REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

Last amendment in force on February 28, 2012
This document has official status

c.V-1.1,r.10

REGULATION 31-103 RESPECTING REGISTRATION REQUIREMENTS,

EXEMPTIONS AND ONGOING REGISTRANT OBLIGATIONS \(‘b

M.O 2009-04, s.1.1; M.O. 2011-03, s. 1. (19
Q-

Securities Act \\03

(R.S.Q.,c. V-1.1,s.331.1)

PART1  INTERPRETATION &O
1.1. Definitions of terms used throughout this Reg‘{%}o
In this Regulation (19

"Canadian financial institution" has thaé e meaning as in section 1.1 of
Regulation 45-106 respecting Prospectus a gistration Exemptions (c. V-1.1, r. 21);

"connected issuer" has the sam aning as in section 1.1 of Regulation 33-105

respecting Underwriting Conflicts (c 1, r. 11);

"debt security" has th meaning as in section 1.1 of Regulation 45-106
respecting Prospectus and@@ ration Exemptions;
"eligible client” r@s a client of a person if any of the following apply:

(@ the %ﬁ is an individual and was a client of the person immediately
before becomln esident in the local jurisdiction;

(b C)gécllent is the spouse or a child of a client referred to in paragraph (a);
Sepmber 27, 2009 pursuant to the person's reliance on an exemption from the

%Stration requirement under Part 5 of Regulation 11-101 respecting Principal
\ gulator System (M.O. 2005-18, 05-08-09) on that date;

&® except in Ontario, the client is a client of the person on

"exempt market dealer" means a person registered in the category of exempt
market dealer;

"IIROC" means the Investment Industry Regulatory Organization of Canada;
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"lIROC Provision" means a by-law, rule, regulation or policy of IROC named in
Appendix G, as amended from time to time;

"Iinterim period" means a period commencing on the first day of the financial year
and ending 9, 6 or 3 months before the end of the financial year;

"iInvestment dealer” means a person registered in the category of inve@&

dealer; (1/

"managed account” means an account of a client for which a pers akes the
investment decisions if that person has discretion to trade in securitieslfor e account
without requiring the client’'s express consent to a transaction; ?\

"marketplace" has the same meaning as in section 1.1 %egulaﬁon 21-101
respecting Marketplace Operation (c. V-1.1, r. 5); &

"MFDA" means the Mutual Fund Dealers Associa@f Canada;

"MFDA Provision" means a by-law, rule, regm@m or policy of the MFDA named
in Appendix H, as amended from time to time; QD“

"mutual fund dealer" means a pers gﬁstered in the category of mutual fund
dealer;

"permitted client" means an i followmg
st

(@) a Canadian flna itution or a Schedule Il bank;

(b) the Busin s<(DeveIopment Bank of Canada incorporated under the
Business Developmen@ik of Canada Act (S.C., 1995, c. 28);

(c) as %dAQary of any person referred to in paragraph (a) or (b), if the person
owns all of ths ing securities of the subsidiary, except the voting securities required

by law to be ed by directors of the subsidiary;

&~ a person registered under the securities legislation of a jurisdiction of
‘a hS an adviser, investment dealer, mutual fund dealer or exempt market dealer;

% (e) a pension fund that is regulated by either the federal Office of the
uperlntendent of Financial Institutions or a pension commission or similar regulatory
authority of a jurisdiction of Canada or a wholly-owned subsidiary of such a pension
fund;

() an entity organized in a foreign jurisdiction that is analogous to any of the
entities referred to in paragraphs (a) to (e);
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(g0 the Government of Canada or a jurisdiction of Canada, or any Crown
corporation, agency or wholly-owned entity of the Government of Canada or a
jurisdiction of Canada;

(h)  any national, federal, state, provincial, territorial or municipal government
of or in any foreign jurisdiction, or any agency of that government; \(’b

(1) a municipality, public board or commission in Canada and a metp@tan
community, school board, the Comité de gestion de la taxe scolaire de l'lle de M#htreal
or an intermunicipal management board in Québec; 03 S

()] a trust company or trust corporation registered or aut YAed to carry on
business under the Trust and Loan Companies Act (S.C., 19 % 45) or under
comparable legislation in a jurisdiction of Canada or a foreign diction, acting on
behalf of a managed account managed by the trust compan@.lst corporation, as the
case may be;

if the person is registered or authorized to carry usiness as an adviser or the
equivalent under the securities legislation of jg‘r diction of Canada or a foreign

jurisdiction; (l/

()] an investment fund if one No% of the following apply:

(k) a person acting on behalf of a manag%&ount managed by the person,

(1) the fund is ma by a person registered as an investment fund
manager under the securities legi n of a jurisdiction of Canada;
(i) the fundNgEadvised by a person authorized to act as an adviser

under the securities Ieg§ n of a jurisdiction of Canada;

(m) in res f a dealer, a registered charity under the Income Tax Act
(R.S.C. 1985, c. S Supp.)) that obtains advice on the securities to be traded from an
eligibility advi e%a defined in section 1.1 of Regulation 45-106 respecting Prospectus
and Registra@ xemptions, or an adviser registered under the securities legislation of
the jurisdic{jop of the registered charity;

thats advised by an eligibility adviser, as defined in section 1.1 of Regulation 45-106
ecting Prospectus and Registration Exemptions, or an adviser registered under the
curities legislation of the jurisdiction of the registered charity;

%® in respect of an adviser, a registered charity under the Income Tax Act

(0) an individual who beneficially owns financial assets, as defined in
section 1.1 of 45-106, having an aggregate realizable value that, before taxes but net of
any related liabilities, exceeds $5,000,000;
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(p) a person that is entirely owned by an individual or individuals referred to in
paragraph (0), who holds the beneficial ownership interest in the person directly or
through a trust, the trustee of which is a trust company or trust corporation registered or
authorized to carry on business under the Trust and Loan Companies Act or under
comparable legislation in a jurisdiction of Canada or a foreign jurisdiction;

(9) a person, other than an individual or an investment fund, that has m‘?
assets of at least $25,000,000 as shown on its most recently prepared fi '

statements; (L

n a person that distributes securities of its own issue in C %"only to

persons referred to in paragraphs (a) to (q); 4
"portfolio manager® means a person registered in the gory of portfolio
manager;

"principal jurisdiction” means &

(@) for a person other than an individual, tt@nsdiction of Canada in which
the person’s head office is located, and (1/

(b) for an individual, the jurisdictiquib"Canada in which the individual's
working office is located; \\

"registered firm" means a regisl@?ealer, a registered adviser, or a registered
investment fund manager,

“registered individual" &n individual who is registered

(@) in a catego &at authorizes the individual to act as a dealer or an adviser
on behalf of a registere&w

(b) as te designated person, or

(c) %chief compliance officer;

. d issuer" has the same meaning as in section 1.1 of Regulation 33-105
res g Underwriting Conflicts;

\é "restricted dealer" means a person registered in the category of restricted dealer;

"restricted portfolio manager" means a person registered in the category of
restricted portfolio manager;

"Schedule Il bank" means an authorized foreign bank named in Schedule Il of
the Bank Act (S.C., 1991, c. 46);
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"scholarship plan dealer® means a person registered in the category of
scholarship plan dealer;

"sponsoring firm" means the registered firm on whose behalf an individual acts
as a dealer, an underwriter, an adviser, a chief compliance officer or an ultimate

designated person;
N

"subsidiary” has the same meaning as in section 1.1 of Regulatiou'@%

respecting Prospectus and Registration Exemptions;
\

"working office" means the office of the sponsoring firm where a&r%?/idual does
most of his or her business. ?\

M.O 2009-04, s. 1.1; M.O. 2010-17, s. 1; M.O. 2011-03, s. 2; M.O. 2-01, s. 1.

1.2. Interpretation of "securities" in Alberta, British CS{umbia, New Brunswick
and Saskatchewan '\‘]/

In Alberta, British Columbia, New Brunswickﬂ% Saskatchewan, a reference to
"securities” in this Regulation includes "exc%lq contracts", unless the context
otherwise requires.

N
M.O 2009-04, s. 1.2. Q~

1.3. Information may be given t principal regulator

(2) In this section, "princip I@ lator" means

(@) for a perso \ﬁ(ose head office is in a jurisdiction of Canada, the securities
regulatory authority or @ator of that jurisdiction, and

(b)  for stered person whose head office is not in Canada, the securities
regulatory authosgy br regulator of,

| if the person has not completed its first financial year since being
register&¢=the jurisdiction of Canada in which the person expects most of its clients to
be &nt at the end of its current financial year, and

§ (i) in all other circumstances, the jurisdiction of Canada in which most
the person’s clients were resident at the end of its most recently completed financial
year.

(2) Except under the following sections, for the purpose of a requirement in this
Regulation to notify the regulator or the securities regulatory authority, the person may
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notify the regulator or the securities regulatory authority by notifying the person’s
principal regulator:

(@)  section 8.18;

(b)  section 8.26;
(c) section 11.9; Q\(b
(d)  section 11.10. (1/

Q-
(3) For the purpose of a requirement in this Regulation to deliv rré submit a
document to the regulator or the securities regulatory authority, the gnn may deliver
or submit the document by delivering or submitting it to the person’ ncipal regulator.

M.O 2009-04, s. 1.3; M.O. 2011-03, s. 3. &O
PART2  CATEGORIES OF REGISTRATION FOR WIDUALS
2.1. Individual categories (19

(1) The following are the categories of reg'&%an for an individual who is required,
under securities legislation, to be registere a¥t on behalf of a registered firm:

(@) dealing representative; ?\2
(b)  advising representa@;

(c) associate ad\Q epresentative;

(d) uItimate6®nated person;
(e) chi&l@mpliance officer.

(2) An ind@ual registered in the category of

dealing representative may act as a dealer or an underwriter in respect of
as that the individual’s sponsoring firm is permitted to trade or underwrite,
(b) advising representative may act as an adviser in respect of a security that
\h individual’'s sponsoring firm is permitted to advise on,

(c) associate advising representative may act as an adviser in respect of a
security that the individual’s sponsoring firm is permitted to advise on if the advice has
been approved under subsection 4.2(1),
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(d) ultimate designated person must perform the functions set out in section
5.1, and

(e)  chief compliance officer must perform the functions set out in section 5.2.

(3)  Subsection (1) does not apply in Ontario.

N

2.2. Client mobility exemption —individuals (1’
\

(1)  The registration requirement does not apply to an individual if q%e following
apply:

M.O 2009-04, s. 2.1.

(@) the individual is registered as a dealing, advisin &ssouate advising
representative in the individual’s principal jurisdiction; é

(b) the individual’'s sponsoring firm is regKf%,ed in the firm's principal
jurisdiction; Q

(c) the individual does not act as a d qﬁnderwrlter or adviser in the local
jurisdiction other than as he or she is permu'rxf 3 in his or her principal jurisdiction
according to the individual’s registration in isdiction;

(d)  the individual does not a@a dealer, underwriter or adviser in the local
jurisdiction other than for 5 or fewer«@ le clients;

(e) the individual co :wnh Part 13;

) the individ I%als fairly, honestly and in good faith in the course of his or
her dealings with an eliiﬁs client;

(9) bef rst acting as a dealer or adviser for an eligible client, the
individual’'s spog0ring firm has disclosed to the client that the individual, and if the firm
is relying on @ion 8.30, the firm,

Q~ 0] is exempt from registration in the local jurisdiction, and

(i) is not subject to requirements otherwise applicable under local

@urltles legislation.
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(2) If an individual relies on the exemption in this section, the individual’'s sponsoring
firm must submit a completed Form 31-103F3 Use of Mobility Exemption to the
securities regulatory authority of the local jurisdiction as soon as possible after the
individual first relies on this section.

M.O 2009-04, s. 2.2; M.O. 2011-03, s. 4.

N

2.3. Individuals acting for investment fund managers Q
The investment fund manager registration requirement does not gpply¥io an

individual acting on behalf of a registered investment fund manager. 03 S

M.O 2009-04, s. 2.3. 4

PART 3 REGISTRATION REQUIREMENTS — INDIVIDUAb@

DIVISION 1 General proficiency requirements

3.1. Definitions Q\(L
(1/

In this Part QD“

"Branch Manager Proficiency Exa.%(J(eans the examination prepared and
administered by the RESP Dealers lation of Canada and so named on the
September 28, 2009, and every &tion that preceded that examination, or
succeeded that examination, that «{O%% not have a significantly reduced scope and
content when compared to the s and content of the first-mentioned examination;

"Canadian Investm@nds Course Exam" means the examination prepared
and administered by th IRSE Institute and so named on September 28, 2009, and
every examination tha[§reded that examination, or succeeded that examination, that
does not have a si antly reduced scope and content when compared to the scope
and content of t% -mentioned examination;

"Ca@n Investment Manager designation" means the designation earned
through nadian investment manager program prepared and administered by CSI
ation Inc. and so named on the September 28, 2009, and every program
eded that program, or succeeded that program, that does not have a

Xicantly reduced scope and content when compared to the scope and content of the
\' mentioned program;

"Canadian Securities Course Exam" means the examination prepared and
administered by CSI Global Education Inc. and so named on the September 28, 2009,
and every examination that preceded that examination, or succeeded that examination,
that does not have a significantly reduced scope and content when compared to the
scope and content of the first-mentioned examination;
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"Chief Compliance Officers Qualifying Exam™" means the examination prepared
and administered by CSI Global Education Inc. and so named on September 28, 2009,
and every examination that preceded that examination, or succeeded that examination,
that does not have a significantly reduced scope and content when compared to the
scope and content of the first-mentioned examination;

program prepared and administered by the CFA Institute and so named the
September 28, 2009, and every program that preceded that program, or sucgeed® that
program, that does not have a significantly reduced scope and content w dmpared
to the scope and content of the first-mentioned program; 4

"CFA Charter" means the charter earned through the Chartered Financial(@&f?

"Exempt Market Products Exam" means the examirggs prepared and
administered by the IFSE Institute and so nhamed on the Septemb , 2009, and every
examination that preceded that examination, or succeededégm xamination, that does
not have a significantly reduced scope and content when pared to the scope and
content of the first-mentioned examination; '\

"Investment Funds in Canada Course Exanf'l%ans the examination prepared
and administered by CSI Global Education Inc d so named on the September 28,
2009, and every examination that precede(]r]tf examination, or succeeded that
examination, that does not have a signif y reduced scope and content when
compared to the scope and content of thQ|~ -mentioned examination;

"Mutual Fund Dealers Comp{a Exam" means the examination prepared and
administered by the IFSE Institut so named on the September 28, 2009, and every
examination that preceded th mination, or succeeded that examination, that does
not have a significantly regy scope and content when compared to the scope and

content of the first-menti;n examination;

"New Entrant rse Exam" means the examination prepared and administered
by CSI Global lon Inc. and so named on the September 28, 2009, and every
examination thanQreceded that examination, or succeeded that examination, that does
not have a Wicantly reduced scope and content when compared to the scope and

content o; 69 rst-mentioned examination;
@ O Exam" means

% (@) the Officers’, Partners’ and Directors’ Exam prepared and administered by
\h IFSE Institute and so named on the September 28, 2009, and every examination
that preceded that examination, or succeeded that examination, that does not have a
significantly reduced scope and content when compared to the scope and content of the
first-mentioned examination, or
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(b)  the Partners, Directors and Senior Officers Course Exam prepared and
administered by CSI Global Education Inc. and so named on the September 28, 2009,
and every examination that preceded that examination, or succeeded that examination,
that does not have a significantly reduced scope and content when compared to the
scope and content of the first-mentioned examination;

"Sales Representative Proficiency Exam" means the examination prepared
administered by the RESP Dealers Association of Canada and so named
September 28, 2009, and every examination that preceded that examina@ or
succeeded that examination, that does not have a significantly reduced scop€ and
content when compared to the scope and content of the first-mentioned e &tion;

"Series 7 Exam" means the examination prepared and a tered by the
Financial Industry Regulatory Authority in the United States of A a and so named
on the September 28, 2009, and every examination that precede®\hat examination, or
succeeded that examination, that does not have a suym@ reduced scope and
content when compared to the scope and content of the first=Mentioned examination.

NS
(19

M.O 2009-04, s. 3.1; M.O. 2011-03, s. 5.

3.2. U.S. equivalency QD
In this Part, an individual is not requi have passed the Canadian Securities
Course Exam if the individual has pa e Series 7 Exam and the New Entrants

Course Exam.

3.3. Time limits on exaQ%%n requirements

M.O 2009-04, s. 3.2.

(1) For the purposﬁ\thls Part, an individual is deemed to have not passed an
examination unless dividual passed the examination not more than 36 months
before the date q @&)r her application for registration.

(2)  Subs (1) does not apply if the individual passed the examination more than
36 months\bgTbre the date of his or her application and has met one of the following
conditj

(@ the individual was registered in the same category in any jurisdiction of
@ada at any time during the 36-month period before the date of his or her application;

(b) the individual has gained 12 months of relevant securities industry
experience during the 36-month period before the date of his or her application.

10
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3) For the purpose of paragraph (2)(a), an individual is not considered to have been
registered during any period in which the individual’s registration was suspended.

M.O 2009-04, s. 3.3; M.O. 2011-03, s. 6.

DIVISION 2 Education and experience requirements

N

3.4. Proficiency —initial and ongoing Q

(1)  An individual must not perform an activity that requires registration unf;(s the
individual has the education, training and experience that a reasonable ™ would
consider necessary to perform the activity competently, including ungersfanding the
structure, features and risks of each security the individual recommer@

unless the individual has the education, training and exp e that a reasonable
person would consider necessary to perform the activity co tently.

N

3.5.  Mutual fund dealer — dealing representqi)vg/

(2) A chief compliance officer must not perform an activitf out in section 5.2

M.O 2009-04, s. 3.4; M.O. 2011-03, s. 8.

A dealing representative of a mut%lf d dealer must not act as a dealer in
respect of the securities listed in paragran. (2)(b) unless any of the following apply:

(@) the representative ha ssed the Canadian Investment Funds Course
Exam, the Canadian Securities se Exam or the Investment Funds in Canada

Course Exam:; &

(b) the individ I%s met the requirements of section 3.11;

(c) the ind
relevant securiti&

| has earned a CFA Charter and has gained 12 months of
ustry experience in the 36-month period before applying for
registration;

(d C)gé individual is exempt from section 3.11 because of subsection 16.10(1).
M.OQ -04, s. 3.5; M.O. 2011-03, s. 8.

@ Mutual fund dealer — chief compliance officer

A mutual fund dealer must not designate an individual as its chief compliance
officer under subsection 11.3(1) unless any of the following apply:

(@ theindividual has passed

11
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(1) the Canadian Investment Funds Course Exam, the Canadian
Securities Course Exam or the Investment Funds in Canada Course Exam, and

(i) the PDO Exam, the Mutual Fund Dealers Compliance Exam or the
Chief Compliance Officers Qualifying Exam;

(b)  the individual has met the requirements of section 3.13; \(’b

(© section 3.13 does not apply in respect of the individual bem@ of
subsection 16.9(2). Q
03”0

M.O 2009-04, s. 3.6; M.O. 2011-03, s. 9. 4
3.7.  Scholarship plan dealer — dealing representative \&?\

A dealing representative of a scholarship plan deale’r(@ not act as a dealer in
respect of the securities listed in section 7.1(2)(c) unless tHeNndividual has passed the
Sales Representative Proficiency Exam. \Q/

M.O 2009-04, s. 3.7; M.O. 2011-03, s. 10. (19

3.8. Scholarship plan dealer — chief comgﬂéb‘é officer

compliance officer under subsection 1 ) unless the individual has passed all of the
following:

A scholarship plan dealer m&t designate an individual as its chief
(@) the Sales Repre iive Proficiency Exam;
(b) the Branch gﬁager Proficiency Exam;

(c) the PD@ am or the Chief Compliance Officers Qualifying Exam.

M.O 2009-04, 55(8‘, M.O. 2011-03, s. 11.

’-1 gt market dealer — dealing representative

ealing representative of an exempt market dealer must not perform an activity
Ii?&in section 7.1(2)(d) unless any of the following apply:

(@) the individual has passed the Canadian Securities Course Exam;

(b)  the individual has passed the Exempt Market Products Exam;

12
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(© the individual has earned a CFA Charter and has gained 12 months of
relevant securities industry experience in the 36-month period before applying for
registration;

(d) the individual satisfies the conditions set out in section 3.11;

(e) the individual is exempt from section 3.11 because of subsection 16.10([)3

M.O 2009-04, s. 3.9; M.O. 2011-03, s. 12. (19
3.10. Exempt market dealer — chief compliance officer ODQ“

An exempt market dealer must not designate an indiviguad as its chief
compliance officer under subsection 11.3(1) unless any of the foIIc@ apply:

(@) theindividual has passed the following: &O

0] the Exempt Market Products Exa}(b; the Canadian Securities
Course Exam; and Q

(i) the PDO Exam or the Chief%r‘r'llﬁance Officers Qualifying Exam;
\
(b)  the individual has met the rqu(e(rlénts of section 3.13;

(c) section 3.13 does not @;in respect of the individual because of
subsection 16.9(2).

M.O 2009-04, s. 3.10; M.O. 2 ; s. 13.

3.11. Portfolio mana@ vising representative

An advising r entative of a portfolio manager must not act as an adviser on
behalf of the por @manager unless any of the following apply:

@) % individual has earned a CFA Charter and has gained 12 months of
relevant igkegtinent management experience in the 36-month period before applying for
registr ,

(b)  the individual has received the Canadian Investment Manager designation
@ has gained 48 months of relevant investment management experience, 12 months
which was gained in the 36-month period before applying for registration.

M.O 2009-04, s. 3.11; M.O. 2011-03, s. 14.

13
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3.12. Portfolio manager — associate advising representative

An associate advising representative of a portfolio manager must not act as an
adviser on behalf of the portfolio manager unless any of the following apply:

(@ the individual has completed Level 1 of the Chartered Financial Analyst
program and has gained 24 months of relevant investment management experience"\(b

(b) the individual has received the Canadian Investment Manager deszq%ion
and has gained 24 months of relevant investment management experience.

)
M.O 2009-04, s. 3.12; M.O. 2011-03, s. 14. 403
3.13. Portfolio manager — chief compliance officer ?‘

A portfolio manager must not designate an individu @ its chief compliance
officer under subsection 11.3(1) unless any of the followin ly:

(@ theindividual has Q'\

0] earned a CFA Charter or %r)g)éssional designation as a lawyer,
Chartered Accountant, Certified General (P‘ﬁ untant or Certified Management
r

Accountant in a jurisdiction of Canada, a ngthry h Québec, or the equivalent in a foreign

jurisdiction, Q‘
(i) passed the PD@m or the Chief Compliance Officers Qualifying
Exam and, unless the individual Q& arned the CFA Charter, the Canadian Securities

Course Exam, and;

<&
(i) eith Q
Q)

gained 36 months of relevant securities experience while
working at an ir&@ment dealer, a registered adviser or an investment fund manager,

or Q/

(B)  provided professional services in the securities industry for
36 mopfé~and also worked at a registered dealer, a registered adviser or an investment
fun @ ager for 12 months;

(b) the individual has passed the Canadian Securities Course Exam and
x her the PDO Exam ofr the Chief Compliance Officers Qualifying and any of the
following apply:

0] the individual has worked at an investment dealer or a registered
adviser for 5 years, including for 36 months in a compliance capacity;

14
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(i) the individual has worked for 5 years at a Canadian financial
institution in a compliance capacity relating to portfolio management and also worked at
a registered dealer or a registered adviser for 12 months;

(© the individual has passed either the PDO Exam or the Chief Compliance
Officers Qualifying and has met the requirements of section 3.11.

3.14. Investment fund manager — chief compliance officer (1’

M.O 2009-04, s. 3.13; M.O. 2011-03, s. 15.

\
An investment fund manager must not designate an individ arés its chief
compliance officer under subsection 11.3(1) unless any of the followi épply:

(@) the individual has @

0] earned a CFA Charter or a professiorésge)signation as a lawyer,
Chartered Accountant, Certified General Accounta@r Certified Management
Accountant in a jurisdiction of Canada, a notary in Qu@ or the equivalent in a foreign

jurisdiction, (1/
(i) passed the PDO Exam or(lI?lfhief Compliance Officers Qualifying
h

Exam and, unless the individual has earned th# CFA Charter, the Canadian Securities
Course Exam, and Q~

(i)  either \)?"

(A) ga §6 months of relevant securities experience while
working at a registered de egistered adviser or an investment fund manager, or

(B rovided professional services in the securities industry for
36 months and alsg ed in a relevant capacity at an investment fund manager for
12 months; Q
(b) C;Q;individuau has
(i)

passed the Canadian Investment Funds Course Exam, the
CaQ®1 Securities Course Exam, or the Investment Funds in Canada Course Exam,

\§ (i) passed the PDO Exam or the Chief Compliance Officers Qualifying
am, and

(i)  gained 5 years of relevant securities experience while working at a
registered dealer, registered adviser or an investment fund manager, including 36
months in a compliance capacity.

15
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(© the individual has met the requirements of section 3.13;

(d) section 3.13 does not apply in respect of the individual because of
subsection 16.9(2).

M.O 2009-04, s. 3.14; M.O. 2011-03, a. 16.

N

3.15. Who must be approved by an SRO before registration q/
4

DIVISION 3 Membership in a self-regulatory organization

(1) A dealing representative of an investment dealer that is a memk&tghROC must
be an "approved person" as defined under the rules of IIROC. ?\

member of the MFDA must be an "approved person” as defj under the rules of the

(2) Except in Québec, a dealing representative of a mutual d dealer that is a
MFDA. ‘q

M.O 2009-04, s. 3.15; M.O. 2011-03, s. 17. Q'\q/
3.16. Exemptions from certain requirements %%()(O-approved persons

(1) The following sections do not appl oq/registered individual who is a dealing
representative of a member of IIROC: Q~

(&)  subsection 13.2(3); ?\

(b) section 13.3; %

(© section 13. 3Q

(1.1) Subsection ly applies to a registered individual who is a dealing
representative o ?@meer of IIROC in respect of a requirement specified in any of
paragraphs (1L)(t3 (c) if the registered individual complies with the corresponding
IIROC Provi%; that are in effect.

(2) 2 ollowing sections do not apply to a registered individual who is a dealing
repr, @ ative of a member of the MFDA:

\é (&) section 13.3;

(b) section 13.13.

(2.1) Subsection (2) only applies to a registered individual who is a dealing
representative of a member of the MFDA in respect of a requirement specified in
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paragraphs (2)(a) or (b) if the registered individual complies with the corresponding
MFDA Provisions that are in effect.

3) In Québec, the requirements listed in subsection (2) do not apply to a registered
individual who is a dealing representative of a mutual fund dealer to the extent
equivalent requirements to those listed in subsection (2) are applicable to the registered

individual under the regulations in Québec. \(’b
M.O 2009-04, s. 3.16; M.O. 2011-03, s. 18; M.O. 2012-01, s. 2. . (19
PART 4 RESTRICTIONS ON REGISTERED INDIVIDUALS Q)Q"

4.1. Restriction on acting for another registered firm §

(1) A registered firm must not permit an individual to act g ealing, advising or
associate advising representative of the registered firm if the @dual

(@) acts as an officer, partner or director of a@r registered firm that is not
an affiliate of the first-mentioned registered firm, or Q

(b) is registered as a dealing, advisin% :;lgociate advising representative of
another registered firm. (l/

(2) Paragraph (1)(b) does not apply igeshect of a representative whose registration
as a dealing, advising or associate ad® representative of more than one registered

firm was granted before July 11, 201@

M.O 2009-04, s. 4.1; M.O. 20}XyYs. 19.

4.2. Associate advisigg%presentatives — pre-approval of advice

(1) An associate I8ing representative of a registered adviser must not advise on
securities unIe?% ore giving the advice, the advice has been approved by an

individual desi el by the registered firm under subsection (2).
(2) A jreQigiered adviser must designate, for an associate advising representative, an
advisi resentative to review the advice of the associate advising representative.

gistered adviser must provide the regulator or, in Québec, the securities regulatory
hority with the names of the advising representative and the associate advising
representative who are the subject of the designation.

(;%Q No later than the 7™ day following the date of a designation under subsection (2),
t

M.O 2009-04, s. 4.2.
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PART 5 ULTIMATE DESIGNATED PERSON AND CHIEF COMPLIANCE
OFFICER

5.1. Responsibilities of the ultimate designated person
The ultimate designated person of a registered firm must do all of the following:

(@) supervise the activities of the firm that are directed towards eregge
compliance with securities legislation by the firm and each individual acting on t 'S

behalf;
2N

(b) promote compliance by the firm, and individuals acting cqit?-lehalf, with
securities legislation.

IVI.O 2009 04, S. 5.1. s :

5.2. Responsibilities of the chief compliance officer &

The chief compliance officer of a registered fim@:}do all of the following:

(@) establish and maintain policies an rg,(edures for assessing compliance
by the firm, and individuals acting on its behalf securities legislation;

(b) monitor and assess comp@g by the firm, and individuals acting on its
behalf, with securities legislation; ?\

(c) report to the ultima anated person of the firm as soon as possible if
the chief compliance officer es aware of any circumstances indicating that the
firm, or any individual acti its behalf, may be in non-compliance with securities

legislation and any of tk$ wing apply:

0] t@ on-compliance creates, in the opinion of a reasonable person,
a risk of harm to t;

% the non-compliance creates, in the opinion of a reasonable person,
a risk of the capital markets;

O (i)  the non-compliance is part of a pattern of non-compliance;
§ (d) submit an annual report to the firm’s board of directors, or individuals
t

ing in a similar capacity for the firm, for the purpose of assessing compliance by the
firm, and individuals acting on its behalf, with securities legislation.

M.O 2009-04, s. 5.2.
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PART 6 SUSPENSION AND REVOCATION OF REGISTRATION — INDIVIDUALS
6.1. If individual ceases to have authority to act for firm

If a registered individual ceases to have authority to act as a registered individual
on behalf of his or her sponsoring firm because of the end of, or a change in, the
individual's employment, partnership, or agency relationship with the firm,
individual's registration with the firm is suspended until reinstated or revoked
securities legislation.

M.O 2009-04, s. 6.1. ODQ*
6.2. If IROC approval is revoked or suspended 4

investment dealer, the individual's registration as a dea epresentative of the
investment dealer is suspended until reinstated or revoked I securities legislation.

&
S

Except in Québec, if the MFDA re or suspends a registered individual's
approval in respect of a mutual fund$~ the individual’'s registration as a dealing

If IROC revokes or suspends a registered individual’ s E al in respect of an

M.O 2009-04, s. 6.2.

6.3. If MFDA approval is revoked or suspe

representative of the mutual fund deal suspended until reinstated or revoked under
securities legislation.

M.O 2009-04, s. 6.3. é‘

6.4. If sponsoring fir &suspended
If a registerecﬁ registration in a category is suspended, the registration of

each registered Wag, advising or associate advising representative acting on behalf
of the firm int
legislation.

ategory is suspended until reinstated or revoked under securities

Dealing and advising activities suspended

\E If an individual’s registration in a category is suspended, the individual must not
act as a dealer, an underwriter or an adviser, as the case may be, under that category.

M.O 2009-04, s. 6.5.
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6.6. Revocation of a suspended registration —individual
If a registration of an individual has been suspended under this Part and it has

not been reinstated, the registration is revoked on the 2" anniversary of the
suspension.

M.O 2009-04, s. 6.6. \(‘b
6.7. Exception for individuals involved in a hearing or proceeding (19
Despite section 6.6, if a hearing or proceeding concerning @épended

registrant is commenced under securities legislation or under the ruleiﬁ SRO, the
registrant’s registration remains suspended.

M.O 2009-04, s. 6.7; M.O. 2011-03, s. 21. O®
6.8. Application of Part 6 in Ontario &

Other than section 6.5, this Part does not apply@ékario.

M.O 2009-04, s. 6.8.

So)
PART 7 CATEGORIES OF REGIST gﬁ FOR FIRMS
7.1. Dealer categories ?\2

(1) The following are the ca es of registration for a person that is required,
under securities legislation, to istered as a dealer:

(@)  investment Sﬁer;

(b) mutual&ealer;

© c@g:hip plan dealer;
(d C%f

empt market dealer;

Q® restricted dealer.
@ A person registered in the category of

(@) investment dealer may act as a dealer or an underwriter in respect of any
security,

(b) mutual fund dealer may act as a dealer in respect of any security of
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(1) a mutual fund, or

(i) an investment fund that is a labour-sponsored investment fund
corporation or labour-sponsored venture capital corporation under legislation of a
jurisdiction of Canada,

(© scholarship plan dealer may act as a dealer in respect of a security ot'5
scholarship plan, an educational plan or an educational trust, '\

(d) exempt market dealer may (1/
Q-
0] act as a dealer by trading a security that is distri u‘t'ai under an
exemption from the prospectus requirement, whether or not a pros s was filed in
respect of the distribution, 5

(i) act as a dealer by trading a security if the trade were a
distribution, would be exempt from the prospectus requirem

(i)  receive an order from a client to sqg‘l/ecurity that was acquired by
the client in a circumstance described in subparagr or (ii), and may act or solicit in
furtherance of receiving such an order, and .

(iv)  act as an underwriter in%e(skect of a distribution of securities that is
made under an exemption from the pros@ requirement;

(e) restricted dealer may &CNas a dealer or an underwriter in accordance with

the terms, conditions, restrictions uirements applied to its registration.
(3) (paragraph revoked&&
(4)  Subsection (1) ot apply in Ontario.

M.O 2009-04, SQ ~.0. 2011-03, s. 22.

7.2. Advi ategories

ollowing are the categories of registration for a person that is required,
urities legislation, to be registered as an adviser:

\% (@) portfolio manager;
(b) restricted portfolio manager.
(2) A person registered in the category of

(@) portfolio manager may act as an adviser in respect of any security, and
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(b) restricted portfolio manager may act as an adviser in respect of any
security in accordance with the terms, conditions, restrictions or requirements applied to
its registration.

(3)  Subsection (1) does not apply in Ontario.

N

7.3. Investment fund manager category Qq/
.
The category of registration for a person that is required, de’ securities
legislation, to be registered as an investment fund manager is "m{estment fund

manager". §
M.O 2009-04, s. 7.3. &O

PART 8 EXEMPTIONS FROM THE REQUIREMEW REGISTER

M.O 2009-04, s. 7.2.

DIVISION 1 Exemptions from dealer and underv‘ﬂ% registration

8.1. Interpretation of "trade" in Québec (l/ °

In this Part, in Québec, "trade" ref@ any of the following activities:

(@) the activities described ¥ the definition of "dealer" in section 5 of the
Securities Act (R.S.Q., c. V-1.1), i Ing the following activities:

0] the sa isposition of a security by onerous title, whether the
terms of payment are anargin, installment or otherwise, but does not include a
transfer or the givin %guarantee of securities in connection with a debt or the
purchase of a securi cept as provided in paragraph (b);

ii)g’ articipation as a trader in any transaction in a security through the
facilities of g change or a quotation and trade reporting system;

Q~ (i) the receipt by a registrant of an order to buy or sell a security;

Q (b)  a transfer or the giving in guarantee of securities of an issuer from the
\@ings of a control person in connection with a debt.

M.O 2009-04, s. 8.1.
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8.2. Definition of "securities" in Alberta, British Columbia, New Brunswick and
Saskatchewan

Despite section 1.2, in Alberta, British Columbia, New Brunswick and Saskatchewan, a
reference to "securities" in this Division excludes "exchange contracts".

M.O 2009-04, s. 8.2. '\(b
8.3. Interpretation — exemption from underwriter registration requirement (19

In this Division, an exemption from the dealer registration requ@ht is an
exemption from the underwriter registration requirement.

M.O 2009-04, s. 8.3. §?‘

8.4. Person not in the business of trading in British@mbla Manitoba and

New Brunswick

(2) In British Columbia and New Brunswick, a p@n is exempt from the dealer
registration requirement if the person (1/

(@) is not engaged in the businesﬂ/ "tradlng in securities or exchange
contracts as a principal or agent, and \\

(b)  does not hold himself, h@f‘or itself out as engaging in the business of
trading in securities or exchange co@ ts as a principal or agent.

(2) In Manitoba, a perso mpt from the dealer registration requirement if the
person Q/

@) is not en d in the business of trading in securities as a principal or
agent, and

trading in se

ijies as a principal or agent.

(b) O{Q got hold himself, herself or itself out as engaging in the business of
%lp

Trades through or to a registered dealer

\E The dealer registration requirement does not apply to a person in respect of a
trade by the person if one of the following applies:

(@) the trade is made solely through an agent who is a registered dealer, if the
dealer is registered in a category that permits the trade;
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(b)  the trade is made to a registered dealer who is purchasing as principal, if
the dealer is registered in a category that permits the trade.

M.O 2009-04, s. 8.5.

8.6. Investment fund trades by adviser to managed account

adviser that is exempt from registration under section 8.26, in respect of a tr n a

(1) The dealer registration requirement does not apply to a registered advisi@@
security of an investment fund if both of the following apply:

\
(@) the adviser acts as the fund’s adviser and investment fund\wgager;

(b)  the trade is to a managed account of a client of the ad¥Wo¢r -

(2) The exemption in subsection (1) is not available if l@managed account or
investment fund was created or is used primarily for the guzose of qualifying for the
exemption. '\

(3) An adviser that relies on subsection (1) provide written notice to the
regulator or, in Québec, the securities regulajgry duthority that it is relying on the
exemption within 10 days of its first use of the e’(/ Btion.

M.O 2009-04, s. 8.6; M.O. 2011-03, s. 2@
8.7. Investment fund reinvestm n?\

Q) Subject to subsection @% (4) and (5), the dealer registration requirement
does not apply to an inve fund, or the investment fund manager of the fund, in
respect of a trade in a sgcUty with a security holder of the investment fund if the trade
is permitted by a plar»%lhe investment fund and is in a security of the investment
fund’s own issue an y of the following apply:

(@) Qi end or distribution out of earnings, surplus, capital or other sources
payable in r%ﬁct of the investment fund’s securities is applied to the purchase of the
security @)s of the same class or series as the securities to which the dividends or
distrib@n are attributable;

Q (b)  the security holder makes an optional cash payment to purchase the
@urity of the investment fund and both of the following apply:

0] the security is of the same class or series of securities described in
paragraph (a) that trade on a marketplace;

(i) the aggregate number of securities issued under the optional cash
payment does not exceed, in the financial year of the investment fund during which the
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trade takes place, 2% of the issued and outstanding securities of the class to which the
plan relates as at the beginning of the financial year.

(2)  The exemption in subsection (1) is not available unless the plan that permits the
trade is available to every security holder in Canada to which the dividend or distribution
is available.

(3) The exemption in subsection (1) is not available if a sales charge is payabl@{?
trade described in the subsection. (1/

(4) At the time of the trade, if the investment fund is a reporting } M and in
continuous distribution, the investment fund must have set out in the %s ctus under

which the distribution is made ?\

(@) details of any deferred or contingent sales charge r@emption fee that is
payable at the time of the redemption of the security, and &

(b) any right that the security holder has to gledt,to receive cash instead of
securities on the payment of a dividend or making Istribution by the investment

fund and instructions on how the right can be exerci

(5) At the time of the trade, if the investm %r?d IS a reporting issuer and is not in
continuous distribution, the investment fu%r; st provide the information required by
subsection (4) in its prospectus, annual iQL tion form or a material change report.

M.O 2009-04, s. 8.7. \)?"

8.8. Additional investmer&j&estment funds

The dealer registrgﬁ% requirement does not apply to an investment fund, or the

investment fund man of the fund, in respect of a trade in a security of the
investment fund’'s Q ue with a security holder of the investment fund if all of the
following apply:

@) @ security holder initially acquired securities of the investment fund as
principal acquisition cost of not less than $150,000 paid in cash at the time of the
acquisjifsgr

Q (b)  the trade is in respect of a security of the same class or series as the
@urities initially acquired, as described in paragraph (a);

(© the security holder, as at the date of the trade, holds securities of the
investment fund and one or both of the following apply:

0] the acquisition cost of the securities being held was not less than
$150,000;
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(i) the net asset value of the securities being held is not less than
$150,000.

M.O 2009-04, s. 8.8.

8.9. Additional investment in investment funds if initial purchase befcﬂ5
September 14, 2005 Q

The dealer registration requirement does not apply in respect of a {fadeWby an
investment fund in a security of its own issue to a purchaser that initia Quired a
security of the same class as principal before September 14, 2005 if aAf e following

apply: ?\

(@) the security was initially acquired under any of the foQWIng provisions:

0] in Alberta, sections 86(e) and 13 ) of the Securities Act
(R.S.A. 2000, c. S-4) as they existed prior to their repegl 65&sectlons 9(a) and 13 of the
Securities Amendment Act (S.A. 2003, ¢.32), 2003 S and sections 66.2 and 122.2
of the Alberta Securities Commission Rules (Generd@t& Reg. 46/87);

(i) in British Columbia, secti §(2) (5) and (22), and 74(2) (4) and
(19) of the Securities Act (R.S.B.C. 1996, ch\41

(i) in Manitoba, seclg~ 19(3) and 58(1)(a) of the Securities Act
(Manitoba) and section 90 of the Se@ es Regulation MR 491/88R;

(iv)  in New ick, section 2.8 of Local Rule 45-501 Prospectus
and Registration Exemptio

(v) in foundland and Labrador, sections 36(1)(e) and 73(1)(d) of
the Securities Act (R L. 1990, c. S-13);

v& n Nova Scotia, sections 41(1)(e) and 77(1)(d) of the Securities Act
(R.S.N.S. 1 . 418);

Q~ (vii) in Northwest Territories, section 3(c) and (z) of Blanket Order No. 1;
(viii) in Nunavut, section 3(c) and (z) of Blanket Order No. 1;
\E (ix) in Ontario, sections 35(1)5 and 72(1)(d) of the Securities Act

(R.S.0. 1990, c. S.5) and section 2.12 of Ontario Securities Commission Rule 45-501
Exempt Distributions ((2004) 27 OSCB 433) that came into force on January 12, 2004;
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x) in Prince Edward Island, section 2(3)(d) of the former Securities Act
(Prince Edward Island) and Prince Edward Island Local Rule 45-512 Exempt
Distributions - Exemption for Purchase of Mutual Fund Securities;

(xi)  in Québec, former sections 51 and 155.1(2) of the Securities Act ;

(xii)  in Saskatchewan, sections 39(1)(e) and 81(1)(d) of The Securlt%
Act, 1988 (S.S. 1988-89, c. S-42.2);

(b)  the trade is for a security of the same class or series as the init%t&e;
\

(c) the security holder, as at the date of the trade, holdsiglhties of the
investment fund that have one or both of the following characteristicsv

0] an acquisition cost of not less than the minimiR®amount prescribed
by securities legislation referred to in paragraph (a) under the initial trade was
conducted;

by securities legislation referred to in paragraph ( der which the initial trade was
conducted.

(i) a net asset value of not less tw minimum amount prescribed

“

M.O 2009-04, s. 8.9. \\(l/
8.10. Private investment club &

The dealer registration re@went does not apply in respect of a trade in a
security of an investment fun @ f the following apply:

(@) the fund h§ more than 50 beneficial security holders;

(b) the fun
public;

s not seek and has never sought to borrow money from the

@ fund does not distribute and has never distributed its securities to the
public;

the fund does not pay or give any remuneration for investment
gement or administration advice in respect of trades in securities, except normal
:\gkerage fees;

(e) the fund, for the purpose of financing its operations, requires security
holders to make contributions in proportion to the value of the securities held by them.

M.O 2009-04, s. 8.10.
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8.11. Private investment fund —loan and trust pools

(1) The dealer registration requirement does not apply in respect of a trade in a
security of an investment fund if all of the following apply:

(@ the fund is administered by a trust company or trust corporation that is
registered or authorized by an enactment of Canada or a jurisdiction of Canada to car%

on business in Canada or a jurisdiction of Canada; Q
(b)  the fund has no promoter or investment fund manager other than Qe'trust
company or trust corporation referred to in paragraph (a); 036"
(© the fund commingles the money of different estates trusts for the
purpose of facilitating investment. §§~
(2) Despite subsection (1), a trust company or trust corp reglstered under the

laws of Prince Edward Island that is not reglstered nMer the Trust and Loan
Companies Act (Canada) or under comparable IeglsK) in another jurisdiction of
Canada is not a trust company or trust corporation for@ urpose of paragraph (1)(a).

M.O 2009-04, s. 8.11. QD"
8.12. Mortgages 4‘1’

(1) In this section, "syndicated m e" means a mortgage in which 2 or more
persons participate, directly or indirtly, as lenders in the debt obligation that is

secured by the mortgage. %Q~

(2)  Subject to subsecti %} the dealer registration requirement does not apply in
respect of a trade ina m r&ge on real property in a jurisdiction of Canada by a person
who is registered or iQWsed, or exempted from registration or licensing, under
mortgage brokerage ortgage dealer legislation of that jurisdiction.

3) In Albe tg(B:itish Columbia, Manitoba, Québec and Saskatchewan, subsection
(2) does not @y in respect of a trade in a syndicated mortgage.

4) ection does not apply in Ontario.

g. 009-04, s. 8.12
\&. 3. Personal property security legislation

(1) The dealer registration requirement does not apply in respect of a trade to a
person, other than an individual in a security evidencing indebtedness secured by or
under a security agreement, secured in accordance with personal property security
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legislation of a jurisdiction of Canada that provides for the granting of security in
personal property.

(2)  This section does not apply in Ontario.

M.O 2009-04, s. 8.13.

8.14. Variable insurance contract '\(b

Q
(1) In this section (1/
Q N

“contract”, "group insurance", "insurance company", "life insuran e"bnd "policy”
have the respective meanings assigned to them in the legislation rginced opposite
the name of the local jurisdiction in Appendix A of Regulatio -106 respecting
Prospectus and Registration Exemptions (c. V-1.1, r. 21); @

"variable insurance contract" means a contract of Iifé%,surance under which the
interest of the purchaser is valued for purposes of conversipbn or surrender by reference
to the value of a proportionate interest in a specified p%?&io of assets.

(2)  The dealer registration requirement doe, ng)/apply in respect of a trade in a
variable insurance contract by an insurance cﬁ&kny if the variable insurance contract

is \\

(@) acontract of group insura@,~

(b)  a whole life insuran ntract providing for the payment at maturity of an
amount not less than 75% of mium paid up to age 75 years for a benefit payable
at maturity, Q

(c) an arran nt for the investment of policy dividends and policy proceeds
in a separate and hct fund to which contributions are made only from policy
dividends and pq iQ-proceeds, or

(d)

riable life annuity.

&

8 1;{( Schedule Il banks and cooperative associations — evidence of deposit
\(\1; The dealer registration requirement does not apply in respect of a trade in an

evidence of deposit issued by a Schedule Il bank or an association governed by the
Cooperative Credit Associations Act (S.C., 1991, c. 48).
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(2) This section does not apply in Ontario.

M.O 2009-04, s. 8.15.
8.16. Plan administrator

(1) In this section \(’b

"consultant” has the same meaning as in section 2.22 of Regulatior(@%
respecting Prospectus and Registration Exemptions (c. V-1.1, r. 21);

)

"executive officer" has the same meaning as in section 1.1 of R&%lon 45-106
respecting Prospectus and Registration Exemptions; ?\

"permitted assign” has the same meaning as in section of Regulation 45-
106 respecting Prospectus and Registration Exemptions; &

"plan” means a plan or program established or m ined by an issuer providing
for the acquisition of securities of the issuer by empl , executive officers, directors

or consultants of the issuer or of a related entity of t uer;

"plan administrator" means a trustee(ﬁkf’odian, or administrator, acting on
behalf of, or for the benefit of, employees, exec ive officers, directors or consultants of
an issuer or of a related entity of an |ssu

"related entity" has the sa nlng as in section 2.22 of Regulation 45-106
respecting Prospectus and Regls Exemptions.

(2)  The dealer registratj uirement does not apply in respect of a trade made
pursuant to a plan of Qﬁuer in a security of an issuer, or an option to acquire a
security of the issuer, r% by the issuer, a control person of the issuer, a related entity
of the issuer, or a pla@ inistrator of the issuer with any of the following:

%/(%s er;

current or former employee, executive officer, director or consultant of
the i |ss a related entity of the issuer;

(c) a permitted assign of a person referred to in paragraph (b).
§ The dealer registration requirement does not apply in respect of a trade in a
security of an issuer, or an option to acquire a security of the issuer, made by a plan

administrator of the issuer if

(@) the trade is pursuant to a plan of the issuer, and
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(b) the conditions in section 2.14 of Regulation 45-102 respecting Resale of
Securities (c. V-1.1, r. 20) are satisfied.

M.O 2009-04, s. 8.16; M.O. 2011-03, s. 24.
8.17. Reinvestment plan
not apply in respect of the following trades by an issuer, or by a trustee, cust or

administrator acting for or on behalf of the issuer, to a security holder of the jssue¥'if the
trades are permitted by a plan of the issuer: 036 S

(1)  Subject to subsections (3), (4) and (5), the dealer registration requireme;&;@:?

(@) a trade in a security of the issuer’s own issue if a divi H&or distribution
out of earnings, surplus, capital or other sources payable in re&t‘of the issuer’s
securities is applied to the purchase of the security;

(b)  subject to subsection (2), a trade in a securit the issuer’s own issue if
the security holder makes an optional cash payment rchase the security of the
issuer that trades on a marketplace. Q

(2) The aggregate number of securities issgdﬂ nder the optional cash payment
referred to in subsection (1)(b) must not exei{ ) In any financial year of the issuer
during which the trade takes place, 2% of_the i¥sued and outstanding securities of the

class to which the plan relates as at the @L ing of the financial year.

3) A plan that permits the trad
every security holder in Canada
surplus, capital or other sourc

scribed in subsection (1) must be available to
ich the dividend or distribution out of earnings,
vailable.

4) This section is no a%lilable in respect of a trade in a security of an investment
fund. §

(5) Subject t tion 8.4 of Regulation 45-106 respecting Prospectus and
Registration E ptions (c. V-1.1, r. 21), if the security traded under a plan described in
subsection of a different class or series than the class or series of the security to
which the Qiv)dend or distribution is attributable, the issuer or the trustee, custodian or
adminj r must have provided to each participant that is eligible to receive a security
und plan either a description of the material attributes and characteristics of the

secity traded under the plan or notice of a source from which the participant can
\ in the information without charge.

M.O 2009-04, s. 8.17; M.O. 2011-03, s. 25.
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8.18. International dealer
(1) In this section

"Canadian permitted client" means a permitted client referred to in any of
paragraphs (a) to (e), (g) or (i) to (r) of the definition of "permitted client" in section 1.1 if

N

@) in the case of an individual, the individual is a resident of Canada; Q

(b) in the case of a trust, the terms of the trust expressly provid thgl'fhose
terms are governed by the laws of a jurisdiction of Canada; Q;Q“

(c) in any other case, the permitted client is incorporated, org or continued
under the laws of Canada or a jurisdiction of Canada; \&%

"foreign security" means &O

(@) a security issued by an issuer mcorporate,{}prmed or created under the
laws of a foreign jurisdiction, or

(b)  asecurity issued by a government% :ll(relgn jurisdiction.

(2)  Subject to subsections (3) and (4), t e%aler registration requirement does not
apply in respect of any of the following: Q~

(@) an activity, other than e of a security, that is reasonably necessary to
facilitate a distribution of securiti are offered primarily in a foreign jurisdiction;
(b) a trade in a d curity with a Canadian permitted client during the

security’s distribution, if tQe™ebt security is offered primarily in a foreign jurisdiction and
a prospectus has not filed with a Canadian securities regulatory authority for the
distribution;

(© a%ii in a debt security that is a foreign security with a Canadian

permitted clj ther than during the security’s distribution;

urlng the security’s distribution under a prospectus that has been filed with a
g dian securities regulatory authority;

rade in a foreign security with a Canadian permitted client, unless the trade

(e) atrade in a foreign security with an investment dealer;
) a trade in any security with an investment dealer that is acting as principal.

(3) The exemption under subsection (2) is not available to a person unless all of the
following apply:
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(@) the head office or principal place of business of the person is in a foreign
jurisdiction;

(b) the person is registered under the securities legislation of the foreign
jurisdiction in which its head office or principal place of business is located in a category
of registration that permits it to carry on the activities in that jurisdiction that reglstratob

as a dealer would permit it to carry on in the local jurisdiction; Q
(c) the person engages in the business of a dealer in the foreign jugisdi®ion in
which its head office or principal place of business is located; 01)%
(d) the person is acting as principal or as agent for 4

() the issuer of the securities, O®
(i) a permitted client, or &

(i)  a person that is not a resident of @

(e) the person has submitted to (lécurltles regulatory authority a
completed Form 31-103F2 Submission to J tlon and Appointment of Agent for

Service. \\

(4)  The exemption under subsectio§)~|s not available to a person in respect of a
trade with a Canadian permitted cIie@ less one of the following applies:

(@) the Canadian p d client is a person registered under the securities
legislation of a jurisdiction %ﬂ da as an adviser or dealer;

(b) the pers@ﬁas notified the Canadian permitted client of all of the
following:

trade;

&/Q 3.the person is not registered in the local jurisdiction to make the
(i) the foreign jurisdiction in which the head office or principal place of
busj @of the person is located;

§ (i) all or substantially all of the assets of the person may be situated
tside of Canada;

(iv)  there may be difficulty enforcing legal rights against the person
because of the above;
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(v) the name and address of the agent for service of process of the
person in the local jurisdiction.

(5) A person that relied on the exemption in subsection (2) during the 12 month
period preceding December 1 of a year must notify the regulator or, in Québec, the
securities regulatory authority of that fact by December 1 of that year.

(6) In Ontario, subsection (5) does not apply to a person that complies With;@;‘e
ir

and fee payment requirements applicable to an unregistered exempt internati m

under Ontario Securities Commission Rule 13-502 Fees.
2N

(7)  The adviser registration requirement does not apply to a perso tﬂg is exempt
from the dealer registration requirement under this section if the per %ovides advice
to a client and the advice is %

(@) in connection with an activity or trade described r subsection (2), and

(b) not in respect of a managed account of the,{ﬁvt.

M.O 2009-04, s. 8.18; M.O. 2011-03, s. 26. (19

8.19. Self-directed registered education saﬂ@s"plan

(2) In this section "self-directed " means an educational savings plan
registered under the Income Tax Act . 1985, c. 1 (5th Suppl.))

(@) that is structured t contributions by a subscriber to the plan are
deposited directly into an acc )Y the name of the subscriber, and

that enables the subsca®» to direct how the assets of the plan are to be held, invested

(b) under Whic§ ﬂ(e subscriber maintains control and direction over the plan
or reinvested subjec mpliance with the Income Tax Act.

(2) Thede I&registration requirement does not apply in respect of a trade in a self-
directed RE%@ a subscriber if both of the following apply:

the trade is made by any of the following:

0] a dealing representative of a mutual fund dealer who is acting on
\ If of the mutual fund dealer in respect of securities listed in paragraph 7.1(2)(b);

(i) a Canadian financial institution;

(i) in Ontario, a financial intermediary;
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(b) the self-directed RESP restricts its investments in securities to securities
in which the person who trades the self-directed RESP is permitted to trade.

M.O 2009-04, s. 8.19; M.O. 2011-03, s. 27.

8.20. Exchange contract — Alberta, British Columbia, New Brunswick and

Saskatchewan
N

(2) In Alberta, British Columbia and New Brunswick, the dealer regﬁ%ion
ac

requirement does not apply in respect of the following trades in exchange co%
\

(@) atrade by a person made 403

0] solely through an agent who is a registered d r, if the dealer is
registered in a category that permits the trade, or

(i) to a registered dealer who is purchasmg'% principal, if the dealer is
registered in a category that permits the trade; '\‘]/

(b) subject to subsection (2), a trade resultiﬂ?ym an unsolicited order placed
with an individual who is not a resident of, and es ot carry on business in, the local

jurisdiction. q/

(2)  Anindividual referred to in subse ~\‘1)(b) must not do any of the following:

(@) advertise or engage i otlonal activity that is directed to persons in
the local jurisdiction during the 6 s preceding the trade;

(b) pay any com or finder’s fee to any person in the local jurisdiction in
connection with the tra(%%
3) In Saskatche he dealer registration requirement does not apply in respect of

either of the follo

@) ?gade in an exchange contract made solely through an agent who is a
registerei (e} r, if the dealer is registered in a category that permits the trade;

a trade in an exchange contract made to a registered dealer who is
H &asmg as principal, if the dealer is registered in a category that permits the trade.

\NFo 2000- -04, s. 8.20.
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8.21. Specified debt
(1) In this section

"approved credit rating" has the same meaning as in Regulation 81-102
respecting Mutual Funds (c. V-1.1, r. 39);

"approved credit rating organization” has the same meaning as in Regulati&@
102 respecting Mutual Funds; (1/

"permitted supranational agency" means any of the following: OJQ S

(a) the African Development Bank, established by the Agre t Establishing
the African Development Bank which came into force on Septe r 10, 1964, that
Canada became a member of on December 30, 1982;

(b)  the Asian Development Bank, established unﬂs‘a resolution adopted by
the United Nations Economic and Social Commission fo %ﬁ and the Pacific in 1965;

(© the Caribbean Development Bank{”%ablished by the Agreement
Establishing the Caribbean Development Bank th came into force on January 26,
1970, as amended, that Canada is a founding ﬂ‘%ber of;

the Agreement Establishing the Euro Bank for Reconstruction and Development
and approved by the European BagkN0r Reconstruction and Development Agreement
Act (S.C. 1991, c. 12), that Canat@s founding member of;

(d)  the European Bank for F}%ﬂgruction and Development, established by

(e) the Inter-Am @» Development Bank, established by the Agreement
establishing the Inter-A e&an Development Bank which became effective December
30, 1959, as amended& time to time, that Canada is a member of;

() the ational Bank for Reconstruction and Development, established
by the Agreem&(t for an International Bank for Reconstruction and Development
approved k&;@Bretton Woods and Related Agreements Act (R.S.C. 1985, c. B-7);

the International Finance Corporation, established by Articles of
Agr nt approved by the Bretton Woods and Related Agreements Act.

ﬁ The dealer registration requirement does not apply in respect of a trade in any of
following:

(@) a debt security issued by or guaranteed by the Government of Canada or
the government of a jurisdiction of Canada;
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(b) a debt security issued by or guaranteed by a government of a foreign
jurisdiction if the debt security has an approved credit rating from an approved credit
rating organization;

(© a debt security issued by or guaranteed by a municipal corporation in
Canada,

(d)  a debt security secured by or payable out of rates or taxes levied ﬁs@?
the law of a jurisdiction of Canada on property in the jurisdiction and collectltzri/
through the municipality in which the property is situated,;

or a Schedule Il bank, other than debt securities that are sub te in right of

(e)  a debt security issued by or guaranteed by a Canadian fingn I institution
payment to deposits held by the issuer or guarantor of those debt@:&

() a debt security issued by the Comité de gestio @a taxe scolaire de I'lle
de Montréal; K

agency if the debt securities are payable in the curr of Canada or the United States

(g0 a debt security issued by or guarar}@\y a permitted supranational
of America.

\
(3) Paragraphs (2)(a), (c) and (d) do no pg]{in Ontario.

M.O 2009-04, s. 8.21. 2

8.22. Small security holder sel@nd purchase arrangements

(1) In this section QQ/

"exchange" mea@
(@ TS Qe.
(b) é

@,X Venture Exchange Inc., or

& an exchange that

i Q 0] has a policy that is substantially similar to the policy of the TSX Inc.,

this section;

(i) is designated by the securities regulatory authority for the purpose of

"policy” means,
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€) in the case of TSX Inc., sections 638 and 639 [Odd lot selling and
purchase arrangements] of the TSX Company Manual, as amended from time to time,

(b) in the case of the TSX Venture Exchange Inc., Policy 5.7 Small
Shareholder Selling and Purchase Arrangements, as amended from time to time, or

(c) in the case of an exchange referred to in paragraph (c) of the definitionﬂ?
"exchange", the rule, policy or other similar instrument of the exchange on
shareholder selling and purchase arrangements. (1/

(2) The dealer registration requirement does not apply in respect of %}’e by an
issuer or its agent, in securities of the issuer that are listed on an exchapge/if all of the
following apply:

(a) the trade is an act in furtherance of participation &e holders of the
securities in an arrangement that is in accordance with the p& f that exchange,;

the security holder’s participation in the arrangement red to in paragraph (a), other
than a description of the arrangement’s operation/ edures for participation in the
arrangement, or both; QD“

(b) the issuer and its agent do not provide ag\ﬂg to a security holder about

(c) the trade is made in accordange With the policy of that exchange, without
resort to an exemption from, or variationQi significant subject matter of the policy;

(d) at the time of the t@fter giving effect to a purchase under the
arrangement, the market value maximum number of securities that a security
holder is permitted to hold in @ 0 be eligible to participate in the arrangement is not
more than $25,000. &/

(3) For the purpos%! subsection (2)(c), an exemption from, or variation of, the
maximum number o@ rities that a security holder is permitted to hold under a policy
in order to be eli 0 participate in the arrangement provided for in the policy is not
an exemption frOg, br variation of, the significant subject matter of the policy.

M.O 2003-(4)§. 8.22; M.0O. 2011-03, s. 28.

DIV, 2 Exemptions from adviser registration

@. Dealer without discretionary authority
The adviser registration requirement does not apply to a registered dealer, or a

dealing representative acting on behalf of the dealer, that provides advice to a client if
the advice is
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(@) in connection with a trade in a security that the dealer and the
representative are permitted to make under his, her or its registration,

(b) provided by the representative, and

(c) not in respect of a managed account of the client.

N

M.O 2009-04, s. 8.23. Q
8.24. 1IROC members with discretionary authority Qq/
4
The adviser registration requirement does not apply to a regist%xeughealer, ora
dealing representative acting on behalf of the dealer, that acts as a iser in respect
of a client’'s managed account if the registered dealer is a memb IIROC and the
advising activities are conducted in accordance with the rules of |l .

M.O 2009-04, s. 8.24. &
8.25. Advising generally Q\(L

(2) For the purposes of subsections (3) and %%amcial or other interest” includes

the following: (l/
o

(@) ownership, beneficial or OQ~ \se, in the security or in another security
issued by the same issuer; ?\

(b)  an option in respec e security or another security issued by the same

issuer;

(© a commis 'o& or other compensation received, or expected to be
received, from any per&n connection with the trade in the security;

(d) afi Qeia arrangement regarding the security with any person;

(e) @nancial arrangement with any underwriter or other person who has any

interest ia ﬁe) ecurity.

(2) ®e adviser registration requirement does not apply to a person that acts as an
\&er if the advice the person provides does not purport to be tailored to the needs of

erson receiving the advice.
3) If a person that is exempt under subsection (2) recommends buying, selling or
holding a specified security, a class of securities or the securities of a class of issuers in
which any of the following has a financial or other interest, the person must disclose the
interest concurrently with providing the advice:
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(@)  the person;
(b) any partner, director or officer of the person;

(© any other person that would be an insider of the first-mentioned person if
the first-mentioned person were a reporting issuer.

4) If the financial or other interest of the person includes an interest in an @?Y?
described in paragraph (b) of the definition of "financial or other interest" in suta'Fn ion
(1), the disclosure required by subsection (3) must include a description of t&t s of

the option. 03

(5)  This section does not apply in Ontario. §
M.O 2009-04, s. 8.25. @

8.26. International adviser

“

(1) Despite section 1.2, in Alberta, British ia, New Brunswick and
Saskatchewan, a reference to "securities” in this sedtipivexcludes "exchange contracts".

(2) In this section

"aggregate consolidated gross r % does not include the gross revenue of
an affiliate of the adviser if the affiliate istered in a jurisdiction of Canada;

"Canadian permitted clie eans a permitted client referred to in any of
paragraphs (a) to (c), (e), (9) D to (r) of the definition of "permitted client” in section
1.1 if

@) in the cas@an individual, the individual is a resident of Canada,;

(b) int se of a trust, the terms of the trust expressly provide that those
d by the laws of a jurisdiction of Canada; and

terms are go%
(c C) any other case, the permitted client is incorporated, organized or
contin der the laws of Canada or a jurisdiction of Canada.

\E (@) a security issued by an issuer incorporated, formed or created under the
laws of a foreign jurisdiction, and

"foreign security” means

(b) a security issued by a government of a foreign jurisdiction;
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(3)  The adviser registration requirement does not apply to a person in respect of its
acting as an adviser to a Canadian permitted client if the adviser does not advise that
client on securities of Canadian issuers, unless providing that advice is incidental to its
providing advice on a foreign security.

(4) The exemption under subsection (3) is not available unless all of the following

apply: \(’b

(@) the adviser's head office or principal place of business is in ar@ign
jurisdiction;

(b)  the adviser is registered or operates under an exemption r‘r'lbegistration,

under the securities legislation of the foreign jurisdiction in WhICh ead office or
principal place of business is located, in a category of registration rmits it to carry
on the activities in that jurisdiction that registration as an adwser |d permit it to carry
on in the local jurisdiction; &

(© the adviser engages in the business n adviser in the foreign
jurisdiction in which its head office or principal place O@Mness is located;

10% of the aggregate consolidated gross re of the adviser, its affiliates and its
affiliated partnerships was derived from _the Yortfolio management activities of the
adviser, its affiliates and its affiliated par sNips in Canada;

(d) as at the end of its most recently E ted financial year, not more than

(e) before advising a cI@he adviser notifies the client of all of the
following:

0] the ad&&not registered in the local jurisdiction to provide the
ction (3)

advice described under ;
(i) &ign jurisdiction in which the adviser’s head office or principal

place of businesQQecated;

@ all or substantially all of the adviser's assets may be situated

outside OE 68} da;

(iv)  there may be difficulty enforcing legal rights against the adviser

gg(lse of the above;
A\

(v) the name and address of the adviser’s agent for service of process
in the local jurisdiction;

)] the adviser has submitted to the securities regulatory authority a

completed Form 31-103F2 Submission to Jurisdiction and Appointment of Agent for
Service.
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(5) A person that relied on the exemption in subsection (3) during the 12 month
period preceding December 1 of a year must notify the regulator or, in Québec, the
securities regulatory authority of that fact by December 1 of that year.

(6) In Ontario, subsection (5) does not apply to a person that complies with the filing
and fee payment requirements applicable to an unregistered exempt international fi
under Ontario Securities Commission Rule 13-502 Fees. '\

>
M.O 2009-04, s. 8.26; M.O. 2011-03, s. 29.
o

DIVISION 3 Exemptions from investment fund manager registratia

8.27. Private investment club \&?\

The investment fund manager registration require does not apply to a
person in respect of its acting as an investment fund mana or an investment fund if
all of the following apply: '\‘L

(@) the fund has no more than 50 beneficiﬂ&urity holders;

(b)  the fund does not seek and has(fl%k? sought to borrow money from the

public; \\

(c) the fund does not distrib% nd has never distributed its securities to the
public;

management or administraj vice in respect of trades in securities, except normal

(d) the fund doesE 3pay or give any remuneration for investment
brokerage fees;

(e) the fu §the purpose of financing its operations, requires security
holders to make& utions in proportion to the value of the securities held by them.

M.O 2009-04@8‘.27.

8.28. #al accumulation plan exemption

( In this section, "capital accumulation plan” means a tax assisted investment or

ings plan, including a defined contribution registered pension plan, a group

\e istered retirement savings plan, a group registered education savings plan, or a

deferred profit-sharing plan, established by a plan sponsor that permits a member to

make investment decisions among 2 or more investment options offered within the plan,
and in Quebec and Manitoba, includes a simplified pension plan.
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(2) The investment fund manager registration requirement does not apply to a
person that acts as an investment fund manager for an investment fund if the person is
only required to be registered as an investment fund manager because the investment
fund is an investment option in a capital accumulation plan.

M.O 2009-04, s. 8.28.

N

8.29. Private investment fund — loan and trust pools Q

(1) The investment fund manager registration requirement does not apply to ¥ trust
company or trust corporation that administers an investment fund if all o fovllowing

apply: 4

(@) the trust company or trust corporation is registered WXauthorized by an
enactment of Canada or a jurisdiction of Canada to carry on bu ss in Canada or a
jurisdiction of Canada; &

(b) the fund has no promoter or investment fu&ﬂbanager other than the trust
company or trust corporation; Q

(c) the fund commingles the moneyqf):(;}ferent estates and trusts for the
purpose of facilitating investment. (l/

(2) The exemption in subsection (1®ot available to a trust company or trust
corporation registered under the la f Prince Edward Island unless it is also
registered under the Trust and LognySompanies Act (Canada) (S.C. 1991, c. 45) or
under comparable legislation in a r jurisdiction of Canada.

(3)  This section does n(& Y in Ontario.

M.O 2009-04, s. 8.29: M 2011-03, s. 31.
DIVISION 4 Mo exemption —firms
8.30. cnen@binty exemption — firms

ealer registration requirement and the adviser registration requirement do
o a person if all of the following apply:

not
\é (@) the person is registered as a dealer or adviser in its principal jurisdiction;
(b) the person does not act as a dealer, underwriter or adviser in the local

jurisdiction other than as it is permitted to in its principal jurisdiction according to its
registration;
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(© the person does not act as a dealer, underwriter or adviser in the local
jurisdiction other than in respect of 10 or fewer eligible clients;

(d)  the person complies with Parts 13 and 14;

(e) the person deals fairly, honestly and in good faith in the course of its
dealings with an eligible client. \(‘b

M.O 2009-04, s. 8.30. (19
PART 9 MEMBERSHIP IN A SELF-REGULATORY ORGANIZATIOI}OBQ“
9.1. 1IROC membership for investment dealers 4

An investment dealer must not act as a dealer unless th ﬁstment dealer is a
"Dealer Member", as defined under the rules of IIROC. 6

M.O 2009-04, s. 9.1.
,\‘1/

9.2. MFDA membership for mutual fund dealers (19

Except in Québec, a mutual fund dealer must n’iibc? as a dealer unless the mutual fund
dealer is a "member", as defined under the_rlileof the MFDA.

M.O 2009-04, s. 9.2. ?\2
9.3. Exemptions from certain@rements for IROC members

(1) Unless it is also regi as an investment fund manager, a registered firm that
is a member of IIROC is gx&npt from the following requirements:

(a) section@ ;
e&ogzZ.Z;

((ég)s ction 12.3;
Q@ section 12.6;

\é section 12.7:

)] section 12.10;
(g section 12.11;

(h)  section 12.12;
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(i) subsection 13.2(3);

() section 13.3;

(k) section 13.12;

)] section 13.13; Q
(.L1) section 13.15;

(m)  subsection 14.2(2); 4
(n)  section 14.6; &
(0) section 14.8; &O

section 14.9;
(P) i Q\(L
(q) section 14.12. (1/

(2.1) Subsection (1) only applies to a regigﬁaa‘ firm in respect of a requirement
specified in any of paragraphs (1)(@) to .Qgrel the registered firm complies with the
corresponding IIROC Provisions that arng ct.

(2) Despite subsection (1), if istered firm is a member of IIROC and is
registered as an investment fu anager, the firm is exempt from the following

requirements:
&

(&) section 12.3;
(b)  section@)¥;
©) e{(o 12.12;
(A C pbsection 13.2(3);

Q® section 13.3;
) section 13.12;
Ny

(g section 13.13;
(h)  section 13.15;

(1) subsection 14.2(2);

45



REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

() section 14.6;
(k) section 14.8;

)] section 14.9;

N

(m) section 14.12. Q
(2.1) Subsection (2) only applies to a registered firm in respect of a requiment
specified in. any of paragrqphs (2)(a) tq (m) if the registered firm comp@ With the
corresponding IIROC Provisions that are in effect. 4
3) (paragpraph revoked). @?‘
(4) (paragpraph revoked). &O
(5) (paragpraph revoked). \Q/
(6) (paragpraph revoked). (19
M.O 2009-04, s. 9.3; M.O. 2011-03, s. 32; M.(¥. 2-01, s. 3.

9.4. Exemptions from certain requir@ts for MFDA members
(2) Unless it is also registered az; exempt market dealer, a scholarship plan

dealer or an investment fund ma , a registered firm that is a member of the MFDA
is exempt from the following r ents:

(&)  section 12. ;Q
(b) section@ ;
©) e{(o 12.3;
(%S); ction 12.6;
Q® section 12.7;

\% () section 12.10;

(g section 12.11;
(h)  section 12.12;

(1) section 13.3;
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() section 13.12;
(k) section 13.13;
)] section 13.15;

(m)  subsection 14.2(2); '\"b

Q
(n)  section 14.6; (1/
3"

(o)  section 14.8;

4
(p)  section 14.9; &
O

(q)  section 14.12. &
(2.1) Subsection (1) only applies to a registered fir respect of a requirement
specified in any of paragraphs (1)(a) to (q) if the iIStered firm complies with the
corresponding MFDA Provisions that are in effect. (1/
(2) If a registered firm is a member of th DA and is registered as an exempt
market dealer, scholarship plan dealer or jnYes¥nent fund manager, the firm is exempt
from the following requirements: Q~

€) section 12.3; Ov
(b)  section 12.6; @%
&

(c) section 13.3;
(d) section@ 2;
(e) e{(o 13.13;

() C)s ction 13.15;
@ subsection 14.2(2);

\% (h)  section 14.6;
0] section 14.8;
0) section 14.9;

(k) section 14.12.
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(2.1) Subsection (2) only applies to a registered firm in respect of a requirement
specified in any of paragraphs (2)(a) to (k) if the registered firm complies with the
corresponding MFDA Provisions that are in effect.

(3)  Subsections (1) and (2) do not apply in Québec.
4) In Québec, the requirements listed in subsection (1) do not apply to ;@t\?&?
a

fund dealer to the extent equivalent requirements to those listed in subsectio re
applicable to the mutual fund dealer under the regulations in Québec.

o

M.O 2011-03, s. 33; M.O. 2012-01, s. 4. 4
PART 10 SUSPENSION AND REVOCATION OF REGISTRA@VZ FIRMS
DIVISION 1 When a firm’s registration is suspended &O

10.1. Failure to pay fees '\‘]/

(2) In this section, "annual fees" means (19

(@) in Alberta, the fees required und@&‘étion 2.1 of the Schedule - Fees in
Alta. Reg. 115/95 — Securities Regulation,

(b) in British Columbia, the ual fees required under section 22 of the

Securities Regulation, B.C. Reg. 19§/

(c) in Manitoba, th required under paragraph 1.(2)(a) of the Manitoba
Fee Regulation, M.R 491\82(&

(d) in New wick, the fees required under section 2.2 (c) of Local Rule
11-501 Fees,

(e) i %gfoundland and Labrador, the fees required under section 143 of the
Securities A(Q/

in Nova Scotia, the fees required under Part XIV of the Securities
Re Rs (O.1.C. 87-1171),

(9) in Northwest Territories, the fees required under sections 1(c) and 1(e) of
\h Securities Fee regulations (N.W.T. Reg. 066-2008);

(h) in Nunavut, the fees required under section 1(a) of the Schedule
to R-003-2003 to the Securities Fee regulation, R.R.N.W.T. 1990, c.20,
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(1) in Prince Edward Island, the fees required under section 175 of the
Securities Act R.S.P.E.Il., Cap. S-3.1,

() in Québec, the fees required under section 271.5 of the Québec Securities
Regulation (c. V-1.1, r. 50),

(K) in Saskatchewan, the annual registration fees required to be paid b
registrant under section 176 of The Securities Regulations (R.R.S. c. S-42.2 R

and (1/

()] in Yukon, the fees required under the Securities Fees(b%gulations
(O.1.C. 2009\66). 4

(2) If a registered firm has not paid the annual fees by the 30th after the date the
annual fees were due, the registration of the firm is suspend&J®until reinstated or
revoked under securities legislation. &

M.O 2009-04, s. 10.1.
NS

10.2. If IROC membership is revoked or susperﬁ&

If IROC revokes or suspends a r ga?ed firm’s membership, the firm’'s
registration in the category of investmepd d&aler is suspended until reinstated or
revoked under securities legislation. Q~

M.O 2009-04, s. 10.2. \)?"

10.3. If MFDA membershipj oked or suspended

membership, the firm’ istration in the category of mutual fund dealer is suspended

Except in Québ c,<(f the MFDA revokes or suspends a registered firm’'s
until reinstated or re E under securities legislation.

M.O 2009-04, s<(o§
10.4. A gé not permitted while a firm’s registration is suspended
registered firm’s registration in a category is suspended, the firm must not act

dealer, an underwriter, an adviser, or an investment fund manager, as the case
QK; be, under that category.

M.O 2009-04, s. 10.4.
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DIVISION 2 Revoking a firm’s registration
10.5. Revocation of a suspended registration — firm

If a registration has been suspended under this Part and it has not been
reinstated, the registration is revoked on the 2" anniversary of the suspension.

M.O 2009-04, s. 10.5. Q\‘b
10.6. Exception for firms involved in a hearing or proceeding (1’

Q-
Despite section 10.5, if a hearing or proceeding concernin gbsuspended
registrant is commenced under securities legislation or under the ru$s~ an SRO, the

registrant’s registration remains suspended. §
M.O 2009-04, s. 10.6; M.O. 2011-03, s. 34. &O
10.7. Application of Part 10 in Ontario '\‘]/

Other than section 10.4, this Part does not a;ﬂ%w Ontario.

2N
M.O 2009-04, s. 10.7. (l/

PART 11 INTERNAL CONTROLS A@YSTEMS

DIVISION 1 Compliance ov
Q~

A registered firm L&establish, maintain and apply policies and procedures that
establish a system of c&@ls and supervision sufficient to

11.1. Compliance system

@) pro easonable assurance that the firm and each individual acting on
its behalf compl ith securities legislation, and

(b anage the risks associated with its business in accordance with prudent
busine chtices.
‘.ng.l.

\b 2. Designating an ultimate designated person
(1) A registered firm must designate an individual who is registered under securities

legislation in the category of ultimate designated person to perform the functions
described in section 5.1.
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(2)  Arregistered firm must designate an individual under subsection (1) who is one of
the following:

(@) the chief executive officer of the registered firm or, if the firm does not
have a chief executive officer, an individual acting in a capacity similar to a chief

executive officer;
N

(b)  the sole proprietor of the registered firm; Q

(c) the officer in charge of a division of the registered firm, if the that
requires the firm to register occurs only within the division and the firm élgnlflcant
other business activities. 4
3) If an individual who is registered as a registered firm’'s ate designated
person ceases to meet any of the conditions listed in subsection he registered firm

must designate another individual to act as its ultimate desig @ person

M.O 2009-04, s. 11.2; M.O. 2011-03, s. 36. \Q/

11.3. Designating a chief compliance officer (19

(1) A registered firm must designate an inm@é‘l who is registered under securities
0

legislation in the category of chief complia& Icer to perform the functions described
in section 5.2.

compliance officer unless the ind has satisfied the applicable conditions in Part 3
and the individual is one of th

(@) an officer o gtner of the registered firm;
(b) the soletor of the registered firm.
3) If an ind@u | who is registered as a registered firm’s chief compliance officer
ceases to m%any of the conditions listed in subsection (2), the registered firm must
r

designat @ er individual to act as its chief compliance officer.
M.OQ£§04, s. 11.3.

\J

(2) A registered firm must n@ nate an individual to act as the firm's chief
I
in
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11.4. Providing access to the board of directors

A registered firm must permit its ultimate designated person and its chief
compliance officer to directly access the firm’s board of directors, or individuals acting in
a similar capacity for the firm, at such times as the ultimate designated person or the
chief compliance officer may consider necessary or advisable in view of his or her

responsibilities.
N

M.O 2009-04, s. 11.4; M.O. 2011-03, s. 37. (19
DIVISION 2 Books and records Q)Q“
11.5. General requirements for records §

(1)  Arregistered firm must maintain records to @

(@) accurately record its business activities, fﬁnmal affairs, and client
transactions, and '\

(b) demonstrate the extent of the fﬁ['/ compliance with applicable
requirements of securities legislation. QD“

(2)  The records required under subsectj ?}finclude, but are not limited to, records
that do the following: Q~

(@) permit timely creation Q@hjdit of financial statements and other financial
information required to be filed or@u ered to the regulator or, in Québec, the securities
regulatory authority;

(b) permit dete mgatlon of the registered firm’s capital position;

(© demon@t compliance with the registered firm’s capital and insurance
requirements;

(d) @nonstrate compliance with internal control procedures;
demonstrate compliance with the firm’s policies and procedures;

() permit the identification and segregation of client cash, securities, and

\%Er property;

(9) identify all transactions conducted on behalf of the registered firm and
each of its clients, including the parties to the transaction and the terms of the purchase
or sale;

(h) provide an audit trail for
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0] client instructions and orders, and

(i) each trade transmitted or executed for a client or by the registered
firm on its own behalf;

0] permit the generation of account activity reports for clients; \(’b
(j) provide securities pricing as may be required by securities legislation; Q

(k) document the opening of client accounts, including any ag hts with

clients; 4

)] demonstrate compliance with sections 13.2 and 13.3; ?‘
(m) demonstrate compliance with complaint-handlig{ uirements;
(n) document correspondence with clients; \Q/

(o) document compliance and supervisior‘@ms taken by the firm.

M.O 2009-04. s. 11.5: M.O. 2011-03, s. 38. q/ °

11.6. Form, accessibility and retentio@\ecords

(1) A registered firm must keep&grd that it is required to keep under securities
legislation

(@ for 7 years fr(& date the record is created,

(b) ina safe on and in a durable form, and

(c) ner that permits it to be provided to the regulator or, in Québec,
the securities egqa ory authority in a reasonable period of time.

regul uthorlty must be provided in a format that is capable of being read by the

(2) A required to be provided to the regulator or, in Québec, the securities
a o
reg , In Québec, the securities regulatory authority.

@ Paragraph (1)(c) does not apply in Ontario.

M.O 2009-04, s. 11.6; M.O. 2011-03, s. 39.
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DIVISION 3 Certain business transactions
11.7. Tied settling of securities transactions

A registered firm must not require a person to settle that person's transaction with
the registered firm through that person's account at a Canadian financial institution as a
condition, or on terms that would appear to a reasonable person to be a condition,(§
supplying a product or service, unless this method of settlement would be l'b\
reasonable person, necessary to provide the specific product or service that thr&on
has requested.

Qﬂ
M.O 2009-04, s. 11.7. 4‘5

11.8. Tied selling \&?\

A dealer, adviser or investment fund manager must ng, @Jire another person

(@) to buy, sell or hold a security as a conditio@)n terms that would appear
to a reasonable person to be a condition, of supplyingQr ntinuing to supply a product

or service, or (1/

(b) to buy, sell or use a product or(S&DiEe as a condition, or on terms that
would appear to a reasonable person to be_d coMdition, of buying or selling a security.

M.O 2009-04, s. 11.8. &

11.9. Registrant acquiring a re@ed firm’s securities or assets

(1) A registrant must gj e regulator or, in Québec, the securities regulatory
authority written notice inatdordance with subsection (2) if it proposes to acquire any of
the following: §

@) be Qownership of, or direct or indirect control or direction over, a
security of a regiered firm;

(b C)) neficial ownership of, or direct or indirect control or direction over, a
securi person of which a registered firm is a subsidiary;

(c) all or a substantial part of the assets of a registered firm.

§ The notice required under subsection (1) must be delivered to the regulator or, in
Québec, the securities regulatory authority at least 30 days before the proposed
acquisition and must include all relevant facts regarding the acquisition sufficient to
enable the regulator or the securities regulatory authority to determine if the acquisition
is
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(@) likely to give rise to a conflict of interest,
(b) likely to hinder the registered firm in complying with securities legislation,

(© inconsistent with an adequate level of investor protection, or

(d)  otherwise prejudicial to the public interest. \(’b
3) Subsection (1) does not apply to the following: (19
(@) a proposed acquisition if the beneficial ownership of, or dir Mindirect

control or direction over, the person whose security is to be acquired Wi”{l’lo hange;

(b)  aregistrant who, alone or in combination with any o@%rson, proposes
to acquire securities that, together with the securities already beneX»ally owned, or over
which direct or indirect control or direction is already exerg do not exceed more
than 10% of any class or series of securities.

Québec, the securities regulatory authority’s receift)Q¥a notice under subsection (1),
the regulator or the securities regulatory authggity Rotifies the registrant making the
acquisition that the regulator or the secur'tl'f?)regulatory authority objects to the
acquisition, the acquisition must not occur uktil ¥ie regulator or the securities regulatory

authority approves it. Q~

5) In Ontario, if, within 30 d;%‘?%? the regulator's receipt of a notice under

4) Except in Ontario and British Columbia, if, WS@'?@ days of the regulator’s or, in

subsection (1)(a) or (c), the reg otifies the registrant making the acquisition that
the regulator objects to the a yiton, the acquisition must not occur until the regulator
approves it.

(6) Following receip QNa notice of objection under subsection (4) or (5), the person
who submitted the @ e to the regulator or, in Québec, the securities regulatory
authority may re an opportunity to be heardon the matter or, in Québec, to present
observations an&if applicable, to produce documents to complete its record.

M.O 2009.Q4)¥. 11.9; M.O. 2011-03, a. 41.
11. ®3gistered firm whose securities are acquired
§ A registered firm must give the regulator or, in Québec, the securities regulatory
thority written notice in accordance with subsection (2) if it knows or has reason to
believe that any person, alone or in combination with any other person, is about to
acquire, or has acquired, beneficial ownership of, or direct or indirect control or direction
over, 10% or more of any class or series of voting securities of any of the following:

(@) the registered firm;
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(b)  a person of which the registered firm is a subsidiary.
(2)  The notice required under subsection (1) must,

(@) be delivered to the regulator or, in Québec, the securities regulatory
authority as soon as possible, \(’b

(b) include the name of each person involved in the acquisition, and Q

(© after the registered firm has applied reasonable efforts ather all
relevant facts, include facts regarding the acquisition sufficient to ena%gI regulator
or, in Québec, the securities regulatory authority to determine if the a$~ ition is

(1) likely to give rise to a conflict of interest, @

O

(i) likely to hinder the registered firm ir(gpmplying with securities
legislation, '\

(i) inconsistent with an adequate Ie?&f investor protection, or
(iv)  otherwise prejudicial to the’ﬁbﬁ’c interest.

3) This section does not apply to an ﬂsition in which the beneficial ownership of,
or direct or indirect control or direction , a registered firm does not change.

(4)  This section does not@s notice of the acquisition was provided under

section 11.9. Q,

(5) Except in British oMmbia and Ontario, if, within 30 days of the regulator’s or, in

Québec, the securitie latory authority’s receipt of a notice under subsection (1),

the regulator or th@a urities regulatory authority notifies the person making the

acquisition that egulator or the securities regulatory authority objects to the

acquisition, th guisition must not occur until the regulator or the securities regulatory

authority a@s it.

(6) tario, if, within 30 days of the regulator's receipt of a notice under

sub n (1)(a), the regulator notifies the person making the acquisition that the

% tor objects to the acquisition, the acquisition must not occur until the regulator
it.

\ oves i
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(7) Following receipt of a notice of objection under subsection (5) or (6), the person
proposing to make the acquisition may request an opportunity to be heard on the matter
or, in Québec, to present observations and, if applicable, to produce documents to
complete its record.

M.O 2009-04, s. 11.10; M.O. 2011-03, s. 41.

PART 12 FINANCIAL CONDITION Q’\‘b
DIVISION 1 Working capital Q(l/

4
12.1. Capital requirements 403

(1) If, at any time, the excess working capital of a registered @S calculated in
accordance with Form 31-103F1 Calculation of Excess Working\Sapital, is less than
zero, the registered firm must notify the regulator or, | ébec, the securities
regulatory authority as soon as possible. ’{

(2)  The excess working capital of a registered firmg'?calculated in accordance with
Form 31-103F1 Calculation of Excess Working Cap% ust not be less than zero for 2
consecutive days. .
(3) For the purpose of completing For, 3(11403F1 Calculation of Excess Working
Capital, the minimum capital is Q~

(@) $25,000, for a registe% dviser that is not also a registered dealer or a
registered investment fund mana

(b)  $50,000, for @ tered dealer that is not also a registered investment
fund manager, and Q

(© $100,0 0@ r a registered investment fund manager.

exempt fro dealer registration requirement under section 8.6 in respect of all

(4) Paragr pQ( (c) does not apply to a registered investment fund manager that is
investmeg@gs for which it acts as adviser.

(5) ®is section does not apply to a registered firm that is a member of IROC and is
regered as an investment fund manager if all of the following apply:

\ (@  the firm has a minimum capital of not less than $100,000 as calculated in
accordance with IIROC Form 1 Joint Regulatory Financial Questionnaire and Report;

(b) the firm notifies the regulator or, in Québec, the securities regulatory
authority as soon as possible if, at any time, the firm’s risk adjusted capital, as
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calculated in accordance with IIROC Form 1 Joint Regulatory Financial Questionnaire
and Report is less than zero;

(c) the risk adjusted capital of the firm, as calculated in accordance with
IIROC Form 1 Joint Regulatory Financial Questionnaire and Report, is not less than
zero for 2 consecutive days.

MFDA if it is also registered as an exempt market dealer, a scholarship plan or

(6)  This section does not apply to a mutual fund dealer that is a member ;"thng
an investment fund manager and if all of the following apply:

“

(@ the firm has a minimum capital, as calculated in accordw:‘bNith MFDA
Form 1 MFDA Financial Questionnaire and Report, of not less than ?\

0] $50,000, if the firm is registered as an exe market dealer or
scholarship plan dealer, &

(D) $100,000, if the firm is registered as'émnvestment fund manager;

(b)  the firm notifies the regulator or, in@bec, the securities regulatory
authority as soon as possible if, at any timgy the firm’s risk adjusted capital, as
calculated in accordance with MFDA Form 1 N@l inancial Questionnaire and Report
is less than zero; \\

(c) the risk adjusted capita@e firm, as calculated in accordance with
MFDA Form 1 MFDA Financial Qu@ nnaire and Report, is not less than zero for 2
consecutive days.

M.O 2009-04, s. 12.1; M.O@B, S. 42.

12.2. Notifying the %ulator or the securities regulatory authority of a
subordination agre t

is to exclud mount from its long-term related party debt as calculated on Form 31-
103F1 C I@y lon of Excess Working Capital, the firm must notify the regulator or, in
Québe securities regulatory authority 10 days before it

\J

M.O 2009-04, s. 12.2; M.O. 2011-03, s. 43.

If a reg':s&e; firm has executed a subordination agreement, the effect of which

€)) repays the loan or any part of the loan, or

(b)  terminates the agreement.
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DIVISION 2 Insurance
12.3. Insurance —dealer
(1)  Avregistered dealer must maintain bonding or insurance
(@) that contains the clauses set out in Appendix A, and \(’b

(b) that provides for a double aggregate limit or a full reinstate(r@ of

coverage.
A

(2)  Aregistered dealer must maintain bonding or insurance in respe% cflzbach clause
set out in Appendix A in the highest of the following amounts for each& e:

(@) $50,000 per employee, agent and dealing repr sﬁtive or $200,000,
whichever is less; &

(b) 1% of the total client assets that the deql rlpolds or has access to, as
calculated using the dealer's most recent financial reeQrtds, or $25,000,000, whichever

is less; (1/

(© 1% of the dealer’s total assetsg%%alculated using the dealer's most
recent financial records, or $25,000,000, whithe¥er is less;

(d)  the amount determined &appropriate by a resolution of the dealer’s
board of directors, or individuals acti@ a similar capacity for the firm.

(3)  In Québec, this secw not apply to a scholarship plan dealer or a mutual

fund dealer registered only j bec.
M.O 2009-04, s. 12.3; »2011-03, s. 44.
12.4. Insuranc viser

Q) Are i%yed adviser must maintain bonding or insurance
that contains the clauses set out in Appendix A, and

Q (b)  that provides for a double aggregate limit or a full reinstatement of
\@erage.

(2) A registered adviser that does not hold or have access to client assets must
maintain bonding or insurance in respect of each clause set out in Appendix A in the
amount of $50,000 for each clause.
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(3) A registered adviser that holds or has access to client assets must maintain
bonding or insurance in respect of each clause set out in Appendix A in the highest of
the following amounts for each clause:

(@) 1% of assets under management that the adviser holds or has access to,
as calculated using the adviser's most recent financial records, or $25,000,000,

whichever is less;
N

(b) 1% of the adviser’s total assets, as calculated using the advise('i/%ost
recent financial records, or $25,000,000, whichever is less; Q
03”0’

(c)  $200,000; 4

(d)  the amount determined to be appropriate by a resol®{g{) of the adviser’s
board of directors or individuals acting in a similar capacity for the .

M.O 2009-04, s. 12.4; M.O. 2011-083, s. 45. &

12.5. Insurance —investment fund manager Q\(L

(1)  Arregistered investment fund manager ml%rn Intain bonding or insurance
(@) that contains the clauses set g§t ilMAppendix A, and

(b)  that provides for a dm@gggregate limit or a full reinstatement of
coverage. 0

(2) A registered investme \&manager must maintain bonding or insurance in
respect of each clause set &yAppendix A in the highest of the following amounts for

each clause:

(@) 1% of ;s under management, as calculated using the investment fund
manager’s most financial records, or $25,000,000, whichever is less;

(b) % of the investment fund manager’s total assets, as calculated using the
investme @ manager’s most recent financial records, or $25,000,000, whichever is
less; Oé‘

(c)  $200,000;
\E (d)  the amount determined to be appropriate by a resolution of the investment
fund manager’s board of directors or individuals acting in a similar capacity for the firm.

M.O 2009-04, s. 12.5; M.O. 2011-03, s. 46.
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12.6. Global bonding or insurance

A registered firm may not maintain bonding or insurance under this Division that
benefits, or names as an insured, another person unless the bond provides, without
regard to the claims, experience or any other factor referable to that other person, the
following:

(@) the registered firm has the right to claim directly against the ms@
respect of losses, and any payment or satisfaction of those losses must
directly to the registered firm;

(b)  the individual or aggregate limits under the policy may oq&ffected by
claims made by or on behalf of

(1) the registered firm, or @

(i) a subsidiary of the registered firm Wﬁnse financial results are
consolidated with those of the registered firm. \Q/

M.O 2009-04, s. 12.6. (19

12.7. Notifying the regulator or the secur(f%?egulatory authority of a change,
claim or cancellation \\

A registered firm must, as so0
the securities regulatory authority 4
cancellation of any insurance poI

M.O 2009-04, s. 12.7. QQ/
DIVISION 3 Audits @

12.8. Direction e regulator or the securities regulatory authority to conduct
an audit or revi

possible, notify the regulator or, in Québec,
iting of any change in, claim made under, or
uired under this Division.

A @%ed firm must direct its auditor in writing to conduct any audit or review
requir the regulator or, in Québec, the securities regulatory authority during its
regist n and must deliver a copy of the direction to the regulator or the securities

{étory authority

\ (@)  with its application for registration, and

(b) no later than the 10™ day after the registered firm changes its auditor.

M.O 2009-04, s. 12.8; M.O. 2011-03, s. 47.
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12.9. Co-operating with the auditor
A registrant must not withhold, destroy or conceal any information or documents

or otherwise fail to cooperate with a reasonable request made by an auditor of the
registered firm in the course of an audit.

M.O 2009-04, s. 12.9. '\(b
DIVISION 4 Financial reporting (19
12.10. Annual financial statements ODQ“

(1) Annual financial statements delivered to the regulator, “lp?sQuébec, the
securities regulatory authority under this Division for financial ye O?'Beginning on or
after January 1, 2011 must include the following:

(@) a statement of comprehensive income, a sta(e$aent of changes in equity
and a statement of cash flows, each prepared for the cently completed financial
year and the financial year immediately preceding the®o t recently completed financial
year, if any;

(b) a statement of financial posmoragé ned by at least one director of the
registered firm, as at the end of the mo% ntly completed financial year and the
financial year immediately preceding the@ recently completed financial year, if any;

(© notes to the financial s{a ?Tents.

(2)  The annual financial ents delivered to the regulator or, in Québec, the
securities regulatory autho& er this Division must be audited.

(3)  (paragraph revo@

M.O 2009-04, s. ; M.O. 2010-17, s. 7; M.O. 2011-03, s. 48.

12.11. Inter| ancial information

sec egulatory authority under this Division for interim periods relating to financial
§ beglnnlng on or after January 1, 2011 may be limited to the following:

(1) &wm financial information delivered to the regulator, or in Québec, the
r

(@) a statement of comprehensive income for the 3-month period ending on
the last day of the interim period and for the same period of the immediately preceding
financial year, if any;

62



REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

(b) a statement of financial position, signed by at least one director of the
registered firm, as at the end of the interim period and as at the end of the same interim
period of the immediately preceding financial year, if any.

(2)  The interim financial information delivered to the regulator or, in Québec, the
securities regulatory authority under this Division must be prepared using the same
accounting principles that the registered firm uses to prepare its annual finammj
statements.

>
M.O 2009-04, s. 12.11; M.O. 2010-17, s. 8; M.O. 2011-03, s. 48.
o

12.12. Delivering financial information — dealer 4

(1) A registered dealer must deliver the following to the regulat®&¥r, in Québec, the
securities regulatory authority no later than the 90th day after_t nd of its financial

year: &O

(@) its annual financial statements for the finar)c\fa’year;

(b) a completed Form 31-103F1 Calcu@ of Excess Working Capital,
showing the calculation of the dealer's excesgaworkKing capital as at the end of the
financial year and as at the end of the immediarBDpreceding financial year, if any.

(2) A registered dealer must deliver following to the regulator or, in Québec, the
securities regulatory authority no lat n the 30th day after the end of the first,
second and third interim period of it@ ncial year:

€) its interim financj rmation for the interim period,;

showing the calculati the dealer's excess working capital as at the end of the
interim period and a the end of the immediately preceding interim period, if any.

(2.1) If a regist iIrm is a member of the MFDA and is registered as an exempt
market dealer,oNgcholarship plan dealer, the firm is exempt from paragraphs (1)(b) and
(2)(b) if all of@following apply:

(b) a complet;onrm 31-103F1 Calculation of Excess Working Capital,

&~ the firm has a minimum capital of not less than $50,000 as calculated in
accQ ce with MFDA Form 1 MFDA Financial Questionnaire and Report;
§ (b) the firm delivers to the regulator or, in Québec, the securities regulatory
thority a completed MFDA Form 1 MFDA Financial Questionnaire and Report no later
than the 90" day after the end of its financial year that shows the calculation of the
firm’s risk adjusted capital as at the end of the financial year and as at the end of the
immediately preceding financial year, if any;
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(c) the firm delivers to the regulator or, in Québec, the securities regulatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire and Report no later
than the 30" day after the end of the first, second and third quarter of its financial year
that shows the calculation of the firm’s risk adjusted capital as at the end of the quarter
and as at the end of the immediately preceding month, if any.

3) Subsection (2) does not apply to an exempt market dealer unless it is a%
registered in another category.

‘19
M.O 2009-04, s. 12.12; M.O. 2010-17, s. 9; M.O. 2011-03, s. 49.
o

12.13. Delivering financial information — adviser 4

A registered adviser must deliver the foIIowmg to the regulat , in Québec, the
securities regulatory authority no later than the oo™ day after t nd of its financial

year: &

(@) its annual financial statements for the finar)c\fa’year;

(b) a completed Form 31-103F1 Calcuﬂ? of Excess Working Capital,
showing the calculation of the adviser's excesgyworking capital as at the end of the
financial year and as at the end of the immediarﬁapreceding financial year, if any.

M.O 2009-04, s. 12.13. Q:\
12.14. Delivering financial informa@zinvestment fund manager
(1) A registered investme manager must deliver the following to the regulator
or, in Québec, the securitie atory authority no later than the 90™ day after the end
of its financial year Q

(@) its ann Eancial statements for the financial year;

(b) Q pleted Form 31-103F1 Calculation of Excess Working Capital,
showing the%liulation of the investment fund manager’s excess working capital as at
the end ’%@ financial year and as at the end of the immediately preceding financial

year i

(c) a description of any net asset value adjustment made in respect of an
@stment fund managed by the investment fund manager during the financial year.

(2) A registered investment fund manager must deliver the following to the regulator
or, in Québec, the securities regulatory authority no later than the 30™ day after the end
of the first, second and third interim period of its financial year:

€) its interim financial information for the interim period;
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(b) a completed Form 31-103F1 Calculation of Excess Working Capital, showing the
calculation of the investment fund manager’s excess working capital as at the end of the
interim period and as at the end of the immediately preceding interim period, if any;

(c) a description of any net asset value adjustment made in respect of an investment
fund managed by the investment fund manager during the interim period. \(’b
de

(3) A description of a net asset value adjustment referred to in this section mush’@.l

the following:
\
‘bQ

(@  the name of the fund; 4
(b)  assets under administration of the fund; @?‘
(© the cause of the adjustment; &O

(d) the dollar amount of the adjustment; \Q/

(e) the effect of the adjustment on net a§l$alue per unit or share and any

corrections made to purchase and sale transactigns difecting either the investment fund
. . )

or security holders of the investment fund. (l/

(4) If a registered firm is a member o C and is registered as an investment fund
manager, the firm is exempt from para s (1)(b) and (2)(b) if

(@ the firm has a mini Qapital of not less than $100,000, as calculated in
accordance with IIROC Formé/ Yt Regulatory Financial Questionnaire and Report;

authority a completed C Form 1 Joint Regulatory Financial Questionnaire and
Report, no later tha@ 0™ day after the end of its financial year, that shows the
calculation of the, Qrs risk adjusted capital as at the end of the financial year and as at
the end of the inx@elliately preceding financial year, if any, and

(b) the firm de§v to the regulator or, in Québec, the securities regulatory
9

(c C) e firm delivers to the regulator or, in Québec, the securities regulatory
authorj completed IIROC Form 1 Joint Regulatory Financial Questionnaire and
Re 0 later than the 30™ day after the end of the first, second and third interim
perdd of its financial year, that shows the calculation of the firm’s risk adjusted capital

\%t the end of the interim period and as at the end of the immediately preceding
nth, if any.

(5) If a registered firm is a member of the MFDA and is registered as an investment
fund manager, the firm is exempt from paragraphs (1)(b) and (2)(b) if
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(@) the firm has a minimum capital of not less than $100,000, as calculated in
accordance with MFDA Form 1 MFDA Financial Questionnaire and Report;

(b)  the firm delivers to the regulator or, in Québec, the securities regulatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire and Report, no
later than the 90" day after the end of its financial year, that shows the calculation of the
firm’s risk adjusted capital as at the end of the financial year and as at the end of IB

immediately preceding financial year, if any, and Q

(c) the firm delivers to the regulator or, in Québec, the securitie qﬂatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire a bort no
later than the 30" day after the end of the first, second and third |n riod of its
financial year, that shows the calculation of the firm’s risk adjusted as at the end
of the interim period and as at the end of the immediately precedi@th, if any.

M.O 2009-04, s. 12.14; M.O. 2010-17, s. 10; M.O. 2011-03, § &.
12.15. Exemptions for financial years beginni 2011

(2) Despite subsections 12.10(1), 12.11(1), 12. 1@nd (2),12.13 and 12.14(1) and
(2), the annual financial statements, the interim fgancial information, and the completed
Form 31-103F1 Calculation of Excess Workina\&yltal for a financial year beginning in
2011 or for interim periods relating to a fi%\: year beginning in 2011 may exclude
comparative information for the precedinQ’g cial period.

(2) Despite subsection 12.12(2)6tN first interim financial information, and the first

completed Form 31-103F1 Cal n of Excess Working Capital, required to be
delivered in respect of an intest riod beginning on or after January 1, 2011 must be
delivered no later than the y after the end of the interim period.

3) Despite subsec@\ 12.14(2), the first interim financial information, the first
completed Form 31- 1 Calculation of Excess Working Capital, and the description
of any net asse ?lue adjustment, required to be delivered in respect of an interim

or after January 1, 2011 must be delivered no later than the 45"

period beginnjn
day after the@ of the interim period.

M.O 2 /,S. 11.

<
$
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PART 13 DEALING WITH CLIENTS — INDIVIDUALS AND FIRMS

DIVISION 1 Know your client and suitability

13.1. Investment fund managers exempt from this Division

This Division does not apply to an investment fund manager in respect ofﬂ'aj
activities as an investment fund manager. '\

>
M.O 2009-04, s. 13.1; M.O. 2011-03, s. 51.
o

13.2. Know your client 4

(1) For the purpose of paragraph 2(b) in Ontario, Nova Scotia ew Brunswick,
"Insider" has the meaning ascribed to that term in the Secu®s Act except that
"reporting issuer”, as it appears in the definition of "insider", J be read as "reporting
issuer or any other issuer whose securities are publicly tradéd\
(2)  Aregistrant must take reasonable steps to Q'\

(@) establish the identity of a cIientﬁ:d}if the registrant has cause for
concern, make reasonable inquiries as to the re‘f/ tion of the client,

(b) establish whether the clie an insider of a reporting issuer or any other
issuer whose securities are publicly tra

(c) ensure that it has @ent information regarding all of the following to
enable it to meet its obligat nder section 13.3 or, if applicable, the suitability
requirement imposed by a
0] th@ent’s investment needs and objectives;
(i) Qbe client’s financial circumstances;
@ the client’s risk tolerance, and

establish the creditworthiness of the client if the registered firm is financing
the glgn)’'s acquisition of a security.

For the purpose of establishing the identity of a client that is a corporation,
rtnership or trust, the registrant must establish the following:

(@) the nature of the client’'s business;

(b)  the identity of any individual who,
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(1) in the case of a corporation, is a beneficial owner of, or exercises
direct or indirect control or direction over, more than 25% of the voting rights attached to
the outstanding voting securities of the corporation, or

(i) in the case of a partnership or trust, exercises control over the
affairs of the partnership or trust.

(4) A registrant must take reasonable steps to keep the information required&@
this section current. (1/

(5) This section does not apply if the client is a registered firm, a Canzﬁ)@ financial
institution or a Schedule Il bank. 4

(6) Paragraph (2)(c) does not apply to a registrant in respect of@?ﬁnitted client if

(@) the permitted client has waived, in writing @ requirements under
subsections 13.3(1) and (2), and &

(b)  the registrant does not act as an advise@iaspect of a managed account
of the permitted client. (1/

(7 Paragraph (2)(b) does not apply to a reg‘r&?ﬁﬁt in respect of a client for which the
registrant only trades securities referred to jrd pa¥agraphs 7.1(2)(b) and (2)(c).

M.O 2009-04, s. 13.2; M.O. 2011-03,05§~

13.3. Suitability QgQ.

(1) A registrant must @ asonable steps to ensure that, before it makes a
recommendation to or a cgﬁts an instruction from a client to buy or sell a security, or
makes a purchase or s@f a security for a client's managed account, the purchase or
sale is suitable for th@ nt.

(2) If a clie&i structs a registrant to buy, sell or hold a security and in the
registrant’s r%anable opinion following the instruction would not be suitable for the
client, th @gi trant must inform the client of the registrant’s opinion and must not buy
or sel@security unless the client instructs the registrant to proceed nonetheless.

( This section does not apply if the client is a registered firm, a Canadian financial
xySuitution or a Schedule 1l bank.

N

(4)  This section does not apply to a registrant in respect of a permitted client if

(@) the permitted client has waived, in writing, the requirements under this
section, and
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(b) the registrant does not act as an adviser in respect of a managed account
of the permitted client.

M.O 2009-04, s. 13.3.

DIVISION 2 Conflicts of interest

N

13.4. lIdentifying and responding to conflicts of interest Q

(1) Aregistered firm must take reasonable steps to identify existing materjal c#fflicts
of interest, and material conflicts of interest that the registered firm in i% ’sonable

opinion would expect to arise, between the firm, including each individugl a€ting on the
firm's behalf, and a client. ‘
(2) A registered firm must respond to an existing or potent¥conflict of interest
identified under subsection (1). &
3) If a reasonable investor would expect to be in{driped of a conflict of interest
identified under subsection (1), the registered firm Isclose, in a timely manner,
the nature and extent of the conflict of interest to th nt whose interest conflicts with
the interest identified.

Ne)

(4)  This section does not apply to an i&ve ment fund manager in respect of an
investment fund that is subject to Reggtion 81-107 respecting Independent Review
Committee for Investment Funds (c. V- r. 43).

M.O 2009-04, s. 13.4. Q.
13.5. Restrictions on cer anaged account transactions
(1) In this section, "!@Onsible person” means, for a registered adviser,

(@ the eer,

(b) @artner, director or officer of the adviser, and

each of the following who has access to, or participates in formulating, an
inv t decision made on behalf of a client of the adviser or advice to be given to a
clieM of the adviser:
\ 0] an employee or agent of the adviser;

(i) an affiliate of the adviser;

(i)  a partner, director, officer, employee or agent of an affiliate of the
adviser.
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(2) A registered adviser must not knowingly cause an investment portfolio managed
by it, including an investment fund for which it acts as an adviser, to do any of the
following:

(@) purchase a security of an issuer in which a responsible person or an

associate of a responsible person is a partner, officer or director unless \(’b
(1) this fact is disclosed to the client, and (19
(i) the written consent of the client to the purchase is o 8 before
the purchase; 4

(b) purchase or sell a security from or to the investmen@aio of any of the

following: O
() a responsible person; &

(i) an associate of a responsible per@\

(i)  an investment fund for whi h(}responsible person acts as an

. o)
adviser; (l/

(© provide a guarantee or Ioanﬁa responsible person or an associate of a

responsible person.
Na

M.O 2009-04, s. 13.5. Q.

13.6. Disclosure when r% ending related or connected securities

A registered fi@must not make a recommendation in any medium of
communication to b Il or hold a security issued by the registered firm, a security of
a related issuer ring the security’s distribution, a security of a connected issuer of
the registered fi& nless any of the following apply:

(a C) e firm discloses, in the same medium of communication, the nature and
extent relationship or connection between the firm and the issuer;

(b)  the recommendation is in respect of a security of a mutual fund, a
%olarship plan, an educational plan or an educational trust that is an affiliate of, or is
\m naged by an affiliate of, the registered firm and the names of the registered firm and
the fund, plan or trust, as the case may be, are sufficiently similar to indicate that they
are affiliated.

M.O 2009-04, s. 13.6; M.O. 2011-03, s. 53.
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DIVISION 3 Referral arrangements
13.7. Definitions —referral arrangements

In this Division

"client” includes a prospective client; \(’b

"referral arrangement” means any arrangement in which a registrant aw% to
pay or receive a referral fee;

"referral fee" means any form of compensation, direct or indli%ald for the
referral of a client to or from a registrant.

M.O 2009-04, s. 13.7. @

13.8. Permitted referral arrangements &

A registered firm, or a registered individual w, "e registration is sponsored by
the registered firm, must not participate in a referr angement with another person

unless,
Sol

@) before a client is referred by%ht he registrant, the terms of the referral
arrangement are set out in a written an ent between the registered firm and the

person; ?\
(b)  the registered firm r@s all referral fees, and

(c) the reglstra res that the information prescribed by subsection
13.10(1) is provided to the |ent in writing before the party receiving the referral either
opens an account fort ¥ent or provides services to the client.

M.O 2009-04, S%:Qp .0. 2011-03, s. 54.

13.9. Verif the qualifications of the person receiving the referral

Istered firm, or a registered individual whose registration is sponsored by
the ered firm, must not refer a client to another person unless the firm first takes
readnable steps to satisfy itself that the person has the appropriate qualifications to

\ ide the services, and if applicable, is registered to provide those services.

M.O 2009-04, s. 13.9; M.O. 2011-03, s. 54.
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13.10. Disclosing referral arrangements to clients

Q) The written disclosure of the referral arrangement required by subsection 13.8(c)
must include the following:

(@ the name of each party to the agreement referred to in paragraph 13.8(a);

(b)  the purpose and material terms of the agreement, including the na@?ﬂ?

the services to be provided by each party; (1/
(c) any conflicts of interest resulting from the relationship betwe, @ parties
to the agreement and from any other element of the agreement; 4

(d)  the method of calculating the referral fee and, to thefgXient possible, the
amount of the fee;

(e) the category of registration of each registré»{ that is a party to the
agreement with a description of the activities that the r rant is authorized to engage
in under that category and, giving consideration t nature of the referral, the
activities that the registrant is not permitted to engade) v

) if a referral is made to a registr %“statement that all activity requiring
registration resulting from the referral arradgeMent will be provided by the registrant
receiving the referral; Q~

(9) any other information @ reasonable client would consider important in
evaluating the referral arrangem

(2) If there is a change @% information set out in subsection (1), the registrant
must ensure that written igosure of that change is provided to each client affected by
the change as soon aseg Nsible and no later than the 30th day before the date on which
a referral fee is next @» or received.

M.O 2009-04, sS10; M.O. 2011-03, s. 55.
13.11.R Q&lrrangements before September 28, 2009

(2) ®is Division applies to a referral arrangement entered into before
Sepmber 28, 2009 if a referral fee is paid under the referral arrangement after

\@ntember 28. 2000.

(2)  Subsection (1) does not apply until 6 months after September 28, 2009.

M.O 2009-04, s. 13.11.
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DIVISION 4 Loans and margin

13.12. Restriction on lending to clients

(1)  Arregistrant must not lend money, extend credit or provide margin to a client.

(2) Notwithstanding subsection (1), an investment fund manager may lend mone C?
a short term basis to an investment fund it manages, if the loan is for the purp
funding redemptions of its securities or meeting expenses incurred by the in ent

fund in the normal course of its business. Q
0y°

M.O 2009-04, s. 13.12; M.O. 2011-03, s. 56. 4

13.13. Disclosure when recommending the use of borrowed m

(2) If a registrant recommends that a client should use ed money to finance
any part of a purchase of a security, the registrant must, beMgre the purchase, provide
the client with a written statement that is substantially sirp{ar/to the following:

"Using borrowed money to finance the pura@ of securities involves greater
risk than a purchase using cash resources o% I¥'you borrow money to purchase
securities, your responsibility to repay the loa ?)ay interest as required by its terms
remains the same even if the value of the seturifes purchased declines.".

(2)  Subsection (1) does not apply if&f the following applies

(@) the registrant has ed the client with the statement described under
subsection (1) no earlier than Oth day before the date of the proposed purchase,

(b) (paragrap&%ked).

() the cIie@ a permitted client.

M.O 2009-04, sS13; M.O. 2011-03, s. 57.
DIVISIOE (%mplaints
13. Application of this Division

@ This Division does not apply to an investment fund manager in respect of its
tivities as an investment fund manager.

(2) In Québec, a registered firm is deemed to comply with this Division if it complies
with sections 168.1.1 to 168.1.3 of the Securities Act (R.S.Q., c. V-1.1) (Québec).

M.O 2009-04, s. 13.14; M.O. 2011-03, s. 58.
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13.15. Handling complaints

A registered firm must document and, in a manner that a reasonable investor
would consider fair and effective, respond to each complaint made to the registered firm
about any product or service offered by the firm or a representative of the firm.

M.O 2009-04, s. 13.15. Q\‘b
13.16. Dispute resolution service q’

\
(1) A registered firm must ensure that independent dispute resoluti ('b mediation
services are made available, at the firm’'s expense, to a client to r e a complaint
made by the client about any trading or advising activity of t or one of its
representatives.

(2) If a person makes a complaint to a registered firm aﬁsut any trading or advising
activity of the firm or one of its representatives, the r red firm must as soon as
possible inform the person of how to contact and use 'spute resolution or mediation
services which are provided to the firm’s clients. (1/

M.O 2009-04, s. 13.16. qg)“

PART 14 HANDLING CLIENT ACC@S — FIRMS
DIVISION 1 Exemption for invest@und managers
14.1. Investment fund man @ exempt from Part 14

Other than sectiogs\4.6, 14.12(5) and 14.14, this Part does not apply to an
investment fund mana respect of its activities as an investment fund manager.

M.O 2009-04, s. Q-,. 0. 2011-03, s. 59.
DIVISION 2 Ql;closure to clients

14.2. lonship disclosure information

( A registered firm must deliver to a client all information that a reasonable investor
\ Id consider important about the client's relationship with the registrant.

(2)  The information required to be delivered under subsection (1) includes all of the
following:

(@) adescription of the nature or type of the client’'s account;
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(b)  a discussion that identifies the products or services the registered firm
offers to a client;

(c) a description of the types of risks that a client should consider when
making an investment decision;

(d) a description of the risks to a client of using borrowed money to finance"5
purchase of a security; Q’\

(e) a description of the conflicts of interest that the registered firm_is ‘rgduired
to disclose to a client under securities legislation; S

)] disclosure of all costs to a client for the operation of an @unt;

(g) a description of the costs a client will pay in makin olding and selling

investments; &

(h)  a description of the compensation paid to egistered firm in relation to
the different types of products that a client may purch%\hrough the registered firm;

0] a description of the content and fr ue‘f](k/ of reporting for each account or
portfolio of a client; (l/

*gistered firm, disclosure that independent
e available at the registered firm’s expense,
tween the client and the firm about any trading
its representatives;

() if section 13.16 applies to
dispute resolution or mediation servic
to resolve any dispute that might arige
or advising activity of the firm or

(k) a statement t‘hé@registered firm has an obligation to assess whether a

purchase or sale of a seQuIWy is suitable for a client prior to executing the transaction or
at any other time; é

)] the Q@:mation a registered firm must collect about the client under
section 13.2. <(

the fir

\J

4) If there is a significant change to the information delivered to a client under
subsection (1), the registered firm must take reasonable steps to notify the client of the
change in a timely manner and, if possible, before the firm next

3) A :@%ed firm must deliver to a client the information in subsection (1) before

(@) purchases or sells a security for the client, or

(b)  advises the client to purchase, sell or hold a security.
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(@) purchases or sells a security for the client, or
(b) advises the client to purchase, sell or hold a security.

(5) This section does not apply if the client is a registered firm, a Canadian financial
institution or a Schedule Il bank.

(6)  This section does not apply to a registrant in respect of a permitted client ifQ

(@) the permitted client has waived, in writing, the requirements un(dl(r this
section, and 03 S

(b) the registrant does not act as an adviser in respect of a& aged account

of the permitted client. §

M.O 2009-04, s. 14.2; M.O. 2011-03, s. 60. &O

14.3. Disclosure to clients about the fair allocation @estment opportunities

A registered adviser must deliver to a cIient(@mmary of the policies required
under section 11.1 that provide reasonable ass ne that the firm and each individual
acting on its behalf complies with section 14.1% that summary must be delivered

(@) when the adviser opens ar@unt for the client, and

(b) if there is a significan@e to the summary last delivered to the client,
in a timely manner and, if possibIQae ore the firm next

0] purch sells a security for the client, or
(i) ad@s the client to purchase, sell or hold a security.

M.O 2009-04, s. QS)

14.4. When@ irm has a relationship with a financial institution

(1) gistered firm opens a client account to trade in securities, in an office or
bra a Canadian financial institution or a Schedule Il bank, the registered firm
uX give the client a written notice stating that it is a separate legal entity from the
%adian financial institution or Schedule 11l bank and, unless otherwise advised by the
\e istrant, securities purchased from or through the registrant

(@) are notinsured by a government deposit insurer,

(b)  are not guaranteed by the Canadian financial institution or Schedule IlI
bank, and
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(c) may fluctuate in value.

(2) A registered firm that is subject to subsection (1) must receive a written
confirmation from the client that the client has read and understood the notice before

the registered firm
N

(b)  advises the client to purchase, sell or hold a security. (1/
\

(@) purchases or sells a security for the client, or

(3)  This section does not apply to a registered firm if the client is a mni d client.

M.O 2009-04, s. 14.4. §?‘

14.5. Notice to clients by non-resident registrants &O

(1) A registered firm whose head office is not Iocat&e the local jurisdiction must
provide a client in the local jurisdiction with a st% nt in writing disclosing the

following: (1/

(@) the firm is not resident in the Iocaﬂ'tbsﬁiction;

office or the principal place of busines e firm is located;

(b) the jurisdiction in Canas(%gh}e foreign jurisdiction in which the head
(c) all or substantially e assets of the firm may be situated outside the

local jurisdiction;
(d)  there may &%ulty enforcing legal rights against the firm because of
the above;

(e) the and address of the agent for service of process of the firm in the
local jurisdicti%;
(2) T @ ion does not apply to a registered firm whose head office is in Canada if
the fir gistered in the local jurisdiction.
.&JOO9-O4, s. 14.5; M.O. 2011-03, s. 61.
\S ISION 3 Client assets

14.6. Holding client assets in trust

A registered firm that holds client assets must hold the assets
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(@) separate and apart from its own property,
(b) in trust for the client, and

(© in the case of cash, in a designated trust account at a Canadian financial
institution, a Schedule Il bank, or a member of IIROC.

14.7. Holding client assets — non-resident registrants (1’
)

M.O 2009-04, s. 14.6.

(1) A registered firm whose head office is not located in a jurisdi igr’a)of Canada
must ensure that all client assets are held

€) in the client’s name, @

(b)  on behalf of the client by a custodian or sub-mfsﬁq lan that

portfolio securities of a mutual fund in Part 6 of R tion 81-102 respecting Mutual

0] meets the guidelines prescribedﬁf&?&tmg as a sub-custodian of the
Funds (c. V-1.1, r. 39), and QD“

(i) is subject to the Banlq’r1 IViternational Settlements’ framework for
international convergence of capital meaQ;e ent and capital standards, or

and that is a member of Can Investor Protection Fund or other comparable
compensation fund or conting @ ust fund.

(© on behalf of the cIi(@Y?egistered dealer that is a member of an SRO

(2) Section 14.6 doc@(apply to a registered firm that is subject to subsection (1).

M.O 2009-04, s. 14,
14.8. Securi iergbject to a safekeeping agreement

A @ red firm that holds unencumbered securities for a client under a written
safeke, agreement must

(@)  segregate the securities from all other securities,
\E (b) identify the securities as being held in safekeeping for the client in

0] the registrant’s security position record,

(i) the client’s ledger, and
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(i) the client’s statement of account, and

(© release the securities only on an instruction from the client.

M.O 2009-04, s. 14.8.
14.9. Securities not subject to a safekeeping agreement \(’b

(1) Arregistered firm that holds unencumbered securities for a client other th %der
a written safekeeping agreement must

(@) segregate and identify the securities as being held in triit% the client,
and

(b) describe the securities as being held in segregation QV
0] the registrant’s security position record,&
(i) the client’s ledger, and Q\(L
(i) the client’s statement of acc nz.l/

(2)  Securities described in subsection ( m(a](be segregated in bulk.

<&
\s
DIVISION 4 Client accounts 0

14.10. Allocating mvestm@pportunmes fairly

A registered adwe®™ must ensure fairness in allocating investment opportunities
among its clients.

M.O 2009-04, s. 14.9.

M.O 2009-04, sS(4.‘10.

14.11.S IG&M assigning client accounts

registered firm proposes to sell or assign a client’s account in whole or in part

other registrant, the registered firm must, prior to the sale or assignment, give a

%ken explanation of the proposal to the client and inform the client of the client’s right
close the client’s account.

M.O 2009-04, s. 14.11.
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DIVISION 5 Account activity reporting
14.12. Content and delivery of trade confirmation

(1) A registered dealer that has acted on behalf of a client in connection with a
purchase or sale of a security must promptly deliver to the client or, if the client
consents in writing, to a registered adviser acting for the client, a written confirmation(%
the transaction, setting out the following: '\

(@) the quantity and description of the security purchased or sold; (1/
\

(b)  the price per security paid or received by the client; 403

(c) the commission, sales charge, service charge an y other amount
charged in respect of the transaction;

(d)  whether the registered dealer acted as princi Ar agent;

took place, or if applicable, a statement that the t ction took place on more than

(e) the date and the name of the marketprlg@any, on which the transaction
one marketplace or over more than one day;

“

() the name of the dealing repres n‘aﬂve, if any, in the transaction;

(g) the settlement date of theggaction;

(h) if applicable, that t urity is a security of the registrant, a security of a
related issuer of the registr , if the transaction occurred during the security’s
distribution, a security of a& ted issuer of the registered dealer.

(2) If a transaction waddr subsection (1) involved more than one transaction or if the
transaction took pla Qo more than one marketplace the information referred to in
subsection (1) Q—he set out in the aggregate if the confirmation also contains a
statement tha ittonal details concerning the transaction will be provided to the client
upon reques@d without additional charge.

(3) raph (1)(h) does not apply if all of the following apply:
(@) the security is a security of a mutual fund that is established and managed
\x\/xhe registered dealer or by an affiliate of the registered dealer, in its capacity as
e

stment fund manager of the mutual fund;

(b)  the names of the dealer and the mutual fund are sufficiently similar to
indicate that they are affiliated or related.
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(4) For the purpose of paragraph (1)(f), a dealing representative may be identified by
means of a code or symbol if the confirmation also contains a statement that the name
of the dealing representative will be provided to the client on request of the client.

(5) A registered investment fund manager that has executed a redemption order
received directly from a security holder must promptly deliver to the security holder a

written confirmation of the redemption, setting out the following: \(’b
(@) the quantity and description of the security redeemed, (19
(b) the price per security received by the client; O,)Qﬂ
(© the commission, sales charge, service charge and @\other amount
charged in respect of the redemption; @
(d) the settlement date of the redemption. &O

(6) Section 14.12 (5) does not apply to trades in a @lrity of an investment fund
made on reliance on section 8.6. '\

M.O 2009-04, s. 14.12; M.O. 2011-03, s. 62. Q):ll
14.13. Confirmations for certain automatid pl¥ns

The requirement under section &to deliver a confirmation promptly does not
apply to a registered dealer in respe@ a transaction if all of the following apply:

(@) the client gave ler prior written notice that the transaction is made
pursuant to the client's parj on in an automatic payment plan, including a dividend
reinvestment plan, or an.a¥omatic withdrawal plan in which a transaction is made at
least monthly; §

14.12 for the firs¢transaction made under the plan after receiving the notice referred to

(b) theQ Qred dealer delivered a confirmation as required under section
in paragraph@

&/~ the transaction is in a security of a mutual fund, scholarship plan,
edu @ al plan or educational trust;

\é (d)  (paragraph revoked).
M.O 2009-04, s. 14.13; M.O. 2011-03, s. 63.
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14.14. Account statements

(1) A registered dealer must deliver a statement to a client at least once every 3
months.

(2) Despite subsection (1), a registered dealer must deliver a statement to a client at
the end of a month if any of the following apply: \(’b

(@) the client has requested receiving statements on a monthly basis; Q

(b) during the month, a transaction was effected in the accoun Y than a
transaction made under an automatic withdrawal plan or an automatiq payment plan,
including a dividend reinvestment plan. ‘

(2.1) Subsection (2) does not apply to a mutual fund dealer ¥xonnection with its
activities as a dealer in respect of the securities listed in par@ 7.1(2)(b).

3) Except if the client has otherwise directed, a re ﬂgred adviser must deliver a
statement to a client at least once every 3 months. Q

investment fund manager, the investment fun é’lger must deliver a statement to the

(3.1) If there is no dealer of record for a secur% holder on the records of a registered
security holder at least once every 12 monm&

(4) A statement delivered under s
the following information for each<r
during the period covered by the

action made for the client or security holder
ent:

(@) the date of th& action;
(b)  the type c@nsaction;
(c) the Oof the security;
(d) @ number of securities;
the price per security;
() the total value of the transaction.
§ A statement delivered under subsection (1), (2), (3) or (3.1) must include all of
the following information about the client’s or security holder’'s account as at the end of

the period for which the statement is made:

(@) the name and quantity of each security in the account;
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(b) the market value of each security in the account;
(© the total market value of each security position in the account;
(d) any cash balance in the account;
(e) the total market value of all cash and securities in the account. \(’b

(6) Subsections (1) and (2) do not apply to a scholarship plan dealer if bou'rl}%the
following apply: Q
4

(@) the dealer is not registered in another dealer or adviser cat g‘(')’a/;

(b)  the dealer delivers to the client a statement at least o every 12 months
that provides the information in subsections (4) and (5).

M.O 2009-04, s. 14.14; M.O. 201-03, s. 64. &
PART 15 GRANTING AN EXEMPTION Q'\(L
15.1. Who can grant an exemption Q):ll

(1) The regulator or, in Québec, the {&Eu(rlﬂes regulatory authority may grant an
exemption from this Regulation, in w r in part, subject to such conditions or
restrictions as may be imposed in the ption.

(2) Despite subsection (1), 4 tario only the regulator may grant such an
exemption.

statute referred to | pendix B of Regulation 14-101 respecting Definitions

3) Except in Ontario, a%xemption referred to in subsection (1) is granted under the
(c.v-1.1,r.3) oppos@ge name of the local jurisdiction.

M.O 2009-04, s.((S.\l; M.O. 2011-03, s. 65.
PART 16 ANSITION
16. @ange of registration categories — individuals
\é On September 28, 2009, an individual registered in a category referred to in

(@) column 1 of Appendix C, opposite the name of the local jurisdiction, is
registered as a dealing representative,

(b)  column 2 of Appendix C, opposite the name of the local jurisdiction, is
registered as an advising representative, and
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(c) column 3 of Appendix C, opposite the name of the local jurisdiction, is
registered as an associate advising representative.

M.O 2009-04, s. 16.1.
16.2. Change of registration categories — firms \(’b
On September 28, 2009, a person registered in a category referred to in Q

(@) column 1 of Appendix D, opposite the name of the local }b@mtion, is
registered as an investment dealer, 4

(b)  column 2 of Appendix D, opposite the name of theNg€al jurisdiction, is
registered as a mutual fund dealer,

(c) column 3 of Appendix D, opposite the name’%{ the local jurisdiction, is
registered as a scholarship plan dealer, \Q/

(d) column 4 of Appendix D, opposite tlf% me of the local jurisdiction, is
registered as a restricted dealer, .

(e) column 5 of Appendix D, o s(i)éthe name of the local jurisdiction, is
registered as a portfolio manager, and Q~

registered as a restricted portfoli ager.

M.O 2009-04, s. 16.2. Q&

16.3. Change of regi@\ion categories — limited market dealers

) column 6 of Appendi; ngpposite the name of the local jurisdiction, is

(1)  This secti Q-p%es in Ontario and Newfoundland and Labrador.

(2) Onth y this Regulation comes into force (see s. 17.1, 2), a person registered
asa Iimiti ket dealer is registered as an exempt market dealer.

3) @1 the day this Regulation comes into force, an individual registered to trade on
b;)h f of a limited market dealer is registered as a dealing representative of the dealer.

Sections 12.1 and 12.2 do not apply to a person registered as an exempt market
dealer under subsection (2) until one year after this Regulation comes into force.
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(5) Sections 12.3 and 12.7 do not apply to a person registered as an exempt market
dealer under subsection (2) until 6 months after this Regulation comes into force.

M.O 2009-04, s. 16.3.

16.4. Registration for investment fund managers active when this Regulation
comes into force (September 28, 2009) \(’b

(1) The requirement to register as an investment fund manager does not aml/@o a
person that is acting as an investment fund manager on September 28, 2009

@) until September 28, 2010, or 403

(b) if the person applies for registration as an investment manager within
one year after September 28, 2009, until the regulator or, |n ec, the securities
regulatory authority has accepted or refused the registration. &

(2) Subsection (1) ceases to have effect on Septemb&fv, 2010.

3) Section 12.5 does not apply to a registered d@%r or a registered adviser that is
acting as an investment fund manager on Septe%eﬂr 8, 20009.

(4)  Subsection (3) ceases to have effect n(3€ptember 28, 2010.

M.O 2009-04, s. 16.4; M.O. 2011-03, S&

16.5. Temporary exemption f adian investment fund manager registered in
its principal jurisdiction

manager if it is regis , or has applied for registration, as an investment fund

(1) A person is not regu d to register in the local jurisdiction as an investment fund
manager in the | jUI’IS of Canada in which its head office is located.

Subsectl g ) ceases to have effect on September 28, 2012.

MOZOO% é 16.5; M.O. 2011-03, s. 67.

16. @mporary exemption for foreign investment fund managers

The investment fund manager registration requirement does not apply to a
rson that is acting as an investment fund manager if its head office is in not in a
jurisdiction of Canada.

(2) Subsection (1) ceases to have effect on September 28, 2012.

M.O 2009-04, s. 16.6; M.O. 2011-03, s. 68.
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16.7. Registration of exempt market dealers
(1)  This section does not apply in Ontario and Newfoundland and Labrador.

(2) In this section, "the exempt market” means those trading and underwriting
activities listed in subparagraph 7.1(2)(d). \(’b
3) The requirement to register as an exempt market dealer does not app@o a
person that acts as a dealer in the exempt market on September 28, 2009

\
@) until September 28, 2010, or 403
(b) if the person applies for registration as an exempt et dealer within
one year after September 28, 2009, until the regulator or, in ec, the securities

regulatory authority has accepted or refused the registration«

(4) The requirement to register as a dealing repre %tive of an exempt market
dealer does not apply to an individual who acts as er in the exempt market on
September 28, 2009 (1/

)

(@) until September 28, 2010, or (13)
Tek\;istered as a dealing representative of an

r September 28, 2009, until the regulator or,
ority has accepted or refused the registration.

(b) if the individual applies to
exempt market dealer within one year

in Québec, the securities regulatorﬁ

M.O 2009-04, s. 16.7. O

16.8. Registration of@te designated persons

If a person | egistered firm on the day this Regulation comes into force,
section 11.2 doe Q(-apply to the firm

@) @il 3 months after September 28, 2009
if an individual applies to be registered as the ultimate designated person

of t within 3 months after September 28, 2009, until the regulator or, in Québec,
tEe curities regulatory authority has accepted or refused the registration.

WO 2009-04, s. 16.8.
16.9. Registration of chief compliance officers

(1) If a person is a registered firm on September 28, 2009, section 11.3 does not
apply to the firm
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(@) until 3 months after September 28, 2009, or

(b) if an individual applies to be registered as the chief compliance officer of
the firm within 3 months after September 28, 2009, until the regulator or, in Québec, the
securities regulatory authority has accepted or refused the registration.

(2) If an individual applies to be registered as the chief compliance office&?
registered firm within 3 months after September 28, 2009 and the individ as
identified on the National Registration Database as the firm’s compliance offic# in a
jurisdiction of Canada on the date this Regulation came into force, the foll 8ections
do not apply in respect of the individual so long as he or she remains rg¢gistered as the
firm’s chief compliance officer:

(@) section 3.6, if the registered firm is a mutual fund de%

(b)  section 3.8, if the registered firm is a scholarskﬂ&p an dealer;

(c) section 3.10, if the registered firm is an @pt market dealer;

(d)  section 3.13, if the registered firm iES ‘Q’ktfolio manager.
(3) If an individual applies to be regigt%:e as the chief compliance officer of a
registered firm within 3 months after Sgfjember 28, 2009 and the individual was not
identified on the National Registration base as the firm’'s compliance officer on the
date this Regulation came into foreg, ¥Ne following sections do not apply in respect of
the individual until one year after mber 28, 2009:

(@)  section 3.6, il&@gistered firm is a mutual fund dealer;

(b)  section 3: the registered firm is a scholarship plan dealer;

(c) secjt .10, if the registered firm is an exempt market dealer;

(d) %@tion 3.13, if the registered firm is a portfolio manager.
4) tario and Newfoundland and Labrador, despite paragraphs (2)(c) and (3)(c),
if a vidual applies to be registered as the chief compliance officer of an exempt
ga t dealer within 3 months after this Regulation comes into force (see s. 17.1, 2),

ion 3.10 does not apply in respect of the individual until one year after this
gulation comes into force (see s. 17.1, 2).

M.O 2009-04, s. 16.9; M.O. 211-03, s. 69.
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16.10. Proficiency for dealing and advising representatives

(1)  Subject to subsections (2) and (3), if an individual is registered in a jurisdiction of
Canada as a dealing or advising representative in a category referred to in a section of
Division 2 of Part 3 on September 28, 2009, that section does not apply to the individual
so long as the individual remains registered in the category.

(2)  Section 3.7 does not apply to an individual until one year after Septemb ;
2009 if the individual is registered as a dealing representative of a scholarsimalan
dealer on September 28, 2009.

(3) In Ontario and Newfoundland and Labrador, section 3.9 does %pply to an
individual until one year after this Regulation comes into force individual is
registered as a dealing representative of an exempt market de %?)n the day this
Regulation comes into force (see s. 17.1, 2).

M.O 2009-04, s. 16.10; M.O. 2011-03, s. 70. &

\‘L

(1) A person thatis a registered firm on Sept bq/28 2009 is exempt from sections
Cots

12.1 and 12.2 if it complies with each prows@u ted in Appendix E across from the

name of the firm’s principal jurisdiction. \\

16.11. Capital requirements

(2)  Subsection (1) ceases to have e@%n September 28, 2010.

M.O 2009-04, s. 16.11. Q.
16.12. Continuation of exiq@discretionary relief

A person that W%wtitled to rely on an exemption, waiver or approval granted to
it by a regulator g urities regulatory authority relating to a requirement under
securities  legi or securities directions existing immediately before
September 28 is exempt from any substantially similar provision of this
Regulation t%g same extent and on the same conditions, if any, as contained in the

exemptio, Qv)l er or approval.
@&s.le.la
3. Insurance requirements
(1) A person thatis a registered firm on September 28, 2009 is exempt from sections

12.3 to 12.7 if it complies with each provision listed in Appendix F across from the name
of the firm’s principal jurisdiction.
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(2) In Québec, subsection (1), does not apply to a registered firm that is a mutual
fund dealer or a scholarship plan dealer on September 28, 2009.

(3)  Subsections (1) and (2) cease to have effect on March 28, 2010.

M.O 2009-04, s. 16.13.
16.14. Relationship disclosure information

(1) Section 14.2 does not apply to a person that is a re 'str(alﬂ on
September 28, 2009. 0;%

(2) Subsection (1) ceases to have effect on September 28, 2010. §

M.O 2009-04, s. 16.14. O®

16.15. Referral arrangements &

(1) Division 3 of Part 13 does not apply to a@é&son that is a registrant on
September 28, 2009.

(2)  Subsection (1) ceases to have effect omﬁk‘h 28, 2010.

M.O 2009-04, s. 16.15. Q:\
16.16. Complaint handling Ov

Q) In each jurisdiction of except Québec, section 13.16 does not apply to a
person that is a registered fQ Ipa jurisdiction of Canada on September 28, 2009.

(2)  Subsection (1) s to have effect on September 28, 2012.

M.O 2009-04, s. ; M.O. 2011-03, s. 71.

16.17. Acou@atements — mutual fund dealers

(1) on 14.14 does not apply to a person that was, on September 28, 2009,
eitk& he following:

\é (@) amember of the MFDA;

(b)  a mutual fund dealer in Québec, unless it was also a portfolio manager in
Québec.
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(2) Subsection (1) ceases to have effect on September 28, 2011.

M.O 2009-04, s. 16.17; M.O. 2011-03, s. 72.
16.18. Transition to exemption — international dealers
(1)  This section applies in Ontario and Newfoundland and Labrador. \(’b

(2) If a person is registered in the category of international dealer on the a@'his
Regulation comes into force (see s. 17.1, 2), its registration in that category i&ev ed.

(3) If a person is registered in the category of international dealer Qt)ue day this

Regulation comes into force, paragraphs 8.18(3)(e) and 8.18(4)(b) t apply to the
person until one month after this Regulation comes into force. §

M.O 2009-04, s. 16.18.
<O

16.19. Transition to exemption — international adwse;{]/

(2) This section applies in Ontario. (19

(2) If a person is registered in the catego %)lnternational adviser on the day this
Regulation comes into force, its reglstratuq2 at category is revoked one year after
this Regulation comes into force (see s

3) If the registration of a personJ voked under subsection (2), the registration of
each individual registered to act adviser on behalf of the person is revoked.

4) If a person is regist 1 the category of international adviser on the day this
Regulation comes into fQuc¥ paragraphs (e) and (f) of subsection 8.26(4) do not apply
to the person until one after this Regulation comes into force.

M.O 2009-04, s.

16.20. Trangs$y to exemption — portfolio manager and investment counsel
(foreign

®is section applies in Alberta.
@ If a person is registered in the category of portfolio manager and investment
unsel (foreign) on September 28, 2009, its registration in that category is revoked on

September 28, 2010.

3) If the registration of a person is revoked under subsection (2), the registration of
each individual registered to act as an adviser on behalf of the person is revoked.
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(4) If a person is registered in the category of portfolio manager and investment
counsel (foreign) on September 28, 2009, paragraphs (e) and (f) of subsection 8.26(4)
do not apply to the person until September 28, 2010.

M.O 2009-04, s. 16.20.

PART 17 WHEN THIS REGULATION COMES INTO FORCE '\(b
17.1. Effective date (19

(2) Except in Ontario, this Regulation comes into force on September 2@5%09.

(2) In Ontario, this Regulation comes into force on the later of the %’ﬂé«/ing:

(a) September 28, 20009; @

(b) the day on which sections 4, 5 and sukfs<act|ons 20(1) to (11) of
Schedule 26 of the Budget Measures Act, 2009 are pro efi?ued in force.

M.O 2009-04, s. 17.1. (19
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FORM 31-103F1
CALCULATION OF EXCESS WORKING CAPITAL

Firm Name
Capital Calculation (b
(as at with comparative figures as at )Q'\
(@)
Component Current Priet
eriod ariod
P o
1. Current assets ! </
2. Less current assets not readily convertible into cash (e.qg., ?\
prepaid expenses)
3. Adjusted current assets O N
Line 1 minus line 2 =

4, Current liabilities

)
5. Add 100% of long-term related party debt unless the @\n’d

the lender have executed a subordination agreeme(aé he
form set out in Appendix B and the firm has delivered/a copy
of the agreement to the regulator or, in Québ %Q securities
regulatory authority ( (i/

6. | Adjusted current liabilities >\
Line 4 plus line 5 = Q~
L
7. Adjusted working capital OY
Line 3 minus line 6 = O~
. . . \
8. Less minimum capital /Q)

9. Less market risk g(/
u

10. Less any deductibR er the bonding or insurance policy
required undegLYN12 of Regulation 31-103 respecting

Registratio @ iIrements, Exemptions and Ongoing
Registr?@gaﬂons (c.V-1.1,r.10)

y 2
11. Less,GuXantees
250
12. L@Mresolved differences

13. écess working capital

O

&

This form must be prepared using the accounting principles that you use to
prepare your financial statements in accordance with Regulation 52-107 respecting
Acceptable Accounting Principles and Auditing Standards (c. V-1.1, r. 25). Section 12.1
of Policy Statement to Regulation 31-103 respecting Registration Requirements,
Exemptions and Ongoing Registrant Obligations (Decision 2011-PDG-0074, 2011-06-
07) provides further guidance in respect of these accounting principles.

(S
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Line 5. Related-party debt — Refer to the CICA Handbook for the definition of
“related party” for publicly accountable enterprises.

Line 8. Minimum Capital — The amount on this line must be not less than (a)
$25,000 for an adviser and (b) $50,000 for a dealer. For an investment fund manager,
the amount must be not less than $100,000 unless subsection 12.1(4) applies. ('b

Line 9. Market Risk — The amount on this line must be calculated accqr@; to
the instructions set out in Schedule 1 to this Form.
)

Line 11. Guarantees — If the registered firm is guaranteein ‘I;b liability of
another party, the total amount of the guarantee must be inclu %\ln the capital
calculation. If the amount of a guarantee is included in the firm’s ment of financial
position as a current liability and is reflected in line 4, do not incl the amount of the
guarantee on line 11.

Line 12. Unresolved differences — Any unresol)gafnfferences that could result
in a loss from either firm or client assets must be inclu he capital calculation.

The examples below provide guidanc agl(o how to calculate unresolved

differences: (l/

0] If there is an unresolved diggxence relating to client securities, the amount
to be reported on Line 12 will be equ the fair value of the client securities that are
short, plus the applicable margin rate@ those securities.

(i) If there is an uny, d difference relating to the registrant's investments,
the amount to be reported e 12 will be equal to the fair value of the investments
(securities) that are shor

@iy If ther En unresolved difference relating to cash, the amount to be
reported on Line be equal to the amount of the shortfall in cash.

Pleas%!er to section 12.1 of Policy Statement to Regulation 31-103 respecting
Registrat] quirements, Exemptions and Ongoing Registrant Obligations for further
guida how to prepare and file this form.

<
$
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Management Certification

Registered Firm Name:

We have examined the attached capital calculation and certify that the firm is in
compliance with the capital requirements as at

Name and Title Signature Date (19

1.

. 4
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Schedule 1 of Form 31-103F1
Calculation of Excess Working Capital
(calculating line 9 [market risk])

For purposes of completing this form:

(1) “Fair value” means the value of a security determined in accordance \M‘Uj
Canadian GAAP applicable to publicly accountable enterprises. Q

(2) For each security whose value is included in line 1, Current Assets, y the
fair value of the security by the margin rate for that security set out beIO\e?ip d up the
resulting amounts for all of the securities you hold. The total is the ' 4 risk" to be
entered on line 9.

(@) Bonds, Debentures, Treasury Bills and Notes @

0] Bonds, debentures, treasury bills aﬁ%\ other securities of or
guaranteed by the Government of Canada, of the Unite gdom, of the United States
of America and of any other national foreign go ent (provided such foreign
government securities are currently rated Aaa or by Moody's Investors Service,
Inc. or Standard & Poor's Corporation, respectiveg,ﬂ aturing (or called for redemption):

within 1 year: \X;A) f fair value multiplied by the fraction
Q~ termined by dividing the number of days
?\ to maturity by 365
over 1 year to 3 years: 1% of fair value

over 3yearsto 7y . 2% of fair value
over 7 years to rs: 4% of fair value
over 11 years; 4% of fair value
(i) B M debentures, treasury bills and other securities of or
guaranteed by any j iction of Canada and obligations of the International Bank for
Reconstruction velopment, maturing (or called for redemption):
@uin 1 year: 2% of fair value multiplied by the fraction
C) determined by dividing the number of days
Q~ to maturity by 365
O over 1 year to 3 years: 3% of fair value
Q over 3 years to 7 years: 4% of fair value
% over 7 years to 11 years: 5% of fair value
\ over 11 years: 5% of fair value
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(i)  Bonds, debentures or notes (not in default) of or guaranteed by any
municipal corporation in Canada or the United Kingdom maturing:

within 1 year: 3% of fair value multiplied by the fraction
determined by dividing the number of days
to maturity by 365

over 1 year to 3 years: 5 % of fair value ('b
over 3 years to 7 years: 5% of fair value '\
over 7 years to 11 years: 5% of fair value (19
over 11 years: 5% of fair value

Qﬂ

(iv)  Other non-commercial bonds and debentures, (no\'ﬂ‘bfault): 10%

of fair value ?\

(V) Commercial and corporate bonds, debenturd»and notes (not in
default) and non-negotiable and non-transferable trust co and mortgage loan
company obligations registered in the registered firm’s nam turing:

within 1 year: 3% of falr@be

over 1 year to 3 years: 6 % of f lu

over 3 years to 7 years: 7% alue

over 7 years to 11 years: Q’//L falr value
over 11 years: \k of fair value

(b) Bank Paper &

Deposit certificates @ssory notes or debentures issued by a Canadian

chartered bank (and of Canad; artered bank acceptances) maturing:
within 1 ye r:Q 2% of fair value multiplied by the fraction
& determined by dividing the number of days

to maturity by 365

oV ar: apply rates for commercial and corporate
bonds, debentures and notes

(CEE C%é:eptable foreign bank paper

Deposit certificates, promissory notes or debentures issued by a foreign
bsr{(readlly negotiable and transferable and maturing:

within 1 year: 2% of fair value multiplied by the fraction
determined by dividing the number of days
to maturity by 365

over 1 year: apply rates for commercial and corporate
bonds, debentures and notes
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“Acceptable Foreign Bank Paper” consists of deposit certificates or
promissory notes issued by a bank other than a Canadian chartered bank with a net
worth (i.e., capital plus reserves) of not less than $200,000,000.

(d) Mutual Funds
Securities of mutual funds qualified by prospectus for sale in aﬂb
jurisdiction of Canada: Q’\

with Regulation 81-106 respecting Investment Fund Continuous Disclos, & V-1.1,
r. 42), where the fund is a money market mutual fund as defined in R&u ion 81-102
respecting Mutual Funds (c. V-1.1, r. 39); or ?\

0] 5% of the net asset value per security as determined in ;ccg]dance

(i) the margin rate determined on the same has\Mes for listed stocks
multiplied by the net asset value per security of the fund asu/@rmined in accordance
with Regulation 81-106 respecting Investment Fund ContinuOM Disclosure.

(e)  Stocks Q\

In this paragraph, “securities” incluge?ﬁ'ghts and warrants and does not
include bonds and debentures.

0] On securities incl Nk investment fund securities, rights and
warrants, listed on any exchange in C or the United States of America:
Long Positions — M@in equired
Securi&%z ing at $2.00 or more — 50% of fair value

Se@«'es selling at $1.75 to $1.99 — 60% of fair value

Ocuri
<

Securities selling under $1.50 — 100% of fair value

ties selling at $1.50 to $1.74 — 80% of fair value

Short Positions — Credit Required
QO Securities selling at $2.00 or more — 150% of fair value
\% Securities selling at $1.50 to $1.99 - $3.00 per share

Securities selling at $0.25 to $1.49 — 200% of fair value

Securities selling at less than $0.25 — fair value plus $0.25 per
shares
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(i) For positions in securities that are constituent securities on a major
broadly-based index of one of the following exchanges, 50% of the fair value:

(a)
(b)
(€)
(d)
(e)
(f)
(9)
(h)
(i)
@)
(k)
0

(m)

Australian Stock Exchange Limited

Bolsa de Madrid '\(b
Borsa Italiana Q
Copenhagen Stock Exchange ODQ S

Euronext Amsterdam k

Euronext Brussels O®
Euronext Paris S.A. &

Frankfurt Stock Exchange Q\

(1/

“

New Zealand E@leﬁe Limited

Stockholm &Exchange

Swiss ange

London Stock Exchaeg

QFQS ock Exchange of Hong Kong Limited

@Tokyo Stock Exchange

Q/ For a firm registered in any jurisdiction of Canada except Ontario:

M Mo

8
OQ~ @

(b)

Insured mortgages (not in default): 6% of fair value

Mortgages which are not insured (not in default): 12% of fair

g/e of the loan or the rates set by Canadian financial institutions or Schedule Il
nks, whichever is greater.

(i) For a firm registered in Ontario:

(@)

Mortgages insured under the National Housing Act

(R.S.C., 1985, c. N-11) (not in default): 6% of fair value
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(b) Conventional first mortgages (not in default): 12% of fair
value of the loan or the rates set by Canadian financial institutions or Schedule Il
banks, whichever is greater.

(9) For all other securities — 100% of fair value.

M.O 2009-04, Sch. 31-103F1; M.O. 2010-17, s. 12; M.O. 2011-03, a. 73. '\"b
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FORM 31-103F2
SUBMISSION TO JURISDICTION AND APPOINTMENT OF AGENT FOR SERVICE
(sections 8.18 [international dealer] and 8.26 [international adviser])

1. Name of person ("International Firm"):

2. If the Inte_rnational Firm was preyiously assigngd an NRD number as a regigtereg
firm or an unregistered exempt international firm, provide the NRD number of the figh

3. Jurisdiction of incorporation of the International Firm: Qil/

4. Head office address of the International Firm: 403

5. The name, e-mail address, phone number and fax numbe ?fhe International
Firm’s chief compliance officer.

Name: (1:&0
E-mail address:
Q'\

Phone:

Fax: (1/

6. Section of Regulation 31-103 respectingﬁg‘?stration Requirements, Exemptions
and Ongoing Registrant Obligations (c. V-1.4, r.¥0) the International Firm is relying on:

[[] Section 8.26
[ ] Other

[] Section8.18 0?\2
7. Name of agent for s%@ of process (the "Agent for Service"):
8. Address for serv@f process on the Agent for Service:

9. The Inter %nal Firm designates and appoints the Agent for Service at the
address stated pove as its agent upon whom may be served a notice, pleading,

subpoena, ons or other process in any action, investigation or administrative,

criminal, g§agi-criminal or other proceeding (a "Proceeding") arising out of or relating to

or co Mg the International Firm's activities in the local jurisdiction and irrevocably

wali ny right to raise as a defence in any such proceeding any alleged lack of
ri

15 Iction to bring such Proceeding.

. The International Firm irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the judicial, quasi-judicial and administrative tribunals of the
local jurisdiction in any Proceeding arising out of or related to or concerning the
International Firm's activities in the local jurisdiction.

100



REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

11. Untl 6 years after the International Firm ceases to rely on section 8.18 or
section 8.26, the International Firm must submit to the securities regulatory authority

a. a new Submission to Jurisdiction and Appointment of Agent for Service in
this form no later than the 30" day before the date this Submission to Jurisdiction and
Appointment of Agent for Service is terminated; and

b. an amended Submission to Jurisdiction and Appointment of Agent for S@?g
no later than the 30" day before any change in the name or above address of t ent

for Service.
2N

12. This Submission to Jurisdiction and Appointment of Agen fcngerwce is
governed by and construed in accordance with the laws of the local 1L$~ t|on

Dated: O®
(Signature of the International Firm or authorized sgnatt}é&/

Vv

(Name and Title of authorized signatory) (tb“

Acceptance Q.
?\

The undersigned accepts pointment as Agent for Service of (Insert name
of International Firm) under t ms and conditions of the foregoing Submission to
Jurisdiction and Appointme& ent for Service.

Dated: $§
&

(Signature of@‘eﬂqt for Service or authorized signatory)
&

(Na&@?d Title of authorized signatory)

@ 2009-04, Sch. 31-103F2; M.O. 2011-03, s. 74.
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FORM 31-103F3
USE OF MOBILITY EXEMPTION
(section 2.2 [client mobility exemption —individuals])

This is to notify the securities regulatory authority that the individual named in
paragraph 1 is relying on the exemption in section 2.2 of Regulation 31-103 respecting

Registration Requirements, Exemptions and Ongoing Registrant Obligaticnj
(c. V-1.1, r. 10). N

1. Individual information (1/

Q-
Name of individual: { 0.)

=
NRD number of individual: S\?\

The individual is relying on the client mobility exemptioKﬁ}ach of the following

jurisdictions of Canada:
N
\D

(1/

Ne)
Name of the individual's sponsoring firm: %‘L

Op‘?’
d

(Signature of an authorizSNgﬁatory of the individual's sponsoring firm)

2. Firm information

NRD number of firm:

Dated:

(@)
(Name and title %@%rized signatory)

M.O 2009-04@9& 31-103F3; M.O. 2011-03, s. 75.
N\
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APPENDIX A
BONDING AND INSURANCE CLAUSES

(section 12.3 [insurance — dealer], section 12.4 [insurance — adviser] and
section 12.5 [insurance — investment fund manager])

Clause

Name of Clause

Details (g%
N o

A

Fidelity

This clause insures against any loss thl@g\
dishonest or fraudulent act of employees.

B

On Premises

This clause insures against any loss k)brtey and
securities or other property threugd robbery,
burglary, theft, hold-up, or other Egdulent means,
mysterious disappearance, da € or destruction
while within any of the insure ffices, the offices

of any banking instituti Or clearing house or
within any recognizeci\ e of safe-deposit.

In Transit

This clause insuresye:ghmst any loss of money and
securities or property through robbery,
burglary, theft, -up, misplacement, mysterious
disappeara®<{ s damage or destruction, while in
transit |n*thg custody of any employee or any
persga=Rcting as messenger except while in the
mai with a carrier for hire other than an
\a\ red motor vehicle company.

&

Forgery or Alterations@rﬁs clause insures against any loss through

» forgery or alteration of any cheques, drafts,
promissory notes or other written orders or
directions to pay sums in money, excluding
securities.

K
<<O

&
&

Ry

>

\s

This clause insures against any loss through
having purchased or acquired, sold or delivered,
or extended any credit or acted upon securities or
other written instruments which prove to have
been forged, counterfeited, raised or altered, or
lost or stolen, or through having guaranteed in
writing or witnessed any signatures upon any
transfers, assignments or other documents or
written instruments.

M.O 2009-04, Sch. A.
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APPENDIX B

SUBORDINATION AGREEMENT
(Line 5 of Form 31-103F1 Calculation of excess working capital)

SUBORDINATION AGREEMENT

THIS AGREEMENT is made as of the day of , 20 Q

BETWEEN:

[insert name] 4
(the "Lender™) &

AND &O
[insert name] '\‘L

(the "Registered Firm", which term shall includeq%uccessors and assigns of the

Registered Firm) .

(collectively, the "Parties") \\‘l/

This Agreement is entered into by
Registration Requirements, EXx
(c. V-1.1, r. 10) ("Regulation 31-1
of , 20 by th

lggaarties under Regulation 31-103 respecting
ns and Ongoing Registrant Obligations
n connection with a loan made on the _ day
er to the Registered Firm in the amount of
") for the purpose of allowing the Registered Firm to

$ (the
carry on its business. Q

For good and valua@ onsideration, the Parties agree as follows:

1 Subo%&i n
The rep 691 of the loan and all amounts owed thereunder are subordinate to the
claims other creditors of the Registered Firm.

QDissqution, winding-up, liquidation, insolvency or bankruptcy of the

2
@]istered Firm

In the event of the dissolution, winding-up, liquidation, insolvency or bankruptcy of the
Registered Firm:

(@) the creditors of the Registered Firm shall be paid their existing claims in
full in priority to the claims of the Lender;
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(b)  the Lender shall not be entitled to make any claim upon any property
belonging or having belonged to the Registered Firm, including asserting the right to
receive any payment in respect to the Loan before the existing claims of the other
creditors of the Registered Firm have been settled.

3. Terms and conditions of the Loan \(’b
During the term of this Agreement: (19

(@) interest can be paid at the agreed upon rate and time, proy “that the
payment of such interest does not result in a capital deficishcy under
Regulation 31-103; ?\

(b) any loan or advance or posting of security for a_lo r advance by the
Registered Firm to the Lender, shall be deemed to be aK nt on account of the
Loan.

4. Notice to the Securities Regulatory AuthoritQ'\
The Registered Firm must notify the S u:—tlés Regulatory Authority 10 days

before the full or partial repayment of th{l{ N, Further documentation may be
requested by the Securities Regulatory A ty after receiving the notice from the

Registered Firm. Q~
?\

5. Termination of this Agree

This Agreement may only mated by the Lender once the notice required
pursuant to Section 4 of greement is received by the Securities Regulatory
Authority.

The Parties have ex g and delivered this Agreement as of the date set out above.
[Registered F&n/{( E

)
Authorj Ignatory

@horized signatory
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[Lender]

Authorized signatory

Authorized signatory \(‘b

M.O 2009-04, Sch. B; M.O. 2011-03, s. 76. (’19
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APPENDIX C

NEW CATEGORY NAMES - INDIVIDUALS
(Section 16.1 [change of registration categories — individuals])

Column 1 [dealing

Column 2 [advising

Column 3 [associate advising

representative] representative] representative]
Alberta Officer (Trading) Officer (Advising) Advising Junior Officer (Advising) [@X
Salesperson Employee Partner (Trading) ~

Partner (Trading)

O

British Columbia

Salesperson
Trading Partner
Trading Director
Trading Officer

Advising Employee Advising
Partner Advising Director
Advising Officer

S
4‘5

Manitoba

Salesperson
Branch Manager
Trading Partner
Trading Director
Trading Officer

Advising Employee Advising
Officer Advising Director
Advising Partner

Associ ising Officer
Asso& dvising Director
iate Advising Partner

A
@iate Advising Employee

New Brunswick

Salesperson
Officer (trading)
Partner (trading)

4

@

Representative (advising)y\b
Officer (advising) P

artn
(advising) Sole prop
(advising)

Y Associate officer (advising),
Associate partner (advising),
Associate representative
(advising)

Newfoundland
and Labrador

Sales Person
Officer (Trading)
Partner (Trading)

Officer (Advis
(Advising

<&

(0 22N
@‘Pﬁrtner

Nova Scotia Salesperson Oﬁ'c?&vising Officer —
Officer — trading cQUMSAling Partner- advising
Partner- trading 4 er- counseling Director-
Director - tradingQ vising Director- counseling
2
Ontario Salesperson QO‘ Advising Representative
Officer (Tra@) Officer (Advising) Partner
Partner ing) (Advising) Sole Proprietor
Sole tor
Prince Edward son Counselling Officer (Officer)
Island er (Trading) Counselling Officer (Partner)
Q rtner (Trading) Counselling Officer (Other)
Québec U Representative, Representative (Portfolio
Q~ Representative - Manager), Representative
O Group Savings (Advising), Representative —
Q Plan Options, Representative -
(salesperson), Futures
% Representative -
\ Scholarship Plan
(salesperson)

Saskatchewan

Officer (Trading)
Partner (Trading)
Salesperson

Officer (Advising) Partner
(Advising) Employee
(Advising)
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Column 1 [dealing

Column 2 [advising

Column 3 [associate advising

Officer (Trading)
Partner (Trading)
Sole proprietor
(Trading)

Officer (Advising) Partner
(Advising)

representative] representative] representative]
Northwest Salesperson Representative (Advising)
Territories Officer (Trading) Officer (Advising) Partner
Partner (Trading) (Advising)
Nunavut Salesperson Representative (Advising)
Officer (Trading) Officer (Advising) Partner O
Partner (Trading) (Advising) )\...
FaN
Yukon Salesperson Representative (Advising)

M.O 2009-04, Sch. C.

108



REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

APPENDIX D
NEW CATEGORY NAMES - FIRMS
(Section 16.2 [change of registration categories — firms])

Column 1 Column 2 Column 3 Column 4 Cqumr_1 5 Cqur_nn 6
[investment | [mutual fund [scholarship [restricted [portfolio [restrlc_ted
dealer] dealer] plan dealer] dealer] manager] portfoho(b
manager
Alberta investment mutual fund scholarship dealer, investment paXoyo
dealer dealer plan dealer dealer counsel ger/
(exchange and/or q\vestment
contracts), portfolio Q)counsel
dealer manag (exchange
(restricted) 4 contracts)
British investment mutual fund scholarship exchange
Columbia dealer dealer plan dealer contracts C seI or
dealer, C)ortfolio
special & manager
limite
dea Q’l/
Manitoba investment mutual fund scholarship investment
dealer dealer plan dealer (1/ counsel or
q) N portfolio
q/ manager
t
New investment mutual fund sch hip investment
Brunswick dealer dealer p aler counsel and
R ?\ portfolio
manager
Yo
Newfoundland | investment mutual f scholarship investment
and Labrador | dealer dealer % plan dealer counsel or
@ portfolio
Q manager
Nova Scotia investment @ual fund scholarship investment
dealer , ealer plan dealer counsel or
portfolio
QQ manager
Ontario igfgstnent mutual fund scholarship investment
(U r dealer plan dealer counsel or
portfolio
(-\Q' ™ manager
PrinceQMd investment | mutual fund scholarship investment
Isla dealer dealer plan dealer counsel or
\é portfolio
manager
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Column 1 Column 2 Column 3 Column 4 Cqumr_1 5 Cqur_nn 6
[investment | [mutual fund [scholarship [restricted [portfolio [restrlc_ted
dealer] dealer] plan dealer] dealer] manager] portfolio
manager]
Québec unrestricted | firm in group scholarship Québec unrestricted restricted
practice savings-plan plan dealer Business practice practice
dealer, brokerage investment adviser, advisor
unrestricted company unrestricted ‘b
practice (QBIC) Debt | practice '\
dealer securities adviser Q
(introducing dealer (International (1/
broker), restricted Financial Q} .
unrestricted practice Centre) 03
practice Dealer firm 4
dealer in
(Internationa investment ?‘
| Financial contract @
Centre), brokerage (()
discount unrestric
broker practi
deaggj{
(
Saskatchewan | investment | mutual fund scholarship [ 1/"’ investment
dealer dealer plan dealer, counsel or
QD * portfolio
_\ ‘l/ manager
Northwest investment mutual fund sgMlarship investment
Territories dealer dealer Qa'ealer counsel or
\ %‘ portfolio
\> manager
Nunavut investment mutual é‘ scholarship investment
dealer deal% plan dealer counsel or
Q portfolio
\ manager
Yukon broker ker scholarship broker
Q plan dealer

M.O 2009-0 Sﬁ D
O

<
$
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APPENDIX E

NON-HARMONIZED CAPITAL REQUIREMENTS
(Section 12.1 [capital requirements])

Alberta

Sections 23 and 24 of the Alberta Securities Commission Rules
(General)

British Columbia

[o¥

-

Sections 19, 20, 24 and 25 of the Securities Rules. Sections 2.1(i),
2.3(i), 9.4, 13.3, 15.4 and 16.3 of BC Policy 31-601 Registration

Requirements.
a qQ

: None in the Act or Regulations — Handled through terms and V'
Manitoba "
conditions )
(92
New Brunswick Sections 7.1, 7.2, 7.3, 7.4 and 7.5 of New Brunswick ;ocal’
Rule 31-501 Registration Requirements, as those,getNons read

immediately before revocation

N

Newfoundland and Labrador

Sections 84, 85, 95, 96, 97 and 99 of the
the Securities Act (O.C. 96-286)

Sfcms Regulations under

A
Nova Scotia Section 23 of the General Securities Rul®s, as the section read
immediately before revocation
Ontario Sections 96, 97, 107, 111 o thrio Regulation 1015 made under

fi
e

the Securities Act, as those

revocation 0'\
he

ns read immediately before

Prince Edward Island

Section 34 of the fornfe) §curities Act Regulations and incorporated
by reference by L@ RY¥le 31-501 (Transitional Registration
Requirements)

-

Québec Sections 2 9, 211 and 212 of the Québec Securities Regulation
(c.v-1.1 or sections 8 to 11 of the Regulation respecting the
trust s of financial resources of securities firms as those
se/ ead immediately before repeal

Saskatchewan

pns 19 and 24 of The Securities Regulations (Saskatchewan) as
oSe sections read immediately before revocation

Northwest Territories

» None in the Act, Regulations, or local rules— Handled through terms
and conditions

ya)
Nunavut None in the Act, Regulations, or local rules— Handled through terms
. Q and conditions
Yukon Local Rule 31-501 Registration Requirements
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APPENDIX F

NON-HARMONIZED INSURANCE REQUIREMENTS
(Section 16.13 [insurance requirements])

Alberta

Sections 25 and 26 of the Alberta Securities Commission Rules
(General)

British Columbia

Sections 21 and 22 of the Securities Rules Sections 2.1(h), 2.3(h) QQL
2.5(h) of BC Policy 31-601 Registration Requirements

y 4

Manitoba

Subsection 7(4) of the Securities Act — general requiremepiat

Director’s discretion O\

New Brunswick

Sections 8.1, 8.2, 8.3 and 8.7 of New Brunswick Locgl Rul 31-501
Registration Requirements, as those sections reao'ilgnediately
before revocation

Newfoundland and Labrador

Sections 95, 96, and 97 of the Securities Reg@o\s under the
Securities Act (O.C. 96-286) N\

Nova Scotia Section 24 of the General Securities Rye{_gh the section read
immediately before revocation
Ontario Sections 96, 97, 108, 109 of the Qrig}ip Regulation 1015 made under

the Securities Act, as those secfj
revocation A

ad immediately before

Prince Edward Island

Section 35 of the former Secur{jies Act Regulations and incorporated
by reference by Local R%B,].- 01 (Transitional Registration
Requirements) (@)

Québec Section 213 and 214 of ¥fe Québec Securities Regulation (c. V-
1.1, r. 50) as thgeg™Sections read immediately before repeal
Saskatchewan Section 33 0 ecurities Act, 1988 (Saskatchewan), as that
section re ediately before repeal Sections 20, 21 and 22 of The

lations (Saskatchewan), as those sections read
before revocation

Northwest Territories

of Local Rule 31-501 Registration

S
Nunavut ’%the Act, Regulations, or local rules— Handled through terms
conditions
Yukon cal Rule 31-501 Registration Requirements

M.O 2009-04, SCQI“Q~

R
O

<
N3

>
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APPENDIX G

EXEMPTIONS FROM CERTAIN REQUIREMENTS FOR IIROC MEMBERS

(Section 9.3)

Regulation 31-103 Provision

IIROC Provision

/4.

section 12.1 [capital requirements] 1. Dealer Member Rule 17.1; and
2. Form 1 Joint Regulatory Financial Questionnaire and Repo
Part I, Statement B, “Notes and Instructions” N
section 12.2 [notifying the regulator | 1. Dealer Member Rule 5.2; and Q v
of a subordination agreement] 2. Dealer Member Rule 5.2A q/
section 12.3 [insurance — dealer] 1. Dealer Member Rule 400.2 [Financial Institution Q];'
2. Dealer Member Rule 400.4 [Amounts Requir d
3. Dealer Member Rule 400.5 [Provisos with r&spe¥t to Dealer
Member Rules 400.2, 400.3 and 400.4] o
section 12.6 [global bonding or 1. Dealer Member Rule 400.7 [Global Fi 1al Institution
insurance] Bonds] - @
section 12.7 [notifying the regulator | 1. Dealer Member Rule 17.6; Q
of a change, claim or cancellation] 2. Dealer Member Rule 400.3 [P@{i of Termination]; and

3. Dealer Member Rule 400.2% [Te€rmination or Cancellation]
section 12.10 [annual financial 1. Dealer Member Rule 16)Q[b€aler Member Filing
statements] Requirements]; and %

2. Form 1 Joint Regulﬁﬁn inancial Questionnaire and Report
section 12.11 [interim financial 1. Dealer MembegRule¥6.2 [Dealer Member Filing
information] Requirementﬁ

2. Form 1 Jojnt ulatory Financial Questionnaire and Report
section 12.12 [delivering financial 1. Dealer ber Rule 16.2 [Dealer Member Filing
information — dealer] Requ nts]
subsection 13.2(3) [know your client] | 1.

ember Rule 1300.1(a)-(n) [Identity and
reylttworthiness];

QDeaIer Member Rule 1300.2;
Dealer Member Rule 2500, Section Il [Opening New

Accounts]; and
Form 2 New Client Application Form

&

recommending the use of borrowed

money]

section 13.3 [suitability] 1. Dealer Member Rule 1300.1(0) [Business Conduct];
@ 2. Dealer Member Rule 1300.1(p) [Suitability Generally];
O 3. Dealer Member Rule 1300.1(q) [Suitability Determination
Q~ Required When Recommendation Provided];
Q 4. Dealer Member Rule 1300.1(r) and Dealer Member Rule
1300.1(s) [Suitability Determination Not Required];
Q/ 5. Dealer Member Rule 1300.1(t) [Corporation Approvall;
QS) 6. Dealer Member Rule 2700, Section | [Customer Suitability];
and
O 7. Dealer Member Rule 3200 [Minimum Requirements for Dealer
Q Members Seeking Approval Under Rule 1300.1(t) for
% Suitability Relief for Trades not Recommended by the
N Member]
section 13.12 [restriction on lending | 1. Dealer Member Rule 100 [Margin Requirements]
to clients]
section 13.13 [disclosure when 1. Dealer Member Rule 29.26
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Regulation 31-103 Provision

IIROC Provision

section 13.15 [handling complaints]

1.
2.

Dealer Member Rule 2500B [Client Complaint Handling]; and
Dealer Member Rule 2500, Section VIII [Client Complaints]

subsection 14.2(2) [relationship
disclosure information]

1.

S SN

© N

Dealer Member Rules of IIROC that set out the requirements
for relationship disclosure information similar to those
contained in IIROC's Client Relationship Model proposal,
published for comment on January 7, 2011;

Model proposal. We will refer to the dealer member ru

IIROC has not yet assigned a number to the relatlonsh|pQ
disclosure dealer member rule in its Client Relationsh
number when IIROC has assigned one.

Dealer Member Rule 29.8;

Dealer Member Rule 200.1(c);

Dealer Member Rule 200.1(h); $\

Dealer Member Rule 1300.1(p) tability Generally];

Dealer Member Rule 1300.1 ablllty Determination
Required When Recommen n Provided];

Dealer Member Rule 13
Dealer Member Rule Part 4 [Complaint procedures /

standards]

section 14.6 [holding client assets in
trust]

Dealer Memb@*e 17.3
),

section 14.8 [securities subject to a
safekeeping agreement]

=

[}
Dealer ber Rule 17.2A
Deal ber Rule 2600 — Internal Control Policy Statement
5] eping of Clients' Securities]

section 14.9 [securities not subject
to a safekeeping agreement]

.Baﬁr Member Rule 17.3;
ler Member Rule 17.3A; and

QDeaIer Member Rule 200.1(c)

section 14.12 [content and deliv
of trade confirmation] </

Dealer Member Rule 200.1(h)

M.O 2012-01, s. 5Q~®\
o<<’<<

OQ‘

\

\3

114




REGULATION IN FORCE FROM FEBRUARY 28, 2012 TO MAY 30, 2013

APPENDIX H
EXEMPTIONS FROM CERTAIN REQUIREMENTS FOR MFDA MEMBERS
(Section 9.4)

Regulation 31-103 Provision MFDA Provision

section 12.1 [capital requirements] 1. Rule 3.1.1 [Minimum Levels];
2. Rule 3.1.2 [Notice]; (b
3. Rule 3.2.2 [Member Capital] ; t\
4. Form 1 MFDA Financial Questionnaire and Report; a (Q
5. Policy No. 4 [Internal Control Policy Statements — Poﬁ@

Statement 2: Capital Adequacy]

Lo

N
section 12.2 [notifying the regulator Form 1 MFDA Financial Questionnaire and Rgphg)
of a subordination agreement] Statement F [Statement of Changes in Subgrdingdted Loans];
and
2. Membership Application Package — S h?de | (Subordinated
Loan Agreement) x
Nad

section 12.3 [insurance — dealer] 1

2. Rule 4.4 [Amounts Required];

3. Rule 4.5 [Provisos]; and

4. Policy No. 4 [Internal Con(r'il/PoIicy Statements — Policy

Rule 4.1 [Financial Institution Bo@&

Statement 3: InsurancE N

section 12.6 [global bonding or 1. Rule 4.7 [Global Fi | Institution Bonds]

insurance] ?1/

section 12.7 [notifying the regulator 1. Rule 4.2 [Noti Jermination]; and

of a change, claim or cancellation] 2. Rule 4.3 [Teknpiption or Cancellation]

section 12.10 [annual financial 1. Rule 3.5.~1.\F\C/Io'nthly and Annuall;

statements] 2. Rule ombined Financial Statements]; and
3. Fo FDA Financial Questionnaire and Report

section 12.11 [interim financial 1. gﬁ‘&&l [Monthly and Annual];

information] Q‘ 3.5.2 [Combined Financial Statements]; and

Form 1 MFDA Financial Questionnaire and Report

section 12.12 [delivering financial Rule 3.5.1 [Monthly and Annual]
information — dealer] 4

section 13.3 [suitability] N 11, Rule 2.2.1 [*Know-Your-Client”]; and
A@ 2. Policy No. 2 [Minimum Standards for Account Supervision]
section 13.12 [restrictignQn Jending | 1. Rule 3.2.1 [Client Lending and Margin]; and
to clients] ) 2. Rule 3.2.3 [Advancing Mutual Fund Redemption Proceeds]
section 13.13 [di clb@ré when 1. Rule 2.6 [Borrowing for Securities Purchases]
recommendin @se of borrowed
money] !
section handling complaints] | 1. Rule 2.11 [Complaints]
2. Policy No. 3 [Complaint Handling, Supervisory Investigations
Q and Internal Discipline]; and
3. Policy No. 6 [Information Reporting Requirements]
?ection 14.2(2) [relationship 1. Rule 2.2.5 [Relationship Disclosure]
sclosure information]
section 14.6 [holding client assets in | 1. Rule 3.3.1 [General];
trust] 2. Rule 3.3.2 [Cash]; and
3. Policy No. 4 [Internal Control Policy Statements — Policy

Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]
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section 14.8 [securities subjecttoa | 1. Rule 3.3.3 [Securities]; and
safekeeping agreement] 2. Policy No. 4 [Internal Control Policy Statements — Policy

Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]

section 14.9 [securities not subject 1. Rule 3.3.3 [Securities]
to a safekeeping agreement]

o)
Rule 5.4.1 [Delivery of Confirmations]; Q ~
Rule 5.4.2 [Automatic Payment Plans]; and (l/

=

section 14.12 [content and delivery
of trade confirmation)]

N

o)

3. Rule 5.4.3 [Content] ~
5°

3

TRANSITIONAL PROVISIONS &O
M.O 2010-17, 2010 G.O. 2, 3918 (l/

M.O 2012-01, s. 5.

13. This Regulation only applies to annual financ'ka@atements and interim financial
information in respect of periods relating to finangfal years beginning on or after
January 1, 2011. Cb‘*

Decision 2009-PDG-0122, 2009-09-04
Bulletin de I'Autorité: 2009-09-25, V% 38
M.O 2009-04, 2009 G.O. 2, 3309@~

Amendments &

10-11-22
*12-17, Vol. 7 n° 50
. 2,3918

Decision 2010-PDG-02
Bulletin de I'Autorité:
M.O 2010-17, 20

Decision 201 %- 86-0073, 2011-06-07
Bulletin de rité: 2011-07-08, Vol. 8 n° 27
M.O 20 72011 G.0O. 2, 1641

Detﬁ: 2012-PDG-0003, 2012-01-18
leti

n de I'Autorité: 2012-02-24, Vol. 9 n° 8
2012-01, 2012 G.O. 2, 528
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