REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

Last amendment in force on July 15, 2013
This document has official status

chapter 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 (b

(chapter V-1.1, s. 331.1) \\/

PART 1 INTERPRETATION ??

1.1. Definitions of terms used throughout this Rex@)n

In this Regulation
N

~
NOT IN FORCE — Will be in force on July 15, 2015

Addition — (M.O. 2013-11, s. 1)

“book cost” means the total amount paid to purchase a security, including any
transaction charges related to the purchase, adjusted for reinvested distributions,
returns of capital and corporate reorganizations;

Regulation 45-106 respe Prospectus and Registration Exemptions (chapter V-1.1,
r. 21); O
rll

“connecte sae has the same meaning as in section 1.1 of Regulation 33-105
respecting Un@v ing Conflicts (chapter V-1.1, r. 11);

“Canadian financialgingution” has the same meaning as in section 1.1 of

“d Qgcurity” has the same meaning as in section 1.1 of Regulation 45-106
respec# rospectus and Registration Exemptions;
E Q“eligible client” means a client of a person if any of the following apply:

(@) the client is an individual and was a client of the person immediately
before becoming resident in the local jurisdiction;

(b) the client is the spouse or a child of a client referred to in paragraph (a);
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(c) except in Ontario, the client is a client of the person on
September 27, 2009 pursuant to the person's reliance on an exemption from the
registration requirement under Part 5 of Regulation 11-101 respecting Principal
Regulator System (M.O. 2005-18, 05-08-09) on that date;

“‘exempt market dealer” means a person registered in the category of exempt
market dealer; b‘

“IIROC” means the Investment Industry Regulatory Organization of Cana@&

“IIROC Provision” means a by-law, rule, regulation or policy of IIRQnamed in
Appendix G, as amended from time to time;

“interim period” means a period commencing on the first da@{a financial year
and ending 9, 6 or 3 months before the end of the financial year,

“investment dealer” means a person registered inth& category of investment

dealer; &

“managed account” means an account of a)iT?nt for which a person makes the
investment decisions if that person has discretiﬁ rade in securities for the account
without requiring the client’s express consent ansaction;

“marketplace” has the same m aﬁDgﬂ as in section 1.1 of Regulation 21-101
respecting Marketplace Operation (chaptes V-1.1, r. 5);

“MFDA” means the Mutu@pd Dealers Association of Canada;

“MFDA Provision” m ar%a by-law, rule, regulation or policy of the MFDA named
in Appendix H, as amend@om time to time;

“mutual fund@@r” means a person registered in the category of mutual fund
dealer;

“opergtité/Charge” means any amount charged to a client by a registered firm in
respect operation, transfer or termination of a client’s account and includes any
feder vincial or territorial sales taxes paid on that amount;

Z.
NOT IN FORCE — Will be in force on July 15, 2015
JAddition — (M.0O. 2013-11, s. 1)

“original cost” means the total amount paid to purchase a security, including any
transaction charges related to the purchase;

“permitted client” means any of the following:
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(@) a Canadian financial institution or a Schedule Il bank;

(b)  the Business Development Bank of Canada incorporated under the
Business Development Bank of Canada Act (S.C., 1995, chapter 28);

(© a subsidiary of any person referred to in paragraph (a) or (b), if the person
owns all of the voting securities of the subsidiary, except the voting securities requir&
by law to be owned by directors of the subsidiary; Q

(d) a person registered under the securities legislation of a jurisdig#on of
Canada as an adviser, investment dealer, mutual fund dealer or exempt ma@tsdealer

(e) a pension fund that is regulated by either the fe%Offlce of the
Superintendent of Financial Institutions or a pension commissio ilar regulatory
authority of a jurisdiction of Canada or a wholly-owned SUbSIQ of such a pension

fund; v

) an entity organized in a foreign jurisdictio,K@ is analogous to any of the
entities referred to in paragraphs (a) to (e);

(g0 the Government of Canada or a@ﬁs Iction of Canada, or any Crown
corporation, agency or wholly-owned entlt he Government of Canada or a
jurisdiction of Canada;
s
(h)  any national, federal, s tt!,\provincial, territorial or municipal government
of or in any foreign jurisdiction, or a gency of that government;

0] a municipality, p Nbboard or commission in Canada and a metropolitan
community, school board, tRe Qpmité de gestion de la taxe scolaire de I'lle de Montreal
or an intermunicipal man ent board in Québec;

a trust?@any or trust corporation registered or authorized to carry on
busmess under tlﬁ ust and Loan Companies Act (S.C., 1991, chapter 45) or under

comparable | ation in a jurisdiction of Canada or a foreign jurisdiction, acting on
behalf of a ed account managed by the trust company or trust corporation, as the
case maQrp

g a person acting on behalf of a managed account managed by the person,

if (he&\ person is registered or authorized to carry on business as an adviser or the

tvalent under the securities legislation of a jurisdiction of Canada or a foreign
risdiction;

)] an investment fund if one or both of the following apply:

0] the fund is managed by a person registered as an investment fund
manager under the securities legislation of a jurisdiction of Canada,;
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(i) the fund is advised by a person authorized to act as an adviser
under the securities legislation of a jurisdiction of Canada;

(m) in respect of a dealer, a registered charity under the Income Tax Act
(R.S.C. 1985, chapter 1 (5" Supp.)) that obtains advice on the securities to be traded
from an eligibility adviser, as defined in section 1.1 of Regulation 45-106 respecti
Prospectus and Registration Exemptions, or an adviser registered under the se ﬂk?sk
legislation of the jurisdiction of the registered charity; (1/%

(n) in respect of an adviser, a registered charity under the Inc Tax Act
that is advised by an eligibility adviser, as defined in section 1.1 of Regf@ on 45-106
respecting Prospectus and Registration Exemptions, or an adviser r%s}ered under the
securities legislation of the jurisdiction of the registered charity; Q_

(o) an individual who beneficially owns financi#sets, as defined in
section 1.1 of 45-106, having an aggregate realizable valya th%t, before taxes but net of
any related liabilities, exceeds $5,000,000; &6

(p) a person that is entirely owned by an ihdyidual or individuals referred to in
paragraph (0), who holds the beneficial owneﬁh& Interest in the person directly or
through a trust, the trustee of which is a trust any or trust corporation registered or
authorized to carry on business under the Tr#st and Loan Companies Act or under
comparable legislation in a jurisdiction o}\ ada or a foreign jurisdiction;

(9) a person, other than-ekindividual or an investment fund, that has net
assets of at least $25,000,00 ‘\S/shown on its most recently prepared financial
statements; 5

n a person t istributes securities of its own issue in Canada only to
persons referred to in [@ raphs (a) to (q);

“portfolio Qnager” means a person registered in the category of portfolio

manager; @
“p@dl jurisdiction” means

for a person other than an individual, the jurisdiction of Canada in which

tt;s grson's head office is located, and

(b)  for an individual, the jurisdiction of Canada in which the individual's
working office is located;

“registered firm” means a registered dealer, a registered adviser, or a registered
investment fund manager,
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“registered individual” means an individual who is registered

(@) in a category that authorizes the individual to act as a dealer or an adviser
on behalf of a registered firm,

(b) as ultimate designated person, or

(c) as chief compliance officer;

™
Q’\

“related issuer” has the same meaning as in section 1.1 of Regulatiorﬂi@-lOS
respecting Underwriting Conflicts; Q )

“restricted dealer” means a person registered in the category x%e;tncted dealer;

“restricted portfolio manager” means a person regist& the category of
restricted portfolio manager; v

“Schedule Ill bank” means an authorized foreig named in Schedule Il of
the Bank Act (S.C., 1991, c. 46); K

“scholarship plan dealer” means a p@% registered in the category of
scholarship plan dealer; (1/

“sponsoring firm” means the regi égi‘firm on whose behalf an individual acts as
a dealer, an underwriter, an adviger, chief compliance officer or an ultimate
designated person; i

“subsidiary” has the meaning as in section 1.1 of Regulation 45-106
egstration Exemptions;

respecting Prospectus and
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“transaction charge” means any amount charged to a client by a registered firm
in respect of a purchase or sale of a security and includes any federal, provincial or
territorial sales taxes paid on that amount;

“working office” means the office of the sponsoring firm where an individual 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. 2012-01, s. ]Qp\g‘

2013-11, s. 1. (1/

1.2. Interpretation of “securities” in Alberta, British Columbia, New Qnswick
and Saskatchewan

In Alberta, British Columbia, New Brunswick and Saskatc@(a reference to
“securities” in this Regulation includes “exchange contracQ nless the context
otherwise requires. v

M.O 2009-04, s. 1.2, &O

1.3. Information may be given to the principabl\@gulator
(2) In this section, “principal regulator” meqn&

(@) for a person whose head o fﬁ?is in a jurisdiction of Canada, the securities
regulatory authority or regulator of thaf iction, and

(b)  for a registered per ’GQ,Whose head office is not in Canada, the securities
regulatory authority or regulatc@

0] if the@%on has not completed its first financial year since being
registered, the jurisdic f Canada in which the person expects most of its clients to
be resident at the egfXJ™ts current financial year, and

in all other circumstances, the jurisdiction of Canada in which most
of the perS(@ ents were resident at the end of its most recently completed financial

year. Q_

(2) ept under the following sections, for the purpose of a requirement in this
RggMation to notify the regulator or the securities regulatory authority, the person may

the regulator or the securities regulatory authority by notifying the person’s
mrlncipal regulator:

(@) section 8.18;

(b)  section 8.26;
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(c) section 11.9;
(d)  section 11.10.
3) For the purpose of a requirement in this Regulation to deliver or submit a

document to the regulator or the securities regulatory authority, the person may deliver
or submit the document by delivering or submitting it to the person’s principal regulatorb‘

M.O 2009-04, s. 1.3; M.O. 2011-03, s. 3. (19
PART 2 CATEGORIES OF REGISTRATION FOR INDIVIDUALS Q Y
2.1. Individual categories

(1) The following are the categories of registration for an mQ I who is required,
under securities legislation, to be registered to act on behalf o? gistered firm:

(@) dealing representative; &O
(b)  advising representative; '\(b
(c) associate advising representativq/g

(d) ultimate designated persor}\o.)
(e) chief compliance offlces\

(2)  Anindividual registered@e category of

(@) dealing rep@atative may act as a dealer or an underwriter in respect of
a security that the mdn@a sponsoring firm is permitted to trade or underwrite,

(b) adw? representative may act as an adviser in respect of a security that
the individual’ soring firm is permitted to advise on,

(c Ca%sociate advising representative may act as an adviser in respect of a
securi t the individual’'s sponsoring firm is permitted to advise on if the advice has
bee oved under subsection 4.2(1),

(d) ultimate designated person must perform the functions set out in
ction 5.1, and

(e)  chief compliance officer must perform the functions set out in section 5.2.
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(3)  Subsection (1) does not apply in Ontario.

M.O 2009-04, s. 2.1.
2.2.  Client mobility exemption —individuals

(1) The registration requirement does not apply to an individual if all of the foIIowi&

apply: Q’\

(@) the individual is registered as a dealing, advising or associate%/ising
representative in the individual’s principal jurisdiction; Q )

(b)  the individual’'s sponsoring firm is registered in tNrm’s principal

jurisdiction; Q_
(© the individual does not act as a dealer, underw or adviser in the local

jurisdiction other than as he or she is permitted to in er principal jurisdiction
according to the individual’s registration in that jurisdicti b

(d) the individual does not act as a dealg nderwrlter or adviser in the local
jurisdiction other than for 5 or fewer eligible cher&'\

(e) the individual complies with Part%
)

() the individual deals fairly, r{bnestly and in good faith in the course of his or
her dealings with an eligible client; i

(9) before first acti@s a dealer or adviser for an eligible client, the
individual's sponsoring firmghagXdisclosed to the client that the individual, and if the firm
is relying on section 8.30 irm

0] QQmpt from registration in the local jurisdiction, and

4 IS not subject to requirements otherwise applicable under local
securities leg on
(2) individual relies on the exemption in this section, the individual’s sponsoring
firm submit a completed Form 31-103F3 Use of Mobility Exemption to the

sQCUNties regulatory authority of the local jurisdiction as soon as possible after the
\ idual first relies on this section.

M.O 2009-04, s. 2.2; M.O. 2011-03, s. 4.
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2.3. Individuals acting for investment fund managers

The investment fund manager registration requirement does not apply to an
individual acting on behalf of a registered investment fund manager.

M.O 2009-04, s. 2.3.
PART 3 REGISTRATION REQUIREMENTS — INDIVIDUALS Q
DIVISION 1 General proficiency requirements (1/

3.1. Definitions

In this Part Q_
“Branch Manager Proficiency Exam” means the e:?gnation prepared and
administered by the RESP Dealers Association of Ca and so named on the
September 28, 2009, and every examination that ded that examination, or
succeeded that examination, that does not have a%ggnlflcantly reduced scope and
content when compared to the scope and content ?(b first-mentioned examination;

“Canadian Investment Funds Course E@‘ means the examination prepared
and administered by the IFSE Institute and s¥ named on September 28, 2009, and
every examination that preceded that e a%mtion, or succeeded that examination, that
does not have a significantly reduce e and content when compared to the scope
and content of the first-mentioned ew&unatlon

“Canadian Investment NOager designation” means the designation earned
through the Canadian invegtmedt manager program prepared and administered by CSI
Global Education Inc. an@s named on the September 28, 2009, and every program
that preceded that p m, or succeeded that program, that does not have a
significantly reducedsk0pe and content when compared to the scope and content of the
first-mentioned pr: ;

“Canf%/ Securities Course Exam” means the examination prepared and
administ CSI Global Education Inc. and so named on the September 28, 2009,
and e@aminaﬂon that preceded that examination, or succeeded that examination,
that not have a significantly reduced scope and content when compared to the
S oﬁand content of the first-mentioned examination;

\ “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;
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“CFA Charter” means the charter earned through the Chartered Financial Analyst
program prepared and administered by the CFA Institute and so named on the
September 28, 2009, and every program that preceded that program, or succeeded that
program, that does not have a significantly reduced scope and content when compared
to the scope and content of the first-mentioned program;

“Exempt Market Products Exam” means the examination prepared aw
administered by the IFSE Institute and so named on the September 28, 2009, an ebgy
examination that preceded that examination, or succeeded that examination, @oes
not have a significantly reduced scope and content when compared to the sc and
content of the first-mentioned examination; Q )

“Investment Funds in Canada Course Exam” means the exaxuination prepared
and administered by CSI Global Education Inc. and so named Meptember 28,
2009, and every examination that preceded that examinaty % succeeded that
examination, that does not have a significantly reduced §e and content when
compared to the scope and content of the first-mentionedﬁl Ination;

“Mutual Fund Dealers Compliance Exam” meaﬁ&he examination prepared and
administered by the IFSE Institute and so nhamed onfttg September 28, 2009, and every
examination that preceded that examination, or eeded that examination, that does
not have a significantly reduced scope and t when compared to the scope and
content of the first-mentioned examination;

)

“New Entrants Course Exam” eQ\s the examination prepared and administered
by CSI Global Education Inc. and named on the September 28, 2009, and every
examination that preceded that ination, or succeeded that examination, that does
not have a significantly reduc@e and content when compared to the scope and

content of the first-mentiongd mination;
“PDO Exam” m@

(@ the % rs’, Partners’ and Directors’ Exam prepared and administered by
the IFSE Insti d so named on the September 28, 2009, and every examination
that preced&t examination, or succeeded that examination, that does not have a
significa uced scope and content when compared to the scope and content of the
first-m&n‘ed examination, or

Q(b) the Partners, Directors and Senior Officers Course Exam prepared and
inistered by CSI Global Education Inc. and so named on the September 28, 2009,
Xnd 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 and
administered by the RESP Dealers Association of Canada and so named on the

10
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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;

“Series 7 Exam” means the examination prepared and administered by the
Financial Industry Regulatory Authority in the United States of America and so named
on the September 28, 2009, and every examination that preceded that examination,
succeeded that examination, that does not have a significantly reduced scop
content when compared to the scope and content of the first-mentioned exami @i/

o3

3.2. U.S. equivalency \/

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

In this Part, an individual is not required to have passed %anadlan Securities
Course Exam if the individual has passed the Series 7 Eka nd the New Entrants

Course Exam.
<O

M.O 2009-04, s. 3.2.

3.3. Time limits on examination requiremelg\
(1) For the purpose of this Part, an indiv(iadal is deemed to have not passed an
examination unless the individual pass ® examination not more than 36 months

before the date of his or her applicatii registration.

(2)  Subsection (1) does not a if the individual passed the examination more than
36 months before the date ofs' r her application and has met one of the following

Canada at any time the 36-month period before the date of his or her application;

conditions
(@ the inmigwas registered in the same category in any jurisdiction of

(b) C%i ividual has gained 12 months of relevant securities industry

experience the 36-month period before the date of his or her application.
(3) he purpose of paragraph (2)(a), an individual is not considered to have been
regi during any period in which the individual’s registration was suspended.

A N
{@ 2009-04, s. 3.3: M.O. 2011-03, s. 6.

11
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DIVISION 2 Education and experience requirements
3.4. Proficiency —initial and ongoing

(1) An individual must not perform an activity that requires registration unless the
individual has the education, training and experience that a reasonable person would
consider necessary to perform the activity competently, including understanding tw‘
structure, features and risks of each security the individual recommends. N

(2) A chief compliance officer must not perform an activity set out in segldn 5.2
unless the individual has the education, training and experience that z@ﬁsonable
person would consider necessary to perform the activity competently.

M.O 2009-04, s. 3.4; M.O. 2011-03, s. 8. QS\/
3.5.  Mutual fund dealer — dealing representative ??

A dealing representative of a mutual fund de&@st not act as a dealer in
respect of the securities listed in paragraph 7.1(2)(b) uhle§s any of the following apply:

(@) the representative has passed tk@anadian Investment Funds Course
Exam, the Canadian Securities Course EXQT/ the Investment Funds in Canada

Course Exam;
Y

(b)  the individual has met the ,équirements of section 3.11;

relevant securities industry g)ience in the 36-month period before applying for

(c) the individual has t@ed a CFA Charter and has gained 12 months of
registration; §

(d) the indivi@%exempt from section 3.11 because of subsection 16.10(1).

M.O 2009-04, s. % RIO 2011-03, s. 8.

3.6. Mutuq&d dealer — chief compliance officer

ﬁ?tual fund dealer must not designate an individual as its chief compliance
officq

er subsection 11.3(1) unless any of the following apply:

\é (@) the individual has passed

0] 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;

12



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

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

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

M.O 2009-04, s. 3.6; M.O. 2011-03, s. 9. '\b‘
3.7.  Scholarship plan dealer — dealing representative (19
A dealing representative of a scholarship plan dealer must not act «lealer in

respect of the securities listed in section 7.1(2)(c) unless the individual Iﬁg assed the
Sales Representative Proficiency Exam.

M.O 2009-04, s. 3.7; M.O. 2011-03, s. 10. QQ
3.8. Scholarship plan dealer — chief compliance offic v

A scholarship plan dealer must not desi rée an individual as its chief
compliance officer under subsection 11.3(1) unless% individual has passed all of the

following: (1?'\

(@) the Sales Representative Prgficie®y Exam;
)
(b)  the Branch Manager Piﬁc%ncy Exam;

(c) the PDO Exam or t Qghief Compliance Officers Qualifying Exam.

M.O 2009-04, s. 3.8; M.O. 201103, s. 11.
3.9. Exempt marke er —dealing representative

A dealing r%&entative of an exempt market dealer must not perform an activity
listed in sectio@l )(d) unless any of the following apply:

(an-ﬂe individual has passed the Canadian Securities Course Exam;
Q@ the individual has passed the Exempt Market Products Exam;
(© the individual has earned a CFA Charter and has gained 12 months of
\bevant securities industry experience in the 36-month period before applying for

registration;

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

13



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

(e) theindividual is exempt from section 3.11 because of subsection 16.10(1).

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

An exempt market dealer must not designate an individual as its ch&
compliance officer under subsection 11.3(1) unless any of the following apply: '\

(@) theindividual has passed the following: (1/

4
(1) the Exempt Market Products Exam or the Canaﬂ@g Securities
Course Exam; and \/

(i) the PDO Exam or the Chief Compliance Off 2 Qualifying Exam;
(b)  the individual has met the requirements of se@'o 3.13;

(c) section 3.13 does not apply in respef&f the individual because of
subsection 16.9(2). '\

M.O 2009-04, s. 3.10; M.O. 2011-03, s. 13. (19

3.11. Portfolio manager — advising rei@entative

An advising representative o&;\portfolio manager must not act as an adviser on
behalf of the portfolio manager u any of the following apply:

relevant investment man ent experience in the 36-month period before applying for

registration; O

(b) the Q;-. fdual has received the Canadian Investment Manager designation
and has gain 8months of relevant investment management experience, 12 months
of which w wied in the 36-month period before applying for registration.

M.O 2@2, s. 3.11; M.O. 2011-03, s. 14.

3:32. Portfolio manager — associate advising representative

(@ the individualghabearned a CFA Charter and has gained 12 months of

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;

14
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(b)  the individual has received the Canadian Investment Manager designation
and has gained 24 months of relevant investment management experience.

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

A portfolio manager must not designate an individual as its chief com JNP‘
officer under subsection 11.3(1) unless any of the following apply:

(@)  the individual has Q N

0] earned a CFA Charter or a professional deS|g tion as a lawyer,
Chartered Accountant, Certified General Accountant or }he Management
Accountant in a jurisdiction of Canada, a notary in Québec, or t Ivalent in a foreign

jurisdiction, v
(i) passed the PDO Exam or the Chie pliance Officers Qualifying
Exam and, unless the individual has earned the CFA rter, the Canadian Securities

Course Exam, and;
'\
(i) either (19

(A) gained 36 0@9 of relevant securities experience while
working at an investment dealer, a regisdered adviser or an investment fund manager,
or

(B) progai professional services in the securities industry for
36 months and also Workeéat registered dealer, a registered adviser or an investment

fund manager for 12 mo

(b) the in@%l has passed the Canadian Securities Course Exam and
either the PDO ofr the Chief Compliance Officers Qualifying and any of the
following appl

Q_QJ the individual has worked at an investment dealer or a registered
advise ears, including for 36 months in a compliance capacity;

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

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

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

15
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3.14. Investment fund manager — chief compliance officer

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

(@) the individual has '\b‘

0] earned a CFA Charter or a professional designation as ?-@yer,
Chartered Accountant, Certified General Accountant or Certified Managément
Accountant in a jurisdiction of Canada, a notary in Québec, or the equivaler@oa foreign
jurisdiction,

(i) passed the PDO Exam or the Chief Compliar@n’cers Qualifying
Exam and, unless the individual has earned the CFA Charter,Q anadian Securities
Course Exam, and v

(i) either &O

(A) gained 36 months of J@)ant securities experience while
working at a registered dealer, a registered advig\r an investment fund manager, or

(B)  provided profe sicﬂtﬂ services in the securities industry
for 36 months and also worked in a relﬁét‘scapacity at an investment fund manager
for 12 months;

(b)  the individual has \,

0] passe t% Canadian Investment Funds Course Exam, the
Canadian Securities Cou xam, or the Investment Funds in Canada Course Exam,

(i) di the PDO Exam or the Chief Compliance Officers Qualifying
Exam, and

[ gained 5 years of relevant securities experience while working at a
registere er, registered adviser or an investment fund manager, including 36
month@ compliance capacity.

E Q(c) 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.

16
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DIVISION 3 Membership in a self-regulatory organization
3.15. Who must be approved by an SRO before registration
(1) A dealing representative of an investment dealer that is a member of IROC must

be an “approved person” as defined under the rules of IIROC.

member of the MFDA must be an “approved person” as defined under the rul the

(2) Except in Québec, a dealing representative of a mutual fund dealer th '&ba‘
MFEDA.

M.O 2009-04, s. 3.15; M.O. 2011-03, s. 17.

o5’
3.16. Exemptions from certain requirements for SRO-appron&gons

(1) The following sections do not apply to a registered ir@iual who is a dealing
representative of a member of IROC: O

(b)  section 13.3; '\(b
>
(c) section 13.13.

)
(1.1) Subsection (1) only applies t&\a registered individual who is a dealing
representative of a member of IIR in respect of a requirement specified in any of
paragraphs (1)(a) to (c) if the rQystered individual complies with the corresponding
IIROC Provisions that are in efd¢t

(@)  subsection 13.2(3);

(2)  The following sec@ do not apply to a registered individual who is a dealing
representative of a mer@ of the MFDA:

(@ secK 3.3;

(b) G%ﬂon 13.13.

(2.1) @%Ection (2) only applies to a registered individual who is a dealing
repr@ tive of a member of the MFDA in respect of a requirement specified in

pa¥aphs (2)(a) or (b) if the registered individual complies with the corresponding
\ A Provisions that are in effect.
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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.

M.O 2009-04, s. 3.16; M.O. 2011-03, s. 18; M.O. 2012-01, s. 2. .

A

PART 4 RESTRICTIONS ON REGISTERED INDIVIDUALS Q
4.1. Restriction on acting for another registered firm (1/

)
(1) A registered firm must not permit an individual to act as a deali@%dvising or
associate advising representative of the registered firm if the individu%,

(@) acts as an officer, partner or director of another rggyNered firm that is not
an affiliate of the first-mentioned registered firm, or v

(b) is registered as a dealing, advising or asi@ advising representative of
another registered firm. (b

(2) Paragraph (1)(b) does not apply in respe% representative whose registration
as a dealing, advising or associate advising rﬂl/ entative of more than one registered

firm was granted before July 11, 2011.
)

M.O 2009-04, s. 4.1; M.O. 2011-03, s 15.\

4.2. Associate advising rep@qylatives — pre-approval of advice

(1)  An associate advisi rbresentative of a registered adviser must not advise on
securities unless, befor ing the advice, the advice has been approved by an

individual designated b@ registered firm under subsection (2).

(2)  Areqister gjiser must designate, for an associate advising representative, an
advising repre@t ive to review the advice of the associate advising representative.

g)than the 7™ day following the date of a designation under subsection (2),

(3)
a regi adviser must provide the regulator or, in Québec, the securities regulatory
aut with the names of the advising representative and the associate advising

entative who are the subject of the designation.

<
L N

™0 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:

compliance with securities legislation by the firm and each individual acting on m’s

(@) supervise the activities of the firm that are directed towards e lh(?g‘
behalf; g

4
(b) promote compliance by the firm, and individuals acting on@ehalf, with
securities legislation.

\Y
M.O 2009-04, 5. 5.1. QQ}

5.2. Responsibilities of the chief compliance officer v

The chief compliance officer of a registered firmésst do all of the following:

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

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

(c) report to the ultima signated person of the firm as soon as possible if
the chief compliance officer ojnes 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 the&wing apply:

(1) on-compliance creates, in the opinion of a reasonable person,
a risk of harm to a@i t;

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

QO (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
ting

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, t?
individual's registration with the firm is suspended until reinstated or revokedéhsi r

securities legislation. (1/
M.O 2009-04, s. 6.1. (bQ )
6.2. If IROC approval is revoked or suspended \\/
If IROC revokes or suspends a registered individual's gval in respect of an

investment dealer, the individual's registration as a dealg~ epresentative of the
investment dealer is suspended until reinstated or revoke@ r securities legislation.

M.O 2009-04, s. 6.2. &
6.3. If MFDA approval is revoked or susper@&

Except in Québec, if the MFDA revoke® or suspends a registered individual's
approval in respect of a mutual fund d Mthe individual's registration as a dealing
representative of the mutual fund degler S suspended until reinstated or revoked under
securities legislation. :\

M.O 2009-04, s. 6.3. 50\/

6.4. If sponsoring firn@uspended

If a registere?@s registration in a category is suspended, the registration of
each registered INng, advising or associate advising representative acting on behalf

of the firm in t Tategory is suspended until reinstated or revoked under securities

legislation. C)

M.O 2@2, S. 6.4.

60. \ Dealing and advising activities suspended

\ 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 uspended

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

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

Other than section 6.5, this Part does not apply InQntario.

M.O 2009-04, 5. 6.8. Q’\
PART7  CATEGORIES OF REGlST%ﬂgﬂ FOR FIRMS
4

7.1. Dealer categories '\

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

(@) investment @er;
(b) mutanQdealer;

(© olarship plan dealer;
d Q&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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0] 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,

(c) scholarship plan dealer may act as a dealer in respect of a security oiv‘
scholarship plan, an educational plan or an educational trust, '\

(d) exempt market dealer may (1/
4
0] act as a dealer by trading a security that is distritﬁb% under an
exemption from the prospectus requirement, whether or not a pros&:t}s was filed in
respect of the distribution, Q_

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

(i) receive an order from a client to séll\§ security that was acquired by
the client in a circumstance described in subparag aﬂj(i) or (ii), and may act or solicit in
furtherance of receiving such an order, and Q

(iv)  act as an underwriter | rgﬂect of a distribution of securities that is
made under an exemption from the prosK 8 requirement;

(e) restricted dealer may as\as a dealer or an underwriter in accordance with
the terms, conditions, restrictior@\?quirements applied to its registration.

(3) (paragraph revoked)
(4)  Subsection (1) §ot apply in Ontario.

M.O 2009-04, s. 7@ .0. 2011-03, s. 22.

7.2. AdvigerSategories

(1) &Ilowing are the categories of registration for a person that is required,
und urities legislation, to be registered as an adviser:

\é €) 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.

A

7.3. Investment fund manager category (1/
)
The category of registration for a person that is required, uﬁ@gsecurities
legislation, to be registered as an investment fund manager i\“in estment fund

manager”.
K

M.O 2009-04, s. 7.3. ™

M.O 2009-04, s. 7.2.

PART 8 EXEMPTIONS FROM THE REQUIREMEK@ REGISTER

DIVISION 1 Exemptions from dealer and underv'{ryr registration

8.1. Interpretation of “trade” in Québec (19
In this Part, in Québec, “trade” ref&@any of the following activities:
(@) the activities described-\ln the definition of “dealer” in section 5 of the

Securities Act (chapter V-1.1), i@@hg the following activities:

terms of payment are rgin, installment or otherwise, but does not include a
transfer or the giving uarantee of securities in connection with a debt or the
purchase of a secur cept as provided in paragraph (b);

0] the sa:§ obdisposition of a security by onerous title, whether the

4 participation as a trader in any transaction in a security through the
facilities of ange or a quotation and trade reporting system;

OQ (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”.
,\b‘

8.3. Interpretation — exemption from underwriter registration requiremen(tl/

M.O 2009-04, s. 8.2.

)
In this Division, an exemption from the dealer registration reqﬁb%ent is an
exemption from the underwriter registration requirement.

\Y
M.O 2009-04, 5. 8.3. QQ}

8.4. Person notin the business of trading in British I&T}ia, Manitoba and
New Brunswick &

(2) In British Columbia and New Brunswick, Kﬁbrson is exempt from the dealer
registration requirement if the person Q

@) is not engaged in the bus'negl/of trading in securities or exchange
contracts as a principal or agent, and '\eg‘s

(b)  does not hold himselfeégrself or itself out as engaging in the business of
trading in securities or exchange acts as a principal or agent.

(2) In Manitoba, a pers@n bexempt from the dealer registration requirement if the
person <§

(@) IS notQQed in the business of trading in securities as a principal or
agent, and

(b) & not hold himself, herself or itself out as engaging in the business of
[

trading ir@ ties as a principal or agent.
N\
M.Q28a4-04, s. 8.4.

\é Trades through or to a registered dealer

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 b‘

(1) The dealer registration requirement does not apply to a registered adviggy\gr an
adviser that is exempt from registration under section 8.26, in respect of a traj}e in a
security of an investment fund if both of the following apply: Q )

(@) the adviser acts as the fund’s adviser and investment fl\ anager,

(b)  the trade is to a managed account of a client of th&er.

(2) The exemption in subsection (1) is not availabled Ee managed account or
investment fund was created or is used primarily for t rpose of qualifying for the
exemption.

(3) An adviser that relies on subsection 'Nust provide written notice to the
regulator or, in Québec, the securities reg authority that it is relying on the
exemption within 10 days of its first use of ég mptlon

)

M.O 2009-04, s. 8.6; M.O. 2011-03, s 25

8.7. Investment fund reinves t

does not apply to an inv nt fund, or the investment fund manager of the fund, in
respect of a trade in a g rity with a security holder of the investment fund if the trade
is permitted by a o¢1: ot the investment fund and is in a security of the investment
fund’s own issue 4 any of the following apply:

(1) Subject to subsecti;&s ), (3), (4) and (5), the dealer registration requirement

@) %idend or distribution out of earnings, surplus, capital or other sources
payable j G&ect of the investment fund’s securities is applied to the purchase of the
securi t is of the same class or series as the securities to which the dividends or
disty s are attributable;

é (b) the security holder makes an optional cash payment to purchase the
Xecurity 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;
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(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
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 distributiw
is available. Q'\
3) The exemption in subsection (1) is not available if a sales charge is payal{¢ on a
trade described in the subsection. Q )

(4) At the time of the trade, if the investment fund is a repo[ag, issuer and in
continuous distribution, the investment fund must have set out in@&p ospectus under
which the distribution is made Q

(@) details of any deferred or contingent sales ¢ y(;r redemption fee that is
payable at the time of the redemption of the security, an

securities on the payment of a dividend or ma a distribution by the investment

(b) any right that the security holder h s‘f?elect to receive cash instead of
fund and instructions on how the right can be @ised.

(5) At the time of the trade, if the inveggent fund is a reporting issuer and is not in
continuous distribution, the investme t%nd must provide the information required by
subsection (4) in its prospectus, an information form or a material change report.

M.O 2009-04, s. 8.7. 5\5\/

8.8. Additional invest@ in investment funds

The dealer r@ion requirement does not apply to an investment fund, or the
investment fund ager of the fund, in respect of a trade in a security of the
investment fu% n issue with a security holder of the investment fund if all of the
following ap

prin or an acquisition cost of not less than $150,000 paid in cash at the time of the

SZ@ the security holder initially acquired securities of the investment fund as
agQgussition;

\ (b)  the trade is in respect of a security of the same class or series as the
securities 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:
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0] the acquisition cost of the securities being held was not less
than $150,000;

(i) the net asset value of the securities being held is not less
than $150,000.

M.O 2009-04, s. 8.8.
A

8.9. Additional investment in investment funds if initial purchase before Q
September 14, 2005 (1/

4
The dealer registration requirement does not apply in respect o gade by an
investment fund in a security of its own issue to a purchaser that Kitially acquired a
security of the same class as principal before September 14, 20024 of the following

apply: Q

(@) the security was initially acquired under anyﬁh following provisions:

0] in Alberta, sections 86(e) and ﬁl(l)(d) of the Securities Act
(R.S.A. 2000, c. S-4) as they existed prior to their ré@sal by sections 9(a) and 13 of the
Securities Amendment Act (S.A. 2003, ¢.32), 20 c.32 and sections 66.2 and 122.2
of the Alberta Securities Commission Rules ( al) (Alta. Reg. 46/87);

(i) in British Columbi @jions 45(2) (5) and (22), and 74(2) (4)
and (19) of the Securities Act (R.S.B.¢. 6, ch. 418);

(i) in Manitoba Wtions 19(3) and 58(1)(a) of the Securities Act
(Manitoba) and section 90 of t @curities Regulation MR 491/88R;

(iv) in N@Srunswick, section 2.8 of Local Rule 45-501 Prospectus
and Registration Exem@ ;

(v) i Newfoundland and Labrador, sections 36(1)(e) and 73(1)(d) of
the Securities@( .S.N.L. 1990, c. S-13);

i) in Nova Scotia, sections 41(1)(e) and 77(1)(d) of the Securities Act

(R.S.I\bq%& c. 418);

Q (vii)  in Northwest Territories, section 3(c) and (z) of Blanket Order No. 1;
\é (viii)  in Nunavut, section 3(c) and (z) of Blanket Order No. 1;
(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 ;

(xi)) in Saskatchewan, sections 39(1)(e) and 81(1)(d) of The Securltlﬁ
Act, 1988 (S.S. 1988-89, c. S-42.2); Q

(b) the trade is for a security of the same class or series as the initial trgde;

4
(©) the security holder, as at the date of the trade, holds sé’@%ies of the
investment fund that have one or both of the following characterlstlc

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

(i) a net asset value of not less than'ﬁ?e minimum amount prescribed

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

Q
M.O 2009-04, s. 8.9. (l/

D
8.10. Private investment club '\

The dealer registration@&ement does not apply in respect of a trade in a

security of an investment fund {\alp)of the following apply:
(@) the fund ha@more than 50 beneficial security holders;

(b) the fu@@s not seek and has never sought to borrow money from the
public

(c) C&und does not distribute and has never distributed its securities to the

public; Q_

the fund does not pay or give any remuneration for investment
ement or administration advice in respect of trades in securities, except normal

\ erage 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 Ca'bﬁ
on business in Canada or a jurisdiction of Canada; Q

(b) the fund has no promoter or investment fund manager other than(tle trust

company or trust corporation referred to in paragraph (a); Q )

(c) the fund commingles the money of different estates trusts for the
purpose of facilitating investment. Q_
(2) Despite subsection (1), a trust company or trust corpo registered under the

laws of Prince Edward Island that is not registered r the Trust and Loan
Companies Act (Canada) or under comparable legis ‘l in another jurisdiction of
Canada is not a trust company or trust corporation for urpose of paragraph (1)(a).

M.O 2009-04. 5. 8.11. N

Q
8.12. Mortgages q/

)
(1) In this section, “syndicated m r@;ge” means a mortgage in which 2 or more
persons participate, directly or ind&&ctly, as lenders in the debt obligation that is
secured by the mortgage. \,

respect of a trade in a m e on real property in a jurisdiction of Canada by a person

(2)  Subject to subsectig (é, the dealer registration requirement does not apply in
who is registered%@ sed, or exempted from registration or licensing, under

mortgage brokerag ortgage dealer legislation of that jurisdiction.

(2) does no in respect of a trade in a syndicated mortgage.

4) Cﬁ?ection does not apply in Ontario.
O§5009-04, s. 8.12.
%. 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

3) In AI@%itish Columbia, Manitoba, Québec and Saskatchewan, subsection
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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/

)

“contract”, “group insurance”, “insurance company”, “life insuran hd “policy”
have the respective meanings assigned to them in the legislation rg€grenced opposite
the name of the local jurisdiction in Appendix A of Regulati ¥106 respecting
Prospectus and Registration Exemptions (chapter V-1.1, r. 21); (Q‘

“variable insurance contract” means a contract of ljfg ikarance under which the
interest of the purchaser is valued for purposes of convgr{igh or surrender by reference
to the value of a proportionate interest in a specified dr%olio of assets.

(2)  The dealer registration requirement do ﬁst apply in respect of a trade in a
variable insurance contract by an insurance C;E&ny if the variable insurance contract

is
)
(@) acontract of group insgﬁr,&s,
(b)  a whole life insura ntract providing for the payment at maturity of an

amount not less than 75% of tg emium paid up to age 75 years for a benefit payable
at maturity,

(c) an arran t for the investment of policy dividends and policy proceeds

in a separate and ct fund to which contributions are made only from policy
dividends and polQ oceeds, or

(d) @Q{riable life annuity.
M.O 2@2, s. 8.14.
8;& N\ 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).

30



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

(2)  This section does not apply in Ontario.

M.O 2009-04, s. 8.15.
8.16. Plan administrator
(1)  Inthis section b‘

“consultant” has the same meaning as in section 2.22 of Regulatio @106
respecting Prospectus and Registration Exemptions (chapter V-1.1, r. 21); ?1/

)
“executive officer” has the same meaning as in section 1.1 of Re(‘f%gon 45-106
respecting Prospectus and Registration Exemptions; \\/

“permitted assign” has the same meaning as 'Qsection 2.22 of
Regulation 45-106 respecting Prospectus and Registration Exﬁst‘ions;

“plan” means a plan or program established or ned by an issuer providing
for the acquisition of securities of the issuer by employess, executive officers, directors
or consultants of the issuer or of a related entity of tl@.-)ssuer;

N

“plan administrator” means a truste Qtodian, or administrator, acting on
behalf of, or for the benefit of, employees, exeddtive officers, directors or consultants of
an issuer or of a related entity of an issuF\ S

“related entity” has the sam&heaning as in section 2.22 of Regulation 45-106
respecting Prospectus and Regis{{dqtign Exemptions.

pursuant to a plan of thaxdbuer in a security of an issuer, or an option to acquire a

(2)  The dealer registrat'gn)quirement does not apply in respect of a trade made
security of the issue by the issuer, a control person of the issuer, a related entity
B

of the issuer, or a plgadministrator of the issuer with any of the following:

a guer;
(a) &

(b current or former employee, executive officer, director or consultant of
the iss r a related entity of the issuer;

; Q(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 (chapter 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, cus or

administrator acting for or on behalf of the issuer, to a security holder of the issu the
trades are permitted by a plan of the issuer: Q )

Q) Subject to subsections (3), (4) and (5), the dealer registration requiremen (?s?s‘
gif

(@) atrade in a security of the issuer's own issue if a diviw or distribution
out of earnings, surplus, capital or other sources payable in r of the issuer’s
securities is applied to the purchase of the security;

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

(2) The aggregate number of securities isﬁ&sunder the optional cash payment
referred to in subsection (1)(b) must not e ) in any financial year of the issuer
during which the trade takes place, 2% of, the ¥sued and outstanding securities of the
class to which the plan relates as at the K hing of the financial year.

(3) A plan that permits the trades‘gescribed in subsection (1) must be available to
every security holder in Canad YV/hich the dividend or distribution out of earnings,
surplus, capital or other sourca@available.

4) This section is no@ilable in respect of a trade in a security of an investment

fund. O

(5)  Subject t tion 8.4 of Regulation 45-106 respecting Prospectus and
Registration mptions (chapter V-1.1, r. 21), if the security traded under a plan
described ir@ection (1) is of a different class or series than the class or series of the
security ch the dividend or distribution is attributable, the issuer or the trustee,
custod r administrator must have provided to each participant that is eligible to
reces security under the plan either a description of the material attributes and
c;ar teristics of the security traded under the plan or notice of a source from which the

icipant can obtain 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

™
Q’\

(b) in the case of a trust, the terms of the trust expressly provide thaythose
terms are governed by the laws of a jurisdiction of Canada; Q )

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

(c) in any other case, the permitted client is incorpor@ organized or
continued under the laws of Canada or a jurisdiction of Canada; Q_

“foreign security” means ??

(@) a security issued by an issuer incorporat/@rmed or created under the
laws of a foreign jurisdiction, or

(b)  asecurity issued by a governmentgé‘:(?reign jurisdiction.

(2)  Subject to subsections (3) and (4), the(]éaler registration requirement does not
apply in respect of any of the following: '\@ S

(@) an activity, other than«a-kale of a security, that is reasonably necessary to
facilitate a distribution of securiti@{@at are offered primarily in a foreign jurisdiction;

security’s distribution, if tkg \ebt security is offered primarily in a foreign jurisdiction and
a prospectus has not r@ filed with a Canadian securities regulatory authority for the

distribution; Q_

(© &1 in a debt security that is a foreign security with a Canadian

(b) a trade in a d;btﬁecurity with a Canadian permitted client during the

permitted clniMther than during the security’s distribution;

tra ade during the security’s distribution under a prospectus that has been filed
wi{h"& Canadian securities regulatory authority;

d&q a trade in a foreign security with a Canadian permitted client, unless the
\ (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 registratiw
as a dealer would permit it to carry on in the local jurisdiction; Q’\

(© the person engages in the business of a dealer in the foreign juris{jhion in
which its head office or principal place of business is located; 2N

&
0] the issuer of the securities, Q

(d)  the person is acting as principal or as agent for

(i) a permitted client, or v
(i)  a person that is not a resident of C%ﬁ»ada;

(e) the person has submitted to ﬁ@c\securities regulatory authority a
completed Form 31-103F2 Submission to Jyndiction and Appointment of Agent for
Vv

Service.
N

(4)  The exemption under subsecti n'N) is not available to a person in respect of a
trade with a Canadian permitted clieﬁfynless one of the following applies:

(@) the Canadian pegbed client is a person registered under the securities
legislation of a jurisdiction$ ada as an adviser or dealer,

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

%che person is not registered in the local jurisdiction to make the
trade; C)

f the person is located,

Q (i) the foreign jurisdiction in which the head office or principal place of
bus”QQ)

(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.

and fee payment requirements applicable to an unregistered exempt internati firm

(6) In Ontario, subsection (5) does not apply to a person that complies with th 0&%‘
under Ontario Securities Commission Rule 13-502 Fees. é

)
(7 The adviser registration requirement does not apply to a person(tb?is exempt
from the dealer registration requirement under this section if the per\ rovides advice
to a client and the advice is Q_
(@) in connection with an activity or trade described &r subsection (2), and

(b) not in respect of a managed account of th t@ t.

M.O 2009-04, s. 8.18; M.O. 2011-03, s. 26. '\O_)
8.19. Self-directed registered education szzvl/ s plan

(2) In this section “self-directed R@‘\ means an educational savings plan
registered under the Income Tax Act R§C 1985, c. 1 (5th Suppl.))

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

(b) under whicl@ subscriber maintains control and direction over the plan
that enables the subsc to direct how the assets of the plan are to be held, invested
or reinvested subje mpliance with the Income Tax Act.

(2) The de@r gistration requirement does not apply in respect of a trade in a self-
directed RE a subscriber if both of the following apply:

@Q the trade is made by any of the following:

Q 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
,\b‘

(1) In Alberta, British Columbia and New Brunswick, the dealer reg@tion
requirement does not apply in respect of the following trades in exchange contra@y:
)
(@) a trade by a person made (b

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

(i) to a registered dealer who is purchasi zyarincipal, if the dealer is
registered in a category that permits the trade; &

(b) subject to subsection (2), a trade Iting from an unsolicited order
placed with an individual who is not a resident o does not carry on business in, the

local jurisdiction. q/

(2)  Anindividual referred to in subse@(‘l)(b) must not do any of the following:
(@) advertise or engage in-kromotional activity that is directed to persons in

the local jurisdiction during the 6 hs preceding the trade;

(b) pay any com is%n or finder’s fee to any person in the local jurisdiction in
connection with the trade&

3) In Saskatche@n,Q‘ue dealer registration requirement does not apply in respect of
either of the follo \

€)) g de in an exchange contract made solely through an agent who is a
registere 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
pyrcNasing as principal, if the dealer is registered in a category that permits the trade.

«
N0 2009-04, s. 8.20.
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8.21. Specified debt
(1) In this section

“designated rating” has the same meaning as in Regulation 81-102 respecting
Mutual Funds (chapter V-1.1, r. 39);

“designated rating organization” has the same meaning as in Regulation B&Z‘
respecting Mutual Funds; (1/

“DRO affiliate” has the same meaning as in section 1 of Regul@n 25-101
respecting Designated Rating Organizations (chapter V-1.1, r. 8.1);

“permitted supranational agency” means any of the foIIowian\/

(@) the African Development Bank, established by t}éreement Establishing
the African Development Bank which came into force ptember 10, 1964, that
Canada became a member of on December 30, 1982; &6

(b) the Asian Development Bank, estabg??d under a resolution adopted by
the United Nations Economic and Social Commi6 or Asia and the Pacific in 1965;

(c) the Caribbean Development (afnk, established by the Agreement
Establishing the Caribbean Develo & Bank which came into force on
January 26, 1970, as amended, that Ganada is a founding member of;

(d)  the European Ban ‘fqr/Reconstruction and Development, established by
the Agreement Establishing t% ropean Bank for Reconstruction and Development
and approved by the Eurogea@Bank for Reconstruction and Development Agreement
Act (S.C. 1991, c. 12), th@nada is a founding member of;

(e) the In?Qerican Development Bank, established by the Agreement
establishing th er-American Development Bank which became effective

December 30, 2959, as amended from time to time, that Canada is a member of;

() C-ﬂe International Bank for Reconstruction and Development, established
by th eement for an International Bank for Reconstruction and Development
app, by the Bretton Woods and Related Agreements Act (R.S.C. 1985, c. B-7);

é () the International Finance Corporation, established by Articles of
Xgreement approved by the Bretton Woods and Related Agreements Act.

(2)  The dealer registration requirement does not apply in respect of a trade in any of
the following:
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(@) a debt security issued by or guaranteed by the Government of Canada or
the government of a jurisdiction of Canada;

(b) a debt security issued by or guaranteed by a government of a foreign
jurisdiction if the debt security has a designated rating from a designated rating
organization or its DRO affiliate;

(© a debt security issued by or guaranteed by a municipal corpor P‘
Canada; 6

(d)  a debt security secured by or payable out of rates or taxesgled under
the law of a jurisdiction of Canada on property in the jurisdiction and tible by or
through the municipality in which the property is situated,;

(e) a debt security issued by or guaranteed by a Can %nanmal institution
or a Schedule Il bank, other than debt securities that a bordinate in right of
payment to deposits held by the issuer or guarantor of tho 6d t securities;

() a debt security issued by the Comité de ion de la taxe scolaire de l'ile

de Montréal;
,\‘b

(9) a debt security issued by or go%nteed by a permitted supranational
agency if the debt securities are payable iegthe rrency of Canada or the United States

of America. '\
3) Paragraphs (2)(a), (c) and (d)-JQ not apply in Ontario.

M.O 2009-04, s. 8.21; M.O. 20@\9,/5. 1.

8.22. Small security h selling and purchase arrangements

(1) Inthis sectiorQ.O
“excha%&eans
Q_ X Inc.,

Q TSX Venture Exchange Inc., or

4

\ (© an exchange that

(1) has a policy that is substantially similar to the policy of the TSX Inc.,
and

(ii) is designated by the securities regulatory authority for the purpose of
this section;
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“policy” means,

€)) 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 Sm&
Shareholder Selling and Purchase Arrangements, as amended from time to time, 6

(© in the case of an exchange referred to in paragraph (c) of the deﬂiﬂon of
“exchange”, the rule, policy or other similar instrument of the exchan% on small
shareholder selling and purchase arrangements.

(2)  The dealer registration requirement does not apply in re % a trade by an
issuer or its agent, in securities of the issuer that are listed on Q ange, if all of the

following apply: v

(a) the trade is an act in furtherance of p,ﬂe ion by the holders of the
securities in an arrangement that is in accordance with policy of that exchange;

(b)  the issuer and its agent do not prﬁgbe advice to a security holder about
the security holder’s participation in the arrang;{ nt referred to in paragraph (a), other
than a description of the arrangement’s gperaon, procedures for participation in the
arrangement, or both; \80«

(c) the trade is made in aséqrdance with the policy of that exchange, without
resort to an exemption from, or v n of, the significant subject matter of the policy;

arrangement, the marke e of the maximum number of securities that a security
holder is permitted to order to be eligible to participate in the arrangement is not
more than $25,000,

(d) at the time g & trade after giving effect to a purchase under the

3) For theAurposes of subsection (2)(c), an exemption from, or variation of, the
maximum n of securities that a security holder is permitted to hold under a policy
in order ligible to participate in the arrangement provided for in the policy is not

0R009-04, s. 8.22; M.O. 2011-03, s. 28.
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DIVISION 2 Exemptions from adviser registration
8.23. 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 b‘

@) in connection with a trade in a security that the dealer the
representative are permitted to make under his, her or its registration,
Q-

(b) provided by the representative, and

(c) not in respect of a managed account of the client. Q}\/
M.O 2009-04, s. 8.23. ??
8.24. 1IROC members with discretionary authority &O

The adviser registration requirement does pé#ypply to a registered dealer, or a
dealing representative acting on behalf of the d that acts as an adviser in respect
of a client's managed account if the registerg&aler is a member of IIROC and the

advising activities are conducted in accorm%ce ith the rules of IIROC.
)

M.O 2009-04. s. 8.24. N
8.25. Advising generally \,

(1) For the purposes of u&ctions (3) and (4), “financial or other interest” includes
the following: @

€) owner Qeneficial or otherwise, in the security or in another security
issued by the sanéi uer;

(b) &ption in respect of the security or another security issued by the same
issuer; Q_
@ a commission or other compensation received, or expected to be
reacexed, from any person in connection with the trade in the security;
\ (d) afinancial arrangement regarding the security with any person;

(e) afinancial arrangement with any underwriter or other person who has any
interest in the security.
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(2)  The adviser registration requirement does not apply to a person that acts as an
adviser if the advice the person provides does not purport to be tailored to the needs of
the person 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 tw‘
interest concurrently with providing the advice: '\

Q
(@) the person,; (1/
Q N
o)

(b) any partner, director or officer of the person;

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

4) If the financial or other interest of the person inclygesy an interest in an option
described in paragraph (b) of the definition of “financig her interest” in subsection
(1), the disclosure required by subsection (3) must incfuMe a description of the terms of

the option.
N

(5)  This section does not apply in Ontario. (19

M.O 2009-04, s. 8.25. '\(9«
8.26. International adviser ~\

(2) Despite section 1.2, YQ)AIberta, British Columbia, New Brunswick and
Saskatchewan, a reference;to %curities” in this section excludes “exchange contracts”.

(2) In this section

“aggregat ggolidated gross revenue” does not include the gross revenue of
an affiliate of t@l iser if the affiliate is registered in a jurisdiction of Canada;

“C, gn'%ln permitted client” means a permitted client referred to in any of
paragr, (@) to (c), (e), (g) or (i) to (r) of the definition of “permitted client” in
secy 71 if

\é (a) in the case of an individual, the individual is a resident of Canada;

(b) in the case of a trust, the terms of the trust expressly provide that those
terms are governed by the laws of a jurisdiction of Canada; and

(c) in any other case, the permitted client is incorporated, organized or
continued under the laws of Canada or a jurisdiction of Canada.
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“foreign security” means

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

(b)  asecurity issued by a government of a foreign jurisdiction; '\b‘

(3)  The adviser registration requirement does not apply to a person in resrf@f its
acting as an adviser to a Canadian permitted client if the adviser does not advigt that
client on securities of Canadian issuers, unless providing that advice is in(@ntal to its
providing advice on a foreign security.

(4) The exemption under subsection (3) is not available unlng‘/of the following

apply: Q

(@) the adviser’'s head office or principal plac&jf usiness is in a foreign

jurisdiction; &

(b) the adviser is registered or operates r an exemption from registration,
under the securities legislation of the foreign a{iIddiction in which its head office or
principal place of business is located, in a cat of registration that permits it to carry
on the activities in that jurisdiction that registrat®h as an adviser would permit it to carry
on in the local jurisdiction; '\ 4

(© the adviser engages~h the business of an adviser in the foreign
jurisdiction in which its head oﬁ@\wrincipal place of business is located;

(d) as at the en obits most recently completed financial year, not more
than 10% of the aggrega nsolidated gross revenue of the adviser, its affiliates and
its affiliated partnershi s derived from the portfolio management activities of the
adviser, its affiliate s affiliated partnerships in Canada;

(e) l@g advising a client, the adviser notifies the client of all of the
following: C)

0] the adviser is not registered in the local jurisdiction to provide the
adv'Q scribed under subsection (3);

(i) the foreign jurisdiction in which the adviser’s head office or principal
ace of business is located;

(i)  all or substantially all of the adviser's assets may be situated
outside of Canada,;
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(iv)  there may be difficulty enforcing legal rights against the adviser
because of the above;

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

completed Form 31-103F2 Submission to Jurisdiction and Appointment of Ag

Service. (1/

(5) A person that relied on the exemption in subsection (3) during t{&\®2 month
period preceding December 1 of a year must notify the regulator or, ébec, the
securities regulatory authority of that fact by December 1 of that year\\/

() the adviser has submitted to the securities regulatory authoritg?‘

and fee payment requirements applicable to an unregistere mpt international firm

(6) In Ontario, subsection (5) does not apply to a person '?h@ plies with the filing
under Ontario Securities Commission Rule 13-502 Fees.

M.O 2009-04, s. 8.26; M.O. 2011-03, s. 29. &
DIVISION 3 Exemptions from investment fur@'ﬁ\’mager registration
8.27. Private investment club (1/

The investment fund manag %glstratlon requirement does not apply to a
person in respect of its acting as al:&/estment fund manager for an investment fund if
all of the following apply:

(@  the fund has ;o r%re than 50 beneficial security holders;

(b) the fund not seek and has never sought to borrow money from the

public;

%ﬁud does not distribute and has never distributed its securities to the
publlc

the fund does not pay or give any remuneration for investment
ent or administration advice in respect of trades in securities, except normal
age 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. 8.27.
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8.28. Capital accumulation plan exemption

(1) In this section, “capital accumulation plan” means a tax assisted investment or
savings plan, including a defined contribution registered pension plan, a group
registered 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 plab‘
and in Quebec and Manitoba, includes a simplified pension plan. Q’\
(2) The investment fund manager registration requirement does not appl to a
person that acts as an investment fund manager for an investment fund if person is
only required to be registered as an investment fund manager becauseqb nvestment
fund is an investment option in a capital accumulation plan.

Q\\/
M.O 2009-04, s. 8.28. Q

8.29. Private investment fund — loan and trust pools ;

(1) The investment fund manager registration re ufrgment does not apply to a trust
company or trust corporation that administers an }\rﬁbtment fund if all of the following

apply:

(@) the trust company or trust corpoMation is registered or authorized by an
enactment of Canada or a jurisdiction gf\ rmada to carry on business in Canada or a
jurisdiction of Canada;

(b)  the fund has no pr r or investment fund manager other than the trust
company or trust corporation; 3

(© the fund ca@r&ngles the money of different estates and trusts for the
purpose of facilitating ir@ ment.

(2) The exem@%n subsection (1) is not available to a trust company or trust
corporation redjsteted under the laws of Prince Edward Island unless it is also
registered Lﬁlhe Trust and Loan Companies Act (Canada) (S.C. 1991, c. 45) or
under coq_ le legislation in another jurisdiction of Canada.

3 Q@s section does not apply in Ontario.
AN

{@ 2009-04, s. 8.29: M.O. 2011-03, s. 31.

44



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

DIVISION 4 Mobility exemption — firms
8.30. Client mobility exemption —firms

The dealer registration requirement and the adviser registration requirement do
not apply to a person if all of the following apply:

(@) the person is registered as a dealer or adviser in its principal jurisdic@\b‘
(b) the person does not act as a dealer, underwriter or adviser in th local
jurisdiction other than as it is permitted to in its principal jurisdiction ac@jing to its

registration;

(© the person does not act as a dealer, underwriter (@(ser in the local
jurisdiction other than in respect of 10 or fewer eligible clients; Q

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

(e) the person deals fairly, honestly and irfgood 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,—I\QJB‘ULATORY ORGANIZATION
9.1. 1IROC membership for invee(k]ent dealers

An investment dealer ”‘gb@t act as a dealer unless the investment dealer is a
“Dealer Member”, as defi@ er the rules of IIROC.

M.O 2009-04, s. 9.1.
9.2. MFDA mngship for mutual fund dealers

Exce@ﬁuébec, a mutual fund dealer must not act as a dealer unless the
mutual fLQ_ ler is a “member”, as defined under the rules of the MFDA.
7\

M.%W-O4, s.9.2,
\é Exemptions from certain requirements for IROC members

(2) Unless it is also registered as an investment fund manager, a registered firm that
is a member of IIROC is exempt from the following requirements:

(@) section 12.1;
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(b)  section 12.2;
(c) section 12.3;
(d)  section 12.6;

(e)  section 12.7; '\b‘
) section 12.10; (19

() section 12.11; Q-

(h)  section 12.12; (b
- N4

(i) subsection 13.2(3); QQ~

()  section 13.3; ?~

(k) section 13.12;
)] section 13.13;

Q
(.L1) section 13.15; (1/

(m)  subsection 14.2(2); '\

4

(n)  section 14.6; \,

(o) section 14.8 ®3

(p)  section1

(@) sec@qzlz

(1.1) Subs& (1) only applies to a registered firm in respect of a requirement
specified A y of paragraphs (1)(a) to (q) if the registered firm complies with the
corresﬁiﬁg IIROC Provisions that are in effect.
( Despite subsection (1), if a registered firm is a member of IIROC and is
tered as an investment fund manager, the firm is exempt from the following
\quirements:
(@) section 12.3;

(b)  section 12.6;
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(c) section 12.12;
(d)  subsection 13.2(3);

(e)  section 13.3;

(f) section 13.12; '\b‘
() section 13.13; (19

(h)  section 13.15; Q)Q N
()  subsection 14.2(2); %

()  section 14.6; QQ’

(k) section 14.8; Y~

O
N

(m) section 14.12. Q

)] section 14.9;

(2.1) Subsection (2) only applies to a egi(s]éred firm in respect of a requirement
specified in any of paragraphs (2)(a) oMM if the registered firm complies with the
corresponding IIROC Provisions thai effect.

(3) (paragpraph revoked). \,
4) (paragpraph revoki&s
(5)  (paragpraph rev@ ).

(6) (paragprapQ oked).
o
M.O 2009-0Of; .3; M.O. 2011-03, s. 32; M.O. 2012-01, s. 3.

9.4. bgﬁptions from certain requirements for MFDA members
( Unless it is also registered as an exempt market dealer, a scholarship plan
er or an investment fund manager, a registered firm that is a member of the MFDA
\ exempt from the following requirements:

(@) section 12.1;

(b)  section 12.2;
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(c) section 12.3;
(d)  section 12.6;

(e)  section 12.7;

(f) section 12.10; '\b‘
() section 12.11; (19

(h)  section 12.12; S
(i)  section 13.3; 20)
) N
()  section 13.12; QQ~
(k) section 13.13; ?~

)] section 13.15;
(m)  subsection 14.2(2);

Q
(n)  section 14.6; (1/

(o)  section 14.8;

(p)  section 14.9;
N

(q)  section 14.12

(1.1) Subsection (1)
specified in any of
corresponding M

applies to a registered firm in respect of a requirement
graphs (1)(a) to (q) if the registered firm complies with the
rovisions that are in effect.

(2) If a rééred firm is a member of the MFDA and is registered as an exempt

market d /scholarship plan dealer or investment fund manager, the firm is exempt
from t lowing requirements:

E (@) section 12.3;
\ (b)  section 12.6;

(c) section 13.3;

(d)  section 13.12;
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(e)  section 13.13;
() section 13.15;

(g)  subsection 14.2(2);

(h)  section 14.6; '\b‘
0] section 14.8; (19

() section 14.9; (bQ N
(k) section 14.12.
Ng

(2.1) Subsection (2) only applies to a registered firm in reét‘of a requirement
specified in any of paragraphs (2)(a) to (k) if the register% m complies with the
corresponding MFDA Provisions that are in effect.

(3)  Subsections (1) and (2) do not apply in Québec.&

fund dealer to the extent equivalent require to those listed in subsection (1) are

applicable to the mutual fund dealer under the re€Qulations in Québec.
)

4) In Québec, the requirements listed in sE&?on (1) do not apply to a mutual

M.O 2011-03, s. 33; M.O. 2012-01, s. 4.'\

PART 10 SUSPENSION AI\%‘R&VOCATION OF REGISTRATION - FIRMS
DIVISION 1 When a firm’ r%stration is suspended

10.1. Failureto pay f @

(2) In this sectiQn,¥annual fees” means

(@) G;%(Tberta, the fees required under section 2.1 of the Schedule - Fees in
Alta. Re 5 — Securities Regulation,

g in British Columbia, the annual fees required under section 22 of the
SgcNties Regulation, B.C. Reg. 196/97,

\ (c) in Manitoba, the fees required under paragraph 1.(2)(a) of the Manitoba
Fee Regulation, M.R 491\88R,

(d) in New Brunswick, the fees required under section 2.2 (c) of Local
Rule 11-501 Fees,
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(e) in Newfoundland and Labrador, the fees required under section 143 of the
Securities Act,

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

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

(h) in Nunavut, the fees required under section 1(a) of the glbfedule
to R-003-2003 to the Securities Fee regulation, R.R.N.W.T. 1990, c.20, Q 2

0] in Prince Edward Island, the fees required under t| n 175 of the
Securities Act R.S.P.E.Il., Cap. S-3.1, Q_
()] in Québec, the fees required under section 271. he Québec Securities

Regulation (chapter V-1.1, r. 50),

(k) in Saskatchewan, the annual registratioﬁ<6ees required to be paid by a
registrant under section 176 of The Securities R?{thions (R.R.S. c. S-42.2 Reg. 1),

and Q
)] in Yukon, the fees required mﬁer the Securities Fees Regulations
(O.1.C. 2009\66). '\29 S

(2) If a registered firm has not paielghe annual fees by the 30th day after the date the
annual fees were due, the regi ion of the firm is suspended until reinstated or
revoked under securities legiskds

M.O 2009-04, s. 10.1. @
10.2. If IROC m%QQwip is revoked or suspended

If 1IRG, okes or suspends a registered firm's membership, the firm’s
registrationg e category of investment dealer is suspended until reinstated or

revoked securities legislation.

7\
M.Q2804-04, s. 10.2.
@. If MFDA membership is revoked or suspended
Except in Québec, if the MFDA revokes or suspends a registered firm’'s

membership, the firm’s registration in the category of mutual fund dealer is suspended
until reinstated or revoked under securities legislation.

M.O 2009-04, s. 10.3.
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10.4. Activities not permitted while a firm’s registration is suspended

If a registered firm’s registration in a category is suspended, the firm must not act
as a dealer, an underwriter, an adviser, or an investment fund manager, as the case
may be, under that category.

M.O 2009-04, s. 10.4. '\b‘

DIVISION 2 Revoking a firm’s registration (1/

"

10.5. Revocation of a suspended registration — firm

If a registration has been suspended under this Part has not been
reinstated, the registration is revoked on the 2" anniversary of spension.
M.O 2009-04, s. 10.5. v

O

10.6. Exception for firms involved in a hearing or prd¢eeding

registrant is commenced under securities legj n or under the rules of an SRO, the

Despite section 10.5, if a hearing orgfbceeding concerning a suspended
registrant’s registration remains suspended.

4

M.O 2009-04, s. 10.6; M.O. 2011-03, s. ﬁ
10.7. Application of Part 10 in rio

Other than section 1S.4)1is Part does not apply in Ontario.

M.O 2009-04, s. 10.7.

PART 11 INTQE&L CONTROLS AND SYSTEMS

DIVISION 1&pliance

11.1. égpliance system

QA registered firm must establish, maintain and apply policies and procedures that
@blish a system of controls and supervision sufficient to

(@) provide reasonable assurance that the firm and each individual acting on
its behalf complies with securities legislation, and
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(b) manage the risks associated with its business in accordance with prudent
business practices.

M.O 2009-04, s. 11.1.

11.2. Designating an ultimate designated person

(1) A registered firm must designate an individual who is registered under se ﬂk?s‘
legislation in the category of ultimate designated person to perform the jons
described in section 5.1.

4
(2)  Arregistered firm must designate an individual under subsection (1‘57390 is one of
the following:

have a chief executive officer, an individual acting in a ¢ ity similar to a chief
executive officer;

(@) the chief executive officer of the registered firrg,% the firm does not

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

requires the firm to register occurs only withi division and the firm has significant

(c) the officer in charge of a division g%e registered firm, if the activity that
other business activities.

)
(3) If an individual who is regis r&k as a registered firm’s ultimate designated
person ceases to meet any of the itions listed in subsection (2), the registered firm
must designate another individu Wct as its ultimate designated person.

M.O 2009-04, s. 11.2; M.(@)ﬁ-os, s. 36.

11.3. Designating a (@ compliance officer

@ A registerﬁl must designate an individual who is registered under securities
a

legislation in t@ egory of chief compliance officer to perform the functions described
in section 5 2=

gistered firm must not designate an individual to act as the firm’'s chief
e officer unless the individual has satisfied the applicable conditions in Part 3
arRd We individual is one of the following:

\ (@) an officer or partner of the registered firm;

(b)  the sole proprietor of the registered firm.
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3) If an individual who is registered as a registered firm’s chief compliance officer
ceases to meet any of the conditions listed in subsection (2), the registered firm must
designate another individual to act as its chief compliance officer.

M.O 2009-04, s. 11.3.
11.4. Providing access to the board of directors b‘

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

responsibilities. \\/

M.O 2009-04, s. 11.4; M.O. 2011-03, s. 37. Qz

DIVISION 2 Books and records ?“
ne

11.5. General requirements for records
(1)  Arregistered firm must maintain records tb'\

(@) accurately record its businessqdctivities, financial affairs, and client

transactions, and 4
N

(b)  demonstrate the ex{eht of the firm's compliance with applicable
requirements of securities Iegis@v

(2)  The records require ur&r subsection (1) include, but are not limited to, records
that do the following:

(@) permil{@ creation and audit of financial statements and other financial
information requir be filed or delivered to the regulator or, in Québec, the securities
regulatory autbjity

(ngp{armit determination of the registered firm’s capital position;

% demonstrate compliance with the registered firm’s capital and insurance
reguements;

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

() permit the identification and segregation of client cash, securities, and
other property;
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(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
A

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

(1) client instructions and orders, and

0] permit the generation of account activity reports for cIie®
() provide securities pricing as may be required by SQQies legislation;

(k) document the opening of client accounts, inQuding any agreements with

clients; &

()] demonstrate compliance with section's\(léZ and 13.3;

(m) demonstrate compliance with cop@nt-handling requirements;

(n)  document correspondenceN\@ tlients;

(o) document complianceﬁkj supervision actions taken by the firm.

M.O 2009-04, s. 11.5; M.O. ZQ@,’S. 38.

11.6. Form, accessibili d retention of records

(1) A reqistered @,Qust keep a record that it is required to keep under securities
legislation

@) C%f years from the date the record is created,

@ in a safe location and in a durable form, and

Q(c) in a manner that permits it to be provided to the regulator or, in Québec,
\esecurities regulatory authority in a reasonable period of time.

(2) A record required to be provided to the regulator or, in Québec, the securities
regulatory authority must be provided in a format that is capable of being read by the
regulator or, in Québec, the securities regulatory authority.
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3) Paragraph (1)(c) does not apply in Ontario.

M.O 2009-04, s. 11.6; M.O. 2011-03, s. 39.

DIVISION 3 Certain business transactions

11.7. Tied settling of securities transactions '\b‘
A registered firm must not require a person to settle that person's transagi ith

the registered firm through that person's account at a Canadian financial institutipf as a

condition, or on terms that would appear to a reasonable person to be a@§n¢ition, of

supplying a product or service, unless this method of settlement be, to a
reasonable person, necessary to provide the specific product or seri\®hat the person

has requested.
QQ~

M.O 2009-04, s. 11.7. 'S

11.8. Tied selling &O

A dealer, adviser or investment fund manag&fb:st not require another person

(@) to buy, sell or hold a security as dition, or on terms that would appear
to a reasonable person to be a condition, gf sugplying or continuing to supply a product
or service, or '\8.) S

(b) to buy, sell or use a pskduct or service as a condition, or on terms that

would appear to a reasonable pe to be a condition, of buying or selling a security.
M.O 2009-04, s. 11.8. 5
11.9. Registrant acq aregistered firm’s securities or assets

@ A registrar?grst give the regulator or, in Québec, the securities regulatory
authority writt ofice in accordance with subsection (2) if it proposes to acquire any of

the foIIowin{)

beneficial ownership of, or direct or indirect control or direction over, a
Secfi a registered firm;

é (b) beneficial ownership of, or direct or indirect control or direction over, a
Xecurity of a person of which a registered firm is a subsidiary;

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

(2)  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
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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

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

(b) likely to hinder the registered firm in complying with securities Iegislation,b‘

(c) inconsistent with an adequate level of investor protection, or (19
(d)  otherwise prejudicial to the public interest. (bQ )
(3)  Subsection (1) does not apply to the following: \\/

(@) a proposed acquisition if the beneficial ownershi Q or direct or indirect
control or direction over, the person whose security is to be ac?L d will not change;

(b) a registrant who, alone or in combination ny other person, proposes
to acquire securities that, together with the securities afréqdy beneficially owned, or over
which direct or indirect control or direction is alreddy) exercised, do not exceed more
than 10% of any class or series of securities. Q?\

4) Except in Ontario and British Columbia, ¥, within 30 days of the regulator’s or, in
Québec, the securities regulatory authQrNy*receipt of a notice under subsection (1),
the regulator or the securities regul tgﬁ& authority notifies the registrant making the
acquisition that the regulator or securities regulatory authority objects to the
acquisition, the acquisition must Nvoccur until the regulator or the securities regulatory
authority approves it. 56

(5) In Ontario, If, wi@?;o days of the regulator's receipt of a notice under
subsection (1)(a) or (c regulator notifies the registrant making the acquisition that
the regulator object e acquisition, the acquisition must not occur until the regulator
approves it.

(6) Folloéfeceipt of a notice of objection under subsection (4) or (5), the person
who subym the notice to the regulator or, in Québec, the securities regulatory
authorj y request an opportunity to be heardon the matter or, in Québec, to present
obs ns and, if applicable, to produce documents to complete its record.

AN
{@ 2009-04, s. 11.9; M.O. 2011-03, a. 41.
11.10. Registered firm whose securities are acquired
(1) A registered firm must give the regulator or, in Québec, the securities regulatory

authority 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
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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;

(b) a person of which the registered firm is a subsidiary.

(@) be delivered to the regulator or, in Québec, the securities reddlatory
authority as soon as possible, Q )

(2) The notice required under subsection (1) must,

(b) include the name of each person involved in the acquis{n and

(c) after the registered firm has applied reasonangforts to gather all
relevant facts, include facts regarding the acquisition sufficie?~ enable the regulator
or, in Québec, the securities regulatory authority to determjrge INthe acquisition is

(0 likely to give rise to a conflict of inté&st,
st%ﬁ?fem in complying with securities

(i) inconsistent with an'a\égmate level of investor protection, or

(iv)  otherwise prejud-i&al to the public interest.

(i) likely to hinder the regi
legislation,

3) This section does not a@o an acquisition in which the beneficial ownership of,
or direct or indirect control @ digection over, a registered firm does not change.

(4)  This section d ot apply if notice of the acquisition was provided under
section 11.9. Q_
(5) Except #,British Columbia and Ontario, if, within 30 days of the regulator’s or, in

Québec, th rities regulatory authority’s receipt of a notice under subsection (1),
r the securities regulatory authority notifies the person making the
that the regulator or the securities regulatory authority objects to the

acq% , the acquisition must not occur until the regulator or the securities regulatory
ayth&ity approves it.

\6 In Ontario, if, within 30 days of the regulator’s receipt of a notice under
subsection (1)(a), the regulator notifies the person making the acquisition that the
regulator objects to the acquisition, the acquisition must not occur until the regulator
approves it.
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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 (1/

Qﬂ

(2) If, at any time, the excess working capital of a registered@ s calculated in
accordance with Form 31-103F1 Calculation of Excess Wo& apital, is less than

12.1. Capital requirements

zero, the registered firm must notify the regulator or, i ébec, the securities
regulatory authority as soon as possible.

(2)  The excess working capital of a registered firm '&calculated in accordance with
Form 31-103F1 Calculation of Excess Working C must not be less than zero for 2
consecutive days. Q

3) For the purpose of completing Form 3¥103F1 Calculation of Excess Working
Capital, the minimum capital is '\gﬂ

(@) $25,000, for a registel-skadviser that is not also a registered dealer or a
registered investment fund mana:

(b)  $50,000, for rebstered dealer that is not also a registered investment
fund manager, and é

(© $100,@9r a registered investment fund manager.
(4) Paragr (g)(c) does not apply to a registered investment fund manager that is
exempt fro dealer registration requirement under section 8.6 in respect of all
investmeQ_ s for which it acts as adviser.

(5) g s section does not apply to a registered firm that is a member of IROC and is
red 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;

(© 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.

(6) This section does not apply to a mutual fund dealer that is a member N?e‘
MFDA if it is also registered as an exempt market dealer, a scholarship plan ror
an investment fund manager and if all of the following apply:
)
(@) the firm has a minimum capital, as calculated in accordar@%ith MFDA
Form 1 MFDA Financial Questionnaire and Report, of not less than \\/

0] $50,000, if the firm is registered as an qut‘market dealer or
scholarship plan dealer, v

(D) $100,000, if the firm is registered a;K vestment fund manager;

(b)  the firm notifies the regulator or, i ébec, the securities regulatory
authority as soon as possible if, at any tim firm’s risk adjusted capital, as
calculated in accordance with MFDA Form 1 @ Financial Questionnaire and Report
is less than zero;

(c) the risk adjusted capital &f?e firm, as calculated in accordance with
MFDA Form 1 MFDA Financial Q jonnaire and Report, is not less than zero for 2
consecutive days. \/

M.O 2009-04, s. 12.1; M.(@)ﬁ-o& S. 42.

12.2. Notifying ther tor or the securities regulatory authority of a
subordination agr

If are % firm has executed a subordination agreement, the effect of which

is to exclu amount from its long-term related party debt as calculated on
Form 31, Calculation of Excess Working Capital, the firm must notify the regulator
or, in ec, the securities regulatory authority 10 days before it

E Q(a) repays the loan or any part of the loan, or

terminates the agreement.

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

coverage.
)

(2)  Aregistered dealer must maintain bonding or insurance in respect ach clause

set out in Appendix A in the highest of the following amounts for eaci\la se:

(@  $50,000 per employee, agent and dealing reprQ%ative or $200,000,
whichever is less; v

(b) 1% of the total client assets that the d?% olds or has access to, as
calculated using the dealer’'s most recent financial re s, or $25,000,000, whichever

is less;
'\

(© 1% of the dealer’'s total asset 9 calculated using the dealer's most

recent financial records, or $25,000,000, v%ich eris less;
N

(d)  the amount determined to%e appropriate by a resolution of the dealer’s
board of directors, or individuals act' in a similar capacity for the firm.
3) In Québec, this sectio not apply to a scholarship plan dealer or a mutual
fund dealer registered only §n®ebec
M.O 2009-04, s. 123 2011-03, s. 44.
12.4. Insurancchxa viser

@ A ref‘%’d adviser must maintain bonding or insurance
@Q that contains the clauses set out in Appendix A, and

(b) that provides for a double aggregate limit or a full reinstatement of
\$rage

(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; b‘

(b) 1% of the adviser’s total assets, as calculated using the advis?ﬁwost
recent financial records, or $25,000,000, whichever is less;
Q-

(©)  $200,000;

(d) the amount determined to be appropriate by a resg '\{)f the adviser’s
board of directors or individuals acting in a similar capacity for t

M.O 2009-04, s. 12.4; M.O. 2011-03, s. 45. v

<O

(1)  Arregistered investment fund manager m@ualntain bonding or insurance

12.5. Insurance —investment fund manager

4

(b)  that provides for a d utﬁ%\ aggregate limit or a full reinstatement of
coverage. i

(@) that contains the clauses set%t iWvAppendix A, and

(2) A registered investmer@d manager must maintain bonding or insurance in
respect of each clause set Qut & Appendix A in the highest of the following amounts for
each clause: é

(@) 1% ofé?s under management, as calculated using the investment fund
manager’s most rQe t financial records, or $25,000,000, whichever is less;

(b) é/of the investment fund manager’s total assets, as calculated using the
investmeQ_ manager’s most recent financial records, or $25,000,000, whichever is
less; O

Q (c)  $200,000;
N\

(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 ins @\?ﬂ‘
respect of losses, and any payment or satisfaction of those losses must de
directly to the registered firm;

(b)  the individual or aggregate limits under the policy may only(@ggffected by
claims made by or on behalf of

(i) the registered firm, or QQ~

(i) a subsidiary of the registered firm aygh&se financial results are
consolidated with those of the registered firm. &d

M.O 2009-04, s. 12.6.
N

12.7. Notifying the regulator or the securi&a&gulatory authority of a change,
claim or cancellation
)
A registered firm must, as soqn & possible, notify the regulator or, in Québec,
the securities regulatory authority in(hvriting of any change in, claim made under, or
cancellation of any insurance quuired under this Division.

M.O 2009-04, s. 12.7. ; 5
DIVISION 3 Audits

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

A red 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
reg| n and must deliver a copy of the direction to the regulator or the securities

% tory 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 )

(1) Annual financial statements delivered to the regulator, xi Québec, the
securities regulatory authority under this Division for financial y, eginning on or
after January 1, 2011 must include the following: Q

(@) a statement of comprehensive income, a st %\t of changes in equity
and a statement of cash flows, each prepared for the Ks cently completed financial
year and the financial year immediately preceding the t recently completed financial

year, if any; (b
N

(b) a statement of financial positiogn ned by at least one director of the
registered firm, as at the end of the mogt re®éntly completed financial year and the
financial year immediately preceding the, tvecently completed financial year, if any;

N

() notes to the financial s-t-e‘gments.

(2) The annual financial s@ents delivered to the regulator or, in Québec, the
securities regulatory authorj der this Division must be audited.

(3)  (paragraph revo@ .
M.O 2009-04, s. %]g; M.O. 2010-17, s. 7; M.O. 2011-03, s. 48.

12.11. Inter'c%(ancial information

(1) im financial information delivered to the regulator, or in Québec, the
' regulatory authority under this Division for interim periods relating to financial
eginning on or after January 1, 2011 may be limited to the following:

\ (@) 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;
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(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 financ&
statements.

M.O 2009-04, s. 12.11; M.O. 2010-17, s. 8; M.O. 2011-03, s. 48. (1/

"

12.12. Delivering financial information — dealer

(1) A registered dealer must deliver the following to the regula@n Québec, the
securities regulatory authority no later than the 90th day afteQw end of its financial

year: v

(@) its annual financial statements for the fin% ear;

(b) a completed Form 31-103F1 Calc %)n of Excess Working Capital,
showing the calculation of the dealer's exces Ing capital as at the end of the
financial year and as at the end of the immedi receding financial year, if any.

(2) A registered dealer must deliver h@)ﬂowing to the regulator or, in Québec, the
securities regulatory authority no later'™ean the 30th day after the end of the first,
second and third interim period of itasdgancial year:

€) its interim financi@ormation for the interim period,;

(b) a complete@tﬂm 31-103F1 Calculation of Excess Working Capital,
showing the calculati the dealer's excess working capital as at the end of the
interim period and e end of the immediately preceding interim period, if any.

(2.1) If a reg@r firm is a member of the MFDA and is registered as an exempt

market dea scholarship plan dealer, the firm is exempt from paragraphs (1)(b)
and (2)(b of the following apply:

% the firm has a minimum capital of not less than $50,000 as calculated in
agcoslance 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 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 aI&
registered in another category.

M.O 2009-04, s. 12.12; M.O. 2010-17, s. 9; M.O. 2011-03, s. 49. (1/
)

12.13. Delivering financial information — adviser (bQ

A registered adviser must deliver the followm to the regul |n Québec, the

securities regulatory authority no later than the 90 day afterQ nd of its financial
year:

(@) its annual financial statements for the fin% ear,
(b) a completed Form 31-103F1 Calc %)n of Excess Working Capital,

showing the calculation of the adviser's exces g capital as at the end of the
financial year and as at the end of the immedigﬂ&precedmg financial year, if any.

M.O 2009-04, s. 12.13. ,\<’.)"
12.14. Delivering financial inform QN — investment fund manager

(1) A registered investmen Nbﬂ manager must deliver the followmg to the regulator
or, in Québec, the securitie latory authority no later than the 90" day after the end
of its financial year: é

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

(b) ompleted Form 31-103F1 Calculation of Excess Working Capital,
showing th lation of the investment fund manager’s excess working capital as at
the en@«_ 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 ﬁ
investment fund managed by the investment fund manager during the interim peri%\

(3) A description of a net asset value adjustment referred to in this sect&( must

include the following: R
(@)  the name of the fund; \\:b
(b)  assets under administration of the fund; QQ’
(c)  the cause of the adjustment; ?‘

(d)  the dollar amount of the adjustment; &

(e) the effect of the adjustment on ne et value per unit or share and any
corrections made to purchase and sale trans affecting either the investment fund

or security holders of the investment fund.

)
4) If a registered firm is a membe ONROC and is registered as an investment fund
manager, the firm is exempt from p raphs (1)(b) and (2)(b) if

(@ the firm has a m@m capital of not less than $100,000, as calculated in
accordance with IIROC F@l oint Regulatory Financial Questionnaire and Report;

(b) the fir rs to the regulator or, in Québec, the securities regulatory

authority a compleédJROC Form 1 Joint Regulatory Financial Questionnaire and
Report, no later %‘I the 90™ day after the end of its financial year, that shows the
fi

calculation of 's risk adjusted capital as at the end of the financial year and as at
the end of ﬂt%ediately preceding financial year, if any, and

the firm delivers to the regulator or, in Québec, the securities regulatory
aut%@a completed IIROC Form 1 Joint Regulatory Financial Questionnaire and
RepXt, no later than the 30™ day after the end of the first, second and third interim
é}d of its financial year, that shows the calculation of the firm’s risk adjusted capital

at the end of the interim period and as at the end of the immediately preceding
month, 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 tw‘
immediately preceding financial year, if any, and Q

(© the firm delivers to the regulator or, in Québec, the securities regdlatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire an{e&port, no
later than the 30" day after the end of the first, second and third inter riod of its
financial year, that shows the calculation of the firm’s risk adjusted cagRitgl as at the end
of the interim period and as at the end of the immediately precedir@?h, if any.

M.O 2009-04, s. 12.14; M.O. 2010-17, s. 10; M.O. 2011-03, s.@
12.15. Exemptions for financial years beginning in Z/Kﬁ)

(2) Despite subsections 12.10(1), 12.11(1), 1 .&gl) and (2), 12.13 and 12.14(1)
and (2), the annual financial statements, the AQI&ImM financial information, and the
completed Form 31-103F1 Calculation of Ex orking Capital, for a financial year
beginning in 2011 or for interim periods relating to a financial year beginning in 2011
may exclude comparative information fo;\ preceding financial period.

(2) Despite subsection 12.12(2),~(he first interim financial information, and the first
completed Form 31-103F1 Cal ion of Excess Working Capital, required to be
delivered in respect of an inte eriod beginning on or after January 1, 2011 must be
delivered no later than the§5th y after the end of the interim period.

(3) Despite su 12.14(2), the first interim financial information, the first
completed Form 314RA3F1 Calculation of Excess Working Capital, and the description
of any net asset e adjustment, required to be delivered in respect of an interim
period beglnn% or after January 1, 2011 must be delivered no later than the 45"
day after th@ of the interim period.

Ny
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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 of &
activities as an investment fund manager. N

M.O 2009-04, s. 13.1; M.O. 2011-03, s. 51. (1/

"

13.2. Know your client
(2) For the purpose of paragraph 2(b) in Ontario, Nova Scotia@ﬁew Brunswick,
“insider” has the meaning ascribed to that term in the Seg@yMes Act except that
“reporting issuer”, as it appears in the definition of “insider”, %be read as “reporting
issuer or any other issuer whose securities are publicly tradgd’

(2)  Aregistrant must take reasonable steps to &

(@) establish the identity of a cIieg@d, if the registrant has cause for

concern, make reasonable inquiries as to the tion of the client,

(b) establish whether the clie t@m insider of a reporting issuer or any other
issuer whose securities are publicly trad

(c) ensure that it hgswtient information regarding all of the following to

enable it to meet its obligati under section 13.3 or, if applicable, the suitability

requirement imposed by anSRO:
0] th@s investment needs and objectives;

(i) the client’s financial circumstances;

c& the client’s risk tolerance, and

Q establish the creditworthiness of the client if the registered firm is financing
the ghi acquisition of a security.

@ For the purpose of establishing the identity of a client that is a corporation,
}%artnership 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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0] 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 N?r‘
this section current. (1/6

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

(6) Paragraph (2)(c) does not apply to a registrant in respect of@ﬁitted 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 adviser'lﬁ*{espect of a managed account
of the permitted client. '\(b

(7 Paragraph (2)(b) does not apply to a rﬁ%nt in respect of a client for which the
registrant only trades securities referred to in paragraphs 7.1(2)(b) and (2)(c).
\

M.O 2009-04, s. 13.2; M.O. 2011-03;15

13.3. Suitability \/

recommendation to or a S an instruction from a client to buy or sell a security, or

(1) A registrant must gk&easonable steps to ensure that, before it makes a
makes a purchase or f a security for a client's managed account, the purchase or
sale is suitable for t nt.

(2) If a cl%ﬁstructs a registrant to buy, sell or hold a security and in the
registrant’s nable opinion following the instruction would not be suitable for the
client, théﬂtram must inform the client of the registrant’s opinion and must not buy
or sell@ ecurity unless the client instructs the registrant to proceed nonetheless.

( QThis section does not apply if the client is a registered firm, a Canadian financial
\ dution or a Schedule Il bank.
(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

(1)  A-registered firm must take reasonable steps to identify existing material flicts
of interest, and material conflicts of interest that the registered firm in it \easonable
opinion would expect to arise, between the firm, including each individu&b ing on the
firm's behalf, and a client.

13.4. ldentifying and responding to conflicts of interest

(2) A registered firm must respond to an existing or potvg conflict of interest
identified under subsection (1). v

3) If a reasonable investor would expect to be ig@d of a conflict of interest
identified under subsection (1), the registered firm mis\disclose, in a timely manner,
the nature and extent of the conflict of interest to Kéyient whose interest conflicts with
the interest identified. Q

(4)  This section does not apply to an, inveéétment fund manager in respect of an

investment fund that is subject to Reg M 81-107 respecting Independent Review
Committee for Investment Funds (CI’T -1.1, r. 43).

M.O 2009-04, s. 13.4. 0\/

13.5. Restrictions on c$ anaged account transactions

Q) In this section, “

(@ the ge.r,
¢

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

nsible person” means, for a registered adviser,

inv t decision made on behalf of a client of the adviser or advice to be given to a

clis' f the adviser:

0] an employee or agent of the adviser;

Q@Q each of the following who has access to, or participates in formulating, an
n

(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‘

0] this fact is disclosed to the client, and (19

(i) the written consent of the client to the purchase is ob@ed before
the purchase;

(b) purchase or sell a security from or to the investment Mo of any of the

following: Q

0] a responsible person; v
(i) an associate of a responsible persﬁﬁs0

(i)  an investment fund for W%N responsible person acts as an

adviser; q/

(© provide a guarantee or Ioz)n\ﬁga responsible person or an associate of a
responsible person. !

M.O 2009-04, s. 13.5. \,
13.6. Disclosure when @bnending related or connected securities

A registered fi
communication to
a related issuer
the registered #n,

ust not make a recommendation in any medium of
| or hold a security issued by the registered firm, a security of
ing the security’s distribution, a security of a connected issuer of
nless any of the following apply:

extent relationship or connection between the firm and the issuer;

%gﬂe firm discloses, in the same medium of communication, the nature and

e

Q(b) the recommendation is in respect of a security of a mutual fund, a
larship plan, an educational plan or an educational trust that is an affiliate of, or is

\hanaged 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 a‘g§ to
pay or receive a referral fee;
)

“referral fee” means any form of compensation, direct or indire(t&lid for the
referral of a client to or from a registrant.

Q\\/
M.O 2009-04, s. 13.7. Q

13.8. Permitted referral arrangements ;

A registered firm, or a registered individual Wkée registration is sponsored by
the registered firm, must not participate in a referrﬂbrrangement with another person

unless, Q'\

@) before a client is referred by, or t&the registrant, the terms of the referral
arrangement are set out in a written a ﬁgﬂent between the registered firm and the
person;

(b)  the registered firm Syds all referral fees, and

(c) the registra tSensures that the information prescribed by
subsection 13.10(1) is d to the client in writing before the party receiving the

referral either opens a @ ount for the client or provides services to the client.

M.O 2009-04, s. 1@2 M.O. 2011-03, s. 54.
13.9. Verifc'}?yﬂ‘re gualifications of the person receiving the referral

gistered firm, or a registered individual whose registration is sponsored by
the red firm, must not refer a client to another person unless the firm first takes
reas®able steps to satisfy itself that the person has the appropriate qualifications to
éide 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

(1)  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 k‘ f
the services to be provided by each party; (1/6

(c) any conflicts of interest resulting from the relationship betwe@he parties
to the agreement and from any other element of the agreement;

(d) the method of calculating the referral fee and, to th %’nt possible, the
amount of the fee; Q

(e) the category of registration of each regisigany that is a party to the
agreement with a description of the activities that the r nt is authorized to engage
in under that category and, giving consideration to%e nature of the referral, the
activities that the registrant is not permitted to eng?g\@:y;

) if a referral is made to a registr@t‘@a statement that all activity requiring
registration resulting from the referral arrange¥ient will be provided by the registrant
receiving the referral; '\ 4

(9) any other information {-hkt a reasonable client would consider important in
evaluating the referral arrangem

must ensure that written &§ sure of that change is provided to each client affected by

(2) If there is a chang%to}m information set out in subsection (1), the registrant
the change as soon&@ ible and no later than the 30th day before the date on which

a referral fee is nex or received.

M.O 2009-04, @3\.10; M.O. 2011-03, s. 55.

13.11.R Qarrangements before September 28, 2009

(2) @s Division applies to a referral arrangement entered into before
S ber 28, 2009 if a referral fee is paid under the referral arrangement after

\ ember 28, 2009.

(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)  Avregistrant must not lend money, extend credit or provide margin to a client.
(2) Notwithstanding subsection (1), an investment fund manager may lend mone ?
a short term basis to an investment fund it manages, if the loan is for the purp&%‘ f

funding redemptions of its securities or meeting expenses incurred by the in
fund in the normal course of its business. Yi/
Q-

ent

M.O 2009-04, s. 13.12; M.O. 2011-03, s. 56.
13.13. Disclosure when recommending the use of borrowed H‘Qé\//

(2) If a registrant recommends that a client should use b@/ed money to finance
any part of a purchase of a security, the registrant must, hef&e the purchase, provide
the client with a written statement that is substantially SK o the following:

“Using borrowed money to finance the pu e of securities involves greater
risk than a purchase using cash resources oply .Nf you borrow money to purchase
securities, your responsibility to repay the loa pay interest as required by its terms

remains the same even if the value of the secur#es purchased declines.”.
)

(2)  Subsection (1) does not apply | oﬁs of the following applies

subsection (1) no earlier than Oth day before the date of the proposed purchase,

(b) (paragraph @ked).

(© the cli a permitted client.

(@ the registrant hal@}ded the client with the statement described under

M.O 2009-04, @3\.13; M.O. 2011-03, s. 57.
DIVISIO Qomplaints

13.%@plication 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., chapter 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 (1/

)
(1) A registered firm must ensure that independent dispute resolutid?ygmediation
services are made available, at the firm’s expense, to a client to rggolye a complaint
made by the client about any trading or advising activity of t@_’ or one of its
representatives. Q

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 theNdispute resolution or mediation
services which are provided to the firm’s clients. '\(b

M.O 2009-04, s. 13.16. (19

(2) If a person makes a complaint to a registered firm §(¥~any trading or advising

PART 14 HANDLING CLIENT ACCK@T{S — FIRMS
DIVISION 1 Investment fund mane&ers
14.1. Application of this Paagbnvestment fund managers

Other than sectio NG, subsection 14.12(5) and section 14.14, this Part does
not apply to an invest@ fund manager in respect of its activities as an investment

fund manager.
’ (,Q‘

NOT IN FORCE — Will be in force on July 15, 2015
Amendments — (M.O. 2013-11, s. 7)

Other than section 14.6, subsection 14.12(5) and section 14.1534-14, this Part

does not apply to an investment fund manager in respect of its activities as an
investment fund manager.

N}
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M.O 2009-04, s. 14.1; M.O. 2011-03, s. 59; M.O. 2013-11, s. 6. '\b‘

DIVISION 2 Disclosure to clients q/

\
14.2. Relationship disclosure infor, %on

(1)  Arregistered firm must del a client all information that a reasonable investor
would consider important abo client's relationship with the registrant.

(2)  Without limiting SL@ttion (1), the information delivered under that subsection
must include the foIIow@
(@ ad tion of the nature or type of the client’s account;
(b) G;%éneral description of the products and services the registered firm
offers to Q; nt
g@ a general description of the types of risks that a client should consider
weMmaking an investment decision;

\ (d)  a description of the risks to a client of using borrowed money to finance a
purchase of a security;

(e) a description of the conflicts of interest that the registered firm is required
to disclose to a client under securities legislation;
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() disclosure of the operating charges the client might be required to pay
related to the client’s account;

() a general description of the types of transaction charges the client might
be required to pay;

(h)  a general description of any compensation paid to the registered firm
any other party in relation to the different types of products that a client may pu e
through the registered firm; (1/6

0] a description of the content and frequency of reporting for eac@scount or
portfolio of a client;

0) if section 13.16 applies to the registered firm, disclo &t{at independent
dispute resolution or mediation services are available at the fir xpense, to resolve
any dispute that might arise between the client and the f&gi\about any trading or
advising activity of the firm or one of its representatives;

(k) a statement that the registered firm has :{n(obligation to assess whether a
purchase or sale of a security is suitable for a cIiei}@)r to executing the transaction or
at any other time; Q

section 13.2. 4

)] the information a registereé)ﬁﬂ/must collect about the client under

N

( QA registered firm must deliver the information in subsection (1), if appropriate,
subsection (2) to the client in writing, except that the information in paragraph (2)(b)
\ay be provided orally or in writing, before the firm first
(@) purchases or sells a security for the client, or

(b)  advises the client to purchase, sell or hold a security.
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4) If there is a significant change in respect of the information delivered to a client
under subsections (1) or (2), 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

(@) purchases or sells a security for the client; or

(b)  advises the client to purchase, sell or hold a security. '\b‘

(5) (paragraph revoked). (19

(5.1) A registered firm must not impose any new operating charge in r?ect of an
account of a client, or increase the amount of any operating charge i pect of an
account of a client, unless written notice of the new or mcreased er t|ng charge is
provided to the client at least 60 days before the date on w e imposition or
increase becomes effective.

(6)  This section does not apply to a registered firm i Y~ct of a permitted client
that is not an individual. '«Its

(7)  Except for subsections (5.1), (6) and %@s section does not apply to a

registered dealer in respect of a client for whom ealer purchases or sells securities
only as directed by a registered adviser actin e client.

(8) A registered dealer referred to C?bsectlon (7) must deliver the information
required under paragraphs (2)(a) cN to (j) to the client in writing, and the
information in paragraph (2)(b) orakygr in writing, before the dealer first purchases or
sells a security for the client. \/

M.O 2009-04, s. 14.2; M.O Oh-OS, s. 60; M.O. 2013-11, s. 10.
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14.3. Disclosure to clients about the fair allocation of investhLprortunities

A registered adviser must deliver to a client a summa?~ the policies required
under section 11.1 that provide reasonable assurance thgidhd firm and each individual
acting on its behalf complies with section 14.10 and tha ary must be delivered

(@  when the adviser opens an account f?\ﬂ:,a client, and
(b) if there is a significant change t qummary last delivered to the client,

in a timely manner and, if possible, before jhe fiWn next
)

0] purchases or sell a'§ecurity for the client, or

(i) advises the@}to purchase, sell or hold a security.

M.O 2009-04, s. 14.3.

14.4. When the firm S relationship with a financial institution

(2) If a registeggﬁm opens a client account to trade in securities, in an office or
branch of a adian financial institution or a Schedule 1l bank, the registered firm
must give tg #nt a written notice stating that it is a separate legal entity from the

CanadianAynewicial institution or Schedule Il bank and, unless otherwise advised by the
registr@ ecurities purchased from or through the registrant

E Q(a) are not insured by a government deposit insurer,

(b)  are not guaranteed by the Canadian financial institution or Schedule IlI
bank, and

(c) may fluctuate in value.
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(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

(@) purchases or sells a security for the client, or

(b)  advises the client to purchase, sell or hold a security. b‘
(3)  This section does not apply to a registered firm if the client is a permittedf@'}
M.O 2009-04, s. 14.4. Q )
14.5. Notice to clients by non-resident registrants \\:b

(1) A registered firm whose head office is not located in t)—QN@a jurisdiction must
provide a client in the local jurisdiction with a statementv’;~ riting disclosing the
following:

(@ the firm is not resident in the local jurisdicﬁn;

(b)  the jurisdiction in Canada or the ign jurisdiction in which the head
office or the principal place of business of the {f located;

(© all or substantially all of th?\ﬁgets of the firm may be situated outside the
local jurisdiction;

(d)  there may be diffic nforcing legal rights against the firm because of
the above,; 5

(e) the name a dress of the agent for service of process of the firm in the
local jurisdiction. O

(2) This sectlo% s not apply to a registered firm whose head office is in Canada if
the firmis regl in the local jurisdiction.

M.O 200 M 14.5; M.O. 2011-03, s. 61.
DIVQ@B Client assets
\ Holding client assets in trust
A registered firm that holds client assets must hold the assets
(@) separate and apart from its own property,

(b) in trust for the client, and
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(© in the case of cash, in a designated trust account at a Canadian financial
institution, a Schedule Il bank, or a member of IIROC.

M.O 2009-04, s. 14.6.
14.7. Holding client assets — non-resident registrants b‘

(1) A registered firm whose head office is not located in a jurisdiction of ada
must ensure that all client assets are held
Q-

(@) in the client’'s name,
(b) on behalf of the client by a custodian or sub-custodiaQ&/

(1) meets the guidelines prescribed for actin%a sub-custodian of the
portfolio securities of a mutual fund in Part 6 of Regulatj -102 respecting Mutual
Funds (chapter V-1.1, r. 39), and &6

(i) is subject to the Bank for Intif?onal Settlements’ framework for

a

international convergence of capital measureme capital standards, or

and that is a member of Canadian | or Protection Fund or other comparable

(c) on behalf of the client by a\zgs(tl(ed dealer that is a member of an SRO
compensation fund or contingency trust

(2)  Section 14.6 does not ar@@a registered firm that is subject to subsection (1).

M.O 2009-04, s. 14.7. 5
14.8. Securities subj %&1 safekeeping agreement

A registeregl that holds unencumbered securities for a client under a written
safekeeping a@e ent must

(aneégregate the securities from all other securities,

Q@ identify the securities as being held in safekeeping for the client in

\é (1) the registrant’s security position record,
(i) the client’s ledger, and

(i) the client’s statement of account, and
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(c) 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

(1) Arregistered firm that holds unencumbered securities for a client other than unoy‘
a written safekeeping agreement must Q

(@) segregate and identify the securities as being held in trust for tfﬁ:tlient,
and 2

(b)  describe the securities as being held in segregation on \\/
0] the registrant’s security position record, Q
(i) the client’s ledger, and Ov

(i) the client’s statement of account.

(2)  Securities described in subsection (1) ma&é\segregated in bulk.

M.O 2009-04, s. 14.9. (l/

NO*

14.10. Allocating investment (@qunities fairly

DIVISION 4 Client accounts

A registered adviser, m& ensure fairness in allocating investment opportunities
among its clients. @

M.O 2009-04, s. 14 O
14.11. Sellmg@g signing client accounts

Iféo!tered firm proposes to sell or assign a client’s account in whole or in part
to ano registrant, the registered firm must, prior to the sale or assignment, give a
writ planation of the proposal to the client and inform the client of the client’s right
tgc e the client’'s account.
N

™0 2009-04, s. 14.11.
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DIVISION 5 Reporting to clients
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14.12. Content and delivery of trade confirmatio'r\fb
(1) A registered dealer that has acted o alf of a client in connection with a
purchase or sale of a security must promptM deliver to the client or, if the client

consents in writing, to a registered adviie\ ting for the client, a written confirmation of
the transaction, setting out the followiRg:

(@) the quantity and d@@tion of the security purchased or sold;

(b)  the price per chty paid or received by the client;

(c Cﬂe commission, sales charge, service charge and any other amount
charg espect of the transaction;

84



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

(d)  whether the registered dealer acted as ﬁpal or agent;

(e) the date and the name of the mar&ﬂ\ce, if any, on which the transaction
took place, or if applicable, a statement that ransaction took place on more than
one marketplace or over more than one day;

)

() the name of the dealing eﬁ?\esentative, if any, involved in the transaction;

(9) the settlement date&pe transaction;

(h) if applicable, at}ne security is a security issued by the registered dealer,
a security issued by a d issuer of the registered dealer or, if the transaction
occurred during the se s distribution, a security issued by a connected issuer of the

registered dealer. Q.
£

(2) Ifatra 1dn under subsection (1) involved more than one transaction or if the
transaction lace on more than one marketplace the information referred to in
subsecti may be set out in the aggregate if the confirmation also contains a
state at additional details concerning the transaction will be provided to the client
upo, est and without additional charge.

@ Paragraph (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

by the registered dealer or by an affiliate of the registered dealer, in its capacity as
investment fund manager of the mutual fund;
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(b)  the names of the dealer and the mutual fund are sufficiently similar to
indicate that they are affiliated or related.

(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 cﬂi?r‘
received directly from a security holder must promptly deliver to the security ra
written confirmation of the redemption, setting out the following:
)
(@) the quantity and description of the security redeemed, (bQ
(b) the price per security received by the client; QB\/

(© the commission, sales charge, service charg%d any other amount
charged in respect of the redemption; O

(6)  Section 14.12 (5) does not apply to tra@o a security of an investment fund
made on reliance on section 8.6. q/

(d)  the settlement date of the redemption.

M.O 2009-04, s. 14.12; M.O. 2011-03, s,@l\ﬂ.o. 2013-11, s. 15.
14.13. Confirmations for certain assgmatic plans

The requirement under?on 14.12 to deliver a confirmation promptly does not
apply to a registered dealergn rgspect of a transaction if all of the following apply:

(@ the client 2 the dealer prior written notice that the transaction is made
pursuant to the clieg2Jrarticipation in an automatic payment plan, including a dividend
reinvestment pla an automatic withdrawal plan in which a transaction is made at
least monthly;

(b C-ﬂe registered dealer delivered a confirmation as required under
sectio for the first transaction made under the plan after receiving the notice
refe in paragraph (a);

(c) the transaction is in a security of a mutual fund, scholarship plan,
ucational plan or educational trust;

(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
after the end of a month if any of the following apply: b‘

(@) the client has requested to receive statements on a monthly basiS'(l/Q
(b)  during the month, a transaction was effected in the account%er than a

transaction made under an automatic withdrawal plan or an automatic([b ent plan,
including a dividend reinvestment plan. \\/

(2.1) Subsection (2) does not apply to a mutual fund deal 'Qconnection with its
activities as a dealer in respect of the securities listed in para@ 7.1(2)(b).

(3) A registered adviser must deliver a statement @lent at least once every 3
months, except that if the client has requested to ré&ve statements on a monthly

basis, the adviser must deliver a statement to the c’\ébevery month.
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(3.1) If there is no dealer of record for a security holder on the records of a registered
investment fund manager, the investment fund manager must deliver a statement to the
security holder at least once every 12 months.

(4) A statement delivered under subsection (1), (2), (3) or (3.1) must wde all of
the following information for each transaction made for the client or Gb rity holder
during the period covered by the statement: \\/

(@) the date of the transaction; (19

(b)  whether the transaction Wa}s\@urchase, sale or transfer,
(c) the name of the securi(-,s‘\
(d)  the number of se@x
(e) the price p urity if the transaction was a purchase or sale;
) the to e of the transaction if it was a purchase or sale.
B A state@?delivered under subsection (1), (2), (3) or (3.1) must include all of
the followingmsefmation about the client’'s or security holder’'s account as at the end of
the perio@hich the statement is made:
Q@ the name and quantity of each security in the account;
\ (b)  the market value of each security in the account;
(c) 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.
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(6)  Subsections (1) an 2)3!0 not apply to a scholarship plan dealer if both of the
following apply:

(@) thed not registered in another dealer or adviser category;
(b) dealer delivers to the client a statement at least once every 12 months
that provide nformation in subsections (4) and (5).

&
K
N\
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M.O 2009-04, s. 14.14; M.O. 201-03, s. 64. 2
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@T 15 GRANTING AN EXEMPTION

15.1. Who can grant an exemption

(1) The regulator or, in Québec, the securities regulatory authority may grant an
exemption from this Regulation, in whole or in part, subject to such conditions or
restrictions as may be imposed in the exemption.
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(2) Despite subsection (1), in Ontario only the regulator may grant such an
exemption.

3) Except in Ontario, an exemption referred to in subsection (1) is granted under the
statute referred to in Appendix B of Regulation 14-101 respecting Definitions

(chapter V-1.1, r. 3) opposite the name of the local jurisdiction. b‘
M.O 2009-04, s. 15.1; M.O. 2011-03, s. 65. (19'\
PART 16 TRANSITION Q )

16.1. Change of registration categories —individuals \:b

On September 28, 2009, an individual registered in a cat % referred to in

(@  column 1 of Appendix C, opposite the na cy?he local jurisdiction, is
registered as a dealing representative, &r@

(b) column 2 of Appendix C, opposite ;\i@yame of the local jurisdiction, is
registered as an advising representative, and Q

(c) column 3 of Appendix C, ogposi¥ the name of the local jurisdiction, is
registered as an associate advising repr?\ ative.

M.O 2009-04, s. 16.1. <

16.2. Change of registratior@g;/ories —firms

On September 28,@9, a person registered in a category referred to in

(@) columgg Appendix D, opposite the name of the local jurisdiction, is
registered as an i ment dealer,

(b) &mn 2 of Appendix D, opposite the name of the local jurisdiction, is
registere@_ utual fund dealer,

g column 3 of Appendix D, opposite the name of the local jurisdiction, is
red as a scholarship plan dealer,

\ (d)  column 4 of Appendix D, opposite the name of the local jurisdiction, is
registered as a restricted dealer,

(e) column 5 of Appendix D, opposite the name of the local jurisdiction, is
registered as a portfolio manager, and
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() column 6 of Appendix D, opposite the name of the local jurisdiction, is
registered as a restricted portfolio manager.

M.O 2009-04, s. 16.2.

16.3. Change of registration categories — limited market dealers

(2)  On the day this Regulation comes into force (see s. 17.1, 2), a person regtered
as a limited market dealer is registered as an exempt market dealer. Q 2

(1)  This section applies in Ontario and Newfoundland and Labrador.

(3)  On the day this Regulation comes into force, an individual re%e ed to trade on
behalf of a limited market dealer is registered as a dealing represe@ of the dealer.

(4) Sections 12.1 and 12.2 do not apply to a person registé as an exempt market
dealer under subsection (2) until one year after this Regul@n omes into force.

(5)  Sections 12.3 and 12.7 do not apply to a persorﬁﬁgistered as an exempt market
dealer under subsection (2) until 6 months after thi;\ﬁyulation comes into force.

M.O 2009-04, s. 16.3. (19

16.4. Registration for investment fun cgmagers active when this Regulation
comes into force (September 28, 2Q09)

(1) The requirement to regist an investment fund manager does not apply to a
person that is acting as an invs nt fund manager on September 28, 2009

(@) until Septem@\ZB, 2010, or

(b) if the applies for registration as an investment fund manager within
one year after S ber 28, 2009, until the regulator or, in Québec, the securities
regulatory aut@y as accepted or refused the registration.

(2) Sl,andon (1) ceases to have effect on September 28, 2010.

3) @ction 12.5 does not apply to a registered dealer or a registered adviser that is
as an investment fund manager on September 28, 2009.

agli
\4; Subsection (3) ceases to have effect on September 28, 2010.

M.O 2009-04, s. 16.4; M.O. 2011-03, s. 66.
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16.5. Temporary exemption for Canadian investment fund manager registered in
its principal jurisdiction

(1) A person is not required to register in the local jurisdiction as an investment fund
manager if it is registered, or has applied for registration, as an investment fund
manager in the jurisdiction of Canada in which its head office is located.

M.O 2009-04, s. 16.5; M.O. 2011-03, s. 67. (1/

"

(2) Subsection (1) ceases to have effect on September 28, 2012.

16.6. Temporary exemption for foreign investment fund managers

person that is acting as an investment fund manager if its h ffice is in not in a

(2) The investment fund manager registration requiremer&?s\ﬁot apply to a
jurisdiction of Canada. v

(2) Subsection (1) ceases to have effect on SeptemK@, 2012.

M.O 2009-04, s. 16.6; M.O. 2011-03, s. 68. '\O_)
16.7. Registration of exempt market dealersl/Q
(1)  This section does not apply in On}a\égand Newfoundland and Labrador.

(2) In this section, “the exemph‘market” means those trading and underwriting
activities listed in subparagraphS@(d).

(3) The requirement to e&ter as an exempt market dealer does not apply to a
person that acts as a dea@i the exempt market on September 28, 2009

(@  until 5@Qber 28, 2010, or

(b) ifthe Yerson applies for registration as an exempt market dealer within
one year aﬁ:? ptember 28, 2009, until the regulator or, in Québec, the securities
regulatorQ_ ority has accepted or refused the registration.

(4) requirement to register as a dealing representative of an exempt market
dgal& does not apply to an individual who acts as a dealer in the exempt market on
\ ember 28, 2009

(@) until September 28, 2010, or

104



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

(b) if the individual applies to be registered as a dealing representative of an
exempt market dealer within one year after September 28, 2009, until the regulator or,
in Québec, the securities regulatory authority has accepted or refused the registration.

M.O 2009-04, s. 16.7.
16.8. Registration of ultimate designated persons '\b‘

If a person is a registered firm on the day this Regulation comes i rce,
section 11.2 does not apply to the firm
Q-

\\eggnated person

ator or, in Québec,
istration.

(@) until 3 months after September 28, 2009
(b) if an individual applies to be registered as the ultim

of the firm within 3 months after September 28, 2009, until the
the securities regulatory authority has accepted or refused th

M.O 2009-04, s. 16.8. &O

16.9. Registration of chief compliance officers'\(b

(2) If a person is a registered firm on Sep@yer 28, 2009, section 11.3 does not
apply to the firm

)
@) until 3 months after Seifrﬁber 28, 2009, or

the firm within 3 months after mber 28, 2009, until the regulator or, in Québec, the

(b) if an individual ap:sgBQ)o be registered as the chief compliance officer of
securities regulatory auth$ s accepted or refused the registration.

registered firm witlflS” months after September 28, 2009 and the individual was
identified on the % vnal Registration Database as the firm’s compliance officer in a
jurisdiction of a on the date this Regulation came into force, the following sections
do not aw spect of the individual so long as he or she remains registered as the

(2) If an individ ies to be registered as the chief compliance officer of a

firm’s chi pliance officer:
Q@ section 3.6, if the registered firm is a mutual fund dealer;
(b) section 3.8, if the registered firm is a scholarship plan dealer;
(© section 3.10, if the registered firm is an exempt market dealer;

(d)  section 3.13, if the registered firm is a portfolio manager.
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3) If an individual applies to be registered as the chief compliance officer of a
registered firm within 3 months after September 28, 2009 and the individual was not
identified on the National Registration Database as the firm’s compliance officer on the
date this Regulation came into force, the following sections do not apply in respect of
the individual until one year after September 28, 2009:

(@) section 3.6, if the registered firm is a mutual fund dealer; '\b‘

(b)  section 3.8, if the registered firm is a scholarship plan dealer; (19

(c) section 3.10, if the registered firm is an exempt market dealerQ 2

(d)  section 3.13, if the registered firm is a portfolio manage\\/

4) In Ontario and Newfoundland and Labrador, despite par
if an individual applies to be registered as the chief compli
market dealer within 3 months after this Regulation comig [

hs (2)(c) and (3)(c),
officer of an exempt
o force (see s. 17.1, 2),
section 3.10 does not apply in respect of the indiy until one year after this

Regulation comes into force (see s. 17.1, 2). (b

M.O 2009-04, s. 16.9; M.O. 211-03, s. 69. Q

16.10. Proficiency for dealing and advising r&presentatives

)
(1)  Subject to subsections (2) and (35,\f an individual is registered in a jurisdiction of
Canada as a dealing or advising repsgsentative in a category referred to in a section of
Division 2 of Part 3 on Septemb \@ 2009, that section does not apply to the individual
so long as the individual rema@gistered in the category.

(2)  Section 3.7 does pply to an individual until one year after September 28,
2009 if the individual { istered as a dealing representative of a scholarship plan
dealer on Septemb 009.

3) In Onta%a d Newfoundland and Labrador, section 3.9 does not apply to an
individual ( e year after this Regulation comes into force if the individual is
registere dealing representative of an exempt market dealer on the day this
Regulg#g\ comes into force (see s. 17.1, 2).

/A
§0‘§009-04, s. 16.10; M.O. 2011-03, s. 70.

.11. Capital requirements
(1) A person thatis a registered firm on September 28, 2009 is exempt from sections

12.1 and 12.2 if it complies with each provision listed in Appendix E across from the
name of the firm’s principal jurisdiction.
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(2)  Subsection (1) ceases to have effect on September 28, 2010.

M.O 2009-04, s. 16.11.
16.12. Continuation of existing discretionary relief

A person that was entitled to rely on an exemption, waiver or approval granted
it by a regulator or securities regulatory authority relating to a requirement N r
securities  legislation or securities directions existing immediately @ore
September 28, 2009 is exempt from any substantially similar provision(Lr this
Regulation to the same extent and on the same conditions, if any, as cor@wd in the
exemption, waiver or approval.

M.O 2009-04, 5. 16.12. Q}\’
16.13. Insurance requirements ??

(1) A person that is a registered firm on Septeg@z& 2009 is exempt from
sections 12.3 to 12.7 if it complies with each provision”liWed in Appendix F across from
the name of the firm’s principal jurisdiction. '\

(2) In Québec, subsection (1), does not ap@to a registered firm that is a mutual
fund dealer or a scholarship plan dealer on, Sep¥mber 28, 2009.

)
(3)  Subsections (1) and (2) ceasif Me effect on March 28, 2010.
M.O 2009-04, s. 16.13. 0\/

16.14. Relationship disclo§ur information
P N

(1)  Section 14.2

September 28, ZOOQ.

(2) Subsec@%) ceases to have effect on September 28, 2010.
C

ot apply to a person that is a registrant on

M.O 200@-,2. 16.14.
16.Q@ferral arrangements

@ Division 3 of Part 13 does not apply to a person that is a registrant on
\eptember 28, 20009.

(2)  Subsection (1) ceases to have effect on March 28, 2010.

M.O 2009-04, s. 16.15.
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16.16. Complaint handling

(1) In each jurisdiction of Canada except Québec, section 13.16 does not apply to a
person that is a registered firm in a jurisdiction of Canada on September 28, 2009.

(2) Subsection (1) ceases to have effect on September 28, 2012.

A

M.O 2009-04, s. 16.16; M.O. 2011-03, s. 71. Q
16.17. Acount statements — mutual fund dealers (1/

(1) Section 14.14 does not apply to a person that was, on Septerﬁ%QZB 2009,
either of the following:

(@) amember of the MFDA; QQ~

(b)  a mutual fund dealer in Québec, unless it w. 0 a portfolio manager in
Québec. 6

(2) Subsection (1) ceases to have effect on Se@er 28, 2011.

M.O 2009-04, s. 16.17; M.O. 2011-03, s. 72. Q

16.18. Transition to exemption — mterrié[gnal dealers

(1)  This section applies in Ontar nd Newfoundland and Labrador.

(2) If a person is reglsteregb e category of international dealer on the day this

17.1, 2), its registration in that category is revoked.

Regulation comes igtdJorce, paragraphs 8.18(3)(e) and 8.18(4)(b) do not apply to the

Regulation comes into forc;
(3) If a person i red in the category of international dealer on the day this
person until one rQ‘n after this Regulation comes into force.

y
M.O 2009-0¢; 6.18.

16.19.§§ti0n to exemption —international advisers

( QTms section applies in Ontario

}Q If a person is registered in the category of international adviser on the day this
Regulation comes into force, its registration in that category is revoked one year after
this Regulation comes into force (see s. 17.1, 2).

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 international adviser on the day this
Regulation comes into force, paragraphs (e) and (f) of subsection 8.26(4) do not apply
to the person until one year after this Regulation comes into force.

M.O 2009-04, s. 16.19.

16.20. Transition to exemption — portfolio manager and investment counsel '\b‘

(foreign) (19
(1)  This section applies in Alberta. Q )

(2) If a person is registered in the category of portfolio mana Vnd investment
counsel (foreign) on September 28, 2009, its registration in that ¢ y is revoked on
September 28, 2010. Q

(3) If the registration of a person is revoked under subggct¥n (2), the registration of
each individual registered to act as an adviser on behaﬁ(@ person is revoked.

counsel (foreign) on September 28, 2009, para S (e) and (f) of subsection 8.26(4)

(4) If a person is registered in the category rtfolio manager and investment
do not apply to the person until September 28%&.

M.O 2009-04, s. 16.20. '\(c) \

PART 17 WHEN THIS REGULNF‘QN COMES INTO FORCE

17.1. Effective date 50\/

(2) Except in Ontario, @Regulation comes into force on September 28, 2009.
(2) In Ontario, thi ulation comes into force on the later of the following:

(@) gﬂber 28, 2009;
2
6

(bQ_ e day on which sections 4, 5 and subsections 20(1) to (11) of
Sched of the Budget Measures Act, 2009 are proclaimed in force.

/A
0%R009-04, s. 17.1.
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FORM 31-103F1
CALCULATION OF EXCESS WORKING CAPITAL

Firm Name
Capital Calculation b‘
(as at with comparative figures as at ) N
O
Component Current Priorly
period raerjod
1. Current assets NNJ
2. Less current assets not readily convertible into cash (e.g., 7
prepaid expenses) \\/
3. Adjusted current assets Q_\'
Line 1 minus line 2 = )
4. Current liabilities RS
5. Add 100% of long-term related party debt unless the firm and" ~
the lender have executed a subordination agreement i
form set out in Appendix B and the firm has delivere %
of the agreement to the regulator or, in Québec, thg seclrities
regulatory authority N 5‘)
6. Adjusted current "\ Tliabilities
Line 4 plus line 5 = ,\Q
7. Adjusted working v capital
Line 3 minus line 6 = PN
8. Less minimum capital \VJ '
9. Less market risk -
10. Less any deductible under, Wﬁnding or insurance policy
required under Part 1240M\Negulation 31-103 respecting
Registration Requiremﬁ 7 Exemptions and Ongoing
Registrant Obligationg\(chepter V-1.1, r. 10)
11. Less Guarantees QN
12. Less unresolved differences
o)
13. Excess w&\@'capital

Notes: O@

yS form must be prepared using the accounting principles that you use to

pre our financial statements in accordance with Regulation 52-107 respecting

Adceptable Accounting Principles and Auditing Standards (chapter V-1.1, r. 25).

?ction 12.1 of Policy Statement to Regulation 31-103 respecting Registration

equirements, Exemptions and Ongoing Registrant Obligations

(Decision 2011-PDG-0074, 2011-06-07) provides further guidance in respect of these
accounting principles.

Line 5. Related-party debt — Refer to the CICA Handbook for the definition of
“related party” for publicly accountable enterprises.
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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.

Line 9. Market Risk — The amount on this line must be calculated according to
the instructions set out in Schedule 1 to this Form. b‘

Line 11. Guarantees — If the registered firm is guaranteeing the Ii?@/ of
another party, the total amount of the guarantee must be included in the papital
calculation. If the amount of a guarantee is included in the firm’s statemerT’gffinancial
position as a current liability and is reflected in line 4, do not include th unt of the
guarantee on line 11. \/

Line 12. Unresolved differences — Any unresolved diff g es that could result
in a loss from either firm or client assets must be included in tlv pital calculation.

The examples below provide guidance as K to calculate unresolved
differences:

to be reported on Line 12 will be equal to th alue of the client securities that are

0] If there is an unresolved differencEéT&tlng to client securities, the amount
short, plus the applicable margin rate for those $€curities.

(i) If there is an unresolve dkPSrence relating to the registrant's investments,
the amount to be reported on L|ne will be equal to the fair value of the investments
(securities) that are short.

@ii)  If there is a urbsolved difference relating to cash, the amount to be
reported on Line 12 will b@ual to the amount of the shortfall in cash.

Please refer @ion 12.1 of Policy Statement to Regulation 31-103 respecting

Registration Req ents, Exemptions and Ongoing Registrant Obligations for further
guidance on h%o prepare and file this form.

&
K
N\
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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

1.

Name and Title Signature Date (19
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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 W&
Canadian GAAP applicable to publicly accountable enterprises. Q’\

(2) For each security whose value is included in line 1, Current Assets, multigly the
fair value of the security by the margin rate for that security set out belo dd up the
resulting amounts for all of the securities you hold. The total is the “ma@g risk” to be

entered on line 9. \\/
@) Bonds, Debentures, Treasury Bills and Notes Q
0] Bonds, debentures, treasury bills d?gther securities of or
guaranteed by the Government of Canada, of the Unite dom, of the United States
of America and of any other national foreign gov ent (provided such foreign
government securities are currently rated Aaa or by Moody’'s Canada Inc. or its

DRO affiliate or Standard & Poor's Rating S &TSes (Canada) or its DRO affiliate,
respectively), maturing (or called for redemptiqv@

@% of fair value multiplied by the fraction
'\ determined by dividing the number of days
to maturity by 365

over 1 year to 3 yeal\, 1% of fair value
over 3 years to 7@ 2% of fair value
over 7 years tQ 1 years: 4% of fair value
over 11 yea& 4% of fair value

(i) ?Qs debentures, treasury bills and other securities of or
guaranteed by ar%j isdiction of Canada and obligations of the International Bank for
nd*™D

Reconstructio% evelopment, maturing (or called for redemption):

Qgﬁhthin 1 year: 2% of fair value multiplied by the fraction

within 1 year:

determined by dividing the number of days
to maturity by 365
Q over 1 year to 3 years: 3% of fair value
é 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

(i)  Bonds, debentures or notes (not in default) of or guaranteed by any
municipal corporation in Canada or the United Kingdom maturing:

113



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

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
over 3 years to 7 years: 5% of fair value
over 7 years to 11 years: 5% of fair value
over 11 years: 5% of fair value b‘
(iv)  Other non-commercial bonds and debentures, (not in defa@O%
of fair value
4
(V) Commercial and corporate bonds, debentures an es (not in

default) and non-negotiable and non-transferable trust company Vnortgage loan
company obligations registered in the registered firm’s name matu@x

within 1 year: 3% of fair value Q
over 1 year to 3 years: 6 % of fair va
over 3 years to 7 years: 7% of fair v &é
over 7 years to 11 years: 10% of fai
over 11 years: 10% o;\@pvalue

(b) Bank Paper Q

Deposit certificates, promlm hotes or debentures issued by a Canadian
chartered bank (and of Canadian chart ank acceptances) maturing:

within 1 year: \, 2% of fair value multiplied by the fraction
0 determined by dividing the number of days

to maturity by 365
over 1l year:@ apply rates for commercial and corporate
bonds, debentures and notes

(c) Acclee foreign bank paper

osit certificates, promissory notes or debentures issued by a foreign

bank, regeh gotiable and transferable and maturing:
O within 1 year: 2% of fair value multiplied by the fraction
determined by dividing the number of days
é to maturity by 365
\ over 1 year: apply rates for commercial and corporate

bonds, debentures and notes
“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.
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(d) Mutual Funds

Securities of mutual funds qualified by prospectus for sale in any
jurisdiction of Canada:

0] 5% of the net asset value per security as determined in accordanv‘
with Regulation 81-106 respecting Investment Fund Continuous Disc e
(chapter V-1.1, r. 42), where the fund is a money market mutual fund as d in
Regulation 81-102 respecting Mutual Funds (chapter V-1.1, r. 39); or
)
(i) the margin rate determined on the same basis as fQthed stocks

multiplied by the net asset value per security of the fund as determ'gn;?din accordance
with Regulation 81-106 respecting Investment Fund Continuous D] re.

(e)  Stocks ??

In this paragraph, “securities” includes ri’@(@nd warrants and does not
include bonds and debentures.

0] On securities including ‘iiES%'nent fund securities, rights and
warrants, listed on any exchange in Canada o United States of America:
Long Positions — Margin Rféged
Securities selling-kt $2.00 or more — 50% of fair value
Securities@\rg/at $1.75 to $1.99 — 60% of fair value
Secu@ selling at $1.50 to $1.74 — 80% of fair value
QQrities selling under $1.50 — 100% of fair value
%g?ositions — Credit Required
Q_C) Securities selling at $2.00 or more — 150% of fair value
QO Securities selling at $1.50 to $1.99 - $3.00 per share
\é 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

(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:
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(@)  Australian Stock Exchange Limited
(b) Bolsa de Madrid

(© Borsa Italiana

(d) Copenhagen Stock Exchange Q
(e) Euronext Amsterdam (1/
() Euronext Brussels Q)Q
(9) Euronext Paris S.A. Q}\/

(h) Frankfurt Stock Exchange ??

0] London Stock Exchange &O

()  New Zealand Exchangs\fbited

(k) Stockholm StockEpi/ ge

()  Swiss Exchap@) .

(m) The Stoekkxchange of Hong Kong Limited

(n) To@k Exchange
)] Mortgages @

(1) firm registered in any jurisdiction of Canada except Ontario:
@ (@) Insured mortgages (not in default): 6% of fair value
C) (b) Mortgages which are not insured (not in default): 12% of fair
ge loan or the rates set by Canadian financial institutions or Schedule Il

value Q
banQ ichever is greater.

\é (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; M.O. 2013-%‘
S. 2.
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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 International Firm was previously assigned an NRD number as a registerﬁ
firm or an unregistered exempt international firm, provide the NRD number of the { rh\

3. Jurisdiction of incorporation of the International Firm: (1/

"

4, Head office address of the International Firm:

5. The name, e-mail address, phone number and fax numb@tﬁe International
Firm’s chief compliance officer. Q

: X
E?r;neﬁl address: &O

Phone:
Fax:
,\‘b

6. Section of Regulation 31-103 respectirgk istration Requirements, Exemptions
and Ongoing Registrant Obligations (ck%pter -1.1, r. 10) the International Firm is
)

relying on: '\

[ ] Section 8.18 ~\
[]  Section 8.26 \Y%
[[] Other 50

7. Name of agent for@ice of process (the “Agent for Service”):

8. Address for of process on the Agent for Service:

9. The In gonal Firm designates and appoints the Agent for Service at the
address st ove as its agent upon whom may be served a notice, pleading,
subpo@_ mons or other process in any action, investigation or administrative,

crimin asi-criminal or other proceeding (a “Proceeding”) arising out of or relating to
or cﬁ ing the International Firm's activities in the local jurisdiction and irrevocably

W. any right to raise as a defence in any such proceeding any alleged lack of
@diction to bring such Proceeding.

10. 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.
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11. Until 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 M‘,be‘
no later than the 30™ day before any change in the name or above address of t ent
for Service.

)
12. This Submission to Jurisdiction and Appointment of Agent fa.DQervice IS

governed by and construed in accordance with the laws of the local jwctlon

Dated: Q~
?{2

(Signature of the International Firm or authorized signaK@

(Name and Title of authorized signatory) Q’\
Acceptance (1/

The undersigned accepts the pﬁ&ntment as Agent for Service of (Insert name
of International Firm) under the tem& and conditions of the foregoing Submission to
Jurisdiction and Appointment of for Service.

Dated: 5
A

(Signature of Agent rvice or authorized signatory)

(Name and #A T authorized signatory)

M.O 2@2, 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 Obligatioﬁ
(chapter V-1.1, r. 10).

Q
1. Individual information (1/
P

E 4

Name of individual:

NRD number of individual: ) \/

\
The individual is relying on the client mobility exemption 'vgach of the following

jurisdictions of Canada: O
N2

Name of the individual’s sponsoring firm: (1/

2. Firm information

4
NRD number of firm: ;k '\
Dated: N\ WV

N

(Signature of an authoriz@gnatory of the individual’s sponsoring firm)

(Name and title o@%orized signatory)

y”
M.O 2009-0¢; . 31-103F3; M.O. 2011-03, s. 75.

Q&
K
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

A

Fidelity

This clause insures against any loss th@ﬂbﬁ
dishonest or fraudulent act of employees. ¢y

B

On Premises

This clause insures against any loss of mon&/ and
securities or other property thro fobbery,
burglary, theft, hold-up, or other frau nt means,
mysterious disappearance, da eor destruction
while within any of the insure@égs, the offices
of any banking institutio learing house or
within any recognized pl f safe-deposit.

In Transit

This clause insures Nt any loss of money and
securities or oth operty through robbery,
burglary, theft, hold-%p, misplacement, mysterious
disappearanc pl&mage or destruction, while in
transit in t stody of any employee or any
person aﬁ‘% as messenger except while in the
mail pr whh a carrier for hire other than an
armg & motor vehicle company.

Forgery or Alterations

\

\
»

Tgié\:lause insures against any loss through

ery or alteration of any cheques, drafts,

Mgromissory notes or other written orders or

directions to pay sums in money, excluding
securities.

<
<<O

Securiies X"
&

4

z-

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.

@ 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 '\b‘

Q
BETWEEN: (1/
[insert name] (bQ

(the “Lender”) \\/
K

AND
i ] O?~
Insert name

&

(the “Registered Firm”, which term shall includ?\(zb successors and assigns of the
Registered Firm)

(collectively, the “Parties”) (1/

)
This Agreement is entered into by th'e\Parties under Regulation 31-103 respecting
Registration Requirements, Ex tions and Ongoing Registrant Obligations
(chapter V-1.1, r. 10) (“Regulatio 103”) in connection with a loan made on the
day of , 20 by Lender to the Registered Firm in the amount of

$ (the"L@an”) for the purpose of allowing the Registered Firm to
carry on its business. @

For good and valuQQonsideration, the Parties agree as follows:
1. SubordMatidn
The rep%gd\ of the loan and all amounts owed thereunder are subordinate to the

claims e other creditors of the Registered Firm.

2 QDissqution, winding-up, liquidation, insolvency or bankruptcy of the
\eistered 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, pro c\ that the
payment of such interest does not result in a capital de@ cy under

Regulation 31-103; \\/

(b)  any loan or advance or posting of security for a gor advance by the
Registered Firm to the Lender, shall be deemed to be a p nt on account of the
Loan.

4. Notice to the Securities Regulatory Authority&

e

The Registered Firm must notify the S@ les Regulatory Authority 10 days
before the full or partial repayment of th n. Further documentation may be
requested by the Securities Regulatory Authodty after receiving the notice from the

Registered Firm. S
N

5. Termination of this Agreemeh

This Agreement may only b&minated by the Lender once the notice required
pursuant to Section 4 of ¢his)Agreement is received by the Securities Regulatory
Authority.

The Parties have e»@@j and delivered this Agreement as of the date set out above.

[Registered Fi@Q
?O
Autho@ signatory
X

@orized 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 CATEGO

RY 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)
Salesperson Employee Partner (Trading) b’»
Partner (Trading) r\\
British Columbia | Salesperson Advising Employee Advising \D
Trading Partner | Partner Advising Director (1/
Trading  Director | Advising Officer Q.‘
Trading Officer
Manitoba Salesperson Advising Employee Advising | Associate Adwémg Officer
Branch Manager | Officer Advising Director | Associat V|S|ng Director
Trading Partner | Advising Partner ASSOg dwsmg Partner
Trading  Director As Advising Employee
Trading Officer Q
New Brunswick Salesperson Representative (advising) | A¥sociate officer (advising),
Officer  (trading) | Officer (advising) Partn r)Associate partner (advising),
Partner (trading) (advising) Sole prop& Associate representative
(advising) (advising)
Newfoundland Sales Person | Officer (Advising)\Rdrtner
and Labrador Officer  (Trading) | (Advising)
Partner (Trading)
Nova Scotia Salesperson Officer- dwsu‘g Officer —
Officer — trading counseh@wrtner- advising
Partner-  trading | Partne nseling Director-
Director - trading advt5| irector- counseling
Ontario Salesperson Aa'hng Representative
Officer  (Trading) § gcer (Advising) Partner
Partner (Tradil% Advising) Sole Proprietor
Sole Proprietor
Prince  Edward | Salespers Counselling Officer (Officer)
Island Officer ing) | Counselling Officer (Partner)
Partn ding) Counselling Officer (Other)
Québec rdsentative, Representative (Portfolio
p REWresentative - | Manager), Representative
<<group Savings | (Advising), Representative —
C) lan Options, Representative -
Q_ (salesperson), Futures
Representative -
O Scholarship  Plan
. Q (salesperson)
%aﬁ:hewan Officer  (Trading) | Officer (Advising) Partner
\ Partner (Trading) | (Advising) Employee
Salesperson (Advising)
Northwest Salesperson Representative (Advising)
Territories Officer (Trading) | Officer (Advising) Partner
Partner (Trading) (Advising)
Nunavut Salesperson Representative (Advising)
Officer (Trading) | Officer (Advising) Partner
Partner (Trading) (Advising)

125



REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

Column 1 [dealing | Column 2 [advising | Column 3 [associate advising
representative] representative] representative]
Yukon Salesperson Representative (Advising)

Officer (Trading) | Officer (Advising) Partner
Partner (Trading) | (Advising)

Sole proprietor
(Trading)
M.O 2009-04, Sch. C. Q’\b‘
)
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APPENDIX D
NEW CATEGORY NAMES - FIRMS
(Section 16.2 [change of registration categories — firms])

Column 1 | Column 2 | Column 3 | Column 4 Columr_l 5 Colur_nn 6
: . . [portfolio [restricted
[investment | [mutual fund | [scholarship [restricted ol
dealer] dealer] plan dealer] dealer] manager] portfolio
manaﬁegk
Alberta investment mutual  fund | scholarship dealer, investment popEQli
dealer dealer plan dealer dealer counsel %er/
(exchange and/or Frnﬁtment
contracts), portfolio Q ounsel
dealer manager(b ’(exchange
(restricted) contracts)
British investment mutual  fund | scholarship exchange inv Wt
Columbia dealer dealer plan dealer contracts e& or
dealer, < folio
special %anager
limited ?‘
dealeg™\
Manitoba investment mutual  fund | scholarship &V investment
dealer dealer plan dealer counsel or
(b portfolio
A"\ manager
New investment mutual  fund | scholarsjy investment
Brunswick dealer dealer plan dedl counsel and
portfolio
a S manager
Newfoundland | investment mutual  fund ] scMslarship investment
and Labrador | dealer dealer Jkplan dealer counsel or
portfolio
‘\\/ manager
Nova Scotia investment mutuaS\iJnd scholarship investment
dealer dealer plan dealer counsel or
§ portfolio
) manager
Ontario investmengy Yutual  fund | scholarship investment
dealer Q"dealer plan dealer counsel  or
Q portfolio
/. manager
Prince Edward | #veWhent mutual  fund | scholarship investment
Island L er dealer plan dealer counsel or
Q portfolio
. ! manager
Québer unrestricted | firm in group | scholarship Québec unrestricted restricted
practice savings-plan plan dealer Business practice practice
é dealer, brokerage investment adviser, advisor
\ unrestricted company unrestricted
practice (QBIC) Debt | practice
dealer securities adviser
(introducing dealer (International
broker), restricted Financial
unrestricted practice Centre)
practice Dealer firm
dealer in
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Column 1 | Column 2 | Column 3 | Column 4 Columr_l ° Colur_nn 6
: . . [portfolio [restricted
[investment | [mutual fund | [scholarship [restricted ol
dealer] dealer] plan dealer] dealer] manager] portfolio
manager]
(Internationa investment
| Financial contract
Centre), brokerage
discount unrestrict-ed b‘
broker practice
dealer Q'\
(Nasdaq) (1/
O,Q’"
Saskatchewan | investment mutual  fund | scholarship invesgment
dealer dealer plan dealer c or
10
ahager
Northwest investment mutual  fund | scholarship ? vestment
Territories dealer dealer plan dealer counsel or
O portfolio
& manager
Nunavut investment mutual  fund | scholarship M investment
dealer dealer plan dealer h(b counsel or
Q\ portfolio
(@) manager
Yukon broker broker scholarshif broker
pIa@eder

M.O 2009-04, Sch. D.

128




REGULATION IN FORCE FROM JULY 15, 2013 TO APRIL 30, 2014

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

Sections 19, 20, 24 and 25 of the Securities Rules. Sections 2.1(i
2.3(1), 9.4, 13.3, 154 and 16.3 of BC Policy 31-601 Registra)iQ
Requirements. PN

Manitoba

None in the Act or Regulations — Handled through tepmgSJhnd
conditions

New Brunswick

Sections 7.1, 7.2, 7.3, 7.4 and 7.5 of New Br igk Local
Rule 31-501 Registration Requirements, as thos ions read

immediately before revocation

Newfoundland and Labrador

Sections 84, 85, 95, 96, 97 and 99 of the Securiwgulaﬁons under

the Securities Act (O.C. 96-286) g_

Nova Scotia Section 23 of the General Securities as the section read
immediately before revocation &

Ontario Sections 96, 97, 107, 111 of the Ontario ¥egulation 1015 made under

the Securities Act, as those s@ns read immediately before
revocation

Prince Edward Island

Section 34 of the former Secyritie® Act Regulations and incorporated
by reference by Local @ 31-501 (Transitional Registration
Requirements)

N
Québec Sections 207 to 209, 24\ayd 212 of the Québec Securities Regulation
(chapter V-1.1, r. 50)*of sgections 8 to 11 of the Regulation respecting
the trust accou of financial resources of securities firms as those
sections read i r%ﬁ?ﬂtely before repeal
Saskatchewan

Sections 19 and\4 of The Securities Regulations (Saskatchewan) as
those seadidps read immediately before revocation

Northwest Territories

None & the Act, Regulations, or local rules— Handled through terms
and@Mns

Nunavut NoNM the Act, Regulations, or local rules— Handled through terms
Qnd~€onditions
Yukon \dcal Rule 31-501 Registration Requirements

M.O 2009-04, Sch. Q.
4

X

K

N3

O
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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

British Columbia

(General) b‘
Sections 21 and 22 of the Securities Rules Sections 2.1(h), 2.3(h)&
2.5(h) of BC Policy 31-601 Registration Requirements

0>

Manitoba

Subsection 7(4) of the Securities Act — general requirerMnt at
Director’s discretion e\ 4

New Brunswick

Sections 8.1, 8.2, 8.3 and 8.7 of New Brunswick L Rule 31-501
Registration Requirements, as those section\ga immediately
before revocation A\

Newfoundland and Labrador

Sections 95, 96, and 97 of the Securitie yulations under the
Securities Act (O.C. 96-286)

Nova Scotia

Section 24 of the General Securities?&s, as the section read
immediately before revocation Py

Ontario

Sections 96, 97, 108, 109 of the QRtarpp Regulation 1015 made under
the Securities Act, as thos ections read immediately before
revocation Fa N

Prince Edward Island

Section 35 of the former S)&Eu@ies Act Regulations and incorporated
by reference by Lo le 31-501 (Transitional Registration
Requirements) N

Québec Section 213 and 24 of the Québec Securites Regulation
(chapter V-1.1, r@Q)«as those sections read immediately before repeal
Saskatchewan Section 33 ofNJ € Securities Act, 1988 (Saskatchewan), as that

section reaq immediately before repeal Sections 20, 21 and 22 of The
SecuritieSTRegulations (Saskatchewan), as those sections read
imme X@)y before revocation

Northwest Territories

SeQdn of Local Rule 31-501 Registration

Nunavut NonY In the Act, Regulations, or local rules— Handled through terms
0d conditions
Yukon Aﬁocal Rule 31-501 Registration Requirements

M.O 2009-04,8@0&\1
O

X

S

\g
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APPENDIX G

EXEMPTIONS FROM CERTAIN REQUIREMENTS FOR IIROC MEMBERS

(Section 9.3)

Regulation 31-103 Provision

IIROC Provision

section 12.1 [capital requirements] 1. Dealer Member Rule 17.1; and
2. Form 1 Joint Regulatory Financial Questionnaire and Repogt -
Part I, Statement B, “Notes and Instructions” N b‘
section 12.2 [notifying the regulator | 1. Dealer Member Rule 5.2; and N
of a subordination agreement] 2. Dealer Member Rule 5.2A ,\Q
section 12.3 [insurance — dealer] 1. Dealer Member Rule 400.2 [Financial Institution Boﬁdv
2. Dealer Member Rule 400.4 [Amounts Requirei%(gw
3. Dealer Member Rule 400.5 [Provisos with t'to Dealer
Member Rules 400.2, 400.3 and 400.4]
section 12.6 [global bonding or | 1. Dealer Member Rule 400.7 [GIoba@ancial Institution
insurance] Bonds] )
section 12.7 [notifying the regulator | 1. Dealer Member Rule 17.6; \ 9
of a change, claim or cancellation] 2. Dealer Member Rule 400.3 [Nqjc®of Termination]; and

3. Dealer Member Rule 400.3B [ ination or Cancellation]
section 12.10 [annual financial | 1. Dealer Member Rule .2 [Dealer Member Filing
statements] Requirements]; and

2. Form 1 Joint Regulatory Nnancial Questionnaire and Report
section 12.11 [interim financial | 1. Dealer Membe le 16.2 [Dealer Member Filing
information] Requirements];

2. Form1 Join;{@datory Financial Questionnaire and Report
section 12.12 [delivering financial | 1. Dealer Ménjper Rule 16.2 [Dealer Member Filing
information — dealer] Requirgments
subsection 13.2(3) [know your client] | 1. Dealg Y Member Rule  1300.1(a)-(n) [ldentity and

CgeditWerthiness];
2. Q%Ier Member Rule 1300.2;

N
ccounts]; and

O

ler Member Rule 2500, Section Il [Opening New

Form 2 New Client Application Form

section 13.3 [suitability]

N
V1

2.
3.

Dealer Member Rule 1300.1(0) [Business Conduct];

Dealer Member Rule 1300.1(p) [Suitability Generally];

Dealer Member Rule 1300.1(q) [Suitability Determination
Required When Recommendation Provided];

Q~ 4. Dealer Member Rule 1300.1(r) and Dealer Member Rule
Q 1300.1(s) [Suitability Determination Not Required];
@ 5. Dealer Member Rule 1300.1(t) [Corporation Approvall;
O 6. Dealer Member Rule 2700, Section | [Customer Suitability];
and
Q‘ 7. Dealer Member Rule 3200 [Minimum Requirements for Dealer
O Members Seeking Approval Under Rule 1300.1(t) for
Q Suitability Relief for Trades not Recommended by the
Member]
x n 13.12 [restriction on lending | 1. Dealer Member Rule 100 [Margin Requirements]
clients]
section 13.13 [disclosure when | 1. Dealer Member Rule 29.26
recommending the use of borrowed
money]
section 13.15 [handling complaints] | 1. Dealer Member Rule 2500B [Client Complaint Handling]; and
2. Dealer Member Rule 2500, Section VIII [Client Complaints]
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of trade confirmation]

subsection  14.2(2) [relationship | 1. Dealer Member Rules of IIROC that set out the requirements
disclosure information] for relationship disclosure information similar to those
contained in IIROC's Client Relationship Model proposal,
published for comment on January 7, 2011;
IIROC has not yet assigned a number to the relationship
disclosure dealer member rule in its Client Relationship
Model proposal. We will refer to the dealer member rul
number when IIROC has assigned one. (\
N4
2. Dealer Member Rule 29.8; (1/
3. Dealer Member Rule 200.1(c); Q 4
4. Dealer Member Rule 200.1(h);
5. Dealer Member Rule 1300.1(p) [Suitabili@anerally];
6. Dealer Member Rule 1300.1(q) Aity Determination
Required When Recommendation feed];
7. Dealer Member Rule 1300.2; an
8. Dealer Member Rule 25008, VL [Complaint procedures /
standards]
section 14.6 [holding client assets in | 1. Dealer Member Rule 1@
trust] Fa W
section 14.8 [securities subject to a | 1. Dealer Member Rled)?.2A
safekeeping agreement] 2. Dealer Memeu 2600 — Internal Control Policy Statement
5 [Safekee Clients' Securities]
section 14.9 [securities not subject | 1. Dealer Memb®f Rule 17.3;
to a safekeeping agreement] 2. Dealerwnber Rule 17.3A; and
3. Deald\W¢mber Rule 200.1(c)
section 14.12 [content and delivery | 1.

Daaler Member Rule 200.1(h)

O
M.O 2012-01, s. 5. 3
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(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];
3. Rule 3.2.2 [Member Capital] ; b‘
4. Form 1 MFDA Financial Questionnaire and Report; an '\
5. Policy No. 4 [Internal Control Policy Statement&olicy
Statement 2: Capital Adequacy]
section 12.2 [notifying the regulator | 1. Form 1 MFDA Financial Questionnaire ng " Report,
of a subordination agreement] Statement F [Statement of Changes in Suq@ted Loans];
and
2. Membership Application Package — S | (Subordinated
Loan Agreement) yo
section 12.3 [insurance — dealer] 1. Rule 4.1 [Financial Institution Bo ‘(‘
2. Rule 4.4 [Amounts Required];
3. Rule 4.5 [Provisos]; and ?‘
4. Policy No. 4 [Internal C@ol Policy Statements — Policy
Statement 3: Insuranc
section 12.6 [global bonding or | 1. Rule 4.7 [Global FinanciahInstitution Bonds]
insurance] N
section 12.7 [notifying the regulator | 1. Rule 4.2 [Notic J?\Ié‘fmination]; and
of a change, claim or cancellation] 2. Rule 4.3[Te ion or Cancellation]
section 12.10 [annual financial | 1. Rule 3.5.1 [M@pthly and Annual];
statements] 2. Rule 3.3.2 [Cdmbined Financial Statements]; and
3. Form\MIYDA Financial Questionnaire and Report
section 12.11 [interim financial | 1. Ryle"3.1 [Monthly and Annual];
information] 2. R&:S.S.Z [Combined Financial Statements]; and
38 For

1 MFDA Financial Questionnaire and Report

section 12.12 [delivering financial
information — dealer]

1>. \Wule 3.5.1 [Monthly and Annual]
\

section 13.3 [suitability] +1. Rule 2.2.1 [“*Know-Your-Client”]; and
2. Policy No. 2 [Minimum Standards for Account Supervision]
section 13.12 [restriction o@ﬂing 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 &re when | 1. Rule 2.6 [Borrowing for Securities Purchases]
recommending th &Of borrowed
money] %{,
section 13.15 fharMng complaints] 1. Rule 2.11 [Complaints]
2. Policy No. 3 [Complaint Handling, Supervisory Investigations
Q‘ and Internal Discipline]; and
P O 3. Policy No. 6 [Information Reporting Requirements]
subsﬁﬁi(ﬁ 14.2(2) [relationship | 1. Rule 2.2.5 [Relationship Disclosure]
didglostre information]
ction 14.6 [holding client assets in | 1. Rule 3.3.1 [General];
thust] 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 subject to a | 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]

A

section 14.12 [content and delivery | 1. Rule 5.4.1 [Delivery of Confirmations]; Q\
of trade confirmation)] 2. Rule 5.4.2 [Automatic Payment Plans]; and (1/
3. Rule 5.4.3 [Content]

4

M.O 2012-01, s. 5. Q)Q

TRANSITIONAL PROVISIONS QZ
M.O 2010-17, 2010 G.O. 2, 3918 v

13. This Regulation only applies to annual fmanual& ghents and interim financial
information in respect of periods relating to financiaNyears beginning on or after
January 1, 2011. '\

Decision 2009-PDG-0122, 2009-09-04 q/
Bulletin de I'Autorité: 2009-09-25, Vol. 6
M.O 2009-04, 2009 G.O. 2, 3309A 4

Amendments \/

Decision 2010-PDG-0216, 01511-22
Bulletin de I'Autorité: 201 17, Vol. 7 n° 50
M.O 2010-17, 2010 G 3918

Decision 2011- Plg 73, 2011-06-07
Bulletin de I'A 2011-07-08, Vol. 8 n° 27
M.O 2011-08; 1G.0. 2, 1641

Decisi 12-PDG-0003, 2012-01-18

I'Autorité: 2012-02-24, Vol. 9 n° 8
0O%R012-01, 2012 G.0O. 2, 528

xecision 2013-PDG-0068, 2013-04-24
Bulletin de I’Autorité: 2013-05-30, Vol. 10, n° 21
M.O. 2013-09, 2013 G.O. 2, 1386

Decision 2013-PDG-0070, 2013-05-01
Bulletin de I’Autorité: 2013-07-11, Vol. 10, n°® 27
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