REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

Last amendment in force on May 1, 2014
This document has official status

chapter V-1.1,r. 10

REGULATION  31-103 RESPECTING REGISTRATION  REQUIREMENTS,
EXEMPTIONS AND ONGOING REGISTRANT OBLIGATIONS b‘

D
Securities Act t\b‘ﬂ

(chapter V-1.1, s. 331.1) 4

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

PART 1 INTERPRETATION 50

1.1. Definitions of terms used throughout this Rex@m

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;

3

Regulation 45-106 resp Prospectus and Registration Exemptions (chapter V-1.1,

“Canadian financial i§(itution” has the same meaning as in section 1.1 of
r. 21);

“connected guer” has the same meaning as in section 1.1 of Regulation 33-105
respecting Und@iting Conflicts (chapter V-1.1, r. 11);

“ng)curity” has the same meaning as in section 1.1 of Regulation 45-106
respecy rospectus and Registration Exemptions;

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

“

eligible client” means a client of a person if any of the following apply:

(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 Can Q

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

“interim period” means a period commencing on the first d@he financial year
and ending 9, 6 or 3 months before the end of the financial year;\)

“investment dealer” means a person registered ibhbcategory of investment

dealer; &

“managed account” means an account of a nt for which a person makes the
investment decisions if that person has discreti trade in securities for the account
without requiring the client’s express consent ;1/ ransaction;

“marketplace” has the same megRjng as in section 1.1 of Regulation 21-101
respecting Marketplace Operation (cf&ier -1.1, r. 5);

“MFDA” means the Mutual m Dealers Association of Canada;

“MFDA Provision” me a by-law, rule, regulation or policy of the MFDA named
in Appendix H, as amen m time to time;

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

oper 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
federa incial or territorial sales taxes paid on that amount;

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

“original cost” means the total amount paid to purchase a security, including any
transaction charges related to the purchase;
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“permitted client” means any of the following:
(@) 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 ekg‘
owns all of the voting securities of the subsidiary, except the voting securities @ired
by law to be owned by directors of the subsidiary; (i/

2N
(d) a person registered under the securities legislation of N&l‘sdiction of
Canada as an adviser, investment dealer, mutual fund dealer or exemgt market dealer;

(e) a pension fund that is regulated by either the\?déral Office of the
Superintendent of Financial Institutions or a pension commi or similar regulatory
authority of a jurisdiction of Canada or a wholly-owned sdiary of such a pension

fund; &

) an entity organized in a foreign jurisdicﬁqn that is analogous to any of the
entities referred to in paragraphs (a) to (e); Q

(g0 the Government of Canada or @jurisdiction of Canada, or any Crown
corporation, agency or wholly-owned thity of the Government of Canada or a
jurisdiction of Canada; 4

(h)  any national, feder %te, provincial, territorial or municipal government
of or in any foreign jurisdiction, y agency of that government;

(1) a municipal blic board or commission in Canada and a metropolitan
community, school bg e Comité de gestion de la taxe scolaire de I'lle de Montréal
or an intermunicipa&éﬂagement board in Québec;

t company or trust corporation registered or authorized to carry on

! ga‘%?l,
business un@erythe Trust and Loan Companies Act (S.C., 1991, chapter 45) or under

compara islation in a jurisdiction of Canada or a foreign jurisdiction, acting on
beh%@ anaged account managed by the trust company or trust corporation, as the
cas be;

(k) a person acting on behalf of a managed account managed by the person,
\b he person is registered or authorized to carry on business as an adviser or the
equivalent under the securities legislation of a jurisdiction of Canada or a foreign
jurisdiction;

)] an investment fund if one or both of the following apply:
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0] the fund is managed by a person registered as an investment fund
manager under the securities legislation of a jurisdiction of Canada,;

(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
(R.S.C. 1985, chapter 1 (5" Supp.)) that obtains advice on the securities to be trN d
from an eligibility adviser, as defined in section 1.1 of Regulation 45-106 r @ting
Prospectus and Registration Exemptions, or an adviser registered under the egj@urities
legislation of the jurisdiction of the registered charity; b‘ N

N

(n) in respect of an adviser, a registered charity under th¢ Income Tax Act
that is advised by an eligibility adviser, as defined in section 1.1 0 gulation 45-106
respecting Prospectus and Registration Exemptions, or an advis \c’gistered under the
securities legislation of the jurisdiction of the registered charitys

(o) an individual who beneficially owns fi | assets, as defined in
section 1.1 of 45-106, having an aggregate realizable Ggwe that, before taxes but net of
any related liabilities, exceeds $5,000,000; '\b‘

(p) a person that is entirely owned individual or individuals referred to in

paragraph (0), who holds the beneficial ownfship interest in the person directly or
through a trust, the trustee of which is a ty\st.,company or trust corporation registered or
authorized to carry on business un% the Trust and Loan Companies Act or under
comparable legislation in a jurisdictb$1~ Canada or a foreign jurisdiction;

(9) a person, other an individual or an investment fund, that has net
assets of at least $25,0(@QO as shown on its most recently prepared financial

Statements; O

n a per at distributes securities of its own issue in Canada only to
persons referred,toNQ paragraphs (a) to (q);

“portft@'o)Q{anager” means a person registered in the category of portfolio

manager'Q_
Qanipal jurisdiction” means

(@) for a person other than an individual, the jurisdiction of Canada in which
\he person’s head office is located, and

(b)  for an individual, the jurisdiction of Canada in which the individual's
working office is located;
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“registered firm” means a registered dealer, a registered adviser, or a registered
investment fund manager,

“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‘

q/Q

4

(b) as ultimate designated person, or
(c) as chief compliance officer;

“related issuer” has the same meaning as in section 1.1 of eg:}ation 33-105
respecting Underwriting Conflicts; \/

“restricted dealer” means a person registered in the cate@ of restricted dealer;

“restricted portfolio manager” means a persoK tered in the category of
restricted portfolio manager;

“Schedule Il bank” means an authorize%ﬁielgn bank named in Schedule Il of
the Bank Act (S.C., 1991, c. 46); Q/

“scholarship plan dealer” mean$\a', person registered in the category of
scholarship plan dealer;

“sponsoring firm” means |stered firm on whose behalf an individual acts as
a dealer, an underwrlter iser, a chief compliance officer or an ultimate
designated person,;

“subsidiary” h @ same meaning as in section 1.1 of Regulation 45-106
respecting Prospec d Registration Exemptions;

Regulation 31-103 May 1, 2014 Page 5



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

“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. b‘

M.O 2009-04, s. 1.1; M.O. 2010-17, s. 1; M.O. 2011-03, s. 2; M.O. 2012-01, sA{M.0.
2013-11, s. 1. (1/

1.2. Interpretation of “securities” in Alberta, British Columbia, New\&ﬁnswmk
and Saskatchewan 4

“securities” in this Regulation includes “exchange contra unless the context

otherwise requires.
<O

M.O 2009-04, s. 1.2.

In Alberta, British Columbia, New Brunswick and Saskatﬁwan, a reference to

1.3. Information may be given to the princi@\egulator

(1) In this section, “principal regulator” megaa'

(@) for a person whose hea ffice i |s in a jurisdiction of Canada, the securities
regulatory authority or regulator of risdiction, and

(b) for a registered p@ whose head office is not in Canada, the securities
regulatory authority or reguja

0] if Qerson has not completed its first financial year since being
registered, the Jur of Canada in which the person expects most of its clients to
be resident at té of its current financial year, and

in all other circumstances, the jurisdiction of Canada in which most
of the pe clients were resident at the end of its most recently completed financial

year. O

(2 Except under the following sections, for the purpose of a requirement in this
lation to notify the regulator or the securities regulatory authority, the person may
\otlfy the regulator or the securities regulatory authority by notifying the person’s
principal 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 deli
or submit the document by delivering or submitting it to the person’s principal regul

M.O 2009-04, s. 1.3; M.O. 2011-03, s. 3.

-
PART 2 CATEGORIES OF REGISTRATION FOR INDIVIDUALS \b‘
2.1. Individual categories 4

(1) The following are the categories of registration for an ihﬁjual who is required,
under securities legislation, to be registered to act on beh f &registered firm:

(&) dealing representative; &

N>

(c) associate advising representativ(el/
a

(b)  advising representative;

(d) ultimate designated pers&'

(e)  chief compliance of$
(2)  Anindividual registefeNNn the category of
(@ dealing g entatlve may act as a dealer or an underwriter in respect of

a security that the i al’'s sponsoring firm is permitted to trade or underwrite,

(b) adyrsing representative may act as an adviser in respect of a security that
the individua@ onsoring firm is permitted to advise on,

assomate advising representative may act as an adviser in respect of a
sec at the individual’'s sponsoring firm is permitted to advise on if the advice has
pproved under subsection 4.2(1),

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

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

(b)  the individual's sponsoring firm is registered in thg¢ firm's principal
jurisdiction;

(© the individual does not act as a dealer, underwﬂgbr adviser in the local
jurisdiction other than as he or she is permitted to in hisqor~her principal jurisdiction
according to the individual’'s registration in that jurisdicti/(

(d) the individual does not act as a dealeff\nderwriter or adviser in the local
jurisdiction other than for 5 or fewer eligible clientg!

(e) the individual complies with Par(lz;

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

(9) before first actin% a dealer or adviser for an eligible client, the
individual's sponsoring fir isclosed to the client that the individual, and if the firm
is relying on section 8.3 irm,

0] 'Qmmpt from registration in the local jurisdiction, and

ii@ IS not subject to requirements otherwise applicable under local
securities legislgfon.

(2) &dividual relies on the exemption in this section, the individual’s sponsoring
firm submit a completed Form 31-103F3 Use of Mobility Exemption to the
saculies 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 '\b‘
DIVISION 1 General proficiency requirements

3.1. Definitions ,\b‘"
In this Part “\

\%
“Branch Manager Proficiency Exam” means the e@aﬁon prepared and
administered by the RESP Dealers Association of Capada~and so named on the
September 28, 2009, and every examination that ed that examination, or
succeeded that examination, that does not have a'si}nificantly reduced scope and
content when compared to the scope and content ofb@ first-mentioned examination;

“Canadian Investment Funds Course@n” means the examination prepared
and administered by the IFSE Institute and named on September 28, 2009, and
every examination that preceded that exaqination, or succeeded that examination, that
does not have a significantly reducedﬁt;ope and content when compared to the scope
and content of the first-mentioned e$1~ ynation;

“Canadian Investment @ger designation” means the designation earned
through the Canadian inve@gn manager program prepared and administered by CSI
Global Education Inc. a named on the September 28, 2009, and every program
that preceded that m, or succeeded that program, that does not have a
significantly reduce e and content when compared to the scope and content of the
first-mentioned pro&am;

“Cangfli Securities Course Exam” means the examination prepared and
administ CSI Global Education Inc. and so named on the September 28, 2009,
and ey, xamination that preceded that examination, or succeeded that examination,
that?@ not have a significantly reduced scope and content when compared to the
g) and content of the first-mentioned examination;

N\

“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 a?{
administered by the IFSE Institute and so named on the September 28, 2009, and e\e

examination that preceded that examination, or succeeded that examination, oes
not have a significantly reduced scope and content when compared to the s and
content of the first-mentioned examination; b‘ N

“Investment Funds in Canada Course Exam” means the exin:natlon prepared
and administered by CSI Global Education Inc. and go wamed on the
September 28, 2009, and every examination that preceded examination, or
succeeded that examination, that does not have a signific reduced scope and
content when compared to the scope and content of the firsigmentioned examination;

“Mutual Fund Dealers Compliance Exam” meaﬁ&he examination prepared and
administered by the IFSE Institute and so named on September 28, 2009, and every
examination that preceded that examination, o eeded that examination, that does
not have a significantly reduced scope and @nt when compared to the scope and
content of the first-mentioned examination; ?1/

“New Entrants Course Exam” mﬁ]ans the examination prepared and administered
by CSI Global Education Inc. andes0 Mamed on the September 28, 2009, and every

examination that preceded that Ination, or succeeded that examination, that does
not have a significantly reduc ope and content when compared to the scope and
content of the first-mention amination;

‘PDO Exam” m

(@ the Cﬁcers’, Partners’ and Directors’ Exam prepared and administered by
the IFSE Instit@and so named on the September 28, 2009, and every examination
that precedgl it 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-mgfMYwed 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,
%d 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
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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 scope"s;Pdk
content when compared to the scope and content of the first-mentioned exami

M.O 2009-04, s. 3.1; M.O. 2011-03, s. 5. '\b‘.‘

3.2. U.S. equivalency 4

In this Part, an individual is not required to have passed.t \Qﬁnadian Securities
Course Exam if the individual has passed the Series 7 Ex d the New Entrants

Course Exam.
&O

M.O 2009-04, s. 3.2.

3.3. Time limits on examination requiremeg\

(1) For the purpose of this Part, an indi\%al is deemed to have not passed an
examination unless the individual passea\the examination not more than 36 months
before the date of his or her applicatio n or registration.

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

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

(@ the indivg' @Was registered in the same category in any jurisdiction of
(b) tl?ndividual has gained 12 months of relevant securities industry
experience he 36-month period before the date of his or her application.

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

{(ézoog -04, s. 3.3: M.O. 2011-03, s. 6.
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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 tv‘
structure, features and risks of each security the individual recommends. '\

(2) A chief compliance officer must not perform an activity set out in se(clion 5.2
unless the individual has the education, training and experience that Nqasonable
person would consider necessary to perform the activity competently. r\

M.O 2009-04, s. 3.4; M.O. 2011-03, s. 8. \jk
3.5.  Mutual fund dealer — dealing representative >\>
A dealing representative of a mutual fund de%&@lst not act as a dealer in

respect of the securities listed in paragraph 7.1(2)(b) u s any of the following apply:

(@) the representative has passed t 'Sanadian Investment Funds Course
Exam, the Canadian Securities Course Ex r the Investment Funds in Canada
Course Exam;

a
(b)  the individual has met theg requirements of section 3.11;

(c) the individual has Ve“d a CFA Charter and has gained 12 months of
relevant securities industry e&nce in the 36-month period before applying for
registration;

(d) theindivj s exempt from section 3.11 because of subsection 16.10(1).

M.O 2009-04, s. 3.5/<M.O. 2011-03, s. 8.
3.6. Mutu 1% dealer — chief compliance officer
ﬁmal fund dealer must not designate an individual as its chief compliance
offi(Q er subsection 11.3(1) unless any of the following apply:
\ (@) 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;
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(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 Q
A dealing representative of a scholarship plan dealer must not act g§ a,dealer in

respect of the securities listed in section 7.1(2)(c) unless the individual "Q assed the
Sales Representative Proficiency Exam. 4

M.O 2009-04, s. 3.7; M.O. 2011-03, s. 10. \)\/
3.8. Scholarship plan dealer — chief compliance offic 5

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

following: Q

(@) the Sales Representative Proficiepty Exam;

a
(b)  the Branch Manager Pro&iency Exam;

(c) the PDO Exam or$ ief Compliance Officers Qualifying Exam.
-03

M.O 2009-04, s. 3.8; M.O. @l

3.9. Exempt markeg er —dealing representative

,S. 11,

A dealing re&esentative of an exempt market dealer must not perform an activity
listed in sectior@(Z)(d) unless any of the following apply:

(a e 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
\evant securities industry experience in the 36-month period before applying for

registration;

(d) the individual satisfies the conditions set out in section 3.11;
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(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 chBE
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 Canau'\ah‘ Securities
Course Exam; and 4

(i) the PDO Exam or the Chief Compliance Of@qualifying Exam;
(b)  the individual has met the requirements of 56) A3;

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

M.O 2009-04, 5. 3.10: M.O. 2011-03, s. 13. (I/Q

3.11. Portfolio manager — advising remgs‘entative

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

(@ the individual earned a CFA Charter and has gained 12 months of
relevant investment ma nt experience in the 36-month period before applying for

registration;

(b) the ir@ﬂgual has received the Canadian Investment Manager designation
and has gaine months of relevant investment management experience, 12 months
of which Wa@ ed in the 36-month period before applying for registration.

M.O 2@% s. 3.11; M.O. 2011-03, s. 14.
34d2.NPortfolio manager — associate advising representative

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

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

Regulation 31-103 May 1, 2014 Page 14



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

(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 Ii&ﬂ?e‘
officer under subsection 11.3(1) unless any of the following apply: (1/

(@)  theindividual has ,\b‘"

0] earned a CFA Charter or a professional designgtion as a lawyer,
Chartered Accountant, Certified General Accountant or Cegrtifi Management
Accountant in a jurisdiction of Canada, a notary in Québec, or the' Ivalent in a foreign
jurisdiction, 5

(i) passed the PDO Exam or the Chieg pliance Officers Qualifying
Exam and, unless the individual has earned the CFA rter, the Canadian Securities
Course Exam, and:; '\b‘

(i) either (19

(A) gained 36 mgQthe of relevant securities experience while
working at an investment dealer, a registered adviser or an investment fund manager,
or

(B) pro professional services in the securities industry for
36 months and also worke registered dealer, a registered adviser or an investment
fund manager for 12 mo S

(b) the i al has passed the Canadian Securities Course Exam and
either the PDO m ofr the Chief Compliance Officers Qualifying and any of the
following appl

the individual has worked at an investment dealer or a registered
advise years, 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
Xregistered 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.
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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 Ma ment
Accountant in a jurisdiction of Canada, a notary in Québec, or the equivale&rka foreign
jurisdiction, r\

(i) passed the PDO Exam or the Chief Complia ce"&ficers Qualifying
Exam and, unless the individual has earned the CFA Charter,@‘@énadian Securities
Course Exam, and 5

(i) either &O

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

(B)  provided professiglal services in the securities industry
for 36 months and also worked in a rele&n{ capacity at an investment fund manager

for 12 months; 4

(b)  the individual has ? '
0] passe e Canadian Investment Funds Course Exam, the
Canadian Securities Co am, or the Investment Funds in Canada Course Exam,

(i) &d the PDO Exam or the Chief Compliance Officers Qualifying

Exam, and

|i'® 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.
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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.

(2) Except in Québec, a dealing representative of a mutual fund dealer thathgba‘

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

b‘ -\
M.O 2009-04, s. 3.15; M.O. 2011-03, s. 17. r\

3.16. Exemptions from certain requirements for SRO- approv d"‘brsons

(1) The following sections do not apply to a registered m%\bual who is a dealing
representative of a member of IROC: O

(b)  section 13.3; '\b‘
Q
(c) section 13.13. (1/

a
(1.1) Subsection (1) only applies xo'} registered individual who is a dealing

representative of a member of Il 1 respect of a requirement specified in any of
paragraphs (1)(a) to (c) if the reg€tered individual complies with the corresponding
IIROC Provisions that are in ef@

(@)  subsection 13.2(3);

(2)  The following se@o not apply to a registered individual who is a dealing
representative of a ?‘ of the MFDA:

(@) secti
(b) (section 13.13.
repr, tive of a member of the MFDA in respect of a requirement specified in

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

(2.1%@2ection (2) only applies to a registered individual who is a dealing
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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. .
PART 4 RESTRICTIONS ON REGISTERED INDIVIDUALS Q'\b‘
4.1. Restriction on acting for another registered firm (1/

4
(1) A registered firm must not permit an individual to act as a dealN,bﬁdvising or
associate advising representative of the registered firm if the individua!

(@) acts as an officer, partner or director of another re@%ﬂed firm that is not
an affiliate of the first-mentioned registered firm, or 5

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

as a dealing, advising or associate advising r, entative of more than one registered

(2) Paragraph (1)(b) does not apply in respe bﬁa representative whose registration
firm was granted before July 11, 2011. 5

o’

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

4.2. Associate advising rep@t‘aﬂves — pre-approval of advice

(1)  An associate advisi presentative of a registered adviser must not advise on
securities unless, befor g the advice, the advice has been approved by an
individual designated registered firm under subsection (2).

2 A registeredewser must designate, for an associate advising representative, an
advising repre@\tive to review the advice of the associate advising representative.

3) Noqg)than the 7" day following the date of a designation under subsection (2),
a regi adviser must provide the regulator or, in Québec, the securities regulatory
aut ith the names of the advising representative and the associate advising
ge ntative who are the subject of the designation.

&
™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:
(@) supervise the activities of the firm that are directed towards ensm'Pg‘
compliance with securities legislation by the firm and each individual acting on}ﬂ/ m’s

behalf;

)
(b) promote compliance by the firm, and individuals acting onﬁ&ﬁehalf, with
securities legislation. !

M.O 2009-04. s. 5.1. \)\/

5.2. Responsibilities of the chief compliance officer
The chief compliance officer of a registered firm'éust do all of the following:

(@) establish and maintain policies a bx?:‘edures for assessing compliance
by the firm, and individuals acting on its behah/ securities legislation;

(b) monitor and assess complim\cq by the firm, and individuals acting on its
behalf, with securities legislation; 4

(c) report to the ultima Signated person of the firm as soon as possible if
the chief compliance officer b es aware of any circumstances indicating that the
firm, or any individual acti n'its behalf, may be in non-compliance with securities
legislation and any of th ing apply:

(1) on-compliance creates, in the opinion of a reasonable person,
a risk of harm to a 8ent

li the non-compliance creates, in the opinion of a reasonable person,
a risk of 0 the capital markets;

QO (i)  the non-compliance is part of a pattern of non-compliance;
Xc (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 revoked uhq r

securities legislation. (1/
M.O 2009-04, s. 6.1. b‘"
6.2. If IROC approval is revoked or suspended 4 '\

If IROC revokes or suspends a registered individual’s ap al in respect of an
investment dealer, the individual's registration as a deali presentative of the
investment dealer is suspended until reinstated or revoke def securities legislation.

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

Except in Québec, if the MFDA revo(l& or suspends a registered individual's
approval in respect of a mutual fund dep\er.. the individual’s registration as a dealing
representative of the mutual fund deﬂﬁ is suspended until reinstated or revoked under
securities legislation.

M.O 2009-04, s. 6.3. @

6.4. If sponsoring fir@spended

If a register 'S registration in a category is suspended, the registration of
each registered deX{ing, advising or associate advising representative acting on behalf

of the firm in category is suspended until reinstated or revoked under securities
legislation. ( )
,S. 6.4,

M.O 2(@%

6.Q MSDealing 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 Q
Despite section 6.6, if a hearing or proceeding concerning aﬁﬁuspended

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

M.O 2009-04, s. 6.7; M.O. 2011-03, s. 21. \)\/
6.8. Application of Part 6 in Ontario O 5

Other than section 6.5, this Part does not apply fn\Qntario.

M.O 2009-04, s. 6.8. N

PART 7 CATEGORIES OF REGISTRA{IbN FOR FIRMS

LN

7.1. Dealer categories !
(1) The following are the ca ries of registration for a person that is required,
under securities legislation, to istered as a dealer:

(@) investment@ﬁ

(b) mutu dealer;

(© s@arship plan dealer;

empt market dealer;

d
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 01&
scholarship plan, an educational plan or an educational trust, '\

(d)  exempt market dealer may (1/

a
0] act as a dealer by trading a security that is distri t?é under an
exemption from the prospectus requirement, whether or not a pros&ctus was filed in
respect of the distribution,

(i) act as a dealer by trading a security N?bif the trade were a
distribution, would be exempt from the prospectus require@t,

(i) receive an order from a client to sé€ll\§ security that was acquired by
the client in a circumstance described in subparagra%g(i) or (ii), and may act or solicit in
furtherance of receiving such an order, and Q

(iv)  act as an underwriter in r(elpect of a distribution of securities that is
made under an exemption from the prosppgtus requirement;

(e) restricted dealer may EF&S a dealer or an underwriter in accordance with
the terms, conditions, restrictionsr{equirements applied to its registration.

(3) (paragraph revoked@

(4)  Subsection (1) ot apply in Ontario.

/
M.O 2009-04, s. 7.§<M.O. 2011-03, s. 22.
7.2. Advis@j%egories
(1) &%ollowing are the categories of registration for a person that is required,

und rities legislation, to be registered as an adviser:
\ (@) portfolio manager;
(b) restricted portfolio manager.
(2) A person registered in the category of

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

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

M.O 2009-04, s. 7.2. Q'\b‘
7.3. Investment fund manager category (1/
a
The category of registration for a person that is required, u ?r‘securities

legislation, to be registered as an investment fund manager is !“investment fund
manager”.

Qv
M.O 2009-04, s. 7.3. 5

PART 8 EXEMPTIONS FROM THE REQUIREM%@ REGISTER

DIVISION 1 Exemptions from dealer and underwvger registration
8.1. Interpretation of “trade” in Québec Q
In this Part, in Québec, “trade” refe]gtq any of the following activities:

(@) the activities describgd ™ the definition of “dealer” in section 5 of the
Securities Act (chapter V-1.1), |n$ ng the following activities:

0] the sa@ isposition of a security by onerous title, whether the
terms of payment are Q} rgin, installment or otherwise, but does not include a

transfer or the givin uarantee of securities in connection with a debt or the
purchase of a sea&cept as provided in paragraph (b);
i% participation as a trader in any transaction in a security through the
facilities of afi ex¥hange or a quotation and trade reporting system;
O (i) the receipt by a registrant of an order to buy or sell a security;

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

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

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

M.O 2009-04, s. 8.2. Qt\b‘
8.3. Interpretation — exemption from underwriter registration requiremeﬁa/

)
In this Division, an exemption from the dealer registration reqh'\&fhent is an
exemption from the underwriter registration requirement. !

M.O 2009-04, 5. 8.3. \)\/

8.4. Person notin the business of trading in British Iu}bia, Manitoba and
New Brunswick &

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

@) is not engaged in the busine(sl/of trading in securities or exchange
contracts as a principal or agent, and r\o,

(b)  does not hold himsel Wekself or itself out as engaging in the business of
trading in securities or exchang@ racts as a principal or agent.

(2) In Manitoba, a pers@g exempt from the dealer registration requirement if the

person O

€) IS not Jdged 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 i ities as a principal or agent.

O
M. -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 advi Qr an
adviser that is exempt from registration under section 8.26, in respect of a ?%e in a
security of an investment fund if both of the following apply: b‘ N

(@) the adviser acts as the fund’s adviser and investment fur{d manager

(b)  the trade is to a managed account of a client of th@\%er.

(2) The exemption in subsection (1) is not available t&# 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 ust provide written notice to the
regulator or, in Québec, the securities reg y authority that it is relying on the

exemption within 10 days of its first use of the mption.

N

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

8.7. Investment fund reinves W

(1) Subject to subsectgng (3), (4) and (5), the dealer registration requirement

does not apply to an in nt fund, or the investment fund manager of the fund, in
respect of a trade in rity with a security holder of the investment fund if the trade
is permitted by a the investment fund and is in a security of the investment
fund’s own issue a&lf any of the following apply:

(@ (a ¢Widend or distribution out of earnings, surplus, capital or other sources
payable i ect of the investment fund’s securities is applied to the purchase of the
securit is of the same class or series as the securities to which the dividends or
dist%@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 distributi&
is available. Q'\
3) The exemption in subsection (1) is not available if a sales charge is paygbe ona
trade described in the subsection. b‘ N

(4) At the time of the trade, if the investment fund is a reportjng issuer and in
continuous distribution, the investment fund must have set out in the ®rospectus under
which the distribution is made \)

(@) details of any deferred or contingent sales ¢ gr redemption fee that is
payable at the time of the redemption of the security, ag{

(b) any right that the security holder has P elect to receive cash instead of
securities on the payment of a dividend or m 'rﬁ,of a distribution by the investment
fund and instructions on how the right can be ised.

(5) At the time of the trade, if the inve’s{ment fund is a reporting issuer and is not in
continuous distribution, the investmeﬂk:;und must provide the information required by
subsection (4) in its prospectus, anguanformation form or a material change report.

M.O 2009-04, s. 8.7. @
8.8. Additional inves@n investment funds

The dealer r tion requirement does not apply to an investment fund, or the
investment fund nager of the fund, in respect of a trade in a security of the
investment fung# pwn issue with a security holder of the investment fund if all of the

following ap;@

2 the security holder initially acquired securities of the investment fund as
prin r an acquisition cost of not less than $150,000 paid in cash at the time of the
u

a ition;

\ (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. b‘

8.9. Additional investment in investment funds if initial purchase befor

e
September 14, 2005 (I/Q

)
The dealer registration requirement does not apply in respect o %ade by an
investment fund in a security of its own issue to a purchaser that ifitially acquired a
security of the same class as principal before September 14, 2005 | of the following

apply: \)

(@) the security was initially acquired under any 6h§ollowing provisions:
0] in Alberta, sections 86(e) and 1&(1)((1) of the Securities Act
(R.S.A. 2000, c. S-4) as they existed prior to thei@eal 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 Columbia,p%qtions 45(2) (5) and (22), and 74(2) (4)
and (19) of the Securities Act (R.S.BE\199 , ch. 418);

@ii)  in Manitoba, &c’ﬁons 19(3) and 58(1)(a) of the Securities Act
(Manitoba) and section 90 of th@curities Regulation MR 491/88R,;

(iv) in unswick, section 2.8 of Local Rule 45-501 Prospectus
and Registration Eer ;

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

1) in Nova Scotia, sections 41(1)(e) and 77(1)(d) of the Securities Act
(R.S.N 89, c. 418);

E Q (vii)  in Northwest Territories, section 3(c) and (z) of Blanket Order No. 1;
\ (viii)  in Nunavut, section 3(c) and (z) of Blanket Order No. 1;
(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 Securitiﬁ
Act, 1988 (S.S. 1988-89, c. S-42.2); N

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

A
(©) the security holder, as at the date of the trade, holds s&%ies of the
investment fund that have one or both of the following characteristics;k

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

(i) a net asset value of not less than’tﬂe minimum amount prescribed
by securities legislation referred to in paragraph (abgmder which the initial trade was
conducted.

Q
M.O 2009-04, s. 8.9. (1/
'\ N

8.10. Private investment club !

The dealer registration r ement does not apply in respect of a trade in a
security of an investment fund i f the following apply:

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

(b)  the fu Q‘Ues not seek and has never sought to borrow money from the
public; Q

(c) G&nd does not distribute and has never distributed its securities to the

public; Q_

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

rage fees;
N

(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 caw
on business in Canada or a jurisdiction of Canada; N

(b) the fund has no promoter or investment fund manager other thar(a)e trust
company or trust corporation referred to in paragraph (a); N

(c) the fund commingles the money of different estates;ﬂd rusts for the
purpose of facilitating investment.

(2) Despite subsection (1), a trust company or trust corpor Qreglstered under the
laws of Prince Edward Island that is not registered def the Trust and Loan
Companies Act (Canada) or under comparable legis in another jurisdiction of

Canada is not a trust company or trust corporation for urpose of paragraph (1)(a).
M.O 2009-04, s. 8.11. Q’\
8.12. Mortgages (1/

a

(1) In this section, “syndicated mottgage” means a mortgage in which 2 or more
persons participate, directly or indirestly, as lenders in the debt obligation that is
secured by the mortgage.

(2)  Subject to subsectign
respect of a trade ina m
who is registered o
mortgage brokerag

, the dealer registration requirement does not apply in
e on real property in a jurisdiction of Canada by a person
sed, or exempted from registration or licensing, under
ortgage dealer legislation of that jurisdiction.

3) In Alber%ritish Columbia, Manitoba, Québec and Saskatchewan, subsection
(2) does not@ in respect of a trade in a syndicated mortgage.

4) rsection does not apply in Ontario.

&

§o‘5009-04, s. 8.12.
‘a 3. Personal property security legislation

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

(2)  This section does not apply in Ontario.

M.O 2009-04, s. 8.13.

8.14. Variable insurance contract Q'\b‘
(1) In this section (1/

“contract”, “group insurance”, “insurance company”, “life insuran Da‘n‘a “policy”
have the respective meanings assigned to them in the legislation ggrenced opposite
the name of the local jurisdiction in Appendix A of RegulatiQqn 4%-106 respecting
Prospectus and Registration Exemptions (chapter V-1.1, r. 21); \/

“variable insurance contract” means a contract of ljjQ irgjrance under which the
interest of the purchaser is valued for purposes of conv r or surrender by reference
to the value of a proportionate interest in a specified pdriNlio of assets.

(2)  The dealer registration requirement do 'hQ apply in respect of a trade in a
variable insurance contract by an insurance ?{/Qany if the variable insurance contract
is

a
(@) acontract of group insu@ce,

(b)  a whole life insuran Yantract providing for the payment at maturity of an
amount not less than 75% of t@mium 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 an ct fund to which contributions are made only from policy
dividends and poli&proceeds, or

(d) (ayXriable life annuity.

M.O 2@% s. 8.14.
8. S.QSchedule [l banks and cooperative associations — evidence of deposit
}’1: The dealer registration requirement does not apply in respect of a trade in an

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

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

(1) 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/
a
“executive officer” has the same meaning as in section 1.1 of ReN&ﬁon 45-106
respecting Prospectus and Registration Exemptions; !

“permitted assign” has the same meaning as \/section 2.22 of
Regulation 45-106 respecting Prospectus and Registration Ex ons;

“plan” means a plan or program established or ned by an issuer providing
for the acquisition of securities of the issuer by emplo&s, executive officers, directors
or consultants of the issuer or of a related entity of thgissuer;

“plan administrator” means a trusteegs todian, or administrator, acting on
behalf of, or for the benefit of, employees, ex?e}Ative officers, directors or consultants of
an issuer or of a related entity of an issuer\ .

“related entity” has the sa Hbaning as in section 2.22 of Regulation 45-106
respecting Prospectus and Regis %on' Exemptions.

(2)  The dealer registratjoR\equirement does not apply in respect of a trade made
pursuant to a plan of tf@ er in a security of an issuer, or an option to acquire a
security of the issuer, by the issuer, a control person of the issuer, a related entity
of the issuer, or a % ministrator of the issuer with any of the following:

(@) tI—@suer;

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

§ (c) a permitted assign of a person referred to in paragraph (b).

The dealer registration requirement does not apply in respect of a trade in a
security of an issuer, or an option to acquire a security of the issuer, made by a plan
administrator of the issuer if

(@) the trade is pursuant to a plan of the issuer, and
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(b)  the conditions in section 2.14 of Regulation 45-102 respecting Resale of
Securities (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

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

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 is if the
trades are permitted by a plan of the issuer: b‘ N

(@) atrade in a security of the issuer’'s own issue if a divi gnd 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; \)

the security holder makes an optional cash payment rchase the security of the
issuer that trades on a marketplace.

(b)  subject to subsection (2), a trade in a se% )ne issuer’s own issue if

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 gpgsued and outstanding securities of the
class to which the plan relates as at the bpqnnlng of the financial year.

(2) The aggregate number of securities isgﬁ under the optional cash payment

(3) A plan that permits the tra scribed in subsection (1) must be available to
every security holder in Canada ich the dividend or distribution out of earnings,
surplus, capital or other source vailable.

4) This section is n@ ble in respect of a trade in a security of an investment
fund.

(5)  Subject to Qection 8.4 of Regulation 45-106 respecting Prospectus and
Registration E@ptions (chapter V-1.1, r. 21), if the security traded under a plan
described inEulp¥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
recege security under the plan either a description of the material attributes and

eristics of the security traded under the plan or notice of a source from which the

éupant can obtain the information without charge.

M.O 2009-04, s. 8.17; M.O. 2011-03, s. 25.

Regulation 31-103 May 1, 2014 Page 32



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

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

e

(b) in the case of a trust, the terms of the trust expressly provide t@those
terms are governed by the laws of a jurisdiction of Canada; b‘ N

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

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

“foreign security” means \>

(@) a security issued by an issuer incorpora% med or created under the
laws of a foreign jurisdiction, or

(b)  asecurity issued by a government f&?o‘reign jurisdiction.

(2)  Subject to subsections (3) and (4), thglx,'aler registration requirement does not
apply in respect of any of the following: f\ .

(@ an activity, other tha Sale of a security, that is reasonably necessary to
facilitate a distribution of secunt@ are offered primarily in a foreign jurisdiction;

(b) a trade in a d@secunty with a Canadian permitted client during the
security’s distribution, if bt security is offered primarily in a foreign jurisdiction and
a prospectus has not filed with a Canadian securities regulatory authority for the
distribution;

(© @de in a debt security that is a foreign security with a Canadian
permitted clig¢nty¥ther than during the security’s distribution;

trad ade during the security’s distribution under a prospectus that has been filed
with &Canadian securities regulatory authority;

?@2 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 registrati&
as a dealer would permit it to carry on in the local jurisdiction; '\

O

(© the person engages in the business of a dealer in the foreign juris(dlmion in
which its head office or principal place of business is located; b‘ N

(d)  the person is acting as principal or as agent for 4
0] the issuer of the securities, 0\/
(i) a permitted client, or 5
(i)  a person that is not a resident of Cfaﬂada;

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

Service.

)
(4)  The exemption under subsect_ign(Z) is not available to a person in respect of a
trade with a Canadian permitted cIi$ less one of the following applies:

(@) the Canadian peRed client is a person registered under the securities
legislation of a jurisdiction Qf §&gnada as an adviser or dealer;

(b) the per Qas notified the Canadian permitted client of all of the
following: é‘

fi@ the person is not registered in the local jurisdiction to make the

trade;

(i) the foreign jurisdiction in which the head office or principal place of
busij f the person is located,;

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

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

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

(6) In Ontario, subsection (5) does not apply to a person that complies with the M%‘
and fee payment requirements applicable to an unregistered exempt internati firm
under Ontario Securities Commission Rule 13-502 Fees.
A
(7) The adviser registration requirement does not apply to a perso ins exempt
from the dealer registration requirement under this section if the perﬁ provides advice
to a client and the advice is \/
(@) in connection with an activity or trade described 03\3 subsection (2), and

(b) not in respect of a managed account of tt.

M.O 2009-04, s. 8.18; M.O. 2011-03, s. 26. ™
8.19. Self-directed registered education s?@s plan

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

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

(b) under WhiC§subscriber maintains control and direction over the plan
that enables the subsggdey/to direct how the assets of the plan are to be held, invested

or reinvested subje mpliance with the Income Tax Act.

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

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

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

(i) a Canadian financial institution;

(i) in Ontario, a financial intermediary;

Regulation 31-103 May 1, 2014 Page 35



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

(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 re '@tion
requirement does not apply in respect of the following trades in exchange contrgtvs

)
(@) a trade by a person made r\b‘

(1) solely through an agent who is a registered .I& if the dealer is
registered in a category that permits the trade, or \)

(i) to a registered dealer who is purchasi )prlnmpal if the dealer is
registered in a category that permits the trade; 6

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

local jurisdiction. (1/

(2) An individual referred to in subsecw 4¢1)(b) must not do any of the following:

(@) advertise or engage |} ~‘\3motiona| activity that is directed to persons in
the local jurisdiction during the 6 %s preceding the trade;

(b) pay any com@on or finder’s fee to any person in the local jurisdiction in
connection with the tradb

3) In Saskatch > the dealer registration requirement does not apply in respect of
either of the followi

(@ (@ jMde in an exchange contract made solely through an agent who is a
registere er, 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
p;(c sing as principal, if the dealer is registered in a category that permits the trade.

™0 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 81&?2‘
respecting Mutual Funds;

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

“permitted supranational agency” means any of the following: k

€) the African Development Bank, established by t Qreement Establishing
the African Development Bank which came into force September 10, 1964, that
Canada became a member of on December 30, 1982;&6

(b) the Asian Development Bank, establisf\d under a resolution adopted by
the United Nations Economic and Social Commi ﬁw for Asia and the Pacific in 1965;

(c) the Caribbean Development (%ank, established by the Agreement
Establishing the Caribbean Developn@m Bank which came into force on
January 26, 1970, as amended, thatgﬂada is a founding member of;

the Agreement Establishing th ropean Bank for Reconstruction and Development
and approved by the Euro ank for Reconstruction and Development Agreement
Act (S.C. 1991, c. 12),t ada is a founding member of;

(d)  the European Bank§&'Reconstruction and Development, established by

(e) the | Qﬂherican Development Bank, established by the Agreement
establishing th ter-American Development Bank which became effective
December 30, @ as amended from time to time, that Canada is a member of;

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

() the International Finance Corporation, established by Articles of
Mreement 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 corporatidr\?q‘
Canada,

(d)  a debt security secured by or payable out of rates or taxesfevied under
the law of a jurisdiction of Canada on property in the jurisdiction and q\l tible by or
through the municipality in which the property is situated,; 4

(e) a debt security issued by or guaranteed by a Can@ﬂinancial institution
or a Schedule Il bank, other than debt securities that ar ordinate in right of
payment to deposits held by the issuer or guarantor of thogade®t securities;

() a debt security issued by the Comité de sttion de la taxe scolaire de I'lle
de Montréal; '\b‘

(9) a debt security issued by or nteed by a permitted supranational
agency if the debt securities are payable in thegurrency of Canada or the United States
of America. f\ N

(3)  Paragraphs (2)(a), (c) and ((gé\not apply in Ontario.
M.O 2009-04, s. 8.21; M.O. 20@, s. 1

8.22. Small security h elling and purchase arrangements
(1) Inthis secti(&Q‘
“exchan@neans

(a XInc.,
Q@ TSX Venture Exchange Inc., or
\ (© an exchange that

0] 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, orf\

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

(2)  The dealer registration requirement does not apply in res eﬁk)f a trade by an
issuer or its agent, in securities of the issuer that are listed on @w{hange, if all of the
following apply: 5

(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;

the security holder’s participation in the arra nt referred to in paragraph (a), other
than a description of the arrangement’s operg#ton, procedures for participation in the
arrangement, or both; r\ .

(b)  the issuer and its agent do not prg\hue advice to a security holder about

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

(d) at the time trade after giving effect to a purchase under the
arrangement, the mark 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

3) For t‘r%?rfoses 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 r@g ligible to participate in the arrangement provided for in the policy is not
an exe@ n from, or variation of, the significant subject matter of the policy.

$

O N009-04, s. 8.22: M.O. 2011-03, s. 28.

N
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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 r\b‘

(© not in respect of a managed account of the client. k

M.O 2009-04, s. 8.23. >\>
8.24. IIROC members with discretionary authority &O

The adviser registration requirement does n pply 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 register, aler is a member of IIROC and the
advising activities are conducted in accordancetith the rules of IROC.

LN

M.O 2009-04, s. 8.24. 4

8.25. Advising generally ?“

(1) For the purposes of@ections (3) and (4), “financial or other interest” includes

the following: O

€) owney, @‘beneflmal or otherwise, in the security or in another security
issued by the sam suer;

(b) c&tlon in respect of the security or another security issued by the same

issuer; Q_

% a commission or other compensation received, or expected to be
d, 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 tv‘

interest concurrently with providing the advice: Q'\
(@)  the person; (1/
| | o
(b) any partner, director or officer of the person; r\

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

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

'\

(5)  This section does not apply in Ontario.q/Q

M.O 2009-04, s. 8.25. f\ .
8.26. International adviser "k
(2) Despite section 1.2, Iberta, British Columbia, New Brunswick and

Saskatchewan, a referencet®securities" in this section excludes “exchange contracts”.

(2) In this section O

“aggregate Qnsolidated gross revenue” does not include the gross revenue of
an affiliate of th@dviser if the affiliate is registered in a jurisdiction of Canada;

“‘C n 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
\e (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 res @f its
acting as an adviser to a Canadian permitted client if the adviser does not a that
client on securities of Canadian issuers, unless providing that advice is int&eptal to its
providing advice on a foreign security. '\

(4) The exemption under subsection (3) is not available unle ~‘!&of the following

apply: | )\?

(@) the adviser’'s head office or principal placa siness is in a foreign

jurisdiction; &

(b) the adviser is registered or operates urf¥er an exemption from registration,
under the securities legislation of the foreign J iction in which its head office or
principal place of business is located, in a ca of registration that permits it to carry
on the activities in that jurisdiction that registraggn as an adviser would permit it to carry
on in the local jurisdiction; '\ .

(© the adviser engage the business of an adviser in the foreign
jurisdiction in which its head o % mcipal place of business is located;

(d) as at the end its most recently completed financial year, not more
than 10% of the aggreg@a solidated gross revenue of the adviser, its affiliates and

its affiliated partnershg s derived from the portfolio management activities of the
adviser, its affiliate I'ts affiliated partnerships in Canada;

(e) b€gre advising a client, the adviser notifies the client of all of the
following:

0] the adviser is not registered in the local jurisdiction to provide the

ava@cribed 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;

() the adviser has submitted to the securities regulatory authority
completed Form 31-103F2 Submission to Jurisdiction and Appointment of Age r
Service.

(5) A person that relied on the exemption in subsection (3) during tizg, 42 month
period preceding December 1 of a year must notify the regulator or, h\ ébec, the
securities regulatory authority of that fact by December 1 of that yeaLk

(6) In Ontario, subsection (5) does not apply to a person tha\tﬁ:ﬂylies with the filing
and fee payment requirements applicable to an unregistered pt international firm
under Ontario Securities Commission Rule 13-502 Fees. O

M.O 2009-04, s. 8.26; M.O. 2011-03, s. 29. &
DIVISION 3 Exemptions from investment fu%’h&anager registration

8.27. Private investment club (1/

a
The investment fund manageg\ registration requirement does not apply to a
|

person in respect of its acting as nwestment fund manager for an investment fund if
all of the following apply: % '

(@  the fund has @qore than 50 beneficial security holders;

(b) the fund?@ not seek and has never sought to borrow money from the
public;

(© tl@nd does not distribute and has never distributed its securities to the
public; O

@2 the fund does not pay or give any remuneration for investment
ma ent or administration advice in respect of trades in securities, except normal
brQkesage 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 pI%
and in Quebec and Manitoba, includes a simplified pension plan. Q'\
(2) The investment fund manager registration requirement does not a;ﬂx to a
person that acts as an investment fund manager for an investment fund if {qe Jerson is
only required to be registered as an investment fund manager becausel‘Q nvestment
fund is an investment option in a capital accumulation plan. 4

M.O 2009-04, s. 8.28. \)\/
8.29. Private investment fund — loan and trust pools 5

(1) The investment fund manager registration requfrgment does not apply to a trust
company or trust corporation that administers an inwstment fund if all of the following

apply: Q

(@) the trust company or trust corpguétion is registered or authorized by an
enactment of Canada or a jurisdiction of&aqada to carry on business in Canada or a
jurisdiction of Canada; !

(b)  the fund has no pr &er’ or investment fund manager other than the trust
company or trust corporation; @

(© the fund c lees the money of different estates and trusts for the
purpose of facilitating ?\@ment.

(2) The exemp&n In subsection (1) is not available to a trust company or trust
corporation re red under the laws of Prince Edward Island unless it is also
registered u he Trust and Loan Companies Act (Canada) (S.C. 1991, c. 45) or
under co le legislation in another jurisdiction of Canada.

3) (Qs section does not apply in Ontario.

A N
@2009-04, s. 8.29: M.O. 2011-03, s. 31.
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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 jurisdictid\b‘
(b) the person does not act as a dealer, underwriter or adviser in% local
jurisdiction other than as it is permitted to in its principal jurisdiction ac&djng to its

registration; r\

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

(d)  the person complies with Parts 13 and 14; 5

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

M.O 2009-04, . 8.30. (19

PART 9 MEMBERSHIP IN A SELF-REGULATORY ORGANIZATION

9.1. 1IROC membership for inveéékent dealers

An investment dealer m ot act as a dealer unless the investment dealer is a
“Dealer Member”, as define@qder the rules of IIROC.

M.O 2009-04, s. 9.1. O

9.2. MFDA m m%rship for mutual fund dealers
[ ;(6

Exce uébec, a mutual fund dealer must not act as a dealer unless the
mutual f aler is a “member”, as defined under the rules of the MFDA.

O
M. -04, 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; Q'\
() section 12.11; N

. | '\b‘
(h)  section 12.12; 4
() subsection 13.2(3); \)\/

() section 13.3;
<O

(k) section 13.12;

)] section 13.13;

Q
(1) section 13.15; (1/

(m)  subsection 14.2(2); 4

(n)  section 14.6; §?~
(0)  section 14.8; @
section @

(P)
(@) secti&l 2.
(1.1) Subs (1) only applies to a registered firm in respect of a requirement

specified y of paragraphs (1)(a) to (q) if the registered firm complies with the
corres ¥ng IIROC Provisions that are in effect.

(2 QDespite 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;

) section 13.12; '\b‘

(g) section 13.13; Q
(h)  section 13.15; b‘ A
()  subsection 14.2(2); 4 N

() section 14.6; 0\/

(k) section 14.8; O 5

)] section 14.9; &

(m) section 14.12.
(2.1) Subsection (2) only applies to a regigeered firm in respect of a requirement

specified in any of paragraphs (2)(a) tcNm) if the registered firm complies with the
corresponding IIROC Provisions that afe in effect.

(3) (paragpraph revoked). §?~

4) (paragpraph revoke@
(5)  (paragpraph re @

(6) (paragpr%rl%voked).

M.O 2009-04, s

.3; M.O. 2011-03, s. 32; M.O. 2012-01, s. 3.
9.4. @%ptions from certain requirements for MFDA members
(2 QUnIess it is also registered as an exempt market dealer, a scholarship plan
r 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;

() section 12.10; b‘
(9) section 12.11; Q'\
(h) section 12.12; N

| | | '\b‘

0] section 13.3; 4

() section 13.12; \)\/

(k) section 13.13;
<O

)] section 13.15;

(m)  subsection 14.2(2);

Q
(n)  section 14.6; (1/

(o)  section 14.8; 4

(p)  section 14.9; §?~
(q)  section 14.12@

(1.1) Subsection (1) applies to a registered firm in respect of a requirement
specified in any o raphs (1)(a) to (q) if the registered firm complies with the
corresponding MFDQ Provisions that are in effect.

(2) If a rég&;red 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 th@ wing requirements:

eQ(a) 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‘
N
() section 14.8; (19

() section 14.9; ,\b‘ N

(k) section 14.12. 4
(2.1) Subsection (2) only applies to a registered firm in re\szs\ﬁ(of a requirement
specified in any of paragraphs (2)(a) to (k) if the registere\\\m complies with the

corresponding MFDA Provisions that are in effect.
(3)  Subsections (1) and (2) do not apply in Québec&

4) In Québec, the requirements listed in s@ction (1) do not apply to a mutual
fund dealer to the extent equivalent require to those listed in subsection (1) are
applicable to the mutual fund dealer under th[e?ie'gulations in Québec.

LN

M.O 2011-03, s. 33; M.O. 2012-01, 84

PART 10 SUSPENSION AN OCATION OF REGISTRATION — FIRMS
DIVISION 1 When afirm’@gistraﬁon is suspended

10.1. Failure to pay

(2) In this secti&“annual fees” means

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

in British Columbia, the annual fees required under section 22 of the
SQCUNties 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)BE
the Securities Fee regulations (N.W.T. Reg. 066-2008);

(h) in Nunavut, the fees required under section 1(a) of the g}hedule
to R-003-2003 to the Securities Fee regulation, R.R.N.W.T. 1990, c.20, b‘"

0] in Prince Edward Island, the fees required under s tlon 175 of the
Securities Act R.S.P.E.Il., Cap. S-3.1,

()] in Québec, the fees required under section 271.93()@ Québec Securities
Regulation (chapter V-1.1, r. 50),

(k) in Saskatchewan, the annual reglstratloﬁ<¢ees required to be paid by a
registrant under section 176 of The Securities RegBatlons (R.R.S. c. S-42.2 Reg. 1),

and
Q

)] in Yukon, the fees required (lLKjer the Securities Fees Regulations
(O.1.C. 2009\66). f\ N

(2) If a registered firm has not p H"he annual fees by the 30th day after the date the
annual fees were due, the re n of the firm is suspended until reinstated or
revoked under securities Ieglsl

M.O 2009-04, s. 10.1. O
10.2. If IROC me hip is revoked or suspended

If IIRO@vokes or suspends a registered firm’'s membership, the firm’'s
e

registration category of investment dealer is suspended until reinstated or
revoked Securities legislation.

O
M. -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. Qt\b‘
DIVISION 2 Revoking a firm’s registration (1/

a
10.5. Revocation of a suspended registration — firm r\b‘

If a registration has been suspended under this Part rﬁ'\t has not been
reinstated, the registration is revoked on the 2" anniversary of @vspension.

M.O 2009-04, s. 10.5. O 5
10.6. Exception for firms involved in a hearing or prd¢eeding

Despite section 10.5, if a hearing or eeding concerning a suspended
registrant is commenced under securities legi n or under the rules of an SRO, the
registrant’s registration remains suspended.

N\ »

M.O 2009-04, s. 10.6; M.O. 2011-03,2\34.

10.7. Application of Part 10 in &ario

Other than section 1@;@5 Part does not apply in Ontario.

M.O 2009-04, s. 10.7.
PART 11 INTEQIAL CONTROLS AND SYSTEMS
DIVISION 1 pliance

11.1. €§p-liance system

A registered firm must establish, maintain and apply policies and procedures that
\ lish 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 secuhﬂ?s‘
legislation in the category of ultimate designated person to perform the jons
described in section 5.1.

a
(2)  Arregistered firm must designate an individual under subsection m\\%o is one of

the following: 4

(@) the chief executive officer of the registered firm \Vthe firm does not
have a chief executive officer, an individual acting in a ¢ similar to a chief
executive officer;

(b)  the sole proprietor of the registered firm; &
(c) the officer in charge of a division é{tﬂ?‘registered firm, if the activity that
requires the firm to register occurs only withj division and the firm has significant
other business activities. Pl/
)
(3) If an individual who is regisqid as a registered firm’s ultimate designated
person ceases to meet any of the $n~ ions listed in subsection (2), the registered firm
ac

must designate another individua t as its ultimate designated person.

M.O 2009-04, s. 11.2; M.O@ll-OB, s. 36.
11.3. Designating a compliance officer
@ A registereerm must designate an individual who is registered under securities

legislation in t tegory of chief compliance officer to perform the functions described
in section 5.

istered 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
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 'thef
compliance officer to directly access the firm’s board of directors, or individual ing in
a similar capacity for the firm, at such times as the ultimate designated [ﬁ{&pn or the
chief compliance officer may consider necessary or advisable in vievt\ his or her

responsibilities. !

M.O 2009-04, s. 11.4; M.O. 2011-03, s. 37. 0\/

DIVISION 2 Books and records O
11.5. General requirements for records &
(1)  Arregistered firm must maintain records tb'\

(@) accurately record its businesglactivities, financial affairs, and client
transactions, and r\ 2

(b) demonstrate the e en'\\ of the firm's compliance with applicable
requirements of securities legislagQIX

(2)  The records require@er subsection (1) include, but are not limited to, records
that do the following: O

(@) permi any creation and audit of financial statements and other financial
information requiredto be filed or delivered to the regulator or, in Québec, the securities
regulatory auth@;

(b rmit determination of the registered firm’s capital position;

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

\ (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

e

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

(1) client instructions and orders, and

0] permit the generation of account activity reports for cIieit;

() provide securities pricing as may be required by s@&és legislation;

(k) document the opening of client accounts, i@d}g any agreements with

clients; &

()] demonstrate compliance with sections &.2 and 13.3;
(m) demonstrate compliance with c?@int-handling requirements;

(n)  document correspondence \a'\thoplients;

(o) document compliance&"a&supervision actions taken by the firm.
M.O 2009-04, s. 11.5; M.O. 20 , S. 38.
11.6. Form, accessibilj ﬁ retention of records

(1) A reqistered Q‘must keep a record that it is required to keep under securities
legislation

@) Q'gg/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,
@:ecurities 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 transagiiQmywith
the registered firm through that person's account at a Canadian financial institatfpn as a
condition, or on terms that would appear to a reasonable person to be a&quition, of
supplying a product or service, unless this method of settlement v& be, to a
reasonable person, necessary to provide the specific product or serviﬂe that the person
has requested.

M.O 2009-04, s. 11.7. 50\/
11.8. Tied selling &O
A dealer, adviser or investment fund managtibgust not require another person
(@) to buy, sell or hold a security as ®1dition, or on terms that would appear
to a reasonable person to be a condition, of s‘lplying or continuing to supply a product

or service, or r\ N

(b) to buy, sell or use a r“o‘&uct 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. &

11.9. Registrant ac @ aregistered firm’s securities or assets

authority writte ice in accordance with subsection (2) if it proposes to acquire any of

the foIIowingO

@ beneficial ownership of, or direct or indirect control or direction over, a
secQ

@ A registran%ust give the regulator or, in Québec, the securities regulatory

a registered firm;

(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 Iegislationb‘

N

(c) inconsistent with an adequate level of investor protection, or (19
(d)  otherwise prejudicial to the public interest. b‘ N
(3)  Subsection (1) does not apply to the following: 4 '\

(@) a proposed acquisition if the beneficial ownershi N1 direct or indirect
control or direction over, the person whose security is to be actyM&d will not change,;

(b)  aregistrant who, alone or in combination i@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 alreab( 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 authom(s, receipt of a notice under subsection (1),
the regulator or the securities regulatory authority notifies the registrant making the
acquisition that the regulator or gheMSsecurities regulatory authority objects to the
acquisition, the acquisition must ccur until the regulator or the securities regulatory
authority approves it. @

(5) In Ontario, If, w&ﬁo days of the regulator's receipt of a notice under
subsection (1)(a) or f@ regulator notifies the registrant making the acquisition that

the regulator objec e acquisition, the acquisition must not occur until the regulator
approves it.

(6) FoIIov@%ceipt of a notice of objection under subsection (4) or (5), the person
who sub the notice to the regulator or, in Québec, the securities regulatory
authori y request an opportunity to be heardon the matter or, in Québec, to present
obsQ ns and, if applicable, to produce documents to complete its record.

A N
@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.

e

(@) be delivered to the regulator or, in Québec, the securities rgbulatory
authority as soon as possible, b‘ N

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

(b) include the name of each person involved in the acquisLﬁn and

(c) after the registered firm has applied reasona\a\ﬁorts to gather all
relevant facts, include facts regarding the acquisition sufficie enable the regulator
or, in Québec, the securities regulatory authority to determ& e acquisition is

(0 likely to give rise to a conflict of in t,

(i) likely to hinder the regist Afirm in complying with securities
legislation, 6

(i) inconsistent with an a%aquate level of investor protection, or
(iv)  otherwise prejydicial to the public interest.

(3)  This section does not a tb an acquisition in which the beneficial ownership of,
or direct or indirect control grW\ection over, a registered firm does not change.

(4)  This section d ot apply if notice of the acquisition was provided under
section 11.9.

Québec, th rities regulatory authority’s receipt of a notice under subsection (1),
the regu@; r the securities regulatory authority notifies the person making the
acqws@ hat the regulator or the securities regulatory authority objects to the
acq the acquisition must not occur until the regulator or the securities regulatory

5) Excegtci?tish Columbia and Ontario, if, within 30 days of the regulator’s or, in

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 2)

| | R
12.1. Capital requirements r\

(2) If, at any time, the excess working capital of a registered fi?n,kas calculated in
accordance with Form 31-103F1 Calculation of Excess Workin \OQpitaI, is less than
zero, the registered firm must notify the regulator or, ins cbec, 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 Capibg 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 r\ .

(@) $25,000, for a regist eﬂkdviser that is not also a registered dealer or a
registered investment fund mana k '

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

(© $100, r a registered investment fund manager.
(4) Paragra )(c) does not apply to a registered investment fund manager that is
exempt fronf the” dealer registration requirement under section 8.6 in respect of all
investme s for which it acts as adviser.

(5) (Qs section does not apply to a registered firm that is a member of IROC and is
registered 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 oNPe‘
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:

4
(@) the firm has a minimum capital, as calculated in accordam&%ith MFDA
Form 1 MFDA Financial Questionnaire and Report, of not less than !

0] $50,000, if the firm is registered as an e@p( market dealer or
scholarship plan dealer, 5

(i) $100,000, if the firm is registered a/@vestment fund manager;

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

)
(c) the risk adjusted capitaa oﬁhe firm, as calculated in accordance with
MFDA Form 1 MFDA Financial Qggst®nnaire and Report, is not less than zero for 2

consecutive days. §

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

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

If a regi@ed 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 c, the securities regulatory authority 10 days before it

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

(b)  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 reinstat t of
coverage.

(2)  Aregistered dealer must maintain bonding or insurance in respecN&‘ach clause
set out in Appendix A in the highest of the following amounts for each~{lause

(@) $50,000 per employee, agent and dealing repr@ tive or $200,000,
whichever is less; 5

(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€oNJs, or $25,000,000, whichever

is less; '\b‘

(© 1% of the dealer’'s total asset % calculated using the dealer's most
recent financial records, or $25,000,000, Whicnver is less;
a
(d)  the amount determined % be appropriate by a resolution of the dealer’s
board of directors, or individuals ac'%g a similar capacity for the firm.

3) In Québec, this section not apply to a scholarship plan dealer or a mutual
fund dealer registered only in\Quebec.

M.O 2009-04, s. 123@ 2011-03, s. 44.

12.4. Insuranc dviser

(1) Areqi %adwser 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 Qmst
recent financial records, or $25,000,000, whichever is less; ?i/

(©)  $200,000: r\b‘ K

(d) the amount determined to be appropriate by a resq uﬁ)‘h of the adviser’s
board of directors or individuals acting in a similar capacity for th :

M.O 2009-04, s. 12.4; M.O. 2011-03, s. 45. O 5
12.5. Insurance —investment fund manager &
(1)  Arregistered investment fund manager m&hnaintain bonding or insurance

(@) that contains the clauses set ou%/Appendix A, and

a
(b)  that provides for a dﬁﬁlg\aggregate limit or a full reinstatement of

coverage. ?‘

(2) A registered investmen manager must maintain bonding or insurance in
respect of each clause set@n Appendix A in the highest of the following amounts for

each clause: O

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

(b) 1%Yf the investment fund manager’s total assets, as calculated using the
investme manager’s most recent financial records, or $25,000,000, whichever is

less; 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 insuré\?q‘
respect of losses, and any payment or satisfaction of those losses must ade
directly to the registered firm;

2
(b)  the individual or aggregate limits under the policy may only&bﬁffected by
claims made by or on behalf of !

0) the registered firm, or \)\/

(i) a subsidiary of the registered firm hée 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 gulatory authority of a change,
claim or cancellation

a
A registered firm must, as soog as possible, notify the regulator or, in Québec,

the securities regulatory authority iting of any change in, claim made under, or
cancellation of any insurance poligy¥equired under this Division.

M.O 2009-04, s. 12.7. &

DIVISION 3 Audits

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

A Qggred 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
regigft, and must deliver a copy of the direction to the regulator or the securities

reguiatory 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.
e

DIVISION 4 Financial reporting (19

12.10. Annual financial statements

(1) Annual financial statements delivered to the regulator, ! uebec the
securities regulatory authority under this Division for financial years eginning on or
after January 1, 2011 must include the following: \)

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

year, if any; '\

(b)  a statement of financial positi %ned by at least one director of the
registered firm, as at the end of the most 0‘ﬁlently completed financial year and the
financial year immediately preceding the sz{ recently completed financial year, if any;

(© notes to the financial % ents.

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

(3) (paragraph rev @

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

12.11. Inten@%nmal information

(1) @ financial information delivered to the regulator, or in Québec, the
sec 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 financh

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

a
12.12. Delivering financial information — dealer r\b‘

(1) A registered dealer must deliver the following to the regulgtor O, in Québec, the
securities regulatory authority no later than the 90th day after\s&énd of its financial

year: 5

(@) its annual financial statements for the fina,{ ear;

(b) a completed Form 31-103F1 Calcul@yion of Excess Working Capital,
showing the calculation of the dealer's exces Mrking capital as at the end of the
financial year and as at the end of the immedpi/ preceding financial year, if any.

(2) A registered dealer must deliver ti&fqllowing to the regulator or, in Québec, the
securities regulatory authority no latey than the 30th day after the end of the first,
second and third interim period of itgfimMancial year:

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

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

(2.1) Ifare i@ed firm is a member of the MFDA and is registered as an exempt
market dealg§r 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
agcgcoMdance 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 al&
registered in another category.

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

a
12.13. Delivering financial information — adviser r\b‘

securities regulatory authority no later than the 90 day after nd of its financial

year: 5

(@) its annual financial statements for the fina,{ ear;

A registered adviser must deliver the followm%to the regul:%toT!x, in Québec, the

(b) a completed Form 31-103F1 Calcul@yion of Excess Working Capital,
showing the calculation of the adviser's exces M@rking capital as at the end of the
financial year and as at the end of the immedpi/ preceding financial year, if any.

M.O 2009-04, s. 12.13. f\ N
12.14. Delivering financial mform%~ —investment fund manager

(1) A registered mvestment@ manager must deliver the followmg to the regulator
or, in Québec, the securiti Ulatory authority no later than the 90™ day after the end

of its financial year: O

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

(b) a
showing the a
the end
yeatr, if

pleted Form 31-103F1 Calculation of Excess Working Capital,
lation of the investment fund manager’s excess working capital as at
financial year and as at the end of the immediately preceding financial

(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 &
investment fund managed by the investment fund manager during the interim perlod\

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

include the following: N
(@  the name of the fund; 4 '\b‘
(b)  assets under administration of the fund; \)\/
(c) the cause of the adjustment; O 5
(d)  the dollar amount of the adjustment; &

corrections made to purchase and sale trans s affecting either the investment fund

(e) the effect of the adjustment on ne &set value per unit or share and any
or security holders of the investment fund.

)

4) If a registered firm is a memb OC and is registered as an investment fund
manager, the firm is exempt from p phs (2)(b) and (2)(b) if

(@) the firm has a mi capital of not less than $100,000, as calculated in

accordance with IIROC For@@oint Regulatory Financial Questionnaire and Report;

(b)  the firm rs to the regulator or, in Québec, the securities regulatory
authority a comple OC Form 1 Joint Regulatory Financial Questionnaire and
Report, no later t the 90™ day after the end of its financial year, that shows the
calculation of tl@rm s risk adjusted capital as at the end of the financial year and as at
the end of th 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

, no later than the 30™ day after the end of the first, second and third interim

éd 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 '\

(© the firm delivers to the regulator or, in Québec, the securities rgbalatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire an port, no
later than the 30" day after the end of the first, second and third interhq riod of its
financial year, that shows the calculation of the firm’s risk adjusted cﬁgi’:al as at the end
of the interim period and as at the end of the immediately precedir@ th, 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/QO

(2) Despite subsections 12.10(1), 12.11(1), 12.%1) and (2), 12.13 and 12.14(1)
and (2), the annual financial statements, the 'rerm financial information, and the
completed Form 31-103F1 Calculation of E@Working Capital, for a financial year
beginning in 2011 or for interim periods relatipg to a financial year beginning in 2011
may exclude comparative information for )@ preceding financial period.

(2) Despite subsection 12.12(2 Tﬁ‘b first interim financial information, and the first
completed Form 31-103F1 Cal m)n of Excess Working Capital, required to be
delivered in respect of an intertf riod beginning on or after January 1, 2011 must be
delivered no later than the @gay after the end of the interim period.

(3) Despite subse '@12.14(2), the first interim financial information, the first

completed Form 3 1 Calculation of Excess Working Capital, and the description
of any net asset W{ue adjustment, required to be delivered in respect of an interim
period beginni or after January 1, 2011 must be delivered no later than the 45"

day after the(eng™of the interim period.

M.Oé(@%s. 11.
\y
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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.

M.O 2009-04, s. 13.1; M.O. 2011-03, s. 51. 2)

| M -
13.2. Know your client r\
(2) For the purpose of paragraph 2(b) in Ontario, Nova Scoti ~&New Brunswick,
“insider” has the meaning ascribed to that term in the S Act except that
“reporting issuer”, as it appears in the definition of “insider”, i e read as “reporting

issuer or any other issuer whose securities are publicly tra@
(2)  Aregistrant must take reasonable steps to &

(@) establish the identity of a cIienmJNP,‘ if the registrant has cause for
concern, make reasonable inquiries as to theq/ ation of the client,

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

(c) ensure that it has Ec'lent information regarding all of the following to
enable it to meet its obligati(&mder section 13.3 or, if applicable, the suitability
requirement imposed by a O:

0] t @ﬂ’s investment needs and objectives;

(i) %e client’s financial circumstances;

the client’s risk tolerance, and

@2 establish the creditworthiness of the client if the registered firm is financing
the 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 uhq?r‘
this section current.

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

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

(@) the permitted client has waived, in writing, ?brequirements 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 applyto ar @ant in respect of a client for which the
registrant only trades securities referred to in ?pimgraphs 7.1(2)(b) and (2)(c).

N\ »

M.O 2009-04, s. 13.2; M.O. 2011-03,2\52.

13.3. Suitability ?‘

(1) A registrant must ?a;% reasonable steps to ensure that, before it makes a

recommendation to or an instruction from a client to buy or sell a security, or
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 cIi@nstructs a registrant to buy, sell or hold a security and in the
nable opinion following the instruction would not be suitable for the

registrant’s ga
client, th trant must inform the client of the registrant’s opinion and must not buy
or sell @ curity unless the client instructs the registrant to proceed nonetheless.

( This section does not apply if the client is a registered firm, a Canadian financial
\ ution 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

Regulation 31-103 May 1, 2014 Page 69



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

(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

e

(1)  Arregistered firm must take reasonable steps to identify existing materia(l;anflicts
of interest, and material conflicts of interest that the registered firm in itjyeasonable
opinion would expect to arise, between the firm, including each individuak cting on the
firm's behalf, and a client. 4

13.4. ldentifying and responding to conflicts of interest

(2) A registered firm must respond to an existing or pote@%onflict of interest
identified under subsection (1). 5

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

(4) This section does not apply to an invggtment fund manager in respect of an
investment fund that is subject to Regulgtion 81-107 respecting Independent Review
Committee for Investment Funds (chﬂer -1.1,r. 43).

M.O 2009-04, s. 13.4. ? )
13.5. Restrictions on cert@\managed account transactions

Q) In this section, , nsible person” means, for a registered adviser,

(@ the a&ser,

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

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

cI? ntof the adviser:

0] an employee or agent of the adviser;

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

(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 (39

(i) the written consent of the client to the purchase is obBigg: before
the purchase; r\

(b) purchase or sell a security from or to the investment ﬁ‘blio of any of the

following: \)
D

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

(i)  an investment fund for W%’F\a responsible person acts as an

adviser, (1/

(© provide a guarantee or Ioawoa responsible person or an associate of a
responsible person. !

M.O 2009-04, s. 13.5. \a

13.6. Disclosure when r@@@mending related or connected securities

A registered ust not make a recommendation in any medium of
communication to Il or hold a security issued by the registered firm, a security of
a related issuer or,\uring the security’s distribution, a security of a connected issuer of
the registered @unless any of the following apply:

(a e firm discloses, in the same medium of communication, the nature and
extent relationship or connection between the firm and the issuer;

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
\ﬁanaged 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.

Regulation 31-103 May 1, 2014 Page 71



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

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 s to
pay or receive a referral fee;

)
“referral fee” means any form of compensation, direct or indirep&%‘aid for the
referral of a client to or from a registrant. !

M.O 2009-04, s. 13.7. \)\/
13.8. Permitted referral arrangements 5

A registered firm, or a registered individual Wfée registration is sponsored by
the registered firm, must not participate in a referrab@rrangement with another person

unless, :

@) before a client is referred by or(tL'the registrant, the terms of the referral
arrangement are set out in a written agre\ement between the registered firm and the

person; 4

(b)  the registered firmr WS all referral fees, and

(c) the registragn@\, ensures that the information prescribed by
subsection 13.10(1) is d to the client in writing before the party receiving the

referral either opens unt for the client or provides services to the client.

/
M.O 2009-04, s. 1@{; M.O. 2011-03, s. 54.
13.9. Verif n%e gualifications of the person receiving the referral

istered 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

reqsowable steps to satisfy itself that the person has the appropriate qualifications to
@ide the services, and if applicable, is registered to provide those services.

M.O 2009-04, s. 13.9; M.O. 2011-03, s. 54.
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13.10. Disclosing referral arrangements to clients

(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 natuh\%?
the services to be provided by each party;

(c) any conflicts of interest resulting from the relationship betweeB‘tt]e parties
to the agreement and from any other element of the agreement;

(d) the method of calculating the referral fee and, to thg B!?ent possible, the

amount of the fee; \)

(e) the category of registration of each regi hat 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 nature of the referral, the
activities that the registrant is not permitted to engagbm

) if a referral is made to a regist a statement that all activity requiring
registration resulting from the referral arranggsent will be provided by the registrant
receiving the referral; r\ .

(9) any other informationghata reasonable client would consider important in
evaluating the referral arrangem

(2) If there is a change t\Nthe information set out in subsection (1), the registrant
must ensure that written sure of that change is provided to each client affected by
the change as soon a ible and no later than the 30th day before the date on which
a referral fee is nex or received.

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

13.11.R arrangements before September 28, 2009

(2) (Qs Division applies to a referral arrangement entered into before
SQptdnber 28, 2009 if a referral fee is paid under the referral arrangement after
\§lember 28, 20009.

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 money %}
a short term basis to an investment fund it manages, if the loan is for the purpos&s\

funding redemptions of its securities or meeting expenses incurred by the in ent
fund in the normal course of its business.

4
M.O 2009-04, s. 13.12; M.O. 2011-03, s. 56. r\b‘
13.13. Disclosure when recommending the use of borrowed n@

(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, agfose the purchase, provide
the client with a written statement that is substantially SK o the following:

risk than a purchase using cash resources oflyNJf you borrow money to purchase
securities, your responsibility to repay the lo pay interest as required by its terms
remains the same even if the value of the se?;ﬁlwes purchased declines.”.

“Using borrowed money to finance the %{P‘se of securities involves greater
f

a
(2)  Subsection (1) does not apply if n'e\of the following applies

(@) the registrant has ?a'ed the client with the statement described under
subsection (1) no earlier than t&mh day before the date of the proposed purchase,

(b) (paragraph ed).
(© the cli PQ?a permitted client.

M.O 2009-04, @.13; M.O. 2011-03, s. 57.

DIVISIO omplaints

13.JQQplication of this Division

This Division does not apply to an investment fund manager in respect of its
Xctivities 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. Qt\b‘
13.16. Dispute resolution service (1/

a
(1) In this section, r\b‘

“complaint” means a complaint that \/'\
(a) relates to trading or advising activity of Qgistered firm or a
representative of the firm; and

(b) is received by the firm within 6 years of @day when the client first knew
or reasonably ought to have known of an act ob@mission that is a cause of or
contributed to the complaint; Q

“OBSI” means the Ombudsman for Ba%g Services and Investments.

)
(2) If a registered firm receives a cpmplaint from a client, the firm must, as soon as
possible, provide the client with itten acknowledgement of the complaint that
includes the following: % '

(@) adescription @e $irm's obligations under this section;

(b) the step the client must take in order for an independent dispute
resolution or mediay rvice to be made available to the client under subsection (4);

(© t me of the independent dispute resolution or mediation service that
will be madefavgflable to the client under subsection (4) and contact information for the

service. Q_

3) Qregistered firm decides to reject a complaint or to make an offer to resolve a
c int, the firm must, as soon as possible, provide the client with written notice of
\ ecision and include the information referred to in subsection (2).

(4) A registered firm must as soon as possible ensure that an independent dispute

resolution or mediation service is made available to a client at the firm’'s expense with
respect to a complaint if either of the following apply:

Regulation 31-103 May 1, 2014 Page 75



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

(@) after 90 days of the firm’s receipt of the complaint, the firm has not given
the client written notice of a decision under subsection (3), and the client has notified
the independent dispute resolution or mediation service specified under
paragraph (2)(c) that the client wishes to have the complaint considered by the service;

(b) within 180 days of the client’s receipt of written notice of the firm’s decision
under subsection (3), the client has notified the independent dispute resolution
mediation service specified under paragraph (2)(c) that the client wishes to have'*{j?ak
complaint considered by the service.

(5)  Subsection (4) does not apply unless the client agrees that any amopgt.the client
will claim for the purpose of the independent dispute resolution or med’& service’'s
consideration of the complaint will be no greater than $350,000. 4

resolution or mediation service under subsection (4), a r red firm must take
reasonable steps to ensure that OBSI will be the servicedat S made available to the

client. &

(7) Subsection (6) does not apply in Québec. '\b‘

(6) For the purposes of the requirement to make available a&\cﬂependent dispute

(8) This section does not apply in respect complaint made by a permitted client
that is not an individual.
N\ »

M.O 2009-04, s. 13.16; M.O. 2014-03;,& 1.

PART 14 HANDLING CLIEN OUNTS - FIRMS
DIVISION 1 Investment f@managers

14.1. Application of art to investment fund managers

not apply to aknyestment fund manager in respect of its activities as an investment
fund manag@
oN I
NOT IN FORCE — Will be in force on July 15, 2015
Amendments — (M.O. 2013-11, s. 7)

Other thag Qction 14.6, subsection 14.12(5) and section 14.14, this Part does

N 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.

Regulation 31-103 May 1, 2014 Page 76



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

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 (1/

)
14.2. Relationship disclosure infomat'%n

(1)  Arregistered firm must deli %a client all information that a reasonable investor
would consider important abou@client's relationship with the registrant.

(2)  Without limiting s ion (1), the information delivered under that subsection
must include the folloy

@ a de&thion of the nature or type of the client’'s account;

(b) (@ y€neral description of the products and services the registered firm
offers to nt

ﬁ? a general description of the types of risks that a client should consider
wRerNmaking 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 purcﬁ\ e
through the registered firm;

0] a description of the content and frequency of reporting for eacs‘apcount or
portfolio of a client; r\

0) disclosure of the firm’s obligations if a client has a c m"panint contemplated
under section 13.16 and the steps that the client must take in or or an independent
dispute resolution or mediation service to be made available e client at the firm’s
expense;

(k) a statement that the registered firm has éﬁ*obligation to assess whether a
purchase or sale of a security is suitable for a client wor to executing the transaction or
at any other time; Q

)] the information a registered {rb must collect about the client under
section 13.2. y\ 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). Q

(5.1) A registered firm must not impose any new operating charge in r@pect of an
account of a client, or increase the amount of any operating charge iN pect of an
account of a client, unless written notice of the new or increased ogerating charge is
provided to the client at least 60 days before the date on w% e imposition or

increase becomes effective. 0

(6)  This section does not apply to a registered firm i skct of a permitted client
that is not an individual. ,«I@

(7)  Except for subsections (5.1), (6) and (Sws section does not apply to a
registered dealer in respect of a client for who ealer purchases or sells securities
only as directed by a registered adviser actinq%\e client.

(8) A registered dealer referred to ilNsupsection (7) must deliver the information
required under paragraphs (2)(a) anid (e) to (j) to the client in writing, and the
information in paragraph (2)(b) or in writing, before the dealer first purchases or

sells a security for the client.

M.O 2009-04, s. 14.2; M.O@{l-OS, S. 60; M.O. 2013-11, s. 10; M.O. 2014-03, s. 2.
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14.3. Disclosure to clients about the fair allocation of investn@f\apportunities

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

(@  when the adviser opens an account for&e client, and

(b) if there is a significant change @ summary last delivered to the client,
in a timely manner and, if possible, before the fjg next

)
0] purchases or selliE s'&:urity for the client, or

(i) advises th@o purchase, sell or hold a security.

M.O 2009-04, s. 14.3. @

14.4. When the firm relationship with a financial institution

(2) If a registerQ firm opens a client account to trade in securities, in an office or
branch of a C%dian financial institution or a Schedule IIl bank, the registered firm
must give t nt a written notice stating that it is a separate legal entity from the
Canadia cial institution or Schedule 11l bank and, unless otherwise advised by the
regstr@ curities purchased from or through the registrant

E (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 permittet.

M.O 2009-04, s. 14.4. N
e

14.5. Notice to clients by non-resident registrants !

provide a client in the local jurisdiction with a statement % riting disclosing the

(1) A registered firm whose head office is not located in @AI jurisdiction must
following:

(@ the firm is not resident in the local jurisdicﬁn;

(b)  the jurisdiction in Canada or the &elgn jurisdiction in which the head
office or the principal place of business of the AXYs located;

(© all or substantially all of the]\sets of the firm may be situated outside the

local jurisdiction; !

(d)  there may be diffic enforcing legal rights against the firm because of
the above;

(e) the name a@ress of the agent for service of process of the firm in the
local jurisdiction.

(2)  This sectipn™oes not apply to a registered firm whose head office is in Canada if
the firmis regl d in the local jurisdiction.

M.O 200 ‘§ 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 4

- o
€) in the client’s name, r\
(b) on behalf of the client by a custodian or sub-custodian\T/H&t

(1) meets the guidelines prescribed for acting; 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 Interipy¢ional Settlements’ framework for
international convergence of capital measuremeét'and capital standards, or

(c) on behalf of the client by a regi%ed dealer that is a member of an SRO
and that is a member of Canadian In}%stor Protection Fund or other comparable
compensation fund or contingency trusg fund.

(2)  Section 14.6 does not ar@ﬁ registered firm that is subject to subsection (1).

M.O 2009-04, s. 14.7. &

14.8. Securities subj a safekeeping agreement

A registereaQrm that holds unencumbered securities for a client under a written
safekeeping a ent must

(a gregate the securities from all other securities,
Q@ identify the securities as being held in safekeeping for the client in
\e (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 un(bk
a written safekeeping agreement must '\

(@) segregate and identify the securities as being held in trust for @client,
and b“’

(b)  describe the securities as being held in segregation on~k
0] the registrant’s security position record, \)\/
(i) the client’s ledger, and O 5
(i) the client’s statement of account.

(2)  Securities described in subsection (1) maé&\segregated in bulk.

M.O 2009-04, s. 14.9. (1/

)
DIVISION 4 Client accounts 4 '\
14.10. Allocating investment o &tﬁnities fairly

A registered advise@gst ensure fairness in allocating investment opportunities
among its clients.

M.O 2009-04, s. 14%@

14.11. Selling ®5signing client accounts

If Q&ered firm proposes to sell or assign a client’s account in whole or in part
to ano egistrant, the registered firm must, prior to the sale or assignment, give a

writ lanation of the proposal to the client and inform the client of the client’s right
t?cl e the client’'s account.

™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 confirmatic;{b‘

(1) A registered dealer that has acted o alf of a client in connection with a
purchase or sale of a security must promp§y deliver to the client or, if the client
consents in writing, to a registered advisQr\ae,ting for the client, a written confirmation of
the transaction, setting out the following:

(@ the quantity and de %ﬁon of the security purchased or sold;

(b)  the price per @rity paid or received by the client;

(c e commission, sales charge, service charge and any other amount
charge@ spect of the transaction;
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(d)  whether the registered dealer acted as pn‘@pal or agent;

took place, or if applicable, a statement tha ransaction took place on more than
one marketplace or over more than one day;

)
() the name of the dealing rgpresentative, if any, involved in the transaction;

(g) the settlement da@% transaction;

(h) if applicable, th&\the 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 s s distribution, a security issued by a connected issuer of the
registered dealer.

(e) the date and the name of the marFtb&ace, if any, on which the transaction

(2 Ifa tran@gion under subsection (1) involved more than one transaction or if the
transaction {0ok“¥place 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 chq?r‘
received directly from a security holder must promptly deliver to the security @er a
written confirmation of the redemption, setting out the following:

a
(@) the quantity and description of the security redeemed, r\b‘

(b) the price per security received by the client; \jk

(© the commission, sales charge, service charg any other amount
charged in respect of the redemption; O

(d)  the settlement date of the redemption. &

(6)  Section 14.12 (5) does not apply to tra%g\'m a security of an investment fund
made on reliance on section 8.6.

M.O 2009-04, s. 14.12; M.O. 2011-03, s. 5{ M.O. 2013-11, s. 15.
14.13. Confirmations for certain a%Tg‘Matic plans

The requirement under n 14.12 to deliver a confirmation promptly does not
apply to a registered deale@gspect of a transaction if all of the following apply:

(@ the clie the dealer prior written notice that the transaction is made
pursuant to the cI| rticipation in an automatic payment plan, including a dividend
reinvestment p r an automatic withdrawal plan in which a transaction is made at
least monthly; %

)qg}e registered dealer delivered a confirmation as required under
sectio 2 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; Q
(b)  during the month, a transaction was effected in the account%—t;pr than a

transaction made under an automatic withdrawal plan or an automatic& ent plan,
including a dividend reinvestment plan. !

(2.1) Subsection (2) does not apply to a mutual fund dealer\\onnection with its
activities as a dealer in respect of the securities listed in parag 1(2)(b).

(3) A registered adviser must deliver a statement t ient 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 cli@( every 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 fQg¢lyde all of
the following information for each transaction made for the client or pQ rity holder
during the period covered by the statement: 4

(@) the date of the transaction; Q/Q

(b)  whether the transaction Wastﬂpurchase, sale or transfer,

(c) the name of the secu@

(d)  the number of se IeS;

(e) the price p rity if the transaction was a purchase or sale;

) the to QATUe of the transaction if it was a purchase or sale.

B A StW delivered under subsection (1), (2), (3) or (3.1) must include all of
in

the followin mation about the client’s or security holder’'s account as at the end of
the perio@; ich 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) anc@‘do not apply to a scholarship plan dealer if both of the
following apply: O

(@) thed not registered in another dealer or adviser category;

(b) tl@ealer delivers to the client a statement at least once every 12 months
that provide@ nformation in subsections (4) and (5).

O
<
\y
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M.O 2009-04, 5. 14.14: M.O. 201-03, s. 64. \)\/
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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 b‘ N

16.1. Change of registration categories —individuals 4 '\

On September 28, 2009, an individual registered in a cat@sﬁeferred toin

(@  column 1 of Appendix C, opposite the na ohhe local jurisdiction, is
registered as a dealing representative, &rb

(b) column 2 of Appendix C, opposite thb@ame of the local jurisdiction, is
registered as an advising representative, and Q

(c) column 3 of Appendix C, oppo the name of the local jurisdiction, is
registered as an associate advising reprea@tative.

M.O 2009-04, s. 16.1. “\
16.2. Change of registration@gories —firms
On September 28 , a person registered in a category referred to in

(@) colu Q‘m Appendix D, opposite the name of the local jurisdiction, is
registered as an ir?&stment dealer,

(b) (c n 2 of Appendix D, opposite the name of the local jurisdiction, is
registere mutual fund dealer,

% column 3 of Appendix D, opposite the name of the local jurisdiction, is
reQistered 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

e

(2)  On the day this Regulation comes into force (see s. 17.1, 2), a person rgbstered
as a limited market dealer is registered as an exempt market dealer. b‘ N

(1)  This section applies in Ontario and Newfoundland and Labrador.

(3)  On the day this Regulation comes into force, an individual regigtered to trade on
behalf of a limited market dealer is registered as a dealing represe{ta/l 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 mes into force.

(5)  Sections 12.3 and 12.7 do not apply to a persofi \Rgistered as an exempt market
dealer under subsection (2) until 6 months after this vgulation comes into force.

M.O 2009-04, s. 16.3. (19

16.4. Registration for investment funWmagers active when this Regulation
comes into force (September 28, 2&)

(1) The requirement to regist an investment fund manager does not apply to a
person that is acting as an inve nt fund manager on September 28, 2009

(@) until Septe 8, 2010, or

(b) if the applies for registration as an investment fund manager within
one year after Sepember 28, 2009, until the regulator or, in Québec, the securities
regulatory authQuty has accepted or refused the registration.

2 S on (1) ceases to have effect on September 28, 2010.

3) tion 12.5 does not apply to a registered dealer or a registered adviser that is
ndas an investment fund manager on September 28, 2009.

aQli
\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.

(2) Subsection (1) ceases to have effect on September 28, 2012. Q
M.O 2009-04, 5. 16.5; M.O. 2011-03, s. 67. 2)

)
16.6. Temporary exemption for foreign investment fund managers r\b‘
(2) The investment fund manager registration requirement doe!\ not apply to a
person that is acting as an investment fund manager if its he fice is in not in a
jurisdiction of Canada. 5

(2) Subsection (1) ceases to have effect on Septemx@, 2012.

M.O 2009-04, s. 16.6; M.O. 2011-03, s. 68. '\b‘
16.7. Registration of exempt market deal
(1)  This section does not apply in Onta@ @nd Newfoundland and Labrador.

(2) In this section, “the exem %arket” means those trading and underwriting
activities listed in subparagraph 7 %ﬂd).

(3) The requirement to_rqster as an exempt market dealer does not apply to a
person that acts as a de the exempt market on September 28, 2009

(@) until ber 28, 2010, or

(b) if person applies for registration as an exempt market dealer within
one year afier oeptember 28, 2009, until the regulator or, in Québec, the securities
regulator ority has accepted or refused the registration.

(4) g@ requirement to register as a dealing representative of an exempt market
deales does not apply to an individual who acts as a dealer in the exempt market on
\ ember 28, 2009

(@) until September 28, 2010, or
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(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

)
(@) until 3 months after September 28, 2009 r\b‘
(b) if an individual applies to be registered as the ultim teﬂksignated person

of the firm within 3 months after September 28, 2009, until the r tor or, in Québec,
the securities regulatory authority has accepted or refused the ¥Qe#stration.

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 S ber 28, 2009, section 11.3 does not
apply to the firm

)

@) until 3 months after Serﬂng}r 28, 2009, or

(b) if an individual applt % be registered as the chief compliance officer of
the firm within 3 months after ber 28, 2009, until the regulator or, in Québec, the
securities regulatory author'@(as accepted or refused the registration.
(2) If an individua es to be registered as the chief compliance officer of a
registered firm withi months after September 28, 2009 and the individual was
identified on the ional Registration Database as the firm's compliance officer in a
jurisdiction of C@da on the date this Regulation came into force, the following sections
do not apply(in y¥spect of the individual so long as he or she remains registered as the
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; Q'\
(c) section 3.10, if the registered firm is an exempt market dealerb‘ N

(d)  section 3.13, if the registered firm is a portfolio manageik

4) In Ontario and Newfoundland and Labrador, despite para \KS (2)(c) and (3)(c),
if an individual applies to be registered as the chief compli officer of an exempt
market dealer within 3 months after this Regulation comes,intd force (see s. 17.1, 2),
section 3.10 does not apply in respect of the indi,\@ until one year after this

Regulation comes into force (see s. 17.1, 2). b‘

Q

16.10. Proficiency for dealing and advising(erresentatives

a
(1)  Subject to subsections (2) and @), if an individual is registered in a jurisdiction of

Canada as a dealing or advising r§re ntative in a category referred to in a section of

M.O 2009-04, s. 16.9; M.O. 211-03, s. 69.

Division 2 of Part 3 on Septembefd¥, 2009, that section does not apply to the individual
so long as the individual remai istered in the category.

(2)  Section 3.7 does Qpply to an individual until one year after September 28,
2009 if the individual A istered as a dealing representative of a scholarship plan
dealer on Septemb 20009.

individual urft e year after this Regulation comes into force if the individual is
registereQ.s, dealing representative of an exempt market dealer on the day this
Regul omes into force (see s. 17.1, 2).

Z,
go‘ioog-m, s. 16.10: M.O. 2011-03, s. 70.

3) In Ontﬂa?znd Newfoundland and Labrador, section 3.9 does not apply to an

.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 uhq r
securities  legislation or securities directions existing immediately fore
September 28, 2009 is exempt from any substantially similar provisio this
Regulation to the same extent and on the same conditions, if any, as cor&iqed in the
exemption, waiver or approval. '\

M.O 2009-04, s. 16.12. \j\

16.13. Insurance requirements 5\>

(1) A person that is a registered firm on Septe@S, 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. '\b‘

(2) In Québec, subsection (1), does not @to a registered firm that is a mutual
fund dealer or a scholarship plan dealer on Segember 28, 2009.

a
(3)  Subsections (1) and (2) cease t hg}e effect on March 28, 2010.

M.O 2009-04, s. 16.13. \a

16.14. Relationship disclo@e Information

(1) Section 14.2 not apply to a person that is a registrant on
September 28, 2009.

(2)  Subsect@Qn f1) ceases to have effect on September 28, 2010.
)
M.O 200% 16.14.

16.%@erral 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.

M.O 2009-04, s. 16.16; M.O. 2011-03, s. 71. Qt\b‘
16.17. Acount statements — mutual fund dealers (1/

4
(1) Section 14.14 does not apply to a person that was, on SeptemQ?r‘ 28, 2009,
either of the following: 4

(@ amember of the MFDA,; \)\/

(b)  a mutual fund dealer in Québec, unless it wgsalsd a portfolio manager in

Québec. &

(2) Subsection (1) ceases to have effect on Segt\@gber 28, 2011.

M.O 2009-04, s. 16.17; M.O. 2011-03, s. 72. (19
16.18. Transition to exemption — intern&omal dealers
(1)  This section applies in Ontar@d Newfoundland and Labrador.

(2) If a person is registeredY e category of international dealer on the day this
Regulation comes into forc@ee s. 17.1, 2), its registration in that category is revoked.

(3) If a person is red in the category of international dealer on the day this
Regulation comes | rce, paragraphs 8.18(3)(e) and 8.18(4)(b) do not apply to the
person until one mogQth after this Regulation comes into force.

M.O 2009-0@ 6.18.

16.19.§Tﬂon to exemption —international advisers

(2 This 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. b‘ N

(2) If a person is registered in the category of portfolio mana% and investment
counsel (foreign) on September 28, 2009, its registration in that ry is revoked on
September 28, 2010. \)

(3) If the registration of a person is revoked under subggcti®h (2), the registration of
each individual registered to act as an adviser on behag{ person is revoked.

(4) If a person is registered in the category of§ertfolio manager and investment
counsel (foreign) on September 28, 2009, para s (e) and (f) of subsection 8.26(4)
do not apply to the person until September 25}.&0

M.O 2009-04, s. 16.20. \ .

PART 17 WHEN THIS REGUL ﬂ'&N COMES INTO FORCE

17.1. Effective date @

(2) Except in Ontario egulation comes into force on September 28, 2009.

(2) In Ontario, th ulation comes into force on the later of the following:

@) s®mber 28, 2009:

(b 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.

Z,
O N009-04, s. 17.1.

N
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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
oo
Component Current Prib
period eriod
1. Current assets N
2. Less current assets not readily convertible into cash (e.qg., N
prepaid expenses) ’_\
3. Adjusted current assets -
Line 1 minus line 2 = ~ \\/
4. Current liabilities \\/
5. Add 100% of long-term related party debt unless the firm and |

the lender have executed a subordination agreement in t
form set out in Appendix B and the firm has delivered g&co
of the agreement to the regulator or, in Québec, the,secuNties

regulatory authority b‘

6. Adjusted current liabilities i\'
Line 4 plus line 5 = P
7. Adjusted working capital ‘ l/'
Line 3 minus line 6 = R
8. Less minimum capital . LA
9. Less market risk ~k
10. Less any deductible under t ing or insurance policy
required under Part 12 of tion 31-103 respecting
S

Registrant Obligatio pter V-1.1, r. 10)
11. Less Guarantees {'\

12. Less unresolv rences

13. Excess wo@g\:apital
/

Notes: O‘O

form must be prepared using the accounting principles that you use to

pre;ﬁe your financial statements in accordance with Regulation 52-107 respecting

eptable Accounting Principles and Auditing Standards (chapter V-1.1, r. 25).

%ion 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.

Registration Requiremi§t Nexemptions and Ongoing
ad

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 i of
another party, the total amount of the guarantee must be included in thHeleapital
calculation. If the amount of a guarantee is included in the firm’s stateme%f, financial

position as a current liability and is reflected in line 4, do not include thN unt of the
guarantee on line 11. !

Line 12. Unresolved differences — Any unresolved diffe s that could result
in a loss from either firm or client assets must be included in t ital calculation.

The examples below provide guidance as t& to calculate unresolved
differences:

to be reported on Line 12 will be equal to th value of the client securities that are

0] If there is an unresolved differenc B?e??]g to client securities, the amount
short, plus the applicable margin rate for those &curities.

)

(i) If there is an unresolved glifference relating to the registrant's investments,
the amount to be reported on Line ill be equal to the fair value of the investments
(securities) that are short.

@ii)  If there is a esolved difference relating to cash, the amount to be
reported on Line 12 will al to the amount of the shortfall in cash.

Please refer tion 12.1 of Policy Statement to Regulation 31-103 respecting
Registration RequiNments, Exemptions and Ongoing Registrant Obligations for further
guidance on&) prepare and file this form.

&
e(‘o
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 .
Name and Title Signature Date

\ D
>

Regulation 31-103 May 1, 2014 Page 113



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

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. '\

(2) For each security whose value is included in line 1, Current Assets, m@ply the
fair value of the security by the margin rate for that security set out belon\Agdd up the
resulting amounts for all of the securities you hold. The total is the “m risk” to be
entered on line 9. 4

@) Bonds, Debentures, Treasury Bills and Notes \)\/

0] Bonds, debentures, treasury bills d ~bther 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 rﬁces (Canada) or its DRO affiliate,
respectively), maturing (or called for redempti?@
within 1 year: 196 of fair value multiplied by the fraction
4 determined by dividing the number of days
to maturity by 365
over 1 year to 3 ye ?“ 1% of fair value

over 3 yearsto 7 : 2% of fair value
over 7 years to W years: 4% of fair value
over 11 ye© 4% of fair value
(i) s, debentures, treasury bills and other securities of or
guaranteed by anyMurisdiction of Canada and obligations of the International Bank for
Reconstruction@ Development, maturing (or called for redemption):
ithin 1 year: 2% of fair value multiplied by the fraction
O determined by dividing the number of days
Q to maturity by 365
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:
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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 def QLO%
of fair value

)
(V) Commercial and corporate bonds, debentures an %es (not in
default) and non-negotiable and non-transferable trust company afd mortgage loan
company obligations registered in the registered firm’s name matufing:

within 1 year: 3% of fair value 5
over 1 year to 3 years: 6 % of fair val

over 3 years to 7 years: 7% of fair v Ib
over 7 years to 11 years: 10% of fai ue
over 11 years: 10% of fﬁgvalue

(b) Bank Paper (19

Deposit certificates, promisggyqrotes or debentures issued by a Canadian
chartered bank (and of Canadian chartgred bank acceptances) maturing:

within 1 year: ?“ 2% of fair value multiplied by the fraction
@ determined by dividing the number of days

& to maturity by 365
over 1 yearz apply rates for commercial and corporate
bonds, debentures and notes

(c) A%%bie foreign bank paper

osit certificates, promissory notes or debentures issued by a foreign
bank, re gotiable and transferable and maturing:

QO 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:

with Regulation 81-106 respecting Investment Fund Continuous Disclcbq
(chapter V-1.1, r. 42), where the fund is a money market mutual fund as d
Regulation 81-102 respecting Mutual Funds (chapter V-1.1, r. 39); or

0] 5% of the net asset value per security as determined in accordanv\‘
e
in

a
(i) the margin rate determined on the same basis as %ted stocks
multiplied by the net asset value per security of the fund as determirfed in accordance

with Regulation 81-106 respecting Investment Fund Continuous D@/o re.
(e) Stocks >\>
In this paragraph, “securities” includes ri,{@nd warrants and does not

include bonds and debentures.

0] On securities including i &Ubn‘ent fund securities, rights and
warrants, listed on any exchange in Canada q/%umted States of America:
Long Positions — Margin Rem{ired
Securities selli ~‘ab$2.00 or more — 50% of fair value
Securities @fg at $1.75 to $1.99 — 60% of fair value
Secys selling at $1.50 to $1.74 — 80% of fair value
Qmities selling under $1.50 — 100% of fair value
S@Positions — Credit Required
Q_ 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

(e) Euronext Amsterdam

0] Euronext Brussels t\b‘ K
(9) Euronext Paris S.A. \jk

(h) Frankfurt Stock Exchange >\>

0] London Stock Exchange &O

()  New Zealand Exchange I.Wited
(k) Stockholm Stock F()&nge
()] Swiss ExchangQ .

(m) The Sto 'é‘change of Hong Kong Limited

(n) Tok@ock Exchange
)] Mortgages O®

(1) firm registered in any jurisdiction of Canada except Ontario:

@ (@) Insured mortgages (not in default): 6% of fair value

(b) Mortgages which are not insured (not in default): 12% of fair
value loan or the rates set by Canadian financial institutions or Schedule Il

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 IlI
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-CB‘

s. 2. N
P
N
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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 reglster&
firm or an unregistered exempt international firm, provide the NRD number of the flrﬂ\
3. Jurisdiction of incorporation of the International Firm: (1/

4. Head office address of the International Firm: r\b‘ K

5. The name, e-mail address, phone number and fax numbe\j‘\the International
Firm’s chief compliance officer. \)

Name:
E-mail address: O
Phone: &

Fax: '\b‘

6. Section of Regulation 31-103 respecti @gistration Requirements, Exemptions
and Ongoing Registrant Obligations (chap'?@t)v-l.l, r. 10) the International Firm is

relying on: r\ .
[] Section8.18 “\
[[] Section 8.26 ?“
[ ] Other @
7. Name of agent for, e of process (the “Agent for Service”):

8. Address for QC& of process on the Agent for Service:

9. The Int@ional Firm designates and appoints the Agent for Service at the
address stagdydbove as its agent upon whom may be served a notice, pleading,
subpoen mons or other process in any action, investigation or administrative,
crimin si-criminal or other proceeding (a “Proceeding”) arising out of or relating to
or Qég\ing the International Firm's activities in the local jurisdiction and irrevocably
wives any right to raise as a defence in any such proceeding any alleged lack of
@ﬁction 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 SeMPe‘
no later than the 30" day before any change in the name or above address of t ent
for Service.

R
12. This Submission to Jurisdiction and Appointment of Agent ﬁ%b‘Service IS
governed by and construed in accordance with the laws of the local ju§sdiction.

Dated: \/
N

(Signature of the International Firm or authorized signa}{@

(Name and Title of authorized signatory) '<‘

Q
Acceptance (1/

a
The undersigned accepts the agpointment as Agent for Service of (Insert name

of International Firm) under the tegnsN\and conditions of the foregoing Submission to
Jurisdiction and Appointment of t for Service.

Dated: \

ol

(Signature of Agen&&@érvice or authorized signatory)

(Name and t% authorized signatory)

M.O 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). N
1. Individual information (19
Name of individual r\b‘ ?

NRD number of individual: “\

\%
The individual is relying on the client mobility exemption ?S\>w\ch of the following

jurisdictions of Canada:
<O
A

Name of the individual's sponsoring firm: (1/

LN

2. Firm information

NRD number of firm: {

(\\'
R

(Signature of an authoriz@'@ﬁatory of the individual’s sponsoring firm)
/ hd

(Name and title fé(thorized signatory)

M.O 2009-0{%31-103%; M.O. 2011-03, s. 75.

Dated:
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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 through i\'
dishonest or fraudulent act of employees. ,\0

B

On Premises

This clause insures against any loss of mon§§ and
securities or other property through rolfsesy,
burglary, theft, hold-up, or other fraubq ent means,
mysterious disappearance, danj,g%ﬂe or destruction
while within any of the insure(@ ices, the offices
of any banking institution oy c\§¥ing house or
within any recognized platk safe-deposit.

In Transit

This clause insures '

s¥any loss of money and
securities or other a@:ty through robbery,
burglary, theft,

old-p, misplacement, mysterious
disappearanc ,Ibﬁmage or destruction, while in
transit in th@stody of any employee or any
person agyNgas messenger except while in the

mail or witl(a carrier for hire other than an
armoned motor vehicle company.

Forgery or Alterations

I%s clause insures against any loss through
ery or alteration of any cheques, drafts,
gofomissory notes or other written orders or
directions to pay sums in money, excluding
securities.

socrtes
QQ'
Cjo
2.

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.

QO

@ 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‘

BETWEEN:

[insert name] ,\b‘ °
(the “Lender”) "k

AND \>\/
[insert name] &

(the “Registered Firm”, which term shall include wsuccessors and assigns of the
Registered Firm)

(collectively, the “Parties”) (1/

This Agreement is entered into b;to'}artles under Regulation 31-103 respecting
Registration Requirements, ns and Ongoing Registrant Obligations
(chapter V-1.1, r. 10) (“Regulatlo -103”) in connection with a loan made on the
day of , 20 by ender to the Registered Firm in the amount of
$ (the@Qan”) for the purpose of allowing the Registered Firm to
carry on its business. O

For good and valu onsideration, the Parties agree as follows:

1. Subordi@on

The rep of the loan and all amounts owed thereunder are subordinate to the
cIaims other creditors of the Registered Firm.

Dlssolutlon winding-up, liquidation, insolvency or bankruptcy of the
\@Istered Firm

In the event of the dissolution, winding-up, liquidation, insolvency or bankruptcy of the
Registered Firm:

(@) the creditors of the Registered Firm shall be paid their existing claims in
full in priority to the claims of the Lender;
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(b) the Lender shall not be entitled to make any claim upon any property
belonging or having belonged to the Registered Firm, including asserting the right to
receive any payment in respect to the Loan before the existing claims of the other
creditors of the Registered Firm have been settled.

3. Terms and conditions of the Loan '\b‘
During the term of this Agreement: Q

@) interest can be paid at the agreed upon rate and time, prowdeq that the
payment of such interest does not result in a capital defgi cy under
Regulation 31-103; 4

Registered Firm to the Lender, shall be deemed to be a p t on account of the

(b)  any loan or advance or posting of security for a Ia\/ﬁr advance by the
Loan.

4. Notice to the Securities Regulatory Authority&

The Registered Firm must notify the S cﬁq%és Regulatory Authority 10 days
before the full or partial repayment of t n. Further documentation may be
requested by the Securities Regulatory Auth@sity after receiving the notice from the
Registered Firm. .

5. Termination of this Agree ?L

This Agreement may only b%ﬂinated by the Lender once the notice required
pursuant to Section 4 of t greement is received by the Securities Regulatory

Authority. O

The Parties have e d and delivered this Agreement as of the date set out above.

[Registered I&;@
Author@natory

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. Q
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APPENDIX C

NEW CATEGORY NAMES - INDIVIDUALS
(Section 16.1 [change of registration categories — individuals])

Column 1 [dealing

Column 2 [advising

Column 3 [associate advising

representative] representative] representative]
Alberta Officer (Trading) Officer (Advising) Advising Junior Officer (Advising)
Salesperson Employee Partner (Trading) b’»
Partner (Trading) ,-\\
British Columbia | Salesperson Advising Employee Advising \)
Trading Partner Partner Advising Director (1/

Trading Director
Trading Officer

Advising Officer

4
' Q

Manitoba

Salesperson
Branch Manager
Trading Partner
Trading Director
Trading Officer

Advising Employee Advising
Officer Advising Director
Advising Partner

Associate Adviwg Officer
Associaig Advising Director

Assogjate Atlvising Partner
As@{
A\

> >

New Brunswick

Salesperson
Officer (trading)
Partner (trading)

Representative (advising)
Officer (advising) Partner
(advising) Sole proprietg,

dvising Employee
Asdociate officer (advising),
ssociate partner (advising),
Associate representative
(advising)

Newfoundland
and Labrador

Sales Person
Officer (Trading)
Partner (Trading)

Officer (Advising)
(Advising)
QO

(advising)
RO®

Nova Scotia Salesperson Officer- advising/Officer —
Officer — trading counselw rtner- advising
Partner- trading Partner- cdunseling Director-
Director - trading adwis]ng Director- counseling
Ontario Salesperson

Officer (Trading)
Partner (Trading)
Sole Proprietof\,

3

isifg Representative
icer (Advising) Partner
dvising) Sole Proprietor

Prince Edward
Island

Salespe‘
Officer (Tfadhg)
Partn ing)

Counselling Officer (Officer)
Counselling Officer (Partner)
Counselling Officer (Other)

Québec

OQ-

R&Nesentative,

< epresentative -
C oup Savings

Plan
(salesperson),
Representative -
Scholarship Plan
(salesperson)

Representative (Portfolio
Manager), Representative
(Advising), Representative —
Options, Representative -
Futures

%gh ewan
A\

Officer (Trading)
Partner (Trading)

Officer (Advising) Partner
(Advising) Employee

Salesperson (Advising)
Northwest Salesperson Representative (Advising)
Territories Officer (Trading) Officer (Advising) Partner
Partner (Trading) (Advising)
Nunavut Salesperson Representative (Advising)

Officer (Trading)
Partner (Trading)

Officer (Advising) Partner
(Advising)
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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. '\b‘

Regulation 31-103 May 1, 2014 Page 127



REGULATION IN FORCE FROM MAY 1, 2014 TO JULY 14, 2014

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 manager]
dealer] dealer] plan dealer] dealer]
Alberta investment mutual fund scholarship dealer, investment
dealer dealer plan dealer dealer counsel
(exchange and/or
contracts), portfolio
dealer manager, b‘ '(exchange
(restricted) ) \ contracts)
British investment mutual fund scholarship exchange invgﬁent
Columbia dealer dealer plan dealer contracts unsel or
dealer, lio
special N\ nager
limited 5
dealeg™\
Manitoba investment mutual fund scholarship &V investment
dealer dealer plan dealer counsel or
b‘ portfolio
N manager
New investment mutual fund scholarshi M investment
Brunswick dealer dealer plan del@r counsel and
portfolio
\ ) manager
Newfoundland | investment mutual fund cholarship investment
and Labrador | dealer dealer "gan dealer counsel or
?- portfolio
\ manager
Nova Scotia investment mutu I%‘ scholarship investment
dealer de@ plan dealer counsel or
portfolio
O manager
Ontario investme Q—mutual fund scholarship investment
dealer dealer plan dealer counsel or
portfolio
‘%/ manager
Prince Edward | ifvegthment mutual fund scholarship investment
Island < er dealer plan dealer counsel or
N portfolio
s O manager
Québe [ unrestricted | firm in group scholarship Québec unrestricted restricted
practice savings-plan plan dealer Business practice practice
e 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 5 Colur_nn 6
: . . [portfolio [restricted
[investment | [mutual fund [scholarship [restricted foli
dealer] dealer] plan dealer] dealer] manager] portiolio
manager]
(Internationa investment
| Financial contract
Centre), brokerage
discount unrestrict-ed b‘
broker practice
dealer '\
(Nasdaq) (19
b‘ ‘a
N
Saskatchewan | investment mutual fund scholarship invesyment”
dealer dealer plan dealer coumg or
tfglio
. ager
Northwest investment mutual fund scholarship ) fivestment
Territories dealer dealer plan dealer counsel or
O portfolio
& manager
Nunavut investment mutual fund scholarship M investment
dealer dealer plan dealer N b‘ counsel or
N portfolio
AQ manager
Yukon broker broker scholars broker

M.O 2009-04, Sch. D.
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APPENDIX E

NON-HARMONIZED CAPITAL REQUIREMENTS
(Section 12.1 [capital requirements])

Alberta

Sections 23 and 24 of the Alberta Securities Commission Rules
(General)

British Columbia

2.3(i), 9.4, 13.3, 15.4 and 16.3 of BC Policy 31-601 Registration

Sections 19, 20, 24 and 25 of the Securities Rules. Sections 2.1(i), b&
Requirements. ,\\

Manitoba

None in the Act or Regulations — Handled through terms and \)
conditions q,

New Brunswick

Sections 7.1, 7.2, 7.3, 7.4 and 7.5 of New Brunswick Lo
Rule 31-501 Registration Requirements, as those se %&e hd
immediately before revocation

Newfoundland and Labrador

Sections 84, 85, 95, 96, 97 and 99 of the Securlu,g\Regulatlons under
the Securities Act (O.C. 96-286)

Nova Scotia Section 23 of the General Securities Rules Msectlon read
immediately before revocation
Ontario Sections 96, 97, 107, 111 of the Ontario R@gulatlon 1015 made under

the Securities Act, as those sectiong @ d immediately before
revocation

Prince Edward Island

Section 34 of the former SecyritiesWct Regulations and incorporated
by reference by Local Rule 3 1 (Transitional Registration
Requirements)

Québec Sections 207 to 209, d 212 of the Québec Securities Regulation
(chapter V-1.1, r. 50% ctions 8 to 11 of the Regulation respecting
the trust accounts of fi¥ancial resources of securities firms as those
sections read i dhately before repeal

Saskatchewan Sections 19 4nd 24 of The Securities Regulations (Saskatchewan) as

those segtionsread immediately before revocation
Northwest Territories None ct, Regulations, or local rules— Handled through terms
dséii@ ions
Nunavut he Act, Regulations, or local rules— Handled through terms
onditions
Yukon f&)cal Rule 31-501 Registration Requirements

U
M.O 2009-04, Sch, QQ'

<
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<
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APPENDIX F

NON-HARMONIZED INSURANCE REQUIREMENTS
(Section 16.13 [insurance requirements])

Alberta

Sections 25 and 26 of the Alberta Securities Commission Rules
(General)

British Columbia

Sections 21 and 22 of the Securities Rules Sections 2.1(h), 2.3(h) Nb‘
2.5(h) of BC Policy 31-601 Registration Requirements

@)

Manitoba

Subsection 7(4) of the Securities Act — general requirement at
Director’s discretion

New Brunswick

31 501

Sections 8.1, 8.2, 8.3 and 8.7 of New Brunswick Loca&
diately

Registration Requirements, as those sections rea
before revocation

Newfoundland and Labrador

Sections 95, 96, and 97 of the Securities Re tipns under the

Securities Act (O.C. 96-286) “

Nova Scotia

Section 24 of the General Securities RuleN\®¢ the section read
immediately before revocation o~

Ontario

Sections 96, 97, 108, 109 of the rig Regulation 1015 made under
the Securities Act, as those sec#Ogs read immediately before
revocation

Prince Edward Island

by reference by Local -501 (Transitional Registration
Requirements) ~

Section 35 of the former S{cbﬁes Act Regulations and incorporated

Québec Section 213 and 214’ o] ghe Québec Securities Regulation
(chapter V-1.1, 501as those sections read immediately before repeal
Saskatchewan ecurities Act, 1988 (Saskatchewan), as that

Section 33 0
section read.%\memately before repeal Sections 20, 21 and 22 of The
Securiti edulations (Saskatchewan), as those sections read
immedigt¥ly before revocation

Northwest Territories

SecRe? of Local Rule 31-501 Registration

Nunavut e the Act, Regulations, or local rules— Handled through terms
conditions
Yukon cal Rule 31-501 Registration Requirements

M.O 2009-04, stQ-
&
OQ'
4
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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 Report -
Part I, Statement B, “Notes and Instructions” . b‘
section 12.2 [notifying the regulator | 1. Dealer Member Rule 5.2; and C
of a subordination agreement] 2. Dealer Member Rule 5.2A
section 12.3 [insurance — dealer] 1. Dealer Member Rule 400.2 [Financial Institution Boh
2. Dealer Member Rule 400.4 [Amounts Requiredy; a
3. Dealer Member Rule 400.5 [Provisos with r d&tb Dealer
Member Rules 400.2, 400.3 and 400.4]
section 12.6 [global bonding or 1. Dealer Member Rule 400.7 [Global Fin&al Institution
insurance] Bonds] o
section 12.7 [notifying the regulator 1. Dealer Member Rule 17.6; \4
of a change, claim or cancellation] 2. Dealer Member Rule 400.3 [No@Termination]; and
3. Dealer Member Rule 400.3B [Terhination or Cancellation]
section 12.10 [annual financial 1. Dealer Member Rule 16.2 ler Member Filing
statements] Requirements]; and
2. Form 1 Joint Regulatory Nnancial Questionnaire and Report
section 12.11 [interim financial 1. Dealer Member Rul®Ng6.2 [Dealer Member Filing
information] Requirements];
2. Form 1 Joint Reyulatory Financial Questionnaire and Report
section 12.12 [delivering financial 1. Dealer Merfitlej™Rule 16.2 [Dealer Member Filing
information — dealer] Requirement
subsection 13.2(3) [know your client] | 1. Dealeh@mber Rule 1300.1(a)-(n) [Identity and
Creditworthiness];
2. r Member Rule 1300.2;

ler Member Rule 2500, Section Il [Opening New
ccounts]; and
Form 2 New Client Application Form

section 13.3 [suitability]

S
O
&

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];

wN P

4. Dealer Member Rule 1300.1(r) and Dealer Member Rule
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
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]
}bc 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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Regulation 31-103 Provision

IIROC Provision

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 rule
number when IIROC has assigned one. O\
Vv
2. Dealer Member Rule 29.8;
3. Dealer Member Rule 200.1(c); N
4. Dealer Member Rule 200.1(h);
5. Dealer Member Rule 1300.1(p) [Suitabiligy Generally];
6. Dealer Member Rule 1300.1(q) [Suitalsf Determination
Required When Recommendation viged];
7. Dealer Member Rule 1300.2; anQ}
8. Dealer Member Rule 2500B, Pa omplaint procedures /
standards]
Va
section 14.6 [holding client assets in | 1. Dealer Member Rule 1&"
trust]
section 14.8 [securities subject to a 1. Dealer Member Ibﬁ?.zA
safekeeping agreement] 2. Dealer Memb 2600 — Internal Control Policy Statement
5 [Safekeepiy Clients' Securities]
section 14.9 [securities not subject 1. Dealer Memigf Rule 17.3;
to a safekeeping agreement] 2. DealepMember Rule 17.3A; and
3. Degler Member Rule 200.1(c)
section 14.12 [content and delivery 1

. Dadker Member Rule 200.1(h)

M.O 2012-01, s. 5.

N
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APPENDIX H

Exemptions from certain requirements for MFDA Members

(Section 9.4)

Regulation 31-103 Provision

MFDA Provision

section 12.1 [capital requirements] 1. Rule 3.1.1 [Minimum Levels];
2. Rule 3.1.2 [Notice];
3. Rule 3.2.2 [Member Capital] ;
4. Form 1 MFDA Financial Questionnaire and Report; an '\
5. Policy No. 4 [Internal Control Policy Statements — P é
Statement 2: Capital Adequacy] ?i,
section 12.2 [notifying the regulator 1. Form 1 MFDA Financial Questionnaire and Report,
of a subordination agreement] Statement F [Statement of Changes in Subqrdiip¢e¥ Loans];
and
2. Membership Application Package — Sch&ule | (Subordinated
Loan Agreement) .
section 12.3 [insurance — dealer] 1. Rule 4.1 [Financial Institution Bon \/
2. Rule 4.4 [Amounts Required];
3. Rule 4.5 [Provisos]; and
4. Policy No. 4 [Internal Con olicy Statements — Policy
Statement 3: Insuranc
section 12.6 [global bonding or 1. Rule 4.7 [Global FinanciahInstitution Bonds]
insurance] 1&
section 12.7 [notifying the regulator 1. Rule 4.2 [Notice ermination]; and
of a change, claim or cancellation] 2. Rule 4.3 [Terrﬁh@tion or Cancellation]
section 12.10 [annual financial 1. Rule 3.5.1 ly and Annuall;
statements] 2. Rule 3.5.2 [C¥mbined Financial Statements]; and
3. Form MF‘DA Financial Questionnaire and Report
section 12.11 [interim financial 1. Ruk 3.5.1 [Monthly and Annuall;
information] 2. 3.5.2 [Combined Financial Statements]; and

1 MFDA Financial Questionnaire and Report

section 12.12 [delivering financial
information — dealer]

ule 3.5.1 [Monthly and Annual]

section 13.3 [suitability] @ 1. Rule 2.2.1 ["Know-Your-Client"]; and
7\ 2. Policy No. 2 [Minimum Standards for Account Supervision]

section 13.12 [restriction opJ&gig | 1. Rule 3.2.1 [Client Lending and Margin]; and
to clients] ,Q- 2. Rule 3.2.3 [Advancing Mutual Fund Redemption Proceeds]
section 13.13 [disclos@w en 1. Rule 2.6 [Borrowing for Securities Purchases]
recommending the Ase Of borrowed
money] ~/
section 13.15 wﬁ'ng complaints] | 1. Rule 2.11 [Complaints]

2. Policy No. 3 [Complaint Handling, Supervisory Investigations

and Internal Discipline]; and
/ 3. Policy No. 6 [Information Reporting Requirements]
subsagtion 14.2(2) [relationship 1. Rule 2.2.5 [Relationship Disclosure]
disNosure information]
tion 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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Regulation 31-103 Provision MFDA Provision
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]

=

section 14.12 [content and delivery
of trade confirmation)]

Rule 5.4.1 [Delivery of Confirmations]; \
Rule 5.4.2 [Automatic Payment Plans]; and Q
3. Rule 5.4.3 [Content]

n

M.O 2012-01, s. 5. ,\b‘”

4

TRANSITIONAL PROVISIONS 0\/
M.O. 2014-03, 2014 G.0O. 2, 859 O 5
3. Transition — firms that registered before SepteMber 29, 2009
Except in Québec, section 13.16 of Re&«on 31-103 respecting Registration
Requirements, Exemptions and Ongoing ngt( nt Obligations, as amended by this

Regulation, does not apply to a registered dealgf or registered adviser if

“
(@) the dealer or adviser fLrE registered in a jurisdiction of Canada before
September 29, 2009; and

(b) the complaint Wa$ived by the firm on or before August 1, 2014.
4. Transition - fir@ at registered between September 28, 2009 and
April 30, 2014

Exemptions a going Registrant Obligations, as amended by this Regulation, does

Section 3% of Regulation 31-103 respecting Registration Requirements,
not apply to @;stered dealer or registered adviser if

@1 the dealer or adviser first registered in a jurisdiction of Canada during the
periQ mencing on September 28, 2009 and ending on April 30, 2014;

\ (b) the complaint was received by the firm on or before August 1, 2014; and

(© the firm complies with section 13.16 of that regulation as that provision
was in force on April 30, 2014.

M.O 2010-17, 2010 G.O. 2, 3918
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13. This Regulation only applies to annual financial statements and interim financial
information in respect of periods relating to financial years beginning on or after

January 1, 2011.

Decision 2009-PDG-0122, 2009-09-04
Bulletin de I'Autorité: 2009-09-25, Vol. 6 n° 38
M.O 2009-04, 2009 G.O. 2, 3309A

Amendments

Decision 2010-PDG-0216, 2010-11-22
Bulletin de I'Autorité: 2010-12-17, Vol. 7 n° 50
M.O 2010-17, 2010 G.O. 2, 3918

Decision 2011-PDG-0073, 2011-06-07
Bulletin de I'Autorité: 2011-07-08, Vol. 8 n°® 27
M.O 2011-03, 2011 G.O. 2, 1641

Decision 2012-PDG-0003, 2012-01-18
Bulletin de I'Autorité: 2012-02-24, Vol. 9 n° 8

N>

M.O 2012-01, 2012 G.O. 2, 528 (19

Decision 2013-PDG-0068, 2013-04-24 N
Bulletin de I’Autorité: 2013-05-30, Vol. 10, n® 21
M.O. 2013-09, 2013 G.O. 2, 1386

Decision 2013-PDG-0070, 201

Bulletin de I'Autorité: 2013@ VoI 10, n° 27
M.O. 2013-11, 2013 G.Q

Decision 2014-PD @7, 2014-02-05

Bulletin de I'Autorit&2014-04-24, Vol. 11, n° 16
M.O. 2014-03,@;1 G.0. 2, 859

O
QO%
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