REGULATION IN FORCE FROM JULY 15, 2014 TO JANUARY 10, 2015

Last amendment in force on July 15, 2014
This document has official status

chapter V-1.1,r. 10

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

M.O. 2009-04, s. 1.1; M.O. 2011-03, s. 1. (]9

Securities Act

(chapter V-1.1, s. 331.1) Q:\
PART 1 INTERPRETATION %0
1.1. Definitions of terms used throughout this Regu};%

In this Regulation &O

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;

“Canadian financial utlon” has the same meaning as in section 1.1 of
Regulation 45-106 respe Prospectus and Registration Exemptions (chapter V-1.1,

r. 21); O

“connect%@ﬁer” has the same meaning as in section 1.1 of Regulation 33-105
respecting U@ riting Conflicts (chapter V-1.1, r. 11);

“

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

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

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

(b) the client is the spouse or a child of a client referred to in paragraph (a);
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(© 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; '\

“IIROC” means the Investment Industry Regulatory Organization of Cana Q

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

“interim period” means a period commencing on the first d%e financial year
and ending 9, 6 or 3 months before the end of the financial yeag

“investment dealer” means a person registered in category of investment
dealer;

“managed account” means an account of a'ﬁ& for which a person makes the
investment decisions if that person has discretiof\to trade in securities for the account
without requiring the client’s express consen@q transaction;

“marketplace” has the same m an(ing as in section 1.1 of Regulation 21-101
respecting Marketplace Operation (CEK MV-1.1, r. 5);

“MFDA” means the Mutual‘gemd Dealers Association of Canada;

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

“mutual fun@er” means a person registered in the category of mutual fund

dealer; Q

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

<,

NOT IN FORCE — Will be in force on July 15, 2015
sAddition — (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);

owns all of the voting securities of the subsidiary, except the voting securities red

(c) a subsidiary of any person referred to in paragraph (a) or (b), if th@ n
by law to be owned by directors of the subsidiary;

4

(d) a person registered under the securities legislation of s jufisdiction of
Canada as an adviser, investment dealer, mutual fund dealer or exeql arket dealer;

eral Office of the
or similar regulatory
idiary of such a pension

(e) a pension fund that is regulated by either t
Superintendent of Financial Institutions or a pension commsM)
authority of a jurisdiction of Canada or a wholly-owned
fund,

() an entity organized in a foreign jurisd@@that is analogous to any of the
entities referred to in paragraphs (a) to (e); b‘

(9) the Government of Canada Q jurisdiction of Canada, or any Crown
corporation, agency or wholly-owned eﬁ& of the Government of Canada or a
jurisdiction of Canada; '\<f.)‘*

(h) any national, federc‘xl,'\etate, provincial, territorial or municipal government
of or in any foreign jurisdictio@xzmy agency of that government;

0] a municipal
community, school b
or an intermunicip

blic board or commission in Canada and a metropolitan
he Comité de gestion de la taxe scolaire de I'lle de Montréal
agement board in Québec;

tr?st company or trust corporation registered or authorized to carry on

@)
business u he Trust and Loan Companies Act (S.C., 1991, chapter 45) or under
compar gislation in a jurisdiction of Canada or a foreign jurisdiction, acting on

managed account managed by the trust company or trust corporation, as the
be;

\% (k) a person acting on behalf of a managed account managed by the person,
I* the 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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(1) 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 'aed
from an eligibility adviser, as defined in section 1.1 of Regulation 45-106 reé'lgting
Prospectus and Registration Exemptions, or an adviser registered under thQ sedurities
legislation of the jurisdiction of the registered charity; y\ K

that is advised by an eligibility adviser, as defined in section 1.1 egulation 45-106
respecting Prospectus and Registration Exemptions, or an adv% egistered under the
securities legislation of the jurisdiction of the registered chariig

(n) in respect of an adviser, a registered charity unde&ﬁcome Tax Act

(o) an individual who beneficially owns finaMgal assets, as defined in
section 1.1 of 45-106, having an aggregate realizab e@lue that, before taxes but net of
any related liabilities, exceeds $5,000,000;

paragraph (0), who holds the beneficial rship interest in the person directly or
through a trust, the trustee of which is g trus¢company or trust corporation registered or
authorized to carry on business un Trust and Loan Companies Act or under
comparable legislation in ajurisdiii'ﬁn f Canada or a foreign jurisdiction;

(@) a person, Oth%y an individual or an investment fund, that has net

(p)  aperson that is entirely owne@?‘mdividual or individuals referred to in

assets of at least $25,00 as shown on its most recently prepared financial

statements; &

(9] a pe@)ﬁat distributes securities of its own issue in Canada only to
persons referred<t8 paragraphs (a) to (q);

“por@ anager” means a person registered in the category of portfolio

manageQ~
Q@incipal jurisdiction” means

\é (@) for a person other than an individual, the jurisdiction of Canada in which
the 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 advis%

on behalf of a registered firm, '\
(b) as ultimate designated person, or (19
(©) as chief compliance officer; \Q K

“related issuer” has the same meaning as in section 1.1 oQEgulation 33-105
respecting Underwriting Conflicts;

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

“restricted portfolio manager” means a person ggtered in the category of
restricted portfolio manager; O

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

“scholarship plan dealer” me 5(1’ person registered in the category of
scholarship plan dealer; &ﬂ

“sponsoring firm” means tH’E\egistered firm on whose behalf an individual acts as
a dealer, an underwriter, %\wwser, a chief compliance officer or an ultimate
designated person; 5

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

NOT IN FORCE — Will be in force on July 15, 2016
Addition — (M.O. 2013-11, s. 1)

“total percentage return” means the cumulative realized and unrealized capital
gains and losses of an investment, plus income from the investment, over a specified
period of time, expressed as a percentage;

\
S “trailing commission” means any payment related to a client’'s ownership of a
security that is part of a continuing series of payments to a registered firm or registered

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

“working office” means the office of the sponsoring firm where an individual does
most of his or her business.

M.O 2009-04, s. 1.1; M.O. 2010-17, s. 1; M.O. 2011-03, s. 2; M.O. 2012-01, s. ]@O

2013-11, s. 1. (l/

1.2. Interpretation of “securities” in Alberta, British Columbia, New B\mgwick
and Saskatchewan \\

In Alberta, British Columbia, New Brunswick and Saskatc%ﬁ a reference to

“securities” in this Regulation includes “exchange contrac% nless the context
otherwise requires.

M.O 2009-04, 5. 1.2. §?~

1.3. Information may be given to the principa)"&ator

(1) In this section, “principal regulator” me@\b‘

(@) for a person whose head fficg/rs in a jurisdiction of Canada, the securities
regulatory authority or regulator of thq& jSdiction, and

(b) for a registered per’so\q whose head office is not in Canada, the securities
regulatory authority or regula%

eéon has not completed its first financial year since being
f Canada in which the person expects most of its clients to
its current financial year, and

0] if th
registered, the jurisdigs
be resident at the

b Q in all other circumstances, the jurisdiction of Canada in which most
of the perscl) ients were resident at the end of its most recently completed financial

(2)% cept under the following sections, for the purpose of a requirement in this
gNation to notify the regulator or the securities regulatory authority, the person may
the regulator or the securities regulatory authority by notifying the person’s
incipal regulator:
(@) section 8.18;

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

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

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

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

(@) dealing representative; Bv
(b)  advising representative; &O

(c) associate advising representati%\b‘

(d) ultimate designated persce.;) q/
4
(e)  chief compliance offiir.'\
(2)  Anindividual registere@ﬂhe category of

(@ dealing re tative may act as a dealer or an underwriter in respect of
a security that the indpe 's sponsoring firm is permitted to trade or underwrite,

(b) ad representative may act as an adviser in respect of a security that
the individuaI’Qs/ nsoring firm is permitted to advise on,

( C.&ssociate advising representative may act as an adviser in respect of a
secur| at the individual’'s sponsoring firm is permitted to advise on if the advice has
be roved 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

(2) The registration requirement does not apply to an individual if all of the foIIO\Kﬁg

apply: Q
(@ the individual is registered as a dealing, advising or associ% {ak/ising
representative in the individual’s principal jurisdiction; y\ K

(b) the individual’'s sponsoring firm is registered in Q:\Srm’s principal

jurisdiction; v
(c) the individual does not act as a dealer, under r adviser in the local
jurisdiction other than as he or she is permitted to in I‘S her principal jurisdiction
n;

according to the individual’s registration in that jurisdictio

(d)  the individual does not act as a dealeﬁsgderwriter or adviser in the local
jurisdiction other than for 5 or fewer eligible cIient§‘

(e) the individual complies with P‘a&&

() the individual deals fairl)é@nestly and in good faith in the course of his or
her dealings with an eligible client;\

(9) before first acéads a dealer or adviser for an eligible client, the

individual's sponsoring firm isclosed to the client that the individual, and if the firm
is relying on section 8.30, irm,

0] @empt from registration in the local jurisdiction, and

b Q is not subject to requirements otherwise applicable under local

|
securities Ie)Qaﬁion.

(2) individual relies on the exemption in this section, the individual’'s sponsoring
fir t submit a completed Form 31-103F3 Use of Mobility Exemption to the
SsgCUNties regulatory authority of the local jurisdiction as soon as possible after the
@/idual first relies on this section.

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

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

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

3.1. Definitions \\

In this Part ?\

“Branch Manager Proficiency Exam” means the Mation prepared and
administered by the RESP Dealers Association of Can and so named on the
September 28, 2009, and every examination that prés ded that examination, or
succeeded that examination, that does not have a@nlficantly reduced scope and
content when compared to the scope and content irst-mentioned examination;

“Canadian Investment Funds Course m” means the examination prepared
and administered by the IFSE Institute named on September 28, 2009, and
every examination that preceded that examivation, or succeeded that examination, that
does not have a significantly reduce pe and content when compared to the scope
and content of the first-mentionedia ination;

“Canadian Investment ager designation” means the designation earned
through the Canadian inves t manager program prepared and administered by CSI
Global Education Inc. anf\s% named on the September 28, 2009, and every program
that preceded that @m, or succeeded that program, that does not have a
significantly reduc pe and content when compared to the scope and content of the

first-mentioned[Q am;

“Ca Securities Course Exam” means the examination prepared and
administ, y CSI Global Education Inc. and so named on the September 28, 2009,
and e examination that preceded that examination, or succeeded that examination,

tha not have a significantly reduced scope and content when compared to the
sqopPs and content of the first-mentioned examination;
\ “Chief Compliance Officers Qualifying Exam” means the examination prepared

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

“Exempt Market Products Exam” means the examination prepared
administered by the IFSE Institute and so named on the September 28, 2009, andg y
examination that preceded that examination, or succeeded that examination, Mi/ 0
not have a significantly reduced scope and content when compared to the~scopfe and
content of the first-mentioned examination; @ K

“Investment Funds in Canada Course Exam” means the e 7¥ation prepared
and administered by CSI Global Education Inc. and ?named on the
September 28, 2009, and every examination that precede t examination, or
succeeded that examination, that does not have a signifi reduced scope and
content when compared to the scope and content of the fi ntioned examination;

“Mutual Fund Dealers Compliance Exam” m the examination prepared and
administered by the IFSE Institute and so named September 28, 2009, and every
examination that preceded that examination, or ceeded that examination, that does
not have a significantly reduced scope and (31\1 nt when compared to the scope and
content of the first-mentioned examination;q/@

“New Entrants Course Exam” s the examination prepared and administered
by CSI Global Education Inc. ng SO amed on the September 28, 2009, and every
examination that preceded that ination, or succeeded that examination, that does
not have a significantly redu@%ope and content when compared to the scope and
content of the first-mentione ination;

“PDO Exam” n@

(@) th@&ars’, Partners’ and Directors’ Exam prepared and administered by
the IFSE InstguteNand so named on the September 28, 2009, and every examination
at examination, or succeeded that examination, that does not have a
duced scope and content when compared to the scope and content of the
ned examination, or

Q (b)  the Partners, Directors and Senior Officers Course Exam prepared and
%inistered by CSI Global Education Inc. and so hamed 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 scopezasd
content when compared to the scope and content of the first-mentioned examind@

M.O 2009-04, s. 3.1; M.O. 2011-03, s. 5. ,\Q“
3.2. U.S. equivalency Q:\

In this Part, an individual is not required to have passed@ anadian Securities
Course Exam if the individual has passed the Series 7 E@ nd the New Entrants

Course Exam. Bv

M.O 2009-04, s. 3.2. O

3.3.  Time limits on examination requireme'n\§‘

(2) For the purpose of this Part, an ir@i{@lual is deemed to have not passed an
examination unless the individual pasged #e examination not more than 36 months
before the date of his or her applicatig@g‘registration.

(2)  Subsection (1) does not ap’p\y if the individual passed the examination more than
36 months before the date (@S/or her application and has met one of the following
conditions: 5

(a) the indiy was registered in the same category in any jurisdiction of
Canada at any tim g the 36-month period before the date of his or her application;

(b) QeQndividual has gained 12 months of relevant securities industry

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

AN
@b 2009-04, 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 wou)d
consider necessary to perform the activity competently, including understanding ég
structure, features and risks of each security the individual recommends. Q\

(2) A chief compliance officer must not perform an activity set out in ec(ti}m 5.2

unless the individual has the education, training and experience that p\ asonable
person would consider necessary to perform the activity competently.

3.5.  Mutual fund dealer — dealing representative %0

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

A dealing representative of a mutual fund dealer Wtust not act as a dealer in
respect of the securities listed in paragraph 7.1(2)(b) l@ss any of the following apply:

(@) the representative has passed th anadian Investment Funds Course
Exam, the Canadian Securities Course E R\or the Investment Funds in Canada
Course Exam; (i/%

(b) the individual has met tl}e\@q\,lirements of section 3.11;

(© the individual has éﬁ‘ﬂled a CFA Charter and has gained 12 months of
relevant securities industry ¢ ience in the 36-month period before applying for

registration; 5
(d) the indi@s exempt from section 3.11 because of subsection 16.10(1).

M.O 2009-04, S.&.O. 2011-03, s. 8.

3.6. Mutc)%md dealer — chief compliance officer

utual fund dealer must not designate an individual as its chief compliance
offi der subsection 11.3(1) unless any of the following apply:
\ (@ theindividual 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;

(c) 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.0. 2011-03, 5. 9. '\63
3.7. Scholarship plan dealer — dealing representative (19

A dealing representative of a scholarship plan dealer must not act dealer in
respect of the securities listed in section 7.1(2)(c) unless the individuai\has passed the
Sales Representative Proficiency Exam. Q‘

M.O 2009-04, 5. 3.7: M.O. 2011-03. s. 10. 0?‘

3.8. Scholarship plan dealer — chief compliance offi %

compliance officer under subsection 11.3(1) unles Individual has passed all of the
following: '\b‘

(@) the Sales Representative Prqﬁ@ucy Exam;

(b)  the Branch Manager Prgt\@ncy Exam;

A scholarship plan dealer must not dess@e an individual as its chief

(c) the PDO Exam or th'e\Chief Compliance Officers Qualifying Exam.

M.O 2009-04, s. 3.8; M.O. 20}503, s. 11.
3.9. Exempt mark@er —dealing representative

A dealingﬁ esentative of an exempt market dealer must not perform an activity
listed in secti%. (2)(d) unless any of the following apply:

( C)he individual has passed the Canadian Securities Course Exam;

Q@ the individual has passed the Exempt Market Products Exam;
% (c) the individual has earned a CFA Charter and has gained 12 months of
relevant securities industry experience in the 36-month period before applying for
registration;

(d) the individual satisfies the conditions set out in section 3.11;
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(e) the individual 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 g\l@
compliance officer under subsection 11.3(1) unless any of the following apply: Q

(@ theindividual has passed the following:

4
0] the Exempt Market Products Exam or the Cami{a} Securities
Course Exam; and Q‘

(i) the PDO Exam or the Chief Compliance O[i&és Qualifying Exam;
(b)  the individual has met the requirements of seqisd 3.13;

(© section 3.13 does not apply in res @of the individual because of
subsection 16.9(2). '{

Q

3.11. Portfolio manager — advising r&sr(eléntative

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

4
An advising representative @f Q\Jortfolio manager must not act as an adviser on
behalf of the portfolio manager u s any of the following apply:

(@) the individual %bearned a CFA Charter and has gained 12 months of
relevant investment ma@ge ent experience in the 36-month period before applying for

registration; O

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

M.O @54 s.3.11; M.O. 2011-03, s. 14.
3§. N Portfolio manager — associate advising representative

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

(@) the individual has completed Level 1 of the Chartered Financial Analyst
program and has gained 24 months of relevant investment management experience;
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(b)  the individual has received the Canadian Investment Manager designation
and has gained 24 months of relevant investment management experience.

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

A portfolio manager must not designate an individual as its chief com[@me

officer under subsection 11.3(1) unless any of the following apply: q/
(@) the individual has ,\Q“
(1) earned a CFA Charter or a professional desi as a lawyer,
Chartered Accountant, Certified General Accountant or % Management
Accountant in a jurisdiction of Canada, a notary in Québec, ort uivalent in a foreign
jurisdiction,

(i) passed the PDO Exam or the Chief (b?pllance Officers Qualifying
Exam and, unless the individual has earned the CF, arter, the Canadian Securities
Course Exam, and;

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

or \\

(B) p@eﬂ professional services in the securities industry for
r

(i) either

36 months and also worked egistered dealer, a registered adviser or an investment
fund manager for 12 m(@s,

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

advis

|) the individual has worked at an investment dealer or a registered
tﬁ"o’ years, including for 36 months in a compliance capacity;

Q (i) the individual has worked for 5 years at a Canadian financial
@lution in a compliance capacity relating to portfolio management and also worked at
registered 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 ,\63

(1) earned a CFA Charter or a professional designation as er,
Chartered Accountant, Certified General Accountant or Certified Vﬁla ement
Accountant in a jurisdiction of Canada, a notary in Québec, or the equivale;\ a foreign

jurisdiction, \\

(i) passed the PDO Exam or the Chief Complia ficers Qualifying
Exam and, unless the individual has earned the CFA Charter,@ anadian Securities
Course Exam, and

(i) either §?~

(A) gained 36 months of r&g@nt securities experience while
working at a registered dealer, a registered advisv‘or an investment fund manager, or

(B) provided profepi{%al services in the securities industry
for 36 months and also worked in a reJevaM capacity at an investment fund manager
for 12 months; '\ S

(b)  the individual has “\

(1) passed?) Canadian Investment Funds Course Exam, the
Canadian Securities Co@g xam, or the Investment Funds in Canada Course Exam,

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

Exam, and
@)’ gained 5 years of relevant securities experience while working at a
register ler, registered adviser or an investment fund manager, including 36
mont a compliance capacity.
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.

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

MFDA.
N

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

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

3.16. Exemptions from certain requirements for SRO-approv&sons

(1) The following sections do not apply to a registered @d\¥dual who is a dealing
representative of a member of IROC: Bv

(a)  subsection 13.2(3); &O

(b)  section 13.3; b‘
N
(© section 13.13. (19

(1.1) Subsection (1) only applies {Q)a registered individual who is a dealing
representative of a member of | respect of a requirement specified in any of
paragraphs (1)(a) to (c) if the é‘stered individual complies with the corresponding
IIROC Provisions that are in %

representative of a m of the MFDA:

(@) gﬂﬁ’rs 3;

(b) Q(éeuon 13.13.

section (2) only applies to a registered individual who is a dealing
ative of a member of the MFDA in respect of a requirement specified in
pgrayraphs (2)(a) or (b) if the registered individual complies with the corresponding
@DA Provisions that are in effect.

(2)  The following secgn do not apply 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. .

o

4.1. Restriction on acting for another registered firm :1/

PART 4 RESTRICTIONS ON REGISTERED INDIVIDUALS

(1) A registered firm must not permit an individual to act as a deit]g, advising or
associate advising representative of the registered firm if the individe~

(@) acts as an officer, partner or director of another M@(;red firm that is not
an affiliate of the first-mentioned registered firm, or é

(b) is registered as a dealing, advising or assoc&advising representative of
another registered firm. O

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

(2) Paragraph (1)(b) does not apply in resp@iiyf a representative whose registration
firm was granted before July 11, 2011. q/

M.O 2009-04, 5. 4.1; M.O. 2011-03, s,\ﬂg)ﬂ
4.2. Associate advising represaatatives — pre-approval of advice

(1) An associate advisin%resentative of a registered adviser must not advise on
securities unless, before\gi¥ing the advice, the advice has been approved by an
individual designated registered firm under subsection (2).

2 A registeéﬂﬁiser must designate, for an associate advising representative, an
advising reprQe/ tive to review the advice of the associate advising representative.

N gﬁ)r 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
with the names of the advising representative and the associate advising
entative who are the subject of the designation.

M.0 2009-04, s. 4.2.
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PART 5 ULTIMATE DESIGNATED PERSON AND CHIEF COMPLIANCE
OFFICER

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

compliance with securities legislation by the firm and each individual acting on t m’s

(@) supervise the activities of the firm that are directed towards WQ
behalf;

4
(b) promote compliance by the firm, and individuals acting %it's\aehalf, with
securities legislation. Q‘

M.O 2009-04, s. 5.1. égv

5.2. Responsibilities of the chief compliance officer v

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

(@) establish and maintain policies and\procedures for assessing compliance
by the firm, and individuals acting on its beh 'N h securities legislation;

(b) monitor and assess com Iiar%é by the firm, and individuals acting on its
behalf, with securities legislation; '\ A

(© report to the uItima['eldesignated person of the firm as soon as possible if
the chief compliance officer\bﬁomes aware of any circumstances indicating that the
firm, or any individual actin%v its behalf, may be in non-compliance with securities
legislation and any of the §QlI6Wing apply:

0] on-compliance creates, in the opinion of a reasonable person,
a risk of harm toQ ent;

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

QO (i) the non-compliance is part of a pattern of non-compliance;
§ (d)  submit an annual report to the firm’s board of directors, or individuals
ting

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

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

If a registered individual ceases to have authority to act as a registered individual
on behalf of his or her sponsoring firm because of the end of, or a change in, the
individual's employment, partnership, or agency relationship with the firm, §

individual's registration with the firm is suspended until reinstated or revoked r

securities legislation. q/
M.O 2009-04, s. 6.1. ,\Q“
6.2. If IROC approval is revoked or suspended Q:\

If IROC revokes or suspends a registered individual's @al in respect of an
investment dealer, the individual's registration as a dea epresentative of the
investment dealer is suspended until reinstated or revoke% r securities legislation.

M.O 2009-04, s. 6.2. O
6.3. If MFDA approval is revoked or suspe'n\t&d

Except in Québec, if the MFDA rqﬁs or suspends a registered individual’s
approval in respect of a mutual fund geale¥, the individual’'s registration as a dealing
representative of the mutual fund de suspended until reinstated or revoked under
securities legislation. \\

M.O 2009-04, s. 6.3. 0\/
6.4. If sponsoring fir@skuspended
If a register. @n’s registration in a category is suspended, the registration of

each registered INg, advising or associate advising representative acting on behalf
of the firm inihaws category is suspended until reinstated or revoked under securities

Iegislation.c)

szl
<

6. N Dealing and advising activities suspended

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

M.O 2009-04, s. 6.5.
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6.6. Revocation of a suspended registration —individual

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

M.O 2009-04, . 6.6. ,\63
6.7. Exception for individuals involved in a hearing or proceeding (19
Despite section 6.6, if a hearing or proceeding concerning Q@pended

registrant is commenced under securities legislation or under the rules!of an SRO, the
registrant’s registration remains suspended. Q‘

M.O 2009-04, 5. 6.7: M.O. 2011-03. s. 21. 0?‘

6.8. Application of Part 6 in Ontario v

Other than section 6.5, this Part does not ap,[@omario.
M.O 2009-04, s. 6.8. '\b‘
PART 7 CATEGORIES OF REGISTF\QCI/%JN FOR FIRMS

7.1. Dealer categories '\<f.)ﬂ

(1) The following are the careéories of registration for a person that is required,
under securities legislation, t gistered as a dealer:

@) investmen@zkr;
(b) mutuQ@ dealer;
(c) h®&arship plan dealer;

(%S.éxempt market dealer;
Q@ restricted dealer.

@ A person registered in the category of

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

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

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

(© scholarship plan dealer may act as a dealer in respect of a security &ﬁg
scholarship plan, an educational plan or an educational trust,

(d)  exempt market dealer may Q q/
0] act as a dealer by trading a security that is dist {1 et under an
exemption from the prospectus requirement, whether or not a prov; s was filed in

respect of the distribution,

(i) act as a dealer by trading a security 7 if the trade were a
distribution, would be exempt from the prospectus require

(i)  receive an order from a client to security that was acquired by
the client in a circumstance described in subparag 1) or (ii), and may act or solicit in
furtherance of receiving such an order, and b‘

(iv)  act as an underwriter '\n@pect of a distribution of securities that is
made under an exemption from the proai))ec S requirement;

(e) restricted dealer may ac{t\as a dealer or an underwriter in accordance with
the terms, conditions, restrictions equirements applied to its registration.

3) (paragraph revoked).so

(4) Subsection (1)@1ot apply in Ontario.
M.O 2009-04, s.<7<l\?7v\.o. 2011-03, s. 22.
7.2. Adv@!ategories

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

\é @) portfolio manager;

(b) restricted portfolio manager.
(2) A person registered in the category of

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

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

M.O 2009-04, s. 7.2. Q
7.3. Investment fund manager category Q:L
The category of registration for a person that is required, E!nde securities

legislation, to be registered as an investment fund manager IQL estment fund
manager”.

v
M.O 2009-04, s. 7.3. %0

PART 8 EXEMPTIONS FROM THE REQUIREMEN'@REGISTER

DIVISION 1 Exemptions from dealer and underﬂfq@ registration

N

8.1. Interpretation of “trade” in QuébecQ
In this Part, in Québec, “trade” reé)erg]é any of the following activities:

4
(@) the activities desc%dﬁn the definition of “dealer” in section 5 of the
Securities Act (chapter V-1.1), in ing the following activities:

N2
(1) the salﬁ?disposition of a security by onerous title, whether the
terms of payment are rgin, installment or otherwise, but does not include a
transfer or the givin guarantee of securities in connection with a debt or the
purchase of a secys cept as provided in paragraph (b);

b Q participation as a trader in any transaction in a security through the
facilities ofcw) hange or a quotation and trade reporting system;

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

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

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

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

contracts”.
O

8.3. Interpretation — exemption from underwriter registration requirer%nill

M.O 2009-04, s. 8.2.

In this Division, an exemption from the dealer registration regui'r}nent is an
exemption from the underwriter registration requirement. Q‘

M.O 2009-04, s. 8.3. 0?‘

8.4. Person notin the business of trading in British C@bia, Manitoba and
New Brunswick

(1) In British Columbia and New Brunswick, Qon is exempt from the dealer
registration requirement if the person '\b‘

(@) is not engaged in the bus@v& of trading in securities or exchange
contracts as a principal or agent, and

(b)  does not hold hlmsté‘féfself or itself out as engaging in the business of
trading in securities or exchange tracts as a principal or agent.

(2) In Manitoba, a perso%bexempt from the dealer registration requirement if the
person

@) is no@ged in the business of trading in securities as a principal or

agent, and Q

(b) %es not hold himself, herself or itself out as engaging in the business of
trading i Q‘erities as a principal or agent.

fa\
M. -04, s. 8.4.

@ Trades through or to aregistered 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 63
(1) The dealer registration requirement does not apply to a registered adws?
adviser that is exempt from registration under section 8.26, in respect of e in a
security of an investment fund if both of the following apply:

(@) the adviser acts as the fund’s adviser and investment f@xanager;

(b) the trade is to a managed account of a client of th iser.
(2) The exemption in subsection (1) is not availabl @ managed account or
investment fund was created or is used primarily for th rpose of qualifying for the
exemption.
(3) An adviser that relies on subsection (I\,must provide written notice to the
regulator or, in Québec, the securities re ry authority that it is relying on the
exemption within 10 days of its first use of U%emption.

M.O 2009-04, 5. 8.6: M.O. 2011-03, s,@‘*

8.7. Investment fund relnvesfm\ent

Q) Subject to subsecﬂor} ) (3), (4) and (5), the dealer registration requirement
does not apply to an in ent fund, or the investment fund manager of the fund, in
respect of a trade in ﬁrlty with a security holder of the investment fund if the trade
is permitted by a f the investment fund and is in a security of the investment
fund’s own issu It any of the following apply:

(@) lvidend or distribution out of earnings, surplus, capital or other sources
payabl Qﬂpect of the investment fund’s securities is applied to the purchase of the
secur@a‘( is of the same class or series as the securities to which the dividends or
disQ ns are attributable;

\e (b)  the security holder makes an optional cash payment to purchase the
curity 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 t
trade is available to every security holder in Canada to which the dividend or dlstrlb
is available.

(3) The exemption in subsection (1) is not available if a sales charge is pga(b]é on a
trade described in the subsection. y\ K

(4) At the time of the trade, if the investment fund is a rep ~é‘issuer and in
continuous distribution, the investment fund must have set out in rospectus under
which the distribution is made 0

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

(b)  any right that the security holder ha O tlect to receive cash instead of
securities on the payment of a dividend or ma of a distribution by the investment
fund and instructions on how the right can b cised.

(5) At the time of the trade, if the inyes %nt fund is a reporting issuer and is not in
continuous distribution, the investm hd must provide the information required by
subsection (4) in its prospectus, aﬂqja information form or a material change report.

M.O 2009-04, s. 8.7.
8.8. Additional mves@gkm investment funds

The dealer ation requirement does not apply to an investment fund, or the
investment fun nager of the fund, in respect of a trade in a security of the
investment fuad’'shown issue with a security holder of the investment fund if all of the
following ac?/

the security holder initially acquired securities of the investment fund as
or an acquisition cost of not less than $150,000 paid in cash at the time of the
aggudsition;

\ (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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(1) 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.
o

8.9. Additional investment in investment funds if initial purchase beforeq/Q

September 14, 2005 .

The dealer registration requirement does not apply in respect Sf g\rade by an
investment fund in a security of its own issue to a purchaser thaimittlly acquired a
security of the same class as principal before September 14, 200&{8\all of the following

apply: 0

(@) the security was initially acquired under any o@ollowing provisions:
(1) in Alberta, sections 86(e) an 1(1)(d) of the Securities Act
(R.S.A. 2000, c. S-4) as they existed prior to their | by sections 9(a) and 13 of the

Securities Amendment Act (S.A. 2003, ¢.32), 20 A c.32 and sections 66.2 and 122.2
of the Alberta Securities Commission Rules @\ ral) (Alta. Reg. 46/87);

(i) in British Columbig, sé€tions 45(2) (5) and (22), and 74(2) (4)
and (19) of the Securities Act (R.S.B.K 96, ch. 418);

@ii) in Manitobaﬁ!ections 19(3) and 58(1)(a) of the Securities Act
(Manitoba) and section 90 of@securities Regulation MR 491/88R,;

and Registration Exe S;

(iv) in Nx}runswick, section 2.8 of Local Rule 45-501 Prospectus

(V) n Newfoundland and Labrador, sections 36(1)(e) and 73(1)(d) of
the Securitiesé; R.S.N.L. 1990, c. S-13);

CM) in Nova Scotia, sections 41(1)(e) and 77(1)(d) of the Securities Act
(R.S.!@%Q, c. 418);
éQ (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 ;

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

(b)  the trade is for a security of the same class or series as the init@t?de;

(c) the security holder, as at the date of the trade, holdsic'}ities of the
investment fund that have one or both of the following characteristic%~

(1) an acquisition cost of not less than the minj amount prescribed
by securities legislation referred to in paragraph (a) under@ the initial trade was

conducted; §?~

(i) a net asset value of not less th e minimum amount prescribed
by securities legislation referred to in paragraph & der which the initial trade was

conducted. b‘
N
M.O 2009-04, s. 8.9. (19

8.10. Private investment club '\<f.)‘*

The dealer registration re‘q'&'u'ement does not apply in respect of a trade in a
security of an investment fun%\&of the following apply:

(@ the fund h@gnore than 50 beneficial security holders;

(b) the f@es not seek and has never sought to borrow money from the

public; Q

(© C) fund does not distribute and has never distributed its securities to the

public; Q‘
@ the fund does not pay or give any remuneration for investment
nagement or administration advice in respect of trades in securities, except normal
@erage fees;

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

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

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

(@ the fund is administered by a trust company or trust corporation that s
registered or authorized by an enactment of Canada or a jurisdiction of Canada to 5{
on business in Canada or a jurisdiction of Canada; Q

(aé trust

(b)  the fund has no promoter or investment fund manager other t@"g

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

(© the fund commingles the money of different estate@ trusts for the
purpose of facilitating investment. ?\

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

(2) Despite subsection (1), a trust company or trust cor@ registered under the

M.O 2009-04, s. 8.11.
N

8.12. Mortgages (19

(2) In this section, “syndicated {@‘ge” means a mortgage in which 2 or more
persons participate, directly or iRdireetly, as lenders in the debt obligation that is
secured by the mortgage. A

N\
(2) Subject to subsectioﬂi& the dealer registration requirement does not apply in
respect of a trade in a m e on real property in a jurisdiction of Canada by a person
who is registered nsed, or exempted from registration or licensing, under
mortgage brokera ortgage dealer legislation of that jurisdiction.

(2) does n in respect of a trade in a syndicated mortgage.

(4) &"section does not apply in Ontario.

Z.
%0&009-04, s. 8.12.

(3) In AIb%ta,Q%ritish Columbia, Manitoba, Québec and Saskatchewan, subsection

§.13. 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.

\2)
N
q/Q

(1) In this section Q .

8.14. Variable insurance contract

“contract”, “group insurance”, “insurance company”, “life insura%e%nd “policy”
have the respective meanings assigned to them in the legislation Qe‘r nced opposite
the name of the local jurisdiction in Appendix A of Regulati 5-106 respecting
Prospectus and Registration Exemptions (chapter V-1.1, r. 21); %

“variable insurance contract” means a contract of [ifRiQsurance under which the
interest of the purchaser is valued for purposes of conver or surrender by reference
to the value of a proportionate interest in a specified olio of assets.

(2)  The dealer registration requirement doed\pot apply in respect of a trade in a
variable insurance contract by an insurance 6 any if the variable insurance contract
IS

(@) a contract of group insu;a\cﬂ:)e‘;

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

at maturity, 5

(© an arra
in a separate an
dividends and p

(d) Cj%'c\riable life annuity.

M.O @54 s. 8.14.

85N Schedule lll banks and cooperative associations — evidence of deposit

nt for the investment of policy dividends and policy proceeds
nct fund to which contributions are made only from policy
proceeds, or

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

M.O 2009-04, s. 8.15.

8.16. Plan administrator

(1) In this section '\63

“consultant” has the same meaning as in section 2.22 of Regulatiorf'&IOG
respecting Prospectus and Registration Exemptions (chapter V-1.1, r. 21); Q"

“executive officer” has the same meaning as in section 1.1 of R u'hion 45-106
respecting Prospectus and Registration Exemptions; Q‘

“permitted assign” has the same meaning as section 2.22 of
Regulation 45-106 respecting Prospectus and Registration E ions;

“plan” means a plan or program established or mair§ained by an issuer providing

for the acquisition of securities of the issuer by emp t@s, executive officers, directors
or consultants of the issuer or of a related entity of suer;

behalf of, or for the benefit of, employees, utive officers, directors or consultants of

“plan administrator” means a truste;\?gtodian, or administrator, acting on
an issuer or of a related entity of an isszg;

4
“related entity” has the same 'meaning as in section 2.22 of Regulation 45-106
respecting Prospectus and Regis&on Exemptions.

(2)  The dealer registrati(ﬁ\])quirement does not apply in respect of a trade made
sSUer in a security of an issuer, or an option to acquire a

pursuant to a plan of th&J
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:

(@) @%suer;

(%g.& current or former employee, executive officer, director or consultant of
the is or a related entity of the issuer;

Q (c) a permitted assign of a person referred to in paragraph (b).
}S) 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

2

(1)  Subject to subsections (3), (4) and (5), the dealer registration requireme 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@su if the
trades are permitted by a plan of the issuer: y\ °

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

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

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

4
(3) A plan that permits the tra s%escribed in subsection (1) must be available to
every security holder in Canada™®\ which the dividend or distribution out of earnings,

surplus, capital or other sour%\efavailable.

(4)  This section is n@QIable in respect of a trade in a security of an investment

fund. O

(5) Subject % ection 8.4 of Regulation 45-106 respecting Prospectus and
Registration pxeMptions (chapter V-1.1, r. 21), if the security traded under a plan
described icu%b&ection (1) is of a different class or series than the class or series of the

ich the dividend or distribution is attributable, the issuer or the trustee,
or administrator must have provided to each participant that is eligible to
security under the plan either a description of the material attributes and
C teristics of the security traded under the plan or notice of a source from which the
\%Cipant can obtain the information without charge.

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

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

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

(b) in the case of a trust, the terms of the trust expressly provid%thg/those
terms are governed by the laws of a jurisdiction of Canada; y\ K

(© in any other case, the permitted client is incorpo@,\ organized or
continued under the laws of Canada or a jurisdiction of Canada; ?\

“foreign security” means ég

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

(b) a security issued by a government %@ foreign jurisdiction.

(2)  Subject to subsections (3) and (4), ealer registration requirement does not
apply in respect of any of the following:

4
(@ an activity, other tha a'}ale of a security, that is reasonably necessary to
facilitate a distribution of securitie‘ghat are offered primarily in a foreign jurisdiction;

(b) a trade in a de§ecurity with a Canadian permitted client during the
security’s distribution, if t bt security is offered primarily in a foreign jurisdiction and
a prospectus has no filed with a Canadian securities regulatory authority for the

distribution; Q‘

(c) trade in a debt security that is a foreign security with a Canadian
permitted ch ther than during the security’s distribution;

cﬁ" a trade in a foreign security with a Canadian permitted client, unless the
tra ade during the security’s distribution under a prospectus that has been filed
{h®& Canadian securities regulatory authority;

N (e)

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

a trade in a foreign security with an investment dealer;

(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 catego
of registration that permits it to carry on the activities in that jurisdiction that reglstr
as a dealer would permit it to carry on in the local jurisdiction;

(c) the person engages in the business of a dealer in the foreign j%S(jl{Ol’] in
which its head office or principal place of business is located; y\

(d) the person is acting as principal or as agent for Q‘
()  the issuer of the securities, \5?‘
(i) a permitted client, or Vg
(i)  a person that is not a resident of @ada

(e) the person has submitted to t? securities regulatory authority a
completed Form 31-103F2 Submission to %ﬁg ction and Appointment of Agent for
Service.

(4)  The exemption under subsectj @2) Is not available to a person in respect of a
trade with a Canadian permitted ciin less one of the following applies:

(@) the Canadian peNMN#ed client is a person registered under the securities
legislation of a jurisdiction o ada as an adviser or dealer;

(b) the pe@as notified the Canadian permitted client of all of the

following: Q‘

Q/Q the person is not registered in the local jurisdiction to make the
trade;

(||) the foreign jurisdiction in which the head office or principal place of
bus@of the person is located;

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

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

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

(6) In Ontario, subsection (5) does not apply to a person that complies with th g
and fee payment requirements applicable to an unregistered exempt internati irm

under Ontario Securities Commission Rule 13-502 Fees. .

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

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

(b) not in respect of a managed account of the g?

M.O 2009-04, s. 8.18; M.O. 2011-03, s. 26. &O
8.19. Self-directed registered education \hqbg‘s plan

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

(@) that is structured §Ul{hat contributions by a subscriber to the plan are

deposited directly into an accot\Nh the name of the subscriber, and

that enables the sub to direct how the assets of the plan are to be held, invested

(b) under Which subscriber maintains control and direction over the plan
or reinvested subj% ompliance with the Income Tax Act.

(2)  The dealer~egistration requirement does not apply in respect of a trade in a self-
directed R a subscriber if both of the following apply:

& the trade is made by any of the following:

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

(i) a Canadian financial institution;

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

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

8.20. Exchange contract — Alberta, British Columbia, New Brunswick and
Saskatchewan 63

(2) In Alberta, British Columbia and New Brunswick, the dealer regﬁ%ﬂon
requirement does not apply in respect of the following trades in exchange co@

(@) atrade by a person made \\

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

(i) to a registered dealer who is purchas;j @)nnmpal if the dealer is
registered in a category that permits the trade;

(b)  subject to subsection (2), a trade &Qing from an unsolicited order
placed with an individual who is not a resident of,wpd does not carry on business in, the
local jurisdiction. Q’\

(2)  Anindividual referred to in subseé.t)io 1)(b) must not do any of the following:
4

(@) advertise or engage {n %‘omotional activity that is directed to persons in
the local jurisdiction during the 6 ths preceding the trade;

(b) pay any comm@n or finder’s fee to any person in the local jurisdiction in
connection with the trade

(3) In SaskatchQ@ the dealer registration requirement does not apply in respect of

either of the foll

(@) Q}rade in an exchange contract made solely through an agent who is a
registere@@)ler, 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
sing as principal, if the dealer is registered in a category that permits the trade.

Mo 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
Investment Funds (chapter V-1.1, r. 39);

“designated rating organization” has the same meaning as in Regulation %1’92
respecting Investment Funds; q/

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

“permitted supranational agency” means any of the foIIowinﬁg

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

(b)  the Asian Development Bank, establ&@under a resolution adopted by
the United Nations Economic and Social Commis§gn for Asia and the Pacific in 1965;

(© the Caribbean Developme Qank, established by the Agreement
Establishing the Caribbean Develgpme Bank which came into force on
January 26, 1970, as amended, that 9‘\ #a is a founding member of;

(d) the European Bank‘(k' Reconstruction and Development, established by
the Agreement Establishing t \European Bank for Reconstruction and Development
and approved by the Eurom§8ank for Reconstruction and Development Agreement
Act (S.C. 1991, c. 12), t@\ nada is a founding member of;

(e) the | merican Development Bank, established by the Agreement
establishing th%9 er-American Development Bank which became effective
December 30Q1/9 , as amended from time to time, that Canada is a member of;

(f C)he International Bank for Reconstruction and Development, established
by th
ap b

reement for an International Bank for Reconstruction and Development
y the Bretton Woods and Related Agreements Act (R.S.C. 1985, c. B-7);

x () the International Finance Corporation, established by Articles of
greement 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; 63

(c) a debt security issued by or guaranteed by a municipal corpora@m
Canada;

(d) a debt security secured by or payable out of rates or taxesp@e"d under
the law of a jurisdiction of Canada on property in the jurisdiction and gollettible by or
through the municipality in which the property is situated,; Q‘

(e) a debt security issued by or guaranteed by a Can@inancial institution
or a Schedule Il bank, other than debt securities that bordinate in right of
payment to deposits held by the issuer or guarantor of thos bt securities;

) a debt security issued by the Comité dtion de la taxe scolaire de I'lle

de Montréal;

agency if the debt securities are payable i urrency of Canada or the United States
of America.

() a debt security issued by or §@sg‘nteed by a permitted supranational

4
(3) Paragraphs (2)(a), (c) and&(%not apply in Ontario.

M.O 2009-04, s. 8.21; M.O. 2@09, s. 1.

8.22. Small security hotetrselling and purchase arrangements

(1) In this sectiQS)

“exch%Qmeans

% SX Inc.,

TSX Venture Exchange Inc., or

\é an exchange that

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

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

(@) in the case of TSX Inc., sections 638 and 639 [Odd lot selling and
purchase arrangements] of the TSX Company Manual, as amended from time to time,

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

(c) in the case of an exchange referred to in paragraph (c) of thegefi(r]ﬁon of

“exchange”, the rule, policy or other similar instrument of the excha oh small
shareholder selling and purchase arrangements. !

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

following apply:

(@) the trade is an act in furtherance of parti%gtion by the holders of the
securities in an arrangement that is in accordance v,v'{@e policy of that exchange;

(b) the issuer and its agent do not prdxide advice to a security holder about
the security holder’s participation in the arra ent referred to in paragraph (a), other
than a description of the arrangement’s tion, procedures for participation in the
arrangement, or both;

4
(c) the trade is made in c&rdance with the policy of that exchange, without
resort to an exemption from, or va&ion of, the significant subject matter of the policy;

(d) at the time o} trade after giving effect to a purchase under the
arrangement, the markef\attie of the maximum number of securities that a security
holder is permitted to@ﬁq order to be eligible to participate in the arrangement is not
more than $25'000Q‘

(3) For th gposes of subsection (2)(c), an exemption from, or variation of, the
maximum %)er of securities that a security holder is permitted to hold under a policy
in order eligible to participate in the arrangement provided for in the policy is not
an excﬁan from, or variation of, the significant subject matter of the policy.

Z.
0%009-04, 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 ,\

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

(b) provided by the representative, and \\
(c) not in respect of a managed account of the client. ?g
M.O 2009-04, s. 8.23. %0

8.24. 1IROC members with discretionary authority Bv

The adviser registration requirement does nﬁ&gply to a registered dealer, or a
dealing representative acting on behalf of the d r, that acts as an adviser in respect
of a client’'s managed account if the registe@?eealer is a member of IIROC and the
advising activities are conducted in accord@L with the rules of IIROC.

M.O 2009-04, 5. 8.24. ,\(g«
8.25. Advising generally “\

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

the following: ;

(@ owne beneficial or otherwise, in the security or in another security
issued by the s suer;

(b) Cj%/option in respect of the security or another security issued by the same

issuer, Q‘
@ a commission or other compensation received, or expected to be
raceNed, from any person in connection with the trade in the security;

N (d)

(e) afinancial arrangement with any underwriter or other person who has any
interest in the security.

a financial arrangement regarding the security with any person;
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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 jn
which any of the following has a financial or other interest, the person must disclose\
interest concurrently with providing the advice:

(@  the person; q/
N
(b)  any partner, director or officer of the person; \\
(c) any other person that would be an insider of the firsvgﬁtioned person if
the first-mentioned person were a reporting issuer. 0
4) If the financial or other interest of the person inc an interest in an option

described in paragraph (b) of the definition of “financial oNdther interest” in subsection
(1), the disclosure required by subsection (3) mus&{@ie a description of the terms of

the option.
N

(5)  This section does not apply in OntarioQ

M.O 2009-04, s. 8.25. (1/
o

8.26. International adviser \\
A

(1) Despite section 1.2\&/ Iberta, British Columbia, New Brunswick and
Saskatchewan, a reference W \&ecurities” in this section excludes “exchange contracts”.

(2) In this section O®

“aggrega‘éﬁsolidated gross revenue” does not include the gross revenue of
an affiliate of&e/ viser if the affiliate is registered in a jurisdiction of Canada;

an permitted client” means a permitted client referred to in any of
parag (@) to (c), (e), (g) or (i) to (r) of the definition of “permitted client” in
sec@ 1 if

\é @) 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) a security issued by a government of a foreign jurisdiction; '\63

(3)  The adviser registration requirement does not apply to a person in resp Qf its
acting as an adviser to a Canadian permitted client if the adviser does notQdvi¥e that
client on securities of Canadian issuers, unless providing that advice is ir& tal to its
providing advice on a foreign security. \\

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

apply: 0

(@) the adviser's head office or principal pIace@siness is in a foreign
jurisdiction;

(b)  the adviser is registered or operates an exemption from registration,
under the securities legislation of the foreign jWjsdiction in which its head office or
principal place of business is located, ina c Qny of registration that permits it to carry
on the activities in that jurisdiction that regj a@on as an adviser would permit it to carry
on in the local jurisdiction;

4

(c) the adviser engage 'I}P the business of an adviser in the foreign

jurisdiction in which its head offic principal place of business is located;

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

(e) @ge advising a client, the adviser notifies the client of all of the

following: C)

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

ady scribed under subsection (3);

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

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

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

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

Service. q/

(5) A person that relied on the exemption in subsection (3) durlng %&? month
period preceding December 1 of a year must notify the regulator or, uébec, the
securities regulatory authority of that fact by December 1 of that yeaQ~

() the adviser has submitted to the securities regulatory authoritrog

(6) In Ontario, subsection (5) does not apply to a person thgt plies with the filing
and fee payment requirements applicable to an unregister mpt international firm
under Ontario Securities Commission Rule 13-502 Fees. v

M.O 2009-04, s. 8.26; M.0O. 2011-03, s. 29. O
DIVISION 3 Exemptions from investment fununanager registration
8.27. Private investment club (19
The investment fuqd managg\r?@glstratlon requirement does not apply to a
person in respect of its acting as i estment fund manager for an investment fund if

all of the following apply:

(@) the fund has n%bre than 50 beneficial security holders;

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

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

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

(2) 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
make investment decisions among 2 or more investment options offered within the éD
and in Quebec and Manitoba, includes a simplified pension plan.

person that acts as an investment fund manager for an investment fund if rson IS
only required to be registered as an investment fund manager becausg the'investment
fund is an investment option in a capital accumulation plan. Q‘

(2) The investment fund manager registration requirement does n@(}to a

M.O 2009-04, s. 8.28. égv

8.29. Private investment fund —loan and trust pools v

company or trust corporation that administers an ment fund if all of the following

(2) The investment fund manager registration & ment does not apply to a trust
apply:

(@) the trust company or trust cpﬁaﬂon is registered or authorized by an
enactment of Canada or a jurisdiction&.f)c ada to carry on business in Canada or a

jurisdiction of Canada; '\ A

(b) the fund has no pro‘mkter or investment fund manager other than the trust
company or trust corporation 0

purpose of facilitating tment.

(c) the funt@%gles the money of different estates and trusts for the

(2) The exer-ﬁn~ in subsection (1) is not available to a trust company or trust
corporation % red under the laws of Prince Edward Island unless it is also

registered the Trust and Loan Companies Act (Canada) (S.C. 1991, c. 45) or
under ccg’t’able legislation in another jurisdiction of Canada.

(3) Q@is section does not apply in Ontario.

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 jurisdic@

(b)  the person does not act as a dealer, underwriter or adviserSSth local
jurisdiction other than as it is permitted to in its principal jurisdiction ac& iﬁg to its

registration; \\

(c) the person does not act as a dealer, underwriter %ser in the local
jurisdiction other than in respect of 10 or fewer eligible clients; 0

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

(e) the person deals fairly, honestly and @ood faith in the course of its
dealings with an eligible client.

Q

PART 9 MEMBERSHIP IN A SELE-RE6GULATORY ORGANIZATION

M.O 2009-04, s. 8.30.

4
9.1. 1IROC membership for iniis{ﬁ}ent dealers

An investment dealer ot act as a dealer unless the investment dealer is a
“Dealer Member”, as define er the rules of IROC.

M.O 2009-04, s. 9.1. O®

9.2. MFDA m ership for mutual fund dealers

mutual f aler is a “member”, as defined under the rules of the MFDA.

fa\
M. -04, s. 9.2.

Excg%'(}uébec, a mutual fund dealer must not act as a dealer unless the

\!% 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; '\63
0] section 12.10; (19

(g) section 12.11; ,\Q S

(h)  section 12.12; Q:\
v

(1) subsection 13.2(3);

()] section 13.3; Bv
(k) section 13.12;
<O

(0 section 13.13; '\b‘
(.L1) section 13.15; (19
(m)  subsection 14.2(2); '\<C) S

(n) section 14.6; “\
)¢
(o) section 14.8; 5

(p) section @
(@) se@’m.lz.

(2.1) Sub (1) only applies to a registered firm in respect of a requirement
specifiegyNany of paragraphs (1)(@) to (q) if the registered firm complies with the
corre Ing IIROC Provisions that are in effect.

tered as an investment fund manager, the firm is exempt from the following

(§Q Despite subsection (1), if a registered firm is a member of IIROC and is
réquirements:

(@) section 12.3;

(b)  section 12.6;
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(€)
(d)
(€)
(f)
(9)
(h)
(i)
@)
(k)
0
(m)

section 12.12;
subsection 13.2(3);
section 13.3;
section 13.12;
section 13.13;
section 13.15;
subsection 14.2(2);
section 14.6;
section 14.8;
section 14.9;

section 14.12.

\A)
N
S :1/5
4\
?j
3\5
\e
D
&O
r\b‘

(2.1) Subsection (2) only applies to a (ﬁered firm in respect of a requirement

specified in any of paragraphs (2)(a) jo (

if the registered firm complies with the

corresponding IIROC Provisions that& effect.

3) (paragpraph revoked).

(4) (paragpraph revoked

(5) (paragpraph re@.

(6) (paragpraQQe’voked).
/

M.O 2009-

50\/

t;{/&?:; M.O. 2011-03, s. 32; M.O. 2012-01, s. 3.

9.4. &nptions from certain requirements for MFDA members

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

(@)
(b)

section 12.1;

section 12.2;
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(c) section 12.3;

(d) section 12.6;

(e) section 12.7,

() section 12.10; '\03
(g) section 12.11; (19

(h) section 12.12; y\g K

() section 13.3; Q:\
v

0) section 13.12;

(k)  section 13.13; Bv

)] section 13.15;

(m)  subsection 14.2(2),
N

(n)  section 14.6; (19

(0)  section 14.8; '\(r.)«

(p)  section 14.9; \j\
(q) section 14.12. 0

(2.1) Subsection (1
specified in any
corresponding

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

(2) If a red firm is a member of the MFDA and is registered as an exempt
market ' scholarship plan dealer or investment fund manager, the firm is exempt
from t owing requirements:

EQ (&) 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;

(9) subsection 14.2(2);
(h)  section 14.6; '\63
0] section 14.8; (19

()] section 14.9; y\g K

(k) section 14.12. Q‘

(2.1) Subsection (2) only applies to a registered firm in r(a\ngof a requirement
specified in any of paragraphs (2)(a) to (k) if the registe fm complies with the
corresponding MFDA Provisions that are in effect. v

3) Subsections (1) and (2) do not apply in Québ O
(4) In Québec, the requirements listed in subdgection (1) do not apply to a mutual

fund dealer to the extent equivalent require @N to those listed in subsection (1) are
applicable to the mutual fund dealer under‘tl\/ gulations in Québec.

M.O 2011-03, s. 33; M.O. 2012-01, S.'ﬁ\&.)“
PART 10 SUSPENSION AND‘&EVOCATION OF REGISTRATION - FIRMS

DIVISION 1 When afirm’s\sgstration is suspended

10.1. Failureto pay@
(2) In this se&annual fees” means

(@) Iberta, the fees required under section 2.1 of the Schedule - Fees in
Alta. Re@ﬂ/% — Securities Regulation,

@ in British Columbia, the annual fees required under section 22 of the
csities 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,

Regulation 31-103 July 15, 2014 Page 49



REGULATION IN FORCE FROM JULY 15, 2014 TO JANUARY 10, 2015

(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(;@
the Securities Fee regulations (N.W.T. Reg. 066-2008);

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

(1) in Prince Edward Island, the fees required under @\bn 175 of the

Securities Act R.S.P.E.Il., Cap. S-3.1, ?\
() in Québec, the fees required under section 27 e Québec Securities
Regulation (chapter V-1.1, r. 50), v

registrant under section 176 of The Securities R lons (R.R.S. c. S-42.2 Reg. 1),
and '\b‘

()] in Yukon, the fees reqqu@wder the Securities Fees Regulations
(O.1.C. 2009\66).

(K) in Saskatchewan, the annual registraEi fees required to be paid by a

(2) If a registered firm has not i(hhe annual fees by the 30th day after the date the
annual fees were due, the re I'g&tion of the firm is suspended until reinstated or
revoked under securities Iegi@ﬁ.

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

10.2. If IROC meQ~ h|p is revoked or suspended

If IIR vokes or suspends a registered firm’'s membership, the firm’'s
registratio e category of investment dealer is suspended until reinstated or
revoked securities legislation.

a\
M. -04, s. 10.2.
@. If MEDA 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. 63

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

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

10.6. Exception for firms involved in a hearingx@;ceeding

Despite section 10.5, if a hearing or ceeding concerning a suspended
registrant is commenced under securities legi@WJion or under the rules of an SRO, the

registrant’s registration remains suspende%

M.O 2009-04, s. 10.6; M.O. 2011-03,,%@1.«
10.7. Application of Part 10 in U“\tario
Other than section 10%&‘“5 Part does not apply in Ontario.

M.O 2009-04, s. 1OIYO®

PART 11 @VAL CONTROLS AND SYSTEMS

DIVISION pliance

11.1. &)Ilance system

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

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

M.O 2009-04, s. 11.1.

11.2. Designating an ultimate designated person 03
(1) A registered firm must designate an individual who is registered under segsJtes
legislation in the category of ultimate designated person to perform the ons
described in section 5.1. .

(2)  Aregistered firm must designate an individual under subsection (! )'v}io is one of

the following: Q‘

(@) the chief executive officer of the registered fir f the firm does not
have a chief executive officer, an individual acting in a ity similar to a chief
executive officer, v

(b)  the sole proprietor of the registered firmO

(© the officer in charge of a division he registered firm, if the activity that
requires the firm to register occurs only Wit?&@tdivision and the firm has significant
other business activities. q/

3) If an individual who is regis {@‘*as a registered firm’s ultimate designated
person ceases to meet any of the gonditions listed in subsection (2), the registered firm
must designate another individuaﬁ&act as its ultimate designated person.

M.O 2009-04. s. 11.2: M.O. zgh-o& s. 36.

11.3. Designating @compliance officer

@ A registe@q must designate an individual who is registered under securities
legislation in Yae dategory of chief compliance officer to perform the functions described
in section 52"

co ce officer unless the individual has satisfied the applicable conditions in Part 3

(Z)@%gistered firm must not designate an individual to act as the firm’'s chief
agd e 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 '\03

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

responsibilities. Q‘
M.O 2009-04. s. 11.4: M.O. 2011-03, s. 37. 0?“

DIVISION 2 Books and records Bv
11.5. General requirements for records O
(1)  Arregistered firm must maintain records tob‘

(@) accurately record its busir‘p&activities, financial affairs, and client

transactions, and
4

(b)  demonstrate the e te'm of the firm's compliance with applicable
requirements of securities Iegislaﬂ'l;a.

(2)  The records required%ber subsection (1) include, but are not limited to, records

that do the following: ;
permj @

@) ly creation and audit of financial statements and other financial
information requZe\to be filed or delivered to the regulator or, in Québec, the securities
regulatory augpaoriy;

(%g‘bermit determination of the registered firm’s capital position;

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

\3

(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 63

0] client instructions and orders, and Q

(i) each trade transmitted or executed for a client or by t re(glétered
firm on its own behalf; °

0] permit the generation of account activity reports for clie@\
()] provide securities pricing as may be required by s% ties legislation;

(k) document the opening of client accounts, ig ng any agreements with
clients;

)] demonstrate compliance with section&g and 13.3;

(m) demonstrate compliance with c@sk?nt-handling requirements;

(n)  document correspondenc Wi(ta/clients;
4

(o) document compliania'n\d supervision actions taken by the firm.

M.O 2009-04, s. 11.5; M.O. 2@\@3, S. 38.

11.6. Form, accessib@\a d retention of records

(1) A reqistere '@must keep a record that it is required to keep under securities

legislation Q

(@) C) years from the date the record is created,

C?‘ in a safe location and in a durable form, and

(c) in a manner that permits it to be provided to the regulator or, in Québec,
@securities 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 '\03

A registered firm must not require a person to settle that person's transadg)?/vith
the registered firm through that person's account at a Canadian financial inwti as a
condition, or on terms that would appear to a reasonable person to be dition, of
supplying a product or service, unless this method of settlement foultl be, to a
reasonable person, necessary to provide the specific product or seng at the person

has requested. ?\
M.O 2009-04, s. 11.7. %0
11.8. Tied selling Bv

A dealer, adviser or investment fund managﬁ@st not require another person

(@)  to buy, sell or hold a security aﬁ?ﬂdition, or on terms that would appear
to a reasonable person to be a condition, Wl/ plying or continuing to supply a product

or service, or
% 4

(b)  to buy, sell or use a pr'(%luct 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. 50

11.9. Registrant ac@g a registered firm’s securities or assets

@ A registr%Qm’ust give the regulator or, in Québec, the securities regulatory
authority writt tice in accordance with subsection (2) if it proposes to acquire any of

the foIIowine)

C§" beneficial ownership of, or direct or indirect control or direction over, a
K

se a registered firm;

\? (b) beneficial ownership of, or direct or indirect control or direction over, a
security 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

Regulation 31-103 July 15, 2014 Page 55



REGULATION IN FORCE FROM JULY 15, 2014 TO JANUARY 10, 2015

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 Iegislatic&@)
(© inconsistent with an adequate level of investor protection, or (19
(d)  otherwise prejudicial to the public interest. y\Q K
3) Subsection (1) does not apply to the following:

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

(b)  aregistrant who, alone or in combination Wltb ny other person, proposes
to acquire securities that, together with the securities ady beneficially owned, or over
which direct or indirect control or direction is alr exercised, do not exceed more
than 10% of any class or series of securities. b‘

4) Except in Ontario and British Colu Qf within 30 days of the regulator’s or, in
Québec, the securities regulatory auth receipt of a notice under subsection (1),
the regulator or the securities regu @y‘\authorlty notifies the registrant making the
acquisition that the regulator or¢theMsecurities regulatory authority objects to the
acquisition, the acquisition must occur until the regulator or the securities regulatory

authority approves it. 0

(5) In Ontario, 0 days of the regulator's receipt of a notice under
subsection (1)(a) or regulator notifies the registrant making the acquisition that
the regulator objec e acquisition, the acquisition must not occur until the regulator

approves it. Q

(6) Foll %/receipt of a notice of objection under subsection (4) or (5), the person

who SUQT the notice to the regulator or, in Québec, the securities regulatory

utho request an opportunity to be heardon the matter or, in Québec, to present
ons and, if applicable, to produce documents to complete its record.

\@b 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.

o

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

(@) be delivered to the regulator or, in Québec, the securitieseaﬁatory
authority as soon as possible, y\ N

(b) include the name of each person involved in the acqui@\,and

(c) after the registered firm has applied reasonab@ fforts to gather all
relevant facts, include facts regarding the acquisition suffici enable the regulator
or, in Québec, the securities regulatory authority to determi the acquisition is

(1) likely to give rise to a conflict of | st,

(i) likely to hinder the registeBg,Sirm in complying with securities
legislation, Q’\

(i) inconsistent with arj adeuate level of investor protection, or

4
(iv)  otherwise prejijltaal to the public interest.

(3)  This section does not 0 an acquisition in which the beneficial ownership of,
or direct or indirect control oNM€ction over, a registered firm does not change.

(4)  This section (@ot apply if notice of the acquisition was provided under
section 11.9. Q‘
(5) Excep 'ngitish Columbia and Ontario, if, within 30 days of the regulator’s or, in
Québec, t urities regulatory authority’s receipt of a notice under subsection (1),
the reg or the securities regulatory authority notifies the person making the
I that the regulator or the securities regulatory authority objects to the

n, the acquisition must not occur until the regulator or the securities regulatory
azthdvity 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.

o

PART 12 FINANCIAL CONDITION Q

Vv
N

DIVISION 1 Working capital
12.1. Capital requirements \\

(1) If, at any time, the excess working capital of a registered %g‘ as calculated in
accordance with Form 31-103F1 Calculation of Excess Workiny\Capital, is less than
zero, the registered firm must notify the regulator or, i eébec, the securities
regulatory authority as soon as possible. v

(2) The excess working capital of a registered firn@ calculated in accordance with
Form 31-103F1 Calculation of Excess Working Ca ,must not be less than zero for 2

consecutive days.
N

3) For the purpose of completing Forp@-lomil Calculation of Excess Working
Capital, the minimum capital is

4
(@  $25,000, for a regist re'a\adviser that is not also a registered dealer or a
registered investment fund manag'gx

(b) $50,000, for a\ggstered dealer that is not also a registered investment

fund manager, and ;

(c) $100é)0r a registered investment fund manager.

4) Paragraph¥3)(c) does not apply to a registered investment fund manager that is
exempt frg dealer registration requirement under section 8.6 in respect of all
investm ds for which it acts as adviser.

(5)g9is section does not apply to a registered firm that is a member of IROC and is
ragissered as an investment fund manager if all of the following apply:

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

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

(c) the risk adjusted capital of the firm, as calculated in accordance with
IIROC Form 1 Joint Regulatory Financial Questionnaire and Report, is not less than
zero for 2 consecutive days. 63

(6)  This section does not apply to a mutual fund dealer that is a member e
MFDA if it is also registered as an exempt market dealer, a scholarship plan r or

an investment fund manager and if all of the following apply: .

(@ the firm has a minimum capital, as calculated in accord c'e\Nith MFDA
Form 1 MFDA Financial Questionnaire and Report, of not less than Q‘

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

(i) $100,000, if the firm is registered as abmestment fund manager;

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

(© the risk adjusted capit?{)@‘the firm, as calculated in accordance with
MFDA Form 1 MFDA Financial Qyestonnaire and Report, is not less than zero for 2
consecutive days. “{

M.O 2009-04. s. 12.1: M.O. zgh-o& s. 42.

12.2. Notifying the tor or the securities regulatory authority of a
subordination ag nt

If a regs &d firm has executed a subordination agreement, the effect of which
is to excl % amount from its long-term related party debt as calculated on
Form 31 1 Calculation of Excess Working Capital, the firm must notify the regulator
or, in ec, the securities regulatory authority 10 days before it

E Q €) 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 '\63

(b)  that provides for a double aggregate limit or a full reinstateﬁ’@ of
coverage. .

(2)  Aregistered dealer must maintain bonding or insurance in respe%‘o%ach clause
set out in Appendix A in the highest of the following amounts for eacQ@ se:

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

(b) 1% of the total client assets that the dealeb?glds or has access to, as
calculated using the dealer’s most recent financial r@ds, or $25,000,000, whichever

is less;
s

(c) 1% of the dealer's total asse calculated using the dealer's most
recent financial records, or $25,000,000, wimdNadver is less;

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

(3) In Québec, this sectig not apply to a scholarship plan dealer or a mutual
fund dealer registered only i% ébec.

M.O 2009-04. s. 12.3@2011-03, s. 44,

12.4. Insuraan—Qﬁviser

@ A reéﬁéd adviser must maintain bonding or insurance

& that contains the clauses set out in Appendix A, and

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

(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) 1% of the adviser’s total assets, as calculated using the advisef’t/Qiost
recent financial records, or $25,000,000, whichever is less; Q"

(c)  $200,000; \\

(d)  the amount determined to be appropriate by a reso%?n‘of the adviser’s
board of directors or individuals acting in a similar capacity for t@ :

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

12.5. Insurance —investment fund manager O

(1)  Arregistered investment fund manager muB‘maintain bonding or insurance
(@) that contains the clauses setp@w Appendix A, and

(b)  that provides for a d(}L\ﬁB‘*aggregate limit or a full reinstatement of

coverage. !

(2) A registered investm n‘&md manager must maintain bonding or insurance in
respect of each clause set oW Appendix A in the highest of the following amounts for

each clause: ;
1% o @

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

(b) Gﬁ%mf the investment fund manager’s total assets, as calculated using the
investm d manager’s most recent financial records, or $25,000,000, whichever is

<’<O

(c)  $200,000;

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

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

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

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

(b)  the individual or aggregate limits under the policy may o{be affected by
claims made by or on behalf of Q‘

()  the registered firm, or OV

(i) a subsidiary of the registered firm @e financial results are
consolidated with those of the registered firm.

M.O 2009-04, 5. 12.6. &O

12.7. Notifying the regulator or the secur&&regulatory authority of a change,
claim or cancellation

A registered firm must, as so r{@s‘*possmle notify the regulator or, in Québec,
the securities regulatory authorityqin Writing of any change in, claim made under, or
cancellation of any insurance poll'cészequired under this Division.

M.O 2009-04. s. 12.7. 50
DIVISION 3 Audits <>®

12.8. Directlon% e regulator or the securities regulatory authority to conduct

an audit or r%

ered firm must direct its auditor in writing to conduct any audit or review
requw Q the regulator or, in Québec, the securities regulatory authority during its
n and must deliver a copy of the direction to the regulator or the securities

@J tory authority

(@)  with its application for registration, and

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

M.O 2009-04, s. 12.8; M.O. 2011-03, s. 47.
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12.9. Co-operating with the auditor

A registrant must not withhold, destroy or conceal any information or documents
or otherwise fail to cooperate with a reasonable request made by an auditor of the
registered firm in the course of an audit.

M.O 2009-04, 5. 12.9. '\63
DIVISION 4 Financial reporting (19

. . Q‘\
12.10. Annual financial statements y\

(1) Annual financial statements delivered to the regulator, 7& Québec, the
securities regulatory authority under this Division for financial y&eginning on or
after January 1, 2011 must include the following:

(a) a statement of comprehensive income, a st@nt of changes in equity
and a statement of cash flows, each prepared for the mosyMecently completed financial
year and the financial year immediately preceding t e®)st recently completed financial
year, if any; K

(b) a statement of financial positi@b@ned by at least one director of the
registered firm, as at the end of the mo@lf ently completed financial year and the
financial year immediately preceding the mo#f recently completed financial year, if any;

4

(c) notes to the financial gtatdments.

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

3) (paragraph rev@

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

12.11. Inte@}ﬂancial information

(1) &m financial information delivered to the regulator, or in Québec, the
sec% regulatory authority under this Division for interim periods relating to financial
y beginning 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 finar&
statements.

M.O 2009-04, s. 12.11; M.O. 2010-17, s. 8; M.O. 2011-03, s. 48. Q:L
12.12. Delivering financial information — dealer \\'\

(1) A registered dealer must deliver the following to the regula?g? in Québec, the
securities regulatory authority no later than the 90th day aft end of its financial
year:

@) its annual financial statements for the financ@gear;

(b) a completed Form 31-103F1 Calcuﬂg of Excess Working Capital,
showing the calculation of the dealer’s excessworking capital as at the end of the
financial year and as at the end of the immed@f&v preceding financial year, if any.

(2) A registered dealer must deliver,the #llowing to the regulator or, in Québec, the
securities regulatory authority no la e@fan the 30th day after the end of the first,
second and third interim period olﬁ iNancial year:

@) its interim finan@oﬁormation for the interim period,;

(b) a complete grm 31-103F1 Calculation of Excess Working Capital,
showing the caIcuIat@ the dealer's excess working capital as at the end of the
interim period andQ‘ he end of the immediately preceding interim period, if any.

(2.1) Ifare 's&e

d firm is a member of the MFDA and is registered as an exempt
market detA scholarship plan dealer, the firm is exempt from paragraphs (1)(b)

and (2)(@~ of the following apply:
@ the firm has a minimum capital of not less than $50,000 as calculated in

agcondance with MFDA Form 1 MFDA Financial Questionnaire and Report;

\é (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 Kﬁg
registered in another category.

M.O 2009-04, s. 12.12; M.O. 2010-17, s. 9; M.O. 2011-03, s. 49. Q:L
12.13. Delivering financial information — adviser \\'\

A registered adviser must deliver the following to the regul r, in Québec, the
securities regulatory authority no later than the 90" day afte end of its financial
year:

(@) its annual financial statements for the financ@gear;

(b) a completed Form 31-103F1 Calcuﬂg of Excess Working Capital,
showing the calculation of the adviser’s excess“e/orklng capital as at the end of the
financial year and as at the end of the |mmed6 preceding financial year, if any.

M.O 2009-04, s. 12.13. (1/
)

12.14. Delivering financial mfor '\1 —investment fund manager

(1) A registered mvestme@oﬂ manager must deliver the following to the regulator
or, in Québec, the securitie latory authority no later than the 90" day after the end

of its financial year: ;

€) its ar@nancial statements for the financial year;

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

Q (© 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;

(© a description of any net asset value adjustment made in respect o;\ﬁg
investment fund managed by the investment fund manager during the interim peri

(3) A description of a net asset value adjustment referred to in this sstif))(must
include the following: y\ K

(@) the name of the fund; Q:\
(b)  assets under administration of the fund; Qv

(© the cause of the adjustment; Bvs

(d)  the dollar amount of the adjustment; O

(e) the effect of the adjustment on netwéset value per unit or share and any
corrections made to purchase and sale trans c'ﬁqns affecting either the investment fund
or security holders of the investment fund.

(4) If a registered firm is a memb QDI‘ROC and is registered as an investment fund
manager, the firm is exempt from ?z%«aphs (2)(b) and (2)(b) if

(@ the firm has a mi \vam capital of not less than $100,000, as calculated in
accordance with 1IROC For oint Regulatory Financial Questionnaire and Report;

(b) the firm@rs to the regulator or, in Québec, the securities regulatory
authority a compl IROC Form 1 Joint Regulatory Financial Questionnaire and
Report, no Iaterqgv"the 90" day after the end of its financial year, that shows the
calculation of ghe ¥rm'’s risk adjusted capital as at the end of the financial year and as at
the end of &ﬂediately preceding financial year, if any, and

the firm delivers to the regulator or, in Québec, the securities regulatory

au a completed IIROC Form 1 Joint Regulatory Financial Questionnaire and

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

\%@d of its financial year, that shows the calculation of the firm’s risk adjusted capital

at the end of the interim period and as at the end of the immediately preceding
month, if any.

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

(b)  the firm delivers to the regulator or, in Québec, the securities regulatory
authority a completed MFDA Form 1 MFDA Financial Questionnaire and Report, no
later than the 90™ day after the end of its financial year, that shows the calculation of t
firm’s risk adjusted capital as at the end of the financial year and as at the end o gg
immediately preceding financial year, if any, and

(c) the firm delivers to the regulator or, in Québec, the securitie %atory
authority a completed MFDA Form 1 MFDA Financial Questionnaire a ort, no
later than the 30" day after the end of the first, second and third inte r)%erlod of its
financial year, that shows the calculation of the firm’s risk adjusted as at the end
of the interim period and as at the end of the immediately precedm&th, if any.

M.O 2009-04, s. 12.14; M.O. 2010-17, s. 10; M.O. 2011-03,
12.15. Exemptions for financial years beginning in 2013?~

(1) Despite subsections 12.10(1), 12.11(1), 1Z ) and (2), 12.13 and 12.14(1)
and (2), the annual financial statements, thmim financial information, and the
completed Form 31-103F1 Calculation of E orking Capital, for a financial year
beginning in 2011 or for interim periods r@g to a financial year beginning in 2011
may exclude comparative information fgr theMdreceding financial period.

(2) Despite subsection 12. 12( N flrst interim financial information, and the first
completed Form 31-103F1 CaI tion of Excess Working Capital, required to be
delivered in respect of an mt@p eriod beginning on or after January 1, 2011 must be
delivered no later than the 4 y after the end of the interim period.

3) Despite subs 12.14(2), the first interim financial information, the first
completed Form 3 1 Calculation of Excess Working Capital, and the description
ue adjustment, required to be delivered in respect of an interim

of any net ass
period beginning'en or after January 1, 2011 must be delivered no later than the 45™
day after t %of the interim period.

M.O , S. 11.

<
$
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PART 13 DEALING WITH CLIENTS — INDIVIDUALS AND FIRMS
DIVISION 1 Know your client and suitability
13.1. Investment fund managers exempt from this Division

This Division does not apply to an investment fund manager in respect g\ﬁg
activities as an investment fund manager.

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

13.2. Know your client \\

(1) For the purpose of paragraph 2(b) in Ontario, Nova Scotia?ygj\lew Brunswick,
“‘insider” has the meaning ascribed to that term in the S&ﬁbes Act except that

“reporting issuer”, as it appears in the definition of “insider” ¢ e read as “reporting
issuer or any other issuer whose securities are publicly tra%%
(2)  Aregistrant must take reasonable steps to O

(@) establish the identity of a client \§pd, if the registrant has cause for
concern, make reasonable inquiries as to the tation of the client,

(b)  establish whether the cliept iglrﬁ insider of a reporting issuer or any other
issuer whose securities are publicly tr&gg,ﬂ

(c) ensure that it has ‘séﬁicient information regarding all of the following to
enable it to meet its obligati nder section 13.3 or, if applicable, the suitability
requirement imposed by an :

0] t Qﬂt’s investment needs and objectives;
(ii) Qh‘e client’s financial circumstances;

Cﬁy the client’s risk tolerance, and

& establish the creditworthiness of the client if the registered firm is financing
theQ s acquisition of a security.

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

(@ the nature of the client’s business;

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

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

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

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

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

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

(b) the registrant does not act as an advis @respect of a managed account
of the permitted client. '{

(7 Paragraph (2)(b) does not apply to a %&mt in respect of a client for which the
registrant only trades securities referred to‘h'l/ ragraphs 7.1(2)(b) and (2)(c).

M.O 2009-04, s. 13.2; M.O. 2011-03,&6\3.“

13.3. Suitability “\

\Y%
(1) A registrant must taﬁ)easonable steps to ensure that, before it makes a
recommendation to or a 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 ent.

! rginstructs a registrant to buy, sell or hold a security and in the

2)

registrant’s nable opinion following the instruction would not be suitable for the
client, t strant must inform the client of the registrant’s opinion and must not buy
or sel security unless the client instructs the registrant to proceed nonetheless.

( Q 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
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(b) the registrant does not act as an adviser in respect of a managed account
of the permitted client.

M.O 2009-04, s. 13.3.

DIVISION 2 Conflicts of interest

o

13.4. ldentifying and responding to conflicts of interest Q

(1) A-registered firm must take reasonable steps to identify existing mate@l cOnflicts
of interest, and material conflicts of interest that the registered firm in i.s} asonable
opinion would expect to arise, between the firm, including each individ4al atting on the
firm's behalf, and a client. Q‘

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

3) If a reasonable investor would expect to be inforyed of a conflict of interest
identified under subsection (1), the registered firm disclose, in a timely manner,
the nature and extent of the conflict of interest to t ent whose interest conflicts with
the interest identified. '\b‘

4) This section does not apply to an(r@stment fund manager in respect of an
investment fund that is subject to Regulatigh 81-107 respecting Independent Review
Committee for Investment Funds (cha){ v-1.1,r. 43).

M.O 2009-04, s. 13.4. \j\

13.5. Restrictions on cert&?ﬂanaged account transactions

(2) In this section,@nsible person” means, for a registered adviser,
(@) the@ﬁer,
(b) C)%aartner, director or officer of the adviser, and

@?‘ each of the following who has access to, or participates in formulating, an
inv decision made on behalf of a client of the adviser or advice to be given to a

§ of the adviser:

0] an employee or agent of the adviser;
(i) an affiliate of the adviser;

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

(@) purchase a security of an issuer in which a responsible person or an
associate of a responsible person is a partner, officer or director unless '\

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

(i) the written consent of the client to the purchase is ob@?ﬂ before

4

(b) purchase or sell a security from or to the investment@%lio of any of the
following:

the purchase;

0] a responsible person; ?g
(i) an associate of a responsible per@;

(i)  an investment fund for thQ a responsible person acts as an
adviser;

(c) provide a guarantee or Ic%a/a responsible person or an associate of a

responsible person. '\ A
M.O 2009-04, s. 13.5. \“/\
13.6. Disclosure when re ending related or connected securities

A registered A must not make a recommendation in any medium of
communication to ell or hold a security issued by the registered firm, a security of
a related issuer% uring the security’s distribution, a security of a connected issuer of
the registere%r/ unless any of the following apply:

(

e firm discloses, in the same medium of communication, the nature and
exten@w‘e relationship or connection between the firm and the issuer;
Q (b) the recommendation is in respect of a security of a mutual fund, a
%}Iarship plan, an educational plan or an educational trust that is an affiliate of, or is
anaged by an affiliate of, the registered firm and the names of the registered firm and
the fund, plan or trust, as the case may be, are sufficiently similar to indicate that they
are affiliated.

M.O 2009-04, s. 13.6; M.O. 2011-03, s. 53.
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DIVISION 3 Referral arrangements
13.7. Definitions —referral arrangements
In this Division
“client” includes a prospective client; '\63

“referral arrangement” means any arrangement in which a registrant a@& to
pay or receive a referral fee; .

“referral fee” means any form of compensation, direct or indir ct,'}aid for the
referral of a client to or from a registrant. Q‘

M.O 2009-04, s. 13.7. égv

13.8. Permitted referral arrangements v

the registered firm, must not participate in a referf& afrangement with another person

unless, '\b‘

(@) before a client is referred by(amg) the registrant, the terms of the referral
arrangement are set out in a written g%re ent between the registered firm and the

person; '\ A
(b) the registered firm r@éerds all referral fees, and

A registered firm, or a registered individuae registration is sponsored by

(c) the registra Qensures that the information prescribed by
subsection 13.10(1) is ied to the client in writing before the party receiving the
referral either opens ount for the client or provides services to the client.

M.O 2009-04, S.&M.O. 2011-03, s. 54.

13.9. Veri&) he qualifications of the person receiving the referral

gistered firm, or a registered individual whose registration is sponsored by

the @ered firm, must not refer a client to another person unless the firm first takes

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

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

Q) The written disclosure of the referral arrangement required by subsection 13.8(c)
must include the following:

(@ the name of each party to the agreement referred to in paragraph 13.8(a);

(b)  the purpose and material terms of the agreement, including the nag\of
the services to be provided by each party;

(c) any conflicts of interest resulting from the relationship betwep&é parties
to the agreement and from any other element of the agreement;

(d)  the method of calculating the referral fee and, to th@@nt possible, the
amount of the fee; 0

(e) the category of registration of each regi that is a party to the
agreement with a description of the activities that the regisyant is authorized to engage
in under that category and, giving consideration Qe nature of the referral, the
activities that the registrant is not permitted to eng ;

registration resulting from the referral arr, ment will be provided by the registrant
receiving the referral;

) if a referral is made to a reg;@wbg statement that all activity requiring

4

() any other informatio th'z}a reasonable client would consider important in
evaluating the referral arrangeme‘f:k

(2) If there is a change ﬁ)&e 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 sible and no later than the 30th day before the date on which
a referral fee is ne or received.
<,

M.O 2009-04,s. 38.10; M.O. 2011-03, s. 55.

13.11. Ré.&l arrangements before September 28, 2009

(1) |s Division applies to a referral arrangement entered into before
mber 28, 2009 if a referral fee is paid under the referral arrangement after

\ ember 28, 20009.

(2)  Subsection (1) does not apply until 6 months after September 28, 2009.

M.O 2009-04, s. 13.11.
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DIVISION 4 Loans and margin

13.12. Restriction on lending to clients

(1)  Arregistrant must not lend money, extend credit or provide margin to a client.

(2) Notwithstanding subsection (1), an investment fund manager may lend mone&‘(}?

a short term basis to an investment fund it manages, if the loan is for the pur
funding redemptions of its securities or meeting expenses incurred by the in\r@ent

fund in the normal course of its business. Q .

M.O 2009-04, s. 13.12; M.O. 2011-03, s. 56. \\'\

13.13. Disclosure when recommending the use of borrowed mvgy~

(2) If a registrant recommends that a client should use ed money to finance
any part of a purchase of a security, the registrant must e the purchase, provide

the client with a written statement that is substantially simil3y*to the following:

“Using borrowed money to finance the pu&Qe of securities involves greater
risk than a purchase using cash resources o If you borrow money to purchase
securities, your responsibility to repay the lo d pay interest as required by its terms
remains the same even if the value of the ;%ties purchased declines.”.

(2)  Subsection (1) does not apply § GDeﬂof the following applies

(@) the registrant has m'éuided the client with the statement described under
subsection (1) no earlier than t Oth day before the date of the proposed purchase,

(b) (paragrap@&ed).

(c) the c@ a permitted client.
Z

M.O 2009-045. 18.13; M.O. 2011-03, s. 57.

DIVISIO&&ompIaints

13.QQ)plication of this Division

@ This Division does not apply to an investment fund manager in respect of its
tivities as an investment fund manager.

(2) In Québec, a registered firm is deemed to comply with this Division if it complies
with sections 168.1.1 to 168.1.3 of the Securities Act (R.S.Q., chapter V-1.1) (Québec).

M.O 2009-04, s. 13.14; M.O. 2011-03, s. 58.
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13.15. Handling complaints
A registered firm must document and, in a manner that a reasonable investor

would consider fair and effective, respond to each complaint made to the registered firm
about any product or service offered by the firm or a representative of the firm. 63

13.16. Dispute resolution service q/
< )‘\
N

M.O 2009-04, s. 13.15.

(1) In this section, \\
“complaint” means a complaint that ?g

@) relates to trading or advising activity of gistered firm or a
representative of the firm; and v

(b) is received by the firm within 6 years qf day when the client first knew
or reasonably ought to have known of an act ission that is a cause of or
contributed to the complaint; '\b‘

“OBSI” means the Ombudsman for @-@ng Services and Investments.

(2) If a registered firm receives a ngplaint from a client, the firm must, as soon as
possible, provide the client with ¢a Witten acknowledgement of the complaint that
includes the following: “\

(@) a description o@) firm’s obligations under this section;

resolution or medigs ervice to be made available to the client under subsection (4);

(b) the i@@ the client must take in order for an independent dispute

will be ma ilable to the client under subsection (4) and contact information for the

service. Q‘

(3) ®a registered firm decides to reject a complaint or to make an offer to resolve a
% aint, the firm must, as soon as possible, provide the client with written notice of

(c) anme of the independent dispute resolution or mediation service that

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:
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(a) 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;

under subsection (3), the client has notified the independent dispute resolutio
mediation service specified under paragraph (2)(c) that the client wishes to h e
complaint considered by the service. q/

(b)  within 180 days of the client’s receipt of written notice of the firm’s decisieg’

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

(6) For the purposes of the requirement to make available @\\Wdependent dispute
resolution or mediation service under subsection (4), a ered firm must take
reasonable steps to ensure that OBSI will be the service5 is made available to the
client.

(7)  Subsection (6) does not apply in Québec. &O

(8)  This section does not apply in respec complaint made by a permitted client
that is not an individual. q/

M.O 2009-04. s. 13.16: M.O. 2014-03\93.«
PART14  HANDLING CLIENTACCOUNTS — FIRMS

DIVISION 1 Investment fu@wanagers

14.1. Application ot@art to investment fund managers

Other thaﬁ?ﬁon 14.6, subsection 14.12(5) and section 14.14, this Part does
not apply to IWestment fund manager in respect of its activities as an investment
fund mana Q/

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

\ Other than section 14.6, subsection 14.12(5) and section 14.1514-14, this Part

does not apply to an investment fund manager in respect of its activities as an
investment fund manager.
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M.O 2009-04, s. 14.1; M.O. 2011-03, s. 59; M.O. 2013-11, s. 6. Q'\

DIVISION 2 Disclosure to clients (19

14.2. Relationship disclosure info’@ibn

(1)  Aregistered firm must deIiVégto a client all information that a reasonable investor
would consider important ab client's relationship with the registrant.

(2)  Without limiting s tion (1), the information delivered under that subsection
must include the folloyp#Q

@ a (lep'tion of the nature or type of the client’s account;

(b) Qgeneral description of the products and services the registered firm
offers toQ&\ent

Q a general description of the types of risks that a client should consider
eMdwvmaking 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 fir G»
any other party in relation to the different types of products that a client may pu&ése
through the registered firm;

(1) a description of the content and frequency of reporting for eas@c'bount or
portfolio of a client;

() disclosure of the firm’s obligations if a client has a ¢ |nt contemplated
under section 13.16 and the steps that the client must take in QrX for an independent
dispute resolution or mediation service to be made availab e client at the firm’s

expense; v

(k) a statement that the registered firm @obllgatlon to assess whether a
purchase or sale of a security is suitable for a cllem{ I to executing the transaction or
at any other time;

()] the information a reglstereqﬁ must collect about the client under
section 13.2.

(m) a general explanati '\how investment performance benchmarks might
be used to assess the perfornﬂlce of a client’s investments and any options for
benchmark information that mi e made available to clients by the registered firm;

e}firm is a scholarship plan dealer, an explanation of any
lan offered to the client by the registered firm that, if those
terms are not met e client or the client's designated beneficiary under the plan,
might cause th nt or the designated beneficiary to suffer a loss of contributions,
earnings or g% ment contributions in the plan.

and s Ion (2) to the client in writing, except that the information in paragraph (2)(b)
rovided orally or in writing, before the firm first

(3) g:gdtered firm must deliver the information in subsection (1), if appropriate,
c
\é (@) purchases or sells a security for the client, or
(b) advises the client to purchase, sell or hold a security.
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
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(@) purchases or sells a security for the client; or
(b)  advises the client to purchase, sell or hold a security.

(5) (paragraph revoked). 63
(5.1) A registered firm must not impose any new operating charge in respec@sn
account of a client, or increase the amount of any operating charge in resp an
account of a client, unless written notice of the new or increased operating, chdrge is
provided to the client at least 60 days before the date on which the '@%ition or
increase becomes effective. \\

(6)  This section does not apply to a registered firm in respec&permitted client
that is not an individual.

(7) Except for subsections (5.1), (6) and (8), this s n does not apply to a
registered dealer in respect of a client for whom the dealeurchases or sells securities
only as directed by a registered adviser acting for th @nt.

(8) A registered dealer referred to in subse%on (7) must deliver the information

required under paragraphs (2)(a) and (e lb\ to the client in writing, and the
information in paragraph (2)(b) orally or i ing, before the dealer first purchases or

sells a security for the client.

M.O 2009-04, s. 14.2; M.O. 2011&'\60 M.O. 2013-11, s. 10; M.O. 2014-03, s. 2.

14.2.1. Pre-trade dlscI®w of charges

(1) Before a registere accepts an instruction from a client to purchase or sell a
security in an accou er than a managed account, the firm must disclose to the
client

(@) arges the client will be required to pay in respect of the purchase or
sale, or a r able estimate if the actual amount of the charges is not known to the

firm at tIQ~ of disclosure,

in the case of a purchase to which deferred charges apply, that the client
be required to pay a deferred sales charge on the subsequent sale of the security
\%the fee schedule that will apply, and

(c) whether the firm will receive trailing commissions in respect of the
security.

(2)  This section does not apply to a registered firm in respect of a permitted client
that is not an individual.
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(3)  This section does not apply to a dealer in respect of a client for whom the dealer
purchases or sells securities only as directed by a registered adviser acting for the
client.

M.O. 2013-11, s. 11. 63
14.3. Disclosure to clients about the fair allocation of investment opportunig 's\
A registered adviser must deliver to a client a summary of the policﬁ (rlﬁuired
under section 11.1 that provide reasonable assurance that the firm and eﬁéé ndividual
acting on its behalf complies with section 14.10 and that summary must\{w livered

(@  when the adviser opens an account for the client, anwg

(b) if there is a significant change to the summary@}elivered to the client,
in a timely manner and, if possible, before the firm next v

(1) purchases or sells a security for t lient, or

(i) advises the client to purchasbz;l or hold a security.

M.O 2009-04, s. 14.3. q/Q
14.4. When the firm has a relationfé@With a financial institution

(2) If a registered firm opens?&lient account to trade in securities, in an office or
branch of a Canadian financid\\gstitution or a Schedule Il bank, the registered firm
must give the client a writt tice stating that it is a separate legal entity from the
Canadian financial institufQn*~0r Schedule 11l bank and, unless otherwise advised by the
registrant, securities @sed from or through the registrant

(@) ar%& msured by a government deposit insurer,

(b) % not guaranteed by the Canadian financial institution or Schedule Il
bank, ang)

@ 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

may fluctuate in value.

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

(b) advises the client to purchase, sell or hold a security.
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(3)  This section does not apply to a registered firm if the client is a permitted client.

M.O 2009-04, s. 14.4.

14.5. Notice to clients by non-resident registrants

provide a client in the local jurisdiction with a statement in writing discloéi e

following: Q .
N

(@ the firm is not resident in the local jurisdiction; \\

(1) A registered firm whose head office is not located in the local jurisdictié)@st
th

(b)  the jurisdiction in Canada or the foreign jurisdicti which the head
office or the principal place of business of the firm is located:; 0

(© all or substantially all of the assets of the fir y be situated outside the
local jurisdiction;

(d)  there may be difficulty enforcing Iegaﬁ(gts against the firm because of
the above; '\b‘

(e) the name and address of the@@ut for service of process of the firm in the
local jurisdiction.

4
(2)  This section does not apply o'a}fegistered firm whose head office is in Canada if
the firm is registered in the local jOmsdiction.

M.O 2009-04. s. 14.5: M.O. zgh-os, s. 61.

DIVISION 3 Client Q
14.6. Holding &assets in trust

A re&d firm that holds client assets must hold the assets
& separate and apart from its own property,
Q (b) in trust for the client, and

\ (c) in the case of cash, in a designated trust account at a Canadian financial
institution, a Schedule IIl bank, or a member of IROC.

M.O 2009-04, s. 14.6.
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14.7. Holding client assets — non-resident registrants

(1) A registered firm whose head office is not located in a jurisdiction of Canada
must ensure that all client assets are held

(@) in the client’s name,

o

0] meets the guidelines prescribed for acting as a sub-cus izg/of the
portfolio securities of a mutual fund in Part 6 of Regulation 81-1(){ %pecting
Investment Funds (chapter V-1.1, r. 39), and \\

(b)  on behalf of the client by a custodian or sub-custodian that

(i) is subject to the Bank for International Settl ts’ framework for
international convergence of capital measurement and capital siangards, or

(© on behalf of the client by a registered dealer@is a member of an SRO
and that is a member of Canadian Investor ProtectiorN¥*und or other comparable
compensation fund or contingency trust fund. O

(2) Section 14.6 does not apply to a registeretbﬁrm that is subject to subsection (1).

M.O 2009-04, 5. 14.7. Q/Q
14.8. Securities subjectto a safekfégyfg agreement

A registered firm that hold‘?\mencumbered securities for a client under a written
safekeeping agreement must

(&) segregate @écurities from all other securities,
(b) ident'Q‘@ securities as being held in safekeeping for the client in
) Q the registrant’s security position record,
an(ii) the client’s ledger, and
QO (i) the client’s statement of account, and

\é (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
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(1)  Arregistered firm that holds unencumbered securities for a client other than under
a written safekeeping agreement must

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

and
(b)  describe the securities as being held in segregation on '\<3
(1) the registrant’s security position record, Q
(i) the client’s ledger, and \Q K
(i) the client’'s statement of account. Q‘

(2)  Securities described in subsection (1) may be segregate@?ﬁlk.

M.O 2009-04, s. 14.9. 5?“

DIVISION 4 Client accounts O

14.10. Allocating investment opportunities faiw
A registered adviser must ensure f@'&s in allocating investment opportunities
among its clients.
o}
M.O 2009-04, s. 14.10. 4'\
14.11. Selling or assigning @waccounts

If a registered firm{oyoses to sell or assign a client’s account in whole or in part
to another registrant, egistered firm must, prior to the sale or assignment, give a
written explanatio proposal to the client and inform the client of the client’s right
to close the clierQ ccount.

M.O 2009-04, 4.11.

DIVIS@? Reporting to clients
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V

14.12. Content and delivery of trade confirmation Q"
(1) A registered dealer that has acted on behalf of a client in c%?e ion with a

purchase or sale of a security must promptly deliver to the cli , If the client
consents in writing, to a registered adviser acting for the client, a n confirmation of

the transaction, setting out the following:
(@) the quantity and description of the security pu@ed or sold;
(b)  the price per security paid or received @e client;

(b.1) inthe case of a purchase of a debt &curity, the security’s annual yield,;

(c) the commission, sales cha@%ervice charge and any other amount
charged in respect of the transaction;

)

(c.1) in %Qa‘se of a purchase or sale of a debt security, either of the following:

the total amount of any mark-up or mark-down, commission or
other sepm harges the registered dealer applied to the transaction;

geo (i) the total amount of any commission charged to the client by the

registered dealer and, if the dealer applied a mark-up or mark-down or any service

§J ge other than a commission, the following notification or a notification that is
bstantially similar:

“Dealer firm remuneration has been added to the price of this
security (in the case of a purchase) or deducted from the price of this security (in the
case of a sale). This amount was in addition to any commission this trade confirmation
shows was charged to you.”
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(d)  whether the registered dealer acted as principal or agent;

(e) the date and the name of the marketplace, if any, on which the transaction
took place, or if applicable, a statement that the transaction took place on more than
one marketplace or over more than one day;

() the name of the dealing representative, if any, involved in the transa@»;
(g) the settlement date of the transaction; q/

Q \
(h) if applicable, that the security is a security issued by the%ijgkred dealer,
a security issued by a related issuer of the registered dealer ogyf We transaction
occurred during the security’s distribution, a security issued by a cvgaed issuer of the
registered dealer.

(2) If a transaction under subsection (1) involved mor one transaction or if the
transaction took place on more than one marketplace tN® information referred to in
subsection (1) may be set out in the aggregate @ confirmation also contains a
statement that additional details concerning the tra(ég lon will be provided to the client
upon request and without additional charge.

3) Paragraph (1)(h) does not apply if au-&ve following apply:

(@) the security is a securlt)kg:)‘mutual fund that is established and managed
by the registered dealer or by a ate of the registered dealer, in its capacity as
investment fund manager of the al fund;

(b) the names ofﬁsbdealer and the mutual fund are sufficiently similar to
indicate that they are af@{e or related.

4) For the pur f paragraph (1)(f), a dealing representative may be identified by
means of a cod ymbol if the confirmation also contains a statement that the name
of the dealin%e/p sentative will be provided to the client on request of the client.

ered investment fund manager that has executed a redemption order
irectly from a security holder must promptly deliver to the security holder a
nfirmation of the redemption, setting out the following:

\é (@) the quantity and description of the security redeemed;

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

(© the commission, sales charge, service charge and any other amount
charged in respect of the redemption;
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(d) the settlement date of the redemption.

(6) Section 14.12 (5) does not apply to trades in 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. 62; M.O. 2013-11, s. 15.

o

14.13. Confirmations for certain automatic plans Q

apply to a registered dealer in respect of a transaction if all of the following

The requirement under section 14.12 to deliver a confirmation prom@d es not

€) the client gave the dealer prior written notice that the ~ngaction is made
pursuant to the client's participation in an automatic payment plansy¥luding a dividend
reinvestment plan, or an automatic withdrawal plan in which saction is made at
least monthly;

(b)  the registered dealer delivered a configYation as required under
section 14.12 for the first transaction made under t@plan after receiving the notice
referred to in paragraph (a);

(c) the transaction is in a secu@\%f‘ a mutual fund, scholarship plan,
educational plan or educational trust; q/

(d)  (paragraph revoked). '\<f.)«

M.O 2009-04, s. 14.13; M.O. 2011’&3, S. 63.
14.14. Account statementsso

(1) A registered r must deliver a statement to a client at least once

every 3 months. Q‘

(2) Despitgr sUssection (1), a registered dealer must deliver a statement to a client
after the er&) month if any of the following apply:

& the client has requested to receive statements on a monthly basis;
Q (b) during the month, a transaction was effected in the account other than a
\ action made under an automatic withdrawal plan or an automatic payment plan,
iNclu

ding a dividend reinvestment plan.

(2.1) Subsection (2) does not apply to a mutual fund dealer in connection with its
activities as a dealer in respect of the securities listed in paragraph 7.1(2)(b).
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(3) A registered adviser must deliver a statement to a client at least once every 3
months, except that if the client has requested to receive statements on a monthly
basis, the adviser must deliver a statement to the client every month.

(3.1) If there is no of record for a security holder on the records of a registered
investment fund m r, the investment fund manager must deliver a statement to the
security holder a@?( once every 12 months.

@ A statement delivered under subsection (1), (2), (3) or (3.1) must include all of
the following information for each transaction made for the client or security holder

during the period covered by the statement:
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(@) the date of the transaction; Q'\

(b)  whether the transaction was a purchase, sale or transfer; Q
(c) the name of the security; 4'\
(d)  the number of securities; ?g
(e) the price per security if the transaction was a p e or sale;
() the total value of the transaction if it was a p ase or sale.
(5) A statement delivered under subsection (1¥\Z); (3) or (3.1) must include all of

the following information about the client’s or sewity holder’'s account as at the end of
the period for which the statement is made: Q'\

)

(@ the name and quantity of %ch ecurity in the account;
(b)  the market value of i{:ﬁ\ecurity in the account;
(c) the total market@wa of each security position in the account;

(d) anycash @ in the account;

(e)

the tQ‘ rket value of all cash and securities in the account.
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(6) Subsections (1) and (2) do not apply to a scholarship ;@%aler if both of the
following apply:

(@) the dealer is not registered in another dealergz;dwser category;

(b)  the dealer delivers to the client a stat t at least once every 12 months
that provides the information in subsections (4) au

M.O 2@2, s. 14.14; M.O. 201-03, s. 64.
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PART 15 GRANTING AN EXEMPTION \Q”

15.1. Who can grant an exemption Qﬂ

(1) The regulator or, in Québec, the securities regulatory\aﬁarity may grant an
exemption from this Regulation, in whole or in part, subj such conditions or

restrictions as may be imposed in the exemption. v

(2)  Despite subsection (1), in Ontario only thOeguIator may grant such an
exemption.

statute referred to in Appendix B of ulation 14-101 respecting Definitions

(3) Except in Ontario, an exemption referr;&\?i‘n subsection (1) is granted under the
(chapter V-1.1, r. 3) opposite the name a.f)th ocal jurisdiction.

)
M.O 2009-04, s. 15.1; M.O. 2011&'5%65.

PART 16  TRANSITION 0\/
16.1. Change of regist ié categories —individuals
On Septem@, 2009, an individual registered in a category referred to in

@) &n 1 of Appendix C, opposite the name of the local jurisdiction, is
registered Qarealing representative,

column 2 of Appendix C, opposite the name of the local jurisdiction, is
regj as an advising representative, and

\% (c) column 3 of Appendix C, opposite the name of the local jurisdiction, is
régistered as an associate advising representative.

M.O 2009-04, s. 16.1.

16.2. Change of registration categories — firms
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On September 28, 2009, a person registered in a category referred to in

(@) column 1 of Appendix D, opposite the name of the local jurisdiction, is
registered as an investment dealer,

(b)  column 2 of Appendix D, opposite the name of the local jurisdiction, js
registered as a mutual fund dealer,

(© column 3 of Appendix D, opposite the name of the local jurisdq&, is
registered as a scholarship plan dealer, Q .

(d)  column 4 of Appendix D, opposite the name of the Ioﬂj'u}sdiction, is
registered as a restricted dealer, Q‘

(e) column 5 of Appendix D, opposite the name of@%cal jurisdiction, is
registered as a portfolio manager, and

() column 6 of Appendix D, opposite the na%?gf the local jurisdiction, is
registered as a restricted portfolio manager. &O

M.O 2009-04, s. 16.2.
N

16.3. Change of registration categorie %ﬂted market dealers
(1)  This section applies in Ontarioégmewfoundland and Labrador.
(2)  On the day this Regulation‘éqmes into force (see s. 17.1, 2), a person registered

as a limited market dealer is € red as an exempt market dealer.

(3)  On the day this R uétion comes into force, an individual registered to trade on
behalf of a limited m ealer is registered as a dealing representative of the dealer.

(4) Sections and 12.2 do not apply to a person registered as an exempt market
dealer under@ ction (2) until one year after this Regulation comes into force.

deale er subsection (2) until 6 months after this Regulation comes into force.

Z.
%0&009-04, s. 16.3.

(5) @gﬁs 12.3 and 12.7 do not apply to a person registered as an exempt market

4. Registration for investment fund managers active when this Regulation
comes into force (September 28, 2009)

(1) The requirement to register as an investment fund manager does not apply to a
person that is acting as an investment fund manager on September 28, 2009
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(@) until September 28, 2010, or

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

(2) Subsection (1) ceases to have effect on September 28, 2010. '\63

3) Section 12.5 does not apply to a registered dealer or a registered advisﬂ&t 5
acting as an investment fund manager on September 28, 2009. Q .

(4)  Subsection (3) ceases to have effect on September 28, 2010. \\

M.O 2009-04, s. 16.4; M.O. 2011-03, s. 66. ?g

16.5. Temporary exemption for Canadian investment fur@nager registered in
its principal jurisdiction v

(1) A person is not required to register in the loc @sdiction as an investment fund
manager if it is registered, or has applied for IStration, as an investment fund
manager in the jurisdiction of Canada in which itswgad office is located.

(2) Subsection (1) ceases to have effecp&eptember 28, 2012.

M.O 2009-04, s. 16.5; M.O. 2011-03,&@7.«

16.6. Temporary exemption foT‘kreign investment fund managers

(2) The investment fund}\;nager registration requirement does not apply to a
person that is acting as fhvestment fund manager if its head office is in not in a

jurisdiction of Canad

(2) Subsecti(@"ceases to have effect on September 28, 2012.

/
M.O 2009-&3{/16.6; M.O. 2011-03, s. 68.
16.7. &Etration of exempt market dealers
( This section does not apply in Ontario and Newfoundland and Labrador.

}2) In this section, “the exempt market” means those trading and underwriting
activities listed in subparagraph 7.1(2)(d).

3) The requirement to register as an exempt market dealer does not apply to a
person that acts as a dealer in the exempt market on September 28, 2009
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(@) until September 28, 2010, or

(b) if the person applies for registration as 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.
(4) The requirement to register as a dealing representative of an exempt mi@
dealer does not apply to an individual who acts as a dealer in the exempt mar, n
September 28, 2009 q/

(@) until September 28, 2010, or \Q K

exempt market dealer within one year after September 28, 2009, { the regulator or,
in Québec, the securities regulatory authority has accepted or r@ d the registration.

M.O 2009-04, s. 16.7. Bv

16.8. Registration of ultimate designated person@

(b) if the individual applies to be registered as a dealing@ésentative of an

If a person is a registered firm on the W this Regulation comes into force,
section 11.2 does not apply to the firm Q’\

@) until 3 months after Septe&j)bgk& 2009

4
(b) if an individual appli t'o\be registered as the ultimate designated person
of the firm within 3 months after tember 28, 2009, until the regulator or, in Québec,
the securities regulatory authpX\W#as accepted or refused the registration.

M.O 2009-04, s. 16.8. ;5

16.9. RegistratioQ@hief compliance officers

(1) If a pegsoMNis a registered firm on September 28, 2009, section 11.3 does not
apply to the

& until 3 months after September 28, 2009, or

Q (b) if an individual applies to be registered as the chief compliance officer of
\e irm within 3 months after September 28, 2009, until the regulator or, in Québec, the
securities regulatory authority has accepted or refused the registration.

(2) If an individual applies to be registered as the chief compliance officer of a
registered firm within 3 months after September 28, 2009 and the individual was
identified on the National Registration Database as the firm’s compliance officer in a
jurisdiction of Canada on the date this Regulation came into force, the following sections
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do not apply in respect of the individual so long as he or she remains registered as the
firm’s chief compliance officer:

(@) 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;

o

(c) section 3.10, if the registered firm is an exempt market dealer; Q
(d)  section 3.13, if the registered firm is a portfolio manager. Q :1/

3) If an individual applies to be registered as the chief complia*;/e fficer of a
registered firm within 3 months after September 28, 2009 and th idual was not
identified on the National Registration Database as the firm’s co ce officer on the
date this Regulation came into force, the following sections d apply in respect of
the individual until one year after September 28, 2009:

(@) section 3.6, if the registered firm is a mutual%dealer;

(b)  section 3.8, if the registered firm is a &Qrship plan dealer;
(c) section 3.10, if the registered fi@sba‘n exempt market dealer;
(d)  section 3.13, if the registeé%d fibfn is a portfolio manager.

4
4) In Ontario and Newfoundlan a'l?fd Labrador, despite paragraphs (2)(c) and (3)(c),
if an individual applies to be re red as the chief compliance officer of an exempt

market dealer within 3 mont r this Regulation comes into force (see s. 17.1, 2),
section 3.10 does not ap M respect of the individual until one year after this
Regulation comes into fo ees. 17.1, 2).

M.O 2009-04, s. 1@@0. 211-03, s. 69.

16.10. Profic'Qn/g for dealing and advising representatives

Q) S to subsections (2) and (3), if an individual is registered in a jurisdiction of
a dealing or advising representative in a category referred to in a section of
Divigi of Part 3 on September 28, 2009, that section does not apply to the individual

IONg as the individual remains registered in the category.

}2) Section 3.7 does not apply to an individual until one year after September 28,
2009 if the individual is registered as a dealing representative of a scholarship plan
dealer on September 28, 2009.

(3) In Ontario and Newfoundland and Labrador, section 3.9 does not apply to an
individual until one year after this Regulation comes into force if the individual is
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registered as a dealing representative of an exempt market dealer on the day this
Regulation comes into force (see s. 17.1, 2).

M.O 2009-04, s. 16.10; M.O. 2011-03, s. 70.

16.11. Capital requirements

12.1 and 12.2 if it complies with each provision listed in Appendix E across e

(1) A person thatis a registered firm on September 28, 2009 is exempt from ?ﬁgﬁﬁs
th
name of the firm’s principal jurisdiction. Q .

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

16.12. Continuation of existing discretionary relief ég

M.O 2009-04, s. 16.11.

A person that was entitled to rely on an exemption, Waiver or approval granted to
it by a regulator or securities regulatory authorit @atlng to a requirement under
securities  legislation or securities directio existing immediately before
September 28, 2009 is exempt from any s%tantlally similar provision of this
Regulation to the same extent and on the s conditions, if any, as contained in the
exemption, waiver or approval. q/

M.O 2009-04, s. 16.12. ,\(g«

16.13. Insurance requirements “\

(1) A person that is a ﬁgtered firm on September 28, 2009 is exempt from
I

sections 12.3 to 12.7 if it ies with each provision listed in Appendix F across from
the name of the firm’ ipal jurisdiction.

(2) In Québe, section (1), does not apply to a registered firm that is a mutual
fund dealer OQ olarship plan dealer on September 28, 2009.

SQgétlons (1) and (2) cease to have effect on March 28, 2010.

M. -04, s. 16.13.
@4. Relationship disclosure information

(2) Section 14.2 does not apply to a person that is a registrant on
September 28, 2009.
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(2)  Subsection (1) ceases to have effect on September 28, 2010.

M.O 2009-04, s. 16.14.
16.15. Referral arrangements

Q) Division 3 of Part 13 does not apply to a person that is a reglstran\%
September 28, 2009.

(2)  Subsection (1) ceases to have effect on March 28, 2010. Q :1/

M.O 2009-04, s. 16.15. \\
16.16. Complaint handling ?g

(2) In each jurisdiction of Canada except Québec, sectio M6 does not apply to a
person that is a registered firm in a jurisdiction of Canada 0 ptember 28, 20009.

(2) Subsection (1) ceases to have effect on Sep,t{@r 28, 2012.
M.O 2009-04, s. 16.16; M.O. 2011-03, s. 71. b‘
16.17. Acount statements — mutual fund‘c@ers

(1) Section 14.14 does not appl»\ﬁ[)aﬁ person that was, on September 28, 2009,
either of the following:

(@) amember of th@ﬂb

(b)  a mutual fu aler in Québec, unless it was also a portfolio manager in

Québec. O

(2) Subsecti(@"ceases to have effect on September 28, 2011.

/
M.O 2009-&3(/16.17; M.O. 2011-03, s. 72.

16.18§Tsition to exemption — international dealers

( This section applies in Ontario and Newfoundland and Labrador.

}2) If a person is registered in the category of international dealer on the day this
Regulation comes into force (see s. 17.1, 2), its registration in that category is revoked.
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3) If a person is registered in the category of international dealer on the day this
Regulation comes into force, paragraphs 8.18(3)(e) and 8.18(4)(b) do not apply to the
person until one month after this Regulation comes into force.

M.O 2009-04, s. 16.18.
16.19. Transition to exemption — international advisers '\03
(2) This section applies in Ontario. (19

(2) If a person is registered in the category of international adviser orp@'ﬁay 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). Q‘
3) If the registration of a person is revoked under subsecti ), the registration of
each individual registered to act as an adviser on behalf of t on is revoked.

4) If a person is registered in the category of internatynal adviser on the day this
Regulation comes into force, paragraphs (e) and (f) ubsection 8.26(4) do not apply
to the person until one year after this Regulation ¢ nto force.

N

16.20. Transition to exemption — port oligrﬁanager and investment counsel
(foreign) '\ S

M.O 2009-04, s. 16.19.

(2) This section applies in Alb\ef)q.

(2) If a person is registé?)in the category of portfolio manager and investment
counsel (foreign) on Se er 28, 2009, its registration in that category is revoked on
September 28, 2010.

O

3) If the reg| I0n of a person is revoked under subsection (2), the registration of
each individuQr/e istered to act as an adviser on behalf of the person is revoked.

4) If g&son is registered in the category of portfolio manager and investment
coun reign) on September 28, 2009, paragraphs (e) and (f) of subsection 8.26(4)
do ply to the person until September 28, 2010.

AN
\@b 2009-04, s. 16.20.

PART 17 WHEN THIS REGULATION COMES INTO FORCE

17.1. Effective date

(2) Except in Ontario, this Regulation comes into force on September 28, 2009.
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(2) In Ontario, this Regulation comes into force on the later of the following:
(@) September 28, 2009;

(b) the day on which sections 4, 5 and subsections 20(1) to (11) of
Schedule 26 of the Budget Measures Act, 2009 are proclaimed in force. '\

M.O 2009-04, s. 17.1. (19
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FORM 31-103F1
CALCULATION OF EXCESS WORKING CAPITAL

Firm Name

Capital Calculation '\63

(as at with comparative figures as at ) Q
q v 3
Component Current ior¥V
period @ibd
1. Current assets
2. Less current assets not readily convertible into cash (e.qg., ~\
prepaid expenses) O~
3. Adjusted current assets ?)
Line 1 minus line 2 = \\
4, Current liabilities N
5. Add 100% of long-term related party debt unless the firm a N
the lender have executed a subordination agreement in t ’V

form set out in Appendix B and the firm has delivere
of the agreement to the regulator or, in Québec, t r|t|es
regulatory authority

6. Adjusted current liabilities b‘
Line 4 plus line 5 = -'\
7. Adjusted working capital Q
Line 3 minus line 6 = q
8. Less minimum capital
9. Less market risk '\J
10. Less any deductible under t ondlng or insurance policy

required under Part 12 o lation 31-103 respecting
Registration Require ts) Exemptions and Ongoing

Registrant Obligations pter V-1.1, r. 10)

11. Less Guarantee

12. Less unresoly, rences
S Dt .

13. Excess capital

A
Notes: C)Q/

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

e%r your financial statements in accordance with Regulation 52-107 respecting

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

|on 12.1 of Policy Statement to Regulation 31-103 respecting Registration

Requirements, Exemptions and Ongoing Registrant Obligations

(Decision 2011-PDG-0074, 2011-06-07) provides further guidance in respect of these
accounting principles.
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Line 5. Related-party debt — Refer to the CICA Handbook for the definition of
“related party” for publicly accountable enterprises.

Line 8. Minimum Capital — The amount on this line must be not less than (a)
$25,000 for an adviser and (b) $50,000 for a dealer. For an investment fund manager,
the amount must be not less than $100,000 unless subsection 12.1(4) applies.

Line 9. Market Risk — The amount on this line must be calculated accor@\lo
the instructions set out in Schedule 1 to this Form. q/

Line 11. Guarantees — If the registered firm is guaranteeing Ij\(gé‘bility of
another party, the total amount of the guarantee must be included in“the capital
calculation. If the amount of a guarantee is included in the firm's s nt of financial
position as a current liability and is reflected in line 4, do not incl&e amount of the
guarantee on line 11. 0

Line 12. Unresolved differences — Any unresolv c@ences that could result
in a loss from either firm or client assets must be included% he capital calculation.

The examples below provide guidance as\@ how to calculate unresolved

differences:
,\b‘

0] If there is an unresolved diff %a relating to client securities, the amount
to be reported on Line 12 will be equal, to t#€ fair value of the client securities that are
short, plus the applicable margin rate'\ se securities.

(i) If there is an unresdrv\gd difference relating to the registrant's investments,

the amount to be reported on 12 will be equal to the fair value of the investments
(securities) that are short. 5

reported on Line 1 e equal to the amount of the shortfall in cash.

@iy If thtzﬁ unresolved difference relating to cash, the amount to be

Please e& to section 12.1 of Policy Statement to Regulation 31-103 respecting
Registratio %uirements, Exemptions and Ongoing Registrant Obligations for further
guidanc ow to prepare and file this form.

O
\
\J
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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 Sighature Date (19

1.
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Schedule 1 of Form 31-103F1
Calculation of Excess Working Capital
(calculating line 9 [market risk])

For purposes of completing this form:

(1) “Fair value” means the value of a security determined in accordance ié@
Canadian GAAP applicable to publicly accountable enterprises.

(2) For each security whose value is included in line 1, Current Assets,&;mﬁy the
fair value of the security by the margin rate for that security set out belo d up the
resulting amounts for all of the securities you hold. The total is the “mfrket risk” to be

entered on line 9. Q‘

(@) Bonds, Debentures, Treasury Bills and Notes ?‘

(1) Bonds, debentures, treasury bills other securities of or
guaranteed by the Government of Canada, of the United R§dgdom, of the United States
of America and of any other national foreign g ment (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%@ces (Canada) or its DRO affiliate,
respectively), maturing (or called for redemptj ﬁ\

within 1 year: (1% of fair value multiplied by the fraction
'\<f.)‘* determined by dividing the number of days
to maturity by 365
over 1 year to 3 yedrss 1% of fair value
over 3yearsto 7 \afs: 2% of fair value
over 7 years to?b/ears: 4% of fair value
over 11 yea@ 4% of fair value
(i) s, debentures, treasury bills and other securities of or
guaranteed by risdiction of Canada and obligations of the International Bank for

Reconstructi(@ Development, maturing (or called for redemption):

CJ\/ithin 1 year: 2% of fair value multiplied by the fraction
OQ‘ 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 '\03
(iv)  Other non-commercial bonds and debentures, (not in defadl)™0%

of fair value .

(v) Commercial and corporate bonds, debentures ag&n'rktes (not in
default) and non-negotiable and non-transferable trust company ortgage loan
company obligations registered in the registered firm’s name matu@~

within 1 year: 3% of fair value ég
over 1 year to 3 years: 6 % of fair valuv
over 3 years to 7 years: 7% of fair valu

over 7 years to 11 years: 10% of f lue
over 11 years: 10% o¥grvalue

Deposit certificates, promi so(r]'hotes or debentures issued by a Canadian
chartered bank (and of Canadian cha;t\ & bank acceptances) maturing:

(b) Bank Paper

within 1 year: “\ 2% of fair value multiplied by the fraction
0\/ determined by dividing the number of days
5 to maturity by 365
over 1 year: apply rates for commercial and corporate
@ bonds, debentures and notes

O

(c) Ac@ﬁble foreign bank paper

%posit certificates, promissory notes or debentures issued by a foreign
bank, re gﬁegotiable 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:

(1) 5% of the net asset value per security as determined in accord rﬁg
with Regulation 81-106 respecting Investment Fund Continuous Dis e
(chapter V-1.1, r. 42), where the fund is a money market mutual fund as d in
Regulation 81-102 respecting Investment Funds (chapter V-1.1, r. 39); or Q"

(i) the margin rate determined on the same basis as\&r Isted stocks

0
multiplied by the net asset value per security of the fund as deter in accordance
with Regulation 81-106 respecting Investment Fund Continuous D%re.

(e)  Stocks ég

In this paragraph, “securities” includes righ@, nd warrants and does not
include bonds and debentures. O

(1) On securities including in®gstment fund securities, rights and
warrants, listed on any exchange in Canada @R nited States of America:

Long Positions — Margin Q%qui d
b
Securities selli g'ét $2.00 or more — 50% of fair value
Securities SNWhg at $1.75 to $1.99 — 60% of fair value
Se@é selling at $1.50 to $1.74 — 80% of fair value
@Jrities selling under $1.50 — 100% of fair value
h& Positions — Credit Required
Qg) 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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(a)
(b)
(c)
(d)
(e)
()
(9)
(h)

()
(k)
()
(m)
(n)

Australian Stock Exchange Limited
Bolsa de Madrid
Borsa Italiana 63
Copenhagen Stock Exchange Q'\
Euronext Amsterdam

Q .
Euronext Brussels \\
Euronext Paris S.A. ?g
Frankfurt Stock Exchange ég

London Stock Exchange

New Zealand Exchange'ﬁ@ed
Stockholm Stock a&ange

Swiss Exch ge

The St&k’ﬁxohange of Hong Kong Limited

T(@«Btock Exchange

() Mortgages ;

(i) quba

(@)

C)Q/ (b)

firm registered in any jurisdiction of Canada except Ontario:
Insured mortgages (not in default): 6% of fair value

Mortgages which are not insured (not in default): 12% of fair

value& loan or the rates set by Canadian financial institutions or Schedule llI
ichever is greater.

\% (i) For a firm registered in Ontario:

(@)

Mortgages insured under the National Housing Act

(R.S.C., 1985, c. N-11) (not in default): 6% of fair value
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(b) Conventional first mortgages (not in default): 12% of fair
value of the loan or the rates set by Canadian financial institutions or Schedule Il
banks, whichever is greater.

(9) For all other securities — 100% of fair value.

M.O 2009-04, Sch. 31-103F1; M.O. 2010-17, s. 12; M.O. 2011-03, a. 73; M.O. 201%@
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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 regist
firm or an unregistered exempt international firm, provide the NRD number of the Q.

3. Jurisdiction of incorporation of the International Firm: Q:L

4. Head office address of the International Firm: \\'\

5. The name, e-mail address, phone number and fax numb the International

Firm’s chief compliance officer. 0
Name: s
E-mail address: Bv
Phone: &O

Fax:

6. Section of Regulation 31-103 respect@&e‘gistration Requirements, Exemptions
and Ongoing Registrant Obligations (ch% V-1.1, r. 10) the International Firm is

relying on:
\e)

[] Section8.18
[] Section 8.26 “\

[[] Other 0\/
7. Name of agent f(@r ce of process (the “Agent for Service”):

8. Address for Qe of process on the Agent for Service:

9. The | rgtional Firm designates and appoints the Agent for Service at the
address s bove as its agent upon whom may be served a notice, pleading,

mons or other process in any action, investigation or administrative,

subpoe

crimi guasi-criminal or other proceeding (a “Proceeding”) arising out of or relating to

or ning the International Firm's activities in the local jurisdiction and irrevocably
i

any right to raise as a defence in any such proceeding any alleged lack of
&diction to bring such Proceeding.

10. The International Firm irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the judicial, quasi-judicial and administrative tribunals of the
local jurisdiction in any Proceeding arising out of or related to or concerning the
International Firm's activities in the local jurisdiction.
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11. Untl 6 years after the International Firm ceases to rely on section 8.18 or
section 8.26, the International Firm must submit to the securities regulatory authority

a. a new Submission to Jurisdiction and Appointment of Agent for Service in
this form no later than the 30" day before the date this Submission to Jurisdiction and
Appointment of Agent for Service is terminated; and

b. an amended Submission to Jurisdiction and Appointment of Agent for wse
no later than the 30" day before any change in the name or above address of t ent
for Service. Q .

N

12. This Submission to Jurisdiction and Appointment of Agent% or " Service is
S

governed by and construed in accordance with the laws of the local Q‘ fction.

Dated: ?\
N

(Signature of the International Firm or authorized signator?bE

<O

(Name and Title of authorized signatory) '\b‘

Acceptance (19
The undersigned accepts the &S@mtment as Agent for Service of (Insert name

of International Firm) under the tqrmsdand conditions of the foregoing Submission to
Jurisdiction and Appointment of t for Service.

Dated: \0
J
N

(Signature of Ager@.ﬂervice or authorized signatory)
L <

(Name and@é@f authorized signatory)

M.O @54, Sch. 31-103F2; M.O. 2011-03, s. 74.

\J
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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 Obliga cg}.)
(chapter V-1.1, r. 10).

D
1. Individual information
N\

Name of individual:

\
Q'*\
NRD number of individual: \Y\,

The individual is relying on the client mobility exemptior@ach of the following
jurisdictions of Canada: Bv

O
&V

2. Firm information
,\b‘

Name of the individual’s sponsoring firm: g\Q

NRD number of firm: .<’Y‘

Dated: “\

(Signature of an authoriz@sﬂ]natory of the individual’s sponsoring firm)

(Name and title @ﬁorized signatory)

/
M.O ZOOQ-Wh. 31-103F3; M.O. 2011-03, s. 75.

Q&
K
N\
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APPENDIX A

BONDING AND INSURANCE CLAUSES

(section 12.3 [insurance — dealer], section 12.4 [insurance — adviser] and
section 12.5 [insurance — investment fund manager])

Clause Name of Clause Details V"

A Fidelity This clause insures against any loss through Q
dishonest or fraudulent act of employees. ,

B On Premises This clause insures against any loss of qey and
securities or other property through ron@y

burglary, theft, hold-up, or other frgljdulent means,
mysterious disappearance, da r destruction
while within any of the insur fices, the offices
of any banking institution
within any recognized p Of safe-deposit.
C In Transit This clause insures agel any loss of money and
securities or other, rty through robbery,
burglary, theft, p misplacement, mysterious
disappearancé, Mamage or destruction, while in
transit in theDristody of any employee or any
person @s{iNg as messenger except while in the
mail o a carrier for hire other than an
argrourdd motor vehicle company.
D Forgery or Alterations SXlause insures against any loss through
4 forgery or alteration of any cheques, drafts,
\/ romissory notes or other written orders or
0 directions to pay sums in money, excluding
\ securities.
E Securities @ - This clause insures against any loss through
O having purchased or acquired, sold or delivered,
QQ‘ or extended any credit or acted upon securities or

other written instruments which prove to have
Q/ been forged, counterfeited, raised or altered, or
C) lost or stolen, or through having guaranteed in

Q writing or witnessed any signatures upon any
QO g transfers, assignments or other documents or

written instruments.
@) 2009-04, Sch. A.
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APPENDIX B
SUBORDINATION AGREEMENT
(Line 5 of Form 31-103F1 Calculation of excess working capital)

SUBORDINATION AGREEMENT

THIS AGREEMENT is made as of the day of , 20 Q

BETWEEN:
NS)

[insert name]

4
(the “Lender”) ?g‘
AND %0
[insert name] Bv

(the “Registered Firm”, which term shall incIude&@uccessors and assigns of the
Registered Firm) '\b‘

(collectively, the “Parties”) (19

This Agreement is entered into by @Parties under Regulation 31-103 respecting
Registration Requirements, Exgmp¥ons and Ongoing Registrant Obligations
(chapter V-1.1, r. 10) (“Regulatior?&-lO?,”) in connection with a loan made on the
day of , 20 hy \/Lender to the Registered Firm in the amount of
$ (the n”) for the purpose of allowing the Registered Firm to

carry on its business. ;

For good and valQ@consideration, the Parties agree as follows:

1. Subo@gion

The rep t of the loan and all amounts owed thereunder are subordinate to the
claim e other creditors of the Registered Firm.

24 QDissqution, 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 '\03
During the term of this Agreement: (19

(@) interest can be paid at the agreed upon rate and time, pro@"that the
payment of such interest does not result in a capital degficiehcy under

Regulation 31-103; Q‘
(b) any loan or advance or posting of security for aJ or advance by the
Registered Firm to the Lender, shall be deemed to be a nt on account of the

Loan. Bv

4. Notice to the Securities Regulatory Author't@
The Registered Firm must notify the Sesyrities Regulatory Authority 10 days

before the full or partial repayment of t% an. Further documentation may be
requested by the Securities Regulatory rity after receiving the notice from the

Registered Firm.
Nl

5. Termination of this Agrecﬂen
This Agreement may only b \te'rminated by the Lender once the notice required
pursuant to Section 4 of Agreement is received by the Securities Regulatory
Authority.

The Parties have %@ed and delivered this Agreement as of the date set out above.

[Registered FQ/”*
Authogisignatory
X

@orized signatory
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[Lender]

Authorized signatory

Authorized signatory y\QD

M.O 2009-04, Sch. B; M.O. 2011-03, s. 76. (19
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APPENDIX C

NEW CATEGORY NAMES - INDIVIDUALS
(Section 16.1 [change of registration categories — individuals])

Column 1 [dealing

Column 2 [advising

Column 3 [associate advising

representative] representative] representative]

Alberta Officer (Trading) Officer (Advising) Advising Junior Officer (Advising) Q,
Salesperson Employee Partner (Trading) =
Partner (Trading) R

British Columbia | Salesperson Advising Employee Advising (1/\’

Trading Partner
Trading Director
Trading Officer

Partner Advising Director
Advising Officer

N

Manitoba

Salesperson
Branch Manager
Trading Partner
Trading Director
Trading Officer

Advising Employee Advising
Officer Advising Director
Advising Partner

Associate ising Officer
Associa Ising Director

Assoc advising Partner
AssodXe Advising Employee

L -,

New Brunswick

Salesperson
Officer (trading)
Partner (trading)

Representative (advising)
Officer (advising) Partner

(advising) Sole proprietos

\gSOociate officer (advising),
ssociate partner (advising),

Associate representative

(advising) (advising)

Newfoundland Sales Person Officer (Advising)Parter
and Labrador Officer (Trading) (Advising) b‘

Partner (Trading) ,-\'\
Nova Scotia Salesperson Officer- agmdgy Officer —

Officer — trading counselingvbartner— advising

Partner- trading Part counseling Director-

Director - trading adVINjne/ Director- counseling
Ontario Salesperson

Officer (Trading)
Partner (Trading
Sole Proprietog)

\,(Advising) Sole Proprietor

édvisi‘ng Representative
icer (Advising) Partner

Prince Edward Salespers 9 Counselling Officer (Officer)
Island Officer (¢ s)] Counselling Officer (Partner)
Partn ding) Counselling Officer (Other)
Québec eSentative, Representative (Portfolio
presentative - Manager), Representative
Q};roup Savings (Advising), Representative —
C) Plan Options, Representative -
Q~ (salesperson), Futures
Representative -
O Scholarship Plan
o Q (salesperson)

atchewan
\y

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)

Officer (Advising) Partner
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Column 1 [dealing
representative]

Column 2 [advising
representative]

Column 3 [associate advising
representative]

Partner (Trading)

(Advising)

Yukon Salesperson Representative (Advising)
Officer (Trading) Officer (Advising) Partner
Partner (Trading) (Advising) Q‘
Sole proprietor o
(Trading) o\
Vv
M.O 2009-04, Sch. C.
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APPENDIX D

NEW CATEGORY NAMES - FIRMS

(Section 16.2 [change of registration categories — firms])

Column 1 Column 2 Column 3 Column 4 Columr_l 5 Column 6
; . . [portfolio [restricted
[investment | [mutual fund [scholarship [restricted ol
dealer] dealer] plan dealer] dealer] manager] portiol
managg!
Alberta investment mutual fund scholarship dealer, investment por@No*
dealer dealer plan dealer dealer counsel er/
(exchange and/or inv€stment
contracts), portfolio Q)c?bunsel
dealer manag '\ (exchange
(restricted) contracts)
British investment | mutual fund scholarship exchange inv@eﬁt
Columbia dealer dealer plan dealer contracts | or
dealer, \%Iio
special anager
limited I
dealen,
Manitoba investment mutual fund scholarship DY investment
dealer dealer plan dealer O counsel or
/& portfolio
b‘ manager
New investment mutual fund scholarslﬁ& investment
Brunswick dealer dealer plan d%r counsel and
(1/ portfolio
P manager
Newfoundland | investment mutual fund N YSarship investment
and Labrador | dealer dealer an dealer counsel or
~\ portfolio
RN manager
Nova Scotia investment mut Nl scholarship investment
dealer deal plan dealer counsel or
portfolio
P manager
Ontario investmegt_))mutual fund scholarship investment
dealer Q~ dealer plan dealer counsel or
portfolio
., manager
Prince Edward pm¥#fment | mutual fund scholarship investment
Island Q‘ ler dealer plan dealer counsel or
I~ portfolio
, O manager
Québe®y — | unrestricted | firm in group scholarship Québec unrestricted restricted
practice savings-plan plan dealer Business practice practice
\% 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
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Column 1 Column 2 Column 3 Column 4 Cqumr_1 5 Cqur_nn 6
; . . [portfolio [restricted
[investment | [mutual fund [scholarship [restricted manager] portfolio
dealer] dealer] plan dealer] dealer] manager]
dealer in
(Internationa investment
| Financial contract
Centre), brokerage QD
discount unrestrict-ed '\
broker practice Q
dealer (1/
(Nasdaq) Q N
NS
Saskatchewan | investment mutual fund scholarship inv ‘&t
dealer dealer plan dealer C @or
%ﬁ io
R nager
Northwest investment | mutual fund scholarship e.‘lﬁvestment
Territories dealer dealer plan dealer v counsel or
5 portfolio
N\ manager
Nunavut investment mutual fund scholarship ,&\J investment
dealer dealer plan dealer counsel or
bg portfolio
,\'\ manager
Yukon broker broker sch p broker
plan dpaler

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

Sections 19, 20, 24 and 25 of the Securities Rules. Sections 2.1(i),
2.3(i), 9.4, 13.3, 15.4 and 16.3 of BC Policy 31-601 Registration
Requirements.

RN\

Manitoba

None in the Act or Regulations — Handled through terms and (l/
conditions

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 s read
immediately before revocation i

Newfoundland and Labrador

Sections 84, 85, 95, 96, 97 and 99 of the Secun@.Régulations under
the Securities Act (O.C. 96-286)

Nova Scotia

Section 23 of the General Securities Rules@ e section read
immediately before revocation

Ontario

Sections 96, 97, 107, 111 of the Ont egulatlon 1015 made under
the Securities Act, as those section a%ﬁ immediately before
revocation

Prince Edward Island

Section 34 of the former Sec rglga Act Regulations and incorporated
by reference by Local Rule& 1 (Transitional Registration
Requirements)

Québec

Sections 207 to 209, 2 d 212 of the Québec Securities Regulation

(chapter V-1.1,r. 5 sections 8 to 11 of the Regulation respecting
the trust account: ancial resources of securities firms as those

sections readgmmediately before repeal

Saskatchewan

Sections 1@2’4 of The Securities Regulations (Saskatchewan) as
those segctions read immediately before revocation

Northwest Territories

None #=0e Act, Regulations, or local rules— Handled through terms

ang\spnglitions

Nunavut n® M the Act, Regulations, or local rules— Handled through terms
aNdconditions

Yukon \Local Rule 31-501 Registration Requirements

[

M.O 2009- 04;?1@
oQ‘O

\
Ny
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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 *‘
2.5(h) of BC Policy 31-601 Registration Requirements

Manitoba

Subsection 7(4) of the Securities Act — general requireme@tﬂ
Director’s discretion N

New Brunswick

Registration Requirements, as those sections re ediately
before revocation

Sections 8.1, 8.2, 8.3 and 8.7 of New Brunswick Loc?l Rul® 31-501

Newfoundland and Labrador

Sections 95, 96, and 97 of the Securities R %ns under the
Securities Act (O.C. 96-286) e%

Nova Scotia Section 24 of the General Securities R A5 the section read
immediately before revocation R
Ontario Sections 96, 97, 108, 109 of the Ont\® Regulation 1015 made under

the Securities Act, as those se@s ead immediately before
revocation

Prince Edward Island

Section 35 of the former
by reference by Local
Requirements)

Mles Act Regulations and incorporated
1-501 (Transitional Registration

Québec Section 213 and the Québec Securities Regulation
(chapter V-1.1, r. s those sections read immediately before repeal
Saskatchewan Section 33 0 e\Securmes Act, 1988 (Saskatchewan), as that

section rea&gJ ediately before repeal Sections 20, 21 and 22 of The
Securitiqs Regulations (Saskatchewan), as those sections read
imme Iy before revocation

Northwest Territories

Sew of Local Rule 31-501 Registration

Nunavut &@in the Act, Regulations, or local rules— Handled through terms
conditions
Yukon @\Local Rule 31-501 Registration Requirements

A J

M.O 2009-04, S%Q‘O
&

X

<

\J
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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 Repog?-

Part I, Statement B, “Notes and Instructions” N

section 12.2 [notifying the regulator | 1. Dealer Member Rule 5.2; and Q\
of a subordination agreement] 2. Dealer Member Rule 5.2A Q)
section 12.3 [insurance — dealer] 1. Dealer Member Rule 400.2 [Financial Institution Bond]¥

2. Dealer Member Rule 400.4 [Amounts Required|\aNd

3. Dealer Member Rule 400.5 [Provisos with respest to Dealer

Member Rules 400.2, 400.3 and 400.4] j}

section 12.6 [global bonding or 1. Dealer Member Rule 400.7 [Global Fin@,’@ Institution
insurance] Bonds]
section 12.7 [notifying the regulator 1. Dealer Member Rule 17.6; ?‘
of a change, claim or cancellation] 2. Dealer Member Rule 400.3 [No Termination]; and

3. Dealer Member Rule 400.3@ination or Cancellation]
section 12.10 [annual financial 1. Dealer Member Rule 16.2g€a7er Member Filing
statements] Requirements]; and

2. Form 1 Joint RegulgtryJinancial Questionnaire and Report
section 12.11 [interim financial 1. Dealer Member .2 [Dealer Member Filing
information] Requirements];tqnd

2. Form 1 JointRe¥0latory Financial Questionnaire and Report
section 12.12 [delivering financial 1. Dealer Me%er‘Rule 16.2 [Dealer Member Filing
information — dealer] Requir ]
subsection 13.2(3) [know your client] | 1. Degper Mémber Rule 1300.1(a)-(n) [Identity and

4

eM)Arthiness];

2. ¢ Deder Member Rule 1300.2;
Q%ealer Member Rule 2500, Section Il [Opening New

ccounts]; and

" Form 2 New Client Application Form

N

4

section 13.3 [suitability] 1. Dealer Member Rule 1300.1(0) [Business Conduct];
2. Dealer Member Rule 1300.1(p) [Suitability Generally];
3. Dealer Member Rule 1300.1(q) [Suitability Determination
O Required When Recommendation Provided];
Q~ 4. Dealer Member Rule 1300.1(r) and Dealer Member Rule
Q 1300.1(s) [Suitability Determination Not Required];
@ 5. Dealer Member Rule 1300.1(t) [Corporation Approvall;
C) 6. Dealer Member Rule 2700, Section | [Customer Suitability];
and
Q‘ 7. Dealer Member Rule 3200 [Minimum Requirements for Dealer
O Members Seeking Approval Under Rule 1300.1(t) for
Q Suitability Relief for Trades not Recommended by the
Member]
lon 13.12 [restriction on lending | 1. Dealer Member Rule 100 [Margin Requirements]
ta 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]

Regulation 31-103

July 15, 2014 Page 132




REGULATION IN FORCE FROM JULY 15, 2014 TO JANUARY 10, 2015

Regulation 31-103 Provision

IIROC Provision

subsection 14.2(2) [relationship
disclosure information]

1. Dealer Member Rules of IIROC that set out the requirements
for relationship disclosure information similar to those
contained in IIROC's Client Relationship Model proposal,
published for comment on January 7, 2011;

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 N
number when IIROC has assigned one. ,\Q

lo\

2. Dealer Member Rule 29.8; Q N v

3. Dealer Member Rule 200.1(c); '\

4. Dealer Member Rule 200.1(h); %@

5. Dealer Member Rule 1300.1(p) [Suitabjj nerally];

6. Dealer Member Rule 1300.1(q) [Suitab etermination
Required When Recommendation ed];

7. Dealer Member Rule 1300.2; a

8. Dealer Member Rule 25008, Complaint procedures /

standards]

N\

section 14.6 [holding client assets in
trust]

1. Dealer Member Rule®3 ~

M.O 2012-01, s. 5.

Regulation 31-103

section 14.8 [securities subjecttoa | 1. Dealer Member,RuldNL7.2A
safekeeping agreement] 2. Dealer MemRer\Bgile 2600 — Internal Control Policy Statement
5 [Safekeeg] f Clients' Securities]
section 14.9 [securities not subject 1. Dealer lga\Der Rule 17.3;
to a safekeeping agreement] 2. Dealer M¢#ber Rule 17.3A; and
3. De%l\dember Rule 200.1(c)
section 14.12 [content and delivery 1. DBgle?Member Rule 200.1(h)
of trade confirmation] A\
N

50\/
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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] ; 63
4. Form 1 MFDA Financial Questionnaire and Report; an
5. Policy No. 4 [Internal Control Policy Statements — P (Q
Statement 2: Capital Adequacy]
section 12.2 [notifying the regulator 1. Form 1 MFDA Financial Questionnaire and R )
of a subordination agreement] Statement F [Statement of Changes in Subprdidgted Loans];
and
2. Membership Application Package — Sc@t& | (Subordinated
Loan Agreement)
section 12.3 [insurance — dealer] 1. Rule 4.1 [Financial Institution Bo
2. Rule 4.4 [Amounts Required];
3. Rule 4.5 [Provisos]; and %
4. Policy No. 4 [Internal Con |cy Statements — Policy
Statement 3: Insuranc_]
section 12.6 [global bonding or 1. Rule 4.7 [Global Fingpciyl Institution Bonds]
insurance] /{
section 12.7 [notifying the regulator 1. Rule 4.2 [Noticanof T&rmination]; and
of a change, claim or cancellation] 2. Rule 4.3 [TengiMation or Cancellation]
section 12.10 [annual financial 1. Rule 3.5.1 Mthly and Annual;
statements] 2. Rule 3.4 mbined Financial Statements]; and
3. Form 1 MPDA Financial Questionnaire and Report
section 12.11 [interim financial 1 51 [Monthly and Annuall;

information]

3.5.2 [Combined Financial Statements]; and
AForm

1 MFDA Financial Questionnaire and Report

section 12.12 [delivering financial \‘

\{/hule 3.5.1 [Monthly and Annual]

information — dealer] RN
section 13.3 [suitability] \)‘

1.

Rule 2.2.1 [*Know-Your-Client”]; and

2. Policy No. 2 [Minimum Standards for Account Supervision]
section 13.12 [restriction ing | 1. Rule 3.2.1 [Client Lending and Margin]; and
to clients] 2. Rule 3.2.3 [Advancing Mutual Fund Redemption Proceeds]
section 13.13 [disclo &gwh 1. Rule 2.6 [Borrowing for Securities Purchases]
recommending the Q borrowed
money]
section 13. 15Q3Mng complaints] 1. Rule 2.11 [Complaints]
2. Policy No. 3 [Complaint Handling, Supervisory Investigations
Q‘ and Internal Discipline]; and
3. Policy No. 6 [Information Reporting Requirements]
sub§(tlon 14.2(2) [relationship 1. Rule 2.2.5 [Relationship Disclosure]
i§osure information]
tion 14.6 [holding client assets in | 1. Rule 3.3.1 [General];
trust] 2. Rule 3.3.2 [Cash]; and
3. Policy No. 4 [Internal Control Policy Statements — Policy

Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]
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Regulation 31-103 Provision MFEDA Provision
section 14.8 [securities subjecttoa | 1. Rule 3.3.3 [Securities]; and
safekeeping agreement] 2. Policy No. 4 [Internal Control Policy Statements — Policy

Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]

section 14.9 [securities not subject 1. Rule 3.3.3 [Securities]
to a safekeeping agreement]

section 14.12 [content and delivery | 1. Rule 5.4.1 [Delivery of Confirmations]; Q M
of trade confirmation)] 2. Rule 5.4.2 [Automatic Payment Plans]; and (1/
3. Rule 5.4.3 [Content] N
A\l
M.O 2012-01, s. 5. ! '\

&
TRANSITIONAL PROVISIONS ég

M.O. 2014-03, 2014 G.O. 2, 859 ?\
3. Transition — firms that registered before S r‘@ ber 29, 2009

Except in Québec, section 13.16 of Regwtion 31-103 respecting Registration
Requirements, Exemptions and Ongoing R ant Obligations, as amended by this

Regulation, does not apply to a registered (hi/ r or registered adviser if

(@) the dealer or adviser f;éorégistered in a jurisdiction of Canada before
September 29, 2009; and \\

(b)  the complaint wa eived by the firm on or before August 1, 2014.

4. Transition - f@§hat registered between September 28, 2009 and
April 30, 2014 O

Section %% of Regulation 31-103 respecting Registration Requirements,
Exemptions % ngoing Registrant Obligations, as amended by this Regulation, does
not apply t istered dealer or registered adviser if

the dealer or adviser first registered in a jurisdiction of Canada during the
perj mmencing on September 28, 2009 and ending on April 30, 2014;

\é (b)  the complaint was received by the firm on or before August 1, 2014; and

(c) 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 Q'\

Amendments
N

Decision 2010-PDG-0216, 2010-11-22 \\
Bulletin de I'Autorité: 2010-12-17, Vol. 7 n° 50 Q‘

M.O 2010-17, 2010 G.O. 2, 3918

Decision 2011-PDG-0073, 2011-06-07 %0
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 &O
Bulletin de I'Autorité: 2012-02-24, Vol. 9 n° 8 b‘
M.O 2012-01, 2012 G.O. 2, 528 N

Decision 2013-PDG-0068, 2013-04-24 (1/
Bulletin de I'Autorité: 2013-05-30, Vol igm 21
M.O. 2013-09, 2013 G.O. 2, 138(1\\

Decision 2013-PDG-0070, 2%3%-01

Bulletin de I'Autorité: 2013- , Vol. 10, n° 27
M.O. 2013-11, 2013 G.O. 48

Decision 2014-PD , 2014-02-05
Bulletin de I’Aut%' 014-04-24, Vol. 11, n° 16
M.O. 2014-03,2 G.0. 2, 859
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