REGULATION IN FORCE FROM JULY 15, 2015 TO JULY 14, 2016

Last amendment in force on July 15, 2015
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. (19

o

Securities Act
(chapter V-1.1, s. 331.1) 4

1.1. Definitions of terms used throughout this Reg&@n

In this Regulation f\@

PART 1 INTERPRETATION

“book cost” means the total amount paga/to purchase a security, including any
transaction charges related to the pur ], adjusted for reinvested distributions,
returns of capital and corporate reorganim S;

“Canadian financial institu 'oﬁkhas the same meaning as in section 1.1 of

Regulation 45-106 respecting P@ tus Exemptions (chapter V-1.1, r. 21);

respecting Underwritin icts (chapter V-1.1, r. 11);

“connected issuer” hﬁt% same meaning as in section 1.1 of Regulation 33-105

“debt secur] s the same meaning as in section 1.1 of Regulation 45-106
respecting Proi s Exemptions;

“designgi€d rating” has the same meaning as in Regulation 81-102 respecting
Investme@Eunds (chapter V-1.1, r. 39);

Qsignated rating organization” has the same meaning as in Regulation 81-102

@e ting Investment Funds;

“DRO affiliate” means an affiliate of a designated rating organization that issues
credit ratings in a foreign jurisdiction and that has been designated as such under the
terms of the designated rating organization’s designation;

“eligible client” means a client of a person if any of the following apply:
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€) 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);

(c) except in Ontario, the client is a client of the person agn
September 27, 2009 pursuant to the person's reliance on an exemption from
registration requirement under Part 5 of Regulation 11-101 respecting Pg al
Regulator System (M.O. 2005-18, 05-08-09) on that date; (1/

“exempt market dealer” means a person registered in the cate%{»@‘i exempt
market dealer;

“IIROC” means the Investment Industry Regulatory Organizop of Canada,

“IIROC provision” means a by-law, rule, regulation or pacy of IROC named in
Appendix G, as amended from time to time;

“interim period” means a period commencing he first day of the financial year
and ending 9, 6 or 3 months before the end of the fihq ial year;

“investment dealer” means a person r’g%,istered in the category of investment

dealer; 0.) N

“managed account” means an %ccount of a client for which a person makes the
investment decisions if that persog ha® discretion to trade in securities for the account
without requiring the client’s expe onsent to a transaction;

“marketplace” has tfRy same meaning as in section 1.1 of Regulation 21-101
respecting Marketplace tion (chapter V-1.1, r. 5);
“MFDA” me e Mutual Fund Dealers Association of Canada;

“MFDA@ision” means a by-law, rule, regulation or policy of the MFDA named
in Appendix@ amended from time to time;

al fund dealer” means a person registered in the category of mutual fund
deaQ;

x‘ﬂ > “operating charge” means any amount charged to a client by a registered firm in
respect of the operation, transfer or termination of a client’s account and includes any
federal, provincial or territorial sales taxes paid on that amount;

“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 securitie ired

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

4

(d) a person registered under the securities legislation of a'}urisdiction of
Canada as an adviser, investment dealer, mutual fund dealer or exe market dealer;

(e) a pension fund that is regulated by either th@gral Office of the

Superintendent of Financial Institutions or a pension commissiOn or similar regulatory
authority of a jurisdiction of Canada or a wholly-owned idiary of such a pension

fund, &

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

(9) the Government of Canadadi @ jurisdiction of Canada, or any Crown
corporation, agency or wholly-owned st of the Government of Canada or a
jurisdiction of Canada;

(h)  any national, fede a,\tﬁte, provincial, territorial or municipal government
of or in any foreign jurisdiction,g y agency of that government;

0] a municip@ﬁjblic board or commission in Canada and a metropolitan
community, school b he Comité de gestion de la taxe scolaire de I'lle de Montréal
or an intermunicip agement board in Québec;

() a%st company or trust corporation registered or authorized to carry on
business ungdey Yhe Trust and Loan Companies Act (S.C., 1991, chapter 45) or under
compara gislation in a jurisdiction of Canada or a foreign jurisdiction, acting on
behalf@i anaged account managed by the trust company or trust corporation, as the
cas be;

\ (k) a person acting on behalf of a managed account managed by the person,
it 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 d

from an eligibility adviser, as defined in section 1.1 of Regulation 45-106 r ting
Prospectus Exemptions, or an adviser registered under the securities legislatio® of the
jurisdiction of the registered charity; 4

N

(n) in respect of an adviser, a registered charity under thehncome Tax Act
that is advised by an eligibility adviser, as defined in section 1.1 egulation 45-106
respecting Prospectus Exemptions, or an adviser register der the securities
legislation of the jurisdiction of the registered charity; S

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

(p)  a person that is entirely owned bw individual or individuals referred to in
paragraph (0), who holds the beneficial nership interest in the person directly or
through a trust, the trustee of which is a company or trust corporation registered or
authorized to carry on business unggf the Trust and Loan Companies Act or under
comparable legislation in ajurisdic@ Canada or a foreign jurisdiction;

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

statements; O

(9] a p at distributes securities of its own issue in Canada only to
persons referre %/ n paragraphs (a) to (q);

“port manager” means a person registered in the category of portfolio
manager

anmpal jurisdiction” means

\# > (@) 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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“principal regulator” has the same meaning as in section 4A.1 of
Regulation 11-102 respecting Passport System (chapter V-1.1, r. 1);

“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 a(w@iser
on behalf of a registered firm, b‘
4

(b) as ultimate designated person, or 4
(c) as chief compliance officer; \/

“related issuer” has the same meaning as in section 15 of Regulation 33-105
respecting Underwriting Conflicts;

“restricted dealer” means a person registered i@e category of restricted dealer;

“restricted portfolio manager” means %son registered in the category of
restricted portfolio manager; ?1/

“Schedule Il bank” means an auth@ed foreign bank named in Schedule Il of
the Bank Act (S.C., 1991, c. 46); 4

“scholarship plan deale@féans a person registered in the category of

scholarship plan dealer;

behalf an individual s a dealer, an underwriter, an adviser, a chief compliance

“sponsoring firm s the firm registered in a jurisdiction of Canada on whose
officer or an ultimg @%ated person;

“sub-a means an adviser to

(@an)registered adviser, or

a registered dealer acting as a portfolio manager as permitted by
%Q 8.24;
\ “subsidiary” has the same meaning as in section 1.1 of Regulation 45-106
respecting Prospectus Exemptions;
“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;
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“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;

“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, provinci?l\
territorial sales taxes paid on that amount; Q

“working office” means the office of the sponsoring firm where an individu¥l does
most of his or her business. '\ A
M.O 2009-04, s. 1.1; M.O. 2010-17, s. 1; M.O. 2011-03, s. 2; M 2012-01, s. 1;
M.O. 2013-11, s. 1; M.O. 2014-10, s. 1. \/

1.2. Interpretation of “securities” in Alberta, British Colurb)ia, New Brunswick
and Saskatchewan O

(2) In British Columbia, New Brunswick and@:s atchewan, a reference to
“securities” in this Regulation includes “exchan@g ontracts”, unless the context
otherwise requires.

(2) In Alberta, a reference to “securiti@jin this Regulation includes “derivatives”,
unless the context otherwise requires. f\

M.O 2009-04, s. 1.2; I.N. 2015-04-%.:\
1.3. Information may be giv o the principal regulator

(2) (paragraphe repe&@

(2) For the pur, %of a requirement in this Regulation to notify or to deliver or
submit a docume&to the regulator or the securities regulatory authority, the person
may notify or (@er or submit the document to the person’s principal regulator

(3) (p aph repealed).
4) Qspite subsection (2), for the purpose of the notice and delivery requirements in
segtion 11.9, if the principal regulator of the registrant and the principal regulator of the
\ﬁidentified in paragraph 11.9(1)(a) or 11.9(1)(b), if registered in any jurisdiction of
anada, are not the same, the registrant must deliver the written notice to the following:

(@) the registrant’s principal regulator, and
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(b) the principal regulator of the firm identified in paragraph 11.9(1)(a)
or 11.9(1)(b) as applicable, if registered in any jurisdiction of Canada identified in
paragraph 11.9(1)(a) or 11.9(1)(b).

(5) Subsection (2) does not apply to

(@) section 8.18;
NO

(b) section 8.26. (19

M.O 2009-04, s. 1.3; M.O. 2011-03, s. 3; M.O. 2014-10, s. 2. '\b“*
PART 2 CATEGORIES OF REGISTRATION FOR INDIVIDUAL&\

2.1. Individual categories 50\/

(1) The following are the categories of registration for dividual who is required,
under securities legislation, to be registered to act on b f a registered firm:

(@) dealing representative; Q’\@

(b)  advising representative; (1/

)
(c) associate advising represem@e;

(d) ultimate designated person;
(e)  chief compliance %i./
(2)  Anindividual reg@in the category of

(@ deal resentative may act as a dealer or an underwriter in respect of
a security that the Xdividual’s sponsoring firm is permitted to trade or underwrite,

Ising representative may act as an adviser in respect of a security that
S sponsoring firm is permitted to advise on,

Q associate advising representative may act as an adviser in respect of a
sequmty that the individual’s sponsoring firm is permitted to advise on if the advice has
enh approved 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 foIIoK@

apply: Q

(@ the individual is registered as a dealing, advising or associateq{vising
representative in the individual’s principal jurisdiction; '\ 4

(b) the individual’'s sponsoring firm is registered in the\firm’s principal
jurisdiction; 0\/

(c) the individual does not act as a dealer, underwrité or adviser in the local

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

(d)  the individual does not act as a dealeh\@derwriter or adviser in the local
jurisdiction other than for 5 or fewer eligible clie

(e)  the individual complies with P@Sl?;;

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

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

0] Qaempt from registration in the local jurisdiction, and

@ is not subject to requirements otherwise applicable under local
securities leQisiation.

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

@ldual 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

3.1. Definitions

In this Part 0\/

“Branch Manager Proficiency Exam” means the ex%ination prepared and
administered by the RESP Dealers Association of C @w and so named on the
September 28, 2009, and every examination that c€ded that examination, or
succeeded that examination, that does not have ignificantly reduced scope and
content when compared to the scope and content ol@first-mentioned examination;

“Canadian Investment Funds Course ” means the examination prepared
and administered by the IFSE Institute a@ﬁao named on September 28, 2009, and
every examination that preceded that ex®Qifation, or succeeded that examination, that
does not have a significantly reduce%gcope and content when compared to the scope
and content of the first-mentioned %a} ination;

“Canadian Investment ager designation” means the designation earned
through the Canadian invesfent manager program prepared and administered by CSI
Global Education Inc. named on the September 28, 2009, and every program
that preceded that m, or succeeded that program, that does not have a
significantly reduc e and content when compared to the scope and content of the
first-mentioned pr

“Cangdi Securities Course Exam” means the examination prepared and
administﬁd. y CSI Global Education Inc. and so named on the September 28, 2009,
and e@ xamination that preceded that examination, or succeeded that examination,
thats not have a significantly reduced scope and content when compared to the
S 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, an@
examination that preceded that examination, or succeeded that examination, oes
not have a significantly reduced scope and content when compared to the sgx'e and
content of the first-mentioned examination; '\ 4

“Investment Funds in Canada Course Exam” means the exanhnation 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 significal}y reduced scope and
content when compared to the scope and content of the fi @entioned examination;

administered by the IFSE Institute and so named o September 28, 2009, and every
examination that preceded that examination, o @ceeded that examination, that does
not have a significantly reduced scope and cg&ent when compared to the scope and
content of the first-mentioned examination@ N

“Mutual Fund Dealers Compliance Exam” mr'(igj the examination prepared and

“New Entrants Course Exam” ans the examination prepared and administered
by CSI Global Education Inc. an amed on the September 28, 2009, and every
examination that preceded that& natlon or succeeded that examination, that does
not have a significantly reduc }d ope and content when compared to the scope and
content of the first-mention€e! mination;

“PDO Exam” a@

(@) th &icers’, Partners’ and Directors’ Exam prepared and administered by
the IFSE Insti%and so named on the September 28, 2009, and every examination
that precedd€d jffat examination, or succeeded that examination, that does not have a
significa duced scope and content when compared to the scope and content of the
first-mgnyoOned examination, or

inistered by CSI Global Education Inc. and so named on the September 28, 2009,

d every examination that preceded that examination, or succeeded that examination,

that does not have a significantly reduced scope and content when compared to the
scope and content of the first-mentioned examination;

% (b)  the Partners, Directors and Senior Officers Course Exam prepared and
a

“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 examinatio&,n@
succeeded that examination, that does not have a significantly reduced SCO[Q d
content when compared to the scope and content of the first-mentioned examirql/

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

3.2. U.S. equivalency ~\

In this Part, an individual is not required to have passedQe)Canadian Securities
Course Exam if the individual has passed the Series 7 Exan)and the New Entrants

Course Exam.
<O
M.O 2009-04, s. 3.2. QD

N

3.3. Time limits on examination requireme, @

(2) For the purpose of this Part, an igglyidual is deemed to have not passed an
examination unless the individual pass e examination not more than 36 months
before the date of his or her applicatiof for registration.

(2)  Subsection (1) does not f the individual passed the examination more than
36 months before the date of or her application and has met one of the following
conditions:

(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) kg’ jndividual has gained 12 months of relevant securities industry
experience Qury1g the 36-month period before the date of his or her application.

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

@ Subsection (1) does not apply to the examination requirements in:

(@) section 3.7 if the individual was registered in a jurisdiction of Canada as a
dealing representative of a scholarship plan dealer on and since September 28, 2009;
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(b)  section 3.9 if the individual was registered as a dealing representative of
an exempt market dealer in Ontario or Newfoundland and Labrador on and since
September 28, 2009.

M.O 2009-04, s. 3.3; M.O. 2011-03, s. 6; M.O. 2014-10, s. 3.
DIVISION 2 Education and experience requirements '\@
3.4. Proficiency —initial and ongoing (19

(1)  An individual must not perform an activity that requires registra 'obuhless the
individual has the education, training and experience that a reasona Ié%erson would
consider necessary to perform the activity competently, including=sderstanding the
structure, features and risks of each security the individual recon@qﬁs.

(2) A chief compliance officer must not perform an activitbset out in section 5.2
unless the individual has the education, training and @: ience that a reasonable
person would consider necessary to perform the activity: Detently.

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

Q

3.5.  Mutual fund dealer — dealing represertgeive

4
A dealing representative of a m ?’fpfund dealer must not act as a dealer in
respect of the securities listed in par%ph 7.1(2)(b) unless any of the following apply:

(@) the representative&assed the Canadian Investment Funds Course
Exam, the Canadian Securiti% ourse Exam or the Investment Funds in Canada
Course Exam;

(b) the indiy has met the requirements of section 3.11;

(© th indual has earned a CFA Charter and has gained 12 months of
relevant secuyes industry experience in the 36-month period before applying for

registration;o

@ the individual is exempt from section 3.11 because of subsection 16.10(1).

\Q 2009-04, s. 3.5; M.O. 2011-03, s. 8.
§.6. Mutual fund dealer — chief compliance officer

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

(@) the individual has
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0] passed the Canadian Investment Funds Course Exam, the
Canadian Securities Course Exam or the Investment Funds in Canada Course Exam,

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

(igained 12 months of relevant securities industry experie@\in
the 36-month period before applying for registration; (1/

(b) the individual has met the requirements of section 3.13; '\b“*

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

M.O 2009-04, s. 3.6; M.O. 2011-03, s. 9; M.O. 2014-10, s. 4. 5

3.7.  Scholarship plan dealer — dealing representat'r&g

respect of the securities listed in paragraph 7. ) unless the individual has passed

A dealing representative of a scholarship Iah@aler must not act as a dealer in
the Sales Representative Proficiency Exam. ( i%

4
M.O 2009-04, s. 3.7; M.O. 2011-03, s. 1(@) 2014-10, s. 5.
3.8. Scholarship plan dealer —Khi/e compliance officer

A scholarship plan de must not designate an individual as its chief
compliance officer under s eCtion 11.3(1) unless the individual has

(@) passed a Ies Representative Proficiency Exam,
@ the Branch Manager Proficiency Exam,
(c) sed the PDO Exam or the Chief Compliance Officers Qualifying Exam,

g galned 12 months of relevant securities industry experience in
@ month period before applying for registration.

M.O 2009-04, s. 3.8; M.O. 2011-03, s. 11; M.O. 2014-10, s. 6.
3.9. Exempt market dealer — dealing representative

A dealing representative of an exempt market dealer must not perform an activity
listed in paragraph 7.1(2)(d) unless any of the following apply:
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(@) the individual has passed the Canadian Securities Course Exam;

(b)  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 applyin

registration;

(d)  the individual satisfies the conditions set out in section 3.11; (1/

“
(e) theindividual is exempt from section 3.11 because of sﬁe’&ion 16.10(2).

M.O 2009-04, s. 3.9; M.O. 2011-03, s. 12; M.O. 2014-10, s. 7. \/

3.10. Exempt market dealer — chief compliance officer 5

An exempt market dealer must not designa&g individual as its chief
compliance officer under subsection 11.3(1) unless a%of the following apply:

(@) the individual has Q
(1) passed the Exempt ket Products Exam or the Canadian
Securities Course Exam, f\

(i) passed the P O%Xam or the Chief Compliance Officers Qualifying
Exam, and

(i)  gained )nonths of relevant securities industry experience in
the 36-month period be plying for registration;

(b) thei al has met the requirements of section 3.13;

(c) s%on 3.13 does not apply in respect of the individual because of
subsection @ ).

M.O 2@ 4,s.3.10; M.O. 2011-03, s. 13; M.O. 2014-10, s. 8.
341.YPortfolio manager — advising representative

\ An 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 earned a CFA Charter and has gained 12 months of

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

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

3.12. Portfolio manager — associate advising representative Q

An associate advising representative of a portfolio manager must not a((l/as an
adviser on behalf of the portfolio manager unless any of the following appK

(@) the individual has completed Level 1 of the Charteree=ginancial Analyst
program and has gained 24 months of relevant investment manz@ey‘rt experience;

(b)  the individual has received the Canadian Investmét Manager designation
and has gained 24 months of relevant investment manag{@t experience.

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

A portfolio manager must not des@;a{e an individual as its chief compliance
officer under subsection 11.3(1) unless ahx the following apply:

(@ theindividual has \/

0] earned a §>Charter or a professional designation as a lawyer,
Chartered Accountant, CRiffed General Accountant or Certified Management
Accountant in ajurisdic@%anada, a notary in Québec, or the equivalent in a foreign
jurisdiction,

(ii Qoassed the PDO Exam or the Chief Compliance Officers Qualifying
Exam and, un the individual has earned the CFA Charter, the Canadian Securities
Course Exa

QO (i)  either

(A) gained 36 months of relevant securities experience while
rking at an investment dealer, a registered adviser or an investment fund manager,
0

(B) provided professional services in the securities industry
for 36 months and also worked at a registered dealer, a registered adviser or an
investment fund manager for 12 months;
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(b) the individual has passed the Canadian Securities Course Exam and
either the PDO Exam ofr the Chief Compliance Officers Qualifying and any of the
following apply:

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

(i) the individual has worked for 5 years at a Canadian fi@ial
institution in a compliance capacity relating to portfolio management and also d
a registered dealer or a registered adviser for 12 months;
“
(c) the individual has passed either the PDO Exam or the h%ﬁCompIiance
Officers Qualifying and has met the requirements of section 3.11.

M.O 2009-04, s. 3.13; M.O. 2011-03, s. 15. 0\/
3.14. Investment fund manager — chief compliance o f

An investment fund manager must not de@ate an individual as its chief
compliance officer under subsection 11.3(1) unIesshQ of the following apply:

(@ the individual has Q,

)
0] earned a CFA Char @r a professional designation as a lawyer,
Chartered Accountant, Certified Ggneral Accountant or Certified Management
Accountant in a jurisdiction of Canxda} notary in Québec, or the equivalent in a foreign
jurisdiction,

Exam and, unless the i al has earned the CFA Charter, the Canadian Securities
Course Exam, and

(& elther

(A) gained 36 months of relevant securities experience while
working @.Leglstered dealer, a registered adviser or an investment fund manager, or

(i) passed&eéDO Exam or the Chief Compliance Officers Qualifying

% (B) provided professional services in the securities industry
36*months and also worked in a relevant capacity at an investment fund manager
\é‘ 12 months;

(b)  theindividual has

0] passed the Canadian Investment Funds Course Exam, the
Canadian Securities Course Exam, or the Investment Funds in Canada Course Exam,
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(i) passed the PDO Exam or the Chief Compliance Officers Qualifying
Exam, and

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

(c) the individual has met the requirements of section 3.13; Q

(d)  section 3.13 does not apply in respect of the individual begdse of
subsection 16.9(2). '\b‘«
M.O 2009-04, s. 3.14; M.O. 2011-03, a. 16. 4

DIVISION 3 Membership in a self-regulatory organization 50\/
3.15. Who must be approved by an SRO before regis r@)n

(1) A dealing representative of an investment deaithat is a member of IROC must
be an “approved person” as defined under the rule OC.

(2) Except in Québec, a dealing represen%’we of a mutual fund dealer that is a
member of the MFDA must be an “approvés Rerson” as defined under the rules of the
MFDA. r\

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

3.16. Exemptions from certaBQquirements for SRO-approved persons

(1) The following se do not apply to a registered individual who is a dealing
representative of a m of IROC:
€) supsiCtion 13.2(3);
(b) sé(ion 13.3;
Q.section 13.13.

1 )QSubsection (1) only applies to a registered individual who is a dealing

esentative of a member of IIROC in respect of a requirement specified in any of
paragraphs (1)(a) to (c) if the registered individual complies with the corresponding
IIROC provisions that are in effect.

(2)  The following sections do not apply to a registered individual who is a dealing
representative of a member of the MFDA:
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(@) section 13.3;
(b) section 13.13.

(2.1) Subsection (2) only applies to a registered individual who is a dealing
representative of a member of the MFDA in respect of a requirement specified in
paragraph (2)(a) or (b) if the registered individual complies with the correspor&@
MFDA provisions that are in effect. Q

(3) In Québec, the requirements listed in subsection (2) do not apply to a rggffstered
individual who is a dealing representative of a mutual fund dealer td)Xlte extent
equivalent requirements to those listed in subsection (2) are applicabl tchhe registered
individual under the regulations in Québec. i

\

M.O 2009-04, s. 3.16; M.O. 2011-03, s. 18; M.O. 2012-01, s. 2;,@. 2014-10, s. 9. .

PART 4 RESTRICTIONS ON REGISTERED INDIV,R S
4.1. Restriction on acting for another registered@m

(1)  Afirm registered in any jurisdiction of C @ must not permit an individual to act
as a dealing, advising or associate advising reprggentative of the registered firm if either

of the following apply: 0.) N

(@) the individual acts as %n officer, partner or director of another firm
registered in any jurisdiction of (2{1/61 a that is not an affiliate of the first-mentioned
registered firm,

representative of anoth registered in any jurisdiction of Canada.

(b) the individualSQgistered as a dealing, advising or associate advising

(2) Paragraph oes not apply in respect of a representative whose registration
as a dealing, advidag or associate advising representative of more than one registered
firm was grant fore July 11, 2011.
M.O 200 S.4.1; M.O. 2011-03, s. 19; M.O. 2014-10, s. 10.
4.2, Qsociate advising representatives — pre-approval of advice

\@ An associate advising representative of a registered adviser must not advise on
securities unless, before giving the advice, the advice has been approved by an
individual designated by the registered firm under subsection (2).

(2)  Aregistered adviser must designate, for an associate advising representative, an
advising representative to review the advice of the associate advising representative.
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3) No later than 7 days following the date of a designation under subsection (2), a
registered adviser must provide the regulator or, in Québec, the securities regulatory
authority with the names of the advising representative and the associate advising
representative who are the subject of the designation.

M.O 2009-04, s. 4.2; M.O. 2014-10, s. 11.

PART 5 ULTIMATE DESIGNATED PERSON AND CHIEF COMPLIANCE Q'\

OFFICER (1/

5.1. Responsibilities of the ultimate designated person '\b“*

The ultimate designated person of a registered firm must do aI-lJ{the following:

(@) supervise the activities of the firm that are digdgtgd towards ensuring
compliance with securities legislation by the firm and each indivigual acting on the firm’s

behalf;

(b) promote compliance by the firm, and ir@iduals acting on its behalf, with
securities legislation. f\

M.O 2009-04, s. 5.1. (I/Q

4
5.2. Responsibilities of the chief com@nce officer

The chief compliance office%a‘registered firm must do all of the following:

(@) establish and ma policies and procedures for assessing compliance
by the firm, and individual@ on its behalf, with securities legislation;

(b) monitor &ssess compliance by the firm, and individuals acting on its
behalf, with securitj Q@gislation;

(c) r@t to the ultimate designated person of the firm as soon as possible if

the chief ¢ lance officer becomes aware of any circumstances indicating that the
firm, or ndividual acting on its behalf, may be in non-compliance with securities

Iegisla@ nd any of the following apply:

(1) the non-compliance creates, in the opinion of a reasonable person,
ISk of harm to a client;

(i) the non-compliance creates, in the opinion of a reasonable person,
a risk of harm to the capital markets;

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

PART 6 SUSPENSION AND REVOCATION OF REGISTRATION — INDIVIDUK@

6.1. If individual ceases to have authority to act for firm (19

If a registered individual ceases to have authority to act as a regisgi?i mdividual
on behalf of his or her sponsoring firm because of the end of, or nge in, the
individual's employment, partnership, or agency relationship wsl the firm, the
individual's registration with the firm is suspended until reinsta r revoked under
securities legislation. 5
M.O 2009-04, s. 6.1. O

6.2. If IROC approval is revoked or suspended QD

If IROC revokes or suspends a registe @dividual’s approval in respect of an
investment dealer, the individual’s registratigﬁ/as a dealing representative of the
investment dealer is suspended until reinsqsd.or revoked under securities legislation.

N

M.O 2009-04, s. 6.2. 4
6.3. If MFDA approval is rev@ér suspended
approval in respect of ual fund dealer, the individual's registration as a dealing

representative of the | fund dealer is suspended until reinstated or revoked under
securities legislati Q‘

M.O 2009-040@3.

6.4. |If soring firm is suspended

Except in Québw?MFDA revokes or suspends a registered individual’s

Ql registered firm’s registration in a category is suspended, the registration of

ed¢h Yegistered dealing, advising or associate advising representative acting on behalf

e firm in that category is suspended until reinstated or revoked under securities
[egislation.

M.O 2009-04, s. 6.4.
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6.5. 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.

NO

6.6. Revocation of a suspended registration —individual Q

M.O 2009-04, s. 6.5.

If a registration of an individual has been suspended under this Part agll’it has
not been reinstated, the registration is revoked on the 2™ anniver&ry of the

suspension. 4 '\
M.O 2009-04, s. 6.6. 0\/

6.7. Exception for individuals involved in a hearing 080 eding

Despite section 6.6, if a hearing or proceed‘&q concerning a suspended
individual is commenced under securities legislationg@iunder the rules of an SRO, the
individual’s registration remains suspended. f\

M.O 2009-04, s. 6.7; M.O. 2011-03, s. 21; M.O%M-lo, s. 12.
. | s}
6.8. Application of Part 6 in Ontario f\

Other than section 6.5, this @ers not apply in Ontario.

M.O 2009-04, s. 6.8. 5
PART 7 CATEGO@F REGISTRATION FOR FIRMS

7.1. Dealer cat%QES

(1) The foli@wg are the categories of registration for a person that is required,
under secur@ egislation, to be registered as a dealer:

@ investment dealer;
éQ(b) mutual fund dealer;
\ (c) scholarship plan dealer;
(d) exempt market dealer;

(e) restricted dealer.
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(2) 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
0] a mutual fund, or Q’\
(i) an investment fund that is a labour-sponsored investmeWt fund
corporation or labour-sponsored venture capital corporation under Iw@aﬁon of a

jurisdiction of Canada,

(c) scholarship plan dealer may act as a dealer in res &Qt,of a security of a
scholarship plan, an educational plan or an educational trust, 56

(d)  exempt market dealer may &O

(1) act as a dealer by trading a segjity that is distributed under an
exemption from the prospectus requirement, whet®r=or not a prospectus was filed in
respect of the distribution, Q

(i) subject to subsection qct as a dealer by trading a security that,
if the trade were a distribution, would be é& pt from the prospectus requirement, or,

(i) (paragraph re@ )

(iv) actasan rwriter in respect of a distribution of securities that is
made under an exemption@m e prospectus requirement;
the terms, conditio trictions or requirements applied to its registration.
(3) (para&e evoked).
4 S ion (1) does not apply in Ontario.

(5)QQexempt market dealer must not trade a security if:

(e) restrict:Q ler may act as a dealer or an underwriter in accordance with

\€ > @) the security is listed, quoted or traded on a marketplace; and

(b) the trade in the security does not require reliance on a further exemption
from the prospectus requirement.

M.O 2009-04, s. 7.1; M.O. 2011-03, s. 22; M.O. 2014-10, s. 13.
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7.2. Adviser categories

(1) The following are the categories of registration for a person that is required,
under securities legislation, to be registered as an adviser:

(@) portfolio manager;

NO

(2) A person registered in the category of (1/
“

@) portfolio manager may act as an adviser in respect of any, s&urity, and

(b) restricted portfolio manager.

(b) restricted portfolio manager may act as an advi j respect of any
security in accordance with the terms, conditions, restrictions 05 iIrements applied to

its registration.
O

M.O 2009-04, s. 7.2. '\@
Q

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

7.3. Investment fund manager category

)
The category of registration for <?erson that is required, under securities
legislation, to be registered as an "nvestment fund manager is “investment fund
manager”.

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

PART 8 EXEMPTI@ROM THE REQUIREMENT TO REGISTER
DIVISION 1 Exe s from dealer and underwriter registration

8.0.1. Genera@ndition to dealer registration requirement exemptions

Q

T emptions in this Division are not available to a person if the person is
regist the local jurisdiction and if their category of registration permits the person
to aQa a dealer or trade in a security for which the exemption is provided.

s@. 2014-10, s. 14.

8.1. Interpretation of “trade” in Québec

In this Part, in Québec, “trade” refers to any of the following activities:

Regulation 31-103 July 15, 2015 Page 23



REGULATION IN FORCE FROM JULY 15, 2015 TO JULY 14, 2016

(@) the activities described in the definition of “dealer” in section 5 of the
Securities Act (chapter V-1.1), including the following activities:

0] the sale or disposition of a security by onerous title, whether the
terms of payment are on margin, installment or otherwise, but does not include a
transfer or the giving in guarantee of securities in connection with a debt or the
purchase of a security, except as provided in paragraph (b); '\@

(i) participation as a trader in any transaction in a security thrp@ the

facilities of an exchange or a quotation and trade reporting system;
“

(i) the receipt by a registrant of an order to buy or sifl's\curity;

(b)  a transfer or the giving in guarantee of securities issuer from the
holdings of a control person in connection with a debt. 5

M.O 2009-04, s. 8.1. O

8.2. Definition of “securities” in Alberta, British@lumbia, New Brunswick and
Saskatchewan r\

(1) Despite section 1.2, in British Columbig,bdew Brunswick and Saskatchewan, a
reference to “securities” in this Division exc@je;s “exchange contracts”.

(2) Despite section 1.2, in Alberta a reference to “securities” in this Division excludes
derivatives which are traded aN exchange pursuant to standardized terms
determined by the exchange an@ﬂed by a clearing agency.

M.O 2009-04, s. 8.2; I.N. 2@- 4-01.

8.3. Interpretation @mption from underwriter registration requirement

In this Divg)n, an exemption from the dealer registration requirement is an
exemption fror@e underwriter registration requirement.

M.O 200 S. 8.3.

Qson not in the business of trading in British Columbia, Manitoba and

8.4.%
N;M runswick

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

(@) is not engaged in the business of trading in securities or exchange
contracts as a principal or agent, and
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(b)  does not hold himself, herself or itself out as engaging in the business of
trading in securities or exchange contracts as a principal or agent.

(2) In Manitoba, a person is exempt from the dealer registration requirement if the
person

(@) is not engaged in the business of trading in securities as a princip?l\@

agent, and Q
(b)  does not hold himself, herself or itself out as engaging in the bugl(ess of
trading in securities as a principal or agent. '\ 4
M.O 2009-04, s. 8.4. <
8.5. Trades through or to a registered dealer 0\/

The dealer registration requirement does not apply to a p .n in respect of a trade in a
security if either of the following applies: '{

(@) the trade is made through a registere ler, if the dealer is registered in
a category that permits the trade unless, in furt ce of the trade, the person seeking
the exemption solicits or contacts directly any purchaser or prospective purchaser in
relation to the trade; Q.) N

(b)  the trade is made to a%istered dealer who is purchasing as principal, if
the dealer is registered in a categog(t/h t permits the trade.

M.O 2009-04, s. 8.5; M.O. 201 , S. 15.

8.5.1. Trades through@stered dealer by registered adviser

The dealer @'l'ration requirement does not apply to a registered adviser, or an
advising repres r&tive or associate advising representative acting on behalf of the
registered ad\% in respect of trading activities that are incidental to its providing
advice to a(clignt, if the trade is made through a dealer registered in a category that
permits t de or a dealer operating under an exemption from the dealer registration

requir@
@‘2014 10, s. 15.

Investment fund trades by adviser to managed account

(1) The dealer registration requirement does not apply to a registered adviser, or an
adviser that is exempt from registration under section 8.26, in respect of a trade in a
security of an investment fund if both of the following apply:
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(@) the adviser acts as the fund’s adviser and investment fund manager;
(b) the trade is to a managed account of a client of the adviser.

(2) The exemption in subsection (1) is not available if the managed account or
investment fund was created or is used primarily for the purpose of qualifying for the

exemption. '\

(3) An adviser that relies on subsection (1) must provide written notiqel? the
regulator or, in Québec, the securities regulatory authority that it is relgi‘ng n the

exemption within 10 days of its first use of the exemption. '\ 4

M.O 2009-04, s. 8.6; M.O. 2011-03, 5. 23. <
8.7. Investment fund reinvestment 0\/

Q) Subject to subsections (2), (3), (4) and (5), the registration requirement
does not apply to an investment fund, or the investme/\fuhd manager of the fund, in
respect of a trade in a security with a security holder{ the investment fund if the trade
is permitted by a plan of the investment fund anb\l in a security of the investment
fund’s own issue and if any of the following app

(@) a dividend or distribution outg@iearnings, surplus, capital or other sources
payable in respect of the investment funtks+~securities is applied to the purchase of the
security that is of the same class o@&ries as the securities to which the dividends or
distributions are attributable; \/

(b)  the security hol kaes an optional cash payment to purchase the
security of the investment @q nd both of the following apply:
0] t @:urity is of the same class or series of securities described in
paragraph (a) that& n a marketplace;
% the aggregate number of securities issued under the optional cash
payment do€s yndt exceed, in the financial year of the investment fund during which the

trade tak ace, 2% of the issued and outstanding securities of the class to which the
plan r as at the beginning of the financial year.

e is available to every security holder in Canada to which the dividend or distribution

\% The exemption in subsection (1) is not available unless the plan that permits the
iS available.

(3) The exemption in subsection (1) is not available if a sales charge is payable on a
trade described in the subsection.
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(4) At the time of the trade, if the investment fund is a reporting issuer and in
continuous distribution, the investment fund must have set out in the prospectus under
which the distribution is made

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

(b)  any right that the security holder has to elect to receive cash ins@of
securities on the payment of a dividend or making of a distribution by the inp‘i/ ent
fund and instructions on how the right can be exercised.

(5) At the time of the trade, if the investment fund is a reporting is ug?\and is not in
continuous distribution, the investment fund must provide the inforsstion required by
subsection (4) in its prospectus, annual information form or a mate{,l ghange report.

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

O

The dealer registration requirement does no <&Iy to an investment fund, or the
investment fund manager of the fund, in re t of a trade in a security of the
investment fund’s own issue with a security hojgker of the investment fund if all of the

following apply: 0.) N

8.8. Additional investment in investment funds

(@) the security holder initia!(y acquired securities of the investment fund as
principal for an acquisition cost of @ s than $150,000 paid in cash at the time of the
acquisition;

(b) the trade is i@e}vect of a security of the same class or series as the

securities initially acquir described in paragraph (a);

(c) the Q‘I’(’y holder, as at the date of the trade, holds securities of the
investment fund aﬁone or both of the following apply:

@ the acquisition cost of the securities being held was not less
than $15 '

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

M.o 2009-04, s. 8.8.
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8.9. Additional investment in investment funds if initial purchase before
September 14, 2005

The dealer registration requirement does not apply in respect of a trade by an
investment fund in a security of its own issue to a purchaser that initially acquired a
security of the same class as principal before September 14, 2005 if all of the following

apply: '\

(@) the security was initially acquired under any of the following provistﬂigb

0] in Alberta, section 86(e) and paragraph 131(1)(d) of, @gSecurltles
Act (R.S.A. 2000, chapter S-4) as they existed prior to their repeal b)’\ectlons 9(a)
and 13 of the Securities Amendment Act (S.A. 2003, chapter 32),«~aQd sections 66.2
and 122.2 of the Alberta Securities Commission Rules (General) ( Reg. 46/87);

(i) in British Columbia, sections 45(2) (5 %i (22), and 74(2) (4)
and (19) of the Securities Act (R.S.B.C. 1996, chapter 41

(i)  in Manitoba, section 19(3) and graph 58(1)(a) of the Securities
Act (Manitoba) and section 90 of the Securities Re n MR 491/88R,;

(iv)  in New Brunswick, sectioﬁl}.S of Local Rule 45-501 Prospectus
and Registration Exemptions; Q.).,

(V) in Newfoundland gnd Labrador, paragraphs 36(1)(e) and 73(1)(d)
of the Securities Act (R.S.N.L. 199%h pter S-13);

(vi) in Nova S , paragraphs 41(1)(e) and 77(1)(d) of the Securities
Act (R.S.N.S. 1989, chaptgg

(vii) é@thwest Territories, sections 3(c) and (z) of Blanket Order

<) |n Nunavut, sections 3(c) and (z) of Blanket Order No. 1;”;
1X)

in Ontario, section 35(1)5 and paragraph 72(1)(d) of the Securities

Act (R 1990, chapter S.5) as they existed prior to their repeal by sections 5 and 11

of t curltles Act (S.0. 2009, c. 18, Sch. 26) and section 2.12 of Ontario Securities

ission Rule 45 501 Exempt Distributions ((2004) 27 OSCB 433) that came into
\§‘e on January 12, 2004,

(x) in Prince Edward Island, paragraph 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;
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(xi) in Québec, former section 51 and subsection 155.1(2) of the
Securities Act (chapter V-1.1);

(xii) in Saskatchewan, paragraphs 39(1)(e) and 81(1)(d) of The
Securities Act, 1988 (S.S. 1988-89, chapter S-42.2);

(b) the trade is for a security of the same class or series as the initial trade"\@

(©) the security holder, as at the date of the trade, holds securitiqﬂ/@ the
investment fund that have one or both of the following characteristics:

“
0] an acquisition cost of not less than the minimum (!Dnt prescribed
by securities legislation referred to in paragraph (a) under which the\initial trade was

conducted; 0\/

(i) a net asset value of not less than the minmm amount prescribed
by securities legislation referred to in paragraph (a) un @hich the initial trade was
conducted.

M.O 2009-04, s. 8.9; M.O. 2014-10, s. 16. Q’\@
8.10. Private investment club (1/
)
The dealer registration requirem oes not apply in respect of a trade in a

security of an investment fund if all ome following apply:
(@) the fund has no m@én 50 beneficial security holders;

(b)  the fund doe@n Sseek and has never sought to borrow money from the

public; O

(c) the fQdees not distribute and has never distributed its securities to the
public;

(d) t fund does not pay or give any remuneration for investment
manage or administration advice in respect of trades in securities, except normal

broker es;

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

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

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

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

(b)  the fund has no promoter or investment fund manager other than(tl(e trust
company or trust corporation referred to in paragraph (a); '\ 4

(© the fund commingles the money of different estates*hd trusts for the
purpose of facilitating investment. \/

(2) Despite subsection (1), a trust company or trust corporabn registered under the
laws of Prince Edward Island that is not registered er the Trust and Loan
Companies Act (Canada) or under comparable legistXol in another jurisdiction of
Canada is not a trust company or trust corporation foQSe purpose of paragraph (1)(a).

Q
8.12. Mortgages @fll

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

(2) Subject to subsectiog?k the dealer registration requirement does not apply in

M.O 2009-04, s. 8.11.

respect of a trade in a ge on real property in a jurisdiction of Canada by a person
who is registered nsed, or exempted from registration or licensing, under
mortgage brokera %Tnortgage dealer legislation of that jurisdiction.

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

4) section does not apply in Ontario.

@)009 -04, s. 8.12.

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.

8.14. Variable insurance contract '\

Q
(1) In this section (1/

“
“contract”, “group insurance”, “insurance company”, “life insur nc'e\ba‘nd “policy”
have the respective meanings assigned to them in the legislation rs?krenced opposite
the name of the local jurisdiction in Appendix A of Regulati V5-106 respecting
Prospectus Exemptions (chapter V-1.1, r. 21); 56

“variable insurance contract” means a contract of Ji surance under which the
interest of the purchaser is valued for purposes of convéNion or surrender by reference
to the value of a proportionate interest in a specified [@follo of assets.

(2)  The dealer registration requirement do t apply in respect of a trade in a
variable insurance contract by an insurance c any if the variable insurance contract

is '\0.) N

(@) a contract of group insurance,

(b) a whole life insura@ﬁntraet providing for the payment at maturity of an
amount not less than 75% of thaMfemium paid up to age 75 years for a benefit payable

at maturity, ;
an arra @

(c) nt for the investment of policy dividends and policy proceeds
in a separate an inct fund to which contributions are made only from policy

dividends and pplid proceeds, or
(d) C%iable life annuity.
M.O 2@%4, s. 8.14.

8.\35. Schedule Il banks and cooperative associations — evidence of deposit
)  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 or Alberta.

M.O 2009-04, s. 8.15; M.O. 2014-10, s. 17.

8.16. Plan administrator

(1) In this section
NO

“consultant” has the same meaning as in section 2.22 of Regulatioar@lOG
respecting Prospectus Exemptions (chapter V-1.1, r. 21);

“executive officer” has the same meaning as in section 1.1 of egfﬁ&ation 45-106
respecting Prospectus Exemptions;

“permitted assign” has the same meaning as \b\gection 2.22 of
Regulation 45-106 respecting Prospectus Exemptions; 5

“plan” means a plan or program established or ;ned by an issuer providing
for the acquisition of securities of the issuer by empl@ﬁes executive officers, directors
or consultants of the issuer or of a related entity of thq suer;

“plan administrator” means a trustee %stodlan or administrator, acting on
behalf of, or for the benefit of, employees, %ez;utlve officers, directors or consultants of
an issuer or of a related entity of an |ssuen\

“related entity” has the samge meaning as in section 2.22 of Regulation 45-106
respecting Prospectus Exempti

(2)  The dealer registrat ?quwement does not apply in respect of a trade made
pursuant to a plan of t uer in a security of an issuer, or an option to acquire a
security of the issuer by the issuer, a control person of the issuer, a related entity

of the issuer, or a& ministrator of the issuer with any of the following:
suer

(bg.a current or former employee, executive officer, director or consultant of
the is r a related entity of the issuer;

(c) a permitted assign of a person referred to in paragraph (b).
}3) 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

©

(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, cu or
administrator acting for or on behalf of the issuer, to a security holder of the issu#f if the
trades are permitted by a plan of the issuer: b‘ 4

N

(@) a trade in a security of the issuer’s own issue if a divid&d or distribution
out of earnings, surplus, capital or other sources payable in r QQe;ct of the issuer’s
securities is applied to the purchase of the security; 56

(b) subject to subsection (2), a trade in a secu i@ the issuer’s own issue if
the security holder makes an optional cash payment 4&0 rchase the security of the

issuer that trades on a marketplace. QD

(2) The aggregate number of securities is under the optional cash payment
referred to in paragraph (1)(b) must not exceg¢d, in any financial year of the issuer
during which the trade takes place, 2% o issued and outstanding securities of the

class to which the plan relates as at the tbg ning of the financial year.

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

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

(chapter V-1.14¥” 21), if the security traded under a plan described in subsection (1) is of
a different clasg Or series than the class or series of the security to which the dividend or
distributieQMs " attributable, the issuer or the trustee, custodian or administrator must
have | ed to each participant that is eligible to receive a security under the plan
eith€py2=lescription of the material attributes and characteristics of the security traded

unler™ the plan or notice of a source from which the participant can obtain the
\ ofmation without charge.

(5)  Subject tz QCUOI‘] 8.4 of Regulation 45-106 respecting Prospectus Exemptions

M.O 2009-04, s. 8.17; M.O. 2011-03, s. 25; M.O. 2014-10, s. 18.
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8.18. International dealer
(1) In this section
“foreign security” means

(@) a security issued by an issuer incorporated, formed or created unde;\@
laws of a foreign jurisdiction, or

(b)  asecurity issued by a government of a foreign jurisdiction. (1/
“
(2)  Subject to subsections (3) and (4), the dealer registration req 'reﬁ?ent does not
apply in respect of any of the following:

(&) an activity, other than a sale of a security, that is \n/ably necessary to
facilitate a distribution of securities that are offered primarily in reign jurisdiction;

(b) a trade in a debt security with a permiﬁgq ient during the security’s
distribution, if the debt security is offered primariajn a foreign jurisdiction and a
prospectus has not been filed with a Canadian ség ties regulatory authority for the
distribution;

(c) a trade in a debt security tha@.a foreign security with a permitted client,
other than during the security’s distributid\

(d) a trade in a foreign ﬁfoggrity with a permitted client, unless the trade is
made during the security’s distgib\™n under a prospectus that has been filed with a
Canadian securities regulatory ority;

(e) atradein @'gn security with an investment dealer;

() a traﬁ?any security with an investment dealer that is purchasing as
principal.

3) The dxeytption under subsection (2) is not available to a person unless all of the
following y:

&Q the head office or principal place of business of the person is in a foreign
@ tion;
\ (b)  the person is registered under the securities legislation of the foreign
jurisdiction in which its head office or principal place of business is located in a category

of registration that permits it to carry on the activities in that jurisdiction that registration
as a dealer would permit it to carry on in the local jurisdiction;
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(© the person engages in the business of a dealer in the foreign jurisdiction in
which its head office or principal place of business is located;

(d)  the person is trading as principal or agent for
0] the issuer of the securities,

NO

(i) a permitted client, or Q
(i)  a person that is not a resident of Canada,; (1/

completed Form 31-103F2 Submission to Jurisdiction and App0| nt of Agent for
Service.

(e) the person has submitted to the securities regu :‘ r?\authorlty a

(4)  The exemption under subsection (2) is not available toéperson in respect of a
trade with a permitted client unless one of the following a :

(@) the permitted client is a person registe under the securities legislation
of a jurisdiction of Canada as an adviser or dealer; f\

(b)  the person has notified the permigad» client of all of the following:

)
0] the person is not rdg@red in the local jurisdiction to make the

trade; 4

(i) the foreign @(ctlon in which the head office or principal place of
business of the person is Iocate

@iy all @tantiaﬂy all of the assets of the person may be situated
outside of Canada,;

(iv chere may be difficulty enforcing legal rights against the person
because of th ve;

the name and address of the agent for service of process of the

persor@tﬁ local jurisdiction.

A person that relied on the exemption in subsection (2) during the 12-month
\%lod preceding December 1 of a year must notify the regulator or, in Québec, the
securities regulatory authority of that fact by December 1 of that year.
(6) In Ontario, subsection (5) does not apply to a person that complies with the filing
and fee payment requirements applicable to an unregistered exempt international firm
under Ontario Securities Commission Rule 13-502 Fees.
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(7 The adviser registration requirement does not apply to a person that is exempt
from the dealer registration requirement under this section if the person provides advice
to a client and the advice is

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

(b) not in respect of a managed account of the client. '\@
M.O 2009-04, s. 8.18; M.O. 2011-03, s. 26; M.O. 2014-10, s. 19. (19
8.19. Self-directed registered education savings plan '\b“*

(2) In this section “self-directed RESP” means an educationhl savings plan
registered under the Income Tax Act (R.S.C. 1985, c. 1 (5th Supp

(@) that is structured so that contributions by a su%criber to the plan are
deposited directly into an account in the name of the subsr, and

(b) under which the subscriber maintains trol and direction over the plan
that enables the subscriber to direct how the assetbQ e plan are to be held, invested
or reinvested subject to compliance with the In @Tax Act.

(2)  The dealer registration requirementg]es not apply in respect of a trade in a self-
directed RESP to a subscriber if both of thQ llowing apply:

(@) the trade is made by @kf the following:

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

(i) dian financial institution;
(iii %n Ontario, a financial intermediary;

(b) the” self-directed RESP restricts its investments in securities to securities
in which erson who trades the self-directed RESP is permitted to trade.

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

@. Exchange contract — Alberta, British Columbia, New Brunswick and
askatchewan

(1) In British Columbia, New Brunswick and Saskatchewan, the dealer registration

requirement does not apply to a person or company in respect of a trade in an
exchange contract by the person or company if one of the following applies:
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(@) the trade is made through a registered dealer, if the dealer is registered in
a category that permits the trade unless, in furtherance of the trade, the person or
company seeking the exemption solicits or contacts directly any purchaser or
prospective purchaser in relation to the trade;

(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. '\6

(2.1) In Alberta, the dealer registration requirement does not apply to a geé& or
company in respect of a trade in a derivative on an exchange pursuant to stand#rdized
terms determined by the exchange and cleared by a clearing agency: '\b‘ﬂ

(@) the trade is made through a registered dealer, if the deeﬂkr is registered in
a category that permits the trade unless, in furtherance of the We, the person or
company seeking the exemption solicits or contacts dir any purchaser or
prospective purchaser in relation to the trade; S

(b)  the trade is made to a registered dealer W‘Qgpurchasing as principal, if
the dealer is registered in a category that permits the ade.

DX
3) (paragraph repealed). Q.) N

M.O 2009-04, s. 8.20; M.O. 2014-10420; [.N. 2015-04-01.

(2) (paragraph repealed).

8.20.1. Exchange contra&t}\ﬁes through or to aregistered dealer - Alberta,
British Columbia, New Bruns% and Saskatchewan

(1) In British Columbi ew Brunswick and Saskatchewan, the dealer registration
requirement does n mly to a registered adviser, or an advising representative or
associate advisin sentative acting on behalf of the registered adviser, in respect
of trading activitieX related to exchange contracts that are incidental to its providing
advice to a cli@ if the trade is made through a dealer registered in a category that
permits the (rag€ or a dealer operating under an exemption from the dealer registration
require

(1.12 Alberta, the dealer registration requirement does not apply to a registered
ad\(is®r, or an advising representative or associate advising representative acting on
\éalf of the registered adviser, in respect of trading activities related to a trade in a
erivative on an exchange pursuant to standardized terms determined by the exchange
and cleared by a clearing agency that are incidental to its providing advice to a client, if
the trade is made through a dealer registered in a category that permits the trade or a
dealer operating under an exemption from the dealer registration requirement.

M.O. 2014-10, s. 21; I.N. 2015-04-01.
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8.21. Specified debt
(1) In this section
“permitted supranational agency” means any of the following:

(@) the African Development Bank, established by the Agreement Estat@ag
the African Development Bank which came into force on September 10, 1@?/ that
Canada became a member of on December 30, 1982;

)

(b)  the Asian Development Bank, established under a reso uti'&\ adopted by

the United Nations Economic and Social Commission for Asia and theRacific in 1965;

(© the Caribbean Development Bank, establishgy/ the Agreement
Establishing the Caribbean Development Bank which me into force on
January 26, 1970, as amended, that Canada is a foundin @nber of;

(d) the European Bank for ReconstructionggQd Development, established by
the Agreement Establishing the European Bank fd\ construction and Development
and approved by the European Bank for Rec @nction and Development Agreement
Act (S.C. 1991, c. 12), that Canada is a foundir?amember of;

)
(e) the Inter-American Devel nt Bank, established by the Agreement

establishing the Inter-American evelopment Bank which became effective

December 30, 1959, as amended @ ime to time, that Canada is a member of;

() the International %} for Reconstruction and Development, established

by the Agreement for an\Wtérnational Bank for Reconstruction and Development
approved by the Bretto s and Related Agreements Act (R.S.C. 1985, c. B-7);

() the ational Finance Corporation, established by Articles of
Agreement appro by the Bretton Woods and Related Agreements Act.

(2) The deajer registration requirement does not apply in respect of a trade in any of
the follo .

g\/ a debt security issued by or guaranteed by the Government of Canada or
%sg ernment 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;

(c) a debt security issued by or guaranteed by a municipal corporation in
Canada;

Regulation 31-103 July 15, 2015 Page 38



REGULATION IN FORCE FROM JULY 15, 2015 TO JULY 14, 2016

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

(e) a debt security issued by or guaranteed by a Canadian financial institutign
or a Schedule Il bank, other than debt securities that are subordinate in right
payment to deposits held by the issuer or guarantor of those debt securities; Q

() a debt security issued by the Comité de gestion de la taxe scolair(elﬁe I'lle
de Montréal; '\b‘ﬂ

(9) a debt security issued by or guaranteed by a permi&kd supranational
agency if the debt securities are payable in the currency of Cana the United States
of America. 5

3) Paragraphs (2)(a), (c) and (d) do not apply in OntariO

M.O 2009-04, s. 8.21; M.O. 2013-09, s. 1; M.O. 201403, S. 22.
8.22. Small security holder selling and pur?lt%: arrangements

(1) In this section N
N

“exchange” means 4

(@ TSXInc, 0\/

(b) TSX Venturt%@xcénge Inc., or
(© an exc that

0] Qhas a policy that is substantially similar to the policy of the TSX Inc.,

and @

?. I1) is designated by the securities regulatory authority for the purpose of
this s g

éQ“policy” means,
N\

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

(b) in the case of the TSX Venture Exchange Inc., Policy 5.7 Small
Shareholder Selling and Purchase Arrangements, as amended from time to time, or
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(c) in the case of an exchange referred to in paragraph (c) of the definition of
“exchange”, the rule, policy or other similar instrument of the exchange on small
shareholder selling and purchase arrangements.

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

following apply: '\

€) the trade is an act in furtherance of participation by the hold che
securities in an arrangement that is in accordance with the policy of that exchan

(b)  the issuer and its agent do not provide advice to a sec ril?‘holder about
the security holder’s participation in the arrangement referred to in graph (a), other
than a description of the arrangement’s operation, procedures Sparticipation in the
arrangement, or both;

(© the trade is made in accordance with the p @of that exchange, without
resort to an exemption from, or variation of, the S|gn|f|ca¢<§ ect matter of the policy;

(d) at the time of the trade after g|V|r§$afect to a purchase under the

arrangement, the market value of the maxim umber of securities that a security
holder is permitted to hold in order to be eligiblefe participate in the arrangement is not
more than $25,000. Q.) N

3) For the purposes of paragra&}le(Z)(c), an exemption from, or variation of, the
maximum number of securities tha\{a‘s curity holder is permitted to hold under a policy
in order to be eligible to participa the arrangement provided for in the policy is not
an exemption from, or variation' §*the significant subject matter of the policy.

M.O 2009-04, s. 8.22; @11-03, s. 28; M.O. 2014-10, s. 23.

8.22.1. Shor Qm debt (NOT IN FORCE)

(1) In this @'pn, “short-term debt instrument” means a negotiable promissory note
or commercial pdper maturing not more than one year from the date of issue.

(2) @ pt in Ontario, the dealer registration requirement does not apply to any of
the Ing in respect of a trade in a short-term debt instrument with a permitted client

»i > (@) a bank listed in Schedule I, 1l or Il to the Bank Act (S.C., 1991, chapter
);
(b) an association to which the Cooperative Credit Associations Act

(S.C., 1991, chapter 48) applies or a central cooperative credit society for which an
order has been made under subsection 473 (1) of that Act;
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(© a loan corporation, trust company, trust corporation, insurance company,
treasury branch, credit union, caisse populaire, financial services cooperative or credit
union league or federation that is authorized by a statute of Canada or of a jurisdiction
in Canada to carry on business in Canada or in any jurisdiction in Canada, as the case
may be;

(d) the Business Development Bank of Canada. '\@
3) The exemption under subsection (2) is not available to a person if the erm

debt instrument is convertible or exchangeable into, or accompanied by a Wght to
purchase, another security other than another short-term debt instrument'\g‘ﬂ

M.O. 2014-10, s. 24. <
DIVISION 2 Exemptions from adviser registration 50\/
8.22.2. General condition to adviser registratiox@irement exemptions

The exemptions in this Division are not avakgRle to a person if the person is
registered in the local jurisdiction in a category of rég ation that permits the person to
act as an adviser in respect of the activities for the exemption is provided.

M.O. 2014-10, s. 25. Q‘).‘
8.23. Dealer without discretionary, authority

dealing representative acting o half of the dealer, that provides advice to a client if

The adviser registration @fément does not apply to a registered dealer, or a
the advice is b

(@) in con with a trade in a security that the dealer and the
representative areQ ted to make under his, her or its registration,

(b) jded by the representative, and
(cQ.not in respect of a managed account of the client.
O

M. -04, s. 8.23.

\y
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8.24. 1IROC members with discretionary authority

The adviser registration requirement does not apply to a registered dealer, or a
dealing representative acting on behalf of the dealer, that acts as an adviser in respect
of a client’'s managed account if the registered dealer is a member of IIROC and the
advising activities are conducted in accordance with the rules of IROC. @
M.O 2009-04, 5. 8.24. N

8.25. Advising generally (1/

“
(1) For the purposes of subsections (3) and (4), “financial or other inl'e\ast” includes

the following: 4

(@) ownership, beneficial or otherwise, in the securigi\o) In another security
issued by the same issuer;

(b)  an option in respect of the security or ano&Qecurity issued by the same

(© a commission or other comp @on received, or expected to be
received, from any person in connection with thegeade in the security;

issuer;

)
(d)  afinancial arrangement regb@g the security with any person;

(e) afinancial arrangem%&th any underwriter or other person who has any
interest in the security.

adviser if the advice the n provides does not purport to be tailored to the needs of

(2)  The adviser registrat§>equirement does not apply to a person that acts as an
the person receiving vice.

holding a spec{géd security, a class of securities or the securities of a class of issuers in
which any of thg¥following has a financial or other interest, the person must disclose the
interest o@eurrently with providing the advice:

Q@ the person;

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

3) If a persin%at Is exempt under subsection (2) recommends buying, selling or

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

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

(5)  This section does not apply in Ontario.

M.O 2009-04, s. 8.25.
NO

8.26. International adviser Q

(1) Despite section 1.2, in British Columbia, New Brunswick and Saskatcheéfvan, a
reference to “securities” in this section excludes “exchange contracts”. '\b‘ 4

(1.1) Despite section 1.2, in Alberta a reference to “securities” in thés%ection excludes
derivatives which are traded on an exchange pursuant t \Qt}ndardized terms
determined by the exchange and cleared by a clearing agency.sb

(2) In this section
ne

“aggregate consolidated gross revenue” doe t include the gross revenue of
an affiliate of the adviser if the affiliate is registered h\ urisdiction of Canada;

“foreign security” means (1/

)
(@) a security issued by an issb@ncorporated, formed or created under the
laws of a foreign jurisdiction, and 4

(b) a security issued yvernmentofaforeignjurisdiction;

(3)  The adviser registrat équirement does not apply to a person in respect of its

acting as an adviser to mitted client, other than a permitted client that is person

registered under the ities legislation of a jurisdiction of Canada as an adviser or

dealer, if the advj es not advise that client on securities of Canadian issuers,
& advice is incidental to its providing advice on a foreign security.

unless providing t
(4) The Qgﬁion under subsection (3) is not available unless all of the following
apply:

& the adviser's head office or principal place of business is in a foreign
' tion;

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

(d) as at the end of its most recently completed financial year, not more
than 10% of the aggregate consolidated gross revenue of the adviser, its affiliates and
its affiliated partnerships was derived from the portfolio management activities of the
adviser, its affiliates and its affiliated partnerships in Canada; '\@

(e) before advising a client, the adviser notifies the client of aﬁl/ the

following:
“

0] the adviser is not registered in the local jurisdicti n'fb provide the
advice described under subsection (3); i

(i) the foreign jurisdiction in which the adviser@d/office or principal
place of business is located,;

(i)  all or substantially all of the advfggrQassets may be situated
outside of Canada; QD

(iv)  there may be difficulty e g legal rights against the adviser
because of the above;

5
(v) the name and addrebg@ the adviser’'s agent for service of process
in the local jurisdiction; 4

0] the adviser has s itted to the securities regulatory authority a
completed Form 31-103F2 S ssion to jurisdiction and appointment of agent for

service.

(5) A person that @i on the exemption in subsection (3) during the 12 month
period preceding ber 1 of a year must notify the regulator or, in Québec, the
authority of that fact by December 1 of that year.

securities regulgto

(6) In Or@%subsection (5) does not apply to a person that complies with the filing
and fee ent requirements applicable to an unregistered exempt international firm
und?r/@ io Securities Commission Rule 13-502 Fees.

NO 2009-04, s. 8.26: M.O. 2011-03, s. 29: M.O. 2014-10, s. 26: I.N. 2015-04-01.
§.26.1. International sub-adviser

(1) The adviser registration requirement does not apply to a sub-adviser if all of the
following apply:
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(@) the obligations and duties of the sub-adviser are set out in a written
agreement with the registered adviser or registered dealer;

(b)  the registered adviser or registered dealer has entered into a written
agreement with its clients on whose behalf investment advice is or portfolio
management services are to be provided, agreeing to be responsible for any loss that
arises out of the failure of the sub-adviser '\

(1) to exercise the powers and discharge the duties of (ﬂ/g‘fice
honestly, in good faith and in the best interests of the registrant and each clierWof the
registrant for whose benefit the advice is or portfolio management ser ic&g are to be
provided, or

(i) to exercise the degree of care, diligence and llthat a reasonably
prudent person would exercise in the circumstances;

(2)  The exemption under subsection (1) is not avanless all of the following
apply:

(@) the sub-adviser’s head office or princfpgq)lace of business is in a foreign
jurisdiction;

(b) the sub-adviser is registere@ﬂa category of registration, or operates
under an exemption from registration, r the securities legislation of the foreign
jurisdiction in which its head office or fArincipal place of business is located, that permits
it to carry on the activities in that jl@l tion that registration as an adviser would permit
it to carry on in the local jurisdict@

jurisdiction in which its ice or principal place of business is located.

M.O. 2014-10, s. QQ'

8.26.2. C@ral condition to investment fund manager registration
requiremenf ex€mptions

(© the sub-advis§ e}gages in the business of an adviser in the foreign

Q exemptions in this Division are not available to a person if the person is
regi in the local jurisdiction as an investment fund manager.

s@. 2014-10, s. 27.
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DIVISION 3 Exemptions from investment fund manager registration
8.27. Private investment club
The investment fund manager registration requirement does not apply to a
person in respect of its acting as an investment fund manager for an investment fund_if
all of the following apply: '\
(@) the fund has no more than 50 beneficial security holders; (19

(b)  the fund does not seek and has never sought to borrow n}O\Wfrom the
public;

(c) the fund does not distribute and has never distribut W securities to the
public; 6

(d) the fund does not pay or give any @neratlon for investment
management or administration advice in respect of tra&{z securities, except normal
brokerage fees;

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

4
M.O 2009-04, s. 8.27. r\@
8.28. Capital accumulation p%\:\

(1)  In this section 5

“capital accumul plan” means a tax assisted investment or savings plan,
including a defined ¢ ution registered pension plan, a group registered retirement
savings plan, a g, gistered education savings plan, or a deferred profit-sharing
plan, that permits\@ plan member to make investment decisions among 2 or more

investment o offered within the plan, and in Québec and Manitoba, includes a
simplified E plan
member” means a person that has assets in a capital accumulation plan;

ination of them that establishes a capital accumulation plan, and includes a plan
rvice provider to the extent that the plan sponsor has delegated its responsibilities to
the plan service provider; and

?r “plan sponsor’” means an employer, trustee, trade union or association or a
)

“plan service provider” means a person that provides services to a plan sponsor
to design, establish, or operate a capital accumulation plan.
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(2) The investment fund manager registration requirement does not apply to a plan
sponsor or their plan service provider in respect of activities related to a capital
accumulation plan.

M.O 2009-04, s. 8.28; M.O. 2014-10, s. 28.
8.29. Private investment fund —loan and trust pools '\@

(2) The investment fund manager registration requirement does not apply ﬂ%rust
company or trust corporation that administers an investment fund if all of the f#lowing

apply: '\b‘ 4

(@) the trust company or trust corporation is registered o&kuthorized by an
enactment of Canada or a jurisdiction of Canada to carry on bu s in Canada or a
jurisdiction of Canada; 5

(b) the fund has no promoter or investment fun @nager other than the trust
company or trust corporation;

(c) the fund commingles the money of N@rent estates and trusts for the
purpose of facilitating investment.

(2) The exemption in subsection (1) E~QQt available to a trust company or trust
corporation registered under the laws rince Edward Island unless it is also
registered under the Trust and Loan{Companies Act (Canada) (S.C. 1991, c. 45) or
under comparable legislation in anct&h/e jurisdiction of Canada.

(3)  This section does not ap n Ontario.

M.O 2009-04, s. 8.29; @11-03, s. 31.

DIVISION 4 Mob&Q@Remption —firms

8.30. Client r@ility exemption — firms

)?ealer registration requirement and the adviser registration requirement do

~
notg a person if all of the following apply:
\; (a)

\ (b)  the person does not act as a dealer, underwriter or adviser in the local
jurisdiction other than as it is permitted to in its principal jurisdiction according to its
registration;

the person is registered as a dealer or adviser in its principal jurisdiction;

(c) the person does not act as a dealer, underwriter or adviser in the local
jurisdiction other than in respect of 10 or fewer eligible clients;
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(d)  the person complies with Parts 13 and 14;

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

M.O 2009-04, s. 8.30. '\@
PART 9 MEMBERSHIP IN A SELF-REGULATORY ORGANIZATION (19
9.1. 1IROC membership for investment dealers '\b“*

An investment dealer must not act as a dealer unless the inv ent dealer is a
“dealer member”, as defined under the rules of IIROC. 0\/

O

Except in Québec, a mutual fund dealer nhgt)not act as a dealer unless the
mutual fund dealer is a “member”, as defined u the rules of the MFDA.

M.O 2009-04, s. 9.1; M.O. 2014-10, s. 29.

9.2. MFDA membership for mutual fund dealers

M.O 2009-04, s. 9.2. Q‘).‘
9.3. Exemptions from certain reggcements for IROC members

(2) Unless it is also register n investment fund manager, a registered firm that
is a member of IIROC is exempNM™m the following requirements:

(a)  section 12@@

(b) sect&QZ?
(c) s@n 12.3;

Section 12.6;

QQ section 12.7;
\ () section 12.10;
() section 12.11;
(h)  section 12.12;

(1) subsection 13.2(3);

Regulation 31-103 July 15, 2015 Page 48



REGULATION IN FORCE FROM JULY 15, 2015 TO JULY 14, 2016

() section 13.3;

(k) section 13.12;

)] section 13.13;

(.L1) section 13.15; Q
(m)  subsection 14.2(2);

(n)  section 14.6;

(0)  section 14.8; o
(p)  section 14.9; 50
O

(1.1) Subsection (1) only applies to a registereb\@n in respect of a requirement
specified in any of paragraphs (1)(a) to (q) j @ registered firm complies with the
corresponding IIROC provisions that are in effec

(q)  section 14.12.

)
(2) Despite subsection (1), if a re @ed firm is a member of IIROC and is
registered as an investment fund nager, the firm is exempt from the following
requirements:

N
(@) section 12.3; 0

(b)  section 126@

(c) secti
(d) s@;ection 13.2(3);
OSGC'[IOI’] 13.3;

Q@ section 13.12;

\ (g) section 13.13;
(h)  section 13.15;
()  subsection 14.2(2);

()] section 14.6;
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(k) section 14.8;
)] section 14.9;
(m) section 14.12.
(2.1) Subsection (2) only applies to a registered firm in respect of a requi&?
t

specified in any of paragraphs (2)(a) to (m) if the registered firm compliesﬂl/ e
corresponding IIROC provisions that are in effect. b‘
)

3) (paragpraph revoked). 4
4) (paragpraph revoked). 0\/
(5) (paragpraph revoked). 5

O

M.O 2009-04, s. 9.3; M.O. 2011-03, s. 32; M.O. 20]’&@, s. 3; M.O. 2014-10, s. 54.

(6) (paragpraph revoked).

9.4. Exemptions from certain requirementglbor MFDA members

)
(2) Unless it is also registered as @@mpt market dealer, a scholarship plan
dealer or an investment fund manage_rka registered firm that is a member of the MFDA
is exempt from the following requir{n/e

(@) section 12.1;

(b)  section 12@@

(c) sect@zﬁ
(d) s@on 12.6;

sectlon 12.7,

Q@ section 12.10;
\ (g) section 12.11;
(h)  section 12.12;

() section 13.3;

() section 13.12;
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(k) section 13.13;
)] section 13.15;
(m)

(n)  section 14.6;

subsection 14.2(2);

(o)  section 14.8;
(p)  section 14.9;

(q)  section 14.12.

(1.1) Subsection (1) only applies to a registered

firm in reﬁ)ect of a requirement

specified in any of paragraphs (1)(a) to (q) if the re9i<d firm complies with the

corresponding MFDA provisions that are in effect.

(2) If a registered firm is a member of the MFB@nd is registered as an exempt

market dealer, scholarship plan dealer or inve
from the following requirements:
o)

3

(c)  section 13.3; 5

(d)  section 1B§

(@) section 12.3;

(b)  section 12.6;

(e) secti v13;
® s@on 13.15;
(gQ.subsection 14.2(2);

Q section 14.6;
\ 0] section 14.8;
() section 14.9;

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

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

(4) In Québec, the requirements listed in subsection (1) do not apply to a m;t@

fund dealer to the extent equivalent requirements to those listed in subsection e
applicable to the mutual fund dealer under the regulations in Québec. (1/

M.O 2011-03, s. 33; M.O. 2012-01, s. 4; M.O. 2014-10, s. 54. '\b“*

PART 10 SUSPENSION AND REVOCATION OF REGISTRATIGI\\— FIRMS
DIVISION 1 When a firm’s registration is suspended 50\/

10.1. Failure to pay fees O

(1) Inthis section, “annual fees” means QD&

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

)
(b) in British Columbia, the ahgual fees required under section 22 of the
Securities Regulation, B.C. Reg. 196&,

(c) in Manitoba, the f@\équired under paragraph 1.(2)(a) of the Manitoba
Fee Regulation, M.R 491\88R,5

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

(e) in Qfoundland and Labrador, the fees required under section 143 of the
Securities Act

(f In Nova Scotia, the fees required under Part XIV of the Securities
Regul@ (O.1.C. 87-1171),

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

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

0] in Prince Edward Island, the fees required under section 175 of the
Securities Act R.S.P.E.I., Cap. S-3.1,
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() in Québec, the fees required under section 271.5 of the Québec Securities
Regulation (chapter V-1.1, r. 50),

(k) in Saskatchewan, the annual registration fees required under section 176
of The Securities Regulations (R.R.S. c. S-42.2 Reg. 1), and

)] in Yukon, the fees required under the Securities Fees Reg@ns
(O.1.C. 2009\66). (1/

(2) If a registered firm has not paid the annual fees by the 30th day a er%é*date the
annual fees were due, the registration of the firm is suspended ynt instated or
revoked under securities legislation. i

M.O 2009-04, s. 10.1; M.O. 2014-10, s. 30. 50\/
10.2. If IROC membership is revoked or suspended O

If IROC revokes or suspends a register firm’s membership, the firm’'s
registration in the category of investment deaIeN suspended until reinstated or

revoked under securities legislation. q/

M.O 2009-04, s. 10.2. ol

10.3. If MFDA membership is revgked or suspended

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

Except in Québec, if §§MFDA revokes or suspends a registered firm’'s
until reinstated or revoked uRger securities legislation.

M.O 2009-04, s. 10.3 O

10.4. Activiti%&t permitted while a firm’s registration is suspended

If a r{gigt€red firm’s registration in a category is suspended, the firm must not act
as a de n underwriter, an adviser, or an investment fund manager, as the case
may b er that category.

6
!E!'g 2009 O I, S' 10' I-
\
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DIVISION 2 Revoking a firm’s registration
10.5. Revocation of a suspended registration — firm

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

10.6. Exception for firms involved in a hearing or proceeding (1/

M.O 2009-04, s. 10.5.

Despite section 10.5, if a hearing or proceeding concerni g'B suspended
registrant is commenced under securities legislation or under the ruleiof an SRO, the
registrant’s registration remains suspended. 0\/

S
O

Other than section 10.4, this Part does not ap&n Ontario.

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

10.7. Application of Part 10 in Ontario

M. 2009-04, . 10.7. 2)

4
PART11  INTERNAL CONTROLS A&@YSTEMS
DIVISION 1 Compliance \:\

11.1. Compliance system

A registered firm@establish, maintain and apply policies and procedures that
establish a system of Is and supervision sufficient to

(@) pr v@ reasonable assurance that the firm and each individual acting on
its behalf co%j% with securities legislation, and

(bQ.manage the risks associated with its business in accordance with prudent
busm actices

)009 04,s.11.1.
}1.2. Designating an ultimate designated person
(1) A registered firm must designate an individual who is registered under securities

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

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

executive officer;
,\Q)

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

(c) the officer in charge of a division of the registered firm, if the ac(lify that
requires the firm to register occurs only within the division and the firm &anlflcant
other business activities.

person ceases to meet any of the conditions listed in subsecti , the registered firm

3) If an individual who is registered as a registered firm'sNjpmate designated
must designate another individual to act as its ultimate deskg;tgb;erson.

M.O 2009-04, s. 11.2; M.O. 2011-03, s. 36. &

11.3. Designating a chief compliance officer '\@

(1) A registered firm must designate an indﬁ/ldual who is registered under securities
legislation in the category of chief complia@S officer to perform the functions described
in section 5.2. N

(2) A registered firm must no %gnate an individual to act as the firm’s chief

compliance officer unless the indiwMal has satisfied the applicable conditions in Part 3
and the individual is one of the ing:

(@ an officer @ner of the registered firm;

(b) thes prietor of the registered firm.

(3) If an m@ual who is registered as a registered firm’'s chief compliance officer

ceases to ny of the conditions listed in subsection (2), the registered firm must
deS|gnat er individual to act as its chief compliance officer.
('\
-04, s. 11.3.

S
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11.4. Providing access to the board of directors

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

responsibilities. Q)
N

M.O 2009-04, s. 11.4; M.O. 2011-03, s. 37. (19
DIVISION 2 Books and records '\b‘ﬂ
11.5. General requirements for records ~\

(1) Arregistered firm must maintain records to 50\/

(@) accurately record its business activities, @ncial affairs, and client
transactions, and &

(b)  demonstrate the extent of the m@ compliance with applicable
requirements of securities legislation.

(2)  The records required under subsec@ (1) include, but are not limited to, records
that do the following: N

information required to be filed Q %Mvered to the regulator or, in Québec, the securities
regulatory authority;

(b) permit de@tion of the registered firm’s capital position;

(c) dem e compliance with the registered firm’s capital and insurance
requirements; Q

@) permit timely creatiog zm&audit of financial statements and other financial

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

) permit the identification and segregation of client cash, securities, and
r property;

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

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

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

0] permit the generation of account activity reports for clients; '\@
0) provide securities pricing as may be required by securities Iegisla&@

(k) document the opening of client accounts, including any a@m@nts with
clients;

)] demonstrate compliance with sections 13.2 and 13. \/
(m) demonstrate compliance with complaint-handling r@guirements;
(n)  document correspondence with clients; &

(o) document compliance and supervisioﬂﬁ@ons taken by the firm.

M.O 2009-04, s. 11.5; M.O. 2011-03, s. 38. (1/
he
11.6. Form, accessibility and retentio'ug@records

(1) A registered firm must kee@cord that it is required to keep under securities
legislation

(@) for 7 years f@% date the record is created,
(b) in a saf @[ion and in a durable form, and

(c) in aQanner that permits it to be provided to the regulator or, in Québec,
the securities @Iatory authority in a reasonable period of time.

(2) @ord required to be provided to the regulator or, in Québec, the securities
regula thority must be provided in a format that is capable of being read by the
reg r in Québec, the securities regulatory authority.

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

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

A registered firm must not require a person to settle that person's transaction with
the registered firm through that person's account at a Canadian financial institution as_a
condition, or on terms that would appear to a reasonable person to be a conditioq,
supplying a product or service, unless this method of settlement would b a
reasonable person, necessary to provide the specific product or service that tl‘eig)son

has requested.
o

11.8. Tied selling \/

M.O 2009-04, s. 11.7.

A dealer, adviser or investment fund manager must not r&uire another person

(@)  to buy, sell or hold a security as a condition,<Qr on terms that would appear
to a reasonable person to be a condition, of supplyi r continuing to supply a product
or service, or N

(b)  to buy, sell or use a product orcsbvice as a condition, or on terms that
would appear to a reasonable person to be@cqndition, of buying or selling a security.

N

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

11.9. Registrant acquiring a r@%red firm’s securities or assets

authority written notice | rdance with subsection (2) if it proposes to acquire any of
the following:

(1) A registrant mu@?e regulator or, in Québec, the securities regulatory

€) for t Irst time, direct or indirect ownership, beneficial or otherwise,
of 10% or m f the voting securities or other securities convertible into voting
securities 0

QE (i) a firm registered in any jurisdiction of Canada or any foreign
jurisCyetton, or

\S‘ > (i) a person of which a firm registered in any jurisdiction of Canada or
any foreign jurisdiction is a subsidiary;

(b)  all or a substantial part of the assets of a firm registered in any jurisdiction
of Canada or any foreign jurisdiction.
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(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
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 Iegig&n,
(c) inconsistent with an adequate level of investor protection, or, 4

(d) otherwise prejudicial to the public interest. 4

(3)  (paragraph repealed). 50\/

(4) Except in Ontario and British Columbia, if, within days of the receipt of a
notice under subsection (1), the regulator or, in QuUEReC, the securities regulatory
authority notifies the registrant making the acquisitiijat the regulator or, in Québec,
the securities regulatory authority objects to the sition, the acquisition must not
occur until the regulator or the securities regula@@uthority approves it.

(5) In  Ontario, if, within 30 da Qf the receipt of a notice under
subparagraph (1)(a)(i) or paragraph (1)(& e regulator notifies the registrant making
the acquisition that the regulator objgcts to the acquisition, the acquisition must not
occur until the regulator approves l\/

(6) Following receipt of a n Qof objection under subsection (4) or (5), the person
who submitted the notice uRde™subsection (1) may request an opportunity to be heard
on the matter by the re@or, in Québec, the securities regulatory authority objecting
to the acquisition.

/

M.O 2009-04, s 1&@; M.O. 2011-03, a. 41; M.O. 2014-10, s. 31.
11.10. CR)%stered firm whose securities are acquired
(2) istered firm must give the regulator or, in Québec, the securities regulatory
aut written notice in accordance with subsection (2) if it knows or has reason to
b&eve that any person, alone or in combination with any other person, is about to

quire, or has acquired, for the first time, direct or indirect ownership, beneficial or
otherwise, of 10% or more of the voting securities or other securities convertible into
voting securities of any of the following:

(@) the registered firm;

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

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

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

(© include all facts that to the best of the registered firm’'s knowlega/ fter
reasonable inquiry regarding the acquisition are sufficient to enable the requlato¥’or the
securities regulatory authority to determine if the acquisition is é‘ 4

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

(i) likely to hinder the registered firm in c ij\lﬁg with securities
legislation, S

(i) inconsistent with an adequate Ievel&%stor protection, or
(iv)  otherwise prejudicial to the publk‘?raerest.

(3) (paragraph repealed). (1/

)
(4) This section does not apply if rt\t% of the acquisition was provided under

section 11.9. 4

(5) Except in British Columl@fd Ontario, if, within 30 days of the receipt of a
notice under subsection (1), thg gulator or the securities regulatory authority notifies
the person making the acQisttion that the regulator or, in Québec, the securities
regulatory authority obﬁ the acquisition, the acquisition must not occur until the
regulator or the secugijdgfegulatory authority approves it.

regulator notiff he person making the acquisition that the regulator objects to the

(6) In Ontari ,anhin 30 days of the receipt of a notice under paragraph (1)(a), the
acquisition @%cquisition must not occur until the regulator approves it.

(7) wing receipt of a notice of objection under subsection (5) or (6), the person

pro to make the acquisition may request an opportunity to be heard on the matter

bwth® regulator or, in Québec, the securities regulatory authority objecting to the
éq’hisition.

M.O 2009-04, s. 11.10; M.O. 2011-03, s. 41; M.O. 2014-10, s. 32.
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PART 12 FINANCIAL CONDITION
DIVISION 1 Working capital

12.1. Capital requirements

(2) If, at any time, the excess working capital of a registered firm, as calculate{?h@
accordance with Form 31-103F1 Calculation of Excess Working Capital, is le n
zero, the registered firm must notify the regulator or, in Québec, the @ties
regulatory authority as soon as possible.

)
(2)  The excess working capital of a registered firm, as calculated i a&ordance with
Form 31-103F1 Calculation of Excess Working Capital, must not be Jerlé than zero for 2
consecutive days. \/

3) For the purpose of completing Form 31-103F1 Calcul%m of Excess Working
Capital, the minimum capital is

(@) $25,000, for a registered adviser that i@ot also a registered dealer or a
registered investment fund manager, f\

(b)  $50,000, for a registered dealer(tlat is not also a registered investment
fund manager, and Q.).,

(© $100,000, for a registeﬁtinvestment fund manager.

(4) Paragraph (3)(c) does n(@ y to a registered investment fund manager that is
exempt from the dealer registWONn requirement under section 8.6 in respect of all
investment funds for whic@c as adviser.

(5) This section d t apply to a registered firm that is a member of IIROC and is
registered as an ir@ﬂent fund manager if all of the following apply:

@) t@rm has a minimum capital of not less than $100,000 as calculated in
accordance@ IROC Form 1 Joint Regulatory Financial Questionnaire and Report;

@ the firm notifies the regulator or, in Québec, the securities regulatory
aut!% as soon as possible if, at any time, the firm’'s risk adjusted capital, as
cacuMted in accordance with IIROC Form 1 Joint Regulatory Financial Questionnaire
\ﬁReport is less than zero;

(© the risk adjusted capital of the firm, as calculated in accordance with

IIROC Form 1 Joint Regulatory Financial Questionnaire and Report, is not less than
zero for 2 consecutive days.
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(6) This section does not apply to a mutual fund dealer that is a member of the
MFDA if it is also registered as an exempt market dealer, a scholarship plan dealer or
an investment fund manager and if all of the following apply:

(@) the firm has a minimum capital, as calculated in accordance with MFDA
Form 1 MFDA Financial Questionnaire and Report, of not less than

0] $50,000, if the firm is registered as an exempt market de&\or
scholarship plan dealer, (1/

(i) $100,000, if the firm is registered as an investment fu@nanager;

(b) the firm notifies the regulator or, in Québec, the see\rrities regulatory
authority as soon as possible if, at any time, the firm’s ris d sted capital,
calculated in accordance with MFDA Form 1 MFDA Financial @ronnarre and Report
is less than zero;

(c) the risk adjusted capital of the firm, as&@ulated in accordance with
MFDA Form 1 MFDA Financial Questionnaire and @mrt, is not less than zero for 2
consecutive days. N

M.O 2009-04, s. 12.1; M.O. 2011-03, s. 42. (1/
i 2
12.2. Subordination agreement N

(2) If a registered firm has ente ~¥?t0 a subordination agreement in the form set out
in Appendix B, it may excl e amount of non-current related party debt
subordinated under that agree§ from the calculation of its excess working capital on
Form 31-103F1 Calculatiogk cess Working Capital.

(2) The registere must deliver an executed copy of the subordination

agreement referre ubsection (1) to the regulator or, in Québec, the securities
regulatory autr% on the earliest of the following dates:

(a)
@ the date on which the amount of the subordinated debt is excluded from

ays after the date on which the subordination agreement is executed,;

the ered firm’s non-current related party debt as calculated on Form 31-103F1
Cz_ﬂc tion of Excess Working Capital.

)  The registered firm must notify the regulator or, in Québec, the securities
regulatory authority 10 days before it

(@) repays the loan or any part of the loan, or
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(b) terminates the agreement.

M.O 2009-04, s. 12.2; M.O. 2011-03, s. 43; M.O. 2014-10, s. 33.

DIVISION 2 Insurance

12.3. Insurance —dealer '\@
(1)  Avregistered dealer must maintain bonding or insurance (19
(@) that contains the clauses set out in Appendix A, and '\b“*

(b)  that provides for a double aggregate limit or a fu+l~keinstatement of

coverage. 0\/

(2)  Aregistered dealer must maintain bonding or insurance %respect of each clause
set out in Appendix A in the highest of the following amou @)r each clause:

(@) $50,000 per employee, agent and de€519 representative or $200,000,
whichever is less; N

(b) 1% of the total client assets thaQ},he dealer holds or has access to, as
calculated using the dealer's most recent cial records, or $25,000,000, whichever

is less; f\

(c) 1% of the dealer's {otal™assets, as calculated using the dealer's most
recent financial records, or $25,® 0, whichever is less;

board of directors, or ingh Is acting in a similar capacity for the firm.

(d) the amount d&r}ined to be appropriate by a resolution of the dealer’s

(3) In Québec&ction does not apply to a scholarship plan dealer or a mutual
fund dealer registed¢d only in Québec.
mgéfzs; M.O. 2011-03, s. 44.
12.4. @ ance — adviser
%QA registered adviser must maintain bonding or insurance
N\

(@) that contains the clauses set out in Appendix A, and

(b)  that provides for a double aggregate limit or a full reinstatement of
coverage.
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(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.

(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 ac%%, to,
as calculated using the adviser's most recent financial records, or $25,0¥0,000,
whichever is less; '\ 4

(b) 1% of the adviser’s total assets, as calculated using-&l& adviser’'s most
recent financial records, or $25,000,000, whichever is less; 0\/

(c)  $200,000;

(d)  the amount determined to be appropriate&@resolution of the adviser’s
board of directors or individuals acting in a similar cag@&ity for the firm.

N

M.O 2009-04, s. 12.4; M.O. 2011-03, 5. 45. Q)

12.5. Insurance —investment fund man@geg
(1)  Arregistered investment fund manager must maintain bonding or insurance
(@) that contains the c®§set out in Appendix A, and

(b)  that providegQr a double aggregate limit or a full reinstatement of

coverage. O

(2) A registere Q@stment fund manager must maintain bonding or insurance in
respect of each claqse set out in Appendix A in the highest of the following amounts for

each clause:q)@

(a % of assets under management, as calculated using the investment fund
mana ost recent financial records, or $25,000,000, whichever is less;

(b) 1% of the investment fund manager’s total assets, as calculated using the
x estment fund manager’s most recent financial records, or $25,000,000, whichever is
Iess;

(c)  $200,000;
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(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.

12.6. Global bonding or insurance

benefits, or names as an insured, another person unless the bond provide out
regard to the claims, experience or any other factor referable to that other persén, the
following: '\ 4

(a) the registered firm has the right to claim directly aga&%t the insurer in
respect of losses, and any payment or satisfaction of those | S@s must be made
directly to the registered firm; 56

A registered firm must not maintain bonding or insurance under this Divisi;m’fhat

(b)  the individual or aggregate limits under the @' must only be affected by
claims made by or on behalf of '{

() the registered firm, or f\@

(i) a subsidiary of the regi&%d firm whose financial results are
consolidated with those of the registered fi% N

M.O 2009-04, s. 12.6; M.O. 2014-10434.

12.7. Notifying the regulator @;(securities regulatory authority of a change,
claim or cancellation

A registered firn@ as soon as possible, notify the regulator or, in Québec,

the securities regula uthority in writing of any change in, claim made under, or
cancellation of an)Q nce policy required under this Division.

M.O 2009-04 .
DIVISIO Qudits

12.%Qection by the regulator or the securities regulatory authority to conduct
a

a? it or review

\ A registered firm must direct its auditor in writing to conduct any audit or review
required by the regulator or, in Québec, the securities regulatory authority during its
registration and must deliver a copy of the direction to the regulator or the securities
regulatory authority

(@)  with its application for registration, and
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(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.
12.9. Co-operating with the auditor
A registrant must not withhold, destroy or conceal any information or docg’e\ts

or otherwise fail to cooperate with a reasonable request made by an auditp'rl/ the
registered firm in the course of an audit. b‘
4

DIVISION 4 Financial reporting 0\:\

12.10. Annual financial statements

M.O 2009-04, s. 12.9.

(1) Annual financial statements delivered to the&gQator, or in Queébec, the
securities regulatory authority under this Division fgfa{inancial years beginning on or
after January 1, 2011 must include the following: f\

(@) a statement of comprehensive ir{cbme, a statement of changes in equity
and a statement of cash flows, each prep Jor the most recently completed financial
year and the financial year immediately mQ ding the most recently completed financial
year, if any;

(b) a statement of fiw position, signed by at least one director of the

registered firm, as at the end e most recently completed financial year and the

financial year immediately pRc€ding the most recently completed financial year, if any;
(© notes t nancial statements.

(2) The annyaNinancial statements delivered to the regulator or, in Québec, the
securities re%) y authority under this Division must be audited.

(3) (p aph revoked).
oQe

M. -04, s.12.10; M.O. 2010-17, s. 7; M.O. 2011-03, s. 48.

@1. Interim financial information

(2) Interim financial information delivered to the regulator, or in Québec, the
securities regulatory authority under this Division for interim periods relating to financial
years beginning on or after January 1, 2011 may be limited to the following:
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(@) 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;

(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 Qué@ the
securities regulatory authority under this Division must be prepared using th® same
accounting principles that the registered firm uses to prepare its a nwﬂfinancial
statements.

M.O 2009-04, s. 12.11; M.O. 2010-17, s. 8; M.O. 2011-03, s. 48.0\/
12.12. Delivering financial information — dealer 5

(1) A registered dealer must deliver the following to&qulator or, in Québec, the
securities regulatory authority no later than the 90tif Qay after the end of its financial

year: N

@) its annual financial statements foftbe financial year;

5
(b) a completed Form 31-10 @Calculation of Excess Working Capital,
showing the calculation of the dealek's excess working capital as at the end of the
financial year and as at the end of:{e/i mediately preceding financial year, if any.

(2) A registered dealer mus@ver the following to the regulator or, in Québec, the
securities regulatory autho o later than the 30th day after the end of the first,
second and third interi d of its financial year:

@) its in Q‘ﬁnancial information for the interim period;

(b) a%mpleted Form 31-103F1 Calculation of Excess Working Capital,
showing the( calCulation of the dealer's excess working capital as at the end of the
interim p and as at the end of the immediately preceding interim period, if any.

(2.1%t a registered firm is a member of the MFDA and is registered as an exempt
ket dealer or scholarship plan dealer, the firm is exempt from paragraphs (1)(b)

\%(2)@) if all of the following apply:

(@) the firm has a minimum capital of not less than $50,000 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
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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;

(© 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 @
that shows the calculation of the firm’s risk adjusted capital as at the end of the %ﬂer
and as at the end of the immediately preceding month, if any. (1/

3) Subsection (2) does not apply to an exempt market dealer u Ie&gtt is also
registered in another category, other than the portfolio manager or rgstisted portfolio
manager category. i

M.O 2009-04, s. 12.12; M.O. 2010-17, s. 9; M.O. 2011-03, s. 4Q§b\3./2014-10, s. 35.
12.13. Delivering financial information — adviser O

A registered adviser must deliver the followinﬂhe regulator or, in Québec, the
securities regulatory authority no later than the 90\ y after the end of its financial
year:

(@) its annual financial statemem%)gthe financial year;

(b) a completed Form 31-103F1 Calculation of Excess Working Capital,

showing the calculation of the adyiseMs excess working capital as at the end of the
financial year and as at the end immediately preceding financial year, if any.

M.O 2009-04, s. 12.13.

12.14. Delivering fin information — investment fund manager

or, in Québec securities regulatory authority no later than the 90™ day after the end

(1) Aregiste e&nvestment fund manager must deliver the following to the regulator
of its financi&:

@ its annual financial statements for the financial year;

ing the calculation of the investment fund manager’s excess working capital as at
the end of the financial year and as at the end of the immediately preceding financial
year, if any;

(b) a completed Form 31-103F1 Calculation of Excess Working Capital,
ﬁjo%v

(© a completed Form 31-103F4 Net Asset Value Adjustments if any net asset
value adjustment has been made in respect of an investment fund managed by the
investment fund manager during the financial year.
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(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;

(b) a completed Form 31-103F1 Calculation of Excess Working @al,
showing the calculation of the investment fund manager’'s excess working cani‘t'tm S at
the end of the interim period and as at the end of the immediately preceding¥hterim
period, if any; 4

N

(© a completed Form 31-103F4 Net Asset Value Adjustmenk if any net asset

value adjustment has been made in respect of an investment managed by the
investment fund manager during the interim period. 5
(3)  (paragraph repealed). O

(4) If a registered firm is a member of IROC and g&ggistered as an investment fund
manager, the firm is exempt from paragraphs (1)%’5(1 (2)(b) if

(@ the firm has a minimum capital o(lot less than $100,000, as calculated in
accordance with IROC Form 1 Joint Regu@sr.y Financial Questionnaire and Report;

(b) the firm delivers to the ffegulator or, in Québec, the securities regulatory
authority a completed IIROC Foin IMJoint Regulatory Financial Questionnaire and
Report, no later than the 90" da er the end of its financial year, that shows the
calculation of the firm’s risk ad] d capital as at the end of the financial year and as at
the end of the immediatel;@gc ding financial year, if any, and

(© the fir ers to the regulator or, in Québec, the securities regulatory
authority a compl ROC Form 1 Joint Regulatory Financial Questionnaire and
Report, no later th¢n the 30" day after the end of the first, second and third interim
period of its fi ial year, that shows the calculation of the firm’s risk adjusted capital
as at the efd T the interim period and as at the end of the immediately preceding
month, if

(5) %Q registered firm is a member of the MFDA and is registered as an investment

f%d anager, the firm is exempt from paragraphs (1)(b) and (2)(b) if

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

(b) the firm delivers to the regulator or, in Québec, the securities regulatory

authority a completed MFDA Form 1 MFDA Financial Questionnaire and Report, no
later than the 90" day after the end of its financial year, that shows the calculation of the
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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, and

(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 interim period of its
financial year, that shows the calculation of the firm’s risk adjusted capital as at the
of the interim period and as at the end of the immediately preceding month, if anyQ'\

M.O 2009-04, s. 12.14; M.O. 2010-17, s. 10; M.O. 2011-03, s. 50; M.O. 2014-10,5. 36.
)

12.15. Exemptions for financial years beginning in 2011 '\

and (2), the annual financial statements, the interim financ pformation, and the
completed Form 31-103F1 Calculation of Excess Working Caplal, for a financial year
beginning in 2011 or for interim periods relating to a fin | year beginning in 2011
may exclude comparative information for the preceding 1al period.

(1) Despite subsections 12.10(1), 12.11(1), 12.12(1) and (2 .13 and 12.14(1)
E; I

(2) Despite subsection 12.12(2), the first interilf\?r?ancial information, and the first
completed Form 31-103F1 Calculation of E Working Capital, required to be
delivered in respect of an interim period beginhifyg on or after January 1, 2011 must be
delivered no later than the 45" day after th%nd of the interim period.

3) Despite subsection 12.14(2), khe first interim financial information, the first
completed Form 31-103F1 Calculw f Excess Working Capital, and the description
of any net asset value adjustmgeMMequired to be delivered in respect of an interim
period beginning on or after J? ry 1, 2011 must be delivered no later than the 45
day after the end of the inte eriod.

M.O 2010-17, s. 11. O

PART 13 D AQN WITH CLIENTS — INDIVIDUALS AND FIRMS
DIVISION 1CK)1 w your client and suitability

13.1. @ tment fund managers exempt from this Division

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

M.O 2009-04, s. 13.1; M.O. 2011-03, s. 51.
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13.2. Know your client

(2) For the purpose of paragraph 2(b) in Ontario, Nova Scotia and New Brunswick,
“insider” has the meaning ascribed to that term in the Securities Act except that
“reporting issuer”, as it appears in the definition of “insider”, is to be read as “reporting
issuer or any other issuer whose securities are publicly traded”. @
N

(2)  Aregistrant must take reasonable steps to Q

(@) establish the identity of a client and, if the registrant has cgllée for
concern, make reasonable inquiries as to the reputation of the client, b‘ﬂ

N

(b) establish whether the client is an insider of a reporting<+s{uer or any other
issuer whose securities are publicly traded, \/

(c) ensure that it has sufficient information regardirb all of the following to
enable it to meet its obligations under section 13.3 0 @applicable, the suitability
requirement imposed by an SRO: '{

0] the client’s investment needs ahq%jectives;
(i) the client’s financial circun{slances;
)
(i)  the client’s risk tolera\@ and
(d)  establish the creditw rtﬁkzss of the client if the registered firm is financing

the client’'s acquisition of a secugt

partnership or trust, the rant must establish the following:

3) For the purpose of &t;)lishing the identity of a client that is a corporation,

(@ then @of the client’s business;

(b) tl@entity of any individual who,
[ in the case of a corporation, is a beneficial owner of, or exercises
direct @ irect control or direction over, more than 25% of the voting rights attached to
the nding 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 under
this section current.
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(5) This section does not apply if the client is a registered firm, a Canadian financial
institution or a Schedule Il bank.

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

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

(b) the registrant does not act as an adviser in respect of a managed’i}gmnt
of the permitted client.

(7 Paragraph (2)(b) does not apply to a registrant in respect of a ckier{Nor which the

registrant only trades securities referred to in paragraphs 7.1(2)(b) andd2)(c).
M.O 2009-04, s. 13.2; M.O. 2011-03, s. 52. 0\/
13.3. Suitability O

(1) A registrant must take reasonable steps to@wsure that, before it makes a
recommendation to or accepts an instruction fromh\ ent to buy or sell a security, or
makes a purchase or sale of a security for a clj managed account, the purchase or
sale is suitable for the client.

(2) If a client instructs a registrantf%ﬂ@ouy, sell or hold a security and in the
registrant’s reasonable opinion folloq1E e instruction would not be suitable for the
client, the registrant must inform t nt of the registrant’s opinion and must not buy
or sell the security unless the cIn@ tructs the registrant to proceed nonetheless.

3) This section does no ;%y if the client is a registered firm, a Canadian financial
institution or a Schedul nk.

(4)  This sectio not apply to a registrant in respect of a permitted client if
@) tl@»ermitted client has waived, in writing, the requirements under this

section, an

of t itted client.

\@ 2009-04, s. 13.3.

Q@ the registrant does not act as an adviser in respect of a managed account
m
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DIVISION 2 Conflicts of interest
13.4. ldentifying and responding to conflicts of interest

(1)  Aregistered firm must take reasonable steps to identify existing material conflicts
of interest, and material conflicts of interest that the registered firm in its reasonable
opinion would expect to arise, between the firm, including each individual acting o
firm's behalf, and a client. Q

(2) A registered firm must respond to an existing or potential conflict ofrlﬁterest
identified under subsection (1). '\b‘ﬂ

3) If a reasonable investor would expect to be informed of a nfllct of interest
identified under subsection (1), the registered firm must disclos \/a timely manner,
the nature and extent of the conflict of interest to the client wh 351 rest conflicts with
the interest identified.

(4)  This section does not apply to an investment @Qnanager in respect of an
investment fund that is subject to Regulation 81-1 especting Independent Review
Committee for Investment Funds (chapter V-1.1, r.

M.O 2009-04, s. 13.4. (1/

13.5. Restrictions on certain managetq@c‘)‘unt transactions

(1) In this section, “responsible@s\m” means, for a registered adviser,
(@) the adviser, 5

(b)  apartner, @r or officer of the adviser, and

(c) each foIIowing who has access to, or participates in formulating, an
investment decisioX made on behalf of a client of the adviser or advice to be given to a
client of the ad@

Q. an employee or agent of the adviser;

<

€ > (i)  a partner, director, officer, employee or agent of an affiliate of the
dV|ser

(i) an affiliate of the adviser;

(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:
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(@) 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

(i) the written consent of the client to the purchase is obtained bef%
(b) purchase or sell a security from or to the investment portfolio of x@ the

following: b‘
N
4

(i) an associate of a responsible person; 0\/

the purchase;

0] a responsible person;

(i)  an investment fund for which a respons e person acts as an
adviser;

(© provide a guarantee or loan to a respogsible person or an associate of a
responsible person.

M.O 2009-04, s. 13.5. (I/Q

13.6. Disclosure when recommendlng*gg%ted or connected securities

communication to buy, sell or hgl ecurity issued by the registered firm, a security of
a related issuer or, during the rity’s distribution, a security of a connected issuer of
the registered firm, unlessg‘ o the following apply:

A registered firm must E ake a recommendation in any medium of

(@) the firm ses, in the same medium of communication, the nature and
extent of the relati QV'Uor connection between the firm and the issuer;

(b) ¢t ecommendation is in respect of a security of a mutual fund, a
scholarshi @1 an educational plan or an educational trust that is an affiliate of, or is
manage n affiliate of, the registered firm and the names of the registered firm and
the fu an or trust, as the case may be, are sufficiently similar to indicate that they

are Ql ed.

\@2009-04, s. 13.6; M.O. 2011-03, s. 53.
DIVISION 3 Referral arrangements
13.7. Definitions —referral arrangements

In this Division
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“client” includes a prospective client;

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

“referral fee” means any form of compensation, direct or indirect, paid for,
referral of a client to or from a registrant.

Q
M.O 2009-04, s. 13.7. b‘ (1/
N
4

A registered firm, or a registered individual whose registrgdop Is sponsored by
the registered firm, must not participate in a referral arrangenst ith another person
unless,

13.8. Permitted referral arrangements

@) before a client is referred by or to the regfgqg, the terms of the referral
arrangement are set out in a written agreement becffen the registered firm and the

person; N

(b)  the registered firm records all ref&la'l fees, and

)
(c) the registrant ensures O!Rat the information prescribed by
subsection 13.10(1) is provided to thg client in writing before the party receiving the
referral either opens an account fO\th/e lient or provides services to the client.

M.O 2009-04, s. 13.8; M.O. 201493, s. 54.

13.9. Verifying the qud@ions of the person receiving the referral

A registere Q‘l' or a registered individual whose registration is sponsored by
the registered fiym¥must not refer a client to another person unless the firm first takes
reasonable st@o satisfy itself that the person has the appropriate qualifications to
provide the @ es, and if applicable, is registered to provide those services.

M.O 2@ 4,s.13.9; M.O. 2011-03, s. 54.
1 *Disclosing referral arrangements to clients

}1) The written disclosure of the referral arrangement required by paragraph 13.8(c)
must include the following:

(@) the name of each party to the agreement referred to in paragraph 13.8(a);
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(b) the purpose and material terms of the agreement, including the nature of
the services to be provided by each party;

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

(d) the method of calculating the referral fee and, to the extent possible @
amount of the fee; Q'\

(e) the category of registration of each registrant that is a ar'g/l'fo the
agreement with a description of the activities that the registrant is authorjizdxtd engage
in under that category and, giving consideration to the nature of theNreferral, the
activities that the registrant is not permitted to engage in; ~\

() if a referral is made to a registrant, a statement \aﬂ activity requiring
registration resulting from the referral arrangement will be prQyided by the registrant
receiving the referral;

(9) any other information that a reasonabl@jent would consider important in
evaluating the referral arrangement. f\

(2) If there is a change to the information% out in subsection (1), the registrant
must ensure that written disclosure of that ge is provided to each client affected by
the change as soon as possible and no I#Q an the 30th day before the date on which
a referral fee is next paid or received{

M.O 2009-04, s. 13.10; M.O. 20@8,’5. 55; M.O. 2014-10, s. 37.
13.11. Referral arrangem@g?efore September 28, 2009

September 28, 20 referral fee is paid under the referral arrangement after
September 28, 200Q.

(1) This Divisiona®lies to a referral arrangement entered into before

(2)  Subsgctyoh (1) does not apply until 6 months after September 28, 2009.
WM.H.
@ ON 4 Loans and margin
.12. Restriction on lending to clients
(1)  Aregistrant must not lend money, extend credit or provide margin to a client.

(2) Notwithstanding subsection (1), an investment fund manager may lend money on
a short term basis to an investment fund it manages, if the loan is for the purpose of
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funding redemptions of its securities or meeting expenses incurred by the investment
fund in the normal course of its business.

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

13.13. Disclosure when recommending the use of borrowed money

(1) If a registrant recommends that a client should use borrowed money t;g?ce
id

any part of a purchase of a security, the registrant must, before the purchas ide
the client with a written statement that is substantially similar to the following:
4
“Using borrowed money to finance the purchase of securities irhslves greater
risk than a purchase using cash resources only. If you borrow ey to purchase

securities, your responsibility to repay the loan and pay interest a @uwed by its terms
remains the same even if the value of the securities purchased @nes ”

(2)  Subsection (1) does not apply if one of the followin Iies

(@) the registrant has provided the client the statement described under
subsection (1) no earlier than the 180th day before thg ate of the proposed purchase,
(b) (paragraph revoked). (1/

)
(c) the client is a permitted cheh(?*)

M.O 2009-04, s. 13.13; M.O. 2011@ 57.
DIVISION 5 Complaints

13.14. Application of t@ISIOH

(1) This DIVISI s not apply to an investment fund manager in respect of its
activities as a Q tment fund manager.

(2) LQ a registered firm is deemed to comply with this Division if it complies
with sect 68.1.1 to 168.1.3 of the Securities Act (R.S.Q., chapter V-1.1) (Québec).

M. 04, s. 13.14; M.O. 2011-03, s. 58.

@5. Handling complaints

A registered firm must document and, in a manner that a reasonable investor
would consider fair and effective, respond to each complaint made to the registered firm
about any product or service offered by the firm or a representative of the firm.

M.O 2009-04, s. 13.15.
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13.16. Dispute resolution service
(1) In this section,
“complaint” means a complaint that

(@) relates to a trading or advising activity of a registered firn‘@\a
representative of the firm; and (1/

(b) is received by the firm within 6 years of the day when the Iiebtﬁrst knew
or reasonably ought to have known of an act or omission that i ause of or
contributed to the complaint; i

“OBSI” means the Ombudsman for Banking Services an@\es{tments.

(2) If a registered firm receives a complaint from a cli he firm must, as soon as
possible, provide the client with a written acknowle ent of the complaint that
includes the following: QD

(@) a description of the firm’s obligati?@nder this section;

(b) the steps that the client m take in order for an independent dispute
resolution or mediation service to be mao\ ailable to the client under subsection (4);

(c) the name of the ind ﬁkent dispute resolution or mediation service that
will be made available to the cli&der subsection (4) and contact information for the
service.

(3) If a registered fi@des to reject a complaint or to make an offer to resolve a
complaint, the firm S soon as possible, provide the client with written notice of
the decision and i%&mhe information referred to in subsection (2).

4 A regis@i firm must as soon as possible ensure that an independent dispute
resolution o lation service is made available to a client at the firm’s expense with
respect tQ-compIaint if either of the following apply:

?e after 90 days of the firm’s receipt of the complaint, the firm has not given

thg _cltent written notice of a decision under subsection (3), and the client has notified

\% independent dispute resolution or mediation service specified under
paragraph (2)(c) that the client wishes to have the complaint considered by the service;

(b)  within 180 days of the client’s receipt of written notice of the firm’s decision
under subsection (3), the client has notified the independent dispute resolution or
mediation service specified under paragraph (2)(c) that the client wishes to have the
complaint considered by the service.
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(5)  Subsection (4) does not apply unless the client agrees that any amount the client
will claim for the purpose of the independent dispute resolution or mediation service’s
consideration of the complaint will be no greater than $350,000.

(6) For the purposes of the requirement to make available an independent dispute
resolution or mediation service under subsection (4), a registered firm must a@
reasonable steps to ensure that OBSI will be the service that is made availabl e

client. (1/

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

(8) This section does not apply in respect of a complaint made b-,akpermitted client
that is not an individual. \/

M.O 2009-04, s. 13.16; M.O. 2014-03, s. 1; M.O. 2014-10, s. 385
DIVISION 6 — Registered sub-advisers &

13.17. Exemption from certain requirements for f@tered sub-advisers

(1) A registered sub-adviser is exempt fro following requirements in respect of
its activities as a sub-adviser: @ N
(a)  section 13.4; 4

(b)  division 3 of Part ]Q\/

(c) division 5 of@{é;

(d) section
(e) sectid) 14.5;
(f) @é(ion 14.14.
(2) @ exemption under subsection (1) is not available unless all of the following

ap

} (@) the obligations and duties of the registered sub-adviser are set out in a
ritten agreement with the sub-adviser’s registered adviser or registered dealer;

(b)  the registered adviser or registered dealer has entered into a written
agreement with its clients on whose behalf investment advice is or portfolio
management services are to be provided agreeing to be responsible for any loss that
arises out of the failure of the registered sub-adviser
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0] to exercise the powers and discharge the duties of its office
honestly, in good faith and in the best interests of the registrant and each client of the
registrant for whose benefit the advice is or portfolio management services are to be
provided, or

(i)  to exercise the degree of care, diligence and skill that a reasoq@
prudent person would exercise in the circumstances.

Q
M.O. 2014-10, s. 39. b‘ (1/
N
4

DIVISION 1 Investment fund managers 0\/

PART 14 HANDLING CLIENT ACCOUNTS - FIRMS

14.1. Application of this Part to investment fund manags

Other than section 14.6, subsection 14.12(5) an& Ction 14.15, this Part does
not apply to an investment fund manager in respecAf its activities as an investment
fund manager. N

M.O 2009-04, s. 14.1; M.O. Q1I-03, s. 59; M.O. 2013-11, s. 6; M.O. 2013-11, s. 7.
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DIVISION 2 Disclosure to clients
14.2. Relationship disclosure information

(1)  Avregistered firm must deliver to a client all information that a reasonable investor
would consider important about the client's relationship with the registrant. @
abn

(2)  Without limiting subsection (1), the information delivered under that sub6
must include the following: (1/

(@) a description of the nature or type of the client’s account; '\b‘”

(b) a general description of the products and services {-bk registered firm
offers to the client \/

(c) a general description of the types of risks that éclient should consider
when making an investment decision,;

(d) a description of the risks to a client of L@Sg borrowed money to finance a
purchase of a security; f\

(e) a description of the conflicts of inqa;est that the registered firm is required
to disclose to a client under securities Iegis@jan;

0] disclosure of the operating charges the client might be required to pay
related to the client’s account; \/

(g) a general descriphQY of the types of transaction charges the client might

be required to pay; &

(h) a geney, cription of any compensation paid to the registered firm by
any other party in n to the different types of products that a client may purchase

through the registeded firm;

escription of the content and frequency of reporting for each account or
lent;

o G
portfolio @c

? disclosure of the firm’s obligations if a client has a complaint contemplated

ungertsection 13.16 and the steps that the client must take in order for an independent

ute resolution or mediation service to be made available to the client at the firm’s
expense;

(K) a statement that the registered firm has an obligation to assess whether a

purchase or sale of a security is suitable for a client prior to executing the transaction or
at any other time;
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)] the information a registered firm must collect about the client under
section 13.2.

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

(n) if the registered firm is a scholarship plan dealer, an explanationdﬁny
terms of the scholarship plan offered to the client by the registered firm thaﬂé ose
terms are not met by the client or the client's designated beneficiary under thé plan,
might cause the client or the designated beneficiary to suffer a loss o;\@ombutions,
earnings or government contributions in the plan.

(3) A registered firm must deliver the information in subi?%ty\), if appropriate,

and subsection (2) to the client in writing, except that the inform@&{o) In paragraph (2)(b)
may be provided orally or in writing, before the firm first

(@) purchases or sells a security for the cIient,&
(b)  advises the client to purchase, sell or N@a security.

4) If there is a significant change in respegajof the information delivered to a client
under subsections (1) or (2), the registered@ﬁm must take reasonable steps to notify the
client of the change in a timely manner aN ¥ possible, before the firm next

@) purchases or sells a gecuNty for the client; or

(b)  advises the client erchase, sell or hold a security.

(5) (paragraph revo@

(5.1) A registere @Tmust not impose any new operating charge in respect of an
account of a cIie&or increase the amount of any operating charge in respect of an
account of a , unless written notice of the new or increased operating charge is
provided to(th¢Yclient at least 60 days before the date on which the imposition or
increase mes effective.

(6) Qs section does not apply to a registered firm in respect of a permitted client

trtm i not an individual.

) Except for subsections (5.1), (6) and (8), this section does not apply to a
registered 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.

(8) A registered dealer referred to in subsection (7) must deliver the information
required under paragraphs (2)(a) and (e) to (j) to the client in writing, and the
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information in paragraph (2)(b) orally or in writing, before the dealer first purchases or
sells a security for the client.

M.O 2009-04, s. 14.2; M.O. 2011-03, s. 60; M.O. 2013-11, s. 10; M.O. 2014-03, s. 2.
14.2.1. Pre-trade disclosure of charges

(1) Before a registered firm accepts an instruction from a client to purchase ode\é
security in an account other than a managed account, the firm must disclo the
client
“
(@) the charges the client will be required to pay in respect ftﬁBpurchase or
sale, or a reasonable estimate if the actual amount of the charges is%ot known to the
firm at the time of disclosure, \/

(b) in the case of a purchase to which deferred char&s apply, that the client
might be required to pay a deferred sales charge on the L@quent sale of the security
and the fee schedule that will apply, and '{

(c) whether the firm will receive trailir?g?i?ommissions in respect of the
security.

(2)  This section does not apply to a re@fjtered firm in respect of a permitted client
that is not an individual.

(3)  This section does not appl tcﬁ\iealer in respect of a client for whom the dealer
purchases or sells securities c@ directed by a registered adviser acting for the

client. 5
M.O. 2013-11, s. 11. @
O

14.3. Disclosure nts about the fair allocation of investment opportunities

A regis@i adviser must deliver to a client a summary of the policies required

under secti .1 that provide reasonable assurance that the firm and each individual

acting o ehalf complies with section 14.10 and that summary must be delivered
Q@ when the adviser opens an account for the client, and

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

0] purchases or sells a security for the client, or
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(i) advises the client to purchase, sell or hold a security.

M.O 2009-04, s. 14.3.
14.4. When the firm has a relationship with a financial institution

(2) If a registered firm opens a client account to trade in securities, in an offiv’e@
branch of a Canadian financial institution or a Schedule Il bank, the regist;i%

must give the client a written notice stating that it is a separate legal entity the

Canadian financial institution or Schedule 11l bank and, unless otherwise advise&by the
registrant, securities purchased from or through the registrant '\ 4
(@) are not insured by a government deposit insurer, ~\

(b) are not guaranteed by the Canadian financial i 5®}gn or Schedule Il
bank, and OS

(2) A reqistered firm that is subject to subshsg%n (1) must receive a written
confirmation from the client that the client ha and understood the notice before
the registered firm

(c) may fluctuate in value.

)
@) purchases or sells a securiw@the client, or
(b)  advises the client to @ase, sell or hold a security.

(3)  This section does not ap 0 a registered firm if the client is a permitted client.

M.O 2009-04, s. 14.4. O®

14.5. Notice to cl by non-resident registrants

@ A regis@ firm whose head office is not located in the local jurisdiction must
provide a dliept” in the local jurisdiction with a statement in writing disclosing the
following

Q@ the firm is not resident in the local jurisdiction;

\ﬁ > (b)  the jurisdiction in Canada or the foreign jurisdiction in which the head
office or the principal place of business of the firm is located,;

(c) all or substantially all of the assets of the firm may be situated outside the
local jurisdiction;
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(d) there may be difficulty enforcing legal rights against the firm because of
the above;

(e) the name and address of the agent for service of process of the firm in the
local jurisdiction.

(2)  This section does not apply to a registered firm whose head office is in Cana@
the firm is registered in the local jurisdiction.

DX
M.O 2009-04, s. 14.5; M.O. 2011-03, s. 61.
ol

14.6. Holding client assets in trust \/

DIVISION 3 Client assets

A registered firm that holds client assets must hold the a%ets
(@) separate and apart from its own property, &
(b)  in trust for the client, and N

(c) in the case of cash, in a designa{%}trust account at a Canadian financial
institution, a Schedule Il bank, or a memb%f.‘llROC.

N

M.O 2009-04, s. 14.6. 4
14.7. Holding client assets —®\/esident registrants
(1) A registered firm &ﬁ)ﬂead office is not located in a jurisdiction of Canada
must ensure that all clie ets are held

@) in th 'S name,

(b) e@half of the client by a custodian or sub-custodian that

% [ meets the guidelines prescribed for acting as a sub-custodian of the
c

portfolg urities of a mutual fund in Part 6 of Regulation 81-102 respecting
Inv t Funds (chapter V-1.1, r. 39), and

\# > (i) is subject to the Bank for International Settlements’ framework for
international convergence of capital measurement and capital standards, or

(c) on behalf of the client by a registered dealer that is a member of an SRO

and that is a member of the Canadian Investor Protection Fund or other comparable
compensation fund or contingency trust fund.
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(2) Section 14.6 does not apply to a registered firm that is subject to subsection (1).

M.O 2009-04, s. 14.7; M.O. 2014-10, s. 41.
14.8. Securities subject to a safekeeping agreement

A registered firm that holds unencumbered securities for a client under a wr't@)
safekeeping agreement must

(@)  segregate the securities from all other securities, (19
(b) identify the securities as being held in safekeeping for tﬁ:lféﬂt inﬁ

0] the registrant’s security position record, 0\/

(i) the client’s ledger, and 5

(i) the client’s statement of account, an&o

(c) release the securities only on an instrlhsglaﬁ from the client.

M. 2009-04, 5. 14.8. 2)
4
14.9. Securities not subject to a safemggng agreement

(1)  Arregistered firm that holds rELcumbered securities for a client other than under
a written safekeeping agreemer@ﬁ

(@) segregate a@;tify the securities as being held in trust for the client,

and O

(b)  descy e securities as being held in segregation on
' the registrant’s security position record,
<{) the client’s ledger, and
QO (i) the client’s statement of account.

@ Securities described in subsection (1) may be segregated in bulk.

M.O 2009-04, s. 14.9.
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DIVISION 4 Client accounts
14.10. Allocating investment opportunities fairly

A registered adviser must ensure fairness in allocating investment opportunities

among its clients.
NO

Q
14.11. Selling or assigning client accounts (1/
)
If a registered firm proposes to sell or assign a client’s account | \mole or in part
to another registrant, the registered firm must, prior to the sale or ignment, give a
written explanation of the proposal to the client and inform the cIiSs{,of the client’s right

M.O 2009-04, s. 14.10.

to close the client’'s account. 5
M.O 2009-04, s. 14.11. O
DIVISION 5 Reporting to clients QD&
14.11.1. Determining market value Q'\

Q) For the purposes of this Division, th@a.rket value of a security

(@) that is issued by an invdstment fund which is not listed on an exchange
must be determined by reference tQ the®net asset value provided by the investment fund
manager of the fund on the rele@ ate,

(b) in any other s? is the amount that the registered firm reasonably
believes to be the mark e of the security

0] Q@r referring to a price quotation on a marketplace, if one is
published for th chrity, using the last bid price in the case of a long security and the
last ask price i@e case of a short security, as shown on a consolidated pricing list or
exchange gQotglion sheet as of the close of business on the relevant date or the last

trading fore the relevant date, and after making any adjustments considered by
the re@ d firm to be necessary to accurately reflect the market value,

ring to a published market report or inter-dealer quotation sheet, on the relevant
ate or the last trading day before the relevant date, and after making any adjustments
considered by the registered firm to be necessary to accurately reflect the market value,

(i) if no reliable price for the security is quoted on a marketplace, after
s§\e;r

(i) if the market value for the security cannot be reasonably
determined in accordance with subparagraph (i) or (ii), after applying the policy of the
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registered firm for determining market value, which must include procedures to assess
the reliability of valuation inputs and assumptions and provide for

(A) the use of inputs that are observable, and

(B) the use of unobservable inputs and assumptions, _if
observable inputs are not reasonably available. '\

(2) If a registered firm determines the market value of a security in accord@'@With
subparagraph (1)(b)(iii), when it refers to the market value in a statemen¥under
section 14.14, 14.14.1, 14.14.2, 14.15 or 14.16, the registered firm mL}s\tbomude the
following notification or a notification that is substantially similar:

“There is no active market for this security so we haveotglmated its market

value.” 3

3) If a registered firm reasonably believes that it can (@termine the market value
of a security in accordance with subsection (1), the mar ue of the security must be
reported in a statement delivered under section 14.1£€~14.14.1, 14.14.2, 14.15 or 14.16
as not determinable, and the market value of thebQ rity must be excluded from the
calculations in paragraphs 14.14(5)(b), 14.14.1 and 14.14.2(5)(a).

NOT IN FORCE — Will be in force on July 15, 2016
Replacement of paragraph 3 — (M.O. 2013-11, s. 14)

(3) If a registered firm reasonably believes that it cannot determine the market
value of a security in accordance with subsection (1), the market value of the
security must be reported in a statement delivered under section 14.14, 14.14.1,
14.14.2, 14.15 or 14.16 and in an investment performance report delivered under
section 14.18 as not determinable, and the market value of the security must be
excluded from the calculations in paragraphs 14.14(5)(b), 14.14.1(2)(b)
and 14.14.2(5)(a) qnd subsection 14.19(1).

M.O. 2013-11 @3; M.O. 2014-10, s. 42.

14.12. C@acn‘%and delivery of trade confirmation
(1) registered dealer that has acted on behalf of a client in connection with a
chase or sale of a security must promptly deliver to the client or, if the client
nsents in writing, to a registered adviser acting for the client, a written confirmation of
the transaction, setting out the following:
(@) the quantity and description of the security purchased or sold;

(b)  the price per security paid or received by the client;
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(b.1) inthe case of a purchase of a debt security, the security’s annual yield;

(© the commission, sales charge, service charge and any other amount
charged in respect of the transaction;

NOT IN FORCE — Will be in force on July 15, 2016
Replacment of subparagraphe ¢ — (M.O. 2013-11, s. 15)

(c) the amount of each transaction charge, deferred sales charge or other
charge in respect of the transaction, and the total amount of all charges in respect of the
transaction;

~
(c.1) inthe case of a purchase or sale of a debt security, eithek)f the following:

(1) the total amount of any mark-up or mag\d9wn, commission or
other service charges the registered dealer applied to the transagtion;

(i) the total amount of any commissiefﬁ\%rged to the client by the

registered dealer and, if the dealer applied a mar or mark-down or any service
charge other than a commission, the followin hqt cation or a notification that is
substantially similar: q;b

“Dealer firm remunerﬁq has been added to the price of this
security (in the case of a purchase) or cted from the price of this security (in the
case of a sale). This amount was in_afidition to any commission this trade confirmation
shows was charged to you.” \/

(d)  whether the regis dealer acted as principal or agent;

(e) the date ﬁname of the marketplace, if any, on which the transaction
took place, or if appl , a statement that the transaction took place on more than
one marketplace (& more than one day;

() t me of the dealing representative, if any, involved in the transaction;

(9 qee settlement date of the transaction;

% if applicable, that the security is a security issued by the registered dealer,

asgecurity issued by a related issuer of the registered dealer or, if the transaction

@rred during the security’s distribution, a security issued by a connected issuer of the
registered dealer.

(2) If a transaction under subsection (1) involved more than one transaction or if the

transaction took place on more than one marketplace the information referred to in
subsection (1) may be set out in the aggregate if the confirmation also contains a
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statement that additional details concerning the transaction will be provided to the client
upon request and without additional charge.

3) Paragraph (1)(h) does not apply if all of the following apply:

(@) the security is a security of a mutual fund that is established and managed
by the registered dealer or by an affiliate of the registered dealer, in its capacitK
investment fund manager of the mutual fund; Q

(b)  the names of the dealer and the mutual fund are sufficiently g’rﬁlar to
indicate that they are affiliated or related. A

N

(4) For the purpose of paragraph (1)(f), a dealing representative ms\( be identified by
means of a code or symbol if the confirmation also contains a st nt that the name
of the dealing representative will be provided to the client on reS of the client.
(5) A registered investment fund manager that has uted a redemption order
received directly from a security holder must promptly/8liVer to the security holder a
written confirmation of the redemption, setting out the@lowing:

(@) the quantity and description of th rity redeemed;

(b) the price per security receiveg Rysthe client;

(© the commission, sales harge, service charge and any other amount
charged in respect of the redemptl

(d)  the settlement da che redemption.

(6)  Subsection 14.1@% not apply to trades in a security of an investment fund
made on reliance on n 8.6.

/
M.O 2009-04, s 1%2' M.O. 2011-03, s. 62; M.O. 2013-11, s. 15; M.O. 2014-10, s. 43.

14.13. Conféﬁons for certain automatic plans

Q equirement under section 14.12 to deliver a confirmation promptly does not
ap registered dealer in respect of a transaction if all of the following apply:

\% (@) the client gave the dealer prior written notice that the transaction is made
pursuant to the client's participation in an automatic payment plan, including a dividend
reinvestment plan, or an automatic withdrawal plan in which a transaction is made at
least monthly;
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(b) the registered dealer delivered a confirmation as required under
section 14.12 for the first transaction made under the plan after receiving the notice
referred to in paragraph (a);

(© the transaction is in a security of a mutual fund, scholarship plan,
educational plan or educational trust; @

M.O 2009-04, s. 14.13; M.O. 2011-03, s. 63. (1/

o

(1) A registered dealer must deliver to a client a stater@&}hat includes the

(d) (paragraph revoked).

14.14. Account statements

information referred to in subsections (4) and (5) 5

(@) at least once every 3 months, or O

(b) if the client has requested to receive ements on a monthly basis, for
each one-month period. f\
(2) A registered dealer must deliver to glzlient a statement that includes the
information referred to in subsections (4) (p) after the end of any month in which a
transaction was effected in securities h the dealer in the client’s account, other

than a transaction made under an aufomatic withdrawal plan or an automatic payment
plan, including a dividend reinvestr@ lan.

(2.1) Paragraph 1(b) and su tion (2) do not apply to a mutual fund dealer in
connection with its acti@ as a dealer in respect of the securities listed in

paragraph 7.1(2)(b). O

(3) A registere @Vﬁser must deliver to a client a statement that includes the
information refe r&to in subsections (4) and (5) at least once every 3 months, except
that if the clieﬂ@as requested to receive statements on a monthly basis, the adviser
must deliver@ tement to the client for each one-month period.

inv t fund manager, the investment fund manager must deliver a statement to the
s%qu y holder at least once every 12 months.

x.l) (paragraphe revoked).

(3.2%@ re is no dealer of record for a security holder on the records of a registered

(4) If aregistered dealer or registered adviser made a transaction for a client during
the period covered by a statement delivered under subsection (1), (2) or (3), the
statement must include the following:
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(@) the date of the transaction;
(b)  whether the transaction was a purchase, sale or transfer;
(c) the name of the security;

NO

(e) the price per security if the transaction was a purchase or sale; (1/
“

(d)  the number of securities;

() the total value of the transaction if it was a purchase or s Ie.'\

the following information about the client’'s or security holder’'s @gcg9unt as at the end of
the period for which the statement is made:

(5) A statement delivered under subsection (1), (2), (3) or@)\yust include all of

(@ the name and quantity of each security in &onunt;

(b)  the market value of each security in ttb\@count;

(c) the total market value of each se&})'ty position in the account;

)

(d)  any cash balance in the acdo@;

(e) the total market valu@gﬂ cash and securities in the account.
(5) If a registered dealer or stered adviser holds securities owned by a client in
an account of the client, af\§atement delivered under subsection (1), (2) or (3) must
indicate that the securit held for the client by the registered firm and must include
the following informagk bout the client’'s account determined as at the end of the
period for which tf& ment is made:

@ t me and quantity of each security in the account;

(b qee market value of each security in the account and, if applicable, the
notific in subsection 14.11.1(2);

s (c) the total market value of each security position in the account;
\ (d)  any cash balance in the account;

(e) the total market value of all cash and securities in the account;

Regulation 31-103 July 15, 2015 Page 92



REGULATION IN FORCE FROM JULY 15, 2015 TO JULY 14, 2016

() whether the account is covered under an investor protection fund
approved or recognized by the securities regulatory authority and, if it is, the name of
the investor protection fund,

(@)  which securities in the account might be subject to a deferred sales
charge if they are sold. @
hhe

(6)  Subsections (1) and (2) do not apply to a scholarship plan dealer if botFQ
following apply: (1/

(@) the dealer is not registered in another dealer or adviser cate@c 4

(b) the dealer delivers to the client a statement at least onee‘gvery 12 months
that provides the information in subsections (4) and (5). 0\/

(6) (paragraph revoked).

(7 For the purposes of this section, a security is(QQsidered to be held by a
registered firm for a client if QD

(@) the firm is the registered owner oP&ecurity as nominee on behalf of the
client, or

)
(b)  the firm has physical possé\@n of a certificate evidencing ownership of
the security.

M.O 2009-04, s. 14.14; M.O. 20@9,’5. 64;: M.O. 2013-11, s. 17; M.O. 2014-10, s. 44.
14.14.1. Additional stat@gr?s

(1) A registered d or registered adviser must deliver a statement that includes
the information ref, to in subsection (2) to a client if any of the following apply in
respect of a se u& owned by the client that is held or controlled by a party other than
the dealer or a@er

(a e dealer or adviser has trading authority over the security or the client’s
accou@ hich the security is held or was transacted:;

(b)  the dealer or adviser receives continuing payments related to the client’s
@ership of the security from the issuer of the security, the investment fund manager
of the issuer or any other party;
(c) the security is issued by a scholarship plan, a mutual fund or an
investment fund that is a labour-sponsored investment fund corporation, or labour-
sponsored venture capital corporation, under legislation of a jurisdiction of Canada and
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the dealer or adviser is the dealer or adviser of record for the client on the records of the
issuer of the security or the records of the issuer’s investment fund manager.

(2) A statement delivered under subsection (1) must include the following in respect
of the securities or the account referred to in subsection (1), determined as at the end of
the period for which the statement is made: @

(@ the name and quantity of each security; Q

(b)  the market value of each security and, if applicable, the notifigtﬁon in
subsection 14.11.1(2); '\b‘ .

(c) the total market value of each security position; ~\

(d) any cash balance in the account; 0\/

(e) the total market value of all of the cash and @ltles

) the name of the party that holds controls each security and a
description of the way it is held; Q'\

()  whether the securities are covgrbd under an investor protection fund
approved or recognized by the securities r@tatory authority and, if they are, the name
of the fund; N

(h)  which of the securitie@ht be subject to a deferred sales charge if they
are sold.

é a registered dealer or a registered adviser, the dealer
ement that includes the information in subsection (2) to a
3 months, except that if a client has requested to receive
basis, the adviser must deliver a statement to the client every

3) If subsection (1) ap
or adviser must deliver
client at least once
statements on a
month.

4) If su %n (1) applies to a registered dealer or a registered adviser that is also

required er a statement to a client under subsection 14.14(1) or (3), a statement
dellver@ der subsection (1) must be delivered to the client in one of the following

€‘ (@ combined with a statement delivered to the client under
bsectlon 14.14(1) or (3) for the period ending on the same date;

(b)  as a separate document accompanying a statement delivered to the client
under subsection 14.14(1) or (3) for the period ending on the same date;
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(© as a separate document delivered within 10 days after the statement
delivered to the client under subsection 14.14(1) or (3) for the period ending on the
same date.

(5) For the purposes of this section, a security is considered to be held for a client by
a party other than the registered firm if any of the following apply:

(@) the other party is the registered owner of the security as nomir&\n
behalf of the client; (1/

(b) ownership of the security is recorded on the books of it?\iwr in the
client’s name;

(c) the other party has physical possession of a jicate evidencing
ownership of the security; 5

(d) the client has physical possession of a certi i@ evidencing ownership of
the security.

(6)  This section does not apply to a registeredlﬂ{@in respect of a permitted client
that is not an individual. (1/

M.O 2013-11, s. 18. ol

14.14.2. Position cost informatiorL\

client that includes information uired under subsection 14.14(5) or 14.14.1(2), the
dealer or adviser must deli tfie information referred to in subsection (2) to a client at
least once every 3 mon@

(2) If a registered dealer or§§\e’wed adviser is required to deliver a statement to a

(2)  The informgy livered under subsection (1) must disclose the following:

@ f ach security position in the statement opened on or after
July 15, 201@

Q (i) the cost of the position, determined as at the end of the period for
Whiﬁt information under subsection 14.14(5) or 14.14.1(2) is provided, presented on
g rage cost per unit or share basis or on an aggregate basis, or

(i) if the security position was transferred from another registered firm,
the information referred to in subparagraph (i) or the market value of the security
position as at the date of the position’s transfer if it is also disclosed in the statement
that it is the market value as of the transfer date, not the cost of the security position,
that is being disclosed;
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(b) for each security position in the statement opened before July 15, 2015,

(1) the cost of the position, determined as at the end of the period for
which the information under subsection 14.14(5) or 14.14.1(2) is provided, presented on
an average cost per unit or share basis or on an aggregate basis, or

(i) the market value of the security position as at July 15, 2015 %S)
earlier date, if the same date and value are used for all clients of the firm holdi% t
security and it is also disclosed in the statement that it is the market value
date, not the cost of the security position, that is being disclosed;

that

)
(c) the total cost of all of the security positions in the statem nt,'\etermined in
accordance with paragraphs (a) and (b); i

(d) for each security position for which the registered &g)reasonably believes
it cannot determine the cost in accordance with paragraphs (g) and (b), disclosure of
that fact in the statement.

3) The cost of security positions required to be dgaosed under subsection (2) must
be either the book cost or the original cost and mus& ccompanied by the definition of
“book cost” in section 1.1 or the definition of “orj @ cost” in section 1.1, as applicable.

4) The information delivered under sul@sa{ion (1) must be delivered to the client in
one of the following ways: f\

(@ combined with a s@ent delivered to the client that includes the
information required under sub@ 14.14(5) or 14.14.1(2) for the period ending on
the same date;

(b) ina sepa@cument accompanying a statement delivered to the client
that includes informa@' quired under subsection 14.14(5) or 14.14.1(2) for the period

ending on the sam ;

(c) i@ separate document delivered within 10 days after a statement
delivered to@ client that includes information required under subsection 14.14(5)
or 14.14.@. or the period ending on the same date.

(5) Qhe information under subsection (1) is delivered to the client in a separate
dogument in accordance with paragraph (4)(c), the separate document must also
\ ude the following:

(@) the market value of each security in the statement and, if applicable, the
notification in subsection 14.11.1(2);

(b)  the total market value of each security position in the statement;
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(© the total market value of all cash and securities in the statement.

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

M.O 2013-11, s. 18.
NO

14.15.  Security holder statements Q

If there is no dealer or adviser of record for a security holder on the recg]ds of a
registered investment fund manager, the investment fund manager mus cbﬁ\?er to the
security holder at least once every 12 months a statement that includeg thexfollowing:

(@) the information required under subsection 14.14(43NQt,each transaction
that the registered investment fund manager made for the sdyurjy holder during the
period; S

(b)  the information required under subsectior&lQAf.l(Z) for the securities of
the security holder that are on the records of the regi%sed investment fund manager;

(© the information required under se&@l4.l4.2.

M.O 2013-11, s. 18. Q‘).,
14.16.  Scholarship plan dealer sthtements

Sections 14.14, 14.14.1 @%.14.2 do not apply to a scholarship plan dealer if
both of the following apply: 5

(@ the schol@)lan dealer is not registered in another dealer or adviser

category;

(b) th %o:arship plan dealer delivers to a client a statement at least once
every 12 mor@that provides the information required under subsections 14.14(4)
and 14.14.1@)

<

NOT IN FORCE — Will be in force on July 15, 2016
sAddition — (M.O. 2013-11, s. 19)

14.17. Report on charges and other compensation

(1) For each 12-month period, a registered firm must deliver to a client a report on
charges and other compensation containing the following information, except that the
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(2)  Subsection (1) does not apply in respect of the first report under section 14.17
and the first report under section 14.18 for a client.

M.O 2013-11, s. 19.

PART 15 GRANTING AN EXEMPTION '\6
15.1. Who can grant an exemption (19

(1) The regulator or the securities regulatory authority may grant an 9&\9 ion from
this Regulation, in whole or in part, subject to such conditions or resf as may be

imposed in the exemption.

(2) Despite subsection (1), in Ontario only the regulaf@\a& grant such an
exemption.

3) Except in Ontario, an exemption referred to in subgqg)n (1) is granted under the
statute referred to in Appendix B of Regulatio@M-lOl respecting Definitions
(chapter V-1.1, r. 3) opposite the name of the local j iction.

M.O 2009-04, s. 15.1; M.O. 2011-03, s. 65; M.512014-10, S. 47.
o)

PART 16 TRANSITION f\

16.1. Change of registration ca ~xﬁes —individuals

On September 28, ZOOQSQndeuaI registered in a category referred to in

(@  column 1§4mndix C, opposite the name of the local jurisdiction, is
registered as a deali % esentative,

(b) cou of Appendix C, opposite the name of the local jurisdiction, is
registered as vising representative, and

(cg.column 3 of Appendix C, opposite the name of the local jurisdiction, is
reglst S an associate advising representative.

@)009 -04, s. 16.1.
2

Change of registration categories — firms

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,
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(b)  column 2 of Appendix D, opposite the name of the local jurisdiction, is
registered as a mutual fund dealer,

(© column 3 of Appendix D, opposite the name of the local jurisdiction, is
registered as a scholarship plan dealer,

(d)  column 4 of Appendix D, opposite the name of the local jurisdicgnNis
registered as a restricted dealer, (1/

(e) column 5 of Appendix D, opposite the name of the Iocal"{bediction, is
registered as a portfolio manager, and

() column 6 of Appendix D, opposite the name of t al jurisdiction, is
registered as a restricted portfolio manager. 5

M.O 2009-04, s. 16.2. O

16.3. Change of registration categories — limited @rket dealers

(1)  This section applies in Ontario and Newf 'End and Labrador.

(2)  On the day this Regulation comes iggQ force (see s. 17.1, 2), a person registered

as a limited market dealer is registered atsQ exempt market dealer.

behalf of a limited market dealeii i

(3)  On the day this Regulation ()Tn&s into force, an individual registered to trade on
%ﬁlstered as a dealing representative of the dealer.

(4) Sections 12.1 and 1 ; not apply to a person registered as an exempt market
dealer under subsectio til one year after this Regulation comes into force.

(5)  Sections 12 12.7 do not apply to a person registered as an exempt market
dealer under supsa€tion (2) until 6 months after this Regulation comes into force.

16.4. @s.tration for investment fund managers active when this Regulation
con@ to force (September 28, 2009)

@ 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

@) until September 28, 2010, or
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(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.

3) Section 12.5 does not apply to a registered dealer or a registered adviser tk&@
acting as an investment fund manager on September 28, 2009.

(4)  Subsection (3) ceases to have effect on September 28, 2010. (1/
“

M.O 2009-04, s. 16.4; M.O. 2011-03, s. 66. '\

16.5. Temporary exemption for Canadian investment fund m b@ger registered in
its principal jurisdiction 56

(1) A person is not required to register in the local juri @on as an investment fund
manager if it is registered, or has applied for regisf§ioh, as an investment fund
manager in the jurisdiction of Canada in which its hea@ffice is located.

(2) Subsection (1) ceases to have effect on ﬁ;@mber 28, 2012.

M.O 2009-04, s. 16.5; M.O. 2011-03, s. 67@.‘

16.6. Temporary exemption for fordign investment fund managers

(1) The investment fund m@é registration requirement does not apply to a
person that is acting as an in% ment fund manager if its head office is in not in a

jurisdiction of Canada.

(2) Subsection (1 s to have effect on September 28, 2012.

/

M.O 2009-04, s 15(6; M.O. 2011-03, s. 68.

16.7. Re i&n of exempt market dealers

(2) &s.ection does not apply in Ontario and Newfoundland and Labrador.

In this section, “the exempt market” means those trading and underwriting
Ivities 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

@) until September 28, 2010, or
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(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 market
dealer does not apply to an individual who acts as a dealer in the exempt market gn
September 28, 2009 '\

(@) until September 28, 2010, or (19
(b) if the individual applies to be registered as a dealing repre eheﬁve of an

exempt market dealer within one year after September 28, 2009, unti| theNregulator or,
in Québec, the securities regulatory authority has accepted or refuseesye registration.

M.O 2009-04, s. 16.7. 50\/
16.8. Registration of ultimate designated persons O

If a person is a registered firm on the dayqi.',s Regulation comes into force,
section 11.2 does not apply to the firm f\

@) until 3 months after September 2&12009
)
(b) if an individual applies to bésf;aistered as the ultimate designated person

of the firm within 3 months after Septdmber 28, 2009, until the regulator or, in Québec,
the securities regulatory authority h{s/a cepted or refused the registration.

M.O 2009-04, s. 16.8. 5

16.9. Registration of @ompliance officers

(1) If a person j egistered firm on September 28, 2009, section 11.3 does not
apply to the firm

(@) uptll 3 months after September 28, 2009, or

if an individual applies to be registered as the chief compliance officer of

the ithin 3 months after September 28, 2009, until the regulator or, in Québec, the

%J ies 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
do not apply in respect of the individual so long as he or she remains registered as the
firm’s chief compliance officer:
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(@) 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;

(c) section 3.10, if the registered firm is an exempt market dealer; @

(d)  section 3.13, if the registered firm is a portfolio manager. Q

(3) If an individual applies to be registered as the chief compliance officer of a
registered firm within 3 months after September 28, 2009 and the indi icbahwas not
identified on the National Registration Database as the firm’s compliapce fficer on the
date this Regulation came into force, the following sections do not ly in respect of
the individual until one year after September 28, 2009: \/

(@) section 3.6, if the registered firm is a mutual fund %aler;

(b)  section 3.8, if the registered firm is a schol&h plan dealer;

(c) section 3.10, if the registered firm is ahQQmpt market dealer;

(d)  section 3.13, if the registered firm(ila portfolio manager.

)

4) In Ontario and Newfoundland and ador, despite paragraphs (2)(c) and (3)(c),
if an individual applies to be registeréd as the chief compliance officer of an exempt
market dealer within 3 months aftgr thYs Regulation comes into force (see s. 17.1, 2),

section 3.10 does not apply | pect of the individual until one year after this
Regulation comes into force (sés 717.1, 2).

M.O 2009-04, s. 16.9; @1-03, s. 69.

16.10. Proficienc ealing and advising representatives

If an in@ual is registered in a jurisdiction of Canada as a dealing or advising
representatife yY a category referred to in a section of Division 2 of Part 3 on the day
this Reg{#on comes into force (September 28, 2009), that section does not apply to
the ?/(@ | so long as the individual remains registered in the category.

@)009-04, s. 16.10; M.O. 2011-03, s. 70; M.O. 2014-10, s. 48.
}6.11. Capital requirements
(1) A person thatis a registered firm on September 28, 2009 is exempt from sections

12.1 and 12.2 if it complies with each provision listed in Appendix E across from the
name of the firm’s principal jurisdiction.
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(2)  Subsection (1) ceases to have effect on September 28, 2010.

M.O 2009-04, s. 16.11.
16.12. Continuation of existing discretionary relief

A person that was entitled to rely on an exemption, waiver or approval grant: o@
it by a regulator or securities regulatory authority relating to a requirement gh&er
securities  legislation or securities directions existing immediately Qfore
September 28, 2009 is exempt from any substantially similar provision this
Regulation to the same extent and on the same conditions, if any, as ¢ an in the
exemption, waiver or approval. 4

M.O 2009-04, s. 16.12. 0\/

16.13. Insurance requirements

(1) A person that is a registered firm on Septenﬂ&g& 2009 is exempt from
sections 12.3 to 12.7 if it complies with each provisioojsted in Appendix F across from
the name of the firm’s principal jurisdiction.

(2) In Québec, subsection (1), does not aﬁy to a registered firm that is a mutual
fund dealer or a scholarship plan dealer on@ntember 28, 20009.

3) Subsections (1) and (2) ceasei{have effect on March 28, 2010.

M.O 2009-04, s. 16.13. 0\/

16.14. Relationship disclo rgnformation

(2) Section 14.2 @s not apply to a person that is a registrant on
September 28, 2006

(2) Subsec@(l) ceases to have effect on September 28, 2010.
M.O 200 s. 16.14.
16.§Q‘erral arrangements

\@ Division 3 of Part 13 does not apply to a person that is a registrant on
eptember 28, 2009.

(2)  Subsection (1) ceases to have effect on March 28, 2010.

M.O 2009-04, s. 16.15.
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16.16. Complaint handling

Q) In each jurisdiction of Canada except Québec, section 13.16 does not apply to a
person that is a registered firm in a jurisdiction of Canada on September 28, 2009.

(2)  Subsection (1) ceases to have effect on September 28, 2012.

NO

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

)
(1) Section 14.14 does not apply to a person that was, on Sep rﬁber 28, 2009,
either of the following:

(@) amember of the MFDA; 50\/

(b)  a mutual fund dealer in Québec, unless it we@lso a portfolio manager in

Québec. &

(2)  Subsection (1) ceases to have effect on Se&h@er 28, 2011.

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

(2) If a person is registere the category of international dealer on the day this
Regulation comes into forceNgee€ s. 17.1, 2), its registration in that category is revoked.

3) If a person is ered in the category of international dealer on the day this

Regulation comes 4 rce, paragraphs 8.18(3)(e) and 8.18(4)(b) do not apply to the
person until one th after this Regulation comes into force.

méﬁ%m

16.19.@?5.Hi0n to exemption — international advisers

% This section applies in Ontario.

}2) If a person is registered in the category of international adviser on the day this
Regulation comes into force, its registration in that category is revoked one year after

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

3) If the registration of a person is revoked under subsection (2), the registration of
each individual registered to act as an adviser on behalf of the person is revoked.
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4) If a person is registered in the category of international adviser on the day this
Regulation comes into force, paragraphs (e) and (f) of subsection 8.26(4) do not apply
to the person until one year after this Regulation comes into force.

M.O 2009-04, s. 16.19.

16.20. Transition to exemption — portfolio manager and investment counsel Q'\

(foreign) (1/

(2) This section applies in Alberta. '\b‘ 4

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

3) If the registration of a person is revoked under s ,lon (2), the registration of
each individual registered to act as an adviser on behalf € person is revoked.

4) If a person is registered in the category ol\g;tfollo manager and investment
counsel (foreign) on September 28, 2009, par hs (e) and (f) of subsection 8.26(4)
do not apply to the person until September 28, 0.

M.O 2009-04, s. 16.20. 7\6“

PART 17 WHEN THIS REGUL@N COMES INTO FORCE

17.1. Effective date 5

(2) Except in Ontari@?egulaﬁon comes into force on September 28, 2009.

(2) In Ontario, Q@Egulaﬂon comes into force on the later of the following:
mber 28, 2009;

(b% e day on which sections 4, 5 and subsections 20(1) to (11) of
of the Budget Measures Act, 2009 are proclaimed in force.

@)009 -04,s.17.1.

Sched
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FORM 31-103F1
CALCULATION OF EXCESS WORKING CAPITAL

Firm Name

Capital Calculation '\@

(as at with comparative figures as at ) Q
N
Component Current PriolV
period wp&od
1. Current assets
2. Less current assets not readily convertible into cash (e.g., 4
prepaid expenses)
3. Adjusted current assets \/
Line 1 minus line 2 = \\)
4. Current liabilities Y
5. Add 100% of non-current related party debt unless the firm

and the lender have executed a subordination agreemep(i
the form set out in Appendix B of Regulation 31-103
respecting Registration Requirements, Exemptions @
Ongoing Registrant Obligations (chapter, V-1.1, 1. nd the
firm has delivered a copy of the agreement tg gulator or,
in Québec, the securities regulatory authorit{}e

section 12.2 of Regulation 31-103 respegting Registration
Requirements, Exemptions and Ongagjn Bistrant
Obligations. )

6. Adjusted current liabilities A

Line 4 plus line 5 =

«§
7. Adjusted working capital 0\/
AN
J

Line 3 minus line 6 =

8. Less minimum capital‘\
9. Less market risk %‘
7\
10. Less any ded ﬂb,l_e’under the bonding or insurance policy
required u rt 12 of Regulation 31-103 respecting
Registrati uirements, Exemptions and Ongoing

Regisyant Obligations (chapter V-1.1, r. 10)

11. Legs=Opfantees
12. Sghresolved differences

13. cess working capital

{@es;

Form 31-103F1 Calculation of Excess Working Capital must be prepared using
the accounting principles that you use to prepare your financial statements in
accordance with Regulation 52-107 respecting Acceptable Accounting Principles and
Auditing Standards (chapter V-1.1, r. 25). Section 12.1 of Policy Statement to
Regulation 31-103 respecting Registration Requirements, Exemptions and Ongoing
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Registrant Obligations (Decision 2014-PDG-00148, 2014-11-14) provides further
guidance in respect of these accounting principles.

Line 5. Related-party debt — Refer to the CICA Handbook for the definition of
“related party” for publicly accountable enterprises. The firm is required to deliver a copy
of the executed subordination agreement to the regulator or, in Québec, the securities
regulatory authority on the earlier of a) 10 days after the date the agreement is exec,
or b) the date an amount subordinated by the agreement is excluded from its cal
of excess working capital on Form 31-103F1 Calculation of Excess Workin
The firm must notify the regulator or, in Québec, the securities regulatory a#hority,
10 days before it repays the loan (in whole or in part), or terminates th s%mdination
agreement. See section 12.2 of Regulation 31-103 respectjnd \NRegistration
Requirements, Exemptions and Ongoing Registrant Obligations. i

Line 8. Minimum Capital — The amount on this lin &be not less than
(@) $25,000 for an adviser and (b) $50,000 for a dealer. %r an investment fund
manager, the amount must be not less than $100, OOO ss subsection 12.1(4) of
Regulation 31-103 respecting Registration Reqwrem xemptions and Ongoing
Registrant Obligations applies.

Line 9. Market Risk — The amount on @ne must be calculated according to
the instructions set out in Schedule 1 to Form ﬁ/lOBFl Calculation of Excess Working
Capital. A schedule supporting the calcu%q of any amounts included in Line 9 as
market risk should be provided to the re or or, in Québec, the securities regulatory
authority in conjunction with the subrgission of Form 31-103F1 Calculation of Excess
Working Capital.

Line 11. Guarantees \)the registered firm is guaranteeing the liability of
another party, the total a t of the guarantee must be included in the capital
calculation. If the amo a guarantee is included in the firm’s statement of financial
position as a current i y and is reflected in line 4, do not include the amount of the
guarantee on line

Line 12@1resolved differences — Any unresolved differences that could result
in aloss fro er firm or client assets must be included in the capital calculation.
examples below provide guidance as to how to calculate unresolved
diff
0] If there is an unresolved difference relating to client securities, the amount

be reported on Line 12 will be equal to the fair value of the client securities that are
short, plus the applicable margin rate for those securities.

(i) If there is an unresolved difference relating to the registrant's investments,

the amount to be reported on Line 12 will be equal to the fair value of the investments
(securities) that are short.
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(i) If there is an unresolved difference relating to cash, the amount to be
reported on Line 12 will be equal to the amount of the shortfall in cash.

Please refer to section 12.1 of Policy Statement to Regulation 31-103 respecting
Registration Requirements, Exemptions and Ongoing Registrant Obligations for further
guidance on how to prepare and file Form 31-103F1 Calculation of Excess WOI@
Capital.

Management Certification (1/

e

Registered Firm Name:

We have examined the attached capital calculation and certiNat the firm is in
compliance with the capital requirements as at ‘)v :

Name and Title Signature &Qate
1.

%)

N\

Q.
QO
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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 V\@
Canadian GAAP applicable to publicly accountable enterprises. Q'\

(2) For each security whose value is included in line 1, Current Assets, mult¥ly the
fair value of the security by the margin rate for that security set out belQw{)dad up the
resulting amounts for all of the securities you hold. The total is the “marRet risk” to be
entered on line 9. i

(@) Bonds, Debentures, Treasury Bills and Notes 0\/

(1) Bonds, debentures, treasury bills other securities of or
guaranteed by the Government of Canada, of the Unit Ifgdom, of the United States
of America and of any other national foreign g nment (provided such foreign
government securities are currently rated Aaa or AQ by Moody’s Canada Inc. or its
DRO affiliate or Standard & Poor’s Rating es (Canada) or its DRO affiliate,
respectively), maturing (or called for redemptio

)
within 1 year: %A) of fair value multiplied by the fraction
4 determined by dividing the number of days
to maturity by 365

over 1 yearto 3 ye;@\/ 1% of fair value

over 3yearsto 7 2% of fair value

over 7 years t ears: 4% of fair value

over 11 y 4% of fair value

(||) s debentures, treasury bills and other securities of or
guaranteed by g urisdiction of Canada and obligations of the International Bank for

Reconstructio Development, maturing (or called for redemption):
Wlthln 1 year: 2% of fair value multiplied by the fraction
O determined by dividing the number of days
Q to maturity by 365

over 1 year to 3 years: 3% of fair value

\e 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 '\@

(iv)  Other non-commercial bonds and debentures, (not in defa@t/gO%
of fair value

“

(v) Commercial and corporate bonds, debentures ncf\otes (not in
default) and non-negotiable and non-transferable trust company mortgage loan
company obligations registered in the registered firm’s name ma@g‘,

within 1 year: 3% of fair value 5
over 1 year to 3 years: 6 % of fair va

over 3 years to 7 years: 7% of fair v

over 7 years to 11 years: 10% of fﬁalue
over 11 years: 10% of u~=value

(b) Bank Paper (I/Q

4
Deposit certificates, promis <r?notes or debentures issued by a Canadian
chartered bank (and of Canadian charfered bank acceptances) maturing:

within 1 year: 0\/ 2% of fair value multiplied by the fraction
5 determined by dividing the number of days
to maturity by 365

over 1ye @ apply rates for commercial and corporate
b bonds, debentures and notes
(© Acceﬁable foreign bank paper

%sit certificates, promissory notes or debentures issued by a foreign
bank, rea@snegotiable and transferable and maturing:

Q within 1 year: 2% of fair value multiplied by the fraction
determined by dividing the number of days

\e 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&@
with Regulation 81-106 respecting Investment Fund Continuous Dis%d e
(chapter V-1.1, r. 42), where the fund is a money market mutual fund as d@t/
Regulation 81-102 respecting Investment Funds (chapter V-1.1, r. 39); or

in

4

(i) the margin rate determined on the same basis a f&Nisted stocks
multiplied by the net asset value per security of the fund as determ#&d in accordance
with Regulation 81-106 respecting Investment Fund Continuous@&lgsure.

Securities of mutual funds qualified by prospect® for sale in the United
States of America: 5% of the net asset value per security, { fund is registered as an
investment company under the Investment Company & 1940, as amended from
time to time, and complies with Rule 2a-7 thereof. QD
N

(e) Stocks Q
In this paragraph, “securitiewaudes rights and warrants and does not
include bonds and debentures. f\

0] On securities inchuding investment fund securities, rights and
warrants, listed on any exchan? anada or the United States of America:

Long Positio@

ies selling at $2.00 or more — 50% of fair value

argin Required

Securities selling at $1.75 to $1.99 — 60% of fair value
OQ/ Securities selling at $1.50 to $1.74 — 80% of fair value
OQ. Securities selling under $1.50 — 100% of fair value
éQ Short Positions — Credit Required
\ Securities selling at $2.00 or more — 150% of fair value
Securities selling at $1.50 to $1.99 - $3.00 per share

Securities selling at $0.25 to $1.49 — 200% of fair value
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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:

(@)  Australian Stock Exchange Limited '\@
(b) Bolsa de Madrid (19

(© Borsa Italiana '\b‘ 4

(d) Copenhagen Stock Exchange ~\

(e)  Euronext Amsterdam 50\/
(f)  Euronext Brussels O

(9)  Euronext Paris S.A. QD&

(h) Frankfurt Stock Exc

0] London Stock Eqsu;\nge

() New Zea@kﬂ Exchange Limited
(k) Stoc@( Stock Exchange
)] wiss Exchange
The Stock Exchange of Hong Kong Limited
Q(n Tokyo Stock Exchange
® Gg@ages
O 0] For a firm registered in any jurisdiction of Canada except Ontario:
éQ (@) Insured mortgages (not in default): 6% of fair value
N\

(b) Mortgages which are not insured (not in default): 12% of fair
value.

(i) For a firm registered in Ontario:
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(@) Mortgages insured under the National Housing Act
(R.S.C., 1985, c. N-11) (not in default): 6% of fair value

(b) Conventional first mortgages (not in default): 12% of fair
value.

(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.Z@-Og,
S. 2; M.O. 2014-10, s. 49. b‘
)

Q.
QO
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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@&

3. Jurisdiction of incorporation of the International Firm: (1/

o

5. The name, e-mail address, phone number and fax numbg\gj the International
Firm’s chief compliance officer. 5

E?r:];l: address: &O

Phone:
Fax: f\@

6. Section of Regulation 31-103 respectm{beglstratlon Requirements, Exemptions

4. Head office address of the International Firm:

and Ongoing Registrant Obligations (ch V-1.1, r. 10) the International Firm is
relying on: N

[[] Section 8.18 \:\

[]  Section 8.26 0

[] Other

7. Name of agent f(@ce of process (the “Agent for Service”):

8. Address foQQTCe of process on the Agent for Service:

9. The Int@tional Firm designates and appoints the Agent for Service at the
address st e bove as its agent upon whom may be served a notice, pleading,
subpoen@eummons or other process in any action, investigation or administrative,
crimin asi-criminal or other proceeding (a “Proceeding”) arising out of or relating to

|ng the International Firm's activities in the local jurisdiction and irrevocably
'v any right to raise as a defence in any such proceeding any alleged lack of
\ ISdiction 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 @te
no later than the 30" day before any change in the name or above address of ent

for Service.
2N

12. This Submission to Jurisdiction and Appointment of Agent fbﬁ Service is
governed by and construed in accordance with the laws of the local jesgdiction.

Dated: 50\/

(Signature of the International Firm or authorized signatefﬁQO

N\

(Name and Title of authorized signatory)

Acceptance Q.) N

The undersigned accepts the_dppointment as Agent for Service of (Insert name
of International Firm) under the tgrms®and conditions of the foregoing Submission to
Jurisdiction and Appointment of.@ for Service.

Dated:

N\
o

(Signature of Age%ﬁ(Service or authorized signatory)

y 4
(Name and @‘& authorized signatory)

M.O 2@ 4, Sch. 31-103F2: M.O. 2011-03, s. 74.

<
$
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FORM 31-103F3
USE OF MOBILITY EXEMPTION
(section 2.2 [client mobility exemption —individuals])

This is to notify the securities regulatory authority that the individual named in
paragraph 1 is relying on the exemption in section 2.2 of Regulation 31-103 respecting
Registration Requirements, Exemptions and Ongoing Registrant Obligas'\
(chapter V-1.1, r. 10).

Q
1. Individual information (1/
Nal

NRD number of individual: \\v/

Name of individual:

The individual is relying on the client mobility exemption ibeach of the following
jurisdictions of Canada: &

A
o/

N

2. Firm information Q

Name of the individual’'s sponsoring firm: _¢,

~
'\‘J

NRD number of firm: \

-~
Dated: S“}\/

N\
(Signature of an authormnatory of the individual’s sponsoring firm)

ps
(Name and title pf W(jthorized signatory)
M.O 2009-0@, gg,: 31-103F3; M.O. 2011-03, s. 75.
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FORM 31-103F4 NET ASSET VALUE ADJUSTMENTS
(Section 12.14)

This is to notify the regulator or, in Québec, the securities regulatory authority, of
a net asset value (NAV) adjustment made in respect of an investment fund managed by
the investment fund manager in accordance with paragraph 12.14(1)(c) or
paragraph 12.14(2)(c). All of the information requested should be provided on a fur’i\
fund basis. Please attach a schedule if necessary. Q
1. Name of the investment fund manager: (1/

“

2. Name of each of the investment funds for which a NAV adjustT{bccurred:

3. Date(s) the NAV error occurred: 0\/

4. Date the NAV error was discovered: O

6. Original total NAV on the date the NAV errorlﬁg@occurred:

5. Date of the NAV adjustment:

7. Original NAV per unit on each date(s) thgb&AV error occurred:

8. Revised NAV per unit on each datéé?k?e NAV error occurred:

9. NAV error as percentageSQg he original NAV on each date(s) the NAV error
occurred:

10.  Total dollar amount@b?NAV adjustment:

11. Effect (if any) @NAV adjustment per unit or share:

purchase and mption transactions affecting the security holders of each investment

12. Total a o&t reimbursed to security holders, or any corrections made to
fund affecte@ lgny:

13. @ of the NAV reimbursement or correction to security holder transactions, if
any

@ Total amount reimbursed to investment fund, if any:
15. Date of the reimbursement to investment fund, if any:

16.  Description of the cause of the NAV error:
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17. Was the NAV error discovered by the investment fund manager?
Yes [7J No [7
18. If No, who discovered the NAV error?

19. Was the NAV adjustment a result of a material error under the investment ;\u@
manager’s policies and procedures? Q

b‘ﬁ
20. Have the investment fund manager’s policies and procedur %en changed
following the NAV adjustment? i

Yes [7 No [T 50\/

21. If Yes, describe the changes: &O

Yes [7 No [7

22.  If No, explain why not: '\QD

23. Has the NAV adjustment been commum"i}gd to security holders of each of the

investment funds affected? @
N
Yes [J No [7 4 '\

24. If Yes, describe the commuz\¢gtions:
Notes:

D

Line 2. NAV adjustmen@Refers to the correction made to make the investment
fund’s NAV accurate. O

Line 3. NAV erro fers to the error discovered on the Original NAV. Please refer to
Section 12.14@ olicy Statement to Regulation 31-103 respecting Registration
Exemptions and Ongoing Registrant Obligations

Requiremenjs,
(Décision PDG-0148, 2014-11-14) for guidance on NAV error and causes of NAV
errors.

L'n%. Date(s) the NAV error occurred — Means the date of the NAV error first
érred and the subsequent dates of the NAV error.

Line 8. Revised NAYV per unit — Refers to the NAV per unit calculated after taking into
account the NAV error.
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Line 9. NAV error as a percentage (%) of the original NAV — Refers to the following
calculation:

(Revised NAV / Original NAV) — 1 x 100

M.O. 2014-10, s. 50.

Q.
QO
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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 e

A Fidelity This clause insures against any loss throughQ'\
dishonest or fraudulent act of employees. )}

B On Premises This clause insures against any loss ofmon&y and

securities or other property through rgbt¥ry,
burglary, theft, hold-up, or other frgudtent means,
mysterious disappearance, dam or destruction
while within any of the insuriﬁoﬁices, the offices
of any banking institution ring house or

within any recognized placesf safe-deposit.
C In Transit This clause insure?@t any loss of money and

securities or other prdperty through robbery,
burglary, theft, h§eyup, misplacement, mysterious
disappearangg!Namage or destruction, while in
transitin t tody of any employee or any
person aclglf as messenger except while in the
mail jth a carrier for hire other than an
ar‘m&z d motor vehicle company.
D Forgery or Alterations is clause insures against any loss through
fgrgery or alteration of any cheques, drafts,
) promissory notes or other written orders or
directions to pay sums in money, excluding

\ securities.
E Securities Ok‘ This clause insures against any loss through
Q_ having purchased or acquired, sold or delivered,

<

or extended any credit or acted upon securities or
other written instruments which prove to have
Q/ been forged, counterfeited, raised or altered, or
O lost or stolen, or through having guaranteed in
<2' writing or witnessed any signatures upon any
QO 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:

[insert name]
. <
(the “Lender”) 0\/
D

O

(the “Registered Firm”, which term shall include&?r)successors and assigns of the
Registered Firm) (1/

[insert name]

(collectively, the “Parties”) Q.) N

This Agreement is entered into bLme Parties under Regulation 31-103 respecting
Registration Requirements, Exgmptons and Ongoing Registrant Obligations
(chapter V-1.1, r. 10) (“Regulatiqn 103”) in connection with a loan made on the
day of , 20 by t ender to the Registered Firm in the amount of
$ (th@o n”) for the purpose of allowing the Registered Firm to
carry on its business. O

For good and va&consideration, the Parties agree as follows:

1. Subo&d)@ion

The repﬁent of the loan and all amounts owed thereunder are subordinate to the
claims other creditors of the Registered Firm.

2. Dissolution, 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 of the Loan before the existing claims of the other
creditors of the Registered Firm have been settled.

3. Terms and conditions of the Loan '\@
During the term of this Agreement: (19

(@) interest can be paid at the agreed upon rate and time, pr vbeo that the
payment of such interest does not result in a capital deflchency under
Regulation 31-103;

(b) any loan or advance or posting of security for @gr advance by the
Registered Firm to the Lender, shall be deemed to be agy ent on account of the
Loan.

4. Notice to the Securities Regulatory Authori%

The Registered Firm must notify the ittes Regulatory Authority 10 days
before the full or partial repayment of the n. Further documentation may be
requested by the Securities Regulatory rity after receiving the notice from the
Registered Firm. N

5. Termination of this Agree@b

This Agreement may only bes\éminated by the Lender once the notice required
pursuant to Section 4 o@'{s Agreement is received by the Securities Regulatory

Authority. O

The Parties have d and delivered this Agreement as of the date set out above.

[Registered EJ)@

Q=

Autr&@signatory
@orized signatory
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[Lender]

Authorized signatory

Authorized signatory '\6

M.O 2009-04, Sch. B; M.O. 2011-03, s. 76; M.O. 2014-10, s. 51. (19

Q.
QO
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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) o\
British Columbia | Salesperson Advising Employee Advising

Trading Partner
Trading Director
Trading Officer

Partner Advising Director
Advising Officer

(L\J
el

Manitoba

Salesperson
Branch Manager
Trading Partner
Trading Director
Trading Officer

Advising Employee Advising
Officer Advising Director
Advising Partner

Associatexvisiﬁg Officer
Associate AWvising Director
ASSO& dvising Partner
A igte Advising Employee

New Brunswick

Salesperson
Officer (trading)

Representative (advising)
Officer (advising) Partner&

st‘ociate officer (advising),

ssociate partner (advising),

Partner (trading) (advising) Sole proprietpr Associate representative
(advising) k% (advising)
Newfoundland Sales Person Officer (Advising)@frmer
and Labrador Officer (Trading) (Advising)

Partner (Trading)

YV

Nova Scotia Salesperson Officer- @rzg Officer —
Officer — trading counse rtner- advising
Partner- trading Partger- cdunseling Director-
Director - trading adws{ng Director- counseling
Ontario Salesperson

Officer (Trading)
Partner (Trading)
Sole Propriet®&,

%%\#'sivng Representative
cer (Advising) Partner
Advising) Sole Proprietor

Prince Edward Salespers > Counselling Officer (Officer)
Island Officer ( hg) Counselling Officer (Partner)
Part ading) Counselling Officer (Other)
Québec R&resentative, Representative (Portfolio
<'é,epresentative - Manager), Representative
roup Savings (Advising), Representative —
O Plan Options, Representative -
Q‘ (salesperson), Futures
O Representative -
Scholarship Plan
“ (salesperson)

&&atchewan

Officer (Trading)
Partner (Trading)

Officer (Advising) Partner
(Advising) Employee

Salesperson (Advising)
Northwest Salesperson Representative (Advising)
Territories Officer (Trading) Officer (Advising) Partner

Partner (Trading)

(Advising)
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Column 1 [dealing

Column 2 [advising

Column 3 [associate advising

Officer (Trading)
Partner (Trading)
Sole proprietor
(Trading)

representative] representative] representative]
Nunavut Salesperson Representative (Advising)

Officer (Trading) Officer (Advising) Partner

Partner (Trading) (Advising)
Yukon Salesperson Representative (Advising)

Officer (Advising) Partner
(Advising)

M.O 2009-04, Sch. C.

Q.
QO
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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 Cqumr_1 5 Column 6
; . . [portfolio [restricted
[investment | [mutual fund [scholarship [restricted :
dealer] dealer] plan dealer] dealer] manager] portfoli
manag@
Alberta investment mutual fund scholarship dealer, investment
dealer dealer plan dealer dealer counsel % er/
(exchange and/or tment
contracts), portfolio b‘ sounsel
dealer manager\ (exchange
(restricted) { contracts)
British investment mutual fund scholarship exchange inveSMhent
Columbia dealer dealer plan dealer contracts | or
dealer, \‘ g)tfolio
special >manager
Ilmlted O
Manitoba investment mutual fund scholarship & investment
dealer dealer plan dealer i @ counsel or
portfolio
(\\ manager
New investment mutual fund scholarsrfa/\‘ investment
Brunswick dealer dealer plan geale counsel and
6 4 portfolio
'\ manager
Newfoundland | investment mutual fund .kcholarship investment
and Labrador | dealer dealer lan dealer counsel or
\/ portfolio
\0 manager
Nova Scotia investment mutyal f@d scholarship investment
dealer dea plan dealer counsel or
portfolio
A(O manager
Ontario investme, ~mutual fund scholarship investment
dealer dealer plan dealer counsel or
portfolio
N/ manager
Prince Edward vgstment mutual fund scholarship investment
Island ler dealer plan dealer counsel or
3 portfolio
/. manager
QuébecY unrestricted | firm in group scholarship Québec unrestricted restricted
é 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 Column 6
; . . [portfolio [restricted
[investment | [mutual fund [scholarship [restricted :
manager] portfolio
dealer] dealer] plan dealer] dealer]
manager]
dealer in
(Internationa investment
| Financial contract
Centre), brokerage @
discount unrestrict-ed \
broker practice Q
dealer (1/
(Nasdaq)
D
. . . ‘ \
Saskatchewan | investment mutual fund scholarship mve&ﬂkent
dealer dealer plan dealer caunselor
N\ nager
Northwest investment mutual fund scholarship Jinvestment
Territories dealer dealer plan dealer O counsel or
& portfolio
R manager
Nunavut investment | mutual fund scholarship | v) investment
dealer dealer plan dealer \ counsel or
) portfolio
(]/ manager
Yukon broker broker sch Wp broker
plaQ ler
TN

M.O 2009-04, Sch. D.
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APPENDIX E

NON-HARMONIZED CAPITAL REQUIREMENTS
(Section 12.1 [capital requirements])

Alberta

Sections 23 and 24 of the Alberta Securities Commission Rules
(General)

British Columbia

2.3(i), 9.4, 13.3, 15.4 and 16.3 of BC Policy 31-601 Registration

Sections 19, 20, 24 and 25 of the Securities Rules. Sections 2.1(i), Q
Requirements. \

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 Loc?‘ 4
Rule 31-501 Registration Requirements, as those sec ead
immediately before revocation

Newfoundland and Labrador

Sections 84, 85, 95, 96, 97 and 99 of the Secuntﬁegulatlons under
the Securities Act (O.C. 96-286)

Nova Scotia

Section 23 of the General Securities Rule \)1e section read
immediately before revocation \

Ontario

Sections 96, 97, 107, 111 of the Ontmf&egulatlon 1015 made under
the Securities Act, as those secti & immediately before
revocation

Prince Edward Island

Section 34 of the former Secu{?s Act Regulations and incorporated
by reference by Local Rule BQ 1 (Transitional Registration
Requirements)

Québec Sections 207 to 209, 2(1 and 212 of the Québec Securities Regulation
(chapter V-1.1, r. 50) ections 8 to 11 of the Regulation respecting
the trust accou %manmal resources of securities firms as those
sections read i e iately before repeal

Saskatchewan

Sections ]&ﬁ]d 24 of The Securities Regulations (Saskatchewan) as
those sgction® read immediately before revocation

Northwest Territories

Nunavut

None i Act, Regulations, or local rules— Handled through terms
an itions
nglin the Act, Regulations, or local rules— Handled through terms

Yukon

0
conditions
~~Nbcal Rule 31-501 Registration Requirements

U
M.O 2009-04, sw&

<
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 h@‘
2.5(h) of BC Policy 31-601 Registration Requirements q
y

Manitoba

Subsection 7(4) of the Securities Act — general requirem ta‘t‘ v

Director’s discretion

New Brunswick

Registration Requirements, as those sections reaglimmediately

A
Sections 8.1, 8.2, 8.3 and 8.7 of New Brunswick LotaI'RNIe 31-501
before revocation

Newfoundland and Labrador

Sections 95, 96, and 97 of the Securities RegNaWéns under the

Securities Act (O.C. 96-286) AN

Nova Scotia Section 24 of the General Securities Ryles«s the section read
immediately before revocation N
Ontario Sections 96, 97, 108, 109 of the @RaM’Regulation 1015 made under

the Securities Act, as those segtions Yead immediately before
revocation ‘6

Prince Edward Island

Section 35 of the former ONties Act Regulations and incorporated
by reference by Local 1-501 (Transitional Registration
Requirements)

Québec Section 213 and f the Québec Securities Regulation
(chapter V-1.1, N, SQYas those sections read immediately before repeal
Saskatchewan Section 33 of TheMSecurities Act, 1988 (Saskatchewan), as that

section reaslynmediately before repeal Sections 20, 21 and 22 of The
Securif gulations (Saskatchewan), as those sections read
immedi before revocation

Northwest Territories

SecNQM™ of Local Rule 31-501 Registration

Nunavut on®’in the Act, Regulations, or local rules— Handled through terms
conditions
Yukon ocal Rule 31-501 Registration Requirements

O
M.O 2009-04, SCrQ.Q.
OQ/
OQ.
<
Ny
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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 Repo
Part I, Statement B, “Notes and Instructions” I
section 12.2 [subordination 1. Dealer Member Rule 5.2; and Q'\
agreement] 2. Dealer Member Rule 5.2A /e
section 12.3 [insurance — dealer] 1. Dealer Member Rule 400.2 [Financial Institution Bondy/
2. Dealer Member Rule 400.4 [Amounts Requiredi\gn«l
3. Dealer Member Rule 400.5 [Provisos with re&\ t'to Dealer
Member Rules 400.2, 400.3 and 400.4] {
section 12.6 [global bonding or 1. Dealer Member Rule 400.7 [Global FinAm™&al 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 [Notiéo Termination]; and

3. Dealer Member Rule 400.3pfermination or Cancellation]
section 12.10 [annual financial 1. Dealer Member Rule 16,2 [Nedler Member Filing
statements] Requirements]; and

2. Form 1 Joint Regul Financial Questionnaire and Report
section 12.11 [interim financial 1. Dealer Member RIN 6.2 [Dealer Member Filing
information] Requirements];

2. Forml1 Jointé‘s atory Financial Questionnaire and Report
section 12.12 [delivering financial 1. Dealer MembeVRule 16.2 [Dealer Member Filing
information — dealer] Requife ]
subsection 13.2(3) [know your client] | 1. DealetNémber Rule 1300.1(a)-(n) [Identity and

rqditworthiness];

2. Dea¥er Member Rule 1300.2;

Vi

aler Member Rule 2500, Section Il [Opening New

Form 2 New Client Application Form

section 13.3 [suitability]

N

>1®Accounts]; and
1

2.

Dealer Member Rule 1300.1(0) [Business Conduct];

Dealer Member Rule 1300.1(p) [Suitability Generally];
3. Dealer Member Rule 1300.1(q) [Suitability Determination
Q~ Required When Recommendation Provided];
Q 4. Dealer Member Rule 1300.1(r) and Dealer Member Rule
1300.1(s) [Suitability Determination Not Required];
@ 5. Dealer Member Rule 1300.1(t) [Corporation Approvall;
O 6. Dealer Member Rule 2700, Section | [Customer Suitability];
< 3. and
O 7. Dealer Member Rule 3200 [Minimum Requirements for Dealer
Members Seeking Approval Under Rule 1300.1(t) for
Q Suitability Relief for Trades not Recommended by the
ﬁ;; Member]
\% tion 13.12 [restriction on lending | 1. Dealer Member Rule 100 [Margin Requirements]
to clients]
section 13.13 [disclosure when 1. Dealer Member Rule 29.26
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
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Regulation 31-103 Provision

IIROC Provision

of trade confirmation]

subsection 14.2(2) [relationship 1. Dealer Member Rules of IIROC that set out the requirements
disclosure information] for relationship disclosure information similar to those
contained in IIROC's Client Relationship Model proposal,
published for comment on January 7, 2011;
2. Dealer Member Rule 29.8;
3. Dealer Member Rule 200.1(c); @
4. Dealer Member Rule 200.1(h); \
5. Dealer Member Rule 1300.1(p) [Suitability Generally];
6. Dealer Member Rule 1300.1(q) [Suitability Determirfajq
Required When Recommendation Provided];
7. Dealer Member Rule 1300.2; and 4
8. Dealer Member Rule 2500B, Part 4 [Com Iah\orocedures/
standards] 4%
9. Dealer Member Rule 3500 [Relation% closure]
section 14.6 [holding client assets in | 1. Dealer Member Rule 17.3 \)
trust] 5
section 14.8 [securities subject to a 1. Dealer Member Rule 17.2AQ
safekeeping agreement] 2. Dealer Member Rule 26& ernal Control Policy Statement
5 [Safekeeping of Clignts' decurities]
section 14.9 [securities not subject 1. Dealer Member Rm&
to a safekeeping agreement] 2. Dealer Member .3A; and
3. Dealer Mem e 200.1(c)
section 14.12 [content and delivery 1. Dealer Memﬂelﬂule 200.1(h)

-
]

Z
{r

M.O 2012-01, s. 5; M.O. 2014-10, S.ii '\

&
&
OQ.
<
$
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APPENDIX H
Exemptions from certain requirements for MFDA Members
(Section 9.4)

Regulation 31-103 Provision MFDA Provision
section 12.1 [capital requirements] 1. Rule 3.1.1 [Minimum Levels];
2. Rule 3.1.2 [Notice];
3. Rule 3.2.2 [Member Capital] ; \@
4. Form 1 MFDA Financial Questionnaire and Report; an
5. Policy No. 4 [Internal Control Policy Statements — Pp‘ﬁ@
Statement 2: Capital Adequacy] /
section 12.2 [subordination 1. Form 1 MFDA Financial Questionnaire and Re
agreement] Statement F [Statement of Changes in Subo'dk ed Loans];

and
2. Membership Application Package — Scl‘l'e&gle | (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 Cogr licy Statements — Policy
Statement 3: Insurance&
section 12.6 [global bonding or 1. Rule 4.7 [Global Fin@jal Institution Bonds]
insurance]
section 12.7 [notifying the regulator 1. Rule 4.2 [Notic érm|nat|on] and
of a change, claim or cancellation] 2. Rule 4.3 [Terﬂ on or Cancellation]
section 12.10 [annual financial 1. Rule 3.5,1 [MoMthly and Annual];
statements] 2. Rule mmbined Financial Statements]; and
3. Form A Financial Questionnaire and Report
section 12.11 [interim financial 1 R 3.5.1 [Monthly and Annuall;

information] 3.5.2 [Combined Financial Statements]; and

Wm 1 MFDA Financial Questionnaire and Report

section 12.12 [delivering financial s\)RuIe 3.5.1 [Monthly and Annual]
information — dealer]

section 13.3 [suitability] @ 1. Rule 2.2.1 ["Know-Your-Client"]; and

N\ 2. Policy No. 2 [Minimum Standards for Account Supervision]
section 13.12 [restriction ‘egding 1. Rule 3.2.1 [Client Lending and Margin]; and
to clients] ,?T 2. Rule 3.2.3 [Advancing Mutual Fund Redemption Proceeds]
section 13.13 [disclos% en 1. Rule 2.6 [Borrowing for Securities Purchases]
recommending th f borrowed
money]
section 13.1 Uﬂng complaints] | 1. Rule 2.11 [Complaints]

2. Policy No. 3 [Complaint Handling, Supervisory Investigations

O and Internal Discipline]; and
Z., Policy No. 6 [Information Reporting Requirements]

w

sure information]

sgéséﬁion 14.2(2) [relationship 1. Rule 2.2.5 [Relationship Disclosure]

tion 14.6 [holding client assets in
trust]

Rule 3.3.1 [General];

Rule 3.3.2 [Cash]; and

Policy No. 4 [Internal Control Policy Statements — Policy
Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]

whN e
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Regulation 31-103 Provision MFEDA Provision
section 14.8 [securities subject to a 1. Rule 3.3.3 [Securities]; and
safekeeping agreement] 2. Policy No. 4 [Internal Control Policy Statements — Policy

Statement 4: Cash and Securities, and Policy Statement 5:
Segregation of Clients’ Securities]

section 14.9 [securities not subject 1. Rule 3.3.3 [Securities]
to a safekeeping agreement]

section 14.12 [content and delivery 1. Rule 5.4.1 [Delivery of Confirmations]; Q v
of trade confirmation)] 2. Rule 5.4.2 [Automatic Payment Plans]; and
3. Rule 5.4.3 [Content]

M.O 2012-01, s. 5; M.O. 2014-10, s. 53.

4

TRANSITIONAL PROVISIONS 50\/
M.O. 2014-03, 2014 G.O. 2, 859 O
3. Transition — firms that registered before Se%mber 29, 2009
Except in Québec, section 13.16 of R %tion 31-103 respecting Registration
Requirements, Exemptions and Ongoing Reg?&mnt Obligations, as amended by this

Regulation, does not apply to a registered %l@r or registered adviser if

(@ the dealer or adviserm registered in a jurisdiction of Canada before
September 29, 2009; and \/

(b) the complaint was\g€eived by the firm on or before August 1, 2014.
4. Transition — fi that registered between September 28, 2009 and
April 30, 2014 6

Exemptions a ngoing Registrant Obligations, as amended by this Regulation, does

Section ﬁG of Regulation 31-103 respecting Registration Requirements,
not apply to@ r ];istered dealer or registered adviser if

the dealer or adviser first registered in a jurisdiction of Canada during the
peri@ mmencing on September 28, 2009 and ending on April 30, 2014;

\i (b) the complaint was received by the firm on or before August 1, 2014; and

(© the firm complies with section 13.16 of that regulation as that provision
was in force on April 30, 2014.

M.O 2010-17, 2010 G.O. 2, 3918
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13. This Regulation only applies to annual financial statements and interim financial
information in respect of periods relating to financial years beginning on or after

January 1, 2011.

Decision 2009-PDG-0122, 2009-09-04
Bulletin de I'Autorité: 2009-09-25, Vol. 6 n° 38
M.O 2009-04, 2009 G.O. 2, 3309A

Amendments

Decision 2010-PDG-0216, 2010-11-22
Bulletin de I'Autorité: 2010-12-17, Vol. 7 n° 50
M.O 2010-17, 2010 G.O. 2, 3918

Decision 2011-PDG-0073, 2011-06-07
Bulletin de I'Autorité: 2011-07-08, Vol. 8 n°® 27
M.O 2011-03, 2011 G.0O. 2, 1641

Decision 2012-PDG-0003, 2012-01-18

Bulletin de I'Autorite: 2012-02-24, Vol. 9 n° 8 Q

M.O 2012-01, 2012 G.O. 2, 528
S 2
Decision 2013-PDG-0068, 2013-04-24 r\

Bulletin de I'Autorité:; 2013-05-30, Vol. 10, n° 21
M.O. 2013-09, 2013 G.O. 2, 1386 \/

M.O. 2013-11, 2013 G. 948

Decision 2013-PDG-0070, 2013?—01
Bulletin de I'Autorité: 2013-%—1 , Vol. 10, n° 27

Decision 2014-PD @TZ 2014-02-05
Bulletin de I'Autorité€: 2014-04-24, Vol. 11, n° 16
M.O. 2014-03 4 G.O. 2,859

Decision@S?PDG-mss, 2014-11-14
BuIIetiQ 'Autorité : 2015-01-08, Vol. 12, n° 01

M.o(e 4-10, 2014 G.O. 2, 2827

\y
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