Annex H

Amendments to
Companion Policy 11-102CP Passport System

PART 1 GENERAL

1.1 Definitions

1.2 Additional definitions

1.3 Purpose

1.4 Language of documents — Québec

PART 2 CONTINUOUS DISCLOSURE (Repealed)
PART 3 PROSPECTUS

3.1 Principal regulator for prospectus

3.2 Discretionary change in principal regulator for progpmect

3.3 Deemed issuance of receipt

3.4 Exemption from non-harmonized prospectus provisionpgéted)

3.5 Transition for section 3.3

PART 4 DISCRETIONARY EXEMPTIONS

4.1 Application

4.2 Principal regulator for discretionary exemption agpions

4.3 Discretionary change of principal regulator for disonary exemption applications
4.4 Passport application of discretionary exemptions

4.5 Availability of passport for discretionary exempti@pplied for before March 17,
2008

PART 4A REGISTRATION
4A.1 Application
4A.2 Registration by SRO

4A.3 Principal regulator for registration

4A.4 Discretionary change of principal regulator for ségition
4A.5 Registration

4A.6 Terms and conditions of registration

4A.7 Suspension

4A.8 Termination

4A.9 Surrender

4A.10 Transition — terms and conditions in non-princjpasdiction

4A.11 Transition — notice of principal regulator for figire firm

PART 4B APPLICATION TO BECOME A DESIGNATED RATING OR GANIZATION
4B.1 Application

4B.2 Principal regulator for application for designation
4B.3 Discretionary change of principal regulator for aygtlon for designation

4B.4 Passport application of designation
PART 5 EFFECTIVE DATE

5.1 Effective date

Appendix A

CD requirements under Ml 11-101



Companion Policy 11-102CP
Passport System

PART 1 GENERAL
1.1 Definitions
In this Policy,
“CP 33-109” means Companion Policy 33-109R&yistration Information
“‘domestic firm” means a firm whose head office is an@da;
“domestic individual” means an individual whose workingaoaf is in Canada;
“MI 11-101” means Multilateral Instrument 11-1@%tincipal Regulator System

“non-principal jurisdiction” means, for a person or gamy, a jurisdiction other than the
principal jurisdiction;

“non-principal regulator” means, for a person or compamg/ securities regulatory authority
or regulator of a jurisdiction other than the principaisdiction;

“NP 11-202” means National Policy 11-2B2ocess for Prospectus Reviews in Multiple
Jurisdictions

“NP 11-203” means National Policy 11-2P8ocess for Exemptive Relief Applications in
Multiple Jurisdictions

“NP 11-204" means National Policy 11-2B4ocess for Registration in Multiple
Jurisdictions

‘NP 11-205” means National Policy 11-28%ocess for Designation of Credit Rating
Organizations in Multiple Jurisdictions

“NRD” has the same meaning as in NI 31-102;
“NRD format” has the same meaning as in NI 31-102;
“SRO” means self regulatory organization; and

“T&C” means a term, condition, restriction or regument imposed by a securities regulatory
authority or regulator on the registration of a firmaa individual.



1.2 Additional definitions

Terms used in this policy and that are defined in NP_1144P211203203, NP 11-204 and
NP 11204205 have the same meanings as in those national policies.

1.3 Purpose

(1) General —Multilateral Instrument 11-10RPassport Systeifthe Instrument) and this
policy implement the passport system contemplated biPtbeincial/Territorial
Memorandum of Understanding Regarding Securities Regulation.

The Instrument gives each market participant a singldaw of access to the capital
markets in multiple jurisdictions. It enables a persbnompany to deal only with its
principal regulator to

» get deemed receipts in other jurisdictions (except Qntéor a preliminary
prospectus and prospectus,

» obtain automatic exemptions in other jurisdictions (ex€amtario) equivalent to
most types of discretionary exemptions granted by theipehregulator, or

* register automatically in other jurisdictions (exc&pitario).

The Instrument also enables a credit rating organizébia@btain a deemed designation as a

designated rating organization in other jurisdictionsépk©ntario).

(2) Process- NP 11-202, NP 1203203, NP 11-204 and NP 84205 set out the
processes for a market participant in any jurisdictioolti@in a deemed prospectus receipt,
an automatic exempties¥, an automatic registration or a deemed designatiardasignated
rating organizatioin a passport jurisdiction. These policies also sepoatesses for a
market participant in a passport jurisdiction to get a pisgeaeceipt or a discretionary
exemption from the OSC or to register in Ontario aslitain designation as a designated
rating organization in Ontario

NP 11-203 also sets out the process for seeking exempliiefanmenultiple jurisdictions that
falls outside the scope of the Instrument. NP 11-203 el a broad range of exemptive
relief applications, not justiscretionary exemption applications from the provisibsted in
Appendix D of the Instrument. For example, NP 11-203 apfies application to be
designated a reporting issuer, mutual fund, non-redeenmadgstment fund or insider.
However, it does not apply to an application to begiedied as a designated rating
organization, specifically covered in NP 11-2@G5also applies to an application for a
discretionary exemption from a provision not listed\ppendix D of the Instrument.

Please refer to NP 11-202, NP 282203, NP 11-204nd NP 11264205 for more details on
these processes.




(3) Interpretation of the Instrument — As with all national or multilateral instruments,
you should read the Instrument from the perspective doda jurisdiction in which you
seek a deemed prospectus receipt, an automatic exemptegistration or a deemed
designation as a designated rating organizafion example, if the Instrument does not
specify where you file a document, it means that yostrile it in the local jurisdiction. In
this policy, we generally use the term ‘non-principalgdiction’ instead of ‘local
jurisdiction’.

To get a deemed receipt for a prospectus in the non-prinansdiction, a filer must file the
prospectus in the jurisdiction through SEDAR. Similattyget an automatic exemption
based on a discretionary exemption granted in the prirjasdiction, a filer must give
notice under section 4.7(1)(c) of the Instrument to goeisties regulatory authority or
regulator in the non-principal jurisdiction. Under sect#b7(2) of the Instrument, a filer can
satisfy the latter requirement by giving notice to thagypal regulator instead of the
securities regulatory authority or regulator in the nanggpal jurisdiction.

To register in the non-principal jurisdiction, a firmiodividual must make the required
submission in the non-principal jurisdiction. To streamtime process, section 4A.3(3) of the
Instrument allows a firm to make its submission toghecipal regulator instead of the non-
principal regulator. Submissions for individuals are médeugh NRD. If the principal
regulator imposes a T&C on a firm’s or individual’s itgation, or suspends, terminates or
accepts the surrender of registration of the firrmdividual, that decision applies
automatically in the non-principal jurisdiction, whetleemot the firm or individual

registered in the non-principal jurisdiction under thetdument.

To obtain a deemed designation as a designated rating otganinaanother jurisdiction, a
credit rating organization must give notice under se@®6(1)(c) of the Instrument to the
securities regulatory authority or regulator in the ndnegpal jurisdiction. Under section
4B.6(2) of the Instrument, a credit rating organizatiom saisfy the latter requirement by
giving notice to the principal regulator instead of the ggeamregulatory authority or
regulator in the non-principal jurisdiction.

(4) Operation of law — The provisions of the Instrument on prospectus receipt,
discretionary exemptionspdregistration and designation as a designated rating
organizatiorproduce automatic legal outcomes in the non-principaduation that result
from a decision made by the principal regulator. Thecefteto make the law of the non-
principal jurisdiction apply to a market participant ahé non-principal regulator had made
the same decision as the principal regulator.

(5) Applicable requirements— A market participant must comply with the law of each
jurisdiction in which it files a prospectus, is a rep@tissuer, seeks registratien is
registered or seeks designation as a designated ratinyzatizn

* Most prospectus, continuous disclosearg registration requirements and
requirements relating to designated rating organizatoafiarmonized and are in
rules or regulations commonly referred to as ‘natiamstruments’. The securities




regulatory authorities and regulators intend to interprdtagoply the harmonized
requirements in national instruments in a consistayt @wnd we have put practices
and procedures in place to achieve this objective.

* Some jurisdictions have non-harmonized requirementsdni8ies Acts or local
rules or regulations. In addition, some national umsnts contain requirements or
carve-outs for specific jurisdictions, which are appaoenthe face of the
instruments.

* Registrants will be subject to a few non-harmonizegirements. Section 4A.5
contains a description of these requirements.

(6) Ontario — The OSC has not adopted the Instrument, but the Insttipravides that
the OSC can be a principal regulator for purposes ofsppotus filing under Part 3, a
discretionary exemption application under Rart4} ocegistration under Part 4A, or an
application for designation as a designated rating orgamizunder Part 4BConsequently,
Ontario market participants have direct access to pasapdllows:

*  When the OSC issues a receipt for a prospectus towar iskose principal
jurisdiction is Ontario, a deemed receipt is automdyigasued in each passport
jurisdiction where the market participant filed the praspe under the Instrument.

*  When the OSC grants a discretionary exemption to a mpakgcipant whose
principal jurisdiction is Ontario, the person obtainsaatomatic exemption from the
equivalent provision of securities legislation of epaksport jurisdiction for which
the person gives the notice described in section 4.7@df){bg Instrument.

* Afirm or individual whose principal jurisdiction is @rio and who is registered in a
category in Ontario is automatically registered m$ame category in a passport
jurisdiction when the firm or individual makes the regqdisubmission under the
Instrument.

* When the OSC designates a credit rating organizatiardasignated rating
organization, the credit rating organization obtains a ddemesignation in each
passport jurisdiction for which the credit rating orgafign gives the notice
described in section 4B.6(1)(c) of the Instrument.

1.4  Language of documents — Québec

The Instrument does not relieve issuers filing in Quétma the linguistic obligations
prescribed by Québec law, including the specific obligatiotlserQuébe&ecurities Act
(e.g. section 40.1). For example, where a prospectuedsirii several jurisdictions including
Québec, the prospectus must be in French or in Frenchrmglish.



PART 2 CONTINUOUS DISCLOSURE (Repealed)
PART 3 PROSPECTUS
3.1 Principal regulator for prospectus

For a prospectus filing subject to Part 3 of the Instrdjmba principal regulator is the
principal regulator identified under section 3.1 of the lmant. Under this section, the
principal regulator must be the securities regulatoryaityhor regulator in a specified
jurisdiction. Section 3.1(1) of the Instrument speciftes following jurisdictions for
purposes of that section: British Columbia, Alberta k&ahewan, Manitoba, Ontario,
Québec, New Brunswick and Nova Scotia.

Section 3.4 of NP 11-202 gives guidance on how to identifptineipal regulator for a
prospectus filing subject to Part 3 of the Instrument.

3.2 Discretionary change in principal regulator for prospecatis

Section 3.2 of the Instrument permits the securitigalagory authority or regulator to
change the principal regulator for a prospectus filing stibgePart 3 of the Instrument on its
own motion or on application. Section 3.5 of NP 11-202 gijtedance on the process for,
and considerations leading to, a discretionary changenioipel regulator for a prospectus
filing subject to Part 3 of the Instrument.

3.3 Deemed issuance of receipt

Section 3.3 of the Instrument deems a receipt to beddsua preliminary prospectus or
prospectus in the non-principal jurisdiction if certaimaitions are met. A deemed receipt in
the non-principal jurisdiction has the same legal éffsca receipt issued in the principal
jurisdiction.

To rely on section 3.3 of the Instrument in the nongp@l jurisdiction, a filer must file on
SEDAR the preliminary prospectus or the pro forma prospeatuisthe prospectus, in both
the non-principal jurisdiction and the principal juriséiat When filing, the filer must also
indicate that it is filing the preliminary prospectus or fmana prospectus under the
Instrument. Under the law of the non-principal jurisidic, these filings trigger the
obligation to file supporting documents (e.g., consents atdrral contracts) and to pay
required fees.

NP 11-202 sets out the process for making a waiver applidati@nprospectus filing
subject to Part 3 of the Instrument.

If the principal regulator refuses to issue a receipafprospectus, it will notify the filer and
the non-principal regulators by sending a refusal I¢treugh SEDAR. In these
circumstances, the Instrument will no longer apphhtoftling and the filer may deal
separately with the local securities regulatory authawitsegulator in any non-principal



jurisdiction in which the prospectus was filed to deternifitiee local securities regulatory
authority or regulator would issue a local receipt.

3.4 Exemption from non-harmonized prospectus provisions (Repealed)

3.5 Transition for section 3.3

Section 3.3 of the Instrument applies to a preliminaogpectus or pro forma prospectus and
their related prospectus, and to an amendment to a prosdéetuen or after March 17,
2008.

Section 3.5(1) of the Instrument removes the deemedoteabat would otherwise be
available in the non-principal jurisdiction under sett®3 of the Instrument if a preliminary
prospectus amendment is filed after March 17, 2008 and ldtedereliminary prospectus
was filed before March 17, 2008.

Section 3.5(2) provides an exemption from the requiremesgction 3.3(2)(b) of the
Instrument to indicate on SEDAR, at the time ofifilithe preliminary prospectus or pro
forma prospectus, that the preliminary prospectus or proaf@nmspectus is filed under
Instrument. This means there is a deemed receipt motfgrincipal jurisdiction for a
prospectus amendment if the related preliminary prospeciu® forma prospectus was
filed before March 17, 2008 and the filer indicated on SEDAR it filed the amendment
under the Instrument at the time of filing the amendment.

PART 4 DISCRETIONARY EXEMPTIONS

4.1  Application

Part 4 of the Instrument applies to an application fdiseretionary exemption from a
provision listed in Appendix D of the Instrument. Part €glaot apply to a discretionary
exemption application from a provision not listed in ApgigrD of the Instrument or to
other types of exemptive relief applications. For exanipéet 4 does not apply to an
application to designate a person to be a reportingrisswtual fund, non-redeemable
investment fund or insider

4.2 Principal regulator for discretionary exemption applicatons

For purposes of a discretionary exemption applicati@leufart 4 of the Instrument, the
principal regulator is the principal regulator identifiedlensections 4.1 to 4.5 of the
Instrument. Except under section 4.4.1, the principal regutaust be the securities
regulatory authority or regulator in a specified jurisdictiSection 4.1 of the Instrument
specifies the following jurisdictions for this purposeiti8h Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Québec, New BrunswidkNava Scotia.

Section 4.4.1 of the Instrument provides that the princggallator for an application for
exemption from a requirement in Parts 3 and 12 of NI 31ah@BPart 2 of NI 33-109 made



in connection with an application for registratiorthe principal jurisdiction is the principal
regulator as determined under section 4A.1 of the Instnurée securities regulatory
authority or regulator of each jurisdiction may be aq@pal regulator under section 4A.1 of
the Instrument.

Section 3.6 of NP 11-203 gives guidance on how to identifptineipal regulator for a
discretionary exemption application under Part 4 oftisérument.

4.3 Discretionary change of principal regulator for discretiorary exemption
applications

Section 4.6 of the Instrument permits the securitigalagory authority or regulator to
change the principal regulator for a discretionary exemgpplication under Part 4 of the
Instrument on its own motion or on application. ¥8tB.7 of NP 11-203 gives guidance on
the process for, and considerations leading to, a dsigaey change in principal regulator
for a discretionary exemption application under Part thefinstrument.

4.4 Passport application of discretionary exemptions

Section 4.7(1) of the Instrument exempts a person or ayrfp@m an equivalent provision
of securities legislation in the non-principal jurigéia if the principal regulator for the
application grants the discretionary exemption, tlee §jives the notice required under
paragraph (c) of that section and other conditionsrete The equivalent provisions from
which an automatic exemption is available under sedtié(l) of the Instrument are set out
in Appendix D of the Instrument.

If the principal regulator revokes or cancels the @isagnary exemption or it expires under a
sunset clause, the exemption in section 4.7 is no lomgdakble in the non-principal
jurisdiction.

A discretionary exemption under section 4.7(1) of tigériiment is available in the passport
jurisdictions for which the filer gives the required inetwhen filing the application.
However, the discretionary exemption can become aaillater in other passport
jurisdictions if the circumstances warrant. For egbanif a reporting issuer obtains a
discretionary exemption from a national continuousld&ae requirement in its principal
jurisdiction and an automatic exemption under section 4ifi {hyree non-principal
jurisdictions in 2008 and the issuer becomes a reporting issadourth non-principal
jurisdiction in 2009, the issuer could obtain an automagergtion in the new jurisdiction.
To obtain the automatic exemption in the new jurisdictihe issuer would have to give the
notice referred to in section 4.7(1)(c) of the Instrome respect of that jurisdiction and
meet the other condition of the exemption.

Under section 4.7(2) of the Instrument the filer may gineerequired notice to the principal
regulator instead of the non-principal regulator.



A filer should identify in the application all the exptions required and give notice for all
the jurisdictions in which section 4.7(1) of the Instraie intended to be relied upon. If an
exemption is required in a non-principal jurisdiction wilea filer files the application, but
the filer does not give the required notice for thaspliation until after the principal
regulator grants the exemption, the securities regulatattyority or regulator of the non-
principal jurisdiction will take appropriate action. Thautd include removing the
exemption, in which case the filer may have an oppdsttioibe heard in that jurisdiction in
appropriate circumstances.

A principal regulator’s decision to vary a decision thegpal regulator previously made to
exempt a person or company from a provision set ouppeAdix D of the Instrument has
automatic effect in a non-principal jurisdiction if

» the person or company applied in the principal jurisdicttohave the decision varied
and gave the notice required under section 4.7(1)(c) dhgteument in respect of
the non-principal jurisdiction,

» the principal regulator grants the exemption and the ptemis in effect, and
» the other conditions of section 4.7(1) of the Instrunaza met.

If the principal regulator for an application for exemptfrom a filing requirement under
section 6.1 of National Instrument 45-1P@spectus and Registration ExemptigN$ 45-
106) grants an exemption under section 4.7(1) of the Instrum@erson or company has an
automatic exemption in a non-principal jurisdiction unther section only if

» the filing requirement arises from the person or compalgingeon one of the
provisions referred to in section 6.1 of NI 45-106 in theqypial jurisdiction,

» the person or company is relying on the equivalent exemptithe non-principal
jurisdiction, and

* the person or company complies with the conditiorsection 4.7(1) of the
Instrument.

Because, under the Instrument, a person or company ilegication for a discretionary
exemption only in the principal jurisdiction to obtaim @utomatic exemption in multiple
jurisdictions, the filer is required to pay fees onlyhe principal jurisdiction.

NP 11-203 sets out the process for seeking exemptive irehatfltiple jurisdictions,
including the process for seeking a discretionary exempitaler Part 4 of the Instrument.



4.5 Avalilability of passport for discretionary exemptions applked for before March 17,
2008

Under section 4.8(1) of the Instrument, an exemption fteerequivalent provision is
automatically available in the local jurisdiction if

* an application was made in a specified jurisdiction leefdarch 17, 2008 for an
exemption from a provision of securities legislatibattis now listed in Appendix D
of the Instrument,

» the securities regulatory authority or regulator in theifpe jurisdiction granted the
exemption before, on or after March 17, 2008, and

e certain other conditions are met.

These conditions include giving the notice required undeioset.8(1)(c). Section 4.8(2)
permits the filer to give the required notice to the s&esarregulatory authority or regulator
that would be the principal regulator for the applicatioder Part 4 if an application were to
be made under that Part at the time the notice engimstead of to the non-principal
regulator.

Under section 4.1, the specified jurisdictions are Briisfumbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, New Brunswick and Nova Scotia.

A specified jurisdiction for purposes of section 4.8 ef strument is a principal
jurisdiction under Ml 11-101.

The combined effect of sections 4.8(1) and 4.8(3) is to malexemption from a CD
requirement granted by the principal regulator beforechiai, 2008 under Ml 11-101
automatically available in the non-principal jurisdicti@wen though the decision of the
principal regulator under MI 11-101 does not refer to theprarcipal jurisdiction. To

benefit from this, however, the reporting issuer mustpdg with the terms and conditions of
the decision of the principal regulator under Ml 11-101. @mlymptions granted from CD
requirements that are now listed in Appendix D ofltistrument become available in the
non-principal jurisdiction in this way.

Appendix A of this policy lists the CD requirements fromieh a reporting issuer could get
an exemption under section 3.2 of Ml 11-101. Appendix D ofrisieument sets out the list
of equivalent provisions.

PART 4A REGISTRATION

4A.1 Application

The Instrument permits a firm or individual to registeatomatically in a non-principal
jurisdiction based on its principal jurisdiction regadion. It also makes some types of



regulatory decisions by a firm’s or individual's principagulator apply automatically in
each non-principal jurisdiction where the firm or widual is registered, whether or not the
firm or individual is registered automatically undee thstrument.

Permitted individual
The Instrument does not apply to “permitted individualsdemNI 33-109 because these
individuals are not registered under securities legislafibe Instrument applies to a
permitted individual only if the permitted individual beaesiregistered in a category in his
or her principal jurisdiction and seeks registratiothim» same category in a non-principal
jurisdiction.

Restricted dealers and their representatives
Section 4A.3 of the Instrument does not apply to a fegistered in the category of
“restricted dealer” under NI 31-103. To register in a nanggpal jurisdiction, a restricted
dealer must apply directly to the non-principal regulaféatomatic registration under the
Instrument does not apply to restricted dealers bechase are no standard requirements for
this category and most firms registered as restricteldrdeaperate in a single jurisdiction.
However, if a restricted dealer registers directlyhia same category in a non-principal
jurisdiction, the provisions of the Instrument relatiogr&Cs (section 4A.5), suspension
(section 4A.6), termination (section 4A.7) and surreifsiection 4A.8) apply to the firm.

All the provisions of the Instrument apply to the dealiegresentatives of a restricted dealer.
This includes automatic registration under section 4Ath@instrument if the
representative’s sponsoring firm is registered as daatest dealer in the representative’s
principal jurisdiction and the non-principal jurisdictionwhich the representative seeks
registration. It also includes the provisions of therlmeent relating to T&Cs (section 4A.5),
suspension (section 4A.6), termination (section 4A.7)samgender (section 4A.8).

4A.2 Registration by SRO

The securities regulatory authority or regulator in squmedictions has delegated, assigned
or authorized an SRO to perform all or part of itsst&gtion function. The instrument
applies to the decisions made by SROs under these arrartigef@ more details, refer to
section 3.5 of NP 11-204.

4A.3 Principal regulator for registration
The principal regulator of a firm or individual is thecggties regulatory authority or
regulator identified under section 4A.1 of the Instrum&he securities regulatory authority

or regulator of any jurisdiction can be a principal reguléor registration.

Section 3.6 of NP 11-204 gives guidance on how to identifptineipal regulator of a firm
or individual under Part 4A of the Instrument.



4A.4 Discretionary change of principal regulator for registration

Section 4A.2 of the Instrument permits the securiggsilatory authority or regulator to
change the principal regulator for the purpose of Paf4Ae Instrument. Section 3.7 of NP
11-204 gives guidance on the process for a discretionargelwdmprincipal regulator for
registration under Part 4A of the Instrument.

4A.5 Registration

Sections 4A.3 and 4A.4 of the Instrument are availabléiims or individuals required to be
registered under NI 31-103, except for firms registeringesisicted dealers.

A firm or individual who registers in a non-principatisdiction under section 4A.3 or 4A.4
of the Instrument must comply with all applicable regments of the non-principal
jurisdiction, including the obligation to pay the requiredd in that jurisdiction and any non-
harmonized requirements.

In Québec, firms and individuals in the mutual fund and scloifa plan sectors are subject
to a specific regulatory framework that also applies undespmat:

« mutual fund firms registered in Québec are not requodibtmembers of the Mutual
Fund Dealers Association of Canada (MFDA) and are uihgedirect supervision of
the Autorité des marchés financiers, as are scholarsiipfipins,

* individuals in the mutual fund and scholarship plan see@sequired to be
members of the Chambre de la sécurité financiere,

» firms and individuals must maintain professional liabilitgurance, and

» firms must contribute to the Fonds d’'indemnisation des @esvinanciers which
provides financial compensation to investors who are victiniodulent tactics or
embezzlement committed by these firms or individuals.

In addition, in Québec, an individual who is a represesat@f an investment dealer cannot
concurrently be employed by a financial institution andycarr business as a representative
in a Québec branch of a financial institution unless heheris a representative specialized in
mutual funds or scholarship plans.

In British Columbia, investment dealers that traddheU.S. over-the-counter markets must
comply with local requirements to manage the risksaafihg these securities, retain records
and report quarterly to the Commission.

To register in a non-principal jurisdiction

Before making a submission under section 4A.3 or 4A .4fjineor individual should ensure
that the firm’s or individual’s principal jurisdiction &rrectly identified in the firm’s or
individual's latest submission under NI 33-109.



Firm
Under section 4A.3(1) of the Instrument, if a firmegistered in its principal jurisdiction in
a category set out in NI 31-103, other than the categfdirgstricted dealer”, the firm is
registered in the same category in a non-principal jigtisth if the firm

(a) has submitted a completed Form 33-109F6 in accordance wiB-8l09, and
(b) is a member of an SRO if required for that category.

A firm should refer to Part 4 and section 5.2 of NP 11-204dmtance on how to make its
submission under the Instrument.

Under section 4A.3(3) of the Instrument, a firm may niddeerelevant submission by giving
it to its principal regulator instead of the non-princigagulator. In a jurisdiction where the
principal regulator has delegated, assigned or authonz&R® to register firms, the firm
should make the submission by giving it to the relevaliteobf the SRO.

To register under section 4A.3(1) of the Instrument, time Must be a member of an SRO if
required in the local jurisdiction for that categoryegistration. This condition does not
apply if the firm has an exemption in the local juiesidn from the requirement to be a
member of the SRO. All jurisdictions require investnagdlers to be members of the
Investment Industry Regulatory Organization of CanadiguAsdictions, except Québec,
require mutual fund dealers to be members of the MFDAutual fund dealer whose
principal jurisdiction is Québec must be a member oMR®A before it can register in
another jurisdiction.

Individual
Under section 4A.4 of the Instrument, if an individualragon behalf of a sponsoring firm
is registered in his or her principal jurisdiction inaegory set out in NI 31-103, the
individual is registered in the same category in a namejpal jurisdiction if

(a) the individual's sponsoring firm is registered in tio@-principal jurisdiction in the
same category as in the firm’s principal jurisdiction,

(b) the individual submitted a completed Form 33-109F2 or B3+h09F4 in
accordance with NI 33-109, and

(c) the individual is a member or an approved person of aniSRQuired for that
category.

Section 5.2 of NP 11-204 provides guidance on how to make assibmi
To register under section 4A.4 of the Instrument, theviddal must be a member or an

approved person of an SRO if required in the local juigxh for that category of
registration. This condition does not apply if the individuas an exemption in the local



jurisdiction from the requirement to be a member or @aygxt person of the SRO. Québec
legislation requires individuals who are representatfesutual fund or scholarship plan
dealers to be members of the Chambre de la sécurit&iinanOther jurisdictions require
individuals who are representatives of mutual fund desdeloe approved persons under the
rules of the MFDA.

For greater certainty, if an individual is registered icategory in his or her principal
jurisdiction for more than one sponsoring firm, egabnsoring firm must be registered in
the same category in the non-principal jurisdiction mol the individual seeks registration
under section 4A.4 of the Instrument.

4A.6 Terms and conditions of registration

Section 4A.5 (1) of the Instrument provides that, if@ for individual is registered in the
same category in the principal jurisdiction and in tbe-principal jurisdiction, a T&C
imposed on the registration in the principal jurisdictagpplies to the firm or individual as if

it were imposed in the non-principal jurisdiction (iley,operation of law). Under section
4A.5(2) of the Instrument, a T&C continues to apply uthid earlier of the date the securities
regulatory authority or regulator that imposed it, canoel®vokes it, or it expires.

Under section 4A.5 of the Instrument, if the princigagulator amends or adds a T&C to a
category in which a firm or individual is registerelsg amended or additional T&C
automatically applies to the firm’s or individual's rsgation in the same category in the
non-principal jurisdiction.

In the event of a change of principal regulator, anctémh category in which a firm or an
individual is registered in the non-principal jurisdictimmder section 4A.3 or 4A.4 of the
Instrument, the firm’s or individual's

» original principal regulator will revoke any T&C it imposehd
* new principal regulator will adopt any T&C'’s that are appiatpr

This will enable the new principal regulator to amend itme’$ or individual's T&Cs in
appropriate circumstances and result in any T&C amendéuehyew principal regulator
applying automatically in a non-principal jurisdictionifas had been imposed in that
jurisdiction (i.e., by operation of law).

4A.7 Suspension

Under section 4A.6 of the Instrument, if a firm’s oriagividual’s registration in the

principal jurisdiction is suspended, the firm’s or individsaégistration is automatically
suspended in any non-principal jurisdiction where the éirnmdividual is registered. For
greater certainty, a suspension of registration isspension of a firm’s or individual's

trading or advising privileges and the firm or individual remakegistered under securities
legislation. A firm’s or individual’s registration suspended on the same day in the principal



jurisdiction and the non-principal jurisdiction. NRD wslhow the same suspension date in
each relevant jurisdiction.

A firm’s or individual’s registration is suspended i thon-principal jurisdiction for as long
as the firm’s or individual's registration is suspeshdethe principal jurisdiction. If the
principal regulator lifts a firm’s or individual’'s suspemsj the firm or individual may
resume trading or advising in the non-principal jurisdicborthe date NRD shows that the
suspension has been lifted. Any T&C imposed by the prinoggailator when it lifts a
suspension applies automatically in the non-principaldigti®n under section 4A.5 of the
Instrument.

4A.8 Termination

Under section 4A.7 of the Instrument, if a firm’s adiindual’s registration in the principal
jurisdiction is cancelled, revoked or terminated, as apiple; the firm’s or individual's
registration in the non-principal jurisdiction is autmimally cancelled, revoked or
terminated, as applicable. A firm’s or individual's regasibn is terminated on the same date
in the principal jurisdiction and the non-principal jurcgn. NRD will show the same
termination date in each relevant jurisdiction.

4A.9 Surrender

Under section 4A.8 of the Instrument, a firm’s or indual’s registration is automatically
cancelled, revoked or terminated, as applicable, in a agtégall non-principal
jurisdictions in which the firm or individual is regesed if the firm or individual applies to
surrender registration in the category in its princjpasdiction and the principal regulator
accepts the surrender.

A firm should submit an application to surrender regigtnainh one or more categories in the
firm’s principal jurisdiction and Ontario, if Ontarie & non-principal jurisdiction. The
application should identify any non-principal jurisdictiwhere the firm is registered in the
same category(ieshn a jurisdiction where the principal regulator has ddlegjaassigned or
authorized an SRO to perform registration functiorfgnpashould submit its application to
surrender to the relevant office of the SRO. A filmdd refer to Appendix B of CP 33-109
for guidance on how to submit its application for surremdéhe principal regulator or the
relevant office of the SRO.

An individual should make the relevant NRD submission uhde&33-109 to surrender
registration.

If a firm or individual applies to surrender a categoryhie principal jurisdiction, the
principal regulator may suspend registration in thegratepending surrender, or impose a
T&C. See section 4A.7 of this Policy for guidance orpsuasion of registration.



If the principal regulator imposes a T&C, section 4A.5h&f Instrument provides that the
T&C applies in each non-principal jurisdiction wherarmfor individual is registered in the
same category as if the T&C had been imposed in the nocigal jurisdiction.

The Instrument does not deal with a firm or individihalt seeks to surrender a category in a
non-principal jurisdiction only. If a firm or individuakeks to surrender a category in a non-
principal jurisdiction, other than Ontario,

» the firm may still submit its application by giving ittlee principal regulator only or,
if the principal regulator has delegated, assigned or augldoaz SRO to perform
registration functions, the relevant office of ®RO in the principal jurisdiction,

* the individual should make the relevant NRD submissionuNt&3-109,

» the firm’s or individual’'s submission should indicalte hon-principal jurisdiction
where the firm or individual is applying to surrender regt&n, and

» the fact that a securities regulatory authority, regular SRO accepts the surrender
of registration of a firm or individual in the non-pripal jurisdiction does not affect
the registration of the firm or individual in anotherigdiction.

4A.10 Transition — terms and conditions in non-principal jurisdion

The purpose of section 4A.9(1) of the Instrument is to detay October 28, 2009 the
automatic application of section 4A.5 of the Instrutriara non-principal jurisdiction in
which a firm or individual is registered on September2ZZ®)9. This gives the firm or
individual time to make an application under section 4A.8{2he Instrument for an
exemption from having a T&C imposed by the principal regulapply automatically in the
non-principal jurisdiction.

A firm or individual should apply for the exemption cemtplated in section 4A.9(2) of the
Instrument separately in each non-principal jurisdichenause the purpose of the
exemption application is to give the firm or individaal opportunity to be heard on the
automatic application in the non-principal jurisdictimira T&C imposed by the principal
regulator. For this reason, a firm or individual showudtl make the application under NP 11-
203.

If a firm or individual does not apply for an exemptiomensection 4A.9(2) of the
Instrument in a non-principal jurisdiction,

» a T&C imposed by the principal regulator automatically egspdn October 28, 2009
in the non-principal jurisdiction , and

» a T&C previously imposed by the non-principal regulator cets@pply unless it is
enforcement related.



4A.11 Transition — notice of principal regulator for foreign firm

Under section 4A.10(1) of the Instrument, a foreign fiegistered in a category in multiple
jurisdictions before September 28, 2009 is required to subenihformation to identify its
principal jurisdiction in item 2.2(b) in Form 33-109F6 by sulbimif a Form 33-109F5 on or
before October 28, 2009. This information will determineftineign firm’s principal
regulator under section 4A.1 of the Instrument.

Section 4A.10(2) of the Instrument permits the foreign to make this submission to a
non-principal regulator by giving it only to its principal reggolr. In a jurisdiction where the
principal regulator has delegated, assigned or authonz&R&® to perform registration
functions, the foreign firm should make the submissitine relevant office of the SRO.
Foreign firms should refer to Appendix B of CP 33-109 for gwdaon how to make a
submission.

Because the principal regulator for a foreign individedahe same as the principal regulator
for the individual's sponsoring firm, the Instrument daesrequire the foreign individual to
make a submission to identify the individual's principal ragan.

PART 4B APPLICATION TO BECOME A DESIGNATED RATING
ORGANIZATION

4B.1 Application

Part 4B of the Instrument only applies to an applicatermesignation as a designated rating
organization. Designated rating organizations applying foraedienary exemption from a
provision of National Instrument 25-1@esignated Rating Organizatiossould refer to

Part 4 of the Instrument.

4B.2 Principal r lator for lication for ignation

For purposes of an application for designation as guaisd rating organization under Part
4B of the Instrument, the principal regulator is the gipal requlator identified under
sections 4B.2 to 4B.5 of the Instrument. The principal sguimust be the securities
regulatory authority or regulator in a specified jurisoictiSection 4B.1 of the Instrument
specifies the following jurisdictions for this purposeitBh Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Québec, Nova Scaliblaw Brunswick.

Section 7 of NP 11-205 gives guidance on how to identify timeipal regulator for an
application for designation as a designated rating organizunder Part 4B of the

Instrument.

4B.3 Discretionary change of principal regulator for applicationfor designation

Section 4B.5 of the Instrument permits the securitigalatory authority or regulator to

change the principal regulator for an application forgiesion as a designated rating




organization under Part 4B of the Instrument on its ovation or on application. Section 8
of NP 11-205 gives guidance on the process for, and consiaerégading to, a
discretionary change in principal regulator for an appili; for designation as a designated
rating organization under Part 4B of the Instrument.

4B.4 Passport application of designation

Section 4B.6(1) of the Instrument provides that a cradiitg organization is deemed to be

designated as a designated rating organization in the mompad jurisdiction if the principal

regulator for the application grants the designationctidit rating organization gives the
notice required under paragraph (c) of that section dret gbnditions are met.

A deemed designation under section 4B.6(1) of the Instruim@wailable in the passport
jurisdictions for which the credit rating organizatiawes the required notice when filing the
application for designation. Credit rating organizatishsuld give the notice in paragraph
(c) of that section for all passport jurisdictions. Hwer, the deemed designation can
become available later in other passport jurisdictibtigei circumstances warrant. To obtain
the deemed designation in the new jurisdiction, the tcrating organization would have to
give the notice referred to in section 4B.6(1)(c) & lthstrument in respect of that
jurisdiction and meet the other conditions of the designat

Because, under the Instrument, a credit rating organizatakes an application for
designation only in the principal jurisdiction to obtaideemed designation in multiple
jurisdictions, the credit rating organization is reqdite pay fees only in the principal

jurisdiction.

NP 11-205 sets out the process for seeking designatiodessomated rating organization in
multiple jurisdictions under Part 4B of the Instrument.

PART 5 EFFECTIVE DATE

51 Effective date

The Instrument applies to continuous disclosure documarratspectuses and discretionary
exemption applications filed on or after March 17, 2008.

The Instrument applies to an individual or firm seekmgjstration outside its principal
jurisdiction on or after September 28, 2009. In additioapflies to an individual or firm

that is registered on that date unless the individuboirequests and obtains an exemption
under section 4A.9(2).

The Instrument applies to applications for designat®a designated rating organization
filed on or after April 20, 2012.
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Appendix A

CD requirements under Ml 11-101

For ease of reference, this appendix reproduces thefihition of CD requirements in Ml 11-101 even
though some references might no longer be relevant becausections were repealed after September 19,
2005 when MI 11-101 came into force.

British Columbia:

Securities Act section 85 and 117

Securities Rules section 144 (except as it relates to fees), 145 (exsapt a
relates to fees, 152 and 153
sections 2, 3 and 189 as they relate to a filing under anGiber
requirement, as defined in Ml 11-101

Alberta:

Securities Act sections 146, 149 (except as it relates to fees), 150, 152 and
157.1

Securities Commission

Rules (General) except as it relates to a prospectus, section 143 — 16anil96
197

Saskatchewan:

The Securities Act, 1988 section 84, 86 — 88, 90, 94 and 95

The Securities Regulatianssection 117 — 138.1 and 175 as it relates to a filing under
another CD requirement, as defined under Ml 11-101

Manitoba:

Securities Act sections 101(1), 102(1), 104, 106(3), 119, 120 (except as it
relates to fees) and 121— 130

Securities Regulation sections 38 — 40 and 80 — 87

Québec:

Securities Act sections 73 excluding the filing requirement of a stateéroé

material change, 75 excluding the filing requirement, 76, 77
excluding the filing requirement, 78, 80 — 82.1, 83.1, 87, 105
excluding the filing requirement, 106 and 107 excluding the
filing requirement
Securities Regulation sections 115.1 — 119, 119.4, 120 — 138 and 141 — 161
Regulations No. 14, No. 48, Q-11, Q-17 (Title IV) and 62 — 102

A document filed with or delivered to the Autorité des chais
financiers, delivered to securityholder in Québec or
disseminated in Québec under section 3.2 of the Instrument,



deemed, for the purposes of securities legislation irb€uéo
be a document filed, delivered or disseminated under Chapter
Il of Title 11l or section 84 of th&Securities Ac{Québec).

New Brunswick:

Securities Act sections 89(1) — (4), 90, 91, 100 and 101
Nova Scotia:
Securities Act section 81, 83, 84 and 91

General Securities Rules sections 9, 140(2), 140(3) and 141

Newfoundland

and Labrador:

Securities Act except as they relate to fees, sections 76, 78 — 80, &nd387

Securities Regulations sections 4 — 14 and 71 — 80

Yukon:

Securities Act section 22(5) except as it relates to filing a newnoerzded
prospectus

All jurisdictions:

(a) National Instrument 43-10%tandards of Disclosure for Mineral Projecexcept as it
relates to a prospectus,

(b) National Instrument 51-10&tandards of Disclosure for Oil and Gas Activitiescept as
it relates to a prospectus,

(c) National Instrument 51-102ontinuous Disclosure Obligations
(d) National Instrument 52-10&cceptable Accounting Principles and Auditfagndards;
(e) National Instrument 52-108uditor Oversight

(N National Instrument 52-108ertification of Disclosure in Issuers’ Annual and Interim
Filings,

(g) National Instrument 52-11Audit Committegsexcept in British Columbia
(h) BC Instrument 52-508udit Committeeonly in British Columbia

(i) National Instrument 54-10Communication with Beneficial Owners of Securities of a
Reporting Issuer

() National Instrument 58-10Risclosure of Corporate Governance Practices



(k) section 8.5 of National Instrument 81-10dmmodity Poolsand

() National Instrument 81-10Bvestment Fund Continuous Disclosure



