ANNEX B

Changesto the Companion Policy

1. Changes to Companion Policy 31-103CP Registration Requirements,
Exemptions and Ongoing Registrant Obligations are set out in this Annex.

2. Section 3.16 is changed by adding the following asits fourth paragraph:

We expect registered individuals who are dealing representatives of 11ROC or
MFDA members to comply with the by-laws, rules, regulations and policies of
[TROC or the MFDA, as applicable (SRO provisions). These individuals cannot
rely on the exemptions in section 3.16 unless they are complying with the
corresponding SRO provisions specified in NI 31-103. We regard compliance
with [TROC or MFDA procedures, interpretations, notices, bulletins and practices
as relevant to compliance with the applicable SRO provisions.

For these purposes, an individual that has an exemption from an SRO provision
and complies with the terms of that exemption would be considered to have
complied with that SRO provision.

3. Part 9ischanged by adding the following as a fifth paragraph:

We expect registered firms that are members of [IROC or the MFDA to comply
with the by-laws, rules, regulations and policies of IIROC or the MFDA, as
applicable (SRO provisions). These firms cannot rely on the exemptionsin Part 9
unless they are complying with the corresponding SRO provisions specified in NI
31-103. We regard compliance with IIROC or MFDA procedures, interpretations,
notices, bulletins and practices as relevant to compliance with the applicable SRO
provisions.

For these purposes, a firm that has an exemption from an SRO provision and
complies with the terms of that exemption would be considered to have complied
with that SRO provision.

4. These changes become effective on February 28, 2012.



