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Proposed National Instrument 31-103
Registration Requirements

PART 1 - DEFINITIONS

Definitions

1.1

(1) In this Instrument

“accredited investor” has the same meaning as in settoaf National
Instrument 45-10@rospectus and Registration Exemptions

“Canadian financial institution” has the same meaninig aection 1.1 of
National Instrument 45-10Brospectus and Registration Exemptions

“connected issuer” has the same meaning as in section Mdtiohal Instrument
33-105Underwriting Conflicts

“fully-managed account” means an account of a clieritishamanaged by an
adviser through discretionary authority granted by thelie

“IDA” means the Investment Dealers Association oh&da;

“marketplace” has the same meaning as in section 1.atdmdl Instrument 21-
101 Marketplace Operation

“MFD SRO” means
(a) the Mutual Fund Dealers Association of Canada, or
(b) in Québec, a self-regulatory organization that is geaed for the
purpose of regulating mutual fund dealers under an Act resgecti
the Autorité des marchés financiers;
“registered firm” means a registered
(@) dealer,
(b) adviser, or
(©) investment fund manager;
“registered individual” means an individual who is registeto act on behalf of a

registered firm, including a registered firm’s ultimd&signated person and chief
compliance officer; and
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“related issuer” has the same meaning as in sectiorf Natmnal Instrument 33-
105Underwriting Conflicts

“Schedule 11l bank” means an authorized foreign bank nam&ahedule 111 of
theBank Act(Canada).

(2) In the following jurisdictions, a reference to “security”“securities” in
this Instrument includes “exchange contract” or “exchasugeracts”

(@)
(b)
(€)

Alberta;

British Columbia;

Saskatchewan.

(3) In Alberta, for the purposes of Alberta securities lew, following are
prescribed duties or functions:

(@)

(b)

ultimate designated person, being an individual who is ressiple
for ensuring that a registered firm develops and implements
policies and procedures for the discharge of the registere’s
obligations under Alberta securities law;

chief compliance officer, being an individual who is resjiadas
for discharging a registered firm’'s obligations under Alher
securities law.

PART 2 - CATEGORIES OF REGISTRATION AND PERMITTED ACTIVITIES

Dealer categories

2.1  Adealer, when registered, must be registered by the tegidaone or more of
the following categories:

(@)

(b)

(€)

(d)

investment dealer, being a dealer that is permitted to mealy
security;

mutual fund dealer, being a dealer that is permitted tosoéslly
in a security of a mutual fund;

scholarship plan dealer, being a dealer that is permdtddal
solely in a security of a scholarship plan, educatiolzad pr
educational trust;

exempt market dealer, being a dealer that is permitted to dea
solely
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(1) in a security that is being distributed under an exemption
from the prospectus requirement, or

(i) with persons or companies to whom a security may be
distributed under an exemption from the prospectus
requirement;

(e) restricted dealer, being a dealer that is limited by ¢mmsi on its
registration to dealing in a specified security or ctefssecurity.

Exemption from dealer registration for advisers

2.2 (1) The dealer registration requirement does not apply égiatered adviser
that deals in a security of its own pooled fund with &{falanaged
account managed by the adviser.

(2) Subsection (1) does not apply if the fully-managed accsuwreated or
used solely to qualify for the exemption in subsection (1).

Adviser categories

2.3  An adviser, when registered, must be registered by thdater in one of the
following categories:

(a) portfolio manager;

(b) restricted portfolio manager, being an adviser thamgdd by
conditions on its registration to advising in specifiedusities or
classes of securities.

Exemption from adviser registration for dealers without discetionary authority

2.4  The adviser registration requirement does not applyégiatered dealer that
advises a client, in connection with a security in wiiticteals if the dealer does
not manage the client’s investment portfolio througler@isonary authority
granted by the client.

Exemption from adviser registration for IDA members with discretionary authority

2.5 The adviser registration requirement does not applyégiatered investment
dealer that manages the investment portfolio ofemtlihrough discretionary
authority granted by the client if the dealer is a menolbéine IDA and complies
with the following by-laws, regulations and policies magehe IDA for
portfolio managers, as amended from time to time:
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(a) Regulation 1300 Supervision of Accounts;

(b) Part VII Discretionary and Managed Account Supervision of
Policy 2 Minimum Standards for Retail Account Supervision;

(c) Policy 4 Minimum Standards for Institutional Account Qjoey,
Operation and Supervision;

(d) Part | Proficiency Requirements of Policy 6 Profickeand
Education.

Individual categories

2.6  Anindividual, when registered to act on behalf of agteged firm, must be
registered by the regulator in one or more of th@valg categories:

(a) dealing representative;
(b) advising representative;
() associate advising representative;
(d) ultimate designated person;
(e) chief compliance officer.
Associate advising representative — approved advising only
2.7  An associate advising representative of an adviser musidnege in securities
unless, before giving the advice, the advice is approved bghasiray
representative of the adviser.
Ultimate designated person
2.8 (1) Arregistered firm must designate an individual to bpaasible for
ensuring that the registered firm develops and implenpertises and
procedures for the discharge of the registered firm’gatins under
securities legislation.
(2)  Anindividual designated under subsection (1) must be,
(a) the chief executive officer of the registered firm,
(b) an officer in charge of a division of the registerethfiif the

activity that requires the firm to register occurs onlthimi the
division, or
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(c) an individual acting in a capacity similar to that ofodincer
described in paragraph (a) or (b).

(3)  Anindividual designated under subsection (1) must be regist® the
regulator in the category of ultimate designated person.

Chief compliance officer

29 (1) Aregistered firm must designate an individual to bpaasible for
discharging the registered firm’s obligations under s&éeariegislation.

(2)  Anindividual designated under subsection (1) must be,
(@) an officer or partner of the registered firm, or
(b) if the registered firm is a sole proprietorship, the gotgrietor.

(3) Anindividual designated under subsection (1) must be regist®y the
regulator in the category of chief compliance officer.

PART 3 - SRO MEMBERSHIP
IDA membership for investment dealers

3.1 (1) No person or company may be registered as an investiaalet unless
the person or company is a member of the IDA.

(2) No individual may be registered to act on behalf of arstment dealer
unless the individual is an approved person under the by-taguslations
and policies of the IDA.

MFD SRO membership for mutual fund dealers

3.2  No person or company may be registered as a mutual futet detess the
person or company is a member of an MFD SRO.

Exceptions for SRO members

3.3 The following sections do not apply to a registrant thatnsember or approved
person of the IDA or an MFD SRO if the registrant cbegpwith the by-laws,
regulations and policies of that self-regulatory orgamnadealing with the same
subject matter:

(a) section 4.14dapital requiremerit
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(b) section 4.15report capital deficiendy

() section 4.16ipsurance — dealégr

(d) section 4.19rotice of change, claim, or cancellatjpn

(e) section 4.204ppointment of auditdyr

) section 4.21direction to audito};

(9) section 4.22delivering financial information — dealpr

(h) section 5.4 guitability];

0] section 5.6Ipverage disclosute

()] Part 5, Division 21elationship disclosure

(k) section 5.13decurities, cash and other propdgrty

0] section 5.17rpargin;

(m)  section 5.21donfirmation of trade — geneial

(n) section 5.30dispute resolution servige

PART 4 - FIT AND PROPER REQUIREMENTS
Divison 1: Proficiency requirements
Definitions
4.1  In this Division

“Branch Manager Proficiency Exam” means the examingirepared and
administered by the RESP Dealers Association of Caamad&o designated by
that Association;
“Canadian Investment Funds Exam” means the examinationrpcepad
administered by the Investment Funds Institute of Canadi@@ designated by

that Institute;

“Canadian Securities Exam” means the examination pré@a administered
by the Canadian Securities Institute and so designatedbinthitute;
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“CFA charter” means the charter earned through thet@&ieal financial analyst
examination program prepared and administered by the CFAutesind so
designated by that institute;

“Conduct and Practices Handbook Exam” means the exéionnarepared and
administered by the Canadian Securities Institute amtsignated by that
Institute;

“Canadian Investment Manager designation” means thgrdgfn earned
through the Canadian investment manager program preparedramiséered by
the Canadian Securities Institute and so designated binstitite;

“Investment Funds in Canada Exam” means the examinatepaped and
administered by the Canadian Bankers Institute and sgpndg¢sd by that
Institute;

“Officers’, Partners’ and Directors’ Exam” means the@mination prepared and
administered by the Investment Funds Institute of Canadi@@ designated by
that Institute;

“New Entrants Exam” means the examination prepared @mihétered by the
Canadian Securities Institute and so designated by ttgtte;

“Partners, Directors and Senior Officers Exam” me&esixamination prepared
and administered by the Canadian Securities Institwesamesignated by that
Institute;

“Sales Representative Proficiency Exam” means thenmedion prepared and
administered by the RESP Dealers Association of Caamad&o designated by
that Association; and

“Series 7 Exam” means the program prepared and admimigigrine National
Association of Securities Dealers in the United Stafesmerica and so
designated by that regulator.

Time limits on examination proficiency

4.2

(1)  Subject to subsection (2), an individual may not be rexgdtin a category
unless the individual passed the examination or succegsstutipleted the
program required for the category within 36 months of the da
applying for registration.

(2) If an individual passed the examination or successfolgpleted the
program required for a category more than 36 months btferdate the
individual applied for registration, the individual may betregistered in
the category unless the individual
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(@) was registered in the category, or its equivaleaniother
Canadian jurisdiction, for any 12 months during the 36 months
before the date the individual applied for registratamn,

(b) gained 12 months relevant experience during the 36 month®befo
the date the individual applied for registration.

Mutual fund dealer — dealing representative — non-MFD SRO

4.3  No individual may be granted registration as a dealing reptasve of a mutual
fund dealer that is not a member of an MFD SRO unlessithvidual

(@) has passed one of the following:
(1) the Canadian Investment Funds Exam;
(i) the Canadian Securities Exam;
(i) the Investment Funds in Canada Exam;
(b) has passed
(1) the Series 7 Exam, and
(i) the New Entrants Exam, or

(c) has met the requirements of section #®&folio manager —
advising representatiye

Mutual fund dealer — chief compliance officer — non-MFD 0
4.4  No individual may be granted registration as a chief ca@npé officer of a
mutual fund dealer that is not a member of an MFD SRGssitifee individual has
passed,
(a) one of the following:
(1) the Canadian Investment Funds Exam;
(i) the Canadian Securities Exam;

(i) the Investment Funds in Canada Exam; and

(b) one of the following:
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(1) the Partners, Directors and Senior Officers Exam;
(i) the Officers’, Partners’ and Directors’ Exam.
Scholarship plan dealer — dealing representative
4.5 No individual may be granted registration as a dealing reptasve of a
scholarship plan dealer unless the individual has passe®bilas Representative
Proficiency Exam.

Scholarship plan dealer — chief compliance officer

4.6  No individual may be granted registration as a chief c@npé officer of a
scholarship plan dealer unless the individual has passed

(a) the Sales Representative Proficiency Exam,
(b) the Branch Manager Proficiency Exam, and
() one of the following:
0] the Partners, Directors and Senior Officers Exam;
(i) the Officers’, Partners’ and Directors’ Exam.
Exempt market dealer — dealing representative

4.7  No individual may be granted registration as a dealing reptave of an
exempt market dealer unless the individual

(a) has passed
(1) the Canadian Securities Exam, and
(i) one of the following:
(A)  the Conduct and Practices Handbook Exam;
(B) the Partners, Directors and Senior Officers Exam,
(b) has passed
(1) the Series 7 Exam, and

(i) the New Entrants Exam, or

13 PART 4 - Fit and proper requirements



(c) has met the requirements of section #@&folio manager —
advising representatiye

Exempt market dealer — chief compliance officer

4.8 No individual may be granted registration as a chief ca@npé officer of an
exempt market dealer unless the individual

(a) has passed
(1) the Canadian Securities Exam, and
(i) the Partners, Directors and Senior Officers Exam, or
(b) has passed
(1) the Series 7 Exam, and
(i) the New Entrants Exam.
Portfolio manager — advising representative

4.9 No individual may be granted registration as an advisingseptative of a
portfolio manager unless the individual

(a) has
(1) earned a CFA charter, and

(i) 12 months of investment management experience in the
36-month period before applying for registration, or

(b) has

(1) received the Canadian Investment Manager designation,
and

(i) 48 months of relevant investment management experience,
12 months of which was in the 36-month period before
applying for registration.

Portfolio manager — associate advising representative

4.10 No individual may be granted registration as an assoagtising representative
of a portfolio manager unless the individual has completed@rement, or any
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part of a requirement, set out in section 4@rffolio manager — advising
representative

Portfolio manager — chief compliance officer

4.11 No individual may be granted registration as a chief ca@npé officer of a
portfolio manager unless the individual

(@)

(b)

(€)

has been granted registration previously as an advising
representative of a portfolio manager,

has

(i)

(ii)

(iii)

has

(i)

(ii)

obtained professional designation as a lawyer ort€fext
Accountant in a jurisdiction of Canada or the equiviailen
a foreign jurisdiction and is in good standing with the
appropriate self-regulatory body or regulatory agency,

passed the Canadian Securities Exam and the Partners,
Directors and Senior Officers Exam, and

either

(A)

(B)

been employed for three consecutive years by a
registered dealer or a registered adviser, or

been providing professional services to the
securities industry for three consecutive years and
employed by a registered dealer or registered
adviser for 12 consecutive months, or

passed the Canadian Securities Exam and the Partners,
Directors and Senior Officers Exam, and

either

(A)

(B)

been employed for five consecutive years by a
registered dealer or a registered adviser, including
three consecutive years under the supervision of the
chief compliance officer of a registered dealer or a
registered adviser, or

been employed for five consecutive years by a
financial intermediary regulated provincially or
federally in a compliance capacity relating to
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portfolio management and employed by a registered
dealer or registered adviser for 12 consecutive
months.
Restricted portfolio manager — chief compliance officer
4.12 No individual may be granted registration as a chief c@npé officer of a
restricted portfolio manager unless the individual hastheerequirements of
section 4.11gortfolio manager — chief compliance offiger
Investment fund manager — chief compliance officer
4.13 No individual may be granted registration as the chiefat@mmce officer of an
investment fund manager unless the individual has meetherements of
section 4.11gortfolio manager — chief compliance offiger
Divison 2: Solvency requirements
Capital requirement
4.14 (1) Aregistered firm must maintain excess working cipats calculated
using Form 31-103FCalculation of excess working capitéhat is not

less than zero.

(2) For the purpose of calculating excess working capitalptimimum
capital

(a) for an adviser must be $25,000,
(b) for a dealer must be $50,000, and
(c) for an investment fund manager must be $100,000.

(3) Aregistered firm must calculate its excess workingtehps at the end of
each month by completing Form 31-103Fdlculation of excess working
capital within 20 days following the end of the month.

Report capital deficiency
4.15 |If, at any time, the excess working capital of asegged firm, as calculated using

Form 31-103FXalculation of excess working capit& less than zero, the
registered firm must notify the regulator as soon astioedble.
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Insurance — dealer

4.16 (1)

(2)

A registered dealer must maintain a financial institubond with clauses
Ato E, as set out in Appendix A, in the greater effilowing amounts:

(a) $50,000 per employee, agent and dealing representative or
$200,000, whichever is less;

(b) 1% of the total client assets that the dealer hanldédds or has
access to, as calculated using the dealer’'s most ratantial
records, or $25,000,000, whichever is less;

(c) 1% of the dealer’s total assets, as calculated usindetdler’s
most recent financial records, or $25,000,000, whicheverss les

(d) the amount indicated to be necessary by a resolutitiredfoard
of directors of the dealer.

The amount of insurance required to be maintained muwstasimum be
by way of a financial institution bond with a double aggredjate or a
provision for full reinstatement of coverage.

Insurance — adviser

4.17 (1)

(2)

3)

A registered adviser that does not handle, hold, or aesess to client
cash or assets must maintain a financial institutiordtfor $50,000 with
clauses A to E as set out in Appendix A.

A registered adviser that handles, holds, or has atze$isnt cash or
assets must maintain a financial institution bond wialkiges A to E, as set
out in Appendix A, in the greater of the following amaunt

(a) 1% of assets under management, as calculated using tha’advise
most recent financial records, or $25,000,000, whicheverss les

(b)  $200,000;

(©) the amount indicated to be necessary by a resolutitiredfoard
of directors of the adviser.

The amount of insurance required to be maintained muwstasimum be
by way of a financial institution bond with a double aggredjate: or a
provision for full reinstatement of coverage.
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Insurance — investment fund manager

4.18 (1)

(2)

A registered investment fund manager must maintainaadial
institution bond with clauses A to E, as set out in Agpe A, in the
greater of the following amounts:

(a) 1% of assets under management, as calculated using the
investment fund manager’s most recent financial records,
$25,000,000, whichever is less;

(b)  $200,000;

() the amount indicated to be necessary by a resolutitreof
directors of the investment fund manager.

The amount of insurance required to be maintained muwstasimum be
by way of a financial institution bond with a double aggredjate or a
provision for full reinstatement of coverage.

Notice of change, claim or cancellation

4.19 Arregistered firm must, as soon as practicable, ndtgyégulator in writing of
any change in, claim made under, or cancellation ofrswyrance policy required
under this Division.

Divison 3: Financial records

Appointment of auditor

4.20 A registered firm must appoint an auditor that is autledrio sign an auditor’s
report by the laws of a jurisdiction of Canada or aifpreurisdiction, and that
meets the professional standards of that jurisdiction.

Direction to auditor

4.21 (1)

A registered firm must direct its auditor in writing toncluct any audit or
review required by the regulator during its registratind must deliver a
copy of the direction to the regulator

(@)  with its application for registration, and

(b) not later than the"5business day after the registered firm changes
its auditor.
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(2) If the regulator requires an audit or review of a regestdirm under the
direction referred to in subsection (1) the report rbestlelivered to the
regulator as soon as practicable.

Delivering financial information — dealer

422 (1) Aregistered dealer must deliver to the regulator no lager tie 98 day
after the end of its fiscal year

(a) its annual financial statements for the fiscal yead, a

(b) a completed Form 31-103KJalculation of excess working
capital, showing the calculation of the dealer’s excess vingrki
capital as at the end of the fiscal year and aseag¢nd of the
immediately preceding fiscal year.

(2)  Aregistered dealer must deliver to the regulator no lager tihe 38 day
after the end of the first, second and third quarter disital year

(a) its financial statements for the quarter, and

(b) a completed Form 31-103KJalculation of excess working
capital, showing the calculation of the dealer’s excess vingrki
capital as at the end of the quarter and as at thefehd
immediately preceding quarter.

Delivering financial information — adviser

4.23 Aregistered adviser must deliver to the regulator no lager the 98 day after
the end of its fiscal year

(a) its annual financial statements for the fiscal yead, a

(b) a completed Form 31-103KJalculation of excess working
capital, showing the calculation of the adviser’s excess wgrkin
capital as at the end of the fiscal year and aseag¢nd of the
immediately preceding fiscal year.

Delivering financial information — investment fund manager

424 (1) Arregistered investment fund manager must deliver toeitpelator no
later than the 9Dday after the end of its fiscal year

(a) its annual financial statements for the fiscal year,
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(b) a completed Form 31-103KJalculation of excess working
capital, showing the calculation of the investment fund manag
excess working capital as at the end of the fiscal ged as at the
end of the immediately preceding fiscal year, and

() a description of any net asset value adjustment madagdine
fiscal year.

(2)  Avregistered investment fund manager must deliver toagpelator no
later than the 3Dday after the end of the first, second and third quafter o
its fiscal year

(a) its financial statements for the quarter,

(b) a completed Form 31-103KJalculation of excess working
capital, showing the calculation of the investment fund manag
excess working capital as at the end of the quarteasuadl the end
of the immediately preceding quarter, and

() a description of any net asset value adjustment madagdine
quarter.

(3) A description of a net asset value adjustment refdien this section
must include

(a) the cause of the adjustment,
(b) the dollar amount of the adjustment, and
(c) the effect of the adjustment on net asset value pepusliare and
any corrections made to purchase and sale transactfensraf
either the investment fund or security holders of tivestment
fund.
Notice of change in year end
4.25 As soon as practicable following a change in a reggtema’s fiscal year end,
the registered firm must notify the regulator in writingleé firm’s new fiscal
year end, prior fiscal year end and the reason fochhage.

Audit of financial statements and auditor’s report

426 (1) The annual financial statements delivered to the regulaiter this
Division must be
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(a) prepared in accordance with generally accepted accounting
principles, except that the statements are to be @eoar an
unconsolidated basis, and

(b) accompanied by an auditor’s report that is prepared ordance
with generally accepted auditing standards

(2)  Aregistrant must not withhold, destroy or conceal angrimftion or
documents or otherwise fail to cooperate with a reasemagliest made
by an auditor of the registered firm in the course cduaait.

Content of financial statements

4.27 The annual financial statements delivered to the regulaigber this Division
must include

(a) an income statement, a statement of retained earnags a
statement of cash flows, each for the fiscal yaad,

(b) abalance sheet as at the end of the fiscal yegrediby at least
one director of the registered firm.

PART 5 - CONDUCT RULES
Divison 1. Account opening and know-your-client

Application — investment fund managers exempt
5.1  This Division does not apply to an investment fund manager.
Account opening and client documentation
5.2  Aregistered firm must maintain account opening documemtdédr each client.
Know-your-client
53 (1) Arregistrant must take reasonable steps to

(a) establish the identity of a client and, where there begause for
concern, the reputation of the client,

(b) ascertain whether a client is an insider of a reportisger,

(c) ensure that it has sufficient personal and financial im&bion
about a client to enable it to meet its regulatory otibga when it
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(2)
Suitability
54 (1)

(2)

(1) makes a recommendation to the client,
(i) accepts an instruction to trade from the client, or

(i)  makes a discretionary purchase or sale of a security on
behalf of the client, and

(d) establish the creditworthiness of a client, if thaseged firm is
financing the client’s acquisition of a security.

A registrant must make reasonable efforts to keep tbhennattion required
under this section current.

A registrant must take reasonable steps to ensure fioag litemakes a
recommendation to, or accepts instructions from,emctr makes a
discretionary purchase or sale of a security on belfialfclient, the
proposed purchase or sale is suitable for the clightreference to the
client’s

(a) financial circumstances,

(b) risk tolerance,

(©) investment knowledge, and

(d) investment needs and objectives.

Despite subsection (1), if a registrant receivemsaimuction from a client
to buy, sell or hold a security that in the registopinion, acting
reasonably, would not be suitable for the client réggstrant must not act

on the instruction without first informing the cliengthn the registrant’s
opinion the transaction is not suitable for the client.

Exception — instructed trades from registrant or financial nstitution

5.5

Sections 5.3Hnow-your-clientand 5.4 §uitability] do not apply to a registrant
that executes a purchase or sale of a security ontamdien from

(a) another registrant,
(b) a Canadian financial institution,

(c) a Schedule Ill bank, or
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(d) in Saskatchewan, an association undeCQbperative Credit
Associations Act

Leverage disclosure

5.6

(1)

(2)

If a registrant believes, after having exercised redderthligence, that a
client will use borrowed money to finance any part ptiechase of a
security, the registrant must not act as principabentin the proposed
purchase, or recommend the proposed purchase, unless steargédias

(a) provided the client with a written statement in subsaiintthe
following form:

“Using borrowed money to finance the purchase of securities
involves greater risk than a purchase using cash resources only. If
you borrow money to purchase securities, your responsibility to
repay the loan and pay interest as required by its terms remains
the same even if the value of the securities purchased déglines.
and

(b) received a written acknowledgement from the clienticafig
that the client has read the statement referredparagraph (a).

Subsection (1) does not apply if

(a) the registrant received an acknowledgement under paradrgph (
within the six month period prior to the proposed purchase,

(b) the proposed purchase is on margin and the client’simacgount
is maintained with a registrant that is a member @fiBA or an
MFD SRO, or

() the client is an accredited investor.

Disclosure for activities in a financial institution

5.7

(1)

(2)

This section applies only to registrants conducting seesnglated
activities in an office or branch of a Canadian fitiahinstitution or a
Schedule 1Il bank.

When a registrant opens an account for a clientgtpstrant must deliver
a written disclosure statement that the registraatsgparate entity from
the Canadian financial institution or Schedule Il ban#,ainless
otherwise advised by the registrant, securities purchaseddr through
the registrant
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(3)

(4)
Application
58 (1)

2)

(a) are not insured by a government deposit insurer,

(b) are not guaranteed by the Canadian financial institution or
Schedule 1l bank, and

(c) may fluctuate in value.

When an account is opened, a registrant must obtaiokawowledgement
of receipt of the disclosure statement under subsectidrofB)the client
confirming that the client has read and understood thiodise
statement.

For the purposes of this section, “client” does notuidelan accredited
investor

Divison 2: Relationship Disclosure

This Division does not apply to an investment fund manager.

This Division does not apply to a registered firm whea dealing with an
accredited investor.

Definition — “relationship disclosure document”

5.9 Inthis Division, a “relationship disclosure documen#&ans a written statement
with the information required under section 5.&@rjtent of relationship
disclosure documeht

Providing relationship disclosure document

5.10 (1)

(2)

A registrant must provide a client with a relationshgrtiisure document
before the registrant first

(a) purchases or sells a security for the client, or

(b) advises the client to purchase, sell or hold a security.

If there is a material change to the informatiorhia telationship
disclosure document provided to a client under subsectiothél),
registrant must notify the client in writing of thbange before the

registrant next

(a) purchases or sells a security for the client, or
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(b)

advises the client to purchase, sell or hold a security.

(3) A registrant may notify a client under subsection (2ptoviding the
client with a

(@)
(b)

Plain language

revised relationship disclosure statement, or

written notice describing the material change.

5.11 A relationship disclosure document must be prepared usinglafgnage and in
a format that assists in readability and comprehension.

Content of relationship disclosure document

512 (1) A relationship disclosure document must include the following:

(@)

(b)

(€)

(d)

(e)

()

a description of the nature or type of account includiritpe
registered firm is an adviser, the account’s discnetip nature;

if the registered firm is an adviser,

(1) a description of how the firm will ensure that investtse
made are suitable for the client based on the infoomati
provided by the client, and

(i) a statement that there is no guarantee, imgreatherwise,
that the investments made will be successful;

if the registered firm is a dealer, a description ofrthtire and
scope of the firm’s obligation to assess whether a psecbr sale
of a security is suitable for a client prior to exeagtihe
transaction or at any other time;

a discussion that identifies which products or servictesext by
the registered firm will meet the client’s investmenteahiyes and
how they will do so;

if the registered firm is an adviser, a discussion odstment risk
factors and types of risks that should be consideretiébglient
when deciding to invest using an adviser;

a discussion of investment risk factors and types k$ tisat
should be considered by the client when making an investmen
decision;
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(2)

(9)

(h)

(i)

)

(k)

()

a description of the conflicts of interest that thgiseered firm is
required to disclose under securities legislation;

disclosure of all service fees and charges in resg¢beo
operation of the client’'s accounts;

a description of the costs the client will pay in nmgkand holding
investments and the compensation paid to the registenedhfi
relation to the different types of products that thentlimay
purchase through the registered firm;

if the registered firm is an adviser and a sub-advésassociated
with a fully-managed account product or service, inforomati
about the role of the sub-adviser and the sub-advissasonship
to the client;

a description of the content and frequency of reportingéah
account or portfolio;

information about how the client can contact thefir

A client’s relationship disclosure document must contiagninformation a
registered firm is required to collect about the cli@mier section 5.3
[know-your-clienft

Divison 3: Client assets

Securities, cash and other property

5.13 (1)

(2)

A registered firm that holds securities or other propefty client must
hold the securities or property separate and apart feoawih property
and in trust for the client.

A registered firm that holds cash on behalf of antlimust hold the cash
separate and apart from the property of the firm in gdated trust
account with

(@)
(b)
(€)

a Canadian financial institution,
a Schedule Il bank, or

in Saskatchewan, an association undeCQbperative Credit
Associations Act
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Securities subject to safekeeping agreement

5.14 Aregistered firm that holds unencumbered securitiea fdient under a written
safekeeping agreement must

(a) segregate the securities from all other securities,
(b) identify the securities as being held in safekeeping client in
(1) the registrant’s security position record,
(i) the client’s ledger, and
(i) the client’s statement of account, and
(c) release the securities only on an instruction fronclieat.
Securities not subject to safekeeping agreement
5.15 (1) A registered firm that holds unencumbered securitiea fdient that are
either fully paid for or are excess margin securitiess ,that are not held

under a written safekeeping agreement, must

(a) segregate and identify the securities as being held inforute
client, and

(b) describe the securities as being held in segregation on
(1) the registrant’s security position record,
(i) the client’s ledger, and
(i) the client’s statement of account.

(2) If a client is indebted to a registered firm, the resgisd firm may sell or
lend the securities described in subsection (1), but ortlyetextent
reasonably necessary to cover the indebtedness.

(3) Securities described in subsection (1) may be segregabedkin

Reduction of debit balances

5.16 (1) In this section “free credit balance”

(a) includes money received from, or held for the account iefptsl
by a registrant,
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(2)

3)

(4)

(b)

(i)

(ii)

for investment pending the investment and payment for
securities purchased by the clients from or through the
registrant where the registrant does not own suchisesur

at the time of purchase or has not purchased them ot beha
of the clients, pending the purchase thereof by the
registrant, and

as proceeds of securities purchased from clients or sold by
the registrant for the account of clients where s&eari

have been delivered to the registrant but payment has not
been made pending payment of such proceeds to the
clients; and

does not include money that is committed to be used pacifis
settlement date as payment for securities if the tregiswho
maintains the securities account prepares financiahstaits on a
settlement date basis.

If a registrant maintains two or more accounts folient; one of which is
a derivatives account that contains a debit balance of timane$5,000,
the registrant must transfer from any account contamifige credit
balance as much of the free credit balance as &ssary to eliminate, or
reduce to the greatest extent possible, the debit balatice derivatives
account.

Subsection (2) does not apply to a registrant in respectldént’s
securities and derivatives accounts if the client hasgirections to the
registrant in writing, or orally if subsequently canied in writing,

(@)

(b)

to transfer an amount that is less than the amountvaitee

required to be transferred; or

not to transfer any amount from the securities acctuutite
derivatives account.

A registrant who maintains a securities account andigatiges account
for the same client may make a transfer of any amwiumtfree credit
balance from the securities account to the derivativesumnt, or, from the
derivatives account to the securities account of tlemtcif

(@)

(b)

the transfer is made in accordance with a writteneageat

between the registrant and the client; and

the transfer is not a transfer referred to in sulimexi(2) and (3).
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Margin

5.17 Arregistrant must not lend or extend credit to a cliengemit the purchase of
securities by a client on margin.

Accounts supervision

5.18 Arregistered adviser must ensure that the account ofaéiaahis supervised
separately and distinctly from the accounts of othentd.

Division 4: Record-keeping
Records — general requirements
519 (1) Arregistered firm must maintain records to

(a) accurately record its business activities, financialisffand client
transactions, and

(b) demonstrate compliance with applicable requirementsaifrgies
legislation.

(2) Such records must include, but are not limited to, rectiats t
(a) permit timely creation and audit of financial staterseand other
financial information required to be filed or deliveredhe t
securities regulatory authority;

(b) permit determination of the registered firm’s capitadipon;

(c) demonstrate compliance with the registered firm’'s eapitd
insurance requirements;

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

) permit the identification and segregation of clienthgcagcurities,
and other property;

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

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

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

(1) permit creation of account activity reports for clients;

()] provide securities pricing as may be required by securities
legislation;

(k) demonstrate compliance with client account opening remeints;
(D evidence correspondence with clients; and

(m) evidence compliance and supervision actions taken by the fir

Records — form, accessibility and retention

520 (1)

(2)

3)

(4)

A registered firm must keep its records safe and in ebtufarm.

For a period of two years after the creation of andca registered firm
must keep the record in a manner that permits it to begedyaromptly
to the regulator, and thereafter the record may be kepmhiaraer that
permits it to be provided to the regulator in a reasonabledef time.

A record provided under subsection (2) must be in a foahi$ capable
of being read by the regulator.

A registered firm must keep
(a) an activity record for seven years from the date efaitt, and

(b) a relationship record for seven years from the datpehson or
company ceases to be a client of the registered firm.

Division 5: Account activity reporting

Confirmation of trade — general

521 (1)

Subject to subsection (2), a registered dealer that hed @i behalf of a
client in connection with a trade or series of traides security must
promptly send or deliver to the client, or to the regesleadviser acting
for the client if the client consents, a writtem@iomation of the
transaction, setting out,

(a) the quantity and description of the security traded,
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(2)

3)

(4)

(5)

(b) the consideration,

() the commission, sales charge, service charge and amyaotbent
charged in respect of the trade,

(d)  whether the registered dealer is acting as principag@enta

(e) the date and the name of the marketplace, if any, ochvthe
transaction took place, or if applicable, a statemeattttie
transaction took place on more than one marketplace,

® the name of the dealing representative, if any, in dresaction,
(g)  the settlement date of the trade, and

(h) if applicable, that the security is a security of thgistrant, a
security of a related issuer of the registrant othécourse of a
distribution, a security of a connected issuer of dugstrant.

If the transaction involved more than one trade draftransaction took
place on more than one marketplace the informatitemresl to in
subsection (1) above may be set out in the aggregéie aoinfirmation
also contains a statement that additional details coimgethe transaction
will be provided to the client upon request and without amidtti charge.

If a trade is made in a security of a mutual fund, sehkbip plan,
educational plan or educational trust, the confirmatiguired under
subsection (1) must contain, in addition to the requirésnefisubsection
(1), the price per share or unit at which the trade wastefl.

Paragraph (1)(h) does not apply if the security is a $gafra mutual
fund that is an affiliate of the registered dealer dednames of the dealer
and the fund are sufficiently similar to disclose tiaty are affiliated.

For the purpose of paragraph (1)(f), a dealing representatiyebe
identified by means of a code or symbol if the confifaraalso contains a
statement that the name of the dealing representatiiveenprovided to
the client on request of the client.

Reporting trades otherwise

522 (1)

If a registered firm sends to a client a report, othan a confirmation
under section 5.2Xkpnfirmation of trade — geneijalof a trade in a
security that the registered firm made with or on Hedfahe client,
including a report of a trade made by or at the directianrefistrant that
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(2)

is managing the investment portfolio of the clienbtigh discretionary
authority granted by the client, the report must sthsgplicable, that the
security is a security of the registered firm, a segurita related issuer of
the registered firm or, in the course of a distributmsecurity of a
connected issuer of the registered firm.

Subsection (1) does not apply if the security is a secofigymutual fund
that is an affiliate of the registered firm and thenea of the registered
firm and the fund are sufficiently similar to discldbat they are
affiliated.

Semi-annual confirmations for certain automatic plans

5.23 Despite the requirement under section 5c@hfirmation of trade — geneiato
send a confirmation promptly, a registered dealer may $eninformation
referred to in that section semi-annually if,

(@) the information is with respect to trades in a securfity mutual
fund, scholarship plan, educational plan or educatiounst,tr

(b) the client notified the dealer in writing that the #advill be made
at least once a month under the client’s participatican
automatic payment plan or an automatic withdrawal plan, a

(c) after receiving the notice referred to under paragraphh®),
registered dealer sent one confirmation to the cliesthptly.

Confirmation of trade — exemption

5.24 Aregistered dealer is not required to send to a cli@niteen confirmation of a
trade in a security of a mutual fund if the investmentfmanager of the mutual
fund sends the client a written confirmation contairtimginformation required to
be sent under section 5.2bopfirmation of trade — geneial

Statements of account and portfolio

5.25 (1)

(2)

A registered dealer must send a statement of accoeattoclient not less
than once every three months showing any debit or dvaldince and the
details of securities held for or owned by the client, wibs client has
requested statements on a more frequent basis in wisehlearegistered
dealer must send statements on the basis requesteddig tie

The statement required by subsection (1) must list iheises held for
the client and indicate clearly which securities afel fior safekeeping or
in segregation.
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(3) Subject to subsection (4), a registered adviser must seaghakent not
less than once every three months, a statemehe gidrtfolio of the client
under the registered adviser's management, unless theldienequested
statements on a more frequent basis in which casedistered adviser
must send statements on the basis requested by the client.

(4) If a client has provided the consent referred to in suioses.21(1)
[confirmation of trade — genefalthe registered adviser must send to the
client not less than once every month, a statenfaheqortfolio of the
client under the registered adviser's management.

Divison 6: Compliance
Compliance system

5.26 (1) Arregistered firm must establish, maintain and enforggseem of
controls and supervision designed to

(a) achieve compliance with securities legislation, and

(b) manage the risks associated with its business in coitjonrith
prudent business practices.

(2)  The system of controls referred to in subsection (1) meislocumented
in the form of written policies and procedures.

Reporting to board or partnership

5.27 The chief compliance officer must report directly to bloard of directors or
partnership as necessary and at least once annually wiogctte registered
firm’s compliance with securities legislation.

Access to board or partnership

5.28 Arregistered firm must permit its ultimate designatedmerand its chief
compliance officer to directly access the board odalors or partnership at such
times as either of them may independently deem necessadyisable in view of
his or her responsibilities.

Division 7: Complaint handling

Complaints

5.29 Aregistered firm must document, and effectively andyfaeal with, each
complaint made to the registered firm about one gqirbglucts or services.
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Dispute resolution service
530 (1) Arvregistered firm must participate in a dispute resolusienvice.

(2) If a person or company makes a complaint to a regésftera about one
of its products or services, the registered firm musbas as practicable

(a) notify the person or company of the dispute resolutiovice that
is available to mediate the dispute, and

(b) inform the person or company of how the person or company
use the dispute resolution service.

Policies and procedures on complaint handling
5.31 Arregistered firm must have policies and procedures on
(a) recording and examining a complaint made by a person or
company having an interest in a product or service it hasdeab,
and
(b) resolving disputes about products or services it has provided.
Reporting to the regulator or securities regulatory authority
5.32 Arregistered firm must, within two months of the endtsfiscal year or on any
other date determined by the regulator or the securigggatery authority,
submit to the latter a report to that date concerniagtiicies it has established
under section 5.2&pmplaint$ that includes the number and nature of the
complaints filed.
Divison 8: Non-resident registrants
Application to non-residents
5.33 This Division does not apply to a registrant unless thetragisis a non-resident.
Notice to clients

5.34 Aregistrant must provide to each of his, her, or itswtdien the jurisdiction

(@) a statement in writing disclosing the non-residenustaf the
registrant,

(b) the registrant’s jurisdiction of residence,
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() the name and address of the agent for service of protdss
registrant in the jurisdiction, and

(d) the nature of risks to clients that legal rights mayh®ot
enforceable in the jurisdiction.

Custody of assets

5.35 All securities, cash, and other property of clients tdgastered firm in the
jurisdiction must be held

(a) directly by the client,
(b) on behalf of the client by a custodian or sub-custottian

(1) meets the guidelines prescribed for acting as a sub-
custodian of the portfolio securities of a mutual fund in
Part 6 of National Instrument 81-18&utual Funds 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 thatngember of an
SRO that is a member of CIPF or other comparable corapens
fund or contingency trust fund.

Compliance with requests

5.36 Arregistered firm and each of its registered individuatst comply with requests
under the securities regulatory authority’s investigapiowers and orders under
the securities legislation in the jurisdiction inatén to the firm’s dealings with
clients in the jurisdiction to the extent those pmaand orders would be
enforceable against the firm if the firm were residarthe jurisdiction.

Maintain registration in home jurisdiction

5.37 Arregistered firm must, in the foreign jurisdictionjorisdiction in Canada in
which its head office is located,

(@) maintain registration or regulatory organization membprtfat is
appropriate for the business being carried out in the local
jurisdiction, if and where applicable, and

(b) continue to engage in the business for which the regdistrat
membership is required.
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PART 6 - CONFLICTS
Divison 1: General
Conflicts management obligations

6.1 (1) Aregistered firm must identify each potential and actoaflict of
interest

(a) within the registered firm,
(b) with other entities,

(c) with a client, and

(d) between clients.

(2)  Arreqistered firm must deal with a conflict of intereintified under
subsection (1)

(a) in a fair, equitable and transparent manner, and

(b) exercising responsible business judgment influenced only by the
best interest of the client or clients.

(3) A registered firm must provide prior written disclosureafonflict of
interest to a client when there is a reasonable likelil that the client
would consider the conflict important when entering efaroposed
transaction.

Prohibition on certain managed account transactions
6.2 (1) In this section, “responsible person” means, for &teged adviser,
(a) the adviser,

(b) every individual who is a partner, director or officéithe adviser,

(c) every individual who is an employee or agent of thesadyif the
individual

0] has access to, or participates in formulating, an imest
decision to be made on behalf of a client of the adwiser,
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Registrant relationships

6.3

(2)

(1)

(d)
(e)

(ii)

has access to, or participates in formulating, advideto
given to a client of the adviser,

every affiliate and associate of the adviser, and

every individual who is a partner, director, officeremnployee of
an affiliate or associate of the adviser, if the irdlnal

(i)

(ii)

has access to, or participates in formulating, an imest
decision to be made on behalf of a client of the adwser,

has access to, or participates in formulating, advideto
given to a client of the adviser.

A registered adviser must not cause a fully-managed acooant
investment portfolio managed by it to

(@)

unless

(b)

(€)

purchase a security of an issuer

(i)

(ii)
(iii)

(iv)

(v)

in which a responsible person of the adviser or arcagso
of a responsible person of the adviser is a partnéceofbr
director,

that is a related issuer of the adviser, or

that is a connected issuer of the adviser, during a
distribution,

at anytime prior to the purchase, the client consented in
writing to the purchase, or

the client is a dealer or related issuer of the adviser;

purchase or sell a security from or to the accountresponsible
person of the adviser; or

provide a guarantee or loan to a responsible person of theeadvi

An individual registered as a dealing, advising or asseeidvising
representative of a registered firm must not be regdtas a dealing,
advising or associate advising representative of anotherenragidirm
that is not an affiliate of the first-mentioned r&tgred firm.
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(2)

An individual registered as a dealing, advising or asseeaidvising
representative of a registered firm must not act adfexer, partner or
directorof another registered firm that is not an affiliatehe first-
mentioned registered firm.

Issuer disclosure statement

6.4

(1)

(2)

3)

(4)

If a registrant is prepared to act as an adviser or dealespect of
securities of a related issuer or, in the course aftailolition, a connected
issuer of the registrant, the registered firm musnta@m an issuer
disclosure statement that contains

(a) a list of the related issuers and, in the course ddtailalition,
connected issuers of the registrant, and

(b) a concise statement of the relationship between tstrant and
each of the related and connected issuers referred to in
paragraph (a).

A registrant must provide a client with a current isslieclosure
document before the registrant first

(a) purchases or sells a security of an issuer listed inuhent issuer
disclosure statement for the client, or

(b) advises the client to purchase, sell or hold a securigyagsuer
listed in the current issuer disclosure statement.

If there is a material change to the information rempliunder subsection
(1), the registrant must notify a client in writingtbé change before the
registrant next

(a) purchases or sells a security of an issuer listed inetiised issuer
disclosure statement for the client, or

(b) advises the client to purchase, sell or hold a securigyagsuer
listed in the revised issuer disclosure statement.

A registrant may notify a client under subsection (3ptoviding the
client with

(a) a revised issuer disclosure statement, or

(b) a written notice describing the material change.
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(5)  This section does not apply

(@)

(b)

(€)

in respect of dealing or advising in a security of a mutuad tinat
is an affiliate of the registered firm and the namwkthe registered
firm and the fund are sufficiently similar to discldbat they are
affiliated,

in respect of a client to whom the dealer does not praddee,
or

if the client is a related issuer of the registrara dealer that is
dealing as principal.

(6) This section does not apply to an investment fund manager.

Research recommendations

6.5

A registrant must not make a recommendation or cooperataking a
recommendation in any medium of communication to bai},or hold its own
securities, securities of a related issuer or, in these of a distribution, securities
of a connected issuer, unless the recommendation

(@)

(b)

(€)

is in a publication that

(1) is published or distributed by the registrant regularly & th
ordinary course of its business, and

(i) includes in a conspicuous position and large type, a
complete statement of the relationship or connection
between the registrant and the issuer,

is made by an underwriter if the provisions of Nationatlument
33-105Underwriting Conflictsare otherwise followed; or

relates to the registrant dealing or advising in a secof@ymutual
fund that is an affiliate of the registered firm and ttames of the
registered firm and the fund are sufficiently simiadisclose that
they are affiliated.

Fairness in allocation of investment opportunities

6.6

A registered adviser must

(@)

ensure fairness in allocating investment opportunities amseng i
clients, and
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(b) provide a copy of the related written policies required under
section 5.26dompliance systejto a client

(1) before first advising the client to purchase, sell dd lao
security, and

(i) if there is a material change to the related writtdicies
last provided to the client, before next advising thentlo
purchase, sell or hold a security.

Acquisition of securities or assets of a registrant

6.7 (1) A person or company must give prior written notice ®rdgulator of the
direct or indirect acquisition of

(a) beneficial ownership of, or control or direction over,
0] ten per cent or more of the securitids registrant; and

(i) any increase thereafter of more than 5 per cent of the
outstanding securities of the registrant; and

(b) a substantial part of the assets of a registrant.
(2)  The notice in subsection (1) must

(a) be filed with the regulator at least 30 days before theisition;
and

(b) include all relevant facts to permit the regulator to wheitee if the
acquisition

(1) is likely to give rise to conflicts of interest;

(i) is likely to hinder the registrant in complying with the
conditions of registration applicable to it;

(i) is inconsistent with an adequate level of investor
protection; or

(iv)  is otherwise prejudicial to the public interest.
(3) If the regulator gives written notice of objection te @cquisition within

30 days of the regulator’s receipt of a notice under stibsgd.), the
acquisition shall not occur until the regulator approves it
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4) Following receipt of a notice of objection under subsec{®), the person
or company who submitted the notice to the regulator eaqueast the
regulator to hold a hearing on the matter.

(5) Subsection (1) does not apply to an acquisition by a regfistréhe
ordinary course of its business of dealing in securities.

Underwriting conflicts

6.8  Anindividual registered as a dealing, advising or asseeidvising
representative must not act on behalf of a registenedirii a transaction of the
registered firm unless the individual complies with Niadél Instrument 33-105
Underwriting Conflictsand this Instrument.

Settling securities transactions
6.9  No registrant shall require a person or company tcestlt person’s or
company’s transaction with the registrant through thegqrés or company’s
account at a Canadian financial institution as a cmmdibr on terms that would
appear to a reasonable person to be a condition, of supplyraguct or service,
unless this method of settlement is reasonably necessprgvide the specific
product or service that the person or company has requested.
Tied selling
6.10 No person or company shall require another person or ¢gmpa
(a) to invest in particular securities, either as a conditioon terms
that would appear to a reasonable person to be a condition,
supplying or continuing to supply products or services; or
(b) to purchase or use any products or services, either asléi@or
on terms that would appear to a reasonable person to be a
condition, of selling particular securities.
Divison 2: Referral arrangements

Definitions — referral arrangements

6.11 For the purposes of this section to section 6.15 [apiitaind transition to prior
referral arrangements]

“client” includes a prospective client;

“referral arrangement” means any arrangement in whiggiatrant agrees to pay
or receive a referral fee; and
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“referral fee” means any form of compensation, directindirect, paid for the
referral of a client to or from a registrant.

Permitted referral arrangements
6.12 A registrant must not participate in a referral arrangemaless,

(a) before a client is referred by or to the registrdm,terms of the
referral arrangement are set out in a written agreebeween

(1) the registrant,

(i) the person or company making or receiving the referral,
and

(i)  if the registrant is a registered individual, the seged
firm on whose behalf the registered individual acts,

(b) the registrant or, if the registrant acts on bebbH registered firm,
the registered firm, records all referral fees omdt®ords, and

(c) the registrant ensures that the information prescribesiibgection
6.13(1) fisclosing referral arrangements to cliehis provided to
the client in writing before the earlier of opening thient’s
account or any services are provided to the client undeethrral
arrangement.
Disclosing referral arrangements to clients

6.13 (1) Written disclosure of the referral arrangement asirequy subsection
6.12(c) permitted referral arrangemerjtsust include the following:

(a) the name of each party to the referral arrangement;

(b) the purpose and material terms of the referral arranggme

(©) including the nature of the services to be provided by eaty par

(d) any conflicts of interest resulting from the relationdbgween the
parties to the referral arrangement and from any otkenexit of

the referral arrangement;

(e) the method of calculating the referral fee and, tcettient
possible, the amount of the fee;
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) the category of registration of each registrant iha party to the
agreement with a description of the activities thatréggstrant is
authorized to engage in under that category and, giving
consideration to the nature of the referral, the dams/that the
registrant is not permitted to engage in;

(9) if a referral is made to a registrant, a statementathactivity
requiring registration resulting from the referralaagement will
be provided by the registrant receiving the referral; and

(h) any other information that a reasonable client wouldsicien
important in evaluating the referral arrangement.

(2) If there is a change to the information set out irssgtion (1), the
registrant must ensure that written disclosure of¢hahge is provided to
each client affected by the change promptly but no thtasr 30 days
before the next payment or receipt of any referral fee

Reasonable diligence when referring clients
6.14 A registrant that refers a client to another persocoonpany must take
reasonable steps to satisfy itself that the personrapany has the appropriate
gualifications to provide the services, and if applicalsleegistered to provide
those services.
Application and transition to prior referral arrangements
6.15 (1) Sections 6.12dermitted referral arrangemerjt® 6.14 feasonable
diligence when referring clieritapply to a referral arrangement entered
into before this Instrument came into force if a nefefee is paid under
the referral arrangement after this Instrument comtesforce.

(2)  Subsection (1) does not apply until the 120th day afternbktsument
comes into force.

PART 7 - SUSPENSION AND REVOCATION OF REGISTRATION
Activities prohibited when suspended
7.1  Aregistrant that is suspended must not
(a) deal in securities,
(b) advise in respect of securities, or

() manage an investment fund.

43 PART 7 - Suspension and revocation of registration



Suspension of registered firm

7.2 If aregistered firm is suspended, each registeredndgadvising or associate
advising representative of the firm is suspended.

Suspension of SRO approval

7.3 (1) If the IDA or an MFD SRO revokes or suspends a regidtérm’s
membership, the firm’s registration is suspended.

(2) If the IDA or an MFD SRO revokes or suspends an ialdial’'s approval,
the individual's registration is suspended.

Failure to pay fees

7.4  Aregistered firm is suspended on th&' 8@y after the day its annual fees were
due if

(a) the firm has not paid its annual fees, and
(b) the regulator has notified the firm of its failure tayp
Termination of employment, etc.

7.5 The registration of a registered individual who ceasdsmave an employment,
partnership or agency relationship with a registered rsuspended on the date
the relationship ceased.

Reinstatement

7.6  The registration of an individual suspended under this Biner than under
subsection 7.3(2), is reinstated on the date the individiahiss a completed
Form 33-109F4Application for registration of individuals and permitted
individualsin accordance with National Instrument 31-DN#ional Registration
Databaseif

(a) the Form 33-109F4 is submitted on or before tHedgy after the
suspension,

(b) the individual is applying to be reinstated in the samegoay of
registration in which the individual was registeredthattime of
the suspension, and
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(c) the registered firm sponsoring the individual's applicat®n
registered in the same category of registration irckvthe
individual's former sponsoring firm was registered.

Revocation of registration

7.7 Ifaregistration has been suspended under this Pait laasl not been reinstated,
the registration is revoked on the second anniversapwmify the suspension.

Exception — hearing

7.8  Despite sections 7.6dinstatemerjtand 7.7 fevocation of registratiop if a
hearing concerning a suspended registrant is commencedtbhad&st, the
registration remains suspended until a decision hasrhada by the securities
regulatory authority.

PART 8 - INFORMATION SHARING

Firms’ obligation to share information

8.1 (1) On request, a registered firm must disclose, to anotheteeed firm that
is considering whether to employ, retain as agerdcoept as a partner a
person, all information in its possession or of whidk aware that is
relevant to the person’s conduct or to an assessrhém person’s
suitability as a registered individual or that is maldo the hiring of the
person by the registrant.

(2) Except as otherwise permitted by law, a registrant iiats

information under this section must not use the infoonar any
purpose other than

(a) making a decision to hire, or terminate the serviceeeperson;
or

(b) managing the person.

(3)  Arregistrant that collects information under this setinust not disclose
the information except

(a) pursuant to subsection (1),
(b) to a regulator or its delegate,

(c) to a marketplace, self-regulatory organization or reguyjat
organization, if the registrant is a regulated persahef
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marketplace, self-regulatory organization or regulatory
organization,

(d) to a person empowered by the laws of a Canadian ogforei
jurisdiction to regulate financial services, or

(e) if required or permitted by law.
PART 9 - EXEMPTIONS FROM REGISTRATION
Division 1: General
Definitions

9.1 Inthis Division, each of the following terms has thene meaning ascribed to the
term in section 1.1 of National Instrument 45-Hi6spectus and Registration
Exemptions “director”, “executive officer”, “person” and “subsaty”.

Investment fund distributing through dealer

9.2  The dealer registration requirement does not apply tovastment fund or the
manager of the fund that distributes a security ofrikiestment fund’s own issue
solely through a registered dealer.

Investment fund reinvestment

9.3 (1) Subject to subsections (3), (4) and (5), the dealer rajist requirement
does not apply to an investment fund or the manager d@itlaedealing in
securities with a security holder of the investmentfutere the dealing
is permitted by a plan of the investment fund and isseaurity of the
investment fund’s own issue if

(@) dividends or distributions out of earnings, surplus, capitather
sources payable in respect of the investments fund’sisesare
applied to the purchase of the security that is of theesdass or
series as the securities to which the dividends or loligioins out
of earnings, surplus, capital or other sources are watthbbe, or

(b) subject to subsection (2), the security holder makes @pti@sh
payments to purchase the security of the investment fatdstbf
the same class or series of securities described agizgh (a) that
trade on a marketplace.

(2)  The aggregate number of securities issued under the alpt@ash
payment referred to in paragraph (1)(b) must not exceedhyirfiscal year
of the investment fund during which the transaction tpkase, 2% of the
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issued and outstanding securities of the class to whéplan relates as at
the beginning of the fiscal year.

(3) A plan that permits a transaction described in subseiipmust be
available to every security holder in Canada to whiehdikidend or
distribution is available.

(4) No sales charge is payable on a transaction describatisection (1).

(5) The most recent prospectus of the investment funayif @ust set out

(@)

(b)

(€)

details of any deferred or contingent sales charge or reaenfpt
that is payable at the time of the redemption of tkeardsy;

any right that the security holder has to make an eletti receive
cash instead of securities on the payment of a dividenth&ing
of a distribution by the investment fund; and

instructions on how the right referred to in paragraplicé)be
exercised.

Additional investment in investment funds

9.4  The dealer registration requirement does not apply tovastment fund or the
manager of the fund dealing in a security of the investriogil’'s own issue with
a security holder of the investment fund if

(@)

(b)

(€)

the security holder initially acquired securities of itneestment
fund as principal for an acquisition cost of not ldent$150,000
paid in cash at the time of the acquisition;

the subsequent dealing is for a security of the same alassies
as the security initially acquired; and

the security holder, as at the date of the subsequemgldadilds
securities of the investment fund that have

(1) an acquisition cost of not less than $150,000, or

(i) a net asset value of not less than $150,000.

Private investment fund - loan and trust pools

9.5 (1) The dealer registration requirement does not applysipee of dealing in
a security of an investment fund if the investment fund
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Mortgages

9.6

(2)

3)

(1)

(2)

3)

(a) is administered by a trust company or trust corporatianish
registered or authorized by an enactment of Canada or a
jurisdiction of Canada to carry on business in Canada or a
jurisdiction of Canada;

(b) has no promoter or manager other than the trust companysor
corporation referred to in paragraph (a), and

() co-mingles the money of different estates and trustthe purpose
of facilitating investment.

Despite subsection (1), a trust company or trust corporatigistered
under the laws of Prince Edward Island that is not texggd under the
Trust and Loan Companies A€anada) or under comparable legislation
in another jurisdiction of Canada is not a trust compmartyust

corporation for the purpose of paragraph (1)(a).

The investment fund manager registration requiremees dot apply to a
trust company or trust corporation that manages an invesforeh
referred to in subsection (1).

In this section, “syndicated mortgageéans a mortgage in which two or
more persons participate, directly or indirectly, dsnaler in a debt
obligation that is secured by a mortgage.

Subject to subsection (3), the dealer registration remn@nt does not
apply in respect of dealing in a mortgage on real propeyjurisdiction
by a person who is registered or licensed, or exemptadrigistration or
licensing, under mortgage brokerage or mortgage dealeralegsbf that
jurisdiction.

In British Columbia, Manitoba, Québec and Saskatchewarsection (2)
does not apply to dealing in a syndicated mortgage.

Personal Property Security Act

9.7

The dealer registration requirement does not applysipee of dealing in a
security evidencing indebtedness secured by or under a segragment
provided for under personal property security legislatioa jofisdiction
providing for the acquisition of personal property if Heeurity is not offered for
sale to an individual.
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Variable insurance contract
9.8 (1) In this section,

“contract”, “group insurance”, “insurance company”, “lifsurance” and
“policy” have the respective meanings assigned to thaheitegislation for a
jurisdiction referenced in Appendix A of National Instremh 45-108Prospectus
and Registration Exemptionasnd

“variable insurance contractiieans a contract of life insurance under which the
interest of the purchaser is valued for purposes of eelveor surrender by
reference to the value of a proportionate intereatspecified portfolio of assets.

(2) The dealer registration requirement does not applysipe@ of dealing in
a variable insurance contract by an insurance compangy Viatable
insurance contract is

(a) a contract of group insurance;

(b) a whole life insurance contract providing for the payhan
maturity of an amount not less than 75% of the premiuchygato
age 75 years for a benefit payable at maturity;

(c) an arrangement for the investment of policy dividemds@olicy
proceeds in a separate and distinct fund to which contmisiare
made only from policy dividends and policy proceeds; or

(d) a variable life annuity.

Schedule Il banks and cooperative associations - evidence apbsit
9.9 The dealer registration requirement does not applysiperet of dealing in an
evidence of deposit issued by a Schedule Il bank or aciassa governed by
the Cooperative Credit Associations A€anada).
Plan administrators
9.10 (1) The dealer registration requirement does not apply tandeial securities
of an issuer by a trustee, custodian, or administratomgach behalf of, or
for the benefit of employees, executive officersediors or consultants of
the issuer or of a related entity of the issuer with
(a) the issuer,

(b) a current or former employee, executive officer, doeor
consultant of the issuer or a related entity of seer,
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(c) a permitted assign of a person referred to in paragraph (b

if the dealing in securities is pursuant to a plan of¢kadr and the securities are
obtained directly from the issuer or from a currenfoomer employee, executive officer,
director or consultant of the issuer or of a relatadt\eof the issuer or through a
registered dealer.

(2) In this section,

“consultant” has the same meaning as in section 2.22 tadridd Instrument 45-
106 Prospectus and Registration Exemptions

“‘permitted assign” has the same meaning as in sectid@ af National
Instrument 45-10@rospectus and Registration Exemptions

“plan” means a plan or program established or maintainesshlgsuer providing
for the acquisition of securities of the issuer by elypds, executive officers,
directors or consultants of the issuer or of a rdlat@ity of the issuer; and

“related entity” has the same meaning as in section Z.Aatonal Instrument
45-106Prospectus and Registration Exemptions

Adviser

9.11 The adviser registration requirement does not applyadatitowing persons if
performance of services as an adviser is incidentakio principal business:

(a) a Canadian financial institution and a Schedule 11l bank

(b) the Business Development Bank of Canada continued under the
Business Development Bank of Canada(8&einada); or

(c) a société d’entraide économique or the Fédération d#tds
d’entraide économique du Québec governed byttieespecting
the sociétés d’entraide économiqi@uébec).

Advising generally

9.12 The adviser registration requirement does not applyprson or company that
holds himself, herself or itself out as engaging in t&ress of advising others
either through direct advice or through publications or vg#jras to the investing
in or the buying or selling of specific securities, not putipg to be tailored to
the needs of specific clients.
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International dealer

9.13 (1) In this section

“debt security” has the same meaning as in section 1. hudml Instrument 45-
106 Prospectus and Registration Exemptions

“foreign security” means

(@)

(b)

(€)

a security issued by an issuer incorporated, formedeatexn
under the laws of a jurisdiction other than Canada opamyince
or territory of Canada,

a security issued by a country other than Canada or by ditigglo
division of the country, and

a security that is not listed or traded on a marketptaGanada;

“international dealer” means a dealer that

(@)

(b)

has no establishment in Canada or officers, employeagents
resident in Canada, and

is registered under the securities legislation of tinisdiction in
which its head office or principal place of businessasatied in a
category of registration that permits the dealer toyaan the
activities in that jurisdiction that registration adesaler would
permit the dealer to carry on in the local jurisdictiand

“permitted international dealer client” means

(@)
(b)

(€)

(d)

a Canadian financial institution or a Schedule Il hank

the Business Development Bank of Canada incorporated theler
Business Development Bank of Canada(8anada);

a subsidiary of any person referred to in paragraphs (&),af
the person owns all of the voting securities of theididny,
except the voting securities required by law to be owned by
directors of that subsidiary;

a person registered under the securities legislationusisaiction
in Canada as an adviser or dealer, other than a sdhiplatan
dealer or a restricted dealer;
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(2)

(e)

()

(9)

(h)

(i)

)

the Government of Canada or a jurisdiction in Canadangr
crown corporation, agency or wholly owned entity & th
Government of Canada or a jurisdiction of Canada;

a municipality, public board or commission in Canada and a
metropolitan community, school board, the Comité déaese la
taxe scolaire de I'lle de Montréal or an intermunicipahagement
board in Québec;

a pension fund that is regulated by either the Officihef
Superintendent of Financial Institutions (Canada) or a pensi
commission or similar regulatory authority of a jurcsgn of
Canada;

a trust company or trust corporation registered or audthtz
carry on business under theust and Loan Companies Act
(Canada) or under comparable legislation in a jurisaiacbio
Canada or a foreign jurisdiction, acting on behal @illy-
managed account managed by the trust company or trust
corporation, as the case may be;

a person acting on behalf of a fully-managed account geshlay
that person, if that person is registered or authotizedrry on

business as an adviser or the equivalent under the securitie
legislation of a jurisdiction of Canada or a foreigngdiction; or

an investment fund that is advised by a person registerad a
portfolio manager under the securities legislation jofiadiction
in Canada.

Subject to subsection (3), the registration requiremess dot apply to an
international dealer

(@)

(b)

(€)

carrying on those activities, other than sales of seesirthat are
reasonably necessary to facilitate a distribution ofisges that
are offered primarily abroad;

dealing in debt securities with a permitted internaticiealler
client in the course of a distribution, where the daaturities are
offered primarily abroad and a prospectus has not beshvikh a
Canadian securities regulatory authority for the ithstion;

dealing in a debt security that is a foreign securityraipermitted
international dealer client, other than in the couoidtie
distribution by which the foreign debt security was issue
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(d)

(e)

dealing in foreign securities with a permitted internagicdealer
client, except in the course of a distribution for hécprospectus
has been filed with a Canadian securities regulatotyoaity; or

dealing with an investment dealer acting as principal in any
securities

where the international dealer is acting as prinaypals agent for the issuer of the
securities, for another permitted international dedlent, or for a person that is not a

resident of Canada.

(3)  Aninternational dealer may not rely on subsection (2)smit

(@)

(b)

has delivered to the securities regulatory authority aouted
Form 35-101FSubmission to Jurisdiction and Appointment of
Agent for Serviceand

before dealing with a permitted international dealentlieotifies
the client,

(1) that it is not registered in Canada,
(i) of the international dealer’s jurisdiction of residence

(i)  of the name and address of the agent for service ofggoce
of the international dealer in the local jurisdictiamd

(iv)  that there may be difficulty enforcing legal rights agai
the international dealer because it is resident @eitsi
Canada and all or substantially all of its assetsitwated
outside Canada

International portfolio manager

9.14 (1) In this section

“international portfolio manager” means a portfolio ager that

(@)

(b)

has no establishment in Canada or officers, employeagents
resident in Canada,

is registered under the securities legislation of tinisdiction in
which its head office or principal place of businessasatied in a
category of registration that permits it to carryt@ activities in
that jurisdiction that registration as a portfolio mgerawould
permit it to carry on in the local jurisdiction, and
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(€)

engages in the business of a portfolio manager irutisjction in
which its head office or principal place of businessd¢atied; and

“permitted international portfolio manager client” means

(2)

(@)

(b)

(€)

(d)

(e)

()

(9)

a Canadian financial institution or a Schedule Il hank

the Business Development Bank of Canada incorporated threler
Business Development Bank of Canada(8anada);

a subsidiary of any person referred to in paragraphs (&),af
the person owns all of the voting securities of theididny,
except the voting securities required by law to be owned by
directors of that subsidiary;

the Government of Canada or a jurisdiction of Canadangr
crown corporation, agency or wholly owned entity @& th
Government of Canada or a jurisdiction of Canada;

a municipality, public board or commission in Canada and a
metropolitan community, school board, the Comité déigese la
taxe scolaire de I'lle de Montréal or an intermunicipahagement
board in Québec;

a pension fund that is regulated by either the Officihef
Superintendent of Financial Institutions (Canada) or a pensi
commission or similar regulatory authority of a jurcstn of
Canada; and

a trust company or trust corporation registered or audthtz
carry on business under theust and Loan Companies Act
(Canada) or under comparable legislation in a jurisaiacbio
Canada or a foreign jurisdiction, acting on behal @illy-
managed account managed by the trust company or trust
corporation, as the case may be.

The registration requirement does not apply to annatemnal portfolio
manager that is acting as a portfolio manager for aitiethinternational
portfolio manager client provided that it

(@)

(b)

delivers to the securities regulatory authority, beforgnglon this
subsection, an executed Form 31-103&Bmission to Jurisdiction
and Appointment of Agent for Seryice

does not solicit new clients in Canada;
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() notifies the client, before advising the client,
(1) that it is not registered in Canada,

(i) of the international portfolio manager’s jurisdictioh o
residence,

(i)  of the name and address of the agent for service ofggoce
of the international portfolio manager in the local
jurisdiction, and

(iv)  that there may be difficulty enforcing legal rights agai
the international portfolio manager because it sgent
outside Canada and all or substantially all of its asmet
situated outside Canada;

(d) does not advise clients in Canada with respect to sesuritie
Canadian issuers, unless providing advice on securities of a
Canadian issuer is incidental to providing advice on secunfia
foreign issuer;

(e) derives not more than 10% of the aggregate consolidatesl gros
revenue of the international portfolio manager andfiiates or
affiliated partnerships for any fiscal year of the in&¢ional
adviser from portfolio management activities of the imaipnal
portfolio manager and its affiliates or affiliated parstgps in
Canada.

Privately placed funds offered primarily abroad

9.15 (1) In this section “international portfolio manager” meansortfolio
manager that

(@) has no establishment in Canada or officers, employeagents
resident in Canada, and

(b) engages in the business of a portfolio manager irutisljction in
which its head office or principal place of businessgatied.

(2)  The registration requirement does not apply to annatermnal portfolio
manager that is acting as an adviser to an investmedtiff

(a) the securities of the fund are primarily offered outsii€anada,
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(b) the securities of the fund are only distributed in tdoal
jurisdiction through one or more registrants,

() the securities of the fund are distributed in the Ipoagdiction in
reliance upon an exemption from the prospectus requireaecht

(d) the international portfolio manager notifies theeot, before
advising the client,

(1) that it is not registered in Canada,

(i) the international portfolio manager’s jurisdiction of
residence,

(i)  of the name and address of the agent for service ofggoce
of the registrant in the local jurisdiction, and

(iv)  the there may be difficulty enforcing legal rights agathe
international portfolio manager because it is resident
outside Canada and all or substantially all of its asmet
situated outside Canada.

International investment fund manager

9.16 (1)

(2)

In this section “international investment fund managegans a
investment fund manager that

(a) has no establishment in Canada or officers, employeagents
resident in Canada, and

(b) engages in the business of a portfolio manager irutisljction in
which its head office or principal place of businessgatied.

The registration requirement does not apply to annatenal investment
fund manager that is managing an investment fund wéesgities are

(a) primarily offered outside of Canada,

(b) only distributed in the local jurisdiction through onenawre
registrants, and

(©) distributed in the local jurisdiction in reliance uponexemption
from the prospectus requirement.
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Sub-advisers

9.17 The adviser registration requirement does not applys&rson or company, not
ordinarily resident in the jurisdiction, in connectiaith that person or company
acting as an adviser for a registered adviser, or foaledacting as a portfolio
manager as permitted by section Z2&%gmption from adviser registration for IDA
members with discretionary authofityf

(a) the obligations and duties of the person or company smaad an
adviser are set out in a written agreement with thestrant;

(b)  the registrant contractually agrees with its clientsvbonse behalf
investment advice is or portfolio management servicetodre
provided to be responsible for any loss that arises atiedfilure
of the person or company so acting as an adviser

(1) to exercise the powers and discharge the duties offite of
honestly, in good faith and in the best interesthef
registrant and each client of the registrant for vehosnefit
the advice is or portfolio management services are to be
provided, or

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

(c) the registrant cannot be relieved by its clients friem
responsibility for loss under paragraph (b);

(d) the person or company so acting as an adviser, ifderdsof a
jurisdiction, is registered as an adviser in the juctsoin;

(e) the person or company so acting as an adviser has b awaact
with the registrant’s clients unless the registramiresent; and

M in Manitoba, the person or company so acting as an adsiget
registered in any jurisdiction in Canada.

Division 2: Mobility exemptions
Definitions — mobility exemptions
9.18 For the purposes of this section to section 9n@dbfility exemption conditiohs

“eligible client” means, for a person or company,iantlof the person or
company if the client
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(a) is an individual and was a client of the person or camypa
immediately before the client became a residentefdbal
jurisdiction, or

(b) is a spouse or child of a client referred to in paragraph (a
“NI 31-101" means National Instrument 31-1Rational Registration System

“non-principal jurisdiction” means, for a person or g@any, each jurisdiction in
Canada that is not the principal jurisdiction of thesparor company;

“principal jurisdiction” means, for a person or companw, jtirisdiction of the
principal regulator;

“principal regulator” means

(a) for a person or company other than an individual, tbargees
regulatory authority or the regulator in the jurisdictinrCanada in
which the person or company’s head office is located, and

(b) for an individual, the securities regulatory authoritytloe
regulator in the jurisdiction in Canada in which thevital's
working office is located; and

“working office” has the same meaning as in NI 31-101.
Administrative change of principal regulator
9.19 Despite section 9.1&lgfinitions — mobility exemptiojysf a person or company
receives written notice from a securities regulatatharity or a regulator that
specifies a principal regulator for the person or compteyprincipal regulator
specified in the notice is the principal regulator f@& pferson or company as of
the later of
(a) the date the person or company receives the notice, and
(b)  the effective date specified in the notice, if any.
Notice to non-principal regulator
9.20 (1) Assoon as practicable after relying on an exemption ued#ons 9.22
[mobility exemption — registered fifrar section 9.23rhobility exemption

— registered individudJ the person or company must file a completed
Form 31-103F3.
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(2)  Subsection (1) does not apply if the person or companyusreel to file
Form 31-101F1 or Form 31-101F2 under NI 31-101.

Notice of change of principal regulator
9.21 (1) A person or company relying on section 9.8®pility exemption —
registered firnhor section 9.23rhobility exemption — registered
individual] must file a completed Form 31-103F3, as soon as practjcable
if
(a) for a person or company, other than an individual, tihegpeor
company changes its head office to another principal jatisd,
or

(b) for an individual, the location of the individual's vkimg office
changes to another principal jurisdiction.

(2) Subsection (1) does not apply if a person or company isregbja file
Form 31-101F2 under NI 31-101.

Mobility exemption — registered firm

9.22 If the local jurisdiction is a non-principal jurisdioti, the registration requirement
does not apply to a person or company if the person or company

(@) is registered as a dealer or adviser in its principaldiation,

(b) is dealing or advising in securities with an eligible dlien

() does not deal or advise in securities in the local jutisoh other
than as it is permitted to in its principal jurisdictiactarding to its
category of registration,

(d) has 10 or fewer eligible clients in the local jurisahnt and

(e) complies with section 9.24r{obility exemption conditiohs

Mobility exemption — registered individual

9.23 If the local jurisdiction is a non-principal jurisdioti, the registration requirement
does not apply to an individual if

(@) theindividual is registered in his or her principal juicsidn as a
dealing, advising or associate advising representative,
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(b)

(€)

(d)

(e)

()

the individual's registered firm is registered in itpipal
jurisdiction,

the individual is dealing or advising in securities with bailgle
client,

the individual does not deal or advise in securitieserdbal
jurisdiction other than as it is permitted to in itshpipal
jurisdiction according to its category of registration,

in the local jurisdiction, the individual deals or adgise securities
for no more than five eligible clients, and

the individual complies with section 9.2 ¢bility exemption
conditiong.

Mobility exemption conditions

9.24 For the purposes of paragraphs 9.22(e) and 9.23(f) the persompany must

Exemption

10.1 (1)

(2)

3)

(@)

(b)

disclose to an eligible client, before it reliesamexemption in
section 9.22 or 9.23, that the person or company

(1) is exempt from registration in the local jurisdicti@md

(i) iS not subject to requirements otherwise applicable under
local securities legislation, and

act fairly, honestly and in good faith in the courfésdealings
with an eligible client.

PART 10 - EXEMPTION

The regulator or the securities regulatory authority grant an
exemption from this Instrument, in whole or in part, sabjo such
conditions or restrictions as may be imposed in Keengption.

Despite subsection (1), in Ontario only the regulatay grant such an
exemption.

Except in Ontario, an exemption referred to in subsedtip is granted
under the statute referred to in Appendix B of Natidnsirument 14-101
Definitionsopposite the name of the local jurisdiction.
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Form 31-103F1 Calculation of excess working capital

Firm Name

Capital Calculation

(as at with comparative figures as at )
Component Current period Prior period

1. Current assets
2. Less current assets not readily

convertible into cashe(g, prepaid

expenses)
3. Adjusted current assets

Line 1 minus line 2

4. Current liabilities

5. Add 100% of long-term related party
debt unless a subordination agreemgnt
has been executed
(note: if related party debt or payables
are not subordinated, lenders can
reguest payment at any time.)
6. Adjusted current liabilities
Line 4 plus line 5
7. Adjusted working capital
Line 3 minus line 6
Less minimum capital

Less market risk

10. | Less Financial Institution Bond
deductible
11. | Less Guarantees

12. | Less unreconciled differences

13. | Excess working capital

Notes:

Line 1. Current Assets -Per GAAP except that this calculation is to be donaron
unconsolidated basis.

Line 4. Current liabilities — Per GAAP except that this calculation is to be donaron
unconsolidated basis.

Line 5. Related party debt —In this line, “related party” has the meaning ascribeddb th
term in the Handbook of the Canadian Institute of €&nad Accountants, as amended
from time to time.

Line 8. Minimum Capital — The amount on this line must be not less than (a) $25,000
for an adviser, (b) $50,000 for a dealer, and (c) $100,000 fovastment fund
manager.
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Line 9. Market Risk — For all securities owned by the firm, IDA margin rulese
applied as set out in the IDA Rule Book

Line 11. Guarantees -f the registered firm is guaranteeing the liabilityambther party,
the total amount of the guarantee must be included ioapital calculation.

Line 12. Unreconciled differences +ull amount of any unreconciled differences (from
either firm positions or client positions) must beluded in capital€.g, if there is a
shortfall of cash in the trust account or in the fgrbhank accounts). If there is a shortfall
in security positions, the current market value plusagh@icable margin amount should
be used to quantify the capital requirement.

Management Certification

Registered Firm Name:

We have examined the attached capital calculation atifiy¢bat the firm is in
compliance with the capital requirements as at

Name and Title Signature Date

1.
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Form 31-103F2

Submission to jurisdiction and appointment
of agent for service

(sections 9.13 [international dealer] and 9.14[international portfolio manager])
Name of registered firm (the “Registered Firm”):
Jurisdiction of incorporation of the Registered Firm:
Name of agent for service of process (the “AgenSfawvice”):
Address for service of process on the Agent for Service

The Registered Firm designates and appoints the Agre8efvice at the address
stated above as its agent upon whom may be served e, pd¢iading, subpoena,
summons or other process in any action, investigati@donnistrative, criminal,
qguasi-criminal or other proceeding (a “Proceeding”) mgigiut of or relating to or
concerning the Registered Firm’s activities in the Ig@asdiction and
irrevocably waives any right to raise as a defense irsacly proceeding any
alleged lack of jurisdiction to bring such Proceeding.

The Registered Firm irrevocably and unconditionallynsits to the non-
exclusive jurisdiction of the judicial, quasi-judicialdaadministrative tribunals of
the local jurisdiction and any administrative procegdimthe local jurisdiction,

in any Proceeding arising out of or related to or concethi@dregistered Firm’'s
activities in the local jurisdiction.

Until six years after the Registered Firm ceasd®tregistered, the Registered
Firm must file

a. a new Submission to Jurisdiction and AppointmentgenA for Service in
this form at least 30 days before termination for angoraf this
Submission to Jurisdiction and Appointment of Agent favige; and

b. an amended Submission to Jurisdiction and Appointnfigkgent for
Service at least 30 days before any change in the naatmwee address of
the Agent for Service.

This Submission to Jurisdiction and Appointment of AdenService is
governed by and construed in accordance with the lawsdbctal jurisdiction.
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Dated:
(Signature of Registered Firm or authorized signatory)
(Name and Title of authorized signatory)
Acceptance
The undersigned accepts the appointment as Agent for Sefimsert name of

Registered Firm) under the terms and conditions ofdfegoing Submission to
Jurisdiction and Appointment of Agent for Service.

Dated:
(Signature of Agent for Service or authorized signatory)

(Name and Title of authorized signatory)

64 0 Submission to jurisdiction and appointment

of agent for service



Form 31-103F3

Notice of principal regulator

(sections 9.20 [notice to non-principal regulator] and section 9.21 [notice of change of

1.

principal regulator])

Date:

Information about person or company

NRD # (if applicable):

Name:

Principal regulator
The securities regulatory authority or regulator infdll®wing jurisdiction is the
principal regulator for the person or company:

Previous notice filed
If the person or company has previously filed a Form 31-108&tate the
principal regulator noted in the previous notice:

Reasons for principal regulator
The principal regulator for the person or company ipritscipal
regulator

(a) based on the location of its head office (foegistered firm)
or working office (for a registered individual) (check poor

(b)  onthe following basis provide details:
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Appendix A — Financial institution bond clauses

Clause Name of Clause Details
A Fidelity This clause insures against any loss through desdtio
or fraudulent act of employees.

B On Premises This clause insures against any loss ofyraode
securities or other property through robbery, burglary,
theft, hold-up, or other fraudulent means, mysterious
disappearance, damage or destruction while within any
of the insured’s offices, the offices of any banking
institution or clearing house or within any recognized
place of safe-deposit.

C In Transit This clause insures against any loss of mandy
securities or other property through robbery, burglary,
theft, hold-up, misplacement, mysterious
disappearance, damage or destruction, while in transit
in the custody of any employee or any person acting as
messenger except while in the mail or with a carder f
hire other than an armoured motor vehicle company.

D Forgery or This clause insures against any loss through forgery or
Alterations alteration of any cheques, drafts, promissory notes or
other written orders or directions to pay sums in money,
excluding securities.

E Securities This clause insures against any loss throughghavi
purchased or acquired, sold or delivered, or extended
any credit or acted upon securities or other written
instruments which prove to have been forged,
counterfeited, raised or altered, or lost or stolen, or
through having guaranteed in writing or witnessed any
signatures upon any transfers, assignments or other
documents or written instruments.

66 0 Appendix A — Financial institution bond clauses



	INTRODUCTION
	Definitions
	OVERVIEW OF THE REGISTRATION REGIME

	Dealer categories
	Exemption from dealer registration for advisers
	Adviser categories
	Exemption from adviser registration for dealers without discretionary authority
	Exemption from adviser registration for IDA members with discretionary authority
	Individual categories
	Associate advising representative – approved advising only
	Ultimate designated person
	Chief compliance officer
	Part 8: Information Sharing

	IDA membership for investment dealers
	MFD SRO membership for mutual fund dealers
	Exceptions for SRO members
	PROPOSED FORMS UNDER MI 33-109 REGISTRATION INFORMATION
	Division 1: Proficiency requirements

	Definitions
	Time limits on examination proficiency
	Mutual fund dealer – dealing representative – non-MFD SRO
	Mutual fund dealer – chief compliance officer – non-MFD SRO
	Scholarship plan dealer – dealing representative
	Scholarship plan dealer – chief compliance officer
	Exempt market dealer – dealing representative
	Exempt market dealer – chief compliance officer
	Portfolio manager – advising representative
	Portfolio manager – associate advising representative
	Portfolio manager – chief compliance officer
	Restricted portfolio manager – chief compliance officer
	Investment fund manager – chief compliance officer
	Division 2: Solvency requirements

	Capital requirement
	Report capital deficiency
	Insurance – dealer
	Insurance – adviser
	Insurance – investment fund manager
	Notice of change, claim or cancellation
	Division 3: Financial records

	Appointment of auditor
	Direction to auditor
	Delivering financial information – dealer
	Delivering financial information – adviser
	Delivering financial information – investment fund manager
	Notice of change in year end
	Audit of financial statements and auditor’s report
	Content of financial statements
	Division 1: Account opening and know-your-client
	Application – investment fund managers exempt
	Account opening and client documentation
	Know-your-client
	Suitability
	Exception – instructed trades from registrant or financial institution
	Leverage disclosure
	Disclosure for activities in a financial institution
	Division 2: Relationship Disclosure

	Application
	Definition – “relationship disclosure document”
	Providing relationship disclosure document
	Plain language
	Content of relationship disclosure document
	Division 3:  Client assets

	Securities, cash and other property
	Securities subject to safekeeping agreement
	Securities not subject to safekeeping agreement
	Reduction of debit balances
	Margin
	Accounts supervision
	Division 4: Record-keeping

	Records – general requirements
	Records – form, accessibility and retention
	Division 5: Account activity reporting

	Confirmation of trade – general
	Reporting trades otherwise
	Semi-annual confirmations for certain automatic plans
	Confirmation of trade – exemption
	Statements of account and portfolio
	Division 6: Compliance

	Compliance system
	Reporting to board or partnership
	Access to board or partnership
	Division 7: Complaint handling

	Complaints
	Dispute resolution service
	Policies and procedures on complaint handling
	Reporting to the regulator or securities regulatory authority
	Division 8: Non-resident registrants

	Application to non-residents
	Notice to clients
	Custody of assets
	Compliance with requests
	Maintain registration in home jurisdiction
	IFICCourseTitle
	CSCTitle
	CPHTitle
	CBICourseTitle
	OPDTitle
	PDOTitle
	RESPDACCourseTitle
	section58

