Memorandum of Understanding
Regarding Oversight of [New Regco]

Among:

British Columbia Securities Commission
Alberta Securities Commission
Saskatchewan Financial Services Commission (Securities Diois)
Manitoba Securities Commission
Ontario Securities Commission
Autorité des marchés financiers

Newfoundland and Labrador, Securities Division, Departmenbf
Government Services and Lands

Nova Scotia Securities Commission
New Brunswick Securities Commission

(each a “Recognizing Regulator”)

The parties agree as follows:
1. Underlying Principles
a. Recognition

[New Regco] (“New Regco”) is recognized as a self-regmadrganization under
applicable legislation by each of the Recognizing Regudatnd is a regulation services
provider pursuant to National Instrument 23-10ading Rules.

b. Oversight Program

To ensure effective oversight of New Regco’s perforraanfats self-regulatory
activities and regulation services, the parties toNtf@sorandum of Understanding
("MOU”) have developed an oversight program (the “OwigsProgram”) which
includes:

I. reviewing information filed by New Regco;

ii. reviewing and approving new and amended rules, policies andsuttiar
instruments (“Rules”) and by-laws of New Regco; and

ii. performing periodic reviews of New Regco’s self-regulatmtivities and regulation
services.



The purpose of the Oversight Program is to ensure thatREgco is acting in
accordance with its public interest mandate, specifitallgomplying with its terms and
conditions of recognition.

2. Definitions

“Approved Person” has the meaning attributed to that iefdew Regco’s Rules, as
amended from time to time.

“Member” has the meaning attributed to that term in Negd@&s By-law No. 1, as
amended from time to time.

“Principal Regulator” means the Recognizing Regulatdrishdesignated as such from
time to time®

3. General Provisions
a. Oversight Committee

An oversight committee will be established (the “Oights Committee”) which will act
as a forum and venue for the discussion of issueseomand proposals related to the
oversight of New Regco.

The Oversight Committee will include staff represenestifrom each of the Recognizing
Regulators.

The Oversight Committee will provide to the CSA Chainsannual written report that
will include a summary of all oversight activities durimg previous period.

b. Saff Contact

The Principal Regulator will provide New Regco with keyffstantacts in each
jurisdiction for the purposes of matters arising undex M®OU or relating to oversight in
general.

c. Satus Meetings

The Principal Regulator will organize quarterly conferegeiés and an annual in-person
meeting of the Oversight Committee and New Regco. sfidie purpose is to discuss
matters relating to the oversight of New Regco, isselasing to the regulation of New
Regco’s Members and other matters that are of interélse Recognizing Regulators
and New Regco. The Principal Regulator is also resplentir taking minutes of these
calls and in-person meetings.

! The OSC is the principal regulator for RS and the IDA.



. Reporting

a. Any comments of the staff of the Recognizing Regulatorany report filed by New
Regco will be sent to the Principal Regulator. The paldRegulator will request that
New Regco respond to comments raised by the RecognizingaRaguand forward any
response to the Recognizing Regulators.

. Review of By-laws and Rules

The Recognizing Regulators have developed a Joint RulevR@&vaocol (the “Protocol”)
for coordinating the review and approval of New Regco byland Rules. The Protocol is
attached as Appendix “A” and may be amended from timente. ti

. Oversight Reviews

a. Coordination of Oversight Reviews

The Recognizing Regulators will use their best effortsatwy out reviews of New
Regco offices at least once every three years. Adreziog Regulator may choose
to participate in the review of a New Regco office depsnaoin the functions
carried out in that office, or may choose to relyaoother Recognizing Regulator
for the review of a New Regco office. In cases wlzeRecognizing Regulator
chooses not to review the New Regco office in itsfiction, the other
Recognizing Regulators may conduct a review of that New Reffjce. Those
Recognizing Regulators who patrticipate in a review are deresil to be
“Reviewing Regulators” for the purpose of oversight reviews.

The Reviewing Regulators agree to coordinate their revieMgwfRegco’'s
offices by conducting their reviews at the same timeeaadliating New Regco
using a uniform review program and uniform performance bendsma

The Principal Regulator will develop a review program inscdtation with the
Reviewing Regulators.

For each New Regco office, a Reviewing Regulator will mgihated as the
Responsible Regulator who has overall responsibilityife review of that office.
In particular, the Responsible Regulator will ensuretti@teview is appropriately
staffed, will draft the review report for that officaking into account findings and
comments of the Reviewing Regulators of that officel, \&il report on the status
and results of the review of that office.

The Principal Regulator will also arrange periodic caatiee calls of the
Reviewing Regulators during the course of a review, the pugdosgkich is to
discuss the findings at different New Regco offices arehsure consistent
recommendations for similar findings.



b. Review of Draft Reports and I ssuance of Final Reports and Follow-Up Plans

At the conclusion of a review, staff of the Principagulator and the Reviewing
Regulators will use their best efforts to follow fh@cedures set out below, taking into
account language translation needs, when applicable:

i. Each Responsible Regulator will provide to all Reviewing Regus a draft report
on the results of the review of its New Regco offidde Reviewing Regulators
will agree in advance on the date on which the drafints should be completed.

ii. The Principal Regulator will review the draft reports donsistency of findings and
recommendations and provide any needed comments to the RbEpBRegulators
within 10 business days of receipt of all the draft reports.

iii. The Responsible Regulators will review the comments arke i@apropriate
revisions to their reports, taking into consideration cemis from the relevant
Reviewing Regulators, and forward their revised draft reportiset Principal
Regulator within 10 business days of receipt of the RratdRegulator's comments.

iv. Within 10 business days of receipt of all the revised degibnts, the Principal
Regulator will forward the draft reports on each @&fio New Regco for it to
confirm factual accuracy.

v. New Regco will review the draft reports for factualwecy and respond to all the
Reviewing Regulators with comments within 15 business dayeceipt of the
draft reports.

vi. The Responsible Regulators will consider New Regco's consnaed revise their
reports as necessary, and will forward a copy of thedd fieports to the Principal
Regulator within 20 business days of receiving New Regarimeents.

vii. The Principal Regulator will combine the final reportssach New Regco office
into a consolidated report and prepare an executive amyrtmthe consolidated
report. The Principal Regulator will forward the cditated report to the
Reviewing Regulators for their review within 10 business daysa#ipt of all the
final reports.

viii. The Reviewing Regulators will provide to the Principal Regulatty comments on
the consolidated report within 10 business days of recetpeafonsolidated report.

ix. The Principal Regulator will review the comments, makg appropriate changes
to the consolidated report, and forward the consolidateadrt to New Regco for a
formal response with copies to the Reviewing Regulatatkin 10 business days
of receipt of the Reviewing Regulators’ comments.

X. New Regco will use its best efforts to respond tocthesolidated report within 20
business days of receipt of the report. A copy oeisponse will be sent to all the
Reviewing Regulators.



xi. The Responsible Regulator will review New Regco’s respateeslop a follow-up
plan for the applicable New Regco office, and forwasdatlow-up plan to the
Principal Regulator, within 20 business days of receiptes IRegco’s response.

xil. The Principal Regulator will provide the final consolidategart, together with
New Regco’s response and the follow-up plan for each Regco office, to the
CSA Chairs and New Regco once each Reviewing Regulasosiitained the
necessary internal approval.

c. Interim Reviews

Although the Principal Regulator will co-ordinate peroiviews as described above,
each Recognizing Regulator retains the ability to perfomeview of New Regco to
deal with significant and/or local issues that reqummediate attention and that would
be best dealt with through a review of a New Regco offibe Recognizing Regulator
desiring to perform an interim review of New Regco witbvide prior notice of the
interim review to the Oversight Committee.

7. Effective Date

This MOU comes into effect o, 2008 in Alberta, British Columbia, Manitoba, New
Brunswick, Newfoundland and Labrador, Nova Scotia, Ontana Saskatchewan. In
Quebec, this MOU comes into effect on the date thd-AdMecutes it.



Appendix “A”

Join Rule Review Protocol



