Appendix A
Joint Rule Review Protocol for New Regco
1. Scope and Purpose

a. “Rules” includes any new rule or amendment to a rulé¢yor other similar
instrument.

b. Any new or amended by-law will follow the process foertdview and approval set
out in this Protocol.

c. The Recognizing Regulators have entered into this Proto@sitablish uniform
procedures for their review and approval of Rules proposéteiayRegco.

2. Classification of Rules
a. Classification of Rules by New Regco

New Regco will classify each proposed Rule as a “Howgekg” Rule or a “Public
Comment” Rule and will provide notice of classificatiorthe materials filed with
each Recognizing Regulator.

b. Criteria for Classification of Rules

I. A “Housekeeping” Rule is a proposed Rule that has no rabimpact on
investors, issuers, members, registrants or the capaikiets in any province
or territory of Canada and that:

1. corrects spelling, punctuation, typographical or grammaticstbkes
or inaccurate cross-referencing;

2. makes stylistic or formatting changes to headings mgsaph
numbers;

3. makes other necessary changes of an editorial natutregsuc
standardization of terminology);

4. establishes or changes a due, fee or other charge impoBleavby
Regco pursuant to a Rule or fee model that has been prigvious
approved by the Recognizing Regulators;

5. changes the routine internal processes, practicelnoingtration of
New Regco; or

6. is reasonably necessary to conform New Regco’s Rulegplicable
securities legislation, statutory or legal requiremestsl



A “Public Comment” Rule is any proposed Rule that isanblousekeeping
Rule.

c. Disagreements Regarding Classification

If staff of a Recognizing Regulator believe that a pregdRule is incorrectly
classified as a Housekeeping Rule, they will, within 10sdzythe date of
filing by New Regco, inform staff of the Principal Regolabf their intention
to disagree with the classification, with an analy$igeir reasons for
disagreeing with the classification. Within 5 days akieing a notice of
disagreement from staff of one of the Recognizing Regrdastaff of the
Principal Regulator will arrange a conference call agrgtaff of the
Recognizing Regulators to discuss the disagreement wittiassification. If
the disagreement still exists after the conference stalif of the Principal
Regulator will promptly notify New Regco.

If a notice of disagreement is sent to New Regco updeagraph 2(c)(l), New
Regco will reclassify the proposed Rule as a Public CamhiRele.

3. Required Materials

a. New Regco will file the information required under thegtson concurrently in both
English and French, accompanied with a translatiorficate, with the applicable
Recognizing Regulators.

b. New Regco will file the following information with eadHousekeeping Rule:

a cover letter that indicates the classificationhef Rule and the rationale for
the classification;

the text of the proposed Rule, and, where applicaliiacklined version of
the Rule indicating changes to an existing rule; and

a notice for publication that contains the following:
1. a brief description of the Rule,
2. the reasons for the Housekeeping classification

3. the date that the Rule was approved by the New Regcal Bodrthe
Board Resolution, and

4. the anticipated effective date of the Rule.

c. New Regco will file the following information with eadublic Comment Rule:



a cover letter that indicates the classificationhef Rule, how New Regco has
taken the public interest into account when developindrtiie and why the
Rule is in the public interest;

the text of the proposed Rule, and, where applicaliiacklined version of
the Rule indicating changes to an existing rule; and

a notice of publication including:

1.

a concise statement, together with supporting anabysike nature,
purpose and effect of the proposed Rule;

the possible effects of the proposed Rule on market stejct
Members, non-Members, competition and the costs optance;

a description of the Rule and the Rule-making procedsidimg a
description of the context in which the proposed Ruls e&veloped,
the date that the Rule was approved by the New Regcal Bodrthe
Board Resolution, the process followed, the issuesidenesl, the
consultation process undertaken and alternative approanhsdered
and the reasons for rejecting those alternatives;

where the proposed Rule requires technological systemgeh#o be
made by New Regco, Members or other market participants, a
description of the implications of the proposed Rulg, avhere
possible, a discussion of material implementation ssuel plans;

where relevant, a reference to other jurisdictionkiding an
indication as to whether another regulator in Cana@aJtiited States
or another jurisdiction has a comparable rule or hatema is
contemplating making a comparable rule and, if applicable
comparison of the proposed Rule to the rule of the quhisdiction;

the anticipated date on which New Regco proposes thardipesed
Rule be effective;

a statement that the New Regco Board has determinethéha
proposed Rule is not contrary to the public interest; and

a request for public comment together with details on teosubmit
comments with the comment period deadline, and a stateha
New Regco would make available to the public all commesusived
during the comment period.



4. Review Criteria

Without limiting the discretion of the Recognizing Regulaidthe Recognizing Regulators
agree that the following are factors that should beidered by the Recognizing Regulators
in reviewing New Regco Rule proposals:

a.

whether New Regco followed its established internal govesnaractices in
approving the proposed Rule;

whether New Regco followed the requirements of thisdeadtand has provided
sufficient analysis of the nature, purpose and effeatproposed Rule;

whether New Regco has considered consequential amersjrapdt

whether the proposed Rule conflicts with applicable lanthe terms and conditions
of a Recognizing Regulator’s recognition order.

5. Rule Review and Approval Process — Housekeeping Rules

a.

New Regco will file each proposed Housekeeping Rule andtterials described in
subsection 3(b) of this Protocol with each Recognizing Regul

Upon receipt of New Regco’s notice of publication, sththe Principal Regulator
will immediately send confirmation of receipt of th@posed Housekeeping Rule to
New Regco, with copies to the other Recognizing Regulators.

If none of the Recognizing Regulators objects to the iGlzason of the proposed
Rule as a Housekeeping Rule within the time limit sgetio paragraph 2(c)(l), the
proposed Rule will be deemed to be approved and will bete#eon the date
designated by New Regco in its filing.

6. Rule Review and Approval Process — Public Comment Rules

a. New Regco will file each proposed Public Comment Rutktha materials described

in subsection 3(c) of this Protocol with each Recogni&ergulator.

Upon receipt of New Regco’s notice of publication, sththe Principal Regulator
will immediately send confirmation of receipt of th@posed Public Comment Rule
to New Regco, with copies to the other Recognizing Regulators

As soon as practicable and in any event within 14 dayseipteof New Regco’s
notice of publication, the Principal Regulator will, ahe other Recognizing
Regulators may, publish for a 30-day comment period (comingeon the date the
proposed Public Comment Rule appears in the bulletimdhe website of the
Principal Regulator) in its bulletin or on its webdibe text of the proposed Public
Comment Rule and the notice of publication filed by N@®gco. The Principal
Regulator and the other Recognizing Regulators that pub&sRule will coordinate
the publication date.



. During the 30-day comment period, staff of each of theoBeizing Regulators will
provide significant comments to staff of the Principal Ragu in writing, with
copies to the other Recognizing Regulators. If staff @Rhncipal Regulator do not
receive any such comments within the 30-day period, thex &&cognizing
Regulators will be deemed to not have any comments.

. Promptly following the 30-day comment period, New Regco eaififirm with staff
of the Principal Regulator whether any public commem@seweceived and, if so,
New Regco will forward the public comments to each ofRkReognizing Regulators.

If comments from staff of the Recognizing Regulatorstaedoublic comments do
not raise any significant issues, staff of the Recoggi®egulators will proceed
immediately to the approval of the proposed Rule follmpthe steps outlined
insubparagraphs (j)-(n) below.

. If comments from staff of the Recognizing Regulatorsiergublic comments
received raise significant issues, staff of the PpimicRegulator will send New Regco
written notice, within 7 days of the end of the 30-day ceminperiod, that the Public
Comment Rule will be subject to a full review as agtin subparagraph 6(h) below.

. For a full review of a Public Comment Rule, the RecaggiRegulators will use best
efforts to adhere to the following process:

|. Staff of the Principal Regulator will prepare and deligestaff of the other
Recognizing Regulators, within 7 days of receiving from Negd®
confirmation that no public comments were received or aramnof public
comments and New Regco’s response to the public comnaethtait
comment letter that incorporates the comments réigetiaff of the
Recognizing Regulators;

II. within 7 days of receipt, staff of each of the Recogni&egulators will
provide comments on the draft comment letter preparetbfyos the
Principal Regulator, with copies to the other RecognizinguReors; if staff
of the Principal Regulator does not receive any comsngithin the 7-day
period, the other Recognizing Regulators will be deemetbrtzdve any
comments;

lll. Staff of the Principal Regulator will consolidate alhaments received, and
may identify different views from staff of the Recogng Regulators; in the
event that comments received conflict, staff of tlkeed®ynizing Regulators
will try to reach an agreement to deal with the cotfliche conflict cannot
be resolved, the Principal Regulator will use its b#stts to arrange, within
14 days of becoming aware of the conflict, for the Chaarmther senior
executive of each of the Recognizing Regulators to discussstines and
attempt to establish a consensus;



IV. within 3 days of the other Recognizing Regulators’ respmsdeemed
response), staff of the Principal Regulator will serddbmment letter to
New Regco, with a copy to each of the other Recognizing |IReys;

V. within 14 days of receipt, New Regco will respond in wgtio the comment
letter sent by staff of the Principal Regulator, vetbopy to staff of each of
the other Recognizing Regulators; and

VI. each of the other Recognizing Regulators will provide nateomments to
the Principal Regulator in writing within 10 days of New R&#gaeesponse,
and the Principal Regulator will provide its comments &dther
Recognizing Regulators within the same period; if the Prih&pgulator
does not receive any comments within the 10-day perioathies
Recognizing Regulators will be deemed not to have any comments

New Regco and the Recognizing Regulators will discuss &ewohgit to resolve the
concerns raised by any of the Recognizing Regulators withia®® of receiving
comments from staff of the other Recognizing Regulatgarding New Regco’s
response referred to in subparagraph 6(h)(V), but ifdneerns are not resolved to
the satisfaction of all Recognizing Regulators, reviewhefproposed Rule will be
escalated to be discussed among the Chairs or other sgegutives of the
Recognizing Regulators as described below:

I. the Principal Regulator will use its best efforts¢beslule a meeting of the
chairs or other senior executives of the Recognizing Regglwithin 14
days of the end of the 30-day period noted in paragraph 6{igabnd

II. the chairs or other senior executives of the Recognizegulators will
discuss the issues and attempt to establish a consensng @ Recognizing
Regulators. If, after the consultations, the Chairgther senior executives of
the Recognizing Regulators are unable to agree on the appeapriaome
for the proposed Rule, New Regco will not be able tpatte Rule.

Staff of the Principal Regulator will prepare documeatator approval of the
proposed Rule by the Principal Regulator within 14 dayssaflveng comments
under paragraph 6(i).

. After a proposed rule is approved by the Principal Regulstaif,of the Principal
Regulator will promptly circulate to the other Recognizireg&ators the
documentation.

Staff of the other Recognizing Regulators will seek tleessary approval within 30
days of receipt of the documentation from the Prindipedulator, or such later time
as is mutually agreed by staff of the Recognizing Regulators.

. Staff of each Recognizing Regulator will inform staff ko tPrincipal Regulator in
writing of the decision concerning the proposed Rule imately following the
decision.



7.

n.

Staff of the Principal Regulator will communicate intimg the approval of a
proposed Rule to New Regco promptly upon receipt of notificdtam all of the
other Recognizing Regulators of their decision.

Immediate Implementation

a.

If New Regco reasonably believes that there is an trgged to implement a
proposed Rule because of a substantial risk of matexniat to investors, Members,
marketplace participants or the Canadian Investor Rrote€und, New Regco may
make the proposed Rule effective immediately upon appbyvslew Regco’s
Board, provided that:

I. New Regco provides each Recognizing Regulator with wnittéice of its
intention to rely upon this procedure at least 10 days &¢lf@r proposed Rule
is considered for approval by New Regco’s Board; and

II. New Regco’s written notice includes:

1. the date on which New Regco intends the proposed Rble to
effective, and

2. an analysis in support of the need for immediate impttaten of the
proposed Rule.

If a Recognizing Regulator does not agree that immedigikementation is
necessary, that Recognizing Regulator will, within 5 ddier New Regco provides
notice to the Principal Regulator, advise the Princigauator in writing that it
disagrees and provide the reasons for its disagreemiémgopies to the other
Recognizing Regulators. Staff of the Principal Regulattimpnomptly notify New
Regco of the disagreement.

New Regco and the Recognizing Regulators will discuss &ewohgit to resolve the
concerns raised by the Recognizing Regulators on a timsiy, bt if the concerns
are not resolved to the satisfaction of all Recogniziagufators, the proposed Rule
cannot be immediately implemented.

If no notice is received by New Regco by the end oféhéhtday following the day
on which New Regco provided the notification to the PpatRegulator, the
Recognizing Regulators will be deemed to have approved thedimate
implementation of the proposed Rule.

Proposed Rules approved (or deemed to have been approvedinteatiate
implementation will be effective on the later of:

I. the date on which each Recognizing Regulator has approvedd@emed to
have approved) the immediate implementation; and



Il. the date designated by New Regco in its written notitketdrincipal
Regulator.

f. A Rule that is implemented immediately will be pubdid(if it is a Public Comment
Rule), reviewed, and approved in accordance with this Rybtoc

g. Where the Recognizing Regulators subsequently disapprovie ahatiwas
implemented immediately, New Regco will promptly regéal Rule.

8. Effective Date of Rules

a. Public Comment Rules (other than Rules implemented (Beleion 7 (Immediate
Implementation) of this Protocol) will be effective the later of:

I. the date of publication of notice of approval, and

Il. the date designhated by New Regco under paragraph 3(c)(tf)(6is
Protocol.

b. Housekeeping Rules will be effective on the date detaginay New Regco under
paragraph 3(b)(111)(3) of this Protocol.

9. Revisions and Republication

a. If, subsequent to its publication for comment, New Ragewses a Public Comment
Rule in a manner that results in a material changieeiproposed Rule's substance
and/or effect, the Principal Regulator will, in conatiin with New Regco and staff
of the other Recognizing Regulators determine whether ohaotvised Rule should
be published for an additional 30-day comment period.

b. If a Public Comment Rule is republished under subsecéipriiie request for
comments will include a blacklined version marked to thgimal published version,
the date of Board approval (if different from the argipublished version), New
Regco’s summary of comments submitted and responsespiecteof the previous
request for comments, together with an explanatigdgheofevisions to the proposed
Rule and the supporting rationale for the revisions.

10. Publication of Notice of Approval

a. The Principal Regulator will prepare a notice of appravalach Public Comment
Rule and publish the notice, together with the sumrmoatle proposed Rule
prepared by New Regco and New Regco’s summary of comsi@mstted and
responses, if applicable, and will coordinate with stathe other Recognizing
Regulators.

b. For any Housekeeping Rule, the Principal Regulator will phlihe text of the
proposed Rule and the notice for publication referred solaparagraph 3(a)(lll).



c. Recognizing Regulators other than the Principal Regulatgpublish any notice of
approval.

11.Review of Protocol

New Regco and staff of the Recognizing Regulators witecevery three years, conduct a
joint review of the operation of this Protocol in ortieiidentify issues that have arisen since
the last review relating to compliance with this Prototdee continuing appropriateness of
the timelines and other requirements set out in this Esgtand necessary or desirable
amendments to this Protocol to address identified issues

12.Waiving or Varying Protocol

a. New Regco may file a written request with the Princiedulator, with copies to the
other Recognizing Regulators to waive or vary any part sfRhotocol.

b. Within 7 days of receipt of New Regco’s request, a RecagnRegulator who
objects to the granting of the waiver will notify thereipal Regulator of its
objection, together with its reason(s) for the olpact If the Principal Regulator
does not receive any notices of objection, the otheodtezing Regulators are
deemed to not object to the waiver.

c. The Principal Regulator will provide to New Regco on tlagghin day of receipt of
New Regco’s request either:

l. written notice that a Recognizing Regulator objects totoiguhe waiver; or

[I. written notice that the waiver has been granted bythecipal Regulator on
behalf of all the Recognizing Regulators.

d. A waiver or variation may be specific or general ang b made for a time or for
all time as mutually agreed by staff of the Recognizing Regrs.
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