MUTUAL FUND DEALERS ASSOCIATION OF CANADA

PAYMENT OF COMMISSIONS TO UNREGISTERED CORPORATION
(Rule 2.4.1)
(Blackline showing only changes to version published for comment)

On June 4, 2009, the Board of Directors of the Mutual Fund Dealers Association of Canada
made the following amendments to Rule 2.4.1:

2.4 REMUNERATION, COMMISSIONS AND FEES

241 (a) Payable by Member Only. Any remuneration in respect of business
conducted by an Approved Person on behalf of a Member must be paid by
the Member (or its affiliates or its related Members which have received it
from the Member) directly to and in the name of the Approved Person.

No Approved Person in respect of a Member shall accept or permit any
associate to accept directly or indirectly, any remuneration, gratuity, benefit
or any other consideration from any person other than the Member or its
affiliates or its related Members, in respect of the business carried out by
such Approved Person on behalf of the Member or its affiliates or its related
Members.

(b) Payment of Commissions to Unregistered Corporation. For the purpose
of this Rule, “unregistered corporation” shall be understood to mean a
corporation that is, itself, not registered under securities legislationas-a-dealer
or-salesperson. Notwithstanding paragraph (a), where an Approved Person
acts as an agent of the Member in compliance with MFDA Rule 1.1.5, any
remuneration, gratuity, benefit or other consideration in respect of business
conducted by the ar-Approved Person on behalf of a Member may be paid by
the Member to an unregistered corporation provided that:

(i) such arrangements are not prohibited or otherwise limited by the
relevant securities legislation or securities regulatory authorities;

(ii) the corporation is incorporated under the laws of Canada or a province
or territory of Canada;

(iii) the Member, Approved Person and the unregistered corporation have
entered into an Agreement in writing, in a form prescribed by the
Corporation, in favour of the Corporation, the terms of which provide
that:

(A) the Member and Approved Person shall comply with applicable
MFDA By-laws and Rules and securities legislation and remain




liable to third parties, including clients, irrespective of whether any
remuneration, gratuity, benefit or any other consideration is paid to
an unregistered corporation and no such payment shall, in and of
itself, in any way limit or affect the duties, obligations or liability of
the Member or Approved Person under MFDA Rules_and
applicable securities legislation;

(B) the Member shall engage in appropriate supervision with respect to
the conduct of the Approved Person and the #s—unregistered
corporation to ensure such compliance as referred to in (A), above;
and

(C) the Approved Person and the Approved—Perseor’s—unregistered
corporation shall provide the Member, the applicable securities

commission and the MFDA with access to all books and records
maintained by or on behalf of either of them for the purpose of
determining compliance with MFDA Rules and applicable
securities legislation.

(c) Arrangements Prohibited. Paragraph (b) does not apply in respect of any
such remuneration, gratuity, benefit or other consideration derived from a
client in Alberta.




