Mutual Fund D A iation of

Approval Process (Section 11 of MEDA By-law No. 1)

The Board of Directors of the Mutual Fund Dealers Asg@mmn of Canada has made and
enacted the following amendments to s.11 of MFDA By-laav N

11. APPROVAL PROCESS
11.1 Preliminary Review by the Corporation

An application for Membership with any accompanying docum&madl be submitted to
the Corporation, which shall make a preliminary reviewhefsame and either:

11.1.1if such review discloses substantial compliance withrdguirements of the By-
laws and Rules, transmit a copy to the Chair of Bward or a director or
committee of directors authorized for that purpose; o

11.1.2if such review discloses any substantial non-compdéiamith the requirements of
the By-laws and Rules, notify the applicant as to the nature of sumh
compliance and request that the application for Merhigerbe amended in
accordance with the notification of the Corporataond refiled or be withdrawn.
If the applicant declines to amend or withdraw the appba for Membership,
the Corporation shall forward the same to the ChaihefBoard or a director or
committee of directors authorized for that purpose, twgetwith any
accompanying material and a copy of the notificatiotihéoapplicant.

11.2 Submission of Financial Information
The application shall be accompanied by:

11.2.1 financial statements of the applicant as of a datemarye than 90 days prior to
the date of application for Membership (or as of suchewtdate as the
Corporation may require), prepared in accordance witmFPoand audited by an
auditor acceptable to the Corporation;

11.2.2 interim unaudited monthly financial statements, prepare@ceordance with
Form 1, for the period following the date of the auditedhricial statement
submitted under Section 11.2.1 up to the most recent momthtprthe date of
the Membership application;

11.2.3 a report by the applicant's auditor to the effect thasetl on his examination of
the affairs of the applicant, the applicant keeps a prepstem of books and
records; and

11.2.4 such additional financial information, if any, relating the applicant as the
Corporation may in its discretion request.



11.3 Notification tothe Board of Directors

If and when the Corporation has received the financaéstents and report referred to
in Section 11.2, and is satisfied with respect to aliveele matters, then the Corporation
shall so notify the Board of Directors.

11.4 Determination of the Board of Directors

Upon receipt of the application for Membership from tlogg@ration and the notification
from the Corporation pursuant to Section 11.3, the BoaRirettors may:

11413 Dirati eriod_of six_-months or sucsde B

[ i i iragprove the application;

11.4.2 approve the application subject to such terms and consliie may be considered
appropriate by the Board of Directors if, in the opinadrihe Board of Directors,
such terms and conditions are necessary in order toeetiratrthe By-laws and
Rules will be complied with by the applicant; or

11.4.3 refuse the application if, in the opinion of the BoafdDirectors, having regard to
such factors as it may consider relevant including, withioutation, the past or
present conduct, business or condition of the applicant;

(@) it is not satisfied that the By-laws and RuleB be complied with by the
applicant;

(b) the applicant is not qualified by reason of the agimg, integrity,
solvency, training or experience of the applicant or anysopartners,
directors, officers, employees or agents, or any persaving an
ownership interest in the capital or indebtedness opipdicant; or

(c) such approval is not in the public interest.

11.4.4 If, pursuant to the provisions of this Section 11.4, ther@o&Directors approves
an application subject to terms and conditions or refaseapplication, the Board
of Directors may order that the applicant may not afmiyemoval or variation
of terms and conditions or reapply for approval, for spehod as the Board of
Directors provides.

11.5 -Rightte-beHeard®ower to Vary or Remove Terms and Conditions

The Board of Directors shall have the power to vary onmore any such terms and

conditions as may have been imposed on an applicaninthabe considered appropriate

by the Board of Directors, if such terms and conditiares or are no longer, as the case
may be, necessary to ensure that the By-laws and Riilelse complied with by the

applicant.




11.6 -HearingNotice

11.6-3-Any decision of the Board of Directors—at-a—hearh@d pursuant te—Seetion
Sections 11.4 of1.5 shall be in writing and shall contain a conciséestant of the
reasons for the decision. Notice of a decision sleatlddivered to the Corporation which
shall then promptly give notice to the applicant. A copyhe decision shall accompany
the notice.




7.1 1181 In the event of a decision of the Board of Directors

(a) to approve an application subject to terms andlitons pursuant to
Section 11.4.2;

(b) to refuse an application pursuant to Section 11:4.3; or

(c) to order a period of time in which an applicant may apply or reapply
pursuant to Section 11.4.4; or

(d) to vary terms and conditions in a manner that woulthbee burdensome
to an applicant pursuant to Sectien11+-11.5,

the Board of Dlrectors shall, upon appllcatlen—ef—m%hbe—eepperauen—@g the

applicant,made-w d on notice
in_accordance with the rules of orocedure adooted bv the @QD review the
decision and either (i) confirm the decision, or (ikeauch other decision as the Board

of Directors considers proper.

11.7.2 31.8:21If the Board of Directors is required to review a decgisfursuant to

Section 1181 —the Board of Directors—shall.7.1, the applicant and the
Corporation shall be entitled to be heard at a heammglucted in accordance
with the rules of procedure adopted by the Corporationsipeet of such hearings

including the right to

(@)

receive_a summary of the facts and ewdence to bedrein by the
applicant and the Corporation, as the case may be; and

(b) appear on reasonable notice, with counsel or agewrhlit@vidence and

cross-examine witnesses in order to show cause whg fhei case of a
decision referred to in Section 11.7.1(a) or (b), the egtidin should not
be subject to terms and conditions or should not besedfuor (ii) in the
case of a decision referred to in Section 11.7.1(c) andhéd)period of
time for reapplying or the variation of terms and caodg should not be

imposed.




11.7.3To the extent not otherwise specified in this Sectionthé, procedures under

Section 20 shall be applicable to a hearing under Sedtihid.1, mutatis
mutandis.

|

1.8 Board of Directors

11.8.1 1183 The authority of the Board under this Section-1l1L 8nay be exercised by
the Executive Committee ax committee of the Board appointed pursuant to
Section-3-6-4.6.4 and, notwithstanding the provisions of Section 3.6.41 suc
committee may consist in whole or in part of persohe awre not members of the
Board including, without limitation, persons who are ielig to sit on a Hearing
Panel. Any reference in this By-law or any rules ofcpdure made in respect of
membership applications shall be deemed to include sereferto the Executive
Committee or such other appointed committedo member of the Board of
Directors_or any such committ@ho has participated in a decision in respect of
an application_or proceedingursuant to Section 11.4.2, 11.4.3, 11.4#4
11.711.5 shall subsequently participate in a hearing pursuant gctio®
11.8211.7.1regarding that decision.

11.8.211.8-4-Subject to-Seetions—11-7—arfflection 26, decisions of the Board- of
Directorspursuant to-thiSection-11-8L1.7 are final and there shall be no further
review of such decisions within the Corporation.

11.9 ActionsUpon Approval of Application

11.9.11f and when the application is approved by the Board of dbors, the
Corporation shall compute the amount of the Annual FEede paid by the
applicant pursuant to Section 14.

11.9.2 Subject to the provisions of Section 10.3, the Corporatiatl atlvise at the next
meeting of the Board of Directors the amount of the usiree to be paid by the
applicant, less the amount of the deposit submitted bwapbécant pursuant to
Section 10.2

11.9.3If and when the application has been approved by the Bd@aextors, and the
applicant has been duly licensed or registered to carfyusimess as a mutual
fund dealer under the applicable law of the province or poegi or territories in
which the applicant carries on or proposes to carfgusness, and upon payment
of the balance of the Annual Fee, the applicant slemibme and be a Member.

11.9.4 Notwithstanding the foregoing, if an applicant qualifies &xemption from
payment of the Annual Fee and if the Board of Direct@graes of such
exemption and gives its approval to the applicatioMembership, the applicant
shall be admitted to Membership if all other conditioglating to an application
for Membership have been duly complied with except suclitons, if any, as



the Board of Directors may deem appropriate to be waivaderu the
circumstances of any particular case.

11.9.5 The Corporation shall keep a register of the namdsbasiness addresses of all
Members and of their respective Annual Fees. The Ankeet of Members
shall not be made public by the Corporation.




