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Corporation Investment Dealer and Partially Consolidated Rules

RULE 1100 | INTERPRETATION

1101. Introduction

(1)

Rule 1100 sets out general rules of interpretation that apply to the Corporation requirements, and
certain specific interpretative provisions.

1102. General interpretation

(1)

(2)

(3)

If the context requires, words in the singular may include the plural and words in the plural may
include the singular.

All times referred to in the Corporation requirements are Eastern Standard Time, or Eastern
Daylight Savings Time when in effect, unless stated otherwise.

References to:

(i) a Dealer Member include its Approved Persons and employees, if the context is appropriate,

(ii)  a Dealer Member’s board of directors include a Dealer Member’s equivalent governance
body for a Dealer Member that is not a corporation,

(iii) a corporation, as a type of entity to which the Corporation requirements apply, includes
unincorporated entities if the context is appropriate, and

(iv)  provinces include all provinces and territories of Canada.

In the event of any dispute as to the intent or meaning of any provisions within the Corporation

requirements, the interpretation of the Board is final, subject to any appeal procedures that may
be available.

1103. Delegation by a Dealer Member

(1)

(2)

If a Corporation requirement requires an individual at a Dealer Member to perform a function, that
individual may delegate the tasks or activities involved in performing the function unless the
Corporation requirements specifically prohibit such delegation.

An individual who delegates tasks or activities cannot delegate the responsibility for the function.

1104. Electronic signatures

(1)

Subject to applicable laws, a Dealer Member may use an electronic or digital signature where a
signature is required by Corporation requirements for an agreement, contract or transaction
between a Dealer Member and its clients, Approved Persons, the Corporation, other Dealer
Members or any other person unless specifically prohibited.

1105. Transitional provision

(1)

The Corporation is the corporation continuing from the amalgamation effective January 1, 2023 of

the Investment Industry Regulatory Organization of Canada and the Mutual Fund Dealers

Association of Canada and as a result, for greater certainty:

(i) any reference in these Rules to the Corporation includes the Investment Industry Regulatory
Organization of Canada prior to January 1, 2023,

(ii)  any person subject to the jurisdiction of the Investment Industry Regulatory Organization of
Canada prior to January 1, 2023 remains subject to the jurisdiction of the Corporation in
respect of any action or matter that occurred while that person was subject to the

Series 1000 | Interpretation and Principles Rules Rule 1100



Corporation Investment Dealer and Partially Consolidated Rules

jurisdiction of the Investment Industry Regulatory Organization of Canada at the time of
such action or matter,

(iii)  anyindividual that was an Approved Person under the Investment Industry Regulatory
Organization of Canada requirements immediately prior to January 1, 2023 continues to be
an Approved Person in respect of these Rules if that individual has not ceased to be
approved by the Corporation, and

(iv)  the provisions of the articles, by-laws, rules, policies and any other instrument or
requirement prescribed or adopted by the Investment Industry Regulatory Organization of
Canada pursuant to such articles, by-laws, rules or policies, any approval, ruling or order
granted or issued by the Investment Industry Regulatory Organization of Canada, in each
case while a person was subject to the jurisdiction of the Investment Industry Regulatory
Organization of Canada will continue to be applicable, whether presently effective or
effective at a later date, to that person in accordance with their terms and may be enforced
by the Corporation.

(2)  Any exemption from a Rule of the Corporation, including for greater certainty, an exemption
granted by the Investment Industry Regulatory Organization of Canada, in effect prior to the
coming into effect of these Rules shall remain in effect subsequent to the coming into effect of
these Rules:

(i)  subject to any condition included in the exemption, and

(i)  provided that the applicable prior rule of the Corporation on which the exemption is based,
substantially continues in these Rules.

(3) The Corporation shall continue the regulation of persons subject to the jurisdiction of the
Investment Industry Regulatory Organization of Canada that was formerly conducted by the
Investment Industry Regulatory Organization of Canada, including any enforcement or review
proceedings, in accordance with the by-laws, rules and policies of the Investment Industry
Regulatory Organization of Canada, and any other instrument or requirement prescribed or
adopted by the Investment Industry Regulatory Organization of Canada pursuant to such by-laws,
rules or policies, in each case in effect at the time of any action or matter that occurred while that
person was subject to the jurisdiction of the Investment Industry Regulatory Organization of
Canada.

(4) Each individual who on December 31, 2022 was a member of the Hearing Committee of the
Investment Industry Regulatory Organization of Canada shall be automatically deemed to be a
member of a District Hearing Committee of the Corporation as of January 1, 2023 and the term of
each such individual as a member of a District Hearing Committee of the Corporation shall expire
on the date that his or her term as a member of the Hearing Committee of the Investment
Industry Regulatory Organization of Canada would have expired or at such other time as the
Appointments Committee of the Corporation shall otherwise determine.

(5) Any enforcement or review proceedings commenced by the Investment Industry Regulatory
Organization of Canada in accordance with its rules prior to January 1, 2023:

(i) in respect of which a hearing panel has been appointed, shall proceed in accordance with
the by-laws, decisions, directions, policies, regulations, rules, rulings and practice and
procedure of the Investment Industry Regulatory Organization of Canada in effect and
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applicable to such enforcement or review proceeding at the time it was commenced and
shall continue to be heard by the same hearing panel, and

(i) in respect of which a hearing panel has not been appointed, shall proceed in accordance
with the by-laws, decisions, directions, policies, regulations, rules, rulings and practice and
procedure of the Investment Industry Regulatory Organization of Canada, in effect and
applicable to such enforcement or review proceeding at the time it was commenced,
provided that, despite any provision of the by-laws, decisions, directions, policies,
regulations, rules, rulings or practice and procedure of the Investment Industry Regulatory
Organization of Canada in effect and applicable to such enforcement or review proceeding,
these Rules shall apply to the appointment of the hearing panel.

1106. — 1199. Reserved.
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RULE 1200 | DEFINITIONS

1201. Definitions

(1) Some terms used throughout the Corporation requirements are defined in subsection 1201(2).
Additional terms are set out in the Corporation General By-Law No. 1 and in Form 1. Terms that
are used only in a single Rule are defined in that Rule.

Any term not defined in subsection 1201(2), in Corporation General By-Law No. 1, in Form 1 or in
a specific Rule, which is defined in securities laws, has the same meaning as provided for in the

securities laws.

When a prescribed or adopted policy defines a term that the Corporation requirements also
defines, the definition contained in the policy prevails to the extent of any inconsistency, when

interpreting that policy.

(2) The following terms have the meanings set out when used in the Corporation requirements:

4

“acceptable clearing corporation’

The same meaning as set out in Form 1, General Notes and
Definitions.

“acceptable counterparty”

The same meaning as set out in Form 1, General Notes and
Definitions.

“acceptable exchange”

The same meaning as set out in Form 1, General Notes and
Definitions

“acceptable institutions”

The same meaning as set out in Form 1, General Notes and
Definitions.

“acceptable foreign marketplace”

Any entity operating as:

(i) an exchange, or a quotation and trade reporting system, or an
alternative trading system for securities or derivatives
transactions that is subject to legislation and oversight by a
central or regional government authority in the country of
operation, or

(ii) a quotation and trade reporting system, or an alternative trading
system for securities or derivatives transactions that is subject to
the rules of a self-regulatory organization, which is subject to
legislation and oversight by a central or regional government
authority in the country of operation.

The legislation or oversight regime must provide for or recognize the
exchange’s, or the quotation and trade reporting system’s, or the
alternative trading system’s powers of compliance and enforcement
over its members or participants.

“acceptable securities locations”

The same meaning as set out in Form 1, General Notes and
Definitions.

“actively engaged in the business
of the Dealer Member”

Participating in the Dealer Member’s regular business activities,
operations or promotion of a Dealer Member’s services. It does not
include participating in board or board corporate governance
committee meetings or occasional referrals to the Dealer Member
that were not solicited on the Dealer Member’s behalf.
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“advertisement”

Any commercials, commentaries and any published materials
promoting a Dealer Member’s business, including materials
disseminated or made available electronically.

“advisory account”

An account which is subject to a suitability determination where:

(i) the client is responsible for all investment decisions but is able to
rely on advice given by a Registered Representative, and

(ii) the Dealer Member and the Registered Representative are
responsible for all advice given.

”

“advisory capacity

Providing advice to an issuer in return for remuneration other than
trading advice or related services.

“affiliate”

Where used to indicate a relationship between two corporations,
means:

(i) one corporation is a subsidiary of the other corporation,
(ii) both corporations are subsidiaries of the same corporation, or
(iii) both corporations are controlled by the same person.

Ilagentll

An individual who is subject to the principal and agent relationship
requirements set out in Rule 2300.

“applicable laws”

All laws, statutes, ordinances, regulations, rules, orders, judgments,
decrees or other regulatory directions, applicable to a Regulated
Person or its employees, partners, directors or officers, in the
conduct of their business.

“approved investor”

An industry investor (defined in clause 2102(1)) or any other person
who requires the approval of the Corporation to invest in a Dealer
Member.

“Approved Person”

An individual approved by the Corporation under these Rules to carry
out a function for a Dealer Member, namely, the following
individuals:

(i) Associate Portfolio Manager,
(ii) Chief Compliance Officer,
(iii) Chief Financial Officer,

(iv) Director,

(v) Executive,

(vi) Investment Representative,
(vii) Portfolio Manager,
(viii)Registered Representative,
(ix) Supervisor,

(x) Trader, or

(xi) Ultimate Designated Person.

“associate”

The same meaning as set out in General By-law No. 1, section 1.1.

“Associate Portfolio Manager”

An individual designated by the Dealer Member and approved by the
Corporation to provide discretionary portfolio management for
managed accounts under the supervision of a Portfolio Manager.

“beneficial owner”

A person who has beneficial ownership of securities.
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“beneficial ownership”

Beneficial ownership of securities includes ownership:
(i) of securities by:
(a) a corporation, or
(b) affiliates of a corporation,
that is controlled by a person,
or

(ii) by a corporation of securities beneficially owned by the affiliates
of the corporation.

“Board”

The same meaning as set out in General By-law No. 1, section 1.1.

“bundled order”

Has the same meaning as set out in the Universal Market
Integrity Rules.

“business day”

A day other than Saturday, Sunday and any statutory holiday in the
relevant District.

4

“business location’

A location where an activity that requires registration or Corporation
approval is carried out by or on behalf of a Dealer Member, and
includes a residence if regular and ongoing activity that requires
registration or approval is carried out from the residence or if records
relating to an activity that requires registration or approval are kept
at the residence.

“carrying broker”

A Dealer Member that carries client accounts for another Dealer
Member or for a Mutual Fund Dealer Member, which includes the
clearing and settlement of trades, the maintenance of records of
client transactions and accounts, and the custody of client cash and
securities, in accordance with the requirements set out in Rule 2400.

IlCDSII

CDS Clearing and Depository Services Inc.

“chartered bank”

A bank incorporated under the Bank Act (Canada).

’

“Chief Compliance Officer’

An individual approved by the Corporation to act as the chief
compliance officer of a Dealer Member.

“Chief Financial Officer”

An individual approved by the Corporation to act as the chief
financial officer of a Dealer Member.

“clearing day”

Any day CDS or another acceptable clearing corporation is open for
business.

“control”

Where used to indicate control of a corporation, means a person
who has beneficial ownership of voting securities in the corporation
that carry more than 50% of the votes for election of directors of the
corporation and such votes allow the person to elect a majority of
the directors; but if a hearing panel orders that a person does or
does not control the corporation under the Corporation
requirements, that order defines their relationship under the
Corporation requirements.

“Corporation”

The same meaning as set out in General By-law No. 1, section 1.1.

“Corporation Membership
Disclosure Policy”

The policy setting out the Corporation’s Membership disclosure
requirements for Dealer Members, as made available on the
Corporation’s website.
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“Corporation requirements”

Requirements set out within the Corporation’s articles, by-laws and
rules, along with all other instruments prescribed or adopted within
Corporation’s by-laws and rules, and Corporation rulings, except, for
the purposes of these Rules, requirements applicable to Mutual Fund
Dealer Members and their Approved Persons and employees are to
be excluded.

“correspondence”

Any advertisement or business related communication, including any
written or electronic communication, prepared for distribution to a
single current or prospective client, but not for distribution to
multiple clients or the general public.

“Dealer Member”

The same meaning as set out in General By-law No. 1, section 1.1,
except, for the purposes of these Rules, Mutual Fund Dealer
Members are to be excluded.

“Dealer Member related
activities”

Acting as a Dealer Member, or carrying on business that is necessary
or incidental to being a Dealer Member. The Board may include or
exclude any activities from this definition.

“Dealer Member’s auditor”

An auditor on the Corporation approved list of accounting firms
chosen by the Dealer Member to be its auditor.

“debt security”

Any security that provides the holder with a legal right, in specified
circumstances, to demand payment of the amount owing and
includes a debtor-creditor relationship. The term includes securities
with short-term maturities or mandatory tender periods such as
commercial paper and floating rate notes as well as traditional notes
and bonds.

“derivative”

A financial instrument whose value is derived from, and reflects
changes in, the price of the underlying product. It is designed to
facilitate the transfer and isolation of risk and may be used for both
risk transference and investment purposes.

“designated rating organization”

’

The same meaning as set out in Form 1, General Notes and
Definitions.

“designated Supervisor”

A Supervisor that the Dealer Member makes responsible for a
supervisory role defined in the Corporation requirements, including a
Supervisor responsible for:

(i) the supervision of futures contracts and futures contract options
trading accounts under Part D of Rule 3200,

(ii) the supervision of options trading accounts under Part D of Rule
3200,

(iii) the supervision of discretionary accounts under Part E of Rule
3200,

(iv) the opening of new accounts and the supervision of account
activity under Part B of Rule 3900,

(v) the supervision of managed accounts under Part G of Rule 3900,

(vi) the pre-approval of advertising, sales literature and
correspondence under Part A of Rule 3600, and

(vii) the supervision of research reports under Part B of Rule 3600.
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“direct electronic access account” | An account which is not subject to suitability determination (other
than as required by clauses 3402(3)(i) and 3403(4)(i)) where:

(i) the client has been provided with direct electronic access within
the meaning of National Instrument 23-103,

(ii) the Dealer Member provides no recommendations to purchase,
sell, hold or exchange any security, including any class of security
or security of a class of issuer, and

(iii) the Dealer Member complies with the Universal Market Integrity
Rule requirements applicable to the direct electronic access
service offering and the requirements of NI 23-103.

“Director” A member of a Dealer Member’s board of directors or an individual
performing similar functions at a Dealer Member that is not a
corporation.

“discretionary account” An account which is subject to the suitability determination and over
which the client has given discretionary authority where:

(i) the Dealer Member has not solicited the discretionary authority,

(ii) the discretionary authority is accepted to accommodate a client
who is frequently or temporarily unavailable to authorize trades,

(iii) the discretionary authority has not been renewed, and

(iv) the term of the discretionary authority does not exceed
12 months.

“District” The same meaning as set out in General By-law No. 1, section 1.1.

“domestic gross customer margin | A framework to comply with a futures segregation and portability
model” customer protection regime where the amount of margin that a
Dealer Member must post on behalf of its clients to a clearing
corporation in Canada is the sum of the amounts of margin required
for each client.

“early warning excess” This is calculated and has the same meaning as set out in
Statement C of Form 1.

“early warning reserve” This is calculated and has the same meaning as set out in
Statement C of Form 1.

“equity security” An interest, investment or security in a corporation in respect of
which the holder has no legal right to demand payment until the
corporation or its board of directors has passed a resolution
declaring a dividend or other distribution or a winding up of the
corporation.

“employee” An employee or agent of a Dealer Member.

“Enforcement Staff” Corporation staff who are authorized to conduct enforcement
activities on behalf of the Corporation, including conducting
investigations and initiating and conducting disciplinary proceedings.
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“Executive”

A Dealer Member’s partner, Director or officer who is involved in the
Dealer Member’s senior management, including anyone fulfilling the
role of chair or vice-chair of the board of directors, chief executive
officer, president, chief administrative officer, chief operating officer
or a person acting in a similar capacity who is head of operations,
Chief Financial Officer, Chief Compliance Officer, Ultimate Designated
Person, member of an executive management committee or any
other position that the Dealer Member designates as an Executive
position.

“free credit balance”

Free credit balance means:

(i) for cash and margin accounts, the credit balance less an amount
equal to the aggregate of:

(a) the market value of short positions, and
(b) margin required on those short positions, and

(ii) for futures accounts, the credit balance less an amount equal to
the aggregate of:

(a) margin required to carry open futures contracts or futures
contract option positions, less

(b) any equity in those contracts, plus
(c) any deficits in those contracts.

However, the aggregate amount must not exceed the dollar amount
of the credit balance.

“futures contract”

A contract to make or take delivery of the underlying interest during
a designated future month on terms agreed to when the contract is
entered on a futures exchange.

“futures contract option”

A right to acquire a long or short position in connection with a
futures contract on terms agreed to at the time the option is granted
and any option that has a futures contract as its underlying interest.

“futures segregation and
portability customer protection
regime”

A set of rules and procedures that enable a clearing corporation to
operate according to the standards outlined in Principle 14 of the
Principles for Financial Market Infrastructures published by the Bank
for International Settlements and the International Organization of
Securities Commissions, regarding client futures positions and
collateral that support these positions.

“Global Legal Entity Identifier
System"

Has the same meaning as set out in the Universal Market
Integrity Rules.

“guarantee”

An agreement to be responsible for the liabilities of a person or to
provide security for a person; and includes an agreement to:

(i) purchase an investment, property or services,
(ii) to supply funds, property or services, or
(iii) to make an investment,

if the agreement’s main purpose is to allow a person to perform its
obligations under a security or investment, or to assure an investor in
a security that the person will perform its obligations.

“hearing”

A hearing in connection with a proceeding, proposed proceeding or
other matter under the Corporation requirements, other than a
prehearing conference (defined in section 8402).
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“hearing committee” A hearing committee of a District appointed under Rule 8300.

“hearing panel” A panel selected by the National Hearing Officer to conduct a hearing
or prehearing conference (defined in section 8402).

“holding company” Of a corporation means either:

(i) another corporation that owns :

(a) more than 50 per cent of each class or series of the voting
securities, and

(b) more than 50 per cent of each class or series of the
participating securities,

either directly in the corporation or in the holding company of

that corporation,

but does not include:

(i) an industry investor (defined in clause 2102(1)(i)) that owns the
corporation’s securities in the capacity of an industry investor,
or

(iii) a corporation that the Corporation has ordered is not a holding
company of that corporation.

“individual” A natural person.

“industry member” A current or former director, officer, partner or employee of a
Member or Regulated Person, or an individual who is otherwise
suitable and qualified for appointment to a hearing committee.

“institutional client” (i) An acceptable counterparty,

(ii) an acceptable institution,

(iii) a regulated entity,

(iv) aregistrant under securities law, other than an individual
registrant, or

(v) a non-individual with total securities under administration or
management of more than $10 million.

“internal controls” The financial and operational policies and procedures established,
maintained and applied by the Dealer Member’s management to
provide reasonable assurance of the orderly and efficient conduct of
the Dealer Member’s business.

“inter-dealer bond broker” A person that provides information, trading and communications
services for domestic debt securities trading among inter-dealer bond
broker clients (defined in section 7302).

“introducing broker” A Dealer Member or a Mutual Fund Dealer Member that introduces
its client accounts to one or more carrying brokers, in accordance
with the requirements set out in Rule 2400.

“investigation” The powers of the Corporation to initiate and conduct enforcement
investigations as set out in Rule 8100.

“Investment Representative” An individual, approved by the Corporation, to trade in, but not
advise on, securities, options, futures contracts or futures contract
options, on the Dealer Member’s behalf, including where that
individual deals only in mutual funds.

“IPF” or “Investor Protection The same meaning as set out for the term IPF in General By-law No.
Fund” 1, section 1.1.
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“IPF Disclosure Policy”

The policy setting out the Investor Protection Fund’s membership
disclosure requirements, as made available on IPF’'s website.

“Legal Entity Identifier”

A unique identification code assigned to a person in accordance with
standards set by the Global Legal Entity Identifier System.

"Legal Entity Identifier System
Regulatory Oversight Committee"

Has the same meaning as set out in the Universal Market
Integrity Rules.

“listed security”

Has the same meaning as set out in the Universal Market
Integrity Rules.

“managed account”

An account which is subject to a suitability determination where:

(i) investment decisions are made on a continuing basis by a
Portfolio Manager or an Associate Portfolio Manager or a third
party hired by the Dealer Member, and

(ii) the Dealer Member, or a third party hired by the Dealer
Member, and the Portfolio Manager or Associate Portfolio
Manager are responsible for all investment decisions made.

“manipulative and deceptive
activities”

Any manipulative or deceptive methods, act or practice in
connection with any order or trade on a marketplace, and includes
the entry of an order or the execution of a trade that would create or
could reasonably be expected to create:

(i) afalse or misleading appearance of trading activity in or interest
in the purchase or sale of a security, or

(ii) an artificial ask price, bid price or sale price for the security or a
related security.

“Marketplace”

The same meaning as set out in General By-law No. 1, section 1.1.

“Marketplace Member”

The same meaning as set out in General By-law No. 1, section 1.1.

“market value”

The same meaning as set out in Form 1, General Notes and
Definitions.

“Member”

The same meaning as set out in General By-law No. 1, section 1.1.

“Membership”

Corporation membership.

“Monitor”

A person appointed under section 8209 or 8212 to monitor a
Regulated Person’s business and affairs and to exercise powers
granted by a hearing panel.

“multiple client order”

Has the same meaning as set out in the Universal Market
Integrity Rules.

“Mutual Fund Dealer Member”

A Member that is registered as a mutual fund dealer in accordance
with securities law and is not also registered as an investment dealer.

“National Hearing Officer”

A person appointed by the Corporation who is responsible for the
administration of enforcement and other proceedings under the
Corporation requirements and other employees of the Corporation to
whom the person delegates the performance of such functions.

“non-client accounts” or
“non-client orders”

Accounts or orders in which the Dealer Member or an Approved
Person has a direct or indirect interest other than the commission
charged.
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“officer”

A Dealer Member’s chair or vice-chair of the board of directors, chief
executive officer, president, chief administrative officer, Chief
Compliance Officer, Chief Financial Officer, chief operating officer,
vice-president, secretary, any other person designated an officer of a
Dealer Member by law or similar authority, or any person acting in a
similar capacity on behalf of a Dealer Member.

“option”

A derivative contract that:

(i) gives the purchaser the right, but not the obligation, to buy or
sell an underlying asset at a certain price (exercise price) on or
before an agreed upon date, and

(ii) imposes on the seller an obligation, if called upon by the
purchaser, to buy in the case of puts, or sell in the case of calls,
at the exercise price.

”

“order execution only account

An account which is not subject to a suitability determination (other

than as required by clauses 3402(3)(i) and 3403(4)(i)) where:

(i) the clientis solely responsible for making all investment
decisions, and

(ii) the Dealer Member provides no recommendation to purchase,
sell, hold or exchange any security, including any class of security
or security of a class of issuer.

“Participant”

Has the same meaning as set out in the Universal Market
Integrity Rules.

“party” A party to a proceeding under the Corporation requirements,
including Enforcement Staff and Corporation staff.
“person” An individual, a partnership, a corporation, a government or any of

its departments or agencies, a trustee, an incorporated or
unincorporated organization, an incorporated or unincorporated
syndicate or an individual’s heirs, executors, administrators or other
legal representatives.

1’

“Portfolio Manager’

An individual designated by the Dealer Member and approved by the
Corporation to provide discretionary portfolio management for
managed accounts.

“President”

The same meaning as set out in General By-law No. 1, section 1.1.

“public member”

A public member in relation to a hearing committee means:

(i) acurrent or retired member of the law society of a province,
other than Québec, who is in good standing at the law society,
or

(ii) in Québec, a current or retired member of the Barreau du
Québec, who is in good standing at the Barreau.

“recognized foreign self-
regulatory organization”

A foreign self-regulatory organization which offers reciprocal
treatment to Canadian applicants and which has been recognized by
the Corporation as such.

“records” Books, records, client files and information and other
documentation, including electronic documents, related to the
Investment Dealer Rule Regulated Person’s business.

“Region” The same meaning as set out in General By-law No. 1, section 1.1.

“Regional Council”

The same meaning as set out in General By-law No. 1, section 1.1.
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“Registered Representative” An individual, approved by the Corporation, to trade, or advise on
trades, in securities, options, futures contracts, or futures contract
options with the public in Canada, on the Dealer Member’s behalf,
including where that individual deals only in mutual funds or only
with institutional clients.

“regulated entity” The same meaning as set out in Form 1, General Notes and
Definitions.
“Regulated Persons” The same meaning as set out in General By-law No. 1, section 1.1,

except, for the purposes of these Rules, current and former Mutual
Fund Dealer Members and their current and former representatives
are to be excluded.

“related company” A sole proprietorship, partnership or corporation that is a Dealer
Member and is related to another Dealer Member because:

(i) it, orits Executives, Directors, officers, shareholders or
employees (individually or collectively) have at least a 20%
ownership interest in the other Dealer Member, or

(ii) the other Dealer Member, or its Executives, Directors, officers,
shareholders or employees (individually or collectively) have at
least a 20% ownership interest in it,

where the ownership interest includes an interest as a partner or
shareholder, either directly or indirectly, or an interest through one
or more holding companies.

But if the Board has ordered that two persons are, or are not, related
companies under the Corporation requirements, that order defines
their relationship under the Corporation requirements.

“remuneration” Any benefit or consideration, including goods and service, monetary
or otherwise that could be provided to or received by a person.

”

“repurchase agreement An agreement to sell and repurchase securities.

“research report” Any written or electronic communication for distribution to clients or
prospective clients containing an analyst’s recommendation about
the purchase, sale or holding of a security, excluding any government
debt security or any government guaranteed debt security.

“respondent” A person who is the subject of a proceeding or settlement under
Corporation requirements.

“reverse repurchase agreement” | An agreement to purchase and resell securities.

“retail client” A client that is not an institutional client.

In

“risk adjusted capita The capital level maintained by a Dealer Member, calculated in

accordance with the Corporation requirements set out in Form 1.

“Rules” These Rules made pursuant to General By-law No.1 and any Forms
prescribed thereunder.

“Rules of Procedure” The rules of practice and procedure under Rule 8400.

“safekeeping” The holding of securities by a Dealer Member for a client in
accordance with the requirements set out in Part A of Rule 4400.
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“sales literature”

Any written or electronic communication for client use which

contains a recommendation relating to a security or trading strategy,

but does not include:

(i) any communication that is an advertisement or correspondence,
or

(ii) preliminary prospectuses and prospectuses.

“sanction”

A penalty imposed by a hearing panel or a penalty or other measure
imposed under a settlement agreement.

“securities laws”

Any laws about trading, distributing, advising or any other related
activities in securities, futures contracts, futures contract options or
derivatives in Canada enacted by the government of Canada or any
province or territory in Canada and all regulations, rules, orders,
judgments and other regulatory directions relating to such laws.

”

“securities regulatory authority

Any commission or person in Canada, or any province or territory in
Canada, authorized to administer securities laws and any person
approved, recognized or authorized as an SRO by such commission.

"securities related business"

Any business or activity (whether or not carried on for gain) engaged
in, directly or indirectly, which constitutes trading or advising in
securities or exchange contracts (including futures contracts and
futures contract options) for the purposes of securities laws,
including for greater certainty, offers and sales pursuant to
exemptions under securities laws.

“segregation”

A practice whereby a Dealer Member holds in trust client securities
that are:

(i) held free and clear of any charge, lien, claim or encumbrance of
any kind,

(ii) ready for delivery to a client on demand, and

(iii) held separate from the Dealer Member’s own security holdings.

“settlement agreement”

A written agreement between Corporation staff and a respondent to
settle a proceeding or proposed proceeding under Rule 8200.

“settlement hearing”

A hearing relating to a settlement agreement.

“shared office premises”

Premises a Dealer Member shares with another regulated Canadian
financial service entity that is involved in financial activities, such as
banking, mutual funds, insurance, deposit taking or mortgage
brokerage activities.

“significant area of risk”

A function, process or an activity within a Dealer Member in which a
failure to mitigate or control its risk could lead to material harm to
the Dealer Member’s liquidity, solvency, operational capabilities,
clients, client assets and other client positions.

IISROII

The same meaning as defined in National Instrument 14-101.

“subordinated debt”

Debt that does not entitle the holder to be paid in priority to any
senior class of debt.
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“subsidiary” Subsidiary of an entity means:
(i) an entity it controls,

(ii) a corporation it controls and one or more corporations
controlled by that corporation, or

(iii) a corporation controlled by two or more corporations it controls,

and includes a corporation that is a subsidiary of another subsidiary
of a corporation.

“Supervisor” An individual given responsibility and authority by a Dealer Member,
and approved by the Corporation, to manage the activities of the
Dealer Member or the Dealer Member’s Approved Persons or
employees to provide reasonable assurance they comply with the
Corporation requirements and securities laws.

“temporary hold” means a hold that is placed on the purchase or sale of a security on
behalf of a client or on the withdrawal or transfer of cash or
securities from a client’s account.

“total margin required” The same meaning as set out in Statement B of Form 1.

“trade name” A name a Dealer Member or Approved Person uses to conduct
business and includes a group name under which a Dealer Member
and its affiliates conduct business.

“Trader” An individual, approved by the Corporation as a trader, whose
activity is restricted to trading through a Marketplace Member’s
trading system, and who may not advise the public.

“trading strategy” A broad general approach to investments including matters such as
the use of specific products, leverage, frequency of trading or a
method of selecting particular investments but does not include
specific trade or sectoral weighting recommendations.

“Ultimate Designated Person” An individual approved by the Corporation to be responsible for the
conduct of a designated Dealer Member and the supervision of its
employees and to perform the functions for an ultimate designated
person described in the Corporation requirements.

“written cash and securities loan | A written cash loan agreement or securities loan agreement, other
agreement” than an overnight cash loan agreement (as defined in section 4602),
where the Dealer Member receives or pays cash or, provides or
receives securities, that contains the minimum provisions described
in Part B of Rule 4600.

1202. - 1299. Reserved.
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RULE 1300 | EXEMPTIVE POWERS OF THE CORPORATION

1301. Introduction
(1)  Rule 1300 describes the powers of the Corporation to provide exemptions from Corporation

requirements.

1302. Exemptions from the Corporation requirements

(1)  Unless otherwise prescribed by the Corporation requirements, the Board may exempt a Dealer
Member from any Corporation requirement if satisfied that doing so would not be prejudicial to
the interests of the public, Dealer Members or their clients. In granting an exemption, the Board
may impose any terms or conditions that it considers necessary.

1303. - 1399. Reserved.
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RULE 1400 | STANDARDS OF CONDUCT

1401. Introduction

Rule 1400 sets out the general standards of conduct that apply to Regulated Persons.
1402. Standards of conduct

(1) A Regulated Person:

(i) in the transaction of business must observe high standards of ethics and conduct and must
act openly and fairly and in accordance with just and equitable principles of trade, and

(ii)  must not engage in any business conduct that is unbecoming or detrimental to the public
interest.

(2)  Without limiting the generality of the foregoing, any business conduct that:
(i) is negligent,

(ii)  fails to comply with a legal, regulatory, contractual or other obligation, including the rules,
requirements, and policies of a Regulated Person,

(iii)  displays an unreasonable departure from standards that are expected to be observed by a
Regulated Person, or

(iv) s likely to diminish investor confidence in the integrity of securities, futures or derivatives
markets,

may be conduct that contravenes one or more of the standards set forth in subsection 1402(1).
1403. Applicability
(1)  For purposes of Corporation requirements:

(i) Dealer Members are responsible for all acts and omissions of their employees, partners,
Directors and officers, and

(ii)  non-Dealer Member users and subscribers to a Marketplace for which the Corporation is the
regulation services provider are responsible for all acts and omissions of their employees,
partners, directors, and officers.

(2) Inaddition to complying with all Corporation requirements:

(i) an Approved Person must avoid any act or omission that would cause their Dealer Member
to violate any Corporation requirements, and

(ii) an employee, partner, director or officer of a non-Dealer Member user or subscriber of a
Marketplace for which the Corporation is the regulation services provider must avoid any
act or omission that would cause the user or subscriber to violate any Corporation
requirements.

(3) For purposes of section 1402, the obligation of Regulated Persons that are non-Dealer Member
users or subscribers of a Marketplace for which the Corporation is the regulation services provider
is limited to the obligation to transact business openly and fairly when trading on a Marketplace or
otherwise dealing in securities that are eligible to be traded on a Marketplace.
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1404. Policies and procedures

(1)

(2)

(3)

(4)

A Dealer Member must establish, maintain and apply written policies and procedures regarding
the conduct of its business activities and operations.

A Dealer Member must establish, maintain and apply written policies and procedures that
establish a system of controls and supervision sufficient to provide reasonable assurance the
Dealer Member, its employees and Approved Persons comply with Corporation requirements and
securities laws. A Dealer Member may establish more stringent policies and procedures than those
needed to comply with such requirements.

Guidelines and best practices set out in Corporation guidance are generally intended to present
acceptable methods that can be used to comply with specific Corporation requirements. Unless
otherwise indicated, Dealer Members may use alternate methods, provided that those methods
demonstrably achieve the overall objective of the Corporation requirements.

The Corporation may require a Dealer Member to adopt additional or different policies and
procedures if the existing policies and procedures are insufficient to comply with Corporation
requirements.

1405. Evidence of compliance with the Corporation requirements

(1)

(2)

3)

A Dealer Member must establish a compliance system for monitoring compliance with Corporation
requirements and securities laws. The compliance monitoring systems must specifically address
preventing and detecting violations and include procedures for reporting the results of compliance
monitoring to management.

A Dealer Member must keep all records and evidence of its compliance with Corporation
requirements that it produces, including supervisory reviews, reports and queries on compliance.

The Corporation may require a Dealer Member to provide it with evidence, satisfactory to the
Corporation, of the Dealer Member’s compliance with Corporation requirements.

1406. Compliance with all applicable laws

(1)

(2)

A Dealer Member must comply with all relevant Corporation requirements, securities laws and
applicable laws that are applicable to the Dealer Member’s activities.

Where there is an inconsistency between any Corporation requirements, securities laws and
applicable laws that apply to the Dealer Member’s activities, compliance with the most stringent
of the Corporation requirements, securities laws or applicable laws is required.

1407. Training

(1)

A Dealer Member must provide training to its Approved Persons on compliance with Corporation
requirements, securities laws, and applicable laws including, without limitation, the obligations
relating to conflicts of interest, know-your-client, account appropriateness, product due diligence,
know-your-product, and suitability determination.

1408. — 1499. Reserved.
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RULE 1500 | MANAGING SIGNIFICANT AREAS OF RISK

1501. Introduction

(1) Asakey element of the Corporation’s regulatory framework, the Corporation expects that, for
every significant area of risk within a Dealer Member, an appropriate Executive be responsible for
managing such area of risk.

1502. Responsibility for significant areas of risk

(1) For each significant area of risk within a Dealer Member, the Dealer Member must assign
responsibility to an appropriate Executive. For certain significant areas of risk, the Corporation has
assigned the responsibility to a specific Executive as set out in the Corporation requirements.

(2) The Dealer Member must document and maintain a list of Executives and the significant areas of
risk each Executive is responsible for managing.

(3) Executives are responsible for the review and approval of any policies and procedures relating to
their significant area of risk.

1503. — 1999. Reserved.
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RULE 2100 | OWNERSHIP OF A DEALER MEMBER’S SECURITIES

2101. Introduction

(1)  Rule 2100 covers the issuance of securities by a Dealer Member or its holding company and
changes in ownership.

(2) A Dealer Member must conduct its business with integrity and must maintain adequate financial
resources. The Corporation has a responsibility to ensure that persons who have an interest in a
Dealer Member are fit and proper. The Corporation also needs to assess whether the obligations
incurred by a Dealer Member under the terms of securities it issues pose a risk to the Dealer
Member.

2102. Definitions
(1) The following terms have the meaning set out below when used in sections 2103 through 2117:

“industry investor” Any of the following that hold a beneficial ownership interest in a Dealer

Member or its holding company:

(i)  afull-time officer or employee of the Dealer Member, or of a related
company or dffiliate of the Dealer Member, that conducts Dealer Member
related activities.

(ii)  aspouse of an individual referred to in clause (i) of this definition,

(iii) aninvestment corporation, if:

(a) all of the individuals referred to in clause (i) of this definition
collectively hold the majority of each class of voting securities of the
investment corporation, or

(b) all of the beneficial owners of all other equity securities of the
investment corporation are:

(1) individuals referred to in clauses (i) or (ii) of this definition,

(1) children of individuals referred to in clauses (i) and (ii) of this
definition, or

(1) individuals and organizations that separately qualify as industry
investors of a Dealer Member or its holding company,

(iv) afamily trust established and maintained for the benefit of individuals
referred to in clauses (i) and (ii) of this definition or their children, if:

(a) all of the individuals referred to in clauses (i) or (ii) this definition
collectively have full direction and control of the trust, including its
investment portfolio and the exercise of voting and other rights of the
trust’s investments, and

(b) all of the trust’s beneficiaries are:

(I) individuals referred to in clauses (i) or (ii) of this definition,

(I1) children of individuals referred to in clauses (i) and (ii) of this
definition, or

(i) individuals and organizations that separately qualify as industry
investors of the Dealer Member or its holding company,

(v) aregistered retirement savings plan, established under the Income Tax
Act (Canada), of an individual referred to in clauses (i) or (ii) of this
definition if that individual has control of its investment policy and has the
only beneficial ownership interest in the registered savings plan,
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(vi) the Dealer Member’s pension fund if the investment decisions relating to
that pension fund are made by the individuals referred to in clause (i) of
this definition,

(vii) an estate of an individual referred to in clauses (i) or (ii) of this definition
for one year after the death of the individual, or such longer period
allowed by the Corporation, or

(viii) any individual or organization, for a period of 90 days, or such longer
period as the Corporation may permit, after:

(a) the date the individual is no longer an employee of the Dealer
Member, its related company or affiliate, in the case of an individual
that previously qualified as an industry investor under clause (i) of this
definition, or

(b) the person through whom the individual or organization previously
qualified as an industry investor is no longer an employee of the
Dealer Member, its related company or dffiliate, in the case of
individuals and organizations that previously qualified as an industry
investor under clauses (ii) through (v) of this definition.

An industry investor must be approved by the board of directors of the Dealer
Member or its holding company. The industry investor must also be approved by
the Corporation if the industry investor has a significant equity interest in the
Dealer Member or its holding company.

“qualified independent
underwriter”

For a distribution of a Dealer Member’s securities or its holding company’s

securities, it means another Dealer Member:

(i)  which has been in the securities business for no less than the five years
immediately preceding the date that the prospectus (or other equivalent
document) is filed,

(ii) where, as of the distribution date, the majority of its board of directors (if a
corporation) or the majority of its general partners (if a partnership), have
been in the securities business for no less than the five years immediately
preceding the distribution date,

(iii) which has underwritten public offerings of securities for no less than the
five years immediately preceding the distribution date, and

(iv) which is not an associate or daffiliate of the issuing entity.

“significant equity
interest”

(i) A holding of 10% or more of the voting securities of a Dealer Member or its
holding company,

(ii) a holding of 10% or more of the outstanding participating securities of a
Dealer Member or its holding company, or

(iii) an interest of 10% or more of the total equity of the Dealer Member.

2103. Dealer Members must have Corporation approval to issue subordinated debt

(1) A Dealer Member or its holding company must obtain the Corporation’s approval in writing before
issuing a security representing subordinated debt.

(2) A Dealer Member or its holding company must obtain the Corporation’s approval in writing before
sighing an agreement to issue subordinated debt in the future.

2104. Repayments and additional subordinated debt

(1) A Dealer Member must obtain the Corporation’s approval in writing before it can issue any
additional securities representing subordinated debt or repay any subordinated debt.
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2105. Agreements with the Corporation

(1)  Where the Corporation is a party to a subordinated debt agreement or other debt agreement with
the Dealer Member, the Dealer Member must comply with the agreement in making any
repayments of the debt subject to the agreement.

2106. Corporation notification of changes of ownership

(1) A Dealer Member must notify the Corporation in writing and file the form specified by the
Corporation at least 20 days before issuing or transferring its securities or its holding company’s
securities, including any legal or beneficial ownership interest in either.

(2)  Subsection 2106(1) does not apply to a class of securities if:

(i) there is public ownership of those securities as a result of a distribution made in compliance
with securities laws, and

(ii)  the purchase or transfer will not result in an acquirer of the securities owning a significant
equity interest.
2107. Ownership of another Dealer Member

(1)  Anindustry investor is prohibited from purchasing the securities of a Dealer Member or its holding
company, other than in the Dealer Member or holding company in which the industry investor is
approved, except if:

(i)  thereis public ownership of the class of securities as a result of a distribution made in
compliance with securities laws and the industry investor will not hold a significant
equity interest,

(i)  the Dealer Member is a related company or an affiliate of the Dealer Member in which the
industry investor was approved to invest, or

(iii)  the following apply:

(a) theinvestment does not exceed 10% of any class of the issued equity or voting
shares,

(b)  the industry investor notified the Corporation of the investment,

(c)  where the industry investor is regulated by another securities regulatory authority,
the industry investor has provided the Corporation with evidence that the securities
regulatory authority does not object to the relationship, and

(d)  the Dealer Member that the industry investor was approved to invest in does not
object to the investment.

2108. Ownership of a significant equity interest and ownership of assets

(1) For the purpose of section 2108, “all or a substantial part of the assets” of a registered firm
includes, among other things, a registered firm’s book of business, business line or division of
the firm.

(2) A Dealer Member must file the form specified by the Corporation and obtain Corporation approval
before allowing a person, alone or together with associates and dffiliates, to directly or indirectly,
own or hold a beneficial ownership interest in:

(i) a significant equity interest in the Dealer Member, or
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(i)  special warrants or other securities that are convertible into a significant equity interest in
the Dealer Member.

The written request for approval under subsection 2108(2) must be delivered to the Corporation

at least 30 days before the proposed ownership change and must include all relevant facts

regarding the ownership change sufficient to enable the Corporation to determine if the

ownership change is:

(i) likely to give rise to a conflict of interest,

(ii)  likely to hinder the Dealer Member in complying with Corporation requirements or securities
laws,

(iii)  inconsistent with an adequate level of investor protection, or

(iv) otherwise prejudicial to the public interest.

Subsection 2108(2) does not apply to the legal representatives of a deceased person who had
been approved by the Corporation as the owner of a significant equity interest. The legal
representatives can continue as a registered holder or to hold a significant equity interest for a
period as permitted by the Corporation.

A Dealer Member must file a written request for approval from the Corporation at least 30 days

before the proposed acquisition if it proposes to acquire all or a substantial part of the assets of a

registered firm, or if all or a substantial part of the Dealer Member assets are to be acquired, and

must include all relevant facts regarding the proposed acquisition sufficient to enable the

Corporation to determine if the acquisition is:

(i) likely to give rise to a conflict of interest,

(i)  likely to hinder the Dealer Member in complying with Corporation requirements or securities
laws,

(iii)  inconsistent with an adequate level of investor protection, or

(iv) otherwise prejudicial to the public interest.

A Dealer Member must not complete a proposed acquisition requiring notice under subsection
2108(5) until the Corporation approves the proposed acquisition.

Dealer Members acquiring securities or assets of another registered firm for a client in nominee
name do not need to provide notice under Rule 2100.

A Dealer Member’s ownership of another Dealer Member

(1)

A Dealer Member or its holding company must obtain approval from the Corporation before
purchasing, directly or indirectly, any securities of another Dealer Member or its holding company.
However, this does not apply if the ownership is a trading position held in the ordinary course of
the securities business.

Public ownership

(1)

(2)

A Dealer Member must obtain approval from the Corporation before allowing public ownership of
the Dealer Member’s securities or of its holding company’s securities.

When the Corporation considers an application for approval:

Series 2000 | Dealer Member Organization and Individual Approval Rules Rule 2100



Corporation Investment Dealer and Partially Consolidated Rules

(i) the Dealer Member must satisfy the Corporation that it complies with, and will continue to
meet, Corporation requirements,

(i)  the Corporation may require the Dealer Member to provide a legal opinion and any other
information it considers necessary, and

(iii)  the Corporation may impose conditions on and require undertakings from any person it
considers necessary to provide reasonable assurance of continuing compliance with
Corporation requirements.

(3) Regardless of its own governing corporate statute, a

(i) Dealer Member, or

(i)  holding company of a Dealer Member,

that is a reporting issuer or equivalent in any Canadian jurisdiction must set up and maintain an
audit committee as the Canada Business Corporations Act requires.

(4) The Corporation may exempt a Dealer Member or its holding company from subsection 2110(3).

2111. Public distribution of a Dealer Member’s securities

(1) A Dealer Member or its holding company making a public distribution of its securities must include
in the prospectus, or equivalent document, summaries of at least two separate valuations of its
securities, if:

(i)  the Dealer Member is underwriting more than 25% of the distribution itself, or
(ii)  the distribution is offered on an agency or best efforts basis.

(2) Qualified independent underwriters or chartered accountants must prepare the valuations and
summaries. A qualified independent underwriter participating in the distribution may prepare a
valuation.

(3) Subsection 2111(1) does not apply if securities with identical attributes have been trading on an
exchange in Canada for at least six months before the new distribution begins.

2112. Take-over bids or amalgamations

(1) A Dealer Member or its holding company must obtain at least two separate valuations of its
securities if they are distributed through a transaction such as a take-over bid or amalgamation
resulting in a publicly traded market for the securities.

(2) Qualified independent underwriters or chartered accountants must prepare the valuations and
summaries. A qualified independent underwriter participating in the distribution may prepare the
valuations and summaries.

(3) Subsection 2112(1) does not apply if:

(i)  securities with identical attributes have been trading on an exchange in Canada for at least
six months before the transaction, or

(ii)  the circumstances of the transaction, such as the terms of the transaction, were arrived at
through arm’s length negotiations and the Corporation, determines that valuations are not
required.
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2113. Secondary distribution of securities

(1) The requirements of sections 2111 and 2112 apply, with necessary changes, to a secondary
distribution of securities of a Dealer Member or its holding company if the securities are
distributed from a control position.

2114. Soliciting trades in a Dealer Member’s securities

(1) A Dealer Member may solicit trades in its own securities or those of its holding company when:

(i) making a distribution of its own securities under a prospectus in compliance with
Corporation requirements and securities laws, or

(ii)  making a private placement of its own securities under securities laws.

(2) A Dealer Member must not solicit trades in its own securities or its holding company in the
secondary market.

(3) A Dealer Member may accept unsolicited orders for its own securities or those of its holding
company.
2115. Dealer Member’s securities in client accounts

(1) A Dealer Member may accept its own securities or those of its holding company as security for a
margin account subject to Corporation requirements including, but not limited to, Schedule 9 of
Form 1.

(2) A Dealer Member must not allow a discretionary account to hold the Dealer Member’s securities
or those of its holding company.

2116. Research reports

(1) A Dealer Member must not issue research reports or opinion letters on its own securities or those
of its holding company.

2117. Corporation approvals
(1) A Dealer Member must apply to Corporation to obtain an approval required under Rule 2100.
(2)  The applicant must pay the prescribed fee.

(3) Within 10 days after any event that gives rise to a change in the information submitted pursuant
to an application for approval, including any bankruptcy or criminal proceedings, the applicant and
the Dealer Member or holding company involved must inform the Corporation of the change in
the applicant’s information.

(4) The Corporation may refuse an application for approval or may withdraw any approval it has
granted.

2118. - 2199. Reserved.
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RULE 2200 | DEALER MEMBER ORGANIZATION

2201. Introduction

(1) A Dealer Member must take reasonable care to organize and manage its business responsibly and
effectively. A Dealer Member’s business must be organized to enable adequate supervision of all
of its activities and cannot be organized to avoid Corporation requirements.

(2) Rule 2200 is divided into the following parts:
Part A— Dealer Member Structure

Part A.1 —Business locations
[section 2202]

Part A.2 —Holding companies, related companies and order execution only service
providers

[sections 2205 through 2207]

Part A.3 —Non-securities business and shared premises
[sections 2215 and 2216]

Part B— Dealer Member Membership Changes
[sections 2220 through 2228]

Part C— Business Change Notification Requirements
[sections 2245 through 2248]

Part D — Branch Offices of Dealer Members
[sections 2265 through 2268]

Part E— Trade Names and Disclosures
[sections 2280 through 2285]

PART A — DEALER MEMBER STRUCTURE

PART A.1 - BUSINESS LOCATIONS

2202. Business locations

(1)  Under sub-clause 2803(2)(i)(g), a Dealer Member must notify the Corporation of the opening or
closing of a business location.

2203. — 2204. Reserved.

PART A.2 - HOLDING COMPANIES, RELATED COMPANIES AND ORDER EXECUTION ONLY SERVICE PROVIDERS
2205. Holding companies

(1) A Dealer Member must ensure that all its holding companies carrying on business in Canada are
legally bound to comply with Corporation requirements applicable to holding companies.

(2) A Dealer Member’s holding company may be another Dealer Member’s holding company if:
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(i) the holding company owns all of the voting securities and participating securities of an
Dealer Member, or

(ii)  the Dealer Member obtains Corporation approval to become the holding company of a
second Dealer Member.

Related companies

(1)

()

(5)

A Dealer Member, or an employee, Approved Person, or investor of a Dealer Member, must obtain
Corporation approval before it sets up, or acquires any interest in, a related company or associate.

A Dealer Member must obtain Corporation approval before creating a wholly owned subsidiary
whose principal business is a securities broker, dealer or adviser.

A Dealer Member must be responsible for and guarantee its related companies’ obligations to
clients, and each of its related companies must be responsible for and guarantee the Dealer
Member’s obligations to its clients, as follows:

(i) a Dealer Member that holds an interest in a related company must guarantee an amount
equal to 100% of the Dealer Member’s financial statement capital,

(i)  a Dealer Member that holds an interest in a related company must have the related
company guarantee an amount equal to the Dealer Member’s percentage ownership
multiplied by the related company’s financial statement capital, and

(iii) where two related companies are related because the same person has an ownership
interest of at least 20% in each of them, the related companies must guarantee each other
for an amount equal to that person’s ownership percentage multiplied by the company’s
financial statement capital.

A Dealer Member, and each of the Dealer Member’s related companies that are required to
guarantee an amount under subsection 2206(3), must sign the current Corporation guarantee
form.

The Board may exempt a Dealer Member from subsection 2206(3), or may decide that a
guarantee for a greater amount is required.

Approval as an order execution only account services provider

(1)

The Corporation may approve a Dealer Member or a business unit of a Dealer Member to be an
order execution only account service provider if the Dealer Member’s only business is an order
execution only account service provider or it provides that service in a separate business unit.

A Dealer Member that is offering order execution only account services must comply with all
Corporation requirements other than those for which compliance is specifically exempted.

A Dealer Member’s policies and procedures must specifically address the operation of its order
execution only account services.

If operating as a separate business unit within a Dealer Member, an order execution only account
services provider must have separate letterhead, accounts and account documentation, and its
Registered Representatives and Investment Representatives may not work for any other business
unit within the Dealer Member.
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A Dealer Member must not compensate employees by giving them trade commissions for
transactions executed in order execution only accounts.

2208. — 2214. Reserved.

PART A.3 - NON-SECURITIES BUSINESS AND SHARED PREMISES

2215. Business other than securities

(1)

()

A Dealer Member must obtain Corporation approval before carrying on any business other than
Dealer Member related activities.

A Dealer Member or a Dealer Member’s holding company may, without Corporation approval,

own an interest in a corporation (other than the Dealer Member) that carries on non-securities

business if:

(i)  the Dealer Member is not responsible for any of that corporation’s liabilities, and

(ii)  the Dealer Member and its holding company give the Corporation notice before acquiring an
interest in the non-securities corporation.

2216. Shared office premises

(1)

(3)

(4)

(5)

(6)

For the purposes of section 2216, a “financial services entity” means an entity regulated by a
securities regulatory authority or by another Canadian financial services regulatory regime such as
banking, mutual funds, insurance, deposit-taking, or mortgage brokerage activities.

A Dealer Member may share premises with another financial services entity, whether or not they
are related companies or affiliate companies, in accordance with section 2216. This section applies
to Dealer Members dealing with retail clients.

A Dealer Member must ensure that clients clearly understand which legal entity they are dealing
with.

A Dealer Member’s policies and procedures must specifically address:

(i)  supervision of shared office premises,

(i)  representative compliance with Corporation requirements, and

(iii)  that clients clearly understand which entity they are dealing with.

A Dealer Member must have:

(i) adequate supervisory resources to carry out its supervisory procedures,

(ii)  asystem for communicating Corporation requirements to representatives at the shared
office premises, and

(iii) a process that provides reasonable assurance representatives understand and comply with
Corporation requirements.

A Dealer Member’s shared office premises must be laid out and operated in a manner that ensures
the control and confidentiality of client information and client records by ensuring that client
records and account process areas are effectively controlled and physically secure.

A Dealer Member must have appropriate signs and disclosure which differentiates the entities
sharing the premises.
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The legal names under which the Dealer Member and each of the other financial services entities
operate must be clearly displayed in a prominent location, such as the office entrance door or
reception area.

The logo and brochures required to be used by the investor protection fund in which they are a
member must be displayed in a manner that makes it clear that the logo and brochures are
applicable only to the Dealer Member and not to any other financial services entity.

When doing business in shared office premises, a Dealer Member must comply with Part E of Rule
2200.

A Dealer Member must keep client records separate from the records of another financial services

entity as follows:

(i)  the financial services entity must not have access to the client’s hard copy records, and

(ii)  electronic records must have separate passwords or another similar control to ensure the
financial services entity has no access to the electronic client records of the Dealer Member.

When a Dealer Member, operating in a shared office premises opens an account, the Dealer

Member must obtain the client’s specific acknowledgement of a written disclosure statement:

(i)  outlining the relationship between the Dealer Member and the financial services entity
sharing the premises, and

(ii)  stating that the entities are separate.
A Dealer Member must keep client information confidential and can only share the information
with other financial services entities in the shared office premises if:

(i) the client has consented to the disclosure of confidential information in compliance with
applicable federal, provincial, and territorial privacy legislation and regulations, and

(i)  the client has consented to the disclosure of client information through a specific
confirmation such as a signature or initials at a designated place. A Dealer Member must not
obtain a client’s consent through a negative 