1
12

ontario regulation 453/05

made under the

securities act

Made: July 21, 2005
Filed: July 29, 2005
Printed in The Ontario Gazette: August 13, 2005


Amending Reg. 1015 of R.R.O. 1990

(General)

1.  Section 38 of Regulation 1015 of the Revised Regulations of Ontario, 1990 is revoked.


2.  Section 79 of the Regulation is revoked.


3.  Section 100 of the Regulation is revoked and the following substituted:


100.  (1)  The registration of a mutual fund dealer, scholarship plan dealer or securities issuer authorizes the dealer or issuer to act as an underwriter for the sole purpose of distributing the securities that the dealer or issuer is registered to trade but not for any other purpose.


(2)  The registration of a limited market dealer, international dealer or financial intermediary dealer authorizes the dealer to act as an underwriter for the sole purpose of making a distribution that the dealer is authorized to make by section 208 or 209 or Ontario Securities Commission Rule 31-503 Limited Market Dealers, as the case may be, but not for any other purpose.


4.  (1)  Subsection 104 (1) of the Regulation is amended by striking out the portion before clause (a) and substituting the following:


(1)  A registrant who is a registered dealer or adviser or a partner or officer of a registered dealer or adviser and who proposes to acquire, directly or indirectly, beneficial ownership of or control or direction over any security of another registered dealer or adviser shall give written notice of the proposed acquisition to the Director at least 30 days before the acquisition and shall provide with the notice all relevant facts to permit the Director to determine if the acquisition,

.     .     .     .     .


(2)  Clause 104 (4) (a) of the Regulation is revoked and the following substituted:


(a)
a partner or officer of a registered dealer or adviser who, alone or in combination with any other person or company, proposes to acquire securities that, together with the securities already beneficially owned or over which control or direction is already exercised, do not exceed more than 5 per cent of any class or series of securities of any other registered dealer or adviser that are listed and posted for trading on a stock exchange anywhere in the world;


(3)  Clause 104 (4) (d) of the Regulation is revoked and the following substituted:


(d)
an acquisition by a registered dealer in the ordinary course of its business of trading in securities.


5.  Subsection 107 (5) of the Regulation is revoked.


6.  (1)  Subsection 108 (3) of the Regulation is amended by striking out “every security issuer, every adviser and every underwriter” and substituting “every security issuer and every adviser”.


(2)  Subsection 108 (4) of the Regulation is amended by striking out “dealer, adviser or underwriter” in the portion before clause (a) and substituting “dealer or adviser”.


(3)  Subsection 108 (6) of the Regulation is revoked and the following substituted:


(6)  The Director may exempt registrants who are members of a recognized self-regulatory organization referred to in section 21.1 of the Act or a recognized stock exchange from compliance with subsection (4) if the Director is satisfied that the registrant is subject to requirements imposed by that organization or exchange that provide at least equal protection for clients to the protection provided under subsection (4).


7.  Subsection 110 (1) of the Regulation is revoked and the following substituted:


(1)  Every dealer, other than a security issuer, shall participate in a compensation fund or contingency trust fund approved by the Commission and established by,


(a)
a recognized self-regulatory organization referred to in section 21.1 of the Act;


(b)
a recognized stock exchange; or


(c)
a trust corporation registered under the Loan and Trust Corporations Act.


8.  (1)  Paragraph 8 of subsection 113 (3) of the Regulation is amended by striking out “Subject to subsection 114 (4)” at the beginning and substituting “Subject to section 1.5 of Ontario Securities Commission Rule 31-505 Conditions of Registration”. 

(2)  Subparagraph 8 iii of subsection 113 (3) of the Regulation is revoked and the following substituted:


iii.
in the case of a margin account, a properly executed margin agreement containing the signature of the owner and the guarantor, if any, and the additional information obtained under section 115 of this Regulation and sections 1.2, 1.5 and 1.6 of Ontario Securities Commission Rule 31-505 Conditions of Registration,


9.  Subsection 132 (1) of the Regulation is amended by striking out “dealer, adviser or underwriter” and substituting “dealer or adviser”.


10.  Sections 135, 137 and 138 of the Regulation are revoked.


11.  Section 139 of the Regulation is revoked and the following substituted:

Reporting to Ontario Securities Commission


139.  Every mutual fund dealer who is not a member in good standing of a self-regulatory organization that is recognized by the Commission under section 21.1 of the Act, every adviser and every scholarship plan dealer shall deliver to the Commission, not more than 90 days after the end of each financial year of the dealer or adviser, a copy of its financial statements for the year. 


12.  Sections 141 and 142 of the Regulation are revoked and the following substituted:


141.  Every mutual fund dealer who is not a member in good standing of a self-regulatory organization that is recognized by the Commission under section 21.1 of the Act and every scholarship plan dealer shall deliver a report prepared in accordance with Statement C of Form 9 to the Commission not more than 90 days after the end of each financial year of the dealer.


142.  Every securities dealer who is not a member in good standing of a self-regulatory organization that is recognized by the Commission under section 21.1 of the Act shall deliver a report prepared in accordance with Form 9 to the Commission not more than 90 days after the end of each financial year of the dealer.  


13.  Subsection 145 (1) of the Regulation is amended by striking out “self-regulatory body referred to in section 20 of the Act” in the portion before clause (a) and substituting “self-regulatory organization that is recognized by the Commission under section 21.1 of the Act or a recognized stock exchange”.


14.  Section 146 of the Regulation is revoked and the following substituted:


146.  Every audit under section 21.10 of the Act shall satisfy the audit requirements published by the Commission, in addition to the requirements in that section, and in the event of a conflict, the requirements of section 21.10 prevail.


15.  (1)  Subsection 147 (1) of the Regulation is revoked.


(2)  Subsection 147 (2) of the Regulation is amended by striking out “an audit under section 21 of the Act” at the end and substituting “an audit under section 21.10 of the Act”.


16.  Subsection 212 (2) of the Regulation is revoked.


17.  (1)  Subsection 230 (1) of the Regulation is amended by striking out “other than sections 221 and 222”.


(2)  Subsection 230 (5) of the Regulation is revoked.


18.  Section 232 of the Regulation is amended by striking out “sections 221 and 222” and substituting “section 2.1 of Ontario Securities Commission Rule 31-505 Conditions of Registration”.


19.  The Regulation is amended by adding the following Part:

part xvi
civil liability for secondary market disclosure


248.  In this Part, 

“equity security” has the same meaning as it has in subsection 89 (1) of the Act.


249.  For the purposes of Part XXIII.1 of the Act, “market capitalization” means, in respect of an issuer, the amount determined as follows:


1.
For each class of equity securities for which there is a published market, determine the sum of the number of outstanding securities of the class at the close of trading on each of the 10 trading days before the day on which the misrepresentation was made or the failure to make timely disclosure first occurred.


2.
Divide the sum determined under paragraph 1 by 10.


3.
Multiply the quotient determined under paragraph 2 for each class by the trading price of the securities of the class on the principal market for the securities for the 10 trading days before the day on which the misrepresentation was made or the failure to make timely disclosure first occurred.


4.
Add the amounts determined under paragraph 3 for each class of equity securities for which there is a published market.


5.
For each class of equity securities not traded on a published market, determine the fair market value of the outstanding securities of that class as of the day on which the misrepresentation was made or the failure to make timely disclosure first occurred.


6.
Add the amounts determined under paragraph 5 for each class of equity securities not traded on a published market.


7.
Add the amount determined under paragraph 4 to the amount determined under paragraph 6 to determine the market capitalization of the issuer.


250.  For the purposes of Part XXIII.1 of the Act,

“principal market” means, in respect of a class of securities of a responsible issuer,


(a)
the published market in Canada on which the greatest volume of trading in securities of that class occurred during the 10 trading days before the day on which the misrepresentation was made or the failure to make timely disclosure first occurred, or


(b)
the published market on which the greatest volume of trading in securities of that class occurred during the 10 trading days before the day on which the misrepresentation was made or the failure to make timely disclosure first occurred, if securities of that class are not traded during those 10 trading days on a published market in Canada.


251.  For the purposes of Part XXIII.1 of the Act, “trading price” means, in respect of a security of a class of securities for which there is a published market, the amount determined under the following rules:


1.
Subject to paragraphs 2 and 3, the trading price of the security is the volume weighted average price of securities of that class on the published market during the period for which the trading price is to be determined.


2.
Subject to paragraph 3, if there was trading in the securities of that class in the published market on fewer than half of the trading days during the period for which the trading price of the securities is to be determined, the trading price of the security is determined as follows:


i.
Calculate the sum of the average of the highest bid and lowest ask prices for each trading day in the period on which there were no trades in securities of that class in the published market.


ii.
Divide the amount determined under subparagraph i by the number of trading days on which there were no trades in securities of that class in the published market.


iii.
Add to the amount determined under subparagraph ii the volume weighted average price of securities of that class on the published market for those trading days on which securities of that class were traded.


iv.
Divide by two the amount determined under subparagraph iii.


3.
If there were no trades of securities of that class in the published market during the period for which the trading price is to be determined, the trading price of the security is the fair market value of the security.


252.  (1)  Part XXIII.1 of the Act applies to the acquisition of an issuer’s security pursuant to an exemption from section 53 or 62 of the Act that is set out in clause 72 (7) (b) of the Act, which exemption is prescribed for the purposes of clause 138.2 (b) of the Act.


(2)  Part XXIII.1 of the Act applies to the acquisition or disposition of an issuer’s security in connection with or pursuant to a take-over bid described in clause 93 (1) (a), (b) or (e) of the Act or an issuer bid described in clause 93 (3) (e), (f) or (h) of the Act, which bids are prescribed for the purposes of clause 138.2 (c) of the Act.

20. Form 3 is revoked and the following substituted:

form 3
application for registration as dealer or adviser

Securities Act
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21. Form 5 is revoked and the following substituted:

form 5
application FOR renewal of registration as dealer or adviser

Securities Act
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22.  Forms 7, 17, 18 and 19 are revoked.


23.  (1)  Subject to subsection (2), this Regulation comes into force on the day it is filed.


(2)  Section 19 comes into force on the day that section 185 of the Keeping the Promise for a Strong Economy Act (Budget Measures), 2002 comes into force.
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[image: image1.png](d) denied the benefit of any exemption from registration provided by any Securities Act of Ontario, or similar exemption
provided by securities acts or regulations of any other province, state or country?

Is the applicant, or to the best of the applicant’s information and belief is any affiliate of the applicant, now, or has any such
person or company been,

(a) amember of any Stock Exchange, Association of Investment Dealers, Investment Bankers, Brokers, Broker-Dealers,
or similar organization, in any province, state or country?

(b) refused membership in any Stock Exchange, Association of Investment Dealers, Investment Bankers, Brokers, Broker-
Dealers, or similar organization, in any province, state or country?

(c) suspended as a member of any Stock Exchange, Association of Investment Dealers, Investment Bankers, Brokers,
Broker-Dealers, or similar organization, in any province, state or country?

Has the applicant, or to the best of the applicant’s information and belief, has any affiliate of the applicant, operated under, or
carried on business under, any name other than the name shown in this application?

Has the applicant, or to the best of the applicant’s information and belief, has any affiliate of the applicant,

(a)  ever been convicted under the law of any province, state or country, excepting minor traffic violations?

Is there currently an outstanding charge or indictment against the applicant or affiliate?

INSTRUCTION: Question 8(a) refers to all laws, e.g., Criminal, Inmigration, Customs, Liquor, etc. of any province, state or country In any part of the
world. You are not required to disclose any convictions for which a pardon has been granted under the Criminal Records Act (Canada), and which pardon
has not been revoked.

(b) ever been the defendant or respondent in any proceedings in any civil court in any jurisdiction in any part of the world
wherein fraud was alleged?

(c) atany time declared bankruptcy, or made a voluntary assignment in bankruptcy? (If “Yes”, give particulars and also
attach a certified copy of discharge.)

(d)  ever been refused a fidelity bond?

Set out in the space provided, the name of the applicant, or the name of and position held by each officer or partner of the
applicant seeking or holding registration.

(In addition to last name, give
full first and middle names)

Office Held

(In addition to last name, give
full first and middle names)

Office Held

1.

5.

6.

2
3.
3

7.
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Attach, marked as an exhibit to the application, a statement containing the information called for below with respect to the
assets of the partnership or proprietorship, and demonstrate therein the degree of control (voting power) of each of the
participants in the applicant.

(a)  Amount of paid-in capital $

{b)  Description of the assets:

(c} State name and address of every depository holding any of the assets:

(d)  Source, amount and maturity date of any obligations owing by the partnership, if any:
(Where applicable, give names and addresses of creditors).

INSTRUCTION: Answer “Yes” or “No” to the following questions. If “Yes”, give particulars.
(e) Has any person or company undertaken to act as guarantor in relation to the financial or other undertakings of
applicant?

(f) Has a subordination agreement been executed by the creditor(s) in relation to loans owing by the applicant?

(9) s there any person or company whose name is not disclosed above who has any interest in the applicant, either
beneficially or otherwise?

DATED at ..oovveiiniiiiieiiicirieceeenn,
(Name of applicant)
By
This ......... dayof .....cceevnnenns ,20..... (Signature of applicant, partner or officer)
(Official capacity)
AFFIDAVIT
In the matter of the Securities Act
Province of Ontario Yy
) {(Name in full)
.................. Of i Y ofthe i
)
ToWitt ) inthe County Of covuveininiiiiiiii
MAKE OATH AND SAY:

1. | am the applicant (or a partner or officer of the applicant) herein for registration and | signed the application.
2. The statements of fact made in the application are true.

SWORN before me atthe ...........coovvvieniennnnnin.
inthe ......ooeeeeneenennns Of e

(Signature of Deponent)
This ......... dayof ....ccovvvniennns , 20

Nt N S e e S Nt o’

(A Commissioner, etc.)

It is an offence under the Securities Act to file an application containing a statement that, at the time and in light of the circumstances in
which it is made, is a misrepresentation.
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Securities Securities Act Registration as Dealer or Adviser
Commission

Note: This form is not to be used for the reporting of amendments.

Application is made for renewal of registration under the Securities Act as:

in the category of:
1. Name of Applicant:

2. Head Office Business
Address:

Telephone No: Postal Code:
3. Attached as an exhibit is a statement giving the full particulars of all changes in the information given in my last

application for registration under the Securities Act particulars of which have not been filed previously as an
application for amendment or renewal of registration.

DATED @t ..covvvviiiiniiiiieiieiirenceneenn,
(Name of applicant)
By
This ......... dayof .cccoovninnnnne, , 20..... (Signature of applicant, partner or officer)
(Official capacity)
AFFIDAVIT
In the matter of the Securities Act
Province of Ontario )
|7
) (Name in full)
.................. Of toi )
OFthe e e
)
ToWit: )
inthe County of ...cocviirii
MAKE OATH AND SAY:

1. | am the applicant (or a partner or officer of the applicant) herein for renewal of registration and | signed the application for
renewal of registration.
2. The statements of fact made in the application for renewal of registration are true.

SWORN before me atthe .........coveviiiieninnineennn.
inthe ...........oeenes Of teriiiiii e,

(Signature of Deponent)
This ......... dayof ....ccovnineeennn. , 20.....

Nt St Nt N i St s e’

(A Commissioner, efc.)

It is an offence under the Securities Actto file an application containing a statement that, at the time and in light of the circumstances in
which it is made, is a misrepresentation.
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(a) acompleted Form 4 for each partner or officer of the applicant seeking or holding registration, unless the
information required by Form 4 has previously been filed by such person and remains unchanged;

(b) for each person or company who is a partner, officer or director of the applicant and not referred to in clause (a), the
information required by Form 4 excluding questions 4, 7 and 10 and Part D thereof unless such information has
previously been filed with the Commission and remains unchanged; and

(c) in the case of applicants for registration as investment counsel only, a letter from each person who, on behalf of the
applicant will give investment advice, outlining directly related experience of such person so as to justify designation by
the Director of such person to so act.

11. A - Capitalization of Company:

Other than a Security issuer, complete below or attach marked as an exhibit to the application a statement containing the
information called for below, to provide information with respect to the financial structure and control of the applicant company.

(@) The authorized and issued capital of the company, stating:

Preferred Shares Common Shares
(State number of shares and dollar vatue) (State number of shares and dollar value)
Shares $ Shares $

(1) authorized capital
(2) issued
(3) total dollar value

of other securities:

(i) Bonds

(ii) Debentures

(i) Any other loans, state source
and maturity dates

$
TOTAL $

(b) The names, addresses and usual place of residence of registered, and direct, and indirect, beneficial owners of each
class of security or obligation issued, and if a trust is the beneficial owner, the names, addresses and usual place of
residence of each person or company having a beneficial interest in the trust, and the nature and extent of the holdings
and percentage of interest attributable to each security holder, lender or cestui que trust (beneficiary).

(c) State name and address of every depository holding any of the assets of the company:

INSTRUCTION: Answer “Yes” or “No” to the following questions. If “Yes”, give particulars.

(d)  Has any person or company undertaken to act as a guarantor in relation to the financial or other undertakings of the
applicant?

(e) Has a subordination agreement been executed by the creditor(s) in relation to loans owing by the applicant?

(f) Is there any person or company whose name is not disclosed in the statement called for by (b) above who has any
direct or indirect interest in the applicant, either beneficially or otherwise?
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[image: image1.png]Ontario Form 3 Application for Registration as

A Securities Securities Act Dealer or Adviser
2 Commission

NOTE: Should any space be insufficient for your answers, a statement may be attached and marked as an exhibit cross-referencing each statement
to the item to which it pertains provided it is initialled by the applicant and the Commissioner taking the affidavit.

Application is made for registration under the Securities Act
(NOTE: Refer to sections 98 and 99 of the Regulation to confirm the appropriate category of registration.)

in the category of:
1. (@) Name of Applicant:
(b) Head Office Business Address:
Telephone No: Postal Code:
(c) Address for service in Ontario:

Telephone No: Postal Code:

2. The applicant maintains accounts at the following bank(s): (State bank and branches through which business is transacted)

3. Is applicant applying for registration of any branch offices?

If so, state addresses:

INSTRUCTION: Answer “Yes” or “No” to the following questions. If “Yes”, give particulars.

4. Has the applicant, or to the best of the applicant’s information and belief, has any affiliate of the applicant,

(a) been registered in any capacity under any Securities Act of Ontario?
(b) applied for registration, in any capacity, under any Securities Act of Ontario?

5. Isthe applicant, or to the best of the applicant’s information and belief, is any affiliate of the applicant, now, or has any such
person or company been,

(a) registered or licensed in any capacity in any other province, state or country which requires registration or licensing to
deal or trade in securities?

(b) registered or licensed in any other capacity in Ontario or any other province, state or country under any legislation
which requires registration or licensing to deal with the public in any capacity? (e.g., as aninsurance agent, real estate
agent, used car dealer, mortgage broker, etc.)

(c) refused registration or a licence mentioned in 5(a) or (b) above or has any registration or licence been suspended or
cancelled in any category mentioned in 5(a) or (b) above?







