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(4) by replacing, in the paragraph entitled “Line 11.
Guarantees”, the words “balance sheet” with the words
“statement of financial position”;

(5) by replacing, in the French text of the first para-
graph of Schedule 1, the words “Actifs à court terme”
with the words “Actif courant”.

13. This Regulation only applies to annual financial
statements and interim financial information in respect
of periods relating to financial years beginning on or
after January 1, 2011.

14. This Regulation comes into force on January 1,
2011.

Regulation to amend Regulation 33-109
respecting Registration Information*

Securities Act
(R.S.Q., c. V-1.1, s. 331.1, par. (1), (3), (26) and (27))

1. Subparagraph (d) of paragraph (3) of section 3.1 of
Regulation 33-109 respecting Registration Information
is amended, in the French text:

(1) in subsection (iv), by replacing the word “vérifiés”
with the word “audités”;

(2) in subparagraph (v), by replacing the words “au
vérificateur” with the words “à l’auditeur”.

2. Paragraph (3) of section 6.2 of the Regulation is
amended by replacing, in the French text, the words “de
vérificateur” with the words “d’auditeur”.

3. Form 33-109F6 of the Regulation is amended:

(1) in the French text and under the title “Contents of
the form”:

(a) in point 8, by replacing the word “vérifiés” with
the word “audités»;

(b) in point 9, by replacing the words “au vérificateur”
with the words “à l’auditeur”;

(2) in the French text of section 5.12, by replacing
the words “vérifie”, “vérificateur” and “du vérificateur”
with, respectively, the words “audite”, “auditeur” and
“de l’auditeur”;

(3) in section 5.13, by replacing the words “balance
sheet” with the words “statement of financial position”;

(4) in the French text of section 5.14, by replacing
the words “au vérificateur”, “le vérificateur” and
“vérification” with, respectively, the words “à l’auditeur”,
“l’auditeur” and “audit”;

(5) in the French text of Schedule C:

(a) by replacing, wherever they occur in the table,
the words “à court terme” with the word “courant”;

(b) by replacing, in point 5 of the table, the words
“d’apparentés” with the words “de parties liées”;

(c) by replacing, in the paragraph entitled “Line 11.
Guarantees”, the words “passif à court terme dans le
bilan” with the words “passif courant dans l’état de la
situation financière”;

(6) in the first paragraph of Schedule 1 of Form 31-
103F1, by replacing the words “Actifs à court terme”
with the words “Actif courant”.

4. This Regulation only applies to filings of Form 33-
109F6 Firm Registration that include annual financial
statements or interim financial information for periods
relating to financial years beginning on or after January 1,
2011.

5. This Regulation comes into force on January 1,
2011.

Regulation to amend Regulation 41-101
respecting General Prospectus
Requirements*

Securities Act
(R.S.Q., c. V-1.1, s. 331.1, par. (1), (3), (6), (8), (11),
(19.1) and (34))

1. Section 1.1 of Regulation 41-101 respecting Gen-
eral Prospectus Requirements is amended:

(1) by inserting the following after the definition of
“acquisition”:

* Regulation 33-109 respecting Registration Information, approved
by Ministerial Order No. 2009-05 dated September 9, 2009 (2009,
G.O. 2, 3362A), has not been amended since its approval.

* Regulation 41-101 respecting General Prospectus Requirements,
approved by Ministerial Order No. 2008-05 dated March 4, 2008
(2008, G.O. 2, 810), was last amended by the regulation to amend
the regulation approved by Ministerial Order No. 2010-09 dated
June 1, 2010 (2010, G.O. 2, 1493). For previous amendments, refer
to the “Tableau des modifications et Index sommaire”, Éditeur
officiel du Québec, 2010, updated to October 1, 2010.
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““acquisition date” has the same meaning as in sec-
tion 1.1 of Regulation 51-102 respecting Continuous
Disclosure Obligations;”;

(2) by deleting the definition of “date of acquisition”;

(3) by inserting the following after the definition of
“custodian”:

““date of transition to IFRS” has the same meaning as
in section 1.1 of Regulation 51-102 respecting Continuous
Disclosure Obligations;”;

(4) by inserting, after the definition of “private issuer”,
the following:

““profit or loss attributable to owners of the parent”
has the same meaning as in Canadian GAAP applicable
to publicly accountable enterprises;

“profit or loss from continuing operations attribut-
able to owners of the parent” has the same meaning as
in Canadian GAAP applicable to publicly accountable
enterprises;

“publicly accountable enterprise” has the same meaning
as in Part 3 of Regulation 52-107 respecting Acceptable
Accounting Principles and Auditing Standards;”;

(5) by replacing, in the definition of “SEC issuer”
the words “Acceptable Accounting Principles, Audit-
ing Standards and Reporting Currency” with the words
“Acceptable Accounting Principles and Auditing Stan-
dards”;

(6) by inserting, after the definition of “transition
year”, the following:

““U.S. AICPA GAAS” has the same meaning as in
section 1.1 of Regulation 52-107 respecting Acceptable
Accounting Principles and Auditing Standards;”;

(7) by inserting, after the definition of “U.S. market-
place”, the following:

““U.S. PCAOB GAAS” has the same meaning as in
section 1.1 of Regulation 52-107 respecting Acceptable
Accounting Principles and Auditing Standards;”;

(8) by deleting the definition of “U.S. GAAS”;

(9) by inserting, after the definition of “restructuring
transaction”, the following:

““retrospective” has the same meaning as in section 1.1
of Regulation 51-102 respecting Continuous Disclosure
Obligations;

“retrospectively” has the same meaning as in section 1.1
of Regulation 51-102 respecting Continuous Disclosure
Obligations;”;

(10) by replacing, in the definitions of “U.S. GAAP”
and “issuer’s GAAP”, the words “Acceptable Accounting
Principles, Auditing Standards and Reporting Currency”
with the words “Acceptable Accounting Principles and
Auditing Standards”;

(11) by replacing the definition of “junior issuer”
with the following:

““junior issuer” means an issuer

(a) that files a preliminary prospectus;

(b) that is not a reporting issuer in any jurisdiction;

(c) whose total consolidated assets as at the date of
the most recent statement of financial position of the
issuer included in the preliminary prospectus are less
than $10,000,000;

(d) whose consolidated revenue as shown in the most
recent annual statement of comprehensive income of the
issuer included in the preliminary prospectus is less than
$10,000,000; and

(e) whose equity as at the date of the most recent
statement of financial position of the issuer included in
the preliminary prospectus is less than $10,000,000;

taking into account all adjustments to asset, revenue
and equity calculations necessary to reflect each significant
proposed acquisition of a business or related business by
an issuer that has progressed to a state where a reason-
able person would believe that the likelihood of the
issuer completing the acquisition is high, and each com-
pleted significant acquisition of a business or related
business that was completed,

(f) for paragraphs (c) and (e), before the date of the
preliminary prospectus and after the date of the issuer’s
most recent statement of financial position included in
the preliminary prospectus as if each acquisition had
taken place as at the date of the issuer’s most recent
statement of financial position included in the prelimi-
nary prospectus; and

(g) for paragraph (d), after the last day of the most
recent annual statement of comprehensive income of the
issuer included in the preliminary prospectus as if each
acquisition had taken place at the beginning of the issuer’s
most recently completed financial year for which a
statement of comprehensive income is included in the
preliminary prospectus;”;
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(12) by inserting the following after the definition of
“executive officer”:

““financial statements” includes interim financial
reports;

“first IFRS financial statements” has the same mean-
ing as in section 1.1 of Regulation 51-102 respecting
Continuous Disclosure Obligations;”;

(13) by replacing, in the definition of “foreign disclo-
sure requirements”, the words “Acceptable Accounting
Principles, Auditing Standards and Reporting Currency”
with the words “Acceptable Accounting Principles and
Auditing Standards”;

(14) by deleting the definition of “income from con-
tinuing operations”;

(15) by replacing the definition of “designated for-
eign jurisdiction” with the following:

““designated foreign jurisdiction” has the same mean-
ing as in section 1.1 of Regulation 52-107 respecting
Accounting Principles and Auditing Standards approved
by Ministerial Order (indicate the number and date of
the Ministerial Order approving the Regulation);”;

(16) by replacing, in the French text, the definition of
“titre de participation” with the following:

“« titre de capitaux propres »: tout titre d’un émetteur
qui comporte le droit résiduel de participer au résultat de
celui-ci et au partage de ses actifs en cas de liquida-
tion;”;

(17) in the French text of the definition of “restricted
security”:

(a) by replacing, in paragraph (c), the words “bénéfice”
and “titres de participation” with, respectively, the words
“résultat” and “titres de capitaux propres”;

(b) by replacing, wherever they occur, the words
“titre de participation” and “titres de participation” with,
respectively, the words “titre de capitaux propres” and
“titres de capitaux propres”.

2. Section 4.2 of the Regulation is replaced with the
following:

“4.2. Audit of financial statements

(1) Any financial statements included in a long
form prospectus filed in the form of Form 41-101F1
must be audited in accordance with Regulation 52-107

respecting Acceptable Accounting Principles and Audit-
ing Standards unless an exception in section 32.5 or
subsection 35.1(3) of Form 41-101F1 applies.

(2) Any financial statements, other than an interim
financial report, included in or incorporated by refer-
ence into a long form prospectus of an investment fund
filed in the form of Form of 41-101F2 must meet the audit
requirements of Part 2 of Regulation 81-106 respecting
Investment Fund Continuous Disclosure.”.

3. Section 4.3 of the Regulation is amended:

(1) by replacing paragraphs (1) and (2) with the fol-
lowing:

“(1) Any unaudited financial statements included in,
or incorporated by reference into, a long form prospec-
tus must have been reviewed in accordance with the
relevant standards set out in the Handbook for a review
of financial statements by the person’s auditor or a
review of financial statements by a public accountant.

(2) Subsection (1) does not apply to an investment
fund’s unaudited financial statements filed after the date
of filing of the prospectus that are incorporated by refer-
ence into the prospectus under Part 15.”;

(2) in paragraph (3):

(a) by replacing the introductory sentence and sub-
paragraph (a) with the following:

“(3) If Regulation 52-107 respecting Acceptable
Accounting Principles and Auditing Standards permits
the financial statements of the person in subsection (1)
to be audited in accordance with

(a) U.S. AICPA GAAS, the unaudited financial state-
ments may be reviewed in accordance with the review
standards issued by the American Institute of Certified
Public Accountants;”;

(b) by inserting, after subparagraph (a), the follow-
ing:

“(a.1) U.S. PCAOB GAAS, the unaudited financial
statements may be reviewed in accordance with the
review standards issued by the Public Company Account-
ing Oversight Board (United States of America);”;

(c) by replacing subparagraphs (b) and (c) with the
following:
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“(b) International Standards on Auditing, the unau-
dited financial statements may be reviewed in accordance
with International Standards on Review Engagement
issued by the International Auditing and Assurance Stan-
dards Board, or

“(c) auditing standards that meet the foreign disclo-
sure requirements of the designated foreign jurisdiction
to which the person is subject, the unaudited financial
statements

(i) may be reviewed in accordance with review stan-
dards that meet the foreign disclosure requirements of
the designated foreign jurisdiction, or

(ii) do not have to be reviewed if

(A) the designated foreign jurisdiction does not have
review standards for unaudited financial statements, and

(B) the long form prospectus includes disclosure
that the unaudited financial statements have not been
reviewed.”.

4. Section 14.2 of the Regulation is amended by
deleting, wherever it occurs, the word “shareholders’”.

5. Section 14.9 of the Regulation is amended, in the
French text, by replacing the words “frais d’exploitation”
with the words “charges opérationnelles”.

6. Section 20.1 of the Regulation is repealed.

7. Schedule 3 of Appendix A to the Regulation is
amended:

(1) by inserting, in the paragraph opposite “Nunavut”,
the words “Superintendent of Securities” before the
words “Government of Nunavut”;

(2) by replacing, in the paragraph opposite
“Northwest Territories”, the words “Securities Regis-
tries” and “www.justice.gov.nt.ca/SecuritiesRegistry/
SecuritiesRegistry.html” with, respectively, the words
“Superintendent of Securities” and “www.justice.gov.
nt.ca/SecuritiesRegistry”;

(3) by replacing, in the paragraph opposite “Yukon”,
the words “Registrar of Securities” with the words
“Superintendent of Securities”.

8. Form 41-101F1 of the Regulation is amended:

(1) in instruction (3), by deleting the sentence “This
concept of materiality is consistent with the financial
reporting notion of materiality contained in the Hand-
book.”;

(2) in instruction (5), by replacing “(indicate the num-
ber and the date of the decision adopting this Policy
Statement)” with “2008-PDG-0055 dated 28 February
2008”;

(3) in instruction (7), by replacing the words “the
Handbook” with the words “Canadian GAAP appli-
cable to publicly accountable enterprises”;

(4) in instruction (8), by replacing the word
“vehicle” with the word “entity”;

(5) in instruction (10), by replacing the words “dis-
close the currency in which the financial information is
disclosed” with the words “display the presentation cur-
rency”;

(6) in instruction (15), by replacing the words
“Forward-looking information included” with the words
“Forward-looking information, as defined in Regulation
51-102 respecting Continuous Disclosure Obligations,
included”;

(7) in section 1.5, by deleting the word “reporting”;

(8) in the French text of the instruction to section 1.11,
by replacing the words “à base de” with the words
“fondée sur des”;

(9) in the French text of section 1.14, by replacing,
wherever they occur, the words “par les bénéfices” with
the words “par le résultat”;

(10) in the French text of paragraph (2) of section 3.1:

(a) by replacing, in subparagraph (b), the word
“vérifiés” with the word “audités”;

(b) by replacing, in subparagraph (c), the word
“vérifiée” with the word “auditée”;

(c) by replacing, in subparagraph (d), the word
“vérifiés” with the word “audités”;

(11) in paragraph (4) of section 4.2, by replacing
subparagraph (b) with the following:

“(b) the revenue of the subsidiary does not exceed
10% of the consolidated revenue of the issuer, and”;

(12) in paragraph (1) of section 5.1, by replacing the
words “as those terms are used in the Handbook” with
the words “as those terms are described in the issuer’s
GAAP”;
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(13) in section 5.5:

(a) in paragraph (1):

(i) by replacing, wherever they occur in subpara-
graph (a), the words “balance sheet” with the words
“statement of financial position”;

(ii) by replacing, in subparagraph (b), the words “bal-
ance sheet” and “income statement” with, respectively,
the words “statement of financial position” and “state-
ment of comprehensive income”;

(b) by replacing, in paragraph (4), the words “balance
sheet” with the words “statement of financial position”;

(14) in paragraph (1) of section 8.1, by deleting the
words “or Item 303 of Regulation S-B”;

(15) in section 8.2:

(a) by replacing, in subparagraph (b) of paragraph
(1), the words “interim financial statements” with the
words “interim financial report”;

(b) by replacing, in paragraph (2), the words “If the
prospectus includes the issuer’s annual income statements,
statements of retained earnings, and cash flow statements”
with the words “If the prospectus includes the issuer’s
annual statements of comprehensive income, statements
of changes in equity, and statements of cash flow”;

(c) by replacing, in paragraph (3), the words “balance
sheet” with the words “statement of financial position”;

(16) by deleting section 8.3;

(17) in section 8.6:

(a) by replacing subparagraphs (a) to (e) of para-
graph (1) with the following:

“(a) exploration and evaluation assets or expendi-
tures,

(b) expensed research and development costs,

(c) intangible assets arising from development,

(d) general and administrative expenses, and

(e) any material costs, whether expensed or recog-
nized as assets, not referred to in paragraphs (a)
through (d).”;

(b) by replacing, in paragraph (2), the words « la
mise en valeur » with the words « le développement » in
the French text, and the words “capitalized or expensed
exploration and development costs” with the words
“exploration and evaluation assets or expenditures”;

(c) by replacing, in subparagraph (b) of paragraph (3),
the words “interim financial statements” with the words
“interim financial report”;

(18) by replacing sections 8.7 and 8.8 with the fol-
lowing:

“8.7. Additional disclosure for junior issuers

For a junior issuer that had negative cash flow from
operating activities in its most recently completed financial
year for which financial statements have been included in
the prospectus, disclose

(a) the period of time the proceeds raised under the
prospectus are expected to fund operations,

(b) the estimated total operating costs necessary for
the issuer to achieve its stated business objectives during
that period of time, and

(c) the estimated amount of other material capital
expenditures during that period of time.

In determining cash flow from operating activities, the
issuer must include cash payments related to dividends
and borrowing costs.

“8.8. Additional disclosure for issuers with
significant equity investees

(1) An issuer that has a significant equity investee
must disclose

(a) summarized financial information of the equity
investee, including the aggregated amounts of assets,
liabilities, revenue and profit or loss, and

(b) the issuer’s proportionate interest in the equity
investee and any contingent issuance of securities by the
equity investee that might significantly affect the issuer’s
share of profit or loss.

(2) Provide the disclosure in subsection (1) for the
following periods:

(a) the two most recently completed financial years;

(b) the most recent year-to-date interim period and
the comparative year-to-date period presented in the
interim financial report included in the prospectus, if
any.
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(3) Subsection (1) does not apply if

(a) the information required under that subsection
has been disclosed in the financial statements included
in the prospectus, or

(b) the issuer includes in the prospectus separate
financial statements of the equity investee for the periods
referred to in subsection (2).”;

(19) by replacing, in the French text of the title
of Item 9, the words “les bénéfices” with the words “le
résultat”;

(20) in Item 9.1:

(a) by replacing paragraph (1) with the following:

“(1) If the securities being distributed are debt securi-
ties having a term to maturity in excess of one year or are
preferred shares, disclose the following earnings cover-
age ratios adjusted in accordance with subsection (2):

(a) the earnings coverage ratio based on the most
recent 12-month period included in the issuer’s annual
financial statements included in the prospectus,

(b) if there has been a change in year end and the
issuer’s most recent financial year is less than nine
months in length, the earnings coverage calculation for
its old financial year, and

(c) the earnings coverage ratio based on the 12-month
period ended on the last day of the most recently com-
pleted period for which an interim financial report of the
issuer has been included in the prospectus.”;

(b) by replacing, in paragraph (2), subparagraphs (a)
to (e) with the following:

“(a) the issuance of the securities being distributed
under the prospectus, based on the price at which these
securities are expected to be distributed,

“(b) in the case of a distribution of preferred shares,

(i) the issuance of all preferred shares since the date
of the annual financial statements or interim financial
report, and

(ii) the repurchase, redemption or other retirement of
all preferred shares repurchased, redeemed, or otherwise
retired since the date of the annual financial statements or
interim financial report and of all preferred shares to be
repurchased, redeemed, or otherwise retired from the
proceeds to be realized from the sale of securities under
the prospectus,

“(c) the issuance of all financial liabilities, as defined
in accordance with the issuer’s GAAP, since the date of
the annual financial statements or interim financial report,
and

“(d) the repayment, redemption or other retirement
of all financial liabilities, as defined in accordance with
the issuer’s GAAP, since the date of the annual financial
statements or interim financial report and all financial
liabilities to be repaid or redeemed from the proceeds to
be realized from the sale of securities distributed under
the prospectus.”;

(c) by deleting paragraph (3);

(d) by replacing paragraphs (4) and (5) with the fol-
lowing:

“(4) If the earnings coverage ratio is less than one-to-
one, disclose in the prospectus the dollar amount of the
numerator required to achieve a ratio of one-to-one.

“(5) If the prospectus includes a pro forma income
statement, calculate the pro forma earnings coverage
ratios for the periods of the pro forma income statement,
and disclose them in the prospectus.”;

(e) in the instructions:

(i) by replacing paragraphs (1) and (2) with the fol-
lowing:

“(1) Cash flow coverage may be disclosed but only
as a supplement to earnings coverage and only if the
method of calculation is fully disclosed.

“(2) Earnings coverage is calculated by dividing an
entity’s profit or loss attributable to owners of the par-
ent (the numerator) by its borrowing costs and dividend
obligations (the denominator).”;

(ii) in paragraph (3):

(A) by replacing the introductory sentence and sub-
paragraphs (a) and (b) with the following:

“(3) For the earnings coverage calculation

(a) the numerator should be calculated using con-
solidated profit or loss attributable to owners of the
parent before borrowing costs and income taxes;

(b) imputed interest income from the proceeds of a
distribution should not be added to the numerator;”;

(B) by deleting subparagraph (c);
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(C) by replacing subparagraphs (d) to (f) with the
following:

“(d) for distributions of debt securities, the appropri-
ate denominator is borrowing costs, after giving effect to
the new debt securities issue and any retirement of
obligations, plus the borrowing costs that have been
capitalized during the period;

“(e) for distributions of preferred shares

(i) the appropriate denominator is dividends declared
during the period, together with undeclared dividends
on cumulative preferred shares, after giving effect to the
new preferred share issue, plus the issuer’s annual bor-
rowing cost requirements, including the borrowing costs
that have been capitalized during the period, less any
retirement of obligations, and

(ii) dividends should be grossed-up to a before-tax
equivalent using the issuer’s effective income tax rate;
and

“(f) for distributions of both debt securities and pre-
ferred shares, the appropriate denominator is the same
as for a preferred share issue, except that the denomina-
tor should also reflect the effect of the debt securities
being offered pursuant to the prospectus.”;

(iii) by replacing paragraph (4) with the following:

“(4) The denominator represents a pro forma calcula-
tion of the aggregate of an issuer’s borrowing cost obliga-
tions on all financial liabilities and dividend obligations
(including both dividends declared and undeclared divi-
dends on cumulative preferred shares) with respect to all
outstanding preferred shares, as adjusted to reflect

(a) the issuance of all financial liabilities and, in
addition in the case of an issuance of preferred shares,
all preferred shares issued, since the date of the annual
financial statements or interim financial report;

(b) the issuance of the securities that are to be dis-
tributed under the prospectus, based on a reasonable
estimate of the price at which these securities will be
distributed; and

(c) the repayment or redemption of all financial
liabilities since the date of the annual financial state-
ments or interim financial report, all financial liabilities
to be repaid or redeemed from the proceeds to be real-
ized from the sale of securities under the prospectus
and, in addition, in the case of an issuance of preferred
shares, all preferred shares repaid or redeemed since
the date of the annual financial statements or interim

financial report and all preferred shares to be repaid or
redeemed from the proceeds to be realized from the sale
of securities under the prospectus.”;

(iv) by deleting paragraph (5);

(v) by replacing paragraphs (6) to (8) with the fol-
lowing:

“(6) For debt securities, disclosure of earnings cov-
erage shall include language similar to the following,
with the bracketed and bulleted information completed:

“[Name of the issuer]’s borrowing cost requirements,
after giving effect to the issue of [the debt securities to
be distributed under the prospectus], amounted to $• for
the 12 months ended •. [Name of the issuer]’s profit or
loss attributable to owners of the parent before borrow-
ing costs and income tax for the 12 months then ended
was $•, which is • times [name of the issuer]’s borrow-
ing cost requirements for this period.”

“(7) For preferred share issues, disclosure of earn-
ings coverage shall include language similar to the
following, with the bracketed and bulleted information
completed:

“[Name of the issuer]’s dividend requirements on all
of its preferred shares, after giving effect to the issue of
[the preferred shares to be distributed under the pro-
spectus], and adjusted to a before-tax equivalent using
an effective income tax rate of •%, amounted to $• for
the 12 months ended •. [Name of the issuer]’s borrowing
cost requirements for the 12 months then ended amounted
to $•. [Name of the issuer]’s profit or loss attributable to
owners of the parent before borrowing costs and income
tax for the 12 months ended • was $•, which is • times
[name of the issuer]’s aggregate dividend and borrow-
ing cost requirements for this period.”

“(8) Other earnings coverage calculations may be
included as supplementary disclosure to the required
earnings coverage calculations outlined above as long
as their derivation is disclosed and they are not given
greater prominence than the required earnings coverage
calculations.”;

(21) by replacing, in subparagraph (b) of para-
graph (8) of section 10.3, the word “income” with the
word “profit”;

(22) by replacing, in the instruction under section 10.9,
the word “derivatives” with the words “derivative
instruments”;
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(23) by replacing, in the French text of the title of
Item 26, the word “Vérificateurs” with the word
“Auditeurs”;

(24) by replacing the French text of section 26.1 with
the following:

“26.1. Auditeurs

Indiquer le nom et l’adresse de l’auditeur de
l’émetteur.”;

(25) by replacing paragraph (c) of section 32.1 with
the following:

“(c) the restated combined financial statements of
the issuer and any other entity with which the issuer
completed a transaction within three years before the
date of the prospectus or proposes to complete a transac-
tion, if the issuer accounted for or will account for the
transaction as a combination in which all of the combin-
ing entities or businesses ultimately are controlled by
the same party or parties both before and after the com-
bination, and that control is not temporary.”;

(26) in section 32.2:

(a) by replacing, in paragraph (1), subparagraphs (a)
to (c) with the following:

“(a) a statement of comprehensive income, a state-
ment of changes in equity, and a statement of cash flows
for each of the three most recently completed financial
years ended more than

(i) 90 days before the date of the prospectus, or

(ii) 120 days before the date of the prospectus, if the
issuer is a venture issuer,

“(b) a statement of financial position as at the end of
the two most recently completed financial years described
in paragraph (a),

“(c) a statement of financial position as at the beginning
of the earliest comparative period for which financial state-
ments that are included in the prospectus comply with
IFRS in the case of an issuer that

(i) discloses in its annual financial statements an
unreserved statement of compliance with IFRS, and

(ii) does any of the following

(A) applies an accounting policy retrospectively in
its annual financial statements,

(B) makes a retrospective restatement of items in its
annual financial statements, or

(C) reclassifies items in its annual financial statements,

“(d) in the case of an issuer’s first IFRS financial
statements, the opening IFRS statement of financial posi-
tion at the date of transition to IFRS, and

“(e) notes to the annual financial statements.”;

(b) by inserting, after paragraph (1), the following:

“(1.1) If an issuer presents the components of profit
or loss in a separate income statement, the separate
income statement must be displayed immediately before
the statement of comprehensive income filed under sub-
section (1).”;

(c) by replacing paragraphs (2) to (6) with the fol-
lowing:

“(2) If the issuer has not completed three financial
years, include the financial statements described under
subsection (1) for each completed financial year ended
more than

(a) 90 days before the date of the prospectus, or

(b) 120 days before the date of the prospectus, if the
issuer is a venture issuer.

“(3) If the issuer has not included in the prospec-
tus financial statements for a completed financial year,
include the financial statements described under subsec-
tion (1) or (2) for a period from the date the issuer was
formed to a date not more than 90 days before the date
of the prospectus.

“(4) If an issuer changed its financial year end during
any of the financial years referred to in this section and
the transition year is less than nine months, the transi-
tion year is deemed not to be a financial year for the
purposes of the requirement to provide financial state-
ments for a specified number of financial years in this
section.

“(5) Despite subsection (4), all financial statements
of the issuer for a transition year referred to in subsec-
tion (4) must be included in the prospectus.

“(6) Subject to section 32.4, if financial statements
of any predecessor entity, business or businesses acquired
by the issuer, or of any other entity are required under
this section, then include
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(a) statements of comprehensive income, statements
of changes in equity, and statements of cash flow for
the entities or businesses for as many periods before the
acquisition as may be necessary so that when these
periods are added to the periods for which the issuer’s
statements of comprehensive income, statements of changes
in equity, and statements of cash flow are included in the
prospectus, the results of the entities or businesses, either
separately or on a consolidated basis, total three years,

(b) statements of financial position for the entities or
businesses for as many periods before the acquisition as
may be necessary so that when these periods are added
to the periods for which the issuer’s statements of finan-
cial position are included in the prospectus, the financial
position of the entities or businesses, either separately or
on a consolidated basis, total two years,

(c) if the entities or businesses have not completed
three financial years, the financial statements described
under paragraphs (a) and (b) for each completed finan-
cial year of the entities or businesses for which the
issuer’s financial statements in the prospectus do not
include the financial statements of the entities or busi-
nesses, either separately or on a consolidated basis, and
ended more than

(i) 90 days before the date of the prospectus, or

(ii) 120 days before the date of the prospectus, if the
issuer is a venture issuer,

(d) if an entity’s or business’s first IFRS financial
statements are included under paragraphs (a), (b) or (c),
the opening IFRS statement of financial position at the
date of transition to IFRS, and

(e) a statement of financial position as at the beginning
of the earliest comparative period for which financial state-
ments that are included in the prospectus comply with
IFRS in the case of an issuer that

(i) discloses in its annual financial statements an
unreserved statement of compliance with IFRS, and

(ii) does any of the following

(A) applies an accounting policy retrospectively in
its financial statements,

(B) makes a retrospective restatement of items in its
financial statements, or

(C) reclassifies items in its financial statements.”;

(27) by replacing sections 32.3 and 32.4 with the
following:

“32.3. Interim financial report

(1) Include a comparative interim financial report of
the issuer for the most recent interim period, if any,
ended

(a) subsequent to the most recent financial year in
respect of which annual financial statements of the
issuer are included in the prospectus, and

(b) more than

(i) 45 days before the date of the prospectus, or

(ii) 60 days before the date of the prospectus if the
issuer is a venture issuer.

(2) The interim financial report referred to in subsec-
tion (1) must include

(a) a statement of financial position as at the end of
the interim period and a statement of financial position
as at the end of the immediately preceding financial
year, if any,

(b) a statement of comprehensive income, a statement
of changes in equity, and a statement of cash flows, all for
the year-to-date interim period, and comparative finan-
cial information for the corresponding interim period in
the immediately preceding financial year, if any,

(c) for interim periods other than the first interim
period in an issuer’s financial year, a statement of com-
prehensive income for the three month period ending on
the last day of the interim period and comparative finan-
cial information for the corresponding period in the
immediately preceding financial year, if any,

(d) a statement of financial position as at the beginning
of the earliest comparative period for which financial state-
ments that are included in the prospectus comply with
IFRS in the case of an issuer that

(i) discloses in its interim financial report an unreserved
statement of compliance with International Accounting
Standard 34 Interim Financial Reporting, and

(ii) does any of the following

(A) applies an accounting policy retrospectively in
its interim financial report,
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(B) makes a retrospective restatement of items in its
interim financial report, or

(C) reclassifies items in its interim financial report,

(e) in the case of the first interim financial report
required to be filed in the year of adopting IFRS, the
opening IFRS statement of financial position at the date
of transition to IFRS, and

(f) notes to the interim financial report.

(3) If an issuer presents the components of profit or
loss in a separate income statement, the separate income
statement must be displayed immediately before the
statement of comprehensive income filed under subsec-
tion (2).

(4) If the issuer is required to include under subsec-
tion 32.3(1), a comparative interim financial report of
the issuer for the second or third interim period in the
year of adopting IFRS, include

(a) the issuer’s first interim financial report in the
year of adopting IFRS, or

(b) both

(i) the opening IFRS statement of financial position
at the date of transition to IFRS, and

(ii) the annual and date of transition to IFRS recon-
ciliations required by IFRS 1 First-time Adoption of
International Financial Reporting Standards to explain
how the transition from previous GAAP to IFRS affected
the issuer’s reported financial position, financial perfor-
mance and cash flows.

(5) Subsection (4) does not apply to an issuer that
was a reporting issuer in at least one jurisdiction imme-
diately before filing the prospectus.

“32.4. Exceptions to financial statement
requirements

Despite section 32.2, an issuer is not required to
include the following financial statements in a prospectus

(a) the statement of comprehensive income, the state-
ment of changes in equity, and the statement of cash
flows for the third most recently completed financial
year, if the issuer is a reporting issuer in at least one
jurisdiction immediately before filing the prospectus,

(b) the statement of comprehensive income, the state-
ment of changes in equity, and the statement of cash
flows for the third most recently completed financial
year, and the financial statements for the second most
recently completed financial year, if

(i) the issuer is a reporting issuer in at least one
jurisdiction immediately before filing the prospectus,
and

(ii) the issuer includes financial statements for a finan-
cial year ended less than

(A) 90 days before the date of the prospectus, or

(B) 120 days before the date of the prospectus, if the
issuer is a venture issuer,

(c) the statement of comprehensive income, the state-
ment of changes in equity, and the statement of cash
flows for the third most recently completed financial
year, and the statement of financial position for the sec-
ond most recently completed financial year, if the issuer
includes financial statements for a financial year ended
less than 90 days before the date of the prospectus,

(d) the statement of comprehensive income, the state-
ment of changes in equity, and the statement of cash
flows for the third most recently completed financial
year, and the financial statements for the second most
recently completed financial year, if

(i) the issuer is a reporting issuer in at least one
jurisdiction immediately before filing the prospectus,

(ii) the issuer includes audited financial statements
for a period of at least nine months commencing the day
after the most recently completed financial year for which
financial statements are required under section 32.2,

(iii) the business of the issuer is not seasonal, and

(iv) none of the financial statements required under
section 32.2 are for a financial year that is less than nine
months,

(e) the statement of comprehensive income, the state-
ment of changes in equity, and the statement of cash
flows for the third most recently completed financial
year, and the statement of financial position for the
second most recently completed financial year, if

(i) the issuer includes audited financial statements
for a period of at least nine months commencing the day
after the most recently completed financial year for which
financial statements are required under section 32.2,
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(ii) the business of the issuer is not seasonal, and

(iii) none of the financial statements required under
section 32.2 are for a financial year that is less than nine
months, or

(f) the separate financial statements of the issuer and
the other entity for periods prior to the date of the
transaction, if the restated combined financial statements
of the issuer and the other entity are included in the
prospectus under paragraph 32.1(c).”;

(28) in section 32.5:

(a) by replacing, in the French text of subpara-
graph (ii) of paragraph (a), the words “le vérificateur”
with the words “l’auditeur”;

(b) by replacing, in paragraph (c), the words “interim
financial statements” with the words “interim financial
report”;

(c) by replacing, wherever they occur in the French
text, the words “la vérification” with the words “l’audit”;

(29) in section 34.1:

(a) in paragraph (1):

(i) by replacing, in subparagraph (c), the word
“revenues” with the word “revenue”;

(ii) by replacing subparagraph (g) with the following:

“(g) “summary financial information” includes the
following line items:

(i) revenue;

(ii) profit or loss from continuing operations attribut-
able to owners of the parent;

(iii) profit or loss attributable to owners of the parent;
and

(iv) unless the accounting principles used to prepare
the financial statements of the entity permits the prepa-
ration of the entity’s statement of financial position
without classifying assets and liabilities between current
and non-current and the entity provides alternative mean-
ingful financial information which is more appropriate
to the industry,

(A) current assets;

(B) non-current assets;

(C) current liabilities; and

(D) non-current liabilities.”;

(iii) by adding, after subparagraph (g), the following:

“INSTRUCTION

See section 1.1 of the Regulation for the definitions of
“profit or loss attributable to owners of the parent” and
“profit or loss from continuing operations attributable
to owners of the parent”.”

(b) by replacing, in the French text of paragraphs (b)
and (c) of paragraph (2), the words “à la valeur de
consolidation” with the words “selon la méthode de la
mise en équivalence”;

(30) by replacing, in subparagraph (ii) of paragraph
(e) of section 34.2, the words “interim and annual con-
solidated” with the words “consolidated interim finan-
cial report and consolidated annual”.

(31) in section 35.1:

(a) by deleting, in paragraph (1), the words “accounted
for as”;

(b) by replacing, in the French text of paragraph (3),
the words “de vérification” with the words “d’audit”;

(c) in paragraph (4):

(i) in subparagraph (b):

(A) by replacing, in subparagraph (iv), the word
“income” with the words “profit or loss”;

(B) by replacing, in subparagraph (vi), the words
“annual audited statements” with the words “audited
annual statements”;

(ii) by replacing, wherever they occur, the words
“date of the acquisition” with the words “acquisition
date”;

(32) in section 35.3:

(a) by replacing, in the title, the words “date of
acquisition” with the words “acquisition date”;

(b) by replacing, in subparagraph (b) of paragraph (1),
the words “date of the acquisition” with the words “acqui-
sition date”;
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(c) by replacing, in subparagraphs (a) and (c) of para-
graph (2), the words “date of the acquisition” with the
words “acquisition date”;

(33) in section 35.4:

(a) by replacing, in the title, the word “Results” with
the words “Financial Performance”;

(b) by replacing the word “operations” with the words
“financial performance”;

(c) by replacing, in the French text, the word “vérifiés”
with the word “audités”;

(34) by replacing, in subparagraphs (a) and (b) of
paragraph 3 of section 35.5, the words “date of acquisi-
tion” with the words “acquisition date”;

(35) by replacing, in subparagraphs (a) and (b) of
paragraph 3 of section 35.6, the words “date of acquisi-
tion” with the words “acquisition date”;

(36) by replacing, in paragraph (1) of section 35.8,
the words “annual and interim financial statements”
with the words “annual financial statements and an
interim financial report”, and the words “date of the
acquisition” with the words “acquisition date”;

(37) by adding the following after section 37.5:

“Item 38 Transition

38.1. Interim financial report

(1) Despite subsection 32.3(1), an issuer may include
a comparative interim financial report of the issuer for
the most recent interim period, if any, ended

(a) subsequent to the most recent financial year
in respect of which annual financial statements of the
issuer are included in the prospectus, and

(b) more than

(i) 75 days before the date of the prospectus, or

(ii) 90 days before the date of the prospectus if the
issuer is a venture issuer.

(2) Subsection (1) does not apply unless

(a) the comparative interim financial report is the
first interim financial report required to be filed in the
year of adopting IFRS in respect of an interim period
beginning on or after January 1, 2011,

(b) the issuer

(i) is disclosing, for the first time, a statement of
compliance with International Accounting Standard 34
Interim Financial Reporting, and

(ii) did not previously file financial statements that
disclosed compliance with IFRS,

(c) the issuer is a reporting issuer in any jurisdiction
immediately before the date of the final long form pro-
spectus, and

(d) the final long form prospectus is filed before
July 5, 2012.

“38.2. Asset-backed securities

(1) Despite subsection 10.3(5), all financial disclo-
sure that describes the underlying pool of financial assets
of the issuer for a transition year must be included in the
prospectus for the most recent interim period, if any,
ended

(a) subsequent to the most recent financial year referred
to in paragraphs 10.3(3)(a) and 10.3(3)(b) in respect of
which financial disclosure on the underlying pool of finan-
cial assets is included in the prospectus, and

(b) more than

(i) 75 days before the date of the prospectus, or

(ii) 90 days before the date of the prospectus if the
issuer is a venture issuer.

(2) Subsection (1) does not apply unless

(a) the financial disclosure in respect of the interim
period is the first interim financial report required to be
filed in the year of adopting IFRS in respect of an
interim period beginning on or after January 1, 2011,

(b) the issuer

(i) is disclosing, for the first time, a statement of
compliance with International Accounting Standard 34
Interim Financial Reporting, and

(ii) did not previously file financial statements that
disclosed compliance with IFRS,

(c) the issuer is a reporting issuer in any jurisdiction
immediately before the date of the final long form pro-
spectus, and
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(d) the final long form prospectus is filed before
July 5, 2012.”;

(38) by replacing, wherever they occur in the French
text, the words “titres de participation” with the words
“titres de capitaux propres”.

9. The Regulation is amended by replacing, wherever
they occur in the French text, the words “états financiers
distincts”, “vérification”, “vérificateur”, “vérifiés”, “titre
de participation” and “titres de participation” with, respec-
tively, the words “états financiers individuels”, “audit”,
“auditeur”, “audités”, “titre de capitaux propres” and
“titres de capitaux propres”, and making the necessary
changes.

10. This Regulation only applies to a preliminary
prospectus, an amendment to a preliminary prospectus,
a final prospectus or an amendment to a final prospectus
of an issuer which includes or incorporates by reference
financial statements of the issuer in respect of periods
relating to financial years beginning on or after January 1,
2011.

However, an issuer may apply the amendments set
out in this Regulation to a document referred to in the
first paragraph which includes or incorporates by refer-
ence financial statements of the issuer in respect of
periods relating to a financial year that begins before
January 1, 2011 if the immediately preceding financial
year ends no earlier than December 21, 2010 and if the
issuer is relying on the exemption in section 5.3 of
Regulation 52-107 respecting Acceptable Accounting
Principles and Auditing Standards.

11. This Regulation comes into force on January 1,
2011.

Regulation to amend Regulation 44-101
respecting Short Form Prospectus
Distributions*

Securities Act
(R.S.Q., c. V-1.1, s. 331.1, par. (1), (3), (6), (9)
and (34))

1. Section 1.1 of Regulation 44-101 respecting Short
Form Prospectus Distributions is amended:

(1) by replacing, in the definition of “short form
eligible exchange”, the words “Canadian Trading and
Quotation System Inc.” with the words “Canadian
National Stock Exchange”;

(2) by replacing, wherever they occur in the French
text of the definition of “current annual financial state-
ments”, the words “de vérificateur” and “de vérification”
with, respectively, the words “d’auditeur” and “d’audit”.

2. Paragraph (e) of section 2.2 of the Regulation is
amended by replacing, in the French text, the words
“titres de participation” with the words “titres de capitaux
propres”.

3. Subparagraph (b) of paragraph (1) of section 2.7 of
the Regulation is amended by replacing, in the French
text, the words “rapport de vérification et, s’il y a eu
changement de vérificateur depuis l’exercice précédent,
d’un rapport de vérification” with the words “rapport
d’audit et, s’il y a eu changement d’auditeur depuis
l’exercice précédent, d’un rapport d’audit”.

4. Subparagraph (ii) of paragraph (b) of section 4.1
of the Regulation is amended by replacing, in the
French text, the words “le vérificateur” with the words
“l’auditeur”, and the words “rapport du vérificateur”
with the words “rapport d’audit”.

5. Section 4.3 of the Regulation is amended:

(1) in the French text of the title, by replacing the
word “vérifiés” with the word “audités”;

(2) in the French text of paragraph (1), by replacing
the words “vérifiés” and “vérificateur” with, respec-
tively, the words “audités” and “auditeur”;

(3) in paragraph (2):

(a) by replacing the introductory sentence and sub-
paragraph (a) with the following:

“(2) If Regulation 52-107 respecting Acceptable
Accounting Principles and Auditing Standards approved
by Ministerial Order (indicate the number and date of
the Ministerial Order approving the Regulation) permits
the financial statements of the person in subsection (1) to
be audited in accordance with

(a) U.S. AICPA GAAS, the unaudited financial state-
ments may be reviewed in accordance with the review
standards issued by the American Institute of Certified
Public Accountants,”;

* Regulation 44-101 respecting Short Form Prospectus Distributions,
approved by Ministerial Order No. 2005-24 dated November 30, 2005
(2005, G.O. 2, 5183), was last amended by the regulation to amend
the regulation approved by Ministerial Order No. 2008-06 dated
March 4, 2008 (2008, G.O. 2, 726). For previous amendments,
refer to the Tableau des modifications et Index sommaire, Éditeur
officiel du Québec, 2010, updated to October 1, 2010.
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