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M.O., 2008-04

Order number V-1.1-2008-04 of the Minister of
Finance dated 4 March 2008

Securities Act
(R.S.Q., c. V-1.1)

CONCERNING Regulation 11-102 respecting passport
system

WHEREAS subparagraphs 1, 2, 3, 4.1, 6, 8, 11, 13, 14,
20, 33, 33.5, 33.6, 33.8 and 34 of section 331.1 of the
Securities Act (R.S.Q., c. V-1.1), amended by section 15
of chapter 15 of the statutes of 2007, stipulate that the
Autorité des marchés financiers may make regulations
concerning the matters referred to in those paragraphs;

WHEREAS the third and fourth paragraphs of section 331.2
of the said Act stipulate that a draft regulation shall be
published in the Bulletin of the Authority, accompanied
with the notice required under section 10 of the Regula-
tions Act (R.S.Q., c. R-18.1) and may not be submitted
for approval or be made before 30 days have elapsed
since its publication;

WHEREAS the first and fifth paragraphs of the said
section stipulate that every regulation made under
section 331.1 must be approved, with or without amend-
ment, by the Minister of Finance and comes into force
on the date of its publication in the Gazette officielle du
Québec or any later date specified in the regulation;

WHEREAS the draft Regulation 11-102 respecting pass-
port system was published in the Bulletin de I’ Autorité
des marchés financiers, volume 4, no. 13 of March 30,
2007;

WHEREAS the Authority made, on February 22, 2008,
by the decision no. 2008-PDG-0056, Regulation 11-102
respecting passport system;

WHEREAS there is cause to approve this regulation
without amendment;

CONSEQUENTLY, the Minister of Finance approves
without amendment Regulation 11-102 respecting pass-
port system appended hereto.

March 4, 2008

Minister of Finance,
MONIQUE JEROME-FORGET
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Regulation 11-102 respecting passport
system

Securities Act

(R.S.Q., c.V-1.1, 5. 331.1, par. (1), (2), (3), (4.1), (5),
(6), (8), (11), (13), (14), (20), (33), (33.5), (33.6),
(33.8) and (34); 2007, c. 15)

PART 1 DEFINITIONS

1.1. Definitions

In this Regulation,

“equivalent provision” means, for a provision listed
in Appendix D below the name of a jurisdiction, the
provision set opposite that provision below the name of
another jurisdiction;

“national prospectus instrument” means

(a) Regulation 41-101 respecting General Prospectus
Requirements,

(b) Regulation 44-101 respecting Short Form
Prospectus Distributions,

(c) Regulation 44-102 respecting Shelf Distributions,

(d) Regulation 44-103 respecting Post-Receipt
Pricing, or

(e) Regulation 81-101 Mutual Fund Prospectus
Disclosure;

“preliminary prospectus” includes an amendment to a
preliminary prospectus;

“principal jurisdiction” means, for a person, the juris-
diction of the principal regulator;

“principal regulator” means, for a person, the securi-
ties regulatory authority or regulator determined in
accordance with Part 3 or 4, as applicable;

“prospectus” includes an amendment to a prospectus;

“SEDAR” has the same meaning as in Regulation 13-101
respecting System for Electronic Document Analysis
and Retrieval.

1.2. Language of documents - Québec
In Québec, nothing in this Regulation shall be con-

strued as relieving a person from requirements relating
to the language of documents.
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1.3 References in Québec

For Québec purposes, all referencing and complete
titles of acts, regulations, instruments, policies and other
relevant texts referred to in this Regulation are set out in
Appendix E.

PART 2 CONTINUOUS DISCLOSURE

2.1. Exemption from non-harmonized continuous
disclosure requirements

A provision listed in Appendix A does not apply to a
reporting issuer if the reporting issuer is also a reporting
issuer under the securities legislation of another jurisdic-
tion of Canada.

PART 3 PROSPECTUS
3.1. Principal regulator for prospectus

(1) For the purposes of this section, the specified
jurisdictions are British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, New Brunswick and Nova
Scotia.

(2) For the purposes of a prospectus filing subject to
this Part the principal regulator is the securities regula-
tory authority or regulator of the jurisdiction in which

(a) the issuer’s head office is located, if the issuer is
not an investment fund, or

(b) the investment fund manager’s head office is
located, if the issuer is an investment fund.

(3) Ifthe jurisdiction identified under paragraph (2) (a)
or (b) is not a specified jurisdiction, the principal regula-
tor is the securities regulatory authority or regulator of
the specified jurisdiction with which the issuer or, in the
case of an investment fund, the investment fund manager,
has the most significant connection.

3.2. Discretionary change of principal regulator
for prospectus

Despite section 3.1, if a person receives written notice
from a securities regulatory authority or regulator that
specifies a principal regulator, the securities regulatory
authority or regulator specified in the notice is the prin-
cipal regulator as of the later of

(a) the date the person receives the notice, and

(b) the effective date specified in the notice, if any.

14 mars 2008 - Vol. 5, n° 10
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3.3. Deemed issuance of receipt

(1) A receipt for a preliminary prospectus is deemed
to be issued if

(a) the preliminary prospectus is filed under a provi-
sion set out in Appendix B and under a national prospec-
tus instrument,

(b) at the time of filing the preliminary prospectus,
the filer indicates on SEDAR that it is filing the prelimi-
nary prospectus under this Regulation,

(c) the local jurisdiction is not the principal jurisdic-
tion for the preliminary prospectus, and

(d) the preliminary prospectus is filed with the
principal regulator and the principal regulator issues a
receipt for it.

(2) A receipt for a prospectus is deemed to be issued if

(a) the prospectus is filed under a provision set out in
Appendix B and under a national prospectus instrument,

(b) subject to section 3.5(2), the filer

(i) complied with paragraph (1)(b) at the time of
filing the related preliminary prospectus, or

(i) indicated on SEDAR that it filed the related pro
forma prospectus under this Regulation at the time of
filing the related pro forma prospectus,

(c) the local jurisdiction is not the principal jurisdic-
tion for the prospectus, and

(d) the prospectus is filed with the principal regulator
and the principal regulator issues a receipt for the
prospectus.

3.4. Exemption from non-harmonized prospectus
requirements

(1) A provision listed in Appendix C does not apply
to a preliminary prospectus if

(a) the preliminary prospectus is filed under a provi-
sion set out in Appendix B and under a national prospec-
tus instrument,

(b) the preliminary prospectus is filed in at least one
other jurisdiction of Canada, and

(c) ajurisdiction where the preliminary prospectus is

filed is the principal jurisdiction for the filing of the
preliminary prospectus.

6. Marchés des valeurs

(2) A provision listed in Appendix C does not apply
to a prospectus, other than a preliminary prospectus, if

(a) the prospectus is filed under a provision set out in
Appendix B and under a national prospectus instrument,

(b) the prospectus is filed in at least one other juris-
diction of Canada, and

(c) ajurisdiction where the prospectus is filed is the
principal jurisdiction for the filing of the prospectus.

3.5. Transition for section 3.3

(1) Section 3.3(1) does not apply in respect of a
receipt issued on or after March 17, 2008 if the receipt
relates to an amendment, filed after March 17, 2008, to a
preliminary prospectus and the preliminary prospectus
was filed before March 17, 2008.

(2) Section 3.3(2)(b) does not apply in respect of a
receipt issued on or after March 17, 2008 if

(a) the receipt relates to an amendment to a prospec-
tus whose related preliminary prospectus or pro forma
prospectus was filed before March 17, 2008, and

(b) the filer indicated on SEDAR that it filed the
amendment under this Regulation at the time of filing
the amendment.

PART 4 DISCRETIONARY EXEMPTIONS
4.1. Specified jurisdiction

For the purposes of this Part, the specified jurisdic-
tions are British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, New Brunswick and Nova
Scotia.

4.2. Principal regulator — general

The principal regulator for an application for an
exemption is,

(a) for an application made with respect to an invest-
ment fund, the securities regulatory authority or regula-
tor of the jurisdiction in which the investment fund
manager’s head office is located, or

(b) for an application made with respect to a person
other than an investment fund, the securities regulatory
authority or regulator of the jurisdiction in which the
person’s head office is located.
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4.3. Principal regulator — exemptions related to
insider reporting and take-over bids

Despite section 4.2, the principal regulator for an
application for an exemption from

(a) a provision related to insider reporting listed in
Appendix D is the securities regulatory authority or
regulator of the jurisdiction in which the head office of
the reporting issuer is located, or

(b) a provision related to take-over bids listed in
Appendix D is the securities regulatory authority or
regulator of the jurisdiction in which the head office of
the issuer whose securities are subject to the take-over
bid is located.

4.4. Principal regulator — head office not in
a specified jurisdiction

If the jurisdiction identified under section 4.2 or 4.3,
as applicable, is not a specified jurisdiction, the principal
regulator for the application is the securities regulatory
authority or regulator of the specified jurisdiction with
which

(a) in the case of an application for an exemption
from a provision related to insider reporting listed in
Appendix D, the reporting issuer has the most signifi-
cant connection,

(b) in the case of an application for an exemption
related to a provision related to take-over bids listed in
Appendix D, the issuer whose securities are subject to
the take-over bid has the most significant connection, or

(c) in any other case, the person or, in the case of an
investment fund, the investment fund manager, has the
most significant connection.

4.5. Principal regulator — exemption not sought
in principal jurisdiction

(1) If a person is not seeking an exemption in the
jurisdiction of the principal regulator, as determined
under section 4.2, 4.3 or 4.4, as applicable, the principal
regulator for the application is the securitites regulatory
authority or regulator in the specified jurisdiction

(a) in which the person is seeking the exemption, and
(b) with which
(i) in the case of an application for an exemption

from a provision related to insider reporting, the reporting
issuer has the most significant connection,

6. Marchés des valeurs

(ii) in the case of an application for an exemption
from a provision related to take-over bids, the issuer
whose securities are subject to the take-over bid has the
most significant connection, or

(iii) in any other case, the person, or in the case of an
investment fund, the investment fund manager, has the
most significant connection.

(2) Despite subsection (1), if at any one time a person
is seeking more than one exemption and not all of the
exemptions are needed in the jurisdiction of the principal
regulator, as determined under section 4.2, 4.3 or 4.4 or
subsection (1), as applicable, the person may make the
application to the securities regulatory authority or regu-
lator in the specified jurisdiction

(a) in which the person is seeking all of the exemp-
tions, and

(b) with which

(i) in the case of an application for an exemption
from a provision related to insider reporting, the report-
ing issuer has the most significant connection,

(ii) in the case of an application for exemption from a
provision related to take-over bids, the issuer whose
securities are subject to the take-over bid has the most
significant connection, or

(iii) in any other case, the person, or in the case of an
investment fund, the investment fund manager, has the
most significant connection.

(3) If a person makes an application under subsec-
tion (2), the securities regulatory authority or regulator
under that subsection is the principal regulator for the
application.

4.6. Discretionary change of principal regulator for
discretionary exemption applications

If a person receives written notice from a securities
regulatory authority or regulator that specifies a principal
regulator for the person’s application, the securities regu-
latory authority or regulator specified in the notice is the
principal regulator for the application.

4.7. Passport application of discretionary
exemptions

(1) If an application is made in the principal jurisdic-
tion for an exemption from a provision of securities
legislation listed in Appendix D, the equivalent provi-
sion of the local jurisdiction does not apply if

14 mars 2008 - Vol. 5, n° 10

148



Bulletin de I'Autorité des marchés financiers

Part 2 GAZETTE OFFICIELLE DU QUEBEC, March 12, 2008, Vol. 140, No. 11 791

(a) the local jurisdiction is not the principal jurisdic-
tion for the application,

(b) the principal regulator for the application granted
the exemption,

(c) the person that made the application gives notice
to the securities regulatory authority or regulator that
this subsection is intended to be relied upon for the
equivalent provision of the local jurisdiction, and

(d) the person relying on the exemption complies
with any terms, conditions, restrictions or requirements
imposed by the principal regulator as if they were imposed
in the local jurisdiction.

(2) For the purpose of paragraph (1) (c), the person
may give the notice referred to in that paragraph by
giving it to the principal regulator.

4.8. Availability of passport for discretionary
exemptions applied for before March 17, 2008

(1) If, before March 17, 2008, an application was
made in a specified jurisdiction for an exemption from a
provision of securities legislation listed in Appendix D,
the equivalent provision of the local jurisdiction does
not apply if

(a) the local jurisdiction is not the specified jurisdic-
tion,

(b) the securities regulatory authority or regulator in
the specified jurisdiction granted the exemption whether
the order was made before, on or after March 17, 2008,

(c) the person that made the application gives notice
to the securities regulatory authority or regulator that
this subsection is intended to be relied upon for the
equivalent provision of the local jurisdiction, and

(d) the person relying on the exemption complies
with any terms, conditions, restrictions or requirements
imposed by the securities regulatory authority or regula-
tor in the specified jurisdiction as if they were imposed
in the local jurisdiction.

(2) For the purpose of paragraph (1) (c), the person
may give the notice referred to in that paragraph by
giving it to the securities regulatory authority or regula-
tor that would be the principal regulator under Part 4 if
an application were to be made under that Part at the
time the notice is given.

6. Marchés des valeurs

(3) Paragraph (1)(c) does not apply to a reporting
issuer in respect of an exemption from a CD require-
ment, as defined in Regulation 11-101 respecting Princi-
pal Regulator System, if, before March 17, 2008,

(a) the principal regulator, identified under that Regu-
lation, granted the exemption, and

(b) the reporting issuer filed the notice of principal
regulator under section 2.2 or 2.3 of that Regulation.

PART 5 EFFECTIVE DATE
5.1. Effective date

This Regulation comes into force on March 17, 2008.
APPENDIX A

NON-HARMONIZED CONTINUOUS DISCLOSURE
PROVISIONS

Jurisdiction Provisions

British Columbia sections 2 (Foreign financial
statements and reports), and 3,
other than subsection 3(3)
(Preparation of financial
statements) of the Securities Rules

Alberta none

Saskatchewan none

Manitoba none

Québec none

New Brunswick none

Nova Scotia none

Prince Edward Island none

Newfoundland and Labrador | none

Yukon none

Northwest Territories none

Nunavut none
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APPENDIX B APPENDIX C
PROSPECTUS PROVISIONS NON-HARMONIZED PROSPECTUS PROVISIONS
Jurisdiction Securities Act provisions Jurisdiction Provisions
British Columbia sections 61(1) (Prospectus British Columbia sections 2 (Foreign financial
required) and 62 (Voluntary statements and reports), and 3,
filing of prospectus) other than subsection 3(3)
. - (Preparation of financial
Alberta sect?on 110 (Filing prospect.us) statements) of the Securities Rules
Saskatchewan section 58 (Prospectus required) Alberta none
Manitoba sections 37(1) (Prohibition as Saskatchewan one
to trading) and 37(1.1) W
(Voluntary filing of non-offering Manitoba none
prospectus) Québec section 25 (Distribution made
Ontario section 53 (Prospectus required) by the issuer itself) of Securities
Québec sections 11 (Prospectus required), Regulation
12 (Distribution outside Québec), New Brunswick none
and 68 (para 2) (Voluntary filing Nova Scotia one
of prospectus) :
New Brunswick section 71 (Filing of preliminary Prince Edward Island flone
prospectus and prospectus Newfoundland and Labrador | none
required and voluntary filing Yukon none
of prospectus)
. . Northwest Territori
Nova Scotia sections 58(1) (Prospectus OrTes? Termiories fone
required) and 58(2) (Prospectus Nunavut none

to enable issuer to become a
reporting issuer where no
distribution is contemplated)

Prince Edward Island section 94 (Prospectus required)

Newfoundland and Labrador | sections 54.(1) (Prospectus
required) and 54.(2) (Prospectus
to enable issuer to become a
reporting issuer where no
distribution is contemplated)

Yukon section 94 (Prospectus required)
Northwest Territories section 27(2) (Prohibition)
Nunavut section 27(2) (Prohibition)
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APPENDIX E

REFERENCING OF ACTS, REGULATIONS,
INSTRUMENTS AND POLICIES

British Columbia
— Securities Act (R.S.B.C. 1996, c. 418);
— Securities Rules (B.C. Reg. 194/97).
Alberta
— Securities Act (R.S.A. 2000, c. S-4);

— Alberta Securities Commission Rules (Alta. Reg.
46/87).

Saskatchewan
— The Securities Act, 1988 (S.S. 1988-89, c. S-42.2);

— The Securities Regulations (R.R.S. c. S-42.2
Reg. 1).

Manitoba

— Securities Act (C.C.S.M. c. S50);

— Securities Regulation (Man. Reg. 491/88 R).
Ontario

— Securities Act (R.S.0. 1990, c. S. 5);

— Regulation 1015 (General) (R.R.O. 1990,
Reg. 10195);

— Rule 45-501 Exempt Distributions ((1998),
21 OSCB 6548);

— Rule 62-504 Take-Over Bids and Issuer Bids
((2007), 31 OSCB 1289).

Québec
— Securities Act (R.S.Q., c. V-1.1);

— An Act respecting the distribution of financial
products and services (R.S.Q., c. D-9.2);

— National Instrument 55-102, System for Electronic
Disclosure by Insiders (SEDI), adopted by the Commis-
sion des valeurs mobilieres du Québec pursuant to deci-
sion no. 2001-C-0339 dated July 10, 2001;

6. Marchés des valeurs

— National Instrument 71-101, The Multijurisdictional
Disclosure System, adopted by the Commission des
valeurs mobilieres du Québec pursuant to decision
no. 2001-C-0280 dated June 12, 2001;

— Securities Regulation enacted by Order-in-Council
660-83, 30 March 1983 (1983, G.0. 2, 1269);

— Regulation Q-17 respecting Restricted Shares
adopted by the Commission des valeurs mobiliéres du
Québec pursuant to decision no. 2001-C-0265 dated
June 12, 2001;

— Regulation 11-101 respecting Principal Regulator
System approved by Ministerial Order no. 2005-18 dated
August 9, 2005;

— Regulation 13-101 respecting the System for Elec-
tronic Document Analysis and Retrieval (SEDAR)
adopted by the Commission des valeurs mobilieres du
Québec pursuant to decision no. 2001-C-0272 dated
June 12, 2001;

— Regulation 14-101 respecting Definitions, adopted
by the Commission des valeurs mobilieres du Québec
pursuant to decision no. 2001-C-0274 dated June 12,
2001;

— Regulation 21-101 respecting Market Operations
adopted by the Commission des valeurs mobiliéres du
Québec pursuant to decision no. 2001-C-0409 dated
August 28, 2001;

— Regulation 23-101 respecting Trading Rules
adopted by the Commission des valeurs mobilieres du
Québec pursuant to decision no. 2001-C-0411 dated
August 28, 2001;

— Regulation 24-101 respecting Institutional Trade
Matching and Settlement approved by Ministerial Order
no. 2007-03 dated March 21, 2007,

— Regulation 31-102 respecting National Registration
Database approved by Ministerial Order no. 2007-04 dated
July 11, 2007;

— Regulation 33-105 respecting Underwriting Conflicts
approved by Ministerial Order no. 2005-14 dated
August 2, 2005;

— Regulation 33-109 respecting Registration Infor-
mation approved by Ministerial Order no. 2007-05 dated
July 11, 2007;
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— Regulation 41-101 respecting General Prospectus
Requirements approved by Ministerial Order no. (insert
the number and date of the Ministerial Order approving
this regulation);

— Regulation 43-101 respecting Standards of Disclo-
sure for Mineral Projects approved by Ministerial Order
no. 2005-23 dated November 30, 2005;

— Regulation 44-101 respecting Short Form Prospectus
Distributions approved by Ministerial Order no. 2005-24
dated November 30, 2005;

— Regulation 44-102 respecting Shelf Distributions
adopted by the Commission des valeurs mobilieres du
Québec pursuant to decision no. 2001-C-0201 dated
May 22, 2001,

— Regulation 44-103 respecting Post-Receipt Pricing
adopted by the Commission des valeurs mobiliéres du
Québec pursuant to decision no. 2001-C-0203 dated
May 22, 2001;

— Regulation 45-101 respecting Rights Offerings adopted
by the Commission des valeurs mobilieres du Québec
pursuant to decision no. 2001-C-0247 dated June 12,
2001;

— Regulation 45-102 respecting Resale of Securities
approved by Ministerial Order no. 2005-21 dated
August 12, 2005;

— Regulation 45-106 respecting Prospectus and Regis-
tration Exemptions approved by Ministerial Order
no. 2005-20 dated August 12, 2005;

— Regulation 51-101 respecting Standards of Disclo-
sure for Oil and Gas Activities approved by Ministerial
Order no. 2005-15 dated August 2, 2005;

— Regulation 51-102 respecting Continuous Disclosure
Obligations approved by Ministerial Order no. 2005-03
dated May 19, 2005;

— Regulation 52-107 respecting Acceptable Accounting
Principles, Auditing Standards and Reporting Currency
approved by Ministerial Order no. 2005-08 dated
May 19, 2005;

— Regulation 52-108 respecting Auditor Oversight
approved by Ministerial Order no. 2005-16 dated
August 2, 2005;

— Regulation 52-109 respecting Certification of Disclo-
sure in Issuers’ Annual and Interim Filings approved by
Ministerial Order no. 2005-09 dated June 7, 2005;

6. Marchés des valeurs

— Regulation 52-110 respecting Audit Committees
approved by Ministerial Order no. 2005-10 dated June 7,
2005;

— Regulation 54-101 respecting Communication with
Beneficial Owners of Securities of a Reporting Issuer
adopted by the Commission des valeurs mobiliéres du
Québec pursuant to decision no. 2003-C-0082 dated
March 3, 2003;

— Regulation 55-103 respecting Insider Reporting for
Certain Derivative Transactions (Equity Monetization)
approved by Ministerial Order no. 2005-27 dated
December 14, 2005;

— Regulation 58-101 respecting Disclosure of Corpo-
rate Governance Practices approved by Ministerial
Order no. 2005-11 dated June 7, 2005;

— Regulation 61-101 respecting Protection of Minority
Security Holders in Special Transactions approved by
Ministerial Order no. 2008-01 dated January 22, 2008;

— Regulation 62-103 respecting the Early Warning
System and Related Take-Over Bid and Insider Reporting
Issues adopted by the Commission des valeurs mobiliéres
du Québec pursuant to decision no. 2003-C-0109 dated
March 18, 2003;

—- Regulation 62-104 respecting Take-Over Bids and
Issuer Bids approved by Ministerial Order no. 2008-02
dated January 22, 2008;

— Regulation 81-101 Mutual Fund Prospectus Disclo-
sure adopted by the Commission des valeurs mobilieres
du Québec pursuant to decision no. 2001-C-0283 dated
June 12, 2001;

— Regulation 81-102 Mutual Funds adopted by the Com-
mission des valeurs mobilieres du Québec pursuant to
decision no. 2001-C-0209 dated May 22, 2001;

— Regulation 81-104 respecting Commodity Pools
adopted by the Commission des valeurs mobiliéres du
Québec pursuant to decision no. 2003-C-0075 dated
March 18, 2003;

— Regulation 81-105 respecting Mutual Fund Sales Prac-
tices adopted by the Commission des valeurs mobilieres
du Québec pursuant to decision no. 2001-C-0212 dated
May 22, 2001,

— Regulation 81-106 respecting Investment Fund
Continuous Disclosure approved by Ministerial Order
no. 2005-05 dated May 19, 2005;
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— Regulation 81-107 respecting Independent Review
Committee for Investment Funds approved by Ministerial
Order no. 2006-02 dated October 31, 2006.

New Brunswick

— Securities Act (S.N.B. 2004, c. S-5.5);

— General Regulation — Securities Act (N.B. Reg. 2004-66).
Nova Scotia

— Securities Act (R.S.N.S. 1989, c. 418);

— General Securities Rules of the Nova Scotia Securities
Commission (N.S. Reg. 51/96).

Prince Edward Island

— Securities Act (R.S.P.E.I. 1988, c. S-3);

— Securities Act Regulations (P.E.I. Reg. EC165/89).
Newfoundland and Labrador

— Securities Act (R.S.N.L. 1990, c. S-13);

— Securities Regulations (C.N.L.R. 805/96).

Yukon

— Securities Act (R.S.Y. 2002, c. 201);

— Securities Regulations (O.1.C.1976/176).
Northwest Territories

— Securities Act (R.S.N.W.T. 1988, c. S-5);

— Securities General Regulations (N.W.T. Reg. 017-2003).
Nunavut

— Securities Act (R.S.N.W.T. 1988, c. S-5);

— Securities Regulation (R.R.N.W.T. 1990, c. S-5).
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