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M.O., 2006-04

Order aumber ¥-1.1-2006-04 of the Minister of
Finance dated 13 December 2006

Secufities Act
(RESQ. e V-11)

CONCERMING the Regulation to amend Regulation 51-102
mespecting continuous disclosure informations

WHEREAS subpamgraphs 1.2.5.8,9 11, 19,20 and 34
of section 3311 of the Securities Act (RL5.0)., o W-1.1)
stipulate that the Autoritd des marchds financiers may
make regulaticns concerning the matters referred o in
thosa paragraphs;

WHEREAS the third and fourth paragraphs of sec-
tion 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 sacticn 10
of the Regulations Act (RL5.Q., c. R-18.1) and may not
te 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 Gazefte afficielle da
(udbec or any later dabe specified in the regulation;

WHEREAS the draft Regulation 51-102 respecting
continuous disclosume informations was published in the
Supplement of the Bulletin concerning securities of the
Autoritd des marchés financiers, volume 2. Moo 49 of
December 9, 2005 and in the Supplement of the Bulletin
concerning securities of the Autoritd des marchés finan-
clers, volume 3, Mo 41 of October 13, 2006;

WHEREAS on December 12, 30604, by the decision
Moy 2006-PDNG-0218, the Authority made the Regula-
tion 51-102 mespecting continuous disclosure informa-
tions;

WHEREAS there iz cause to approve this egulation
without amendment;

COMSEQUENTLY, the Minister of Finance approves
without amendment the Regulation 51-102 respecting
continuous disclosure informations appended hereto.

December 13, 2004

MICHEL AUDET,
Minister of Finance

6. Marchés des valeurs

Eegulation to amend Regulation S1-102
respecting continnous disclosure
abligations ™

Securities Act
(B850, e W-1.1, 8 3311, par. (1) (20 (3. (8), (90,
(113, (197, (200 and (34))

I. Section 1.1 of Regulation 51-102 respecting Con-
tinuous Disclosuse Obligaticns is amended:

(1} by replacing the introductory paragraph with the
following:

“{1} In this Regulation:™;

(2) by replacing, in the definition of “'reverse keover
acquirer”, **, as that term is used in the Handbook, whose
sacurityholders contmol the combined enterprise as a
result of” with “in™;

(3) by adding, in the definition of “recognized
exchange”, the following paragraph after paragraph (a).
and making the necessary changes:

“{a.1) in Québec, a perdon of company authorized by
the securities megulatory authority to camry on business
s an exchange: and™;

(4) by replacing the definition of “date of acquisi-
ticn™ with the fiollowing:

“date of acquisition™ means the date of acquisiticn for
accounting purposes;”;

(33 inthe definition of “venture issuer”™:

(a) by adding )" after "a ULS. marketplace™, in the
English texi:

(b} by adding “other than the Alternative Irvestment
Market of the London Stock Exchange or the market
known as OFEX™ after “the United States of America”;

(6) inthe definition of “SEC isued”,. by replacing “a
reporting” with “an”;

(7) by adding the following after the definition of
“date of acquisition™:

* Reguolation 51- 102 respecting Continuous Disclosurs Obligations,
approved by Ministerial Order Mo, 2005-03 dated Max 19, 2005
(2003, GO0 2, 1307y, was amendsd sclely by the regulation
approved by Ministerial Otrder Mo, 2005-25 dated November 30,
2005 (2005, G 2, 51200,
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“equity investee” means o business that the issuer
has invested in and accounted for using the equity
method:™;

(&) by adding the following after the definition of
“new financial year™:

“‘non-standard year” means a financial year, other
than a wansiticn year, that does not have 365 days, or
366 days if it includes February 29:7;

{9) by adding. in the definition of “transition year™,
“or business” after “issuer”. wherever it appears;

(10} by adding the following after the definition of
“date of acquisition™:

““glecironic format™ has the same meaning as in Regu-
lation 13-101 respecting System for Electronic Docu-
ment Analysis and Retrieval (SEDAR) adopted by the
Cosnanission de s valesirs mobilidres da (udbec pursuant
to decision Mo, 2001-C-0272 dated June 12, 20017

(11} bydeleting the definition of “published market™;

{12} byreplacing the definition of "exacutive officer”
with the following:

“executive officer”™ means, for a reporting issuer, an
individual who is

{a) a chair. vice-chair or president;

{b) a vice-president in charge of a principal business
unit, division or function including sales, finance or

production: or

{c) performing a policy-making function in respect
of the issuar;”;

(13} by deleting the definition of “approved rating™;

(14} by adding the following after the definition of
“restricted voling security™:

“‘rastructuring transaction” means
(a) areverss keover:

(b} an amalgamation. merger. amrangament or reod-
panization;

() a transaction of series of transactions imvolving a
reporting issuer acquiring assets and issuing securities
that resulis in

(1) new securityholders owning or controlling more
than 50% of the repodting issuer's outstanding voling
sacurities; and

(1) a pew person or compaiy. a new combination of
persons of companies acting together, the vendors of the
asgets, of New managemeant

(A) being able to materially affect the control of the
reporting issuer; oo

(B) holding more than 209% of the outstanding woting
sacurities of the reporting issuer. unless there is evidence
showing that the holding of those securities does not
materially affect the control of the reporting issuer: and

(d) any other transaction similar to the transactions
listed in paragraphs (a) to (ch,

but does not include a subdivision, consolidation. or
other transaction that does not alter a securityholder’s
proportionate interest in the issuer and the issuer’s
proporticnate inbereat in it assats;™;

(15) by adding the following after the definition of
“investment fund'™:

““jasuer's GAAP” hos the same meaning as in Regu-
lation 52-107 mespecting Acceptable Accounting Princi-
ples_ Auditing Standards and Reporting Currency approved
by Ministerial Order Mo, 2005-08 dated May 19, 2005:7;

(14} in the definition of “interim period™:

(a) by adding “a non-standard year o after “in the
casa of o year other than™ in subparagraph (aj);

(b} by deleting “or™ at the end of the English text of
subparagraph (a);

{c) by ndding the following after subparagraph (a):

“{a.1) in the case of o non-standard year, a pericd
commencing on the first day of the financial year and
ending within 22 days of the date that is nine, six or
three months before the end of the financial year; or™;

(17} by replacing the definiticn of “reverse takeover™
with the following:

““reverse takeover” means a ransaction provided for
in the issuer’s GAAP that the issuer is required under the
Lzauer’s GAAP o account for as o reverse akeover™;

(18) by deleting, in the definition of “'reverse akeover
acquirea”, “, as that term is used in the Hondbook,™;
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(19} by adding, in the definition of “solicit”, the
following paragraph after paragraph (f), ond moking
the necessary changes:

“ig) sending, by an intermediary as defined in Regu-
lation 54-101 respecting Communication with Benefi-
cial Owneds of Securities of a Reporting Issuer adopted
by the Comwission des valears mobilidres du Qudbec
pursuant o decision Moo 2003-C-0082 dated March 3,
2003, of the documents refemred to in that regulation;

{h) soliciting by a person or company in respect of
securities of which the person or company is the benefi-
clal cwner;

{i} publicly announcing. by a securityholder. how the
securityholder intends to vwote and the reasons for that
decizion. if that public announcement iz made by

(i} mspeach in a public forum; or

(i) a press release. an opinion, a stolerment or an
advertisament provided through a broadeast medinm or
by a telephonic. electronic or other communication
facility, or appearing in a newspoper 3 magazine or
other publication generally available to the public:

{j} communicating for the purposes of obtaining the
number of securities required for a securityholder
proposal under the laws under which the reporting issuer
i8 incodporated, organized or continued or under the
reporting issuer’s constating or establishing documents;
of

(k) communicating. other than a solicitation by or on
tehalf of the management of the reporting issuer, to
securityholders in the following circumstances:

(i) by one or more securityholders concerning the
business and affairs of the reporting issuer, including its
management of proposals contained in @ management
infommation circular, and no formof proxy is sent to thoss
securityholders by the securityholder or securityholders
making the communication or by a person or company
acting on their behalf, unless the communication is
made by

{A) a securityholder who is an officer or director of
the meporting issuer if the communication iz financed
directly of indirectly by the reporting issuer:

(B} a securityholder who is a nomines or who pro-
poses a nomines for election as a director, if the commu-
nication relates to the election of directors:

6. Marchés des valeurs

(C) asecurity bolder whose communication is in oppo-
gifion to an amalgamation. arrangement. consolidation
or other ransaction recommended or approved by the
board of directors of the reporting issuer and who is
proposing or intends to propose an alternative ransaction
to which the securityholder or an affiliate or associate of
the securityholder is a party:

(D) a securityholder who, because of a maberial
interest in the subject-matier o be voted on at a
scurityholder's meeting, is likely to recedve a benefit
from its approval or non-approval. which benefit would
oot be shared pro rata by all other holders of the =ame
class of securities, unless the benefit arises from the
sacurityholder’s employment with the reporting issuer; o

(E} any person or company acting on behalf of a
mcurityholder described in any of clauses (A) o (D)

(1) by one or more securityholders and concems the
organization of a dissident’s proxy solicitation, and no
form of proxy is sent to those securityholders by the
sacurityholder or securityholders making the communi-
cation or by a person of company acting on their behalf:

(1iiy ms clients. by a person or company who gives
financial. corporate governance or proxy voting advice
in the ordinary cowrse of business and concems proxy
voling advice if

(A) the person or company discloses W the
securityholder any significant relationship with the
repodting izsuer and amy of its offiliates or with a
scurityholder who has submitted a mattes to the report-
ing issuer that the sscurityholder intends to raise at the
meating of securityholders and any material interests the
person of company has in relation o a matter on which
advice is given;

(B) the person or company receives any special com-
mission of femuneration for giving the proxy voting
advice cnly from the securityholder or securityholdeds
receiving the advice: and

(C) the proxy voting advice iz not given on behalf of
any person of compay soliciting proxies or on behalf of
o nomines for election as a dimecior; o

(i¥) by a person or company who does not seek
directly or indirectly the power o act as a proxyholder
for o sacurityholder:™;

(20) by adding the following paragraphs at the end:

“{2) In this Regulation. an issuer is an affiliate of
another issuer if
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(a) oneof them iz the sutaidiary of the other, or
(b} each of them is controlled by the same person.

{3} For the purposes of subsection (2). a person (first
person ) is considered o control another person (second
person ) if

() the first person, directly or indirectly, beneficially
oWns of exercises control of direction over secufities of
the second person corrying votes which, if exercisad,
wotild entitle the first person to elect a majority of the
directors of the second person, unless that first person
hiolds the voting securities only to secure an obligation,

{b) the second person is a parinesship, other than a
limited partnership, and the first person holds more than
504 of the interests of the partnership. or

{c) the second person is a limited partnership and the
peneral partner of the limited partnership is the first

person.”;

2, TheRegulation is amended by adding the following
after saction 3.1:

“A2 Filings Translated into French or English
If & person of company files a document under this
Regulation that is a translation of a document prepared

in a language cther than French or English, the person or
company must

(a) attoch a certificate as to the accuracy of the trans-
lation to the filed document; and

(b} make a copy of the document in the original
langnage availoble to a registerad holder or beneficial
owner of ils sacurities, on request’”.

. Section 4.1 of the Regulation is amendad:

(1) by meplacing “Auditor’s Report” with “Audit™ in
the title;

{2} byreplacing “accompanied by an auditors report”™
with “andited” in paragraph (2.

4. The intreductory paragraph of section 4.2 of the
Regulation is amended:

{1} byadding “‘audited” before “annual financial state-
ments”;

{2) by deleting the words “and aditor's eport”™.

5. Section 4.3 of the Regulation is amended:
(1} by meplacing paragraph (1) with the following:

“{1} Subject o sections 4.7 and 4.10, a reporting
izuer must file interim financial statements for interim
periods ended after it bacame a reporting issuer”;

(2} in paragraph (4):

(a) by ndding “that is a reporting issuer” after “If an
SEC issuer™;

(b} beydeleting “approved by Ministerial Coder 2005-08
dated 19 May. 2005 in subparagraph (¢

fi.  Section 4.6 of the Regulation is amended:

(1) by deleting “adopied by the Commission des
valeurs mobilitres du (Québec pursuant to decision
Mo, 2003-C-0082 dated March 3, 2003, in paragraph 2;

(2} by meplacing paragraph (3) with the following:

“{3) If o registerad holder or beneficial owner of
mcurities, other than debt instruments. of a reporting
ismuer requests the issuer's annual or interim financial
statements, the reporting issuer must send a copy of the
requested financial satemnents to the person of compamny
that made the request, without charge, by the later of,

(a) in the case of a reporting issuer other than a
venture issuer. 10 calendar days after the filing deadline
in subparngraph 4.2(a)i) or 4.4ia)(i). section 4.7, or
sutaection 4.10¢ 2). as applicable, for the financial state-
ments requested;

(b} in the case of a venture izsuer, 10 calendar days
after the filing deadling in paragraph 4. 2(b1(i) or 4.4ib)ii).
saction 4.7, or subsaction 4.10(2), as applicable, for the
financial s atements mequested: and

(c) 10 calendar days after the issuer receives the
request’”;

(3) by deleting “all” and by adding **. within 140days
of the issuer’s financial year-end and in accordance with
Regulation 54-101 respecting Communication with
Beneficial Owners of Securities of a Reporting Issuer™
after “debt instruments™ in subsection (5).

7+ Sectiond.7 of the Regulation is amendad by adding
“of the issver” after “were included in a document filed™

in paragraph (1).
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. Section 4.8 of the Regulation is amendad:

(1) by replacing “This section does not apply to an
SEC issuer” with "An SEC issuer satisfies this section”
in paragraph (15

(27 by replacing “paragraph .30 1ib)™ in paragraph (3)
with "subsaction 4.3(1Y" and. in the English text, by
teplacing “within™ with “not more than'”.

1, Section 4.9 of the Regulation is teplaced by the
following:

“4.% Change in Corporate Structure
If an izsuer is party to a transaction that resulted in.

() the issuer becoming a reporting issuer other than
by filing a prospachis; or

(b} if the issuer wos already a reporting iasuer, in
(i) the issuer ceasing to be o reporting issuer,

(ii} a change in the reporting izsuer’s financinl year
and, of

(ii1) a change in the name of the reporting issuer;

the issuer must, as s0on as practicable, and in any event
not later than the deadline for the first filing required
under this Regulation following the transaction. file a
notice sating

{c) the names of the parties to the ransaction;
{d) a description of the transaction;
(&) the effective date of the transaction;

(f) the name of each party. if amy, that ceased to be a
meporting issuer after the wransaction and of each con-
tinuing entity;

(g) the date of the reporting issuer’s first financial
year-end after the transaction if paragraph (a) or
subparagraph (b)) applies;

(h) the periods, including the comparative periods, if
amy, of the interim and annual financial statements
required to be filed for the reporting issuer’s first
financial year after the transaction. if paragraph (a) or
subparagraph (b)) applies; and

6. Marchés des valeurs

(1) what documents were filed under this Regulation
that described the transaction and where those docu-
ments can be found in electronic format. if paragraph (a)
of subparagraph (b)(il) applies.”.

Ik, Section 4.10 of the Regulation is amendad:
(1} in paragraph (2):
(a) by replacing subparagraph (o) with the following:

“{a) file the following financial statements for the
revedss takeover acquirer. unless the financial statements
have already boen filed:

(1) financial statements for all anoual and interim
periods ending before the date of the reverse takeover
and after the date of the financial statements included in
an information circular or similar document, of under
Item 5.2 of the Form 51-102F3 Material Change Report.
prepared in connection with the wransaction; of

(i) if the reporting issuer did not file a document
referred to in subparagraph (1), or the document does not
include the financial statements for the reversa akeover
acquirer that would be required to be included in a
progpechis, the financial staterments prescribed by the
form of prospectus, other than a short form prospectus
under Regulation 44-101 respecting Short Form Prospechis
Dvstributions approved by Ministerial Order no. 2003-24
dated Movember 30, 2005, that the reverse tokecwver
acquirer would be eligible to use for a distiibution of
mcurities in the jurisdiction:™;

(b} by adding the following subparagraph after
subparagraph (c)iiii), and making the necessary changes:

“{iv) the filing deadline in paragroph (b).";
(2} by adding the following paragraph at the end:

“{3) A reporting issuer is not mequired to provide
comparative interim financial information for the reverse
takaover acquired for pericds that ended befode the date
of a reverse takaover if

(a) toareasonable perscn it is impmecticable to presant
pricg-period information on a basis consistent with
sutmection 4.3(2);

(b} the prior-pericd information that is available is
presented; and

(c) the notes to the interim financial statements discloss
the fact that the price-period information has not been
prepared on a basis congistent with the most recent
interimn financial information.”.
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I1. Section 4.1l of the Regulation is amended:

(1) by meplacing the definition of “relevant period™ in
paragraph (1) with the following:

“ralevant period™ means the pericd

{a) commencing at the beginning of the reporting
iszuer’s two most recently completed financial years and
ending on the date of termination or resignation; of

{b) during which the former auditor was the reporting
issuer’s auditor, if the former auditor was not the report-
ing isswer's anditor throughout the pericd described in
paragraph (a)";

{2) by replacing “This section does not apply to an
SEC issuer” with "An SEC issuer satisfies this section”
in paragraph (4}

(3) by deleting the comma after ““disagreas”™ in the
English text of subparagraph (3)(a)(i)B);

{4) by deleting the comma after ““disagreas™ in the
English text of subparagraph (6)ia)(ijiB):

(5) by deleting “British Columbia’™ in paragraph (&).
2. Section 5.1 of the Regulation is amended:

(1) by adding the following paragraph before para-
eraph (2§

“i1.1) Despite subsection {1}, a reporting izsuer does
not have to fileM Do A relating to the annual and interim
financial statements requited under sactions 4.7 and 4.10
for financial years and interim periods that ended before
the issuer became a eporting issuer”;

{2} in paragraph (2):

(a) by replacing “, 4.4 and 4.77 with “and 4.4 in
subparagraph (a);

(b1 by replacing =, 4.3(1) or 4701)" with "or 4.3(1)"
in subparagraph (b).

k. Section 52 of the Regulation iz amended by
teplacing paragraph { 1) with the following:

“i1) Despite subsection 5.1(2). if an SEC issuer that
is areporting issuer is filing its annual or interim MDD & A
preparad in accordance with Itern 302 of Regulation S-K
or Itern 303 of Regulation S-B under the 1954 Act, the
SEC izswer must file that document on or before the
earlier of

6. Marchés des valeurs

(a) the date the SEC iszuer would be required to file
that document under section 3.1; and

(b} the dote the SEC issuer files that document with
the SEC.

(1.1} Despite subsection 3.1(2), an SEC issuer that is
o reporting issuer must file a supplement prepared in
accordance with subsection (21 at the same time it files
ita annual or interim MDA, if the SEC issuer

(a) has based the discuzsion in the MDE& A on finan-
cial statements prepared in accordance with U5, GAAP:
and

(b} iz required by subsection 4. 101 ) of Regulation 52-107
respecting Acceptable Accounting Principles, Auditing
Standards and Reporting Cumency to provide a recon-
ciliation to Canadian GAAP”

I4. Section 3.3 of the Regulation iz amended by
adding “year-to-date” after "and the comparative™ in

subparagraph (2 Wb,
I15. Section 5.6 of the Regulation is amended:
(1} by replacing paragraph (11 with the following:

“{1y If o registerad holder or beneficial owner of
sacurities, other than debt instruments. of a reporting
isauer requests the reporting issuer’s annual of interim
MDuSeA, the reporting issuer must send o copy of the
requested MDEA and aoy MID& A supplement required
under secticn 5.2 to the person or company that made
the request, without charge, by the delivery deadline sat
out in subsaction 4.6(3) for the annual or interim finan-
cinl smtements o which the MDEA relates”;

(2} in paragraph (3):
(a) by deleting "all™;

(b} by adding “, within 140 days of the issuer’s finan-
cial year-and and in accordance with Regulation 54-101
reapecting Communication with Beneficial Owners of
Securities of a Reporting Issuer”™ after “holders of debt
instruments™.

I4i. The Regulation i= amended by adding the fol-
lowing after section 5.6

"5.7 Additional DNisclosure for Reporting Issmers with
Sigmificant Equity Imvestees

(1} A reporting issued that has a significant equity
investes must dizclose in its MDEA, or in ie MDEA
supplement if one is required under section 5.2, for each
period referred to in subsaction (2},
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(a) summarized information a8 to the assets, liabdli-
ties and results of operations of the equity imvestes: and

(b} the reporting issued’s proportionate interest in the
aquity investee and any contingant issuance of securities
by the equity investes that might significantly affect the
teporting issuer’s share of earnings.

{2) Thedisclosure in subsection (1) must be provided
for the following periods:

(a) in the case of annual MD&A, for the two most
recantly completed financial years: and

ib) in the caose of interim MD& A, for the most recent
year-to-date interim period and the comparative year-to-
date period presented in the interim financial statements.

(3) Subsection (1) does not apply if

() the information sequired under that subsection
has teen disclosed in the financial statements o which
thie MDWEA or MD & A supplement relates: o

(b} the issuer files separate financial statements of
the equity investee for the periods referred to in subsec-
o §237.

17. Section &3 of the Regulation is repealad.
I8, Section 7.1 of the Regulation is amended:

(1) by meplacing "a senicd™ with “an executive™ in
subparagraph {1)(a);

(2} by replacing “paragraph (1)ia)" with “subsection
(17" in paragraph (7).

I8 Section 8.1 of the Regulation is amended:

(1) by adding “to which reserves, as definad in Regu-
lation 51-101 respecting Standards of Disclosure for
0l and Gasz Activities approved by Ministerial Order
Mo 2005-15 doted August 2, 2003, have been specifi-
cally attributed™ after “oil and gas property™ in the defi-
nition of “business™ in paragraph (1)

{2} by replacing paragraph (2) with the following:

“i2) This Part does not apply toa transaction that is a
teverse mkeover”.

b, Saction 8.2 of the Regulation is replaced by the
following:

“8.2 Obligation to File a Business Acquisition
Report and Filing Deadline

(1) If a reporting issuer completes a significant
acquigition, it must file a business acquisition repodt
within 75 days after the date of acquisition.

(2} Deapite subsection {1}, if the most ecently com-
pleted financial year of the acquired business ended
45 darys of less before the date of acquisition. a reporting
isauer must file a business acquisition repodt

(a) within %0 days after the date of acquisition. in the
casa of an issuer other than a venture issuer. of

(b} within 120 days after the date of acquisition. in
the case of a venture issuer”.

21. Section 83 of the Regulation is amended:
(1} in paragraph (4):
(a) by replacing subparagraph (a) with the following:

“{a} Thenssat test: The reporting issuer’s proportionate
share of the consolidated assets of the buziness or related
businesses exceeds 20 parcent of the consolidated assats
of the reporting issuer, calculated using the financial
statements of each of the reporting issuer and the business
of the related businessas for the most recently completed
interim period of financial year of each. without giving
effect to the acquisition.”;

(b} by adding “of financial year™ after “recently com-
pleted interim pericd™ and by deleting "ended before the
date of the acquisition’ in subparagraph (b

{c) in the English text of subparagraph (¢

(1) by replacing “The'" with “the”™, “." with " and =
with ;" in subparagraph (1);

(i1} by replacing "_T"ha" with “the” and " after

“poquisition” with *;" in subparagraph (ii);

(2} by replacing “it” with "an acquisition™ in the
English text of paragraph (33

(3) by replacing paragraphs (8) and (%) with the
following:
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“(8) For the purposes of paragraph (2)(c) and clause
(4uciineA ). if the reporting issuer’s consolidated income
from contining operations for the most ecently com-
pleted financial year was lower by 20 percent or mote
than ita average consolidated income from continning
opefations for the three most recently completed finan-
cial years, the issuer may, subject to subsection (1070,
substitute the overage consolidated income from con-
tinuing operations for the three most recently complated
financial years in determining whether the significance
test sat out in paragraph (2)(c) or (4)(c) is satisfiad.

(93 Forthe purpose of clawss (4)(c)(ii)(B)if the rep orting
isswer's consolidated income from confinuing opera-
tions for the most recently completed 12-month period
was lower by 20 percent or more than its average
consolidated income from continaing operations for the
thiee most recently completed 12-month pericds, the
issuer may. subject to subsaction (10), substitute the
average consclidated income for the three most recently
completed 12-month periods in determining whether the
significance test set out in paragraph (4)(c) is satisfied.”;

{4) by adding “reporting” after “audited annual
financial statements of the™ in subparagraph (11(c):

(5) by adding the following paragraph after para-
eraph (117

“(11.1y For the puiposes of calculating the optional
incorme test under clauss (4xc (XA a reporting issuer
may use pro forma consolidated income from contimaing
opefations for it most recently completed financial year
that was inclided in a previously filad document if

{a) the reporting issuer hos made a significant acqui-
sition of a business after its most recently complated
financial year: and

{b) the previously filed document included

(i) audited annual financial statements of that acquited
business for the pericds requited by this Part; and

(ii} the pro forma financial information required by
subsection 8.4(5) or (6).7;

{6) by adding the following parngraph after para-
eraph (14}

“(15) Despite subsections (2) and (4), the significance
of an acquisition of a business or related businesses may
b calculated using the audited financial statements for
the financial year immediately preceding the reporting
issuer's most recently completed financial year if the

6. Marchés des valeurs

reporting issuer has not been required to file, and has not
filed, eudited financial statements for its most recently
completed financial year”.

22, Section 34 of the Regulation is replaced by the
following:

"84 Financial Statement Disclosure for Significant
Acquisitions

(1) If a reporting issuer is required to file a business
acquisition report under saction 8.2, the business acquisi-
tion report must include the following for each business
of related businessas:

(a) an income stotement, o stobement of retained
earmings and a cash flow statement for the following
perinds:

(1) if the business has completed one financial year,

(A) themostrecently completed financial year ended
on of before the date of acquisition; and

(B} the financial year immediately preceding the most
recently completed financial year. if ary: oo

(1) if the business has not completed one financial
year, the financial pericd commencing on the date of
formation and ending on a date not more than 45 days
before the date of acquisition;

(b} a talance sheet as at the end of each of the periods
specified in paragraph (a); and

{c) notes to the financial statements.

(2} The most recently completed financial pericd
referred o in subsection (1) must ba audited.

(3) Ifa reporting issver is equired to include financial
statements in a business acquisition report under subsac-
ticn (1), the business acquisition repodt must include
financial s atements for

(a) the most recently completed interim period of
other period that started the day after the date of the
balance sheet specified in paragraph (1)(b) and ended,

(1) in the cas of an inberim period, before the date of
acquigition; or

(1) in the case of a pericd other than an inberim
period. after theinterim period refemed to in subparagraph
(1) and on of before the date of acquisition: and
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(b} a comparable pericd in the preceding financial
year of the business.

{4) Despite subsaction (3), the business acquisition
meport may include finoncial statements for o period
ending not more than one interim period before the
pericd referred o in subparagraph (33a)i) if

i) the business does not, or @lated businesses do
not, constitute a material departure from the business or
opefaticns of the eporting issuver immediately before
the acquisition:

(b} the reporting issuer will not account for the
acquisition as a continuity of interests; and

(o) edther

(i) the date of acquisition s, and the reporting issuer
files the business acquisition report, within the following
time after the business's or related businesses’ most
tecently completed interim pericd:

{A) 45 days, if the reporting issuer is not a ventune
issuer; of

(B} &0 days, if the reporting issued is a venhire issuer;
of

(i} the reporting issuer filed a document before the
date of acquisition that included financial statements for
the business or related businesses that would have been
tequired if the document were o prospectus. and thoss
financial statements are for a pericd ending not mode
than one interimn pericd before the interim period
referred to in subparagraph (33(ajiil.

(53 If areporting izsuer is required to include financial
statements in a business acquisition repodt undes subeec-
tion (1) or (3), the business acquisition report must
include

(a) a pro forma balance sheat of the epodting issuer,

(i} ms at the date of the reporting issuer’s moat recent
talance shest filad, that gives effect, as if they had taken
place as ot the date of the pro forma balance shest, to
significant acquisitions that have been completed, but
are not reflected in the reporting issued’s most recent
talance sheat for an annual or interim period: or

(ii}) if the reporting issuer has not filed a balance
sheet for amy annual or interim period. as at the date of
the acquited business's most ecent balance shesat, that
pives effect, ns if they had taken place as at the date of
the pro forma balance sheet, to significant acquisitions
that have been completed:

6. Marchés des valeurs

(b} & pro forma income smabement of the reporting
Lsuer that gives effect o significant acquisitions com-
pletad after the ending date of the financial year refemad
to in clanse (U(A) or (i1 A), as applicable, as if they had
taken place at the beginning of that financial year. for
each of the following financial pericds:

(1) the meporting issuer’s

(A) mostrecently completed financial year for which
it hias filed financial statements: and

(B) interim pericd for which it has filed financial
statements that started after the period in clause (A) and
ended immediately before the date of acquisition or, in
the reporting issuer's discretion, after the date of acqui-
sition; or

(1) if the reposting issuer has not filed an income
statement for amy annual or interim period. for the busi-
nesg’s of feloted businesses”

(A) most recently completed financial year that ended
before the date of acquisition; and

(B} pericd for which financial statements are included
in the business acquisition report under paragraph (3)ia);
and

(c) pro forma earnings per share based on the po
forma financial statements referred to in paragraph (k).

(6) Deapite parngraph (560} and clavses (5)b)iNB)
and (3 bk (B). if the reporting issuer relies on subsac-
ticn (4). the business acquisition report may include

(a) a pro forma balance sheet as ot the date of the
balance shest filed immediately before the reporting
isaued’s most recent balance sheet filed; and

(b} a pro forma income satement for the period ending
ot more than one interim period btefore the interim
period referrad todn clonss ()b (B or (3b)G0CR).
s applicable.

() If areporting issuer isrequired to inchade proforma
financial statements in a buginess acquisition repodt
under sutsection (5.

(a) the reporting issver must identify in the pro forma
financial statements each significant acquisition, if the
pro forma financial statements give effect to more than
one significant acquisition;
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(b} the reporting issuer must include in the pro forma
financial statements a description of the underlying
azsumptions on which the pro forma financial state-
ments ofe prepared, cioss-referenced to each related pro
forma adjustment;

() if the financial year-end of the business differs
from the reporting issuer’s year-end by more than
Q3 days, for the porpose of preparing the pro forma
income statement for the reporting issuer's most recently
completed financial year, the reporting issuer must con-
stiuct an income statement of the business for a period
of 12 consacutive months ending no more than 93 days
before or after the reporting issuer’s year-end. by adding
the mesulis for a subsequent interim pericd to a com-
pleted financial year of the business and deducting the
comparable interim results for the immediataly preceding
year;

(d} if o constructed income statement is required under
paragraph (c), the pro forma finoncial statements must
disclose the pericd covered by the constructed income
stotement on the faoce of the pro forma finoncial state-
ments and must include a note stating that the financial
statements of the business usad to prepate the pro forma
financial statements were prepared for the purposa of
the pro forma financial staternents and do not conform
with the financial statements for the business included
alsewhere in the business acquisition report:

(e} if a reporting izsuer s required to prepare a pro
forma income statement for an interim pericd required
by paragraph (3)b). and the pro forma income state-
ment for the most recently completed financial year
includes results of the business which are also included
in the pro forma income statemnent for the interim period,
the reporting issuer must discloss in 8 note to the pro forma
financial statements the revenue. expenses, gross profit
and income from contiming operations included in each
pro forma income statement for the overlapping period;
and

(f) a constructed period referred to in paragraph ()
does not have o be audited.

(&) If a reporting issuer is required under subsection
i1}y o include finoncial statements for mode than one
business because the significant acquisition involves an
acquisition of related businessas, the financial statements
required under subsaction (1) must be presented sepa-
rately for each business, except for the pericds during
which the businesses have been under commeon conirol
of management, in which casa the reporting issuer may
presant the financial statements of the businesses on a
combined basia”.

6. Marchés des valeurs

2. Saction 85 of the Regulation iz repealed.
24, Section 5.6 of the Regulation is amended:

(1) by replacing “an investiment accounted for using
the equity method” with “of an equity investee™ in
subparagraph (a);

(2} by replacing “business™ with “equity investee” in
subparngraphs (bfi) and (b

(3) by replacing "any” with “the most recently™ in
subparagraph (¢) and by replacing “business™ with
“gquity imvestes™ in subparagraph (ci(i).

25. Section 8.7 of the Regulation is repealed.
2.  Section 8.2 of the Regulation is amended:
(1} by meplacing “8.5" with “8.47;
(2} by deleting “for two completed financial years™.

27. Section 8.9 of the Regulation is amended by
replacing (27" with “(3)".

2.  Section 8.10 of the Regulation is replaced by the
following:

"8.10 Acquisition of an Interest in an Oil and Gas
PFroperty

(1) Deapite aihesctions 8501, 8.3 20 8503 and B34 4).
the asset tests in paragraphs 8.3(2)a) and 8.3(4)(a) do
oot apply to an acquisition

(a) of a business that is an interest in an oil and pas
property or related businesses that are interests in oil and

gas properties: and
(b} that is not of securities of ancther issuer.

(2} Deapite subsections 83017, 8.3(2). 8.5(3), 8.3(4).
B3(8), 8509, 8.310) and 8.3(11.1). a reporting issuer
must substitute “operating income”™ for “consolidated
income from continuing operations™ for the purposes of
the income test in paragraphs 8.3(2)(c) and 8.35(4)(c)y if
the acquisition is one described in subsection (1).

(3} Exemption from Financial Staterment Disclosure
- A reporting issuer is exempt from the requirements in
soction 8.4 if

(a) the significant acquisition is an acquisition
described in subsaction (1);
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(b} the reporting issuer is unable to provide the finan-
cial statements in respect of the significant acquisition
otherwise required under this Part because thoss finan-
cial statements do not exist or bacause the reporting
issuer does not have access to those financial state-
ments;

{c) the acquisition does not constihite a feversa
el

(d) the business or related businesses did not, imme-
diately before the time of completicn of the acquisition,
constitate o “reportable segment” of the vendor, as defined
in the Hondbook;

(e} in respect of the business or related businesses,
for each of the financial pericds for which financial
statements would, but for this section, be required under
section 8.4, the business acquisition report includes

(i} an operating statement presenting for the business
or related businesses ot least the following:

(A} pross revenue;

(B} royalty expenses;
{C) production costs; and
(D operating income:

(i} a pro forma operating statement of the reporting
issuer that gives effect to significant acquisitions com-
pleted after the ending date of the reporting issuer’s
most recently completed financial year for which finan-
cial gtatements are required to have been filed. as if they
had taken place at the beginning of that financial year,
for each of the financial periods referred 1o in pora-
graph 8.4(5)b);

(ii1) a description of the property or properties and
the interest acquited by the reporting issuer; and

{iv) disclosure of the anmaal oil and gas production
volumes from the buginess or related businesses;

(fy the operating statement for the most recently
completed financial period referred toin subsection 8.4(1)
iz audited; and

{g) the business acquisition repodt discloses
(i) the estimated reserves and related funire net revene

atiributabla to the business or related businesses, the
material sgsumptions used in preparing the estimates

and the identity and relaticnship to the reporting issuer
of to the vendor of the person who prepared the estimates;
and

(1) the estimated oil and gas production wolumes from
the business or relobed businesses for the first year reflected
in the estimates disclosed under subparagraph (i)

(4 A reporting issuer is exemnpt from the require-
ments of subparagraphs (33e)i). (3i) and (iv). if

(a) production. gross revenue, royalty expenses, pro-
duction costs and operating income were nil for the
businesa or related businesses for each financial period:
and

(b} the tusiness acquisition report discloses this fact™.
2%, Section 8.11 of the Regulation is amended by
replacing (37" with “(5)".

M. Section 9.5 of the Regulation is replaced by the
following:
9.5 Exemption

Sections 9.1 to 9.4 do not apply 1o o reporting issuer
that complies with the requirements of the laws under
which it i incorporated, crganized or continued, if

(a) the requirements are substantially similar to the
requirernents of this Part; and

(b the person of company prompily files a copy of
any information circular and form of proxy, or other
documents that contin substantially similar informa-
ticn. sent by the person or company in connection with
the mesting.™.

#1. Section 11.1 of the Regulation is amended:

(1} by replacing "Filing™ with "Disclosure™ in the
title;

(2} in paragraph (1):

(a) by adding “under the 1954 Act’” after “furnishes
to the SEC™ in subparagraph (b

(by by adding the following subparagraph after
subparagraph (b}, and making the neceszary changes:

“{c) that it files with ancther provincial o terriborial
sacurities regulatory authority other than in connection
with a distribution.”;
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(3) by ndding the following subparagraph after
subparagraph (2¥b). and making the necessary changes:

“ic) the date on which the reporting issuer files that
material with the other provincial of territorial securities
tegulatory authority.”.

2. The Regulation is amended by adding the fol-
lowing after section 11.4:

“11.5 Re-filing Documents
If & tepodting issuer decides it will
() re-file a document filed under this Regulation, of

(b} re-stote financial information for compartative
pericds in financial statements for reascns other than
metroactive application of a change in an accounting
standard or policy or a new accounting standard.

ard the information in the re-filed document or
te-stated financial information. will differ materially from
the information criginally filed, the issuer must immedi-
ately ismue and file o news relesse muthorized by an
emacutive officer disclosing the nature and substance of
the change or proposed changes.”.

k. Section 12.1 of the Regulation is amendad:

(1) by adding “material™ after “and any ™ in para-
eraph (13

{2} by deleting "under Mational Instrument 13-101
Syatern for Electronic Data Analysis and Retreval (SEDAR)
adopted by the Comnission des valears mobilidres da
(udbec pursuant to decision Mo, 2001-C-0272 dated
June 12, 20017 in subparograph (2Xb).

. Section 13.1 of the Regulation is amended by
teplacing paragraph (3) with the following:

“i3) Except in Ontafio, an exemption referred to in
subsaction (1) i granted under the stahite referred o in
Appendix B of Mational Instrument 14-101 Definitions,
adopted by the Commission des valewrs mobilidres da
(udbec pursuant to decision Mo, 2001-C-0274 dated
June 12, 2001, opposite the name of the local jurisdic-
tion.”.

5. Section 133 of the Regulation is amendad:
(1) by ndding the following definition before the

definition of ““designated exchangeable security™ in para-
eraph (1

““designated Canadian jurisdiction” means Alberta,
British Columbda, Manitoba, Mew Brunswick. Mova
Scotin, Ontario, Québec, or Saskatchewan;™;

(2} in paragraph (2):

(a) by eplacing “This Regulation does not apply o
an exchangeabla security issuer if” with “An exchange-
able security izsuer satisfies the requirements in this
Regulation if™;

(b} by deleting “direct or indiwect” in subparagraph (a):

(c) by replacing subpatagraphs (b) to () with the
following:

“{b) the parent issuer is either

(1) an SEC issuer with a class of sacurities listed or
quoted on a 118, marketplace that has filed all docu-
ments it is required to file with the SEC; or

(1) a reporting issuer in a designated Canadian juris-
diction that has filed all documents it is required to file
under this Regulation;

(c) theexchangaable security issuer does not issue amy
sacurities. and does not have any securities cutstanding.
other than

(1) designated exchangeable sacurities;

(i) securities issued to and held by the parent issuer
or an affilinte of the parent issuer;

(1ii}y debt sacurities issued to and held by banks, loan
corporations, loan and investment corporations, savings
companies, rust corporations, treasury branches, savings
or cedit unions, financial services cooperatives, insur-
ance companies of other financial institutions; or

(iv) securities issued under ememptions from the
registration fequirement and prospactus fequirement in
saction 2.35 of Regulaticn 45-106 respecting Prospectus
and Registration Exemptions approved by Ministerial
Creder no. 2005-20 dated August 12, 2005;

(d) the emchangeable security issuer files in elec-
tronic format,

(1) if the parent issuer is not a reporting issued in a
designated Canadian jurisdiction, copies of all documents
the parent izsuer is equired to file with the SEC under
the 1934 Act, at the same time a8, o 88 s0on as practicable
after, the filing by the parent issuer of those documents
with the BEC: or
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(ii) if the parent issuer i a reporting issger in oa
designated Canadian jurisdiction.

{A) anotice indicating that the exchangeable security
imzuer 8 rel ying on the continuous disclosure documents
filed by its parent issuer and setting out where thoss
documents can be found in electronic format, if the
parent issuer ig a reporting issuer in the local jurisdic-
tion; or

(B} copies of all documents the parent issuer is required
to file under securities lagislation, other than in connec-
tion with a distributicn, at the same time as the filing by
the parent izsuer of those documents with a securities
tegulatory authority;

() the exchangeable security issuer concurrently
sends to all holders of designated exchangeable securi-
tiea all disclosure materials that are sant to holders of the
underlying securities in the manner and at the Hme
tequired by

(i) L5, laws and any 105, matketplace on which
securities of the parent issuer are listed or quated, if the
parent issuer is not a repodting isuer in a designated
Canadian jurisdiction; or

(i} securities legislation. if the parent issuer is a
teporting issuer in a designated Canadian jurisdiction;

(f) the parent issuer

(i) complies with 1.5, laws and the requirements of
any 115 marketplace on which the securities of the
parent ismuer are listed or quoted if the parent issuer is
not a reporting issuer in a designated Canadian jurisdic-
tion, or securities legislation if the parent issuer is a
teporting igsuer in a designated Canadian jurisdiction. in
respact of making public disclosure of material informa-
tion on a timely bazis; and

(i1} immediately issues in Canada and files omy news
telease that discloses a material change in its affairs;”;

(3} in paragraph (3):

(a) by adding “." after “so long as™ in the Bnoglish
teat:

(b} by replacing subparagraphs (@) o (c) with the
following:

“ia) if the insider is not the parent izswer,
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(1) the insider does not receive, in the ordinary coursa,
information as to material facts or material changes
concerning the parent issuer before the material facts or
material changes are generally disclosed. and

(1) the insideris not an insider of the patent issuer in
any capacity other than by virtue of being an insider of
the exchangeable sacurity issuer;

(b} the parent issuer is the beneficial owner of all of
the issued and outstanding voting securities of the
exchangeable security issuer;

(c) if the insider is the parent issuer. the insider does
oot beneficially own any designated exchangeable sacu-
rities other than securities acquired through the exercise
of the exchange right and not subsequently traded by the
insider:™;

(c) by adding “or a reporting issuer in a designated
Canadian jurisdiction™ after “SEC issuer”™ in subpara-
graph (d);

(d} in subparagraph {a):

(1) by adding “and does not have any sacurities out-
standing™ after “has not isswed any securities™;

(i) by adding “and held by the parent izsuer or an
affiliate of " after “securities issued to™ and by deleting
“or” in subparagraph (ii);

(111} by replacing “the parent issuer or W™ with
“and held by™ and by replacing " with *; and” in
subparagraph (i)

(iv) by adding the following subparagraph after
subparagraph (1), and moking the necessary changes:

“{iv) securities issued under ememptions from the
registration requirement and prospectis fequirement in
mction 2.35 of Regulaticn 45-106 respecting Prospectus
and Registration Exemptions.””.

B, Section 13.4 of the Regulation is amended:

(1) by replacing paragraphs (1) and (2) with the
following:

“{13 In this section:

“alternative credit support™ means support. other than
o guarantes, for the payments to be made by the issuer,
as stipulated in the terms of the securities or in an
agreement governing rights of. of granting rights o,
bolders of the securities that
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(a) obliges the person of company providing the
support to provide the issuer with funds sufficient to
enable the isuer to make the stipulated payments, or

(b) entitles the holder of the securities o Tecaive,
from the person of company providing the support,
payment if the iszuer fails to make o stipulated payment;

“cradit support issuer” means an issuer of sacurities
for which a credit supporter has provided a guarantee or
alternative credit support;

“cradit supporter” means a person of company that
provides a guarantee or alternative credit support for any
of the payments to be made by an issuer of securities ns
stipulated in the terms of the securities or in an agree-
ment governing rights of, or granting rights to, holders
of the securities;

“designated Conadian jurisdiction” means Alberta,
British Columbia. Manitoba, Mew Brunswick, Mova
Scotia. Ontario, Québec or Saskatchewan;

“designated credit support securities™ means

(a) non-convertible debt or convertible debt that is
convertible into securities of the credit supporter; o

(b} non-convertible preferred shares of convertible
preferred shares that are convertible into securities of
the credit supporter,

in respect of which a credit supporter has provided
() alternative credit support that

(i) entitles the holder of the securities W receive
payment from the credit supporter, or enables the holder
to recedve payment from the credit support izsuer, within
15 days of amy failuse by the credit support issuer to
make a payment; and

(i) resuliz in the securities receiving the same credit
rating as. or a higher credit rating than. the credit rating
thery would have received if payment had teen fully and
unconditionally guaranteed by the credit supporter, or
wiodild result in the securities receiving such a rating if
thery were rated ; or

{d) afull and vnconditional guarantes of the payments
to be made by the cradit support issuer, as atipulated in
the terms of the sacurities or in an agreament governing
the rights of holders of the securities, that results in the
holder of such securities being entitled to receive payment
from the credit supporter within 15 days of any failure
by the credit support issuer to make a payment; and

6. Marchés des valeurs

“sumnary financial information” includes the following
line itemsa:

(a) sles or revenues;
(b} income from continuing operations;
(c) net earnings or loss; and

(d) unless the accounting principles used to prepare
the financial statements of the perscn or compamy permits
the preparation of the person or company’s balance sheet
without classifying assets and liabilities between current
and non-current and the person or company provides
alternative meaningful financial information which is
more appropdiate o the industey,

(1) curfent assets;

(i) non-current ossets;
(i) current liabilities; and
{iv) non-current Habilitias,

(1.1) For the puwrposes of subparagraph (2)giii).
consolidating summary financial :P:fnrmatb:-n must be
prepared on the following basis:

(a) an entity’s anmual or interim summary financial
information must be derived from the entity’s financial
information underlying the corresponding consolidated
financial statemnants of the credit supportes for the codme-
sponding period;

(b) the credit supporter column of consolidating
summary financial information must account for invest-
ments in all subsidiaries under the equity method; and

(c) the ather subsidiaries of the credit supporter column
muaﬁcscmunt for these subsidiaries under the equity
method.

(2 Except as provided in subsection (4). a credit
support issuer satisfies the requirements in this Regula-
ticn if

(a) the credit supporter is the beneficial owner of all
the cutstanding voling securities of the credit support
Leauer:

(b the credit supporter is either

(1) an SEC issuer that is incorporated or organized
under the laws of the United States of America or any
state of territory of the United States of America or the
Diistrict of Columbin and that has filed all documents it
iz required to file with the SEC: or
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(i) a repodting issuer in a designated Canadian juris-
diction that has filed all documents it is requited to fila
under this Regulation;

() the credit support issuer does not issue any secu-
rities, and does not have any securities ouistanding,
other than

(i) designated credit support sacurities:

(i) securities issued to and held by the credit sup-
porter or an affiliate of the credit supporter;

(ii1) debt securities issued to and held by banks, loan
corporations, loan and ioves iment corporations, savings
companies, trust corporations, treasury branches, savings
or eradit unicns, financial services cooperatives, insu-
ance companies or other financial institutions; or

(iv) securities issuwed under exemptions from the
registration requirement and prospectus requitement in
section 2.35 of Regulation 43-106 respecting Prospectus
and Registration Exemptions;

(d) the credit supportissuer files in electionic format,

(i} if the credit supporter is not a reporting issuerin a
designated Canadian jurisdiction. copies of all documents
the cradit supporter is required to file with the SEC
under the 1934 Act. ot the same time or as soon s
practicable after the filing by the credit supporter of
those documents with the SBC; or

(ii} if the credit supporter is a reporting issuer in a
designoted Canadian jurisdiction,

(A} a notice indicating that the credit support issuer
is relying on the continuous disclosure documents filed
by the cradit supporter and setting out where thoss docu-
ments can be found for viewing in electronic format, if
the credit suppodt issued is o reporting issuer in the local
jurisdiction; or

(B} copies of all documents the credit supporter is
required to file under securities legislation, other than in
connection with a distribution, at the same time as the
filing by the credit supporter of those documents with a
secirities regulabory authority:

(e} if the credit supporter is not a reporting issuer ina
designoted Canadian jurisdiction, the credit supporter

(i) complies with 11.5. laws and the requirements of
any .8, markeiplace on which securities of the credit
supporter are listed or quoted in respect of making
public disclosure of material information on a timely
basia; and

6. Marchés des valeurs

(1) immediately izsuas in Canada and files amy news
release that discloses a material change in its affairs;

(fy the credit support issuer issues in Canada o news
relense and files a material change report in accodd ance
with Part 7 for all material changes in respect of the
affaire of the credit support issver that are ot also
material changes in the affairs of the credit supporter;

(g) the credit support issuer files, in electronic format,
in the notice referrad o in clavse (dNLHA) or in or
with the copy of the interim and annual consolidated
financial statements filed under subparagraph (d)(i) oo
clause (d)ii (B ), either

(i) a statement that the financial results of the credit
support issuer are included in the consclidated financial
resulis of the credit supporter, if at that time,

(A) the credit support issuer has minimal assets,
operations, revenuas or cash flows other than those
related to the issuance. administration and repayment of
the securities descrited in paragraph (c), and

(B) each item of the summary financial information
of the subsidiaries of the credit supporter on a combined
basis, other than the credit support isguer, represents less
than 3% of the corresponding items on the consolidated
financial statements of the credit supporter bedng filed or
referred to under paragraph (d). or

(1) for the periods coverad by the interim or annual
consolidated financial statements of the credit supporter
filed, consolidating summary financial information for
the credit supporier presented with a separate column
for each of the following:

(A} the credit supporter;
(B) the credit support issuer;

(C) any other subsidiaries of the credit supporter ona
combined basis;

(D} consolidating adjustments; and
(E} the total consolidated amounts;

(b} the credit suppodt issuer files o corrected notice
under clause (d)(iI(A) if the credit support issuer filed
the notice with the smberment conternplated in
subparagraph (gXi) and the credit support issuer can no
longer ely on subparagraph (g1(1);
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(i) in the case of designated credit support securities
that include debt. the credit suppodt igsuer concumently
sends to all holders of such securities all disclosure
matefials that ate sent to holders of similar debt of the
credit supportes in the manner and at the time required

(i) L5, laws and any LS. matketplace on which
seciurities of the cradit supporter are listed or quoted, if
the credit supporter is not o reporting issuer in o desig-
nated Canadian jurisdiction; or

(i) securities legislation. if the credit supporter is a
reporting issues in a designated Canadian jurisdiction;
and

(j) in the case of designated credit support securities
that include preferred shares, the credit support issuer
concurrently sends to all holders of such securities all
disclosuse matefials that are sent to holders of similar
preferred ghares of the credit supporter in the manner
and at the time required by

(i) L5, laws and any 1L5. matketplace on which
seciurities of the cradit supporter are listed or quoted, if
the credit supporter is not o reporting issuer in o desig-
nated Canadian jurisdiction; or

(i) securities legislation. if the credit supporter is a
reporting issuer in a designated Canadian jurisdiction.”.

{2} in paragraph (3
(a) by adding “." after “so long as™ in the Bnoglish
teat:

(b} by replacing subparagraphs (a) to (d) with the
following:

“ia) if the insider is not the credit supporter,

(i) the insider does not recedve. in the crdinary course,
information as b0 material facts or material changes
concerning the credit supporter before the material focts
or material changes are generally disclosed, and

(i} the ingider is not an insider of the credit supporter
in amy capacity other than by virtue of being an insider
of the credit support issuer;

(b} the credit supporter is the beneficial owner of all
the izsued and cutstanding voting securities of the credit
support issuer;

(c) if the insider is the credit supporter. the insider
does not benaficially own amy designated credit suppodt
sacurities;

(d}) the credit supporter is either

(1) an SEC issver that is incorporated or organized
under the laws of the United States of America or any
state or territory of the United States of America or the
Dristrict of Columbin and that has filed all documents it
is required to file with the SEC: ar

(i) areporting issuer in a designated Canadian juris-
diction that has filed all documents it is required to file
under this Regulation; and™;

(c) in subparograph (e):

(1) by adding “and does not have amy securities out-
standing™ after “has not izswed any securities™;

(i) by adding “and held by™ after “Lsued 0" and by
deleting "or” in subparagraph (i)

(i} by adding "and held by after “issued " in
subparngraph (iii):

(iv) by adding the following subparagraph after
subparagraph (1), and moking the necessary changes:

“{iv) securities issued under ememptions from the
registration requirement and prospectis fequirement in
mction 2.35 of Regulaticn 45-106 respecting Prospectus
and Registration Exemptions.’”;

(3) by adding the following paragraph after parn-
graph (3):

“{4) A credit supporter is not a reporting issuer in a
designated Canadian jurisdiction for the purposes of
subparagraph (2 )(b1(i) if the credit supporter complies
with a requirement of this Regulation by relying on a
provision of Regulation 71-102 respecting Continuous
Diisclosure and Other Exemptions Relating to Foreign
Izsuers approved by Minister's Order no. 2005-07 dated
May 19, 30057

$9. Section 14.2 of the Regulation is replaced ty the
following:

“14.2 Transition
Dreapite section 14.1, section 5.7 applies for financial

years of the feporting issuer beginning on or after
Tanuary 1, 20077,
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d8.  Form 51-102F1 Management's Discussion and
Analysis is amended:

(1) in part 1:

{a) in B.'I'B raph (ki I:H teplacing “Mational Instia-
ment 43-101 Srandands af r Mineral Projecis
adopted by the C‘amm.mm des wﬁeurs mobilidres da
(udbec pursuant to decision Mo, 2001-C-0199 dated
May 22, 2001 with "Regulation 43-101 respecting
Standards of DMsclosure for Mineral Projects™ and by
replacing “Regulation 51-101 Standards of Disclosure
fior il and Gas Activities approved by Ministerial Onder
{indicate the mumber and dake of the Ministerial Order
approving the Regulation” with “Regulation 51-101
:‘eape-ctln%‘ Standards of Dieclosure for Ol and Gas
Activities™;

(b} by replacing. in the English text of paragraph (1),
“Regulation 51-101 Standards of Disclosare for (6 and
Cras Activities™ with “Regulation 51-101 respecting
Standards of Disclosure for 04l and Gas Activities™;

{c) in paragraph (n), by deleting “ndopted by the
Comanission des valears mobilidres du Qudbec under
Decision Mo, 2001-C-0274 dated June 12, 20017

(d) by adding the following paragraph after para-
eraph (o)

“ip) Available Prier Period Information

If you have not presented comparative financial infod-
maticn in your financial sements, in your MDA you
must provide pricr period information melating to esults
of operations that i= available.”;

{2} in part 2:

(a) by replacing instiuction (i) to item 1.2 with the
following:

“ii) Financial condition includes your company’s
fimancial position and reflects the overall health of the
company (s shown on the balaace sheer) and other
Sactors that may affect vour company’s Ngaldiny, capital
resources and solvency. A discassion of financial condi-
tion should include important trends and risks thar have
affected the fimancial siqements, and rrends and risks
that are reqsonably kel 1o afect them in the farare”;

(b} by replacing “globalement par action.” with
“plobalement. par action™ in the French text of pora-
eraphs (b} and (¢ of item 1.5:

{ch adding the following after raph (J} of
inal:rucmn (iii?gto item 1.5 angd mukiﬂiﬁa ge-uas.snr_'.r
changss:

(K} i you have an equiny imvestes that is sigaificani
& your company, the natare of the investment and
significance to your company.”;

(d} in paragraph (h) of item 1.6:

(1) by replacing “anticipated” with “significant risk
of " and by adding “or address the risk™ after “cure the
default or arrears™;

(1) by deleting “during the most recently completad
financial year™ in subparagroph (i)

(e} by replacing “la réglementation” with "la loi” in
the French text of instruction (ii) to itam 1.8;

(fy by adding “If your company has filed separate
MDA for its fourth quarter, you may satisfy this require-
ment by incorporating that MDA by reference.” at the
end of iem 1.10;

(g} initem 1.12:

(1) by deleting paragraph (c), and making the neces-
sary changes;

(i) by meplacing the fitle "INSTRUCTION™ with
“INSTRUCTIONS™ in the English text;

(1ii} by adding "4 tefore the first paragraph;
(i¥) by adding the following after the first paragraph:

“fii} As part of vour description of each eritical
Gecounting estimale, in addition ro qualifarive disclo-
sure, you should provide quamtisative disclosare when
quantiztive information & reasenably available and
would provide material information for invesiors. Simi-
larly, in your discussion of assampiions anderlying an
aecounting estimale thai relates to matters highly ancer-
win & the tme the estimate was made, vou should
provide guantitative disclosure when i s reasonably
mvailable and i would provide marerial information for
imvestors. For example, quantitative informuation say
incliude a sensitivity ana lvsis or disclosure of the upper
and lower ends af the range of estimates from which the
meconded esrinumte was selecied”;

(b} in paragraph (b) of item 1.15:
(i} by adding *.if applicable™ after “Regulation 51-1027;

(i1} by adding the following subparograph after
subparagraph (1), and making the necessary changes:
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“liii) section 5.7 involving additicnal discloswre for
reporting issuers with significant equity investees.”;

(i) in item 2.2:

(i) by replcing the tille "TMSTRUCTION" with
“IMETRUCTIONSE" in the Englizh text;

(i) in paragraph (i) of the instructions, by replacing
“mot an anaaal” with “an inferim’”, and by adding “Base
the disclosure, evcept the disclosare for section 1.3, on
your interim financial satements. Since you do rot kave
o update e disclossre segudred in section 1.3 in your
interim MDE&EA, your first MDEA will provide disclo-
sare ander section 1.3 based on your annaal financial
siqemenis.” after the first sen bence;

{ii1) by adding the following pafagraphs after para-
graph (vyof the instructions:

“iwi) In your interim MD&A, update the sammary of
guarierly resalls in section 1.5 by providing sammary
informarion for the eight most recently completed
JUGrErs.

{vii) Your anmual MDEA may nor inclade all the
inforsation i Teem 1§ vou wene a ventare isswer as al
the end of your bast fingacial vear. If vou ceased 1o be g
venlare issuer during your irlerim period, you do st
hawe fo resante the MD&A vou previously filed. Instead,
provide the disclosure for the additional sections in Tiem
I that you were exemipt fiom s @ venlure issaer in the
next imterim MD&A you file. Base vour disclosure for
those sechions on your inferim financial sfqtements.”,

%, Form 51-102F2 Annual Information Form s
amendad:

(1) in part 1:

{a) by adding “and section 12.2° after “with Ttem 107
in paragraph (dy;

(b} by adding “, including any documents incorpo-
rated by reference into the document of excerpt,” before
“under your SEDAR profile”™ in paragraph (f);

(2} in part 2:

(a) by meplacing item 4.2 with the following:

“4.1 Significant Acquisitions
Disclose any significant acquisiticn completed by your

company during its most recently completed financial
year for which disclosure is required under Part 8 of

Regulation 51-102, by providing a brief summary of the
significant acquisition and stating whether your compamy
has filed o Form 51-102F4 in mespect of the acquisi-
tion.™;

(b} by replacing “and up to the date of the ATF” with
“or during oo proposed for the cument financial year™ in
paragraph (21 o item 5.1;

(c) initem 5.5

(1) by replacing. in the English text and wherever
they appear, the words “Regulation 51-101 Srandards
af Disclossre for (6] and Gas Activities™ with “Regula-
tion 51-101 respecting Standards of Disclosure for Ol
and Gas Activities™;

(i) by deleting subparagraph (13c):

(1} by replacing “paragraphs (1)ia)and {1 b} above™
with “subsaction (17" in paragraph (2);

(iv) by adding the following peragraph after para-
graph (3):

“{4) Material Changes — To the extent not reflectad
in the information disclosed in esponse to subsection
(1}, disclose the information contemplated by Part & of
Regulation 51-101 respecting Standards of Disclosure
for 4] and Gas Activities in fespect of material changes
that ccoumred after your compamy’s most recently com-
pleted financial year-end.”;

(d}y i dtem 7.3

(1) by replacing “one of mode ratings, including pro-
visional ratings, has been received”™ with “you have asked
for and received a stability rating, or if you receive any
other kind of rating, including a provisional rating" and
by ndding, in the Englizh text. "approved”™ after “from
one of mode”, in the introductory paragroph;

(1) by adding “or stability rating'” after “a prowi-
sional rating” in paragraph (a);

(1¥) by adding “or a stability rating™ after “a security
rating” in paragraph (f);

(e} initem 10.2:

(1) by replacing the title “TNSTRUCTION™ with
“IMSTRUCTIONS” in the English text;

(1) by adding “7i)" before the paragraph under the
title "IN STRUICTIONS";
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(iid) by adding the following ofter the paragraph
unded the title “INSTRUCTIONE™

“ii) A management ceqse frade order is “a cease
trade or simlar order” for the parposes of sabpara-
praph 10.X 1){ak ) and so mast be disclosed, whether or
not the director, executive officer or shareholder was
named in the owdern

{igi) A laite filing fee, such a5 a filing fee thar applies
to the late filing of an insider repor, is mol @ " penalry or
sanction” for the purposes of secrion 02

() in item 12:

(i} byreplacing the title with “Legal Proceadings and
Regulatory Actions™;

{ii} by replacing “Describe any legal proceedings o
which your compary is o party or of which aoy of its
property is the subject and any such proceedings known
to your company o be conternplated, including™ with
“Drescribe any legal proceedings your compary is orwas
aparty to, or that any of its property is or was the subject
of, during your financial year. Describe any such legal
proceadings your company knows are contemplated.
Include™ in item 12.1:

(ii1) by adding the following item after item 12.1:
“122 Regulatory Actions
Diescribe amy

{a) penalties or sanctions imposed against your
company by a court relating to sacurities legislation or
by a secwrities regulatory authority during your financial
year.

(b} amy other penalties or sanchions imposed by a
couft or fegulatory body against your comparny that
wiodild likely be considered impodtant 0 o reasonabla
investor in making an investment decision. and

{c) settlement agreements your company entesed inko
with a court elating to securities legislation or with a
securities regulatory authority during your financial
year”;

(o) by replacing “Regulation 51-F0F Sundords of Dis-
closare for Odl and Gas Acthvities™ with “Regubation 51-101
respecting Standards of Disclosare for Ol and Gas
Activities” in the English text of irstruction (1) o item 16.2.

k. Form 31-102F3 Material Change Report is
amended. in ibem 5

(1} by adding the following after the title;
“5.1 Full Description of Material Change™;

(2} by adding the following itern after the third par-
graph:

“5.2 Disclosure for Restructuring Transactions

This item applies to o material change report filed in
respact of the closing of o restructuring transaction
under which securities are to be changed. exchanged.
imued or distributed. This item does not apply if. in
respect of the transaction, youwr comparmy sent an infor-
mation circular to its sacurityholders or filed a prospec-
tus of a securities exchange takeover bid circular

Include the disclosure for each entity that resulted
from the restructuring transaction. if your company has
an inberest in that entity. required by section 14.2 of
Form 51-102F5. You may satisfy the requirement to
include this disclosure by incorporating the information
by reference to ancther documsent.”;

(3) by replacing the title “INSTRUCTION™ with
“INSTRUCTIONS™ in the English text;

(4} by adding “¥ii" before the paragraph under the
title "IN STRUICTIONS";

(3 by replocing “Regabarion 5I-J0F Srandands of Dis-
clogare for O and Gas Activiies™ with “Regalasion 51-J07
respecting Standards of Disclosare for 6l and Gas
Activities” in the English text of the paragraph under the
title "IN STRUCTION™;

(6) by ndding the following after the paragraph under
the fitle “INSTRUCTIOME™:

“(ig} If vou incorporaie information by reference o
another docament, clearly identify the weferenced docu-
menit or any excerpt from i, Unless vou have already
Jiled the referenced docament or excerpl, you must file it
with the material change repor. You mast also disclose
that the docament is on SEDAR arwww sedgrcom™.

A41. Form 51-102F4 Business Acquisition Repodt is
amended. in subparagraph (1)(d):

(1} by deleting *, other than the financial statements
or cther information required by Them 3.7;
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(2} by replacing “Unless the referenced document or
excerpt has already been filed™ with “Unless you have
alteady filed the mferenced document or excerpt,
including any documents incorporated by reference into
the document of excerpt” at the end:

(3) by adding “You must also disclose that the docu-
ment is on SEDAR at www.sedaccom.” after the last
senbence.

A2, Form 51-102F5 Information Circular is amended:

{1} byadding “including any documents incorporated
by e ference inko the document or excerpt.” after “docu-
ment or excerpt,” in paragraph () of part 1;

{2} in part 2:

() by adding “{a “proposed disector™™ after “nomi-
nated for election as o director™ in the English text of
itemn 7. 1;

(b) by adding the following after item 7.2:

“7.2.1 Describe the penalties of snctions imposed
and the grounds on which they were imposad, or the
terms of the settlement agreement and the circumstances
that gave rise to the settlement agreement. if a proposed
director has been subject to

(a) any penalties or sanctions imposed by a court
telating to sacurities legislation of by a securities egula-
tory authority of has enterad into o settlement agreement
with a securities regulatory authority: of

(b} amy other penalties of sanctions imposed by a
couit of regulatory body that would likely be considered
important to a reasonable securityholder in deciding
whether o vote for a proposed director.

“7.2.2 Despite saction 7.2.1. no disclosure is requited of
a satilement agreament entered into before Decerrber 31,
2000 unless the disclosure would likely be important to
a easonable securityholder in deciding whether to vote
for a proposad directorn.

“INSTRUCTIONS

i) The disclosure required by sections 7.2 and 7.2.1
also applies 1o any personal holding companies of the
praposed director

{id) Amanagement ceqse rade order Is “a cease trade
or similar onder” for the parposes of paragraph 7. Xak i)
and so mst be disclosed, whether or mol the proposed
director was aamed in the arder

(i} A lare filing fee, such as a filing fee thar applies
o the kate fiking of an insider repori, i3 nota “penalty or
saaction” for the purposes of section 7.2.1.°%;

{c) by replacing itern & with the following:
“Ttem 8 Execative Compensation

If you are sanding this informaticn circular inconnac-
ticn with a meeting

(a) thatis an annual general mesting.

(b} at which the company’s directors are to be alected.
or

{c) at which the company’s securityholders will te
asked to vwobe on & matier relating to executive compen-
sation,

include a completed Form 51-102F6 Statement of
Exacutive Compansation.”;

(d) in item 9, by deleting "9.17 and by adding the
following after the title:

“#.1 Equity Compensation Plan Information

(1} Provide the information in subsection (2) if you
are sending this information circular in connection with
o mesting

(a) thatis an annual general mesting,

(b atwhich the company’s directors are to be alacted.
or

{cy at which the company's sacurityholders will be
asked to wobe on a matter relating to executive compen-
sation or a transaction that involves the compamy Lsuing
sacurities.

(2

(e} initem 10.5, by replacing the first sentence with
the following:

“You do not nead to discloss information requined by
this Item

(a} if you are not sending this information circularin
connection with a meeting

(1) that is an annual general meating,

(1) atwhich the company s directors are to be elected.
or
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(ii1) at which the compamy’s securityholders will ba
asked to vote on a matber relating to executive compen-
sation,

(b} for any indebtedness that has baen entirely repaid
on of before the date of the informaticn circular, or

iz for pouting indebiedness.™;
(f) by replacing item 14.2 with the following:

“14.2 If the action to be token iz in mespect of a
significant acquisition a8 determined under Part 8 of Regu-
lation 51-102 under which securities of the acquired busi-
ness are being exchanged for the company’s securities,
or in respect of a restructuring ransaction under which
seciurities are to be changed, exchanged, issuved or dis-
tributed, include disclosure for

(a) the company, if the company has oot filed all
documents required under Regulation 51-102,

{b) the business being acquired. if the matier is a
significant acquisition,

() each entity, other than the compary, whosa secu-
rities are being changed, exchanged. izsuad or distrib-
uted, if

(i) the matter is a estruchying transaction. and

(i) the company s cumrent securityholders will haove
an intedest in that entity after the restructuring transac-
tion is completad. and

(d) each entity that would result from the significant
acquisition or restructuring transaction. if the compaiy s
securityholders will have an interest in that entity after
the significant acquisition or restruchiring transacticn is

completed.

The disclosie must ba the disclosue (including finan-
cial statements ) prescribed by the form of prospectus, other
than a short form prospectus under Regulation 44-101
mespacting Short Form Prospectus Distributions, that the
entity would be eligible to use for o diswibation of
securities in the jurisdiction.”;

{g) by replacing itern 14.5 with the following:

“14.5 A company satisfies section 14.2 if it prepares
an information circular in connection with a Qualifying
Transaction. for a comparry that is a CPC, or in connec-
tion with a Reverse Take-Ower (a8 Qualifying Transac-
tion, CPC and Reverse Thke-Owver are defined in the
TSX Venture Exchange policies) provided that the com-

paiy complies with the policies and requirements of the
TSX Venture Exchange in respect of that Qualifying
Transaction or Reverse Take-Over™;

(h} by adding the following at the end of item 14.5:
"INSTRUCTION

“For the parposes of section 14.2, a securivholder
will not be considered 1o have an imlerest in an enfity
affer an acguisition or resiructuring fransaction is com-
pleted if the secaripholder will ondy hold @ redeemable
securiny that is e diagtely redeemed for cash.”.

Ak, Form 51-102Fé Staternent of Executive Com-
pensotion is amended:

(1} by replacing the title of the Form with the follow-
ing in the French text:

“ANNEXE 31-102A6, DECLARATION DE LA
REMUNERATION DE LA HAUTE DIRECTION™;

(2% imitem 1.1:

(a) by adding *, whatever the source,” after “disclo-
sure of all compensation™;

(b} by meplacing “inclus™ with “inclut™ in the French
text;

(c) by adding “The particular requirements in this
Form should be interpreted with megard to this purposa,
the definiticn of “executive officer” in the Regulation,
and in & manner that gives pricrity to substance over
form.” at the end;

(3) o item 1.4

(a) by replacing paragraph {e) with the following:

“{e) Sources of Compensation. Compensation o
officers and directors must include compensation from
the compamy and it subsidisries. Also. the compamy
must include in the appropriate compensation category
any compensation paid under an understanding, arrange-
ment or agreament existing among

(1) any of

(A} the company,

(B} its subsidiaries. or

(C) an officer or director of the company or its sub-
sidiary. and
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(i) another entity,

for the purpose of the entity compensating the officer
or director for employment services or office.

If the compamy s executive management is employed or
tetined by an external management company (ncluding a
subsidiary, affiliate or associate) and the company has
entered into an understanding, arrangement of agree-
ment of any kind for the provision of executive manage-
ment services by the external manaogement compamy to
the compary directly or indirectly. the compay must
disclose any compensation peyabla

(1) directly by the comparmy to any persons employed
or tetained by the external management company who
are acting a2 executive officers and directors of the

company; and

{iv) by the external management company o such
persons that iz attributable o services rendered o the
company directly or indirectly”™:

(b} by deleting “primary™ in the English text of para-
eraph (f):

(o) by replacing “membre de la haute direction”™ with
“dirigeant” and “membre” with “dirigeant”™ in the French
text of paragraph ()

(d) by adding the following parngraph after para-
eraph (f):

“ig) Allocation of Compensation — If the compary’s
emecutive monagement is provided through an extemnal
management company, and the extemnal management
company has other clients in addition o the company,
the compay must disclose either.

(i} the portion of the compensation paid to the officer
or director by the external management compary that
can be attributed to services rendeded to the company; or

(ii} the entire compensation paid by the external
management company to the officer or director.

If the compamy does allocate the compensation paid
to the officer or director, it should disclose the basis for
the allocation.”.

A4,  This Regulation comes into force on Dacember 20,
2006,

909
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