REGULATION IN FORCE FROM DECEMBER 31, 2014 TO NOVEMBER 16, 2015

Last amendment in force on December 31, 2014
This document has official status

chapter V-1.1, r. 32

REGULATION  58-101 RESPECTING DISCLOSURE OF CORPORA%
GOVERNANCE PRACTICES

Securities Act y\%"

(chapter V-1.1, s. 331.1)

PART 1 DEFINITIONS AND APPLICATION &

1.1. Definitions %O
In this Regulation, /\0

“AlIF” has the same meaning as in Re@%n 51-102 respecting Continuous
Disclosure Obligations (chapter V-1.1, r. 24); (\/

“asset-backed security” has th \a?ne meaning as in Regulation 51-102
respecting Continuous Disclosure Obl@,ﬂons;

N

“CEQO” means a chief exe officer;

“code” means a code@%ﬁsiness conduct and ethics;

N

“executive officeQ has the same meaning as in Regulation 51-102 respecting
Continuous Disclog bligations;

O

“major rdiary” has the same meaning as in Regulation 55-104 respecting
Insider Re[@ Requirements and Exemptions (chapter V-1.1, r. 31);

?‘g%etplace” has the same meaning as in Regulation 21-101 respecting
Ma ce Operation (chapter V-1.1, r. 5);

% “MD&A” has the same meaning as in Regulation 51-102 respecting Continuous
\Dlsclosure Obligations;

“SEDAR” means the computer system for the transmission, receipt, acceptance,
review and dissemination of documents filed in electronic format pursuant to Regulation
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13-101 respecting the System for Electronic Document Analysis and Retrieval (SEDAR)
(chapter V-1.1, r. 2);

“significant security holder” means, in relation to an issuer, a security holder that

(@ owns or controls 10% or more of any class of the issuer's voting securiti@3

(b) is able to affect materially the control of the issuer, whether a%é‘dr by
acting in concert with others;

or

\ \
“subsidiary entity” has the meaning set out in Regulation 52-1l@ecting Audit

Committees (chapter V-1.1, r. 28); %

“U.S. marketplace” means an exchange registered as ffective date of this
Regulation as a 'national securities exchange' under secti @ f the 1934 Act, or the
Nasdaq Stock Market; and é

“venture issuer” means a reporting issuer thé\g the end of its most recently
completed financial year, did not have any of its Sf\&trities listed or quoted on any of the
Toronto Stock Exchange, a U.S. marketplace marketplace outside of Canada and
the United States of America other than t Iternative Investment Market of the
London Stock Exchange or the PLUS m ssoperated by PLUS Markets Group plc.

M.O. 2005-11, s. 1.1; M.O. 2007-09ngM.O. 2014-09, s. 1.

1.2. Meaning of Independ@Q

(2) For the purposes Regulation, a director is independent if he or she would
be independent within eaning of section 1.4 of Regulation 52-110 respecting Audit

Committees (chaptag\l. 1. 28).
(2) (paragr&@-goked).
M.O. 200&34,3'. 1.2; M.O. 2008-06, s. 1.

1.3QQQTpIication

@ This Regulation applies to a reporting issuer other than:

(@) an investment fund or issuer of asset-backed securities, as defined in
Regulation 51-102 respecting Continuous Disclosure Obligations (chapter V-1.1, r. 24);
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(b) a designated foreign issuer or SEC foreign issuer, as defined in
Regulation 71-102 respecting Continuous Disclosure and Other Exemptions Relating to
Foreign Issuers (chapter V-1.1, r. 37);

(© a credit support issuer or exchangeable security issuer that is exempt
under sections 13.2 and 13.3 of Regulation 51-102 respecting Continuous Disclos%%

Obligations, as applicable; and Q\

(d)  anissuer that is a subsidiary entity, if %
N

(1) the issuer does not have equity securities%@vm non-

convertible, non-participating preferred securities, trading on a market , and
(i) the person or company that owns the issuer'Q
(A)  subject to the requirements of thi@ulation, or

(B) an issuer that has securjt€d Iisted or quoted on a U.S.
marketplace, and is in compliance with the rate governance disclosure
requirements of that U.S. marketplace. \

N

)
PART 2 DISCLOSURE AND FILIN ‘I?éUIREMENTS

(2) If management of er, other than a venture issuer, solicits a proxy from a
security holder of the is I the purpose of electing directors to the issuer's board of
directors, the issuer include in its management information circular the disclosure
required by Form S&Fl.

M.O. 2005-11, s. 1.3.

2.1. Required Disclosure

(2) An iss Q‘other than a venture issuer, that does not send a management

informationqrS lar to its security holders must provide the disclosure required by Form
58-101F:Q5' AlF.

M.&(ﬁ%&ll, s. 2.1.
@ Venture Issuers

(2) If management of a venture issuer solicits a proxy from a security holder of the
venture issuer for the purpose of electing directors to the issuer's board of directors, the
venture issuer must include in its management information circular the disclosure
required by Form 58-101F2.
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(2) A venture issuer that does not send a management information circular to its
security holders must provide the disclosure required by Form 58-101F2 in its AIF or
annual MD&A.

M.O. 2005-11, s. 2.2.
o

2.3. Filing of Code ‘19

. . . N

If an issuer has adopted or amended a written code, the issuer musf\%é a copy
of the code or amendment on SEDAR no later than the date on which issuer's next
financial statements must be filed, unless a copy of the code or am nt has been

previously filed. Q

M.O. 2005-11, s. 2.3. 0{

PART 3 EXEMPTIONS AND EFFECTIVE DATE O$

3.1. Exemptions y\b:\

(1) The securities regulatory authority m ant an exemption from this rule, in

whole or in part, subject to any conditions Ngstrictions imposed in the exemption.
(2) Despite subsection (1), in On@ronly the regulator may grant an exemption.

(3) In Québec, this exempt@gramted pursuant to section 263 of the Securities
Act (chapter V-1.1). Q/

M.O. 2005-11, s. 3.1. Q%C)

3.2. Effective E@

® (Orr}}tfe{)Q‘

(2) te subsection (1), sections 2.1 and 2.2 only apply to management
infor circulars, AlFs and annual MD&A, as the case may be, which are filed
fol an issuer's financial year ending on or after June 30, 2005.

@b. 2005-11, s. 3.2.
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FORM 58-101F1
CORPORATE GOVERNANCE DISCLOSURE

1. Board of Directors
(@) Disclose the identity of directors who are independent. (3
(b) Disclose the identity of directors who are not independent, and ibe

the basis for that determination.

N
(c) Disclose whether or not a majority of directors are md%'\ent If a
majority of directors are not independent, describe what the board ectors (the
board) does to facilitate its exercise of independent judgeme% arrying out its

responsibilities. %

(d) If a director is presently a director of any oth€rysSuer that is a reporting
issuer (or the equivalent) in a jurisdiction or a foreign sgdSdiction, identify both the
director and the other issuer. O

(e) Disclose whether or not the rg?endent directors hold regularly
scheduled meetings at which non-independe tors and members of management
are not in attendance. If the independent dmrs hold such meetings, disclose the
number of meetings held since the begi rMQg. of the issuer's most recently completed
financial year. If the independent direcjQrs 9o not hold such meetings, describe what the
board does to facilitate open and ca&iscussion among its independent directors.

) Disclose whether the chair of the board is an independent director.
If the board has a chair or irector who is an independent director, disclose the
identity of the independ air or lead director, and describe his or her role and
responsibilities. If the &as neither a chair that is independent nor a lead director
that is independent, cribe what the board does to provide leadership for its
independent direc€§q

(9) % ose the attendance record of each director for all board meetings
held smce ginning of the issuer's most recently completed financial year.

2. &rd Mandate

Disclose the text of the board's written mandate. If the board does not have a
Itten mandate, describe how the board delineates its role and responsibilities.
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3. Position Descriptions

€) Disclose whether or not the board has developed written position
descriptions for the chair and the chair of each board committee. If the board has not
developed written position descriptions for the chair and/or the chair of each board
committee, briefly describe how the board delineates the role and responsibilities f

each such position. t\
™

(b) Disclose whether or not the board and CEO have develope(té itten
position description for the CEO. If the board and CEO have not develop\ 3uch a
position description, briefly describe how the board delineates Qg role and
responsibilities of the CEO.

4. Orientation and Continuing Education &

@) Briefly describe what measures the board t @ 0 orient new directors
regarding %

(1) the role of the board, its committé@nd its directors, and

(i) the nature and operation %\/f%e ISsuer's business.

(b) Briefly describe what me s?ts(es, if any, the board takes to provide
continuing education for its directo the board does not provide continuing

education, describe how the boar res that its directors maintain the skill and
knowledge necessary to meet thei Wations as directors.

5. Ethical Business C t

@) Disclose @ﬂer or not the board has adopted a written code for the
directors, officers an@ oyees. If the board has adopted a written code:

isclose how a person may obtain a copy of the code;

@
&i describe how the board monitors compliance with its code, or if the
S

board ot monitor compliance, explain whether and how the board satisfies itself
rega ompliance with its code; and

Q (i)  provide a cross-reference to any material change report filed since
beginning of the issuer's most recently completed financial year that pertains to any
conduct of a director or executive officer that constitutes a departure from the code.

(b) Describe any steps the board takes to ensure directors exercise

independent judgement in considering transactions and agreements in respect of which
a director or executive officer has a material interest.
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(c) Describe any other steps the board takes to encourage and promote a
culture of ethical business conduct.

6. Nomination of Directors

(@) Describe the process by which the board identifies new candidatc&{@
board nomination. (1/

(b) Disclose whether or not the board has a nominating committea}g&ﬁposed
entirely of independent directors. If the board does not have a nomin ommittee
composed entirely of independent directors, describe what steps th@ ard takes to
encourage an objective nomination process. &

(c) If the board has a nominating committee, des:@/the responsibilities,
powers and operation of the nominating committee. 0

@) Describe the process by which the W determines the compensation for
the issuer's directors and officers. Q

7. Compensation

(b) Disclose whether or not I*gboard has a compensation committee
composed entirely of independent dire 5]55 If the board does not have a compensation
committee composed entirely of in%dent directors, describe what steps the board
takes to ensure an objective proc% determining such compensation.

(c) If the board h mpensation committee, describe the responsibilities,
powers and operation of t pensation committee.

(d) (parag@&voked)

8. Other B@ommittees

If th%o rd has standing committees other than the audit, compensation and
nominaji mmittees, identify the committees and describe their function.

9. Qstessments

\% Disclose whether or not the board, its committees and individual directors are
regularly assessed with respect to their effectiveness and contribution. If assessments
are regularly conducted, describe the process used for the assessments. If
assessments are not regularly conducted, describe how the board satisfies itself that
the board, its committees, and its individual directors are performing effectively.
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10. Director Term Limits and Other Mechanisms of Board Renewal (Manitoba,
New Brunswick, Newfoundland and Labrador, Northwest Territories, Nova Scotia,
Nunavut, Ontario, Québec and Saskatchewan only)

Disclose whether or not the issuer has adopted term limits for the directors on its
board or other mechanisms of board renewal and, if so, include a description of th
director term limits or other mechanisms of board renewal. If the issuer has not adé%&
director term limits or other mechanisms of board renewal, disclose why it has n@i/ ne
So.

N
11. Policies Regarding the Representation of Women on the BOQ\T'}Manltoba
New Brunswick, Newfoundland and Labrador, Northwest Terrlton ova Scotia
Nunavut, Ontario, Québec and Saskatchewan only)

€) Disclose whether the issuer has adopted a wri&ﬁgolicy relating to the
identification and nomination of women directors. If the is l@ s not adopted such a
policy, disclose why it has not done so. %

(b) If an issuer has adopted a policy referre@{gn (a), disclose the following in
respect of the policy:

0] a short summary of its obr&es and key provisions,

(i) the measures tak@‘?@ ensure that the policy has been effectively

implemented %
(i)  annual a @\ulaﬁve progress by the issuer in achieving the
objectives of the policy, and &/

(iv) hﬂ and if so, how the board or its nominating committee
measures the effect s of the policy.

Consid of the Representation of Women in the Director Identification
and Selectlo% rocess (Manitoba, New Brunswick, Newfoundland and Labrador,
Northwest ryitories, Nova Scotia, Nunavut, Ontario, Québec and Saskatchewan only)

Iose whether and, if so, how the board or nominating committee considers

th | of representation of women on the board in identifying and nominating

idates for election or re-election to the board. If the issuer does not consider the

el of representation of women on the board in identifying and nominating candidates
for election or re-election to the board, disclose the issuer’s reasons for not doing so.
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13. Consideration Given to the Representation of Women in Executive Officer
Appointments (Manitoba, New Brunswick, Newfoundland and Labrador, Northwest
Territories, Nova Scotia, Nunavut, Ontario, Québec and Saskatchewan only)

Disclose whether and, if so, how the issuer considers the level of representation
of women in executive officer positions when making executive officer appointments%
the issuer does not consider the level of representation of women in executive ﬂ\
positions when making executive officer appointments, disclose the issuer’s rea:%for

not doing so.
NO*

14. Issuer’s Targets Regarding the Representation of Women %Board and

in Executive Officer Positions (Manitoba, New Brunswick, N ndland and
Labrador, Northwest Territories, Nova Scotia, Nunavut, Ont Québec and
Saskatchewan only) %

@) For purposes of this Iltem, a “target” means %er or percentage, or a
range of numbers or percentages, adopted by the iss women on the issuer’s
board or in executive officer positions of the issuer by’@e ific date.

(b) Disclose whether the issuer has ad W a target regarding women on the
issuer’s board. If the issuer has not adopted a Q , disclose why it has not done so.

(c) Disclose whether the issu%‘mas adopted a target regarding women in
executive officer positions of the issug, e issuer has not adopted a target, disclose
why it has not done so. %Q*

(d) If the issuer has d a target referred to in either (b) or (c), disclose:

0  the t@t) nd

(i) § nual and cumulative progress of the issuer in achieving the
target. O

15. Numb% f Women on the Board and in Executive Officer Positions
(Manitoba Brunswick, Newfoundland and Labrador, Northwest Territories, Nova
Scotia, Ql)l ut, Ontario, Québec and Saskatchewan only)

) Disclose the number and proportion (in percentage terms) of directors on

,@Esuer’s board who are women.

(b) Disclose the number and proportion (in percentage terms) of executive
officers of the issuer, including all major subsidiaries of the issuer, who are women.
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INSTRUCTION:

(1) This Form applies to both corporate and non-corporate entities. Reference to a
particular corporate characteristic, such as a board, includes any equivalent
characteristic of a non-corporate entity.

certain functions of a corporate issuer, its board and its management may be pe ed
by any or all of the trustees, the board or management of a subsidiary of the tgst, ¥ the
board, management or employees of a management company. In the E&" of an
income trust, references to "the issuer” refer to both the trust and Ql underlying
entities, including the operating entity.

Income trust issuers must provide disclosure in a manner which recognizeE N{@

(2) If the disclosure required by Item 1 is included in a m@ment information
circular distributed to security holders of the issuer for the pu of electing directors
to the issuer's board of directors, provide disclosure regardj existing directors and
any proposed directors. é

3) Disclosure regarding board committees madé&@der Item 8 of this Form may
include the existence and summary content of any@mmittee charter.

(3.1) Issuers may incorporate disclosure reggyling compensation made under Item 7
of this Form by reference to the informa{jg\required to be included in Form 51-102F6

Statement of Executive Compensati Regulation 51-102 respecting Continuous
Disclosure Obligations. Clearly iden@ﬂe information that is incorporated by reference
into this Form. %

(4)  An issuer may discl y additional information that is relevant in order to
understand the context of ormation disclosed by the issuer under Item 15(a) or (b)

of this Form. Q

(5)  An issuer @corporate information required to be disclosed under Items 10
to 15 by refere another document. The issuer must clearly identify the reference
document or r?txcerpt of it that the issuer incorporates into the disclosure provided
under lIte 10°to 15. Unless the issuer has already filed the reference document or
excerp its SEDAR profile, the issuer must file it at the same time as it files the
docu ontaining the disclosure required under this Form.

é( 2005-11, sch. 58-101F1; M.O. 2011-05, s. 4; M.O. 2014-09, s. 2.

N
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FORM 58-101F2
CORPORATE GOVERNANCE DISCLOSURE (VENTURE ISSUERS)

1. Board of Directors

Disclose how the board of directors (the board) facilitates its exerciseef)
independent supervision over management, including Q’\

(1) the identity of directors that are independent, and %
\ N

(i) the identity of directors who are not independent, and thgyasis for that
determination. %Q/
2. Directorships &

If a director is presently a director of any other issue %s a reporting issuer (or
the equivalent) in a jurisdiction or a foreign jurisdiction, id both the director and the

<O

3. Orientation and Continuing Education y\b‘

other issuer.

Describe what steps, if any, the board"tg§es to orient new board members, and
describe any measures the board takes tgbp@\{ide continuing education for directors.

4. Ethical Business Conduct Qg*

Describe what steps, if e board takes to encourage and promote a culture
of ethical business conduct.

5. Nomination of I&(ors

Disclose W®eps, if any, are taken to identify new candidates for board

nomination, ian\

(1) C)Qy o identifies new candidates, and
éa“ the process of identifying new candidates.
@Q Compensation

Disclose what steps, if any, are taken to determine compensation for the
directors and CEO, including:

(1) who determines compensation, and
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(i) the process of determining compensation.
7. Other Board Committees

If the board has standing committees other than the audit, compensation and
nominating committees, identify the committees and describe their function. (3

8. Assessments (19

Disclose what steps, if any, that the board takes to satisfy itself that tb@)’ard, its
committees, and its individual directors are performing effectively. Q§

INSTRUCTION: QO

(1)  This form applies to both corporate and non-corporatﬁ fies. Reference to a
particular corporate characteristic, such as a board @c des any equivalent
characteristic of a non-corporate entity. %

Income trust issuers must provide disclosure Tﬁ@nanner which recognizes that
certain functions of a corporate issuer, its board Ms management may be performed
by any or all of the trustees, the board or man a%nt of a subsidiary of the trust, or the
board, management or employees of a m ement company. In the case of an
income trust, references to "the issuer. hejer to both the trust and any underlying
entities, including the operating entity. 0.)

(2) If the disclosure required@tems 1 and 2 is included in a management
information circular distribute ecurity holders of the issuer for the purpose of
electing directors to the is oard of directors, provide disclosure regarding the
existing directors and any, sed directors.

3) Disclosure re 99 board committees made under Item 7 of this Form may
include the existe@d summary content of any committee charter.

(3.1) Issuer@gy incorporate disclosure regarding compensation made under Item 6
of this Fon@ reference to the information required to be included in Form 51-102F6

Statem Executive Compensation of Regulation 51-102 respecting Continuous
Discl Obligations. Clearly identify the information that is incorporated by reference
int Form.

@. 2005-11, sch. 58-101F2; M.O. 2011-05, s. 5.
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TRANSITIONAL PROVISIONS
M.O. 2014-09, 2014 G.O. 2, 2783

3. This Regulation only applies to management information circulars and AlFs, as
the case may be, which are filed following an issuer's financial year ending on or after
December 31, 2014. (0

Decision 2005-PDG-0155, 2005-06-03 (\/
Bulletin de I'Autorité: 2005-07-01, Vol. 2 n° 26 \Q)“
M.O. 2005-11, 2005 G.O. 2, 2015

Amendments Qg\
¥

Decision 2007-PDG-0210, 2007-11-30 A
Bulletin de I'Autorité: 2008-01-11, Vol. 5n° 1 0
M.O. 2007-09, 2007 G.O. 2, 4077 %

Decision 2011-PDG-0146, 2011-09-20 ’\O
Bulletin de I'Autorité: 2011-10-28, Vol. 8 n° 43 ,\bn
A.M. 2011-05, 2011 G.O. 2, 3006 Q

Decision 2008-PDG-0058, 2008-02-22 N
Bulletin de I'Autorité: 2008-03-14, Vol. 5 8%)0
M.O. 2008-06, 2008 G.O. 2. 726 <</

Decision 2014-PDG-0148, 2014@4
Bulletin de I'Autorité: 2014- Vol. 11 n° 50
M.O. 2014-09, 2014 G.O. 3

O*Q
&
&
X
\
Ny
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