REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

In force on August 29, 1984
Administrative version

SECURITIES REGULATION
Errata, 1985 G.0O. 2, 1121

Securities Act ng

(chapter V-1.1, r. 50) ,\Q)
TITLE | N
GENERAL PROVISIONS (b

1. In this Regulation, unless otherwise indicated by the conteWcllowing mean:

principles”, and “auditor's report”. the auditing standar ccounting principles or
standards and the report prescribed by the Handboqgk the Canadian Institute of
Chartered Accountants; é‘

“generally accepted auditing standards”, “gen;:g% ccepted accounting

“trading intended to fix or stabilize the marm%ice of a security”. a transaction or
a bid intended to prevent or delay a decline inégeﬂmarket price of a security.

0.C. 660-83, s. 1. &(l/

1.1. Commodities futures contrac Qanancial futures contracts, currencies futures

contracts and stock indices futur tracts are forms of investment subject to Titles V
to VII and IX to Xl of the Agt, atis mutandis. The Commission is empowered to
decide on the changes to de for the application of those provisions to futures
contracts.

0.C. 175884, 5. 1. ~Q

1.2. Person E@ady registered with the Commission do not have to register again to
trade future racts on behalf of clients.

,S. 1.

1 BQ An intermediary who trades in a futures contract for the account of a client shall
§h him before the first trade, in lieu of the document prescribed by section 167 of the
\A t, the information document prescribed by policy statement.

0O.C. 1758-84, s. 1.

1.4. Trades in a futures market may only be affected in contracts appearing on a
schedule determined by the Commission. This schedule includes contracts approved by
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the Commission or, in the case of exchanges located in another Canadian province or in
the United States, approved by the regulatory body designated by the Commission.

The Commission may strike a contract off the schedule.
0O.C. 1758-84, s. 1.
usually carries on a professional activity which exposes him to a risk attend pon

fluctuations in price and who offsets that risk through trading on markets where trading
of futures contracts is of a nature to protect him against that particular risk. '\ )

o

1.5. The rule prescribed in section 1.4 ds not apply to a hedger, that is, a perso;

0.C. 175884, s. 1. <
1.6. A person who trades in futures contracts solely for thesSé}unt of hedgers is
exempted from registration as a dealer with the Commission tQ cadry on business as an
intermediary in the trading of futures contracts, under the fs{ g conditions:

(1) the person is an associate member of tI'Q)DOntréal Exchange;

(2) the person is subject to the by-Iawsh%i rules of the Montréal Exchange
concerning futures contracts;

4
3) the person responsible j%(tlfe trading of the contracts meets the
gualification requirements of the Montrg xchange.

0O.C. 1758-84, s. 1. 00

2. Where an issuer is in%rated under a statute enacted by a legislative authority
outside Canada, the gemgrally accepted accounting principles, auditor's report and
generally accepted a standards may be, at the issuer's option, those prescribed
by that statute or t at an agency or a professional association comparable to the
Canadian Institu hartered Accountants recommends. The issuer must indicate his
option in the n t&to the financial statements.

In iNe)Case of a prospectus, such derogation is permitted only with the
authorj of the Commission and on the terms that it sets.

60-83, s. 2; Errata, 1985 G.O. 2, 1121.

The auditor's report on the financial statements prescribed by the Act or by this
Regulation must be drawn up in accordance with generally accepted auditing standards.

0.C. 660-83, s. 3.
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4. The following reporting issuers are exempted from drawing up financial
statements in accordance with the provisions prescribed in section 80 of the Act:

(1) a bank governed by the Bank Act (S.C. 1980-81-82, c. 40) or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4);

(2)  a life insurance company that holds a permit issued under the Insurar@s

Act (chapter A-32). qq)

This exemption applies to the extent that the financial statements are drav% up in
accordance with the provisions of the statute incorporating the issuer. '\ )

o

5. The documents prescribed by the Schedules to this R@tion must present
clearly the information, by gathering the elements under)th@v priate headings and

0.C. 660-83, s. 4. <

subheadings, and by using tables to simplify the presentati

0.C. 660-83, s. 5. WX
Q)

6. The Commission may designate the Items h\ e Schedules that must be omitted
where it considers that the disclosure present%rgight mislead investors.

0O.C. 660-83, s. 6. &(1/

7. The Commission may requige presentation in the prospectus of information
not prescribed in the Schedules it considers that the type of investment proposed
requires it. 0

0O.C. 660-83, s. 7. ?\

8. The order of @(Dams in the Schedules is not obligatory.

0.C. 660-83, \
9. Iti Q))necessary to refer to an Item in the Schedules that does not apply, or to
repeati ation that is prescribed under more than one heading.

60-83, s. 9.

O,
§ Where the Schedules prescribe tables, the essential elements of the presentation
must be complied with.

0O.C. 660-83, s. 10; Errata, 1985 G.0O. 2, 1121.
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11. The information prescribed by the Schedules may be presented in summary
form, provided there is no misrepresentation.

0.C. 660-83, s. 11.

12. The Commission may permit the information prescribed by an Item in the
Schedules to be omitted where it considers such information to be of no value. <O

0O.C. 660-83, s. 12.
N

13.  Sections 2, 16, 18, 23, 27, 29 to 33, 37 to 39, 42, 43, 50, 53, 54, 58 tO\Q’A 66, 67,
69, 77 to 84, 88, 89, and paragraphs 1 to 3 of section 93 also apply tcfb preliminary
prospectus. 4

0.C. 660-83, s. 13. 5\5\/

14. A recognized organization must file, at the time it,gﬂ@he financial statements
prescribed by section 184 of the Act, the following inforngii as at the date of filing:

1. a list of its senior executives C§)
2. a list of its members

q«
0.C. 660-83, s. 14. &(1/

TITLE I %
DISTRIBUTION OF SECURITIE HE PUBLIC

CHAPTER | \5
PROSPECTUS @v
DIVISION | O

GENERAL PRO{@%NS

15. The %st for a receipt shall be made by the filing of a preliminary prospectus
oradra pectus as well as the documents prescribed by this regulation.

O.&?%-&%, s. 15; Errata, 1985 G.O. 2, 1121.

The prospectus must set forth the information prescribed in Schedule 1 or, in the
case of the units of an unincorporated mutual fund or shares of an incorporated mutual
fund, in Schedule II.

0.C. 660-83, s. 16.
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17. A prospectus filed solely to enable an issuer to become a reporting issuer in
accordance with section 68 of the Act must contain the information prescribed in
Schedule |, mutatis mutandis.

0O.C. 660-83, s. 17.

18. The prospectus must set forth the information prescribed in Schedule Il in
case of securities of an issuer distributed through a stock exchange recognized f
purpose by the Commission. '\Q

0.C. 660-83, s. 18. N

o)

19. The Commission may refuse to issue a receipt for a ‘p)Qspectus more
than 75 days after the date that a receipt was issued for the preli prospectus, or
the filing of a draft prospectus, where the time limit has beenwed through the
failure to act of the person applying for the receipt.

0.C. 660-83, s. 19. &O

20.  Where a distribution is made by a person w%%not registered as prescribed by
section 148 of the Act, the Commission may refus!\t issue a receipt for the prospectus
until the person is registered as a dealer.

q«
0.C. 660-83, s. 320. &(1/

21. The Commission may refu fSsue its receipt if the issuer has not met the
obligations of disclosure prescrib he laws in the place where it is incorporated.

0O.C. 660-83, s. 21. ?9

22. The Commissi y also refuse to issue its receipt in the case of a distribution
that does not comp| m any of the following rules:

& case of a firm underwriting, the dealer must undertake to take
urities or to withdraw the distribution within 6 weeks from the issuance
o)) the prospectus;

@ in the case of a best efforts underwriting containing a minimum sum to be
r is&, the proceeds of the distribution must be deposited with a person acceptable to
ommission who undertakes to remit them to the subscribers if the minimum is not

\e ched;
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(3) in the case of a best efforts underwriting containing a minimum sum to be
raised, the distribution ends 60 days after the issuance of a receipt for the prospectus,
unless the Commission authorizes an extension and the consent of the subscribers
thereto is obtained.

0.C. 660-83, s. 22.

23.  Where any of the rules prescribed in section-22 applies, it must be so sta
the first page of the prospectus. '\

0.C. 660-83, s. 23. N

go)

24. The Commission may refuse to issue a receipt for a prospectu&f‘{ed by an issuer
who intends to carry out the distribution himself in the following ca%'\/

(1) the issuer does not have its head office in QuébCS§

(2) aremuneration is paid to senior executives orNo employees as a result of
the distribution.

Ne
0O.C. 660-83, s. 24. '\q

25. In the case of a distribution made p@é‘ issuer himself, the receipting of the
prospectus is subject to the following congitioMs:

(2) the issuer files a prelil@ prospectus with the Commission;

(2) the issuer files, no than at the time it files a preliminary prospectus, its
request for registration as args r-distributor in accordance with section 192;

(3) theissu , at the time of the filing of the final prospectus, a list of the
subscribers solicitea cordance with subsection 3 of section 21 of the Act;

(4) t e%suer files, when the distribution has been completed, a list of the
subscribers i ting the name and address of each subscriber and the number of
securitie bjcribed,;

the senior executives of the issuer and their associates may not subscribe
t s&urities that form part of the distribution, except to the extent that a declaration of

\ fact is made in the prospectus.
In the case set out in paragraph 2, the Commission grants a conditional
registration as an issuer-distributor. The issuer must obtain his registration prior to the
issue of a receipt for the prospectus.

0.C. 660-83, s. 25.
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26.  When an issuer distributes shares, other than preferred shares, not having a right
to vote or having restricted rights to vote, or securities convertible into shares of this
kind, it must agree to give to all of the eventual holders of the securities offered notice of
all general, ordinary or special meetings of shareholders.

0O.C. 660-83, s. 26. QJ

27. A prospectus dealing with debt securities issued by a finance company, v,@ut a
trust deed, must state that fact on the first page.

\
0.C. 660-83, s. 27. 20}

28. The Commission may refuse to issue its receipt where th(—)@}trar and transfer
agents are not acceptable to the Commission. 3

In addition, the issuer must agree not to replax@h persons without the
consent of the Commission.

0O.C. 660-83, s. 28. (§)
29.  The prospectus must contain the follomt'%; notlce

“Securities legislation in certain of,qe ovinces provide purchasers with the right
to withdraw from an agreement to pu the securities within 2 business days after
receipt of this prospectus and any ment, as well as remedies for rescission or, in
certain provinces, damages wher, prospectus contains a misrepresentation or is not
delivered to the purchaser, d that such remedies for rescission damages are
exercised by the purchaser the time limit prescribed- by the securities legislation

of his province. The purchgse¥ should refer to any applicable provisions of the securities
legislation of his pro i or the particulars of these rights or consult with a legal

advisor.”

In the of a securities savings plan, the prospectus must contain a brief
explanation %e rights of cancellation prescribed in Chapter | of Title VII.”

. S. 29; Errata, 1985 G.O. 2, 1121.
g Q The following warning must appear on the first page of the prospectus:
“No securities- commission or similar authority in Canada has in any way passed
upon the merits of the securities offered hereunder and any representation to the

contrary is an offence.”

0O.C. 660-83, s. 30.
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31. The date of the prospectus must appear on the first page.
0.C. 660-83, s. 31.
32.  The prospectus must contain the following certificate:

“This prospectus does not contain any misrepresentation likely to affect the va@s
or the market price of the securities to be distributed.” qq)

The certificate must be signed by the chief executive officer of the issuer%r by a
person who holds a similar position, by the chief financial officer, and by 2 iherﬂpersons
selected from the directors and authorized for that purpose. Where apglicgDle, it is also
signed by the promoter or by his agent, when the Commission so aut es.

The Commission may authorize the replacement of the si%ajre of an officer by
that of another officer.

0O.C. 660-83, s. 32; Errata, 1985 G.O. 2, 1121. &
33. The prospectus referred to in section 17 mus(§atain the following certificate:

“This prospectus contains no misrepr&srl‘tation likely to affect the value or the
market price of the securities already issuectl/

The provisions of the second hird paragraphs of section 32 apply to this

section. 0
0.C. 660-83, s. 33. 0
’ N

34 Where the issue@eg fewer than 4 senior executives, they must all sign the

certificate. O
0O.C. 660-83, s. %Q‘

35. The ission may require, on the conditions that it sets, the signing of the
certificat person who, during the 2 preceding years, acted as promoter for the
issuer,

0O, CXb60-83, s. 35.

N
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36. In the case of a firm underwriting, the lead underwriter must file with the
Commission, in the 15 working days following the end of the distribution, a list of all the
members of the purchase group, indicating the name of the lead underwriter. This list
must contain the number or the value of securities that each member of the group has
taken up.

0O.C. 660-83, s. 36.

37. Inthe case of a distribution made by a dealer other than the issuer-distrib&@g%e
prospectus must contain at the end the following certificate, signed by the dealer:

N
“To our knowledge, this prospectus does not contain any misrep egé}tation likely
to affect the value or the market price of the securities to be distributedi

The Commission may authorize the dealer to sign thegéiﬁcate through an
agent. Where there is more than one underwriter, it m%b signed by the lead

underwriter only. &
0.C. 660-83, s. 37. Q)b‘
DIVISION i '\q
FINANCIAL STATEMENTS q N

38. The prospectus must set forth, e&}ef;kn the case of an unincorporated mutual
fund or an incorporated mutual fund, @1 st recent financial statements namely:

(1) either the audited s(a®®ments as at a date not more than 120 days before
the date of the issuance of a @lpt for the preliminary prospectus or of the filing of the

draft prospectus; ?~

2) or unau@tatements as at a date not more than 90 days before the
date of the issuan receipt for the preliminary prospectus or the filing of the draft
prospectus, only&e case where the closing of the last financial year was more
than 120 dayse budless than one year, before th at date.

@ed statements must be accompanied by an audited balance sheet, drawn
Qn‘d of the last financial year.

U
up at @
g.%GO-B& s. 38; Errata, 1985 G.O. 2, 1121.

§9. The following statements must be set forth in the prospectus, except in the case
of an unincorporated mutual fund or an incorporated mutual fund:

(1) an income statement for each of the last 5 financial years, and, where
available, for the current financial year as at the date of the most recent statements;
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(2) a statement of retained earnings for each of the periods mentioned in
subparagraph 1,

3) a statement of changes in financial position, or if investment constitutes
the issuer's principal activity, the statement of changes in net assets for each of the
periods mentioned in subparagraph 1;

(4) the most recent balance sheet and the corresponding balance sh Q%
the preceding financial year. '\Q

If the date of the most recent balance sheet does not correspond wjth\the end of

the financial year, it may be presented either with the corresponding balafijye sheet for
the preceding year, even if it is not audited, or with the audited balas&e sheets at the

end of the last 2 financial years. 0\/

0.C. 660-83, s. 39. O

40. In the case of an unincorporated mutual fund or an insorporated mutual fund, the
following audited statements must be set forth in the Q% ctus:

(1) a balance sheet and a statement oN%estment portfolio as at the end of
the last financial year; q .

(2) an income statement, a,ﬁ;a ment of portfolio transactions, and a
statement of changes in net assets for% st financial year.

These statements must @éin the information required in Division IV of
Chapter | of Title IIl. 0

The statement of orEoIio transactions may be replaced by the statement of
transactions for each s of the financial year.

The Com Qan may, upon request or on its own initiative, change the dates or
the periods for,wgh the statements are drawn up. -

O.C. 660?6: 9. 40.

41. ®1ote to the financial statements prescribed by section 40 must indicate for each

0§ t&last 5 financial years:
N @

the net value per share at the end of the financial year,
(2)  the distribution per share from;

(@) investment income;
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(b) realized gains;

(3) the management expense ratio expressed as a percentage of average net
assets.

To calculate the management expense ratio, the remuneration and any other
expenses paid or payable to the manager by the fund must be included. The otl(es
expenses do not include commissions on portfolio transactions or taxes. qq)

)
42. A prospectus in which the most recent financial statements deal V\)ﬁbonly part of
the financial year must also present the income statement, the stateWgent of retained
earnings and the statement of changes in financial position for thesq;sponding period
of the last financial year. 3

0.C. 660-83, s. 41.

It is not necessary that these statements be auditeKO

0.C. 660-83, s. 42. WX
Q)

43. A prospectus relating to an issue of deb\%ecurities, repayment of which is
guaranteed as to principal and interest, must oﬂpresent the financial statements of the
guarantor, in accordance with the requirem f'section 39.

0O.C. 660-83, s. 43. é

44. The Commission may re r permit the presentation in the prospectus of a
pro forma balance sheet of th r and of all its subsidiaries which takes into account

the issuing, redemption o cellation of securities of the issuer, or any other
transaction it may requireq\J e balance sheet must be dated as at the date of the most
recent financial state the issuer.

0O.C. 660-83, s. AQQ‘

45. If all art of the proceeds of the distribution is intended to finance the
acquisitio Qf h business by means of a transaction affecting the assets or the shares of
the bucgs, the Commission may require or permit the presentation in the prospectus
of:

(1) the financial statements of the business acquired, in accordance with the

visions of subparagraphs 1 to 3 of section 39 and section 42, and its most recent
balance sheet;
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(2) apro forma balance sheet combining the assets and liabilities of the issuer
and the business acquired as at the date of the issuer's most recent balance sheet.

0O.C. 660-83, s. 45.

46. Where the Commission considers this information useful to investors, it may
require, for the year preceding that of the most recent balance sheet of the issuer,
may permit, for each of the 5 years preceding that date, the presentation j
prospectus of pro forma statements combining: '\

(1) the income statement of the issuer and those of the business abquired;

(2) the statement of changes in the financial position of thesdguer and that of

the business acquired. 50\/

0O.C. 660-83, s. 46. O

47.  The report of the auditor on the pro forma fingncidl statements prescribed in

paragraph 2 of section 45 and section 46 may deal with the way in which those
statements were drawn up. q
0O.C. 660-83, s. 47. q .

48. In the case of the financial statepgent¥ of an issuer referred to in section 2, the

supplementary notes explain the Mcant differences from generally accepted
accounting principles and give an ags ent in figures of their effect.

0O.C. 660-83, s. 48. 00

excess of one year an issue of preferred shares, must contain information
concerning asset c&‘ e and earning coverage unless exempted by the Commission.

49. A prospectus éﬁ%an issue of debt securities having a term to maturity in
0.C. 660-83, &

50. Fi Q:Jh forecasts included in the prospectus must be prepared in accordance
with t icy Statements of the Commission, and must be accompanied with the
acc t's comments.

§ During the period of the distribution, the dealer must not publish other forecasts
\h n those contained in the prospectus or a summary of them.

0O.C. 660-83, s. 50.
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51. The Commission may require that the financial statements of a subsidiary of the
issuer be presented separately in the prospectus, whether they are consolidated or not
with those of the issuer in the prospectus.

When the auditor’s report on the financial statements of a subsidiary contains
gualifications, the report and the financial statements must be filed with the Commission.

0.C. 660-83, s. 51. OJ
o

52. The Commission may permit the presentation in the prospe{:}hs of
unconsolidated financial statements as additional information. N

o

0.C. 660-83, s. 52. <

53.  Where the issuer is a legal person, its financial state&%s presented in a
prospectus must be submitted before their approval by the b f directors for review
to the audit committee of the board of directors, where it h9< h a committee.

The approval of the board of directors is evide%& by the manual signature of 2
directors authorized for that purpose. q

0O.C. 660-83, s. 53; Errata, 1985 G.O. 2, 1121

54. In the case where a prospectuggqéms unaudited financial statements, the
issuer must send to the Commission % e from the auditor, drawn up in accordance

with the recommendations of the ook of the Canadian Institute of Chartered
Accountants, or such advice as t mission may require.

0.C. 660-83, s. 54. ?9

55. A preliminary p

report must be file
has no reason tg

he is audltlng&/

O C. 660,

tus or draft prospectus that does not contain an auditor's
the Commission with a letter from the auditor stating that he
e that the financial statements included in the prospectus which
in any misrepresentation.

@ auditor who has not progressed sufficiently in his examination of the books to
the declaration prescribed in section 55 may replace it by appropriate
\%ervatlons subject to their acceptance by the Commission.

0.C. 660-83, s. 56.
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57. The Commission may grant a derogation from the time limits prescribed in this
Division and may permit the omission from the prospectus of the financial statements
required by this Division.

0O.C. 660-83, s. 57.

DIVISION III Cb(g

THE SIMPLIFIED PROSPECTUS q
58. The simplified prospectus must present the information preﬁribed by
Schedule IV. 0.) S

0.C. 660-83, s. 58. 4

\%

59.  The simplified prospectus must contain the following stateﬁ?) on the first page:

“This simplified prospectus contains information u& ed to be completed by
consulting the permanent information record. A copwof Yhe permanent information
record may be obtained from the issuer at the followir@ﬁ )

N

4
60. Itis not necessary to present financizﬂ'&ements in a simplified prospectus.

ress:

0.C. 660-83, s. 59.

0.C. 660-83, s. 60. OJ
61. A simplified prospectus @ontain the following certificate:

“This simplified pros us, as supplemented by the permanent information
record, contains no misr, skntation that is likely to affect the value or the market price

of the securities to be gt uted.”

The provi % of the second and third paragraphs of section 32 and section 34

apply to this %QB .
61

o

62.& he case of a distribution made by a dealer other than the issuer-distributor, the
skopnfied prospectus must contain, at the end, the following certificate, signed by the
\éler'

“To our knowledge, this simplified prospectus as supplemented by the permanent
information record contains no misrepresentation that is likely to affect the value or the
market price of the securities to be distributed.”
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The provisions of the second paragraph of section 37 also apply to the present
section.

0.C. 660-83, s. 62.

DIVISION IV

SPECIAL PLANS \%)
The simplified prospectus qQ)
63. A simplified prospectus for an unincorporated mutual fund or an mo%rated
mutual fund must present the information prescribed in Schedule V. (b B

0.C. 660-83, s. 63. 4

64. This simplified prospectus must be sent accompanied b?ﬁ) following financial
statements:

(1) the annual statements for the last financialsé&,<>
(2)  where applicable, the most recent se,n\@%ual statements.
0.C. 660-83, s. 64. Oy
65. A simplified prospectus must con&Qt e following statement on the first page:

“This simplified prospectus m@?e accompanied by audited financial statements
for the last financial year, ere applicable, the most recent semi-annual
statements for the unincorporgteyd mutual fund or the incorporated mutual fund; such
financial statements are dee to form part of the permanent information record and of

this simplified prospectu@

0O.C. 660-83, s. GSQS)

DIVISION V <;Q
SPECIAL
The abrj prospectus

GG.QQ abridged prospectus must present the information prescribed in Schedule VI.

*&E 660-83, s. 66.

67. A person who intends to distribute securities the value of which does not
exceed 5000 000 $, or who does not distribute during a financial year securities
exceeding 5000 000 $ in value, may draw up an abridged prospectus, except in the
following cases:
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(1) the issuer began his activity less than 2 years ago;
(2) theissueris:

(@ a mining or petroleum company whose activity is limited to the
exploration and development of natural resources;

(b)  afinance company; qqgo
(©) an incorporated mutual fund or an unincorporated mutua;(um
4
(d) an insurance company holding a permit issued un Insurance
Act (chapter A-32);

(e)  aperson who distributes tax-shelter securitiesg

() a subsidiary of such persons. &O

0.C. 660-83, s. 67. WX
Q)

68. The distributions referred to in section'\% include distributions made by

associates of the issuer. .

0.C. 660-83, s. 68. &(1/

69. An abridged prospectus Rr ts the financial statements prescribed in
section 39; however, for the pr@ fng financial years, only the statements of the

last 2 years are required. 0
0O.C. 660-83, s. 69. § ?\

70. An issuer w akes a distribution by means of an abridged prospectus is
exempted from t% fgation of giving the following information:

1
Act; . C)

Q® the sending of financial statements prescribed in section 78 of the Act for

tr:]e st and third quarters.

This exemption ends when the issuer makes a distribution by means of a
prospectus in accordance with Schedule |, lll or IV.

filing of the annual financial statements prescribed in section 75 of the

0.C. 660-83, s. 70.
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DIVISION VI
SPECIAL PLANS
Person issuing options and futures contracts

71. The Commission shall qualify persons as prescribed by section 67 of the Act on
the following conditions:

Q) the person issuing securities referred to in that section must furnié)b@

following information: '\

@) its corporate name, the address of its head office, a HQ& method
and date of incorporation; 4

(b)  a brief description of its activities; 0\/

(© the names of the members of its board af detctors and their main

occupations; &

(d)  audited financial statements for tl%ﬁet financial year;

(e)  adescription of the different t?p% of contracts that it wants to issue
or guarantee;

4
(2)  the person must file the infg@glffxn document prescribed by section 73;
(3) the qualification is vali@z months only;

(4) the qualification@@covers the types of contracts mentioned in the

request. ?\
0.C. 660-83, s. 71. @
O

72. In the cas Qﬁ'recognized self-regulatory organization, subparagraphs a , b, c:
and d of para%a/ 1 and paragraph 3 of section 71 do not apply.

O.C. 660?6 9. 72.

73. @e information document prescribed by section 67 of the Act must present the

infoMpation prescribed by Schedule VII.
\sé.c. 660-83, 5. 73.
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DIVISION VI
THE PRELIMINARY PROSPECTUS AND THE DRAFT PROSPECTUS

74. A preliminary prospectus must contain, on the first page in red ink, the following
statement or one considered by the Commission to be equivalent:

“This preliminary prospectus has been filed with the Commission des vale
mobilieres du Québec. The information contained herein is subject to comple
amendment. No commitment may be made in respect of the securities describ %reln
until the Commission has issued its receipt for the final prospectus.” '\

0.C. 660-83, s. 74. 2}

75. A preliminary prospectus may omit the auditor's report, the Wicate prescribed
in section 53, the consent prescribed in section 84, the number OSbJe of the securities
to be distributed, and information relating to the subscription 66 nd selling price.

0.C. 660-83, s. 75. &

76. A person who does not wish to submit a pr@ary prospectus may file a draft
prospectus before filing a final prospectus. '\

The certificates do not have to be sig(l'tgb °

A
00,)

0O.C. 660-83, s. 76.

DIVISION VI
FORM OF THE PROSPECT

77. A prospectus mu@mewrltten or printed.

0.C. 660-83, s. 77
78. Thete g printed prospectus must be set in roman type of a size equivalent at
least to th dern 10-point characters; however, the financial statements, the other

informatj statistical or tabular form and notes attached thereto may be in roman
type o Q ze equivalent to that of modern 8-point characters.

g.%GO -83, s. 78.

\3. The tines in the printed prospectus must have at least a 2-point space between
them.

0O.C. 660-83, s. 79.
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80. A prospectus, except a simplified prospectus, must contain a sufficiently detailed
table of contents.

0.C. 660-83, s. 80.

81. A prospectus is presented in the form of a continuous text.

However, in the case of a distribution prescribed by section 18, the text
presented in the form of questions and answers. '\

0.C. 660-83, s. 81. N

o)

82.  Except for the financial statements and other information of thﬁ&pature, the text
of the prospectus is divided into sections or paragraphs of reasona%{yngth.

0.C. 660-83, s. 82. OB
83.  The prospectus may include: &

(1) diagrams related to the subject of the @%)

N

(2) photographs representing only t@p‘(oducts of the issuer;
3) maps designed to locate e;'ﬂﬂ%or planned activities of the issuer.

However, the Commissio%%bject to the insertion of these items where it

considers that they might mislea one or might hinder understanding of the text.

0O.C. 660-83, s. 83. ?\

DIVISION IX @
DOCUMENTS TO@ED
84 Whene &

prospectus mentions the name of a person, by reason of the
standing ¢ ed with his profession, such as a lawyer, an auditor, an accountant, an
engineer, ologist or an appraiser who has drafted or certified part of the prospectus
or wh %made an appraisal or drawn up a report used in preparing the prospectus,
the%@n consent of that person must be obtained, and the appraisal or report must be
filgd With the Commission along with the prospectus.

\ In the case of a simplified prospectus, the consent prescribed by the previous
paragraph is not required of an auditor.

0O.C. 660-83, s. 84.
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85. The Commission may grant an exemption from filing of the consent prescribed in
section 84 if it considers that such filing would involve too great a difficulty.

0.C. 660-83, s. 85.
86. Inthe consent prescribed in section 84, the auditor must:

(2) indicate the date of his report and that of the financial statements kgt
are dealt with therein; ,\

(2)  state that he has read the prospectus and that no fact of hiQh he was
made aware during his audit led him to believe that this docu eﬁ)contains a
misrepresentation. 1

0.C. 660-83, s. 86. 5\5\/

87. Inthe consent prescribed in section 84, the engine%@logist or appraiser must:
(1) indicate the date of his report; Q)b‘

(2)  state that none of the items taken N& his report and presented in the
prospectus contain a misrepresentation. q .

In the case of a simplified prospg¢tus¥’the consent is required only when items
from the report are presented in t% ospectus and not simply included in the
prospectus by general reference. 0

0.C. 660-83, s. 87. 0

88.  Where a person refgrrdd to in section 84 is or plans to be interested in the assets
or securities of the iss an associate or an affiliate, the prospectus must state that
fact, with the nece5@~ etails.

0O.C. 660-83,

89. Wheke h person referred to in section 84 is or plans to become a director, officer
or em of the issuer, an associate or an affiliate, the prospectus must state that

fact
\ig 660-83, s. 89.

90. Inthe case of amendment made to a prospectus, the Commission may, if it is of
the opinion that the change would put in to doubt the validity of the consent prescribed
in section 84, require the filing of a new consent.

0.C. 660-83, s. 90.
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91. In the case of a mining or petroleum company, a preliminary prospectus or draft
prospectus must be filed with the Commission accompanied by a complete report,
eventually to be brought up to date, on the lands listed under Item 9 in Schedule I.

0.C. 660-83, s. 91.

92. The report prescribed by section 91 must be drafted by a mining engi QR
geologist or another person recognized by the Commission as conte @ is
accompanied with a certificate containing the following elements:

S

Q) the address and profession of the author;

4

(2)  his training and experience; 0\/

3) the date of his inspection of the premises, report is based on
personal knowledge, or the sources of the information use s not;

(4)  where applicable, the consent required i IQ) tlon 84.

0.C. 660-83, s. 92.

93.  Where the issuer is a legal person, thel/%ard of directors must pass a resolution:
(1) approving the prospectu%’&

(2)  authorizing the sigr@ f the prospectus by 2 directors on behalf of the
board of directors;

3) authorizing§mg of the prospectus;

(4) appPro the financial statements included in or attached to the
prospectus; Q

(5) @horizing the signing by 2 directors on behalf of the board of directors of
the balangdsleet contained in the financial statements included in the prospectus.

@on request, this resolution must be filed with the Commission.
\ig 660-83, s. 93.

94.  Within 15 working days following the end of a distribution of securities made by
means of a prospectus, a report on the securities distributed in Québec must be filed
with the Commission.

0.C. 660-83, s. 94.
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95. The report must indicate the number and value of the securities distributed in
Québec by the underwriter or by each member of the selling group or purchase group,
by apportioning the figures depending upon whether the securities were distributed to
natural or legal persons.

0O.C. 660-83, s. 95. QJ

96. In the case of issues that are eligible for a Québec Stock Savings Plan, tl)@port
must indicate the number of securities distributed in that manner by each dea;lfr.

)
0.C. 660-83, s. 96. 2}

or the dealer who made the distribution draws up and files the t. In the case of a
distribution made through a group of dealers, the lead unden@er raws up and files the

report. &
0.C. 660-83, s. 97. WX
Q)

97. The dealer who has signed the certificate contained at th@pf the prospectus

98. In the case of a continuous distribution, thN ort prescribed in section 94 must
deal with the preceding financial year and 4 flled at the end of the twelfth month
following the issuance of a receipt for the pr, tus.

&
S
0\5

0O.C. 660-83, s. 98.
DIVISION X

ADVERTISING DOCUMENT

contain the following e or another notice considered by the Commission to be

equivalent: Q‘

“The pyospectus provides detailed information on the securities offered. A copy
of the pro s may be obtained from our office or from dealers authorized to
distribut securities in Québec.”

99. The advertisingé%gxgt mentioned in paragraph 3 of section 16 of the Act must

-83, s. 99; Errata, 1985 G.O. 2, 1121.

ﬁa The advertising document mentioned in paragraph 2 of section 21 of the Act must
Xntain the following statement or a statement considered by the Commission to be
equivalent:

“A preliminary prospectus dealing with the securities offered has been filed with

the Commission des valeurs mobilieres du Québec. The information contained therein is
subject to completion or amendment. No commitment may be made in respect of the
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securities described therein until the Commission has issued its receipt for the final
prospectus. A copy of the preliminary prospectus may be obtained from our office or
from dealers authorized to distribute these securities in Québec.”

0O.C. 660-83, s. 100.

CHAPTER II
&

EXEMPTION FROM PROSPECTUS q

101. The notices mentioned in this Chapter of the Regulation must be dated and
signed by the person who makes the distribution or by his authorized Qeg?ss‘tentative,
provided that he mentions his official title. 4

0.C. 660-83. s. 101. \5\/

102. The notice prescribed by sections 46 and 51 of the A ét contain in the order
hereinafter set forth, the following information: &

Q) the date of the distribution; Q)b‘
(2) the name and address of the person'%ho made the distribution;

4
3) the name and address of ﬂ@ssuer, if the person who made the
distribution was not the issuer;

A
(4) the name and address&e purchaser;
(5) asummary descﬂ@on of the security distributed,;
(6) the numbe@&llue of the securities distributed;
(7) the p@id by the purchaser;
(8) @%me and address of any person acting as a remunerated agent;

(9 e amount of such remuneration.

-83, s. 102.

. The following provisions must be inserted in the contract mentioned in
&praragraph 2 of the first paragraph of section 47 of the Act.

“The subscriber shall state that:

(2) he is acting for his account;

Securities Regulation August 29, 1984 Page 23



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

(2) he is an investor capable of assessing the risks of his investment by
basing his decision on the information presented by the issuer; .

3) he is familiar with the aims and .objectives of the issuer and he has been
informed of the nature of his activities;

4) he has been informed of the proposed use of the proceeds of %
distribution; q)

(5) he is aware of the characteristics of the securities, and, where ap'ﬁ?cable:

of their speculative nature, and of the fact that they may not be resol O\otherwise
disposed of except in accordance with the provisions of the Act.” 4

0.C. 660-83, s. 103. 0\/

104. The notice to be given, under section 49 of the t)efore beginning the
distribution must contain, in the order hereinafter set forth:&

(1) the name and address of the issuer and%&promoter;

(2)  a brief description of the nature of lhg%urrent and proposed activities of
the issuer;

4
3) the designation of the Act dgﬁ/hich the issuer is incorporated,;
(4) a summary descriptio%oﬂﬂ?e securities to | be distributed; -
(5) the number and &%f the securities distributed,;
(6) a commitm@t?gomply with the provisions of Section 47 of the Act;

(7) the dg ) the last distribution in which the promoter participated under

1 SQ The notice to be given, under section 49 of the Act, within 10 days of completing
\ istribution most contain, in the order hereinafter set forth:

(1) the names of the issuer and the promoter;
(2) asummary description of the securities to be distributed:;

3) the names and addresses of the subscribers;
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(4) the date for each transaction;

(5) the number of securities subscribed for and the price paid by each
subscriber;

A copy of the contracts for the distributions, if they are different from the dr@S
contracts filed under section104, must accompany the notice. qq)

0.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121. '\ '\

\
106. At the time of an exchange of securities related to a mer erbr a capital
reorganization carried out in accordance with section 50 of the Act, ted\issuer shall file

with the Commission, in the order hereinafter set forth the foIIowin@{g;mation:

Q) the name and address of each of the legal pers sbvolved in a merger or
a capital reorganization, with a brief description of their actj i@

(2)  adescription of the securities involved ir%%‘exchange;
(3) the number and value of the securitiés‘c'b
(4) the method of evaluating the s‘e@!i“es, and the basis for exchange;

(5) the conditions to be r@é&or completion, and the date set for the
transaction;

(6) the name and add C?of any remunerated agent;
(7) the amoun§5 ch remuneration.

In the case @merger or capital reorganization that has as an object the
elimination of mi hareholders, an independent evaluation of the securities given in

exchange mu@ filed.

O.C. 660-?6 9.106.

107 @ Issuer who makes a distribution under the exemption prescribed in section 52
tQAct shall give, in the order hereinafter set forth, the following information:

\0é 1)

(2)  adescription of the security to be distributed;

the date of the proposed distribution and its duration;

(3) the number and price of the securities contemplated by the distribution;
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(4)  the conditions of the distribution.
0.C. 660-83, s. 107.

108. The offering notice established at the time of a distribution mentioned in
paragraphs 1 and 3 of section 52 of the Act must contain, in addition to the information
prescribed by section 107, the following information in the order hereinafter set forth: <O

(1) the nature of the changes that have occurred among the senior ex&@ves
of the issuer since the last annual meeting;

N
(2) the information known to the senior executives concernin g\bf transfer of
securities that brought about a material change in control of the isegﬁ since the last
meeting of the holders of voting securities; - 0\/

3) the details of commissions or other remuneratigathe must be paid for the
proposed distribution; &

(4) any other material fact in respect of the@ner and the securities offered,
and in particular, if it is a rights offering: q

@ the approximate net prerg‘s that the issuer will obtain if all the
rights are exercised, (1/

(b)  the proposed use %h funds obtained;

(c) where it app@que minimum sum required to satisfy the issuer's
needs;

(d) if a my imm amount has been set, and if the distribution is a best

efforts underwriting, t mum and the name of the person who will keep on deposit
the sums collected e minimum has been reached;

)Qi the minimum amount is guaranteed by an undertaking to
subscribe, t e and address of the guarantor;

() the nature of any market out clause or other similar provision, and
the @gements designed to ensure that the sums collected are refunded in full in
cas®& where the minimum is not reached.

\ However, in the case of a security listed on the exchange, the issuance of
subscription rights cannot be made with a minimum subscription condition.

0.C. 660-83, s. 108.
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109. The offering notice established at the time of a distribution mentioned in
paragraph 5 of section 52 of the Act contains, in addition to the information prescribed
by section 107, the following information in the order hereinafter set forth:

(1) the designation of the category of employees or senior executives to
whom the distribution is addressed;

(2) the maximum number of securities that may be subscribed
purchased by cash employee or senior executives; '\

N

(4) the minimum sum to be collected, if any, and the prop&ed use of the
proceeds of the distribution; 0\,

(3) the method of payment for the said securities;

(5) the nature of the changes that have occurred a bthe senior executives
of the issuer since the last annual meeting; &

(6) information known to the senior exec hs concerning any transfer of
securities that involved a material change in contr e issuer since the last meeting
of the holders of voting securities; - '\

(7)  any other material fact, in regp% of the issuer or the securities offered,
that is necessary to enable an informed gicis n to be made.

However, in the case of a listed on a stock exchange, the issuance of
subscription rights cannot be ma a minimum subscription condition.

0O.C. 660-83, s. 109.

110. The issuer is ed from establishing the offering notice at the time of a
distribution mentio paragraph 5 of section 52 of the Act, intended solely for its
senior executive%se of a legal person connected with the issuer.

O.C. 660-8%?}10.

111. llowing documents must be transmitted with an offering notice to the
ion ad to any security bolder, employee or senior executives contemplated by

$ stribution:
NS @

a copy of the notice of the last annual meeting;

(2)  the most recent audited financial statements;
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(3)  where the distribution is made by means of a prospectus outside Québec ,
a copy of that prospectus.

0.C. 660-83, s. 111.

112. In the case of a distribution referred to in paragraphs 1 and 3 of section 52 of the
Act, the documents mentioned in paragraphs 1 and 2 of section Ill do not have to@s
transmitted to security holders of a reporting issuer. qq)

0.C. 660-83, s. 112.

113. Inthe base of a distribution governed by the exemption prescrl frbaragraph 1
of section 52 of the Act, the issuer shall file with the Commission,-s addition to the
information prescribed by section 107,-a copy of the minutes of th@,ﬁnnual meeting.

0.C. 660-83, s. 113. 5

O

114. A reporting issuer shall file at the same time as [ts asnual report a report on the
securities distributed in Québec under the exemptio@escribed by section 52 of the

Act.
N

This report must give the number ang value of the securities, setting forth the
figures to show whether the securities were buted to natural or legal persons.

In the case of a distribution eligf &or a Québec Stock Savings Plan, the report
must give the number of securities @ ted for such plans.

0.C. 660-83, s. 114. \50

paragraph of section he Act and must be presented in the order hereinafter set
forth.

115. The following WY} is required for the purposes of applying the second
(2) the ¥ate planned for of the beginning of the distribution;
(2 C}n estimate of the value of the securities to be distributed,

the name of the competent authority entitled to issue a receipt for
gfo%atlon documents or to grant an exemption;

(4) a copy of the information documents or the text establishing the
exemptlon

(5) the name and address of the dealer entrusted with the distribution, if
known.
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A reporting issuer is not required to transmit documents unless the Commission
requires it.

In the case of an issuer that meets the conditions prescribed in section 160, 161
or 162, the Commission gives its approval when the information required in this section
has been received.

0.C. 660-83, s. 115. OJ
o

N

TITLE Il
DISCLOSURE REQUIREMENTS

CHAPTER | 4

PERIODICAL DISCLOSURE 5\5\/

DIVISION | O
ANNUAL REPORT AND FINANCIAL STATEMENTS &

118. The annual financial statements prescribed i@c‘m 75 of the Act include:
(1) the income statement; '\
\
(2) the statement of retained 62%%

(3) the statement of chang % financial position, or, if investment constitutes
the issuer's principal activity, the ﬁéent of changes, in net assets;

(4)  the balance sh%({o
O.C. 660-83. s. 118. @

117. These finan@atements deal with the last financial year and are presented in
comparison with of the preceding year.

In afinyWal financial year, the financial statements must deal with the period from
incorpor. f the reporting issuer to the end, of the first year.

O.&?%-B& s. 117.

The -annual financial statements must be approved by the board of directors. The
approval of the board of directors is evidenced by the signature of 2 directors authorized
for that purpose. The signature may be manual or facsimile.

0.C. 660-83, s. 118.
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119. The annual report prescribed in section 77 of the Act must contain, as well as the
financial statements and auditors report, the following information:

1. a brief description of the activities of the reporting issuer and its important
subsidiaries during the last financial year;

2. management's discussion of results of the reporting issuer and
subsidiaries including explanations of changes from the previous financial year, ch
in accounting principles or practices or in the method of applying accounting prir@s.

0O.C. 660-83, s. 119. )

o

120. When the annual report contains a management report, it st state more
particularly that: 0\/

1. the board of directors has approved all of the i r&tion contained in the
annual report; &

2. the preparation and the presentation of %b’tnformation are management's
responsibility; q

3. the financial statements contai Ln the annual report were prepared by
management in accordance with generally ted accounting principles;

4. the financial informati %ntained elsewhere in the annual report
conforms to the financial statementg, Id such be the case;

5. the auditor has %@ponsibility of auditing the financial statements and
giving an opinion on them.

The Managem port must accompany the financial statements but does not
form part of them.

When t erard of directors has formed an audit committee, the management
report mus{.) ntion the composition and functions of the committee and its

responsibieg relating to the financial statements of the reporting issuer.
@é%, s. 120; Errata, 1985 G.O. 2, 1121.
SION I
UARTERLY FINANCIAL STATEMENTS
121. The quarterly financial statements prescribed in section 76 of the Act include:

(2) the income statement;
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(2) the statement of changes in financial position, or if investment is the
issuer's principal activity, the statement of changes in net assets.

The statements deal with the period between the closing of the last year to the
end of the quarter.

0O.C. 660-83, s. 121.

122. The statements must be presented in comparison with those @Q%
corresponding period of the preceding year.

0O.C. 660-83, s. 122.
123. The quarterly statements need not be audited. 0\,

0.C. 660-83, s. 123.

DIVISION Ili &O

FILING OF DOCUMENTS Q)b‘

124. A reporting issuer must advise the Commﬁslon in writing of the sending of the
annual report and the quarterly financial state@nts to security holders.

0.C. 660-83, s. 124. (1/

125. A reporting issuer must file \»Q e Commission, not later than the day following
the sending, 2 copies of any ds transmitted to holders of its securities.

0O.C. 660-83, s. 125. ?~

DIVISION IV Og:

SPECIAL PLANS
126. The arfigal’and semi-annual financial statements of an incorporated mutual fund

or of an unficg¥porated mutual fund must include a statement of changes in net assets,
which r s the statement of changes in financial position. The statement must

mcIud@

é (1) the net assets at the beginning of the period;
(2)  the net income or net loss from investments;
(3) the aggregate proceeds from sale of securities in the portfolio;

(4) the aggregate proceeds from sales of short term debt securities;
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(5) the aggregate cost of the securities in the portfolio at the beginning of the
period;

(6) the aggregate cost of acquisitions of securities during the period;

(7)  the aggregate cost of the short term debt securities;

(8) the aggregate cost of the securities in the portfolio at the end of the ;&@

(9) the aggregate cost of the securities sold; '\

N

(10) the realized profit or loss on the sale of securities; (b

(11) distributions apportioned according to their origi '\Qet income from
investments and realized profits on the sale of securities; 56

(12) the proceeds from a distribution of shares or )@
(13) the redemption price for shares or units;%b‘

(14) the net increase or decrease in UI’H‘@&I d appreciation or depreciation of
securities in the portfolio;

4
(15) the net assets at the end o Qferiod;

(16) the net asset value p@%re or unit at the beginning and the end of the

period; 0

17) the distribution@share or per unit, apportioned according to their origin:
net income from investm@s nd realized profits on the sale of securities.

The items pr, ed in subparagraphs 3 to 7, 15 and 16 may be presented in
the form of notesQ les.

O.C. 660-8%)%26.

bparagraphs 3 and 6 of section 126 short term debt securities held
temp oﬁv ly for reinvestment in other securities should be excluded.

@ The gross proceeds from these securities sold and the aggregate cost of these
curities bought are presented as notes to the statement prescribed in section 126.

0O.C. 660-83, s. 127.
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128. The semi-annual financial statements of an incorporated mutual fund or of an
unincorporated mutual fund need not show a comparison with those of the
corresponding 6 months of the preceding financial year. The same rule applies to the
annual financial statements prescribed in sections 129 to 132.

0.C. 660-83, s. 128

129. The annual and semi-annual financial statements of an incorporated mutu

or of an unincorporated mutual fund, and the annual financial statements of énce
company must contain a statement of investment portfolio containing theaf'o\o
information for each security or class of security: '\ )

o

wing

(1) the name of the issuer; 4
(2) the designation of the security, and, where it applie Q[he class;
(3) the number of securities or their aggregate f@@ue;

(4) their current market value; Q)b‘

(5) their cost, and if it is other than the\%rage cost, the manner in which it
was calculated. q .

The securities whose current maﬂit lue represents less than 5 % of the total
assets of the company or the fund m gathered under the heading “miscellaneous
securities”, with only the informatio ribed in subparagraphs 4 and 5.

0.C. 660-83, s. 129. 00

130. Incorporated mutu nds and unincorporated mutual funds are required to
include in their annu semi-annual financial statements a statement of portfolio
transactions, includj each class of a security traded during the period:

Q) t e%me of the issuer;
(2 the designation of the security, and, where it applies, the class;
@ the number of securities acquired or sold or their aggregate face value;

\é (4) the aggregate acquisition or sale price;

(5) where it applies, the portfolio transactions subsequent to more particularly
a share split or consolidation, a stock dividend or a merger.
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The information respecting debt securities must be given separately.
0.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121.

131. In the case of securities that are mortgages, the inventory of securities in the
portfolio of an incorporated mutual fund or of an unincorporated mutual fund must give
the following information, instead of the information prescribed in section 129: <O

(1) the number of mortgages and their aggregate market value; ,\Q)

(2) the aggregate cost of acquisitions or disposals; according tb\whether it
applies to mortgages insured in accordance with the National Housing Act (B.S.C. 1970.
c. N-10), insured conventional mortgages or uninsured conventional ages;

(3) the apportioning of the number, of the aggregate n§t value, the portion
amortized and the outstanding, principal balance, in group esenting contractual
interest rates varying by no more than % %. &

0.C. 660-83, s. 131. WX
Q)

132. In the case of securities that are mohg es, the statement of portfolio
transactions gives for an incorporated mutual nd or an unincorporated mutual fund the
following information, instead of the informa‘llﬁ prescrlbed in section 130, apportioned
according to whether they are mortg sured in accordance with the National
Housing Act (R.S.C., 1970. c. N-10y ured conventional mortgages or uninsured
conventional mortgages: 0

Q) the number of m@es acquired or disposed of;
(2) the aggrega CYSE of acquisitions or disposals;

(3) thea received in repayment of the capital of the principal value of
mortgages. Q

660- 8%) 2.

0.C. 660-83.
133 atement of portfolio transactions prescribed in sections 130 and 132 need
blished with the annual or semi-annual financial statements if it has been filed
e Commission at the same time as the financial statements, and if the published
M(%’rmal statements or the prospectus indicate that one can obtain it without cost from
issuer.

0O.C. 660-83, s. 133.
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134. In the case of temporary use of uninvested funds in short term debt securities, it
is sufficient to provide the information prescribed in sections 129 and 130 in aggregates
for securities issued by:

(1) abank governed by the Bank Act (S.-e. 1980-81-82, c. 40), or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4);

(2) a loan and investment company incorporated under a law of Qu ?@

registered in accordance with the Loan and Investment Societies Act (chapter S
(3)  atrust company registered under the Trust Companies Act (S?Rter C-41).

This presentation also applies in the case of short term debt se&grities classified
in one of the 2 highest ratings established by a security evaluatio \qgency recognized
by the Commission. 50

0O.C. 660-83, s. 134. &O

135. Where an incorporated mutual fund or an u hsrporated mutual fund invests
solely in the securities of another incorporated m@und or another unincorporated
mutual fund, the annual and semi-annual fin&Q' | statements must contain the
statements of the other company or the ot fund The annual financial statements
must also include its balance sheet. - (1/

0O.C. 660-83, s. 135. %

136. An incorporated mutual f r an unincorporated mutual fund is required to
include the following informatiQn\™fs annual financial statements or in the notes:

the comml g paid on portfolio transactions;

(2) any o muneratlon paid to dealers for portfolio transactions, and, if it
is an estimate, th od of calculation;

3) C}%nagement fees, the method of calculation and the services received,
services received in return for salaries paid;
Q (5) in the case where the remuneration of the personnel of a management
\N%pany is assumed by the incorporated mutual fund or the unincorporated mutual

d, the method of calculation used and the justification for it;

(6) the method of calculating income tax and explanations of the tax position
of the company or the fund,
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(7)  explanations of any unusual variations in expenses compared to those of
the preceding year, in the case where such a variation does not result solely from a
change in assets.

The information required by subparagraphs 3 to 7 is also required in the semi-
annual statements.

0O.C. 660-83, s. 136. q)%

137. The financial statements of a company that has not yet reached the gﬁge of
normal operations must contain an analysis of the deferred expenses f e period,
presenting separately exploration expenses, development expenses, a ministrative
expenses, as well as the deferred balance at the beginning and end oHle period.

O.C. 660-83, s. 137. 5\)

138. In the case of an investment contract, a limited par%@ip or a joint venture, the
annual financial statements of the business or of the p ndship must include detailed
statements of the use of funds invested and the distri of income.

The first of these statements must be dra\hqcbp in a form comparable to that of
the budget presented in the prospectus or othQrwise transmitted to the holders. It must
indicate, where applicable, the funds to &ﬁﬁ‘/ested to complete the project. Any
significant discrepancy between the fun indested and the budget estimates must be
explained.

The second statement Qudlcate the distribution of income between the
holders of each class, the pQ r and the management. It must also indicate the
balance of the funds to be r rsed to the holders as a group and the amount to be

paid for each unit issued. g
0.C. 660-83, s. 138

139. The st e%nt of changes in net assets must also form part of the quarterly

14& An issuer of tax shelter securities within the meaning of section 47 of the Act is
@ired to furnish in its annual financial statements the information that the holder will
ed to claim this benefit in his tax return.

0O.C. 660-83, s. 140.
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CHAPTER II
SOLICITATION OF PROXIES

DIVISION |
PROXY FORM

indicate in bold type whether the proxy is solicited on behalf of the managemen

141. A proxy form must identify the meeting for which the proxy is solicited. It 65
&e
reporting issuer, and must contain a space for entering the date on which it is sig& .

0O.C. 660-83, s. 141. (b S

142. The proxy form or the circular must mention the right of the h r to designate
as agent a person other than the one whose name appears on the , and must also
indicate the entries that the holder must make on the form to avaiN\Mself of that right.

0.C. 660-83, s. 142. &O

143. The provisions of section 142 apply only to sol%%on by the management of the
company. '\Cb

0.C. 660-83, s. 143.
144. A proxy form must be so deS|gned<§rkenable a holder to:

(1) state whether or not h@%nds that his agent vote on the appointment of
an auditor or in the election of%@rs;

(2) indicate the w ?sm which the agent must vote on any other question
defined on the form, in t ce of meeting or in the circular.

0.C. 660-83, s. 14@

145. Howev VISIOI’] may be made for the agent to exercise the right to vote in the
absence |nd|cat|on by the mandator, on condition that the form or a circular
indicate j type the way in which the person who solicits the proxy will vote on each
questl

% 60 83, s. 145.

The form or the circular must contain a commitment on the part of the person
Who solicits the proxy to respect the holder's instructions.

0O.C. 660-83, s. 146.

Securities Regulation August 29, 1984 Page 37



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

147. The proxy on the form may leave to the agent the decision to vote in the way he
considers advisable on amendments and on new points brought before the meeting, in
so far as the person who solicits the proxy does not know them or cannot foresee them
at the time of solicitation. -

0O.C. 660-83, s. 147.

148. A proxy is valid only for the meeting for which it applies, includin %ﬂ?
continuation if the meeting is adjourned. '\&

0O.C. 660-83, s. 140. N

149. A proxy authorizes voting for the election of a director only Whefs\{he candidate is
named on the form or in the circular. 0\/

0O.C. 660-83, s. 149.

DIVISION I &O

THE CIRCULAR Q)b‘

150. The circular prescribed in section 82 &%e Act presents the information
prescribed by Schedule VIII. N

0.C. 660-83, s. 150. &q’

151. The information presentedi@?e circular must be given as at a date less
than 30 days before the sen date except information concerning a senior
executive's remuneration give accordance with the requirements of subpararaph 6 of

|
Schedule VIII. ?‘
0O.C. 660-83, s. 151. @

152. The cwcu%ﬁay omit information that could not be obtained, provided that such
omission is e%

O.C. 66%53. 152.

15 Qy information contained in another circular, in a notice of meeting or in a proxy

elating to the same meeting and already sent may also be omitted, provided that
\é«:lrcular refers to the other document.

0.C. 660-83, s. 140.
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154. A person who sends a circular or a proxy form for a meeting must immediately
file with the Commission 2 copies of all the documents sent.

0.C. 660-83, s. 154.

155. A circular drawn up on behalf of the management of a reporting issuer must be
signed by a senior executive authorized to do so. The signhature may be manual(g

facsimile.
Q‘b

0O.C. 660-83, s. 155.

156. The person responsible for filing the documents mentioned in 154 must
inform the Commission that they have been sent to the holders. i

0O.C. 660-83, s. 156. 0\/

157. The proxy form prescribed in section 81 of the Ac @\e circular prescribed in
section 82 of the Act may be replaced by any correspon g document established in
accordance with the Act incorporating the reportl uer the content of which is
equivalent to that prescribed by this Regulation.

0.C. 660-83, s. 157. q

158. The notice of the meeting and the,%}O form prescribed by sect ion 81 of the Act
as well as the circular prescribed by% n 82 of the Act must be sent to securities
holders by the management of they ing issuer at least 21 days before the date of
the meeting for which they were red. These documents may not however be sent
to securities holders more tha ys before the meeting.

0O.C. 660-83, s. 158. @V
O

CHAPTER Il
PERMANENT IV\@T\AATION RECORD
159. The '%hation in respect of a reporting issuer prescribed in paragraph 1 of
section @@Jwe Act must be presented in accordance with Schedule IX.
@e information documents prescribed in section 85 of the Act may be replaced
closure documents drawn up for another authority in matters of securities provided
\%they present at least the information required by the Act or the regulations.
When the information presented in the documents prescribed by section 85 of the
Act are updated in another document filed with the Commission, the issuer may file this

document in its permanent information record.

0O.C. 660-83, s. 159.
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160. A reporting issuer who presents in the annual report prescribed in section 77 of
the Act or in the circular prescribed in section 82 of the Act the information required by
Schedule IX may omit it from the Schedule, provided that he fulfills one of the following
conditions:

(1) he has satisfied for 3 years the disclosure requirements of Title 11l of 05
Act or equivalent obligations imposed by the provisions replaced by Title IlI; q)

(2) the total value of the outstanding shares, except preferred shares,'}feld by
persons who control less than 10 % exceeds 100 000 000 $. 05\ )

A reporting issuer who avails himself of these provisions mustiﬂwcate under the
appropriate item of Schedule 1X that the information is presented i Nwannual report or
in the circular. 56

0O.C. 660-83, s. 160. &O

161. A reporting issuer who fulfills the conditions pr cbbed in section 160, except that
stated in paragraph 2, has the same ability for the i%ﬁhag of debt securities or preferred
shares not convertible into common shares, wh e securities already issued and
those it is proposed to issue are rated by are nlzed security evaluation agency in one
of the categories determined by the Commlqsl/

0O.C. 660-83, s. 161. é

162. Any issuer may avail itself same ability, for the purpose of distributing debt
securities or preferred shar convertible into common shares, if it fulfills the
following conditions: ?\

(1) the secuu 0 be issued are unconditionally guaranteed, as to principal
and interest, by a r g issuer who fulfills the conditions prescribed in paragraphs 1
and 2 of section Q@‘

(2) @guarantor has filed with the Commission the information prescribed by
Schedule

@ the debt securities already issued by the guarantor are classified by a
nized security evaluation agency in one of the categories determined by the
é\mlssmn

(4) the securities to be issued arc provisionally classified by a recognized
security evaluation agency in one of the categories determined by the Commission.

0O.C. 660-83, s. 162.
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163. The Commission may exempt an issuer, on conditions it determines, from the
requirements of sections 18 and 84 of the Act, when that issuer satisfies the
requirements of section 162.

0O.C. 660-83, s. 163.

164. An issuer whose existence is the result of an amalgamation or a reorganizatio
which a reporting issuer fulfilling the condition prescribed in subparagraph
section 160 participated is considered to have fulfilled that condition. ,\Q)

All the issuers that participate in the amalgamation or the reorg tron must
have satisfied for one year the disclosure requirements of Title Il of t unless the
merger or amalgamation is with a person from the same group.

O.C. 660-83, s. 164. 5\)

165. For the application of subparagraph 2 of section 1 %@value of the outstanding
shares is established according to the arithmetical av of the closing quotations
during the last month of the preceding financial year. %‘

In the case of the issuer referred to in be% on 164 the value is established
according to the arithmetical average of thgyclosing quotations during the 10 days
. - . 4 .
preceding the filing of the document prescrlbelg/bv section 159.

0O.C. 660-83, s. 165.

166. The filing of the document erbed by Schedule 1X by the issuer who fulfills the
conditions of paragraphs 1 an sectlon 160 or of section 161 or 162 is accepted for
the first time when the Comtydsfon agrees or does not express any opposition during
the 10 working days follovegagWeceipt of the document.

issuer within 30 of the end of its financial year that it desires to give a new

Subsequentl @ deemed to be accepted, unless the Commission informs the
acceptance, fq Iogzng the procedure prescribed in the preceding paragraph.

O.C. 6602 166
t e case of the filing of the document prescribed by Schedule IX by an
table issuer other than the issuer mentioned in section 166, the acceptance by the
é’\mISSIOH is made in accordance with the procedure prescribed in the first paragraph
section 166, but the time limit is 30 working days.

0O.C. 660-83, s. 167.

168. The document drawn up in accordance with Schedule IX or X is signed by the
chief executive officer of the issuer, or by the person who holds a similar position, by the
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chief financial officer and by 2 other persons, selected from among the directors and
authorized to sign.

0O.C. 660-83, s. 168.

169. The provisions of the third paragraph of section 32 and section 34 apply to

section 168.
qgo

0O.C. 660-83, s. 169.
N

170. The permanent information record prescribed in section 108 of t Nst for an
incorporated mutual fund or an unincorporated mutual fund must presen:

(1) the documents filed in accordance with Divisions | @Qﬂ of Chapter Il of
Title Il of the Act; 5

(2)  the most recent annual report; &O

(3) the semi-annual financial statements;

(4)  the information prescribed in Schedt)h&

0O.C. 660-83, s. 170. (1/
A

CHAPTER IV

INSIDER REPORTS 0%

171. The reports prescribed Sections 96 to 100, 102 and 103 of the Act must be
drawn up in accordance with m 1.

0.C. 660-83, s. 140. @

172. The repo gscribed by section 102 of the Act must be filed not later than the
tenth day follgryiny the date of the registration of the securities in the name of a third

party. C)

O.C. @? s. 172.

1£3.\ Where a person declares, in accordance with sections 96 to 100 of the Act, that

§ xercises control; or that there is a change in his control over the securities owned by

company controlled by it or an affiliate, such declaration replaces the one that the
company would have been required to make.

“

0O.C. 660-83, s. 173.

Securities Regulation August 29, 1984 Page 42



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

174. The insider report prescribed by Form 1 may be replaced by any report presented
on a form of equivalent content, on condition that it bears the manual signature of the
insider. -

0O.C. 660-83, s. 174.

175. Where the securities are subscribed for or purchased under a share subscripti
plan, a dividend reinvestment plan or are received under a stock dividend distri x@
the declaration prescribed by sections 96 and 97 of the Act must be filed not | gb an
the 90th day following the end of the calendar year, except in the case providec for in
the following paragraph. '\ )

$e)

Any person who submits before the end of the calendar year aﬁ&{her declaration
dealing with the securities subscribed or purchased in another m@gpmust declare, at
that time, the securities referred to in the first paragraph. 5

0O.C. 660-83, s. 175. &O

TITLE IV WX
TAKE-OVER BIDS AND ISSUER BIDS Cb(b
N

176. The circular prescribed by section 11%$fﬂthe Act must present the information

prescribed in Schedule XI. (1/

0O.C. 660-83, s. 176. %

177. The circular of the board tors of the company referred to must present the
information prescribed by Sch Il.

0.C. 660-83, s. 177. ?“

information pres% y Schedule XiIll.

O.C. 660-8%) /8.

179. Ql'cular relating to an issuer bid must present the information prescribed by
Sch XIV.

178. The notice %@enior executive of the company concerned must present the

. 660-83, s. 179.

N

180. Two copies of the documents sent to securities holders at the time of a take-over
bid must be filed with the Commission.

0O.C. 660-83, s. 180.
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181. The take-over bid circular, the circular of the board of directors, or the notice of a
senior executive must contain the following warning:

“The Securities Act (chapter V-1.1) provides civil remedies where the circular
contains a misrepresentation.”

0O.C. 660-83, s. 181. QJ

182. Where the bid is made by a legal person or on its behalf, the take- \@ id
circular or the circular of the board of directors is signed by the chief executive offier, or
by a person who holds a similar position, the chief financial officer a d"Q)AZ other
persons selected from among the directors and authorized to sign. ?b

Where the legal person has fewer than 4 senior executives@wmust all sign.

Where the bid is made by a natural person or on his ihf, he alone signs the
take-over bid circular or the circular. &

The notice of a senior executive is signed by it%uhor.
0.C. 660-83, s. 182; Errata, 1985 G.O. 2, 1121. q
183. A valuation of the company concer(rajbﬁ‘ased on going concern or liquidation

assumptions, must be made, when the gfferdf plans to transform the company referred
to into a company that could be amalg@a d with a closed company.

The valuation report is dra@ by an independent appraiser.
0O.C. 660-83, s. 183. ?\
184. The valuation must be drawn up as at a date not more than 120 days
bid. The appraiser shall take into consideration, in a

before the date
supplementary d nt, the material facts occurring after the date of the report.

hose documents must be filed with the Commission.

of the bid provided that a letter from the appraiser is sent to the holders certifying

t to his knowledge no material fact has occurred since the date of the report, or

describing any material fact which occurred after that date and its effect on the
valuation.

1%& The Commission may accept a report drawn up more than 120 days from the

0O.C. 660-83, s. 185.
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186. The Commission may permit information to be omitted from the valuation report
where the dissemination of such information could cause serious prejudice to the issuer,
the company concerned or the security holders.

0O.C. 660-83, s. 186.

187. The degree of variation prescribed by section 116 of the Act is establishe
15 % of the average closing quotation of the securities referred to during the 10 (ﬁ
stock market activity preceding the date of the bid. '\

In the case of securities acquired by taking up a purchase option a chi(ed during
the 2 years preceding the bid, the exemption prescribed by paragraph él}ection 116
of the Act applies only if the purchase price of the option is not great an the degree
of variation prescribed by the first paragraph. 0\/

Where there is no organized market for the sgQurides referred to, the
Commission determines the maximum purchase price. - &

0.C. 660-83, s. 187. WX
Q)

188. In the case of a take-over bid by way of ah\oe;change of securities, the circular
must present, in addition to the information scribed by Schedule XI, the information
and the financial statements required by thel/ é‘ulation for a prospectus of the issuer
whose securities are offered in exchangg&

0O.C. 660-83, s. 188. 0%

189. The declaration prescri section 143 of the Act must present, in the order
hereinafter set forth, the follogwQe information:

1) the nam@ddress of the acquiror;

(2) the ation of the securities acquired;

(3) C)@date of the transaction;

the number of securities acquired;
(5) the price per unit;

&
\é (6)

(7)  the market on which the order was processed or the name of the seller
when the securities were acquired by way of private agreement;

the total number of securities held by the acquiror;
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(8) the signature of the acquiror and the date of the declaration.
0.C. 660-83, s. 189.

TITLEV
SECURITIES DEALERS AND ADVISERS

CHAPTER | Cb<o
REGISTRATION CATEGORIES y\Q)

190. Persons required to register as securities dealers or adviser?,ébpfy to be
registered in one of the categories prescribed by the following sectionu

0.C. 660-83, s. 190. \5\/
191. A person who intends to practise as a dealer mu ppPly for registration for

unrestricted practice, unless he intends to limit his actl\a% forms of investment or
types of transactions calling for registration for restrictedg‘ra ice

N RENan Q)
0O.C. 660-83, s. 191. Cb
'\

192. An issuer that restricts its activities istributing a security issued by itself,
without exemption from issuing a prospect€ly, rust apply for registration as an issuer-
distributor.

0.C. 660-83, s. 192. \)o*)

193. A person who intend practise as a securities adviser must apply for
unrestricted registration, unl e intends to limit his activities, in which case he applies
ion

for a restricted activity re@q
0.C. 660-83, s. 19%

194. A deal o intends to offer portfolio management services is exempted from
reglstratlon&ecurities adviser if it fulfills the following conditions:

the natural persons who perform the management are registered as
de epresentatives;

\é (2) it draws up suitable operating rules to protect its clients’ interests;

3) it respects the rules prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 and sections 240 and 249 of this Regulation;
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4) in its application for registration as a dealer, it states that it intends to offer
portfolio management services.

0.C. 660-83, s. 194.

CHAPTER I
REGISTRATION PROCEDURES qgg
195. An applicant for registration as a securities dealer or adviser must s his

application on Form 2.

pp ,\ .
Except in the case of an issuer-distributor, an application for regﬁtr on must be
accompanied by financial statements and an auditor's report.

o 0\/
0O.C. 660-83, s. 195. 5

196. An applicant for registration as a securities dealer Qiser must produce proof
of insurance or bonding providing the coverage requireS‘in ection 213, at the time of
his application.

The Commission may grant an exemption, Q%e conditions that it determines, to
certain dealers with restricted practice. N

0O.C. 660-83, s. 196. (1/

197. An applicant for registration %presentative of a securities dealer or adviser
must submit his application on F, .

N

0.C. 660-83, s. 197. ?~

application for regi the fees prescribed by Chapter Il of Title VI.

O.C. 660-83,%1 :

CHAPT
EFFE OF REGISTRATION

198. An applican@ration as a securities dealer or advisor must include with his

.~ Registration is valid until it is cancelled. It requires the annual payment of fees
scribed by Chapter Il of Title VI.

0.C. 660-83, s. 199.
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200. If the fees prescribed by section 270 are not paid, the Commission may suspend
the rights conferred by registration. -

0.C. 660-83, s. 200.

201. The rights conferred on an issuer-distributor by registration are suspended when
the distribution is interrupted or terminated. <O

The suspension is lifted when the issuer-distributor resumes the distriq®1 or
commences the distribution of another security.
\‘\
However, the Commission may automatically cancel a regist aﬁb when the
period of suspension exceeds one year. A

0.C. 660-83, s. 201. 5\5\/

202. The rights conferred by the registration on the D@entative of a securities
dealer or adviser are suspended in the following cases:

(2) he ceases to represent the securitie&ler or adviser that he said he
represented at the time of registration; '\

(2) the securities dealer or ad\(i@ that he represents loses the rights

conferred by registration. &
The suspension is lifted wh her dealer or adviser informs the Commission
that it has engaged him as a repr tive.
However, the Comn@)n may automatically cancel the registration of the
h

representative when the rights conferred by registration have been suspended for more
than 6 months. @

0.C.660-83 s. ]QQ-O

CHAPTER@
CONDIT, TO BE MET

20 Qsecurities dealer or adviser must have a principal establishment in Québec,
urdex the direction of a person who is an officer residing in Québec.

\ The Commission may, however, exempt a securities adviser from those
requirements on terms set by it.

0O.C. 660-83, s. 203.
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204. An applicant who applies for registration as a representative of a dealer or an
adviser must be at least 18 years old and must be resident in Québec.

0.C. 660-83, s. 204.

205. He must have successfully completed the courses that would in the opinion of the
Commission give him an adequate professional training. <O

In addition, a representative who carries out the duties of a senior execut@wust

possess in the opinion of the Commission the knowledge and experience that™ould
give him adequate preparation for his duties. '\ )

o

0.C. 660-83, s. 205. <

206. A natural person who applies for registration as a secu‘gé dealer or adviser
must possess the experience and knowledge required of a 5(6” xecutive.
0O.C. 660-83, s. 206. &

207. A dealer with an unrestricted practice mus(ﬁasess, subject to a minimum of
75 000 $, a net free capital at least equal to the suh\ ;

(1)  a proportion of the adjusted Iia(a@é‘ calculated as follows:

(@) 10 % of the first 2@) 00 $;

(b) 8% of the n@}OO 000 $;
©  7%of t»@)xt 2 500 000 $;
d 6 @re next 2 500 000 $:

(G)QQ.% of the amount exceeding 10 000 000 $

(2) @amount deductible under the insurance policy or bonding prescribed by
section 2

&®e policy statements of the Commission shall prescribe the method of

calcating the net free capital and the adjusted liabilities.
\sg.c. 660-83, s. 207.
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208. A dealer with a restricted practice or an adviser with an unrestricted practice must
possess a working capital at least equal to the sum of 25000 $ and the coverage
provided by the insurance or the bonding prescribed by section 213.

0O.C. 660-83, s. 208.

209. A financial adviser with a restricted practice must possess a working capital 0(6

least 5 000 $. qq)

0O.C. 660-83, s. 209. '\ '\

)
210. The Commission may increase or reduce the amount of net frgbor working
capital in cases where it considers that the nature of the activity caskjed on requires
greater liquidity or that the protection of the investors is adequatel;@oy’ded for. -

The Commission may also exempt a dealer with a tr'hed practice from the
requirements prescribed by section 208. &

0.C. 660-83, s. 210. WX
Q)

211. A securities dealer or an adviser must infohqqple Commission immediately when
it does not have the net free or working capitatgquired by sections 207 to 209.

0O.C. 660-83, s. 211. &(1/
i %n of the Commission, borrow funds that will be

¥ed that their repayment be subordinated to the
ordance with the formula prescribed by the policy

212. A dealer may, with the auth
included in its net free capital,
repayment of other creditors, J
statements of the Commissic?\

0O.C. 660-83, s. 212. C>®

213. A dealer , category or an adviser with an unrestricted practice must
subscribe for jnsgance or bonding giving it a coverage considered adequate by the

Commissiob
cov&&i:s

\é (1) 1000 000 $ for a dealer with an unrestricted practice;

there is a decision by the Commission to the contrary, the minimum

(2) 100 000 $, plus 50 000 $ for each employee, for a dealer selling group
savings plans or investment contracts;
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(3) 100 000 $ for a securities adviser.
0.C. 660-83, s. 213.

214. A dealer in any category or an adviser with an unrestricted practice must inform
the Commission of any change or any call on the insurance or bonding required

according to section 213. q)(o
0.C. 660-83, s. 214.
N

215. A dealer with an unrestricted practice or, in the cases deter ihqd by the
Commission, a dealer with a restricted practice must participate in a oE&Dgency fund
approved by the Commission. i

However, dealers which are not members of a self-regul};@ organization must
participate in a separate contingency fund approved byt Commission which
determines the amount of their contribution. &b

0.C. 660-83, s. 215. WX
Q)

216. A dealer who keeps, on behalf of a customé\%lly paid securities not assigned as
security must separate them from other secu@g On statements of account and in its
registers, it must indicate clearly that such 54;'1 les are on deposit.

<t

A dealer is not required to use %%arate certificate in the customer's name.
0.C. 660-83, s. 216. 0
217. A dealer may use fre@it balances on the following conditions:

(1) the state f account sent to the customer must indicate that the funds
are being used to fi the dealer's working capital and are payable on demand,;

(2) i p&sareasonable interest;

3 Cp may keep such funds only temporarily, with a view to investing them in
ecuritj Q‘

S
0O, CXb60-83, s. 217.

&8. An adviser with an unrestricted practice must keep in a trust account, separate
from his assets, sums received as subscriptions or advance payments, until the time to
use them in accordance with their intended purpose.

0O.C. 660-83, s. 218.
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219. A dealer is required to make an inventory of the securities kept on behalf of its
customers, or to obtain a confirmation in the case of securities kept by a co-contractant
or deposited in a current account with a clearing agency, and to reconcile the results
with the entries in its books and registers:

(2) semi-annually in the case of securities referred to in section 216;
N
CHAPTER V 403

ACCOUNTING DOCUMENTS

(2) monthly in the case of the other securities.

0.C. 660-83, s. 219.

220. A person who is registered must keep the accountlnﬁgoks and registers
necessary to its activities and must retain them for a period o, st 5 years.

Such books and registers may be kept by S:e%‘us of data processing or
mechanical systems, on condition that:

(1) adequate precautions are taken to rﬁmmlze the risks of falsification of the
data; N

(2) it is possible to furnish the‘%fgﬁ]ation, within a reasonable time and in a
precise and comprehensible form, t@ rson authorized by law to audit it.

0.C. 660-83, s. 220. 0

221. The accounting boo nd registers that a registered person must keep in
Québec must be kept m@@ incipal establishment that it is required to keep in Québec.

0.C. 660-83, s. 22Q~

222. The ag ing books and registers that a dealer with its head office in Québec
must keep | the

a register for primary registration in which are entered in chronological
ord chases and sales of securities allocated according to the markets on which the

trgnswmctions were effected, securities received and delivered, cash receipts and
\ ursements;

(2) a customers' ledger in which, for each separate account, are entered the
buy and sell transactions, the securities received and delivered, and all the other
transactions entered as debits or credits in the account;

(3) the books in which are entered;
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(@) the securities being transferred;
(b) dividends and interest received,;
(© securities borrowed or loaned,;

(d) sums borrowed or loaned, with identification of the s Qgr?
attached; '\Eb

(e)  securities not received or not delivered by settlement ?glg )

(f) long and short positions for each security, both in cus(kmers' accounts
and in those of the registered person, with identification of the acc and the place in
which the securities are kept or the position taken in compenaQygh for the securities

sold short; O

(4) a register of buy and sell orders and the relatdd instructions, in which are

entered: Q)b‘
(@)  the description of the order; ?\q

(b)  the account to which it qe@"

(c) the name of the %,sgn who placed the order, where it is not the
same as that in paragraph b; 0

(d) the date a&?time of the order;

(e) wherezapplicable, the fact that the order was placed under a
management contract;

() QQ‘IE price at which the order was executed;

C)@ the date;

N a register containing the copies of the confirmation slips and the
DS sent to customers;

\é (6)  afile for each customer containing:

(@) the name and address of the account bolder and, where applicable,
of his guarantor;

(b)  any proxy by which the account bolder grants to another person
power to place orders for him, with the address of that person;
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(© in the case of a joint account or an account opened in the name of a
company, the name and address of the person authorized to place orders, with the
document granting him such power,

(d)  where appropriate, a contract for a margin account, signed by the
bolder of the account, and, where applicable, by his guarantor;

(7)  aregister in which are entered the options bought, sold or undem@q%y
the dealer, with the value and number of the securities to which those options refe¥,

\‘\
(8) books and registers showing in detail all the asset % liabilities,
proceeds and expenses as well as capital; i

(9) a monthly trial balance and a monthly computatio?b adjusted liabilities
and net free or working capital;

(10) a register in which are entered details of ths daily commissions of the
representatives.

Ne
0O.C. 660-83, s. 222. '\q

223. The books and registers, concerni c&F‘lsactions executed in Québec or for
residents of Québec, that a dealer whgse Head office is not in Québec must keep

include: %

(1) copies of the pri registration registers in which are entered in
chronological order the purcha and sales of securities allocated according to the
markets on which the transag§ were effected;

separate account b d sell transactions, securities received and delivered and any
other transaction& ed as debits or credits to the account;

(2) copies ;%@ customers' statements in which are entered for each

(3) @registers prescribed by paragraphs 4, 5, 6 and 10 of section 222.
0.C.6 . S. 223.
224 The books and registers that an adviser with an unrestricted practice must keep
\ de:

(1) a journal in which are entered in chronological order receipts and
disbursements, and any other book for primary entry of transactions transferred to

another book;

(2) a ledger of accounts managed under a management contract;
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3) management contracts made with its customers;

(4) a register in which are entered, for each customer, the buy and sell
transactions, with the date of the transaction, the number of securities bought or sold
and the price;

(5) a register in which is entered, for each security, the number of set&@

belonging to each customer. '\
0.C. 660-83, s. 224. 05\ -
CHAPTER VI 4
NOTICES TO THE COMMISSION 0\/

225. A dealer or an adviser must inform the Commission wigmn én days of:

(1) achange of address of any of its establish&%;

(2) the end of the term of office of a direFI\Gb,Q)

(3) the termination of employment o@r.epresentative and the reason therefor.
0.C. 660-83, s. 225. A
226. In addition, a dealer must inf e Commission within 10 days of:

(1) the opening or cl@g of an establishment located in Québec;

(2) the appoin@pt of a representative to be in charge of an establishment.
0.C.66083, s zz;Q‘O
227. A repr@l tive must inform the Commission within 10 days of:

(]Q_Czlny change of address;

@ the termination of his employment.
\. . 660-83, s. 227.

228. A dealer or advisor must give notice to the Commission of the following changes
which are subject to its approval as prescribed by the second paragraph of section 159

of the Act:

(1) the appointment of a senior executive;

Securities Regulation August 29, 1984 Page 55



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

(2) a change affecting the volume or the conditions of the subordinated loans
described in section 212;

(3) the taking or strengthening of a major position;

(4) the end of office of a senior executive in charge of the principal officeos
Quebec.

A major position is defined as holding by one person of more than 10 %™of the
voting securities issued by the dealer or the person controlling it. In ¢ bqlating the
percentage of securities held by a person, those that belong to assocjated)or affiliates
must be added.

N4

In the case where several persons intend to exercise T&ther voting rights
attached to securities issued by a dealer or the person who Is it, each person is
deemed to hold the percentage of the securities corres& ng to the aggregate of
securities held by those persons.

I ™
0O.C. 660-83, s. 228. Q)
N

229. Paragraph 2 of section 228 does n({bagply to members of a self-regulatory
agency recognized by the Commission. (1/

0.C. 660-83, s. 229. %
230. Issuer-distributors are ex from the application of paragraphs 1 and 2 of
section 225, and of sections 2 228.

0.C. 660-83, s. 230. @V
O

CHAPTER VI
OPENING OF A&NTS AND OBLIGATIONS TOWARD CUSTOMERS

231. Ad Q)ﬁ any category or an adviser with an unrestricted practice must entrust
to a serny ecutive who is a resident of Québec responsibility for the opening of

accou@
g.%GO-B& s. 231.

5‘32. When an account is opened, a dealer in any category or an adviser with an
unrestricted practice must complete a form containing the information prescribed by the
policy statements of the Commission.
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Where it applies, he must attach to the form the proxy by which the account
holder authorizes a third party to place orders on his behalf.

0.C. 660-83, s. 232.

233. Any transaction effected under a management contract must be approved in
advance by a senior executive of the registered person. <O

0O.C. 660-83, s. 233.
N

234. An adviser with an unrestricted practice may not have secur'tiéﬁ *or cash
belonging to his customers in his possession or safekeeping. 485

0O.C. 660-83, s. 234. 0\/

235. In his relations with his customers and in the executigaof¥he mandate received
from them, a registered person is required to use the car @one might expect of an
informed professional placed in the same circumstan e&Particularly, the registered
person must see that orders are executed at the %price available on canadian
exchanges of which he is a member, unless he is ;n\% ed otherwise.

0.C. 660-83, s. 235. Q"

238. A registered person acting ungg management contract must avoid any
transactions on behalf of a customer \A@ his own interest might distort his judgment.

owns some, where it is a begt rts underwriting or where a senior executive or a
representative of the regist? person is a senior executive of the issuer of those
securities, unless he obta'& is consent after informing him of that fact.

He must refrain from bl@urities on behalf of a customer where he already

0O.C. 660-83, s. 238

ain to him the voting rights or the absence of such rights attached to

shares mus
the securj é}) fered or proposed.
OCQ£§§3 S. 237.

% The Commission may determine, in its policy statements, the requirements for
erage, the procedures for settling transactions and other rules concerning
customers' accounts.

237. A registe$&>erson who makes a written recommendation to his customer to buy

0O.C. 660-83, s. 238.
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239. A dealer must send, upon request by a customer, the audited annual statement
of its financial position for the preceding year drawn up in the form prescribed by
Schedule XV as well as a list of its senior executives or its partners prepared less than
30 days from the date of the request. The Commission may, on the conditions it
determines, exempt a dealer from the obligations imposed by this section.

0O.C. 660-83, s. 239.

240. An adviser with an unrestricted practice must describe the method of cq@gag
his remuneration when he applies for registration.

The remuneration must be computed separately for each acc erms of the
value of the portfolio or of its yield, but not on the value or thivolume of the

transactions. 0\/

0.C. 660-83, s. 240.

241. In the case of a securities adviser, the declarati 'ﬁ«escrlbed by section 166 of
the Act must contain the following information: %‘

(1) the number of securities of the mbgoe&nent recommended held by the
adviser; .

(2)  the number of securities o qfame issuer, but of another class, held by
the adviser;

(3) the options to buy Q‘ler rights held by the adviser in respect of the
securities referred to in paragr@ and 2;

4) the remuner g to be received as a result of transactions in the securities
recommended.

0.C. 660-83, s. %Q‘

242. Inth %e of a securities dealer, the statement prescribed by section 166 of the
Act must (&t}ln the following information:

its participation , during the last 12 months, in the distribution of the
sgc tles recommended in the capacity of firm underwriter;

(2) its role as remunerated adviser of the issuer for the distribution of the
securities recommended.

0.C. 660-83, s. 242.
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243. The confirmation slip prescribed by section 162 of the Act contains the following
information:

(2) identification of the security;

(2)  the number of securities;

3) the unit price;

(4) the gross amount of the transaction;
(5) the commission and other charges;

(6) the net amount of the transaction; 0\/

(7) the date of the transaction; O

(8) the settlement date; b‘&

(9) the name of the representative; q%

(10) the name of the stock exchange@ Xt/hch the order was executed;

(11) the capacity of agent or rir(laif)al in which the dealer carried out the

transaction; %
(12) the method of remu@on of the dealer where he acts as principal;
(13) identification o@voting shares or shares with restricted voting rights. -

0O.C. 660-83, s. 243 C>®

244. The nam Q‘rhe representative may be indicated in the confirmation slip by
means of a cogle ¥ a symbol provided that: - -

(1 the confirmation slip contains an agreement to supply the name of the
repres fve on request;

(2)  the dealer maintains an up to date list of codes or symbols used and the
@esentaﬂves so designated, and files a copy of such list with the Commission on
uest.

0O.C. 660-83, s. 244.
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245 Dealers must send to their customers the statement of account prescribed by
section 162 of the Act at least quarterly, where there is a cash balance or a securities
balance in the account.

In addition, they must send such statement at the end of every month during
which the customer effected a transaction or the dealer modified the balance of
securities or cash in the customer's account, unless the entries refer to interest

dividends. '\Q)Cb

0O.C. 660-83, s. 245.

246. A dealer who holds a registration with a restricted practice I shares of
incorporated mutual funds or units of unincorporated mutual funds on&curltles saving

plans may fulfill the obligations prescribed by section 162 of the sending to the
customer, each time that a transaction is carried out on his beh transaction notice

drawn up similarly to the confirmation slip prescribed by sgcwdn 243, but with the
necessary changes, and showing the balance in the acco%

0.C. 660-83, s. 246. Q)b‘
247. The monthly or quarterly statement must glbgorl)e following information:

(1) the designation and number@the securities kept on behalf of the

customer; &

(2)  the cash balance; 0%

(3) where applicable C?e statement prescribed by paragraph 13 of

section 243. ?\
O.C. 660-83, s. 247. C>®

248. The mon atement must also give the following information for each
transaction ce%ii out during the month:

(1 the designation of the security;
@ the number of securities;
\é 3) the unit price;
(4)  the amount of the transaction;
(5) the balance at the end of the month.

0O.C. 660-83, s. 248.
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249. An adviser with an unrestricted practice must send to his customers at least
guarterly a statement of the clients portfolio that he is managing for them. The statement
must contain, where applicable, the identification prescribed by paragraph 13 of
section 243.

O.C. 660-83, s. 249.
cha
CHAPTER VIII x
F

TRANSACTIONS INTENDED TO FIX OR STABILIZE THE MARKET PRICE O

SECURITY 0y "

250. A transaction effected by a specialist on the floor of Tétognized stock
exchange, the principal purpose of which is to establish buy an [l quotations, is
exempted from the application of sections 251 and 252, provide it is in compliance

with the operating rules of the stock exchange, O
0.C. 660-83, s. 250. b‘&

251. Any transaction intended to fix or stabilié?e market price of a security is
prohibited except where it is effected by a dea¥r other than the issuer, during a
distribution and in accordance with the foIIowchqnditions:

(1) the transaction is effected &zﬂﬁarket price that is not higher than the bid
price of the securities distributed,;

(2) the dealer who eff t?e transaction does not have priority over another
person who wishes to buy at t ame price;

(3) the tran@?; not effected on a security being distributed during a

distribution made thro e agency of a recognized stock exchange;

(4) thﬁ?action must not be effected on securities of the offeror or those
nde b

offered in exc@/ y the offeror during a take-over bid by way of exchange.
O.C. 66%@. 251.

252&) ealer who intends to effect transactions intended to fix or stabilize the market
pRceNof a security must make the following declaration in the prospectus:

\ "The firm underwriters may over allot or effect transactions intended to fix or
stabilize the market price of the security at a higher level than the market price that
would exist on a free market. These transactions may be begun or interrupted at any
time during -the distribution.

0O.C. 660-83, s. 252.
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TITLE VI
ADMINISTRATION OF THE ACT

CHAPTER 1
CODE OF ETHICS %

DIVISION | '\Q)

GENERAL RULES

)
253. The following rules apply to members of the Commission and tq rﬁb'h)ers of its
personnel. They are forbidden to:

(2) accept remuneration or gratuities, except a gift of rB st value, for acting
as speaker or as member of a panel, or for drafting a dogcymeht where it is directly
related to their duties; &6

3) be senior executives of a compan)\%t has made a public offering in
Québec or a company registered under the A%
4

(2) perform any other paid function;

4) be shareholders of a comp,ﬂy(]égistered in accordance with Title V of the
Act, unless the Commission decides o@g ise;

(5) execute transaction@).ltures contracts;

(6) sell securities @)
(7) buy SGCl@@)n margin;

(8) exe Qﬁransactions on securities that are being investigated by the
Commission; Q

(9) Q&ept in the case of securities eligible for a stock savings plan or a tax
abatem rogramme, or of units of an incorporated mutual fund or an unincorporated
mut nd, buy or subscribe for securities that are distributed within 60 days following
recd@t of a final prospectus;

\ (10) buy, subscribe or sell securities in respect of which a document has been
filed and is being studied by the Commission or in respect of which an application has
been made for a decision prescribed by the Act;

(11) buy, subscribe for or sell securities in respect of which a take-over bid has

been made, from the time when that fact is known to the Commission to the time when it
is made public by the offeror;
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(12) buy a security defined as “speculative” in a prospectus filed with the
Commission. except where it is a security referred to in paragraph 9.

0O.C. 660-83, s. 253; Errata, 1985 G.O. 2, 1121.

254. A member of the Commission or a member of its personnel who wishes
execute a transaction on a security has an obligation to make sure that he do
contravene paragraphs 8 to 12 of section 253. '\Q
0.C. 660-83, s. 254. N

255. A security bought or subscribed for by a member of the Com‘nission or by a
member of its personnel must be kept for a minimum of 3 months the date of the
transaction, except for a security placed in a stock savings pl obtained under a
dividend reinvestment plan or received in a stock dividend dlﬁ)

0.C. 660-83, s. 255.

256. Within 5 days following a securities transacthbqa declaration must be sent to the
president of the Commission.

0.C. 660-83, s. 256. (19"

257. The declaration must contain théﬁbwing information:

(1) the name of the int@ary;
(2) the description@d security;
3) the num@ecurities bought or sold;

4) the Q f the transaction;

(5) C)@value of the transaction.

e case of securities acquired through a stock savings plan, it is not
nec ﬁ‘ to give the number of securities.

. 660-83, s. 257.

N

258. At the time when he assumes his duties, a member of the Commission or a
member of its personnel must give the president a statement of his portfolio.
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The president may require that a member of the Commission or a member of its
personnel dispose of certain securities within a set period.

0O.C. 660-83, s. 258.

259. A member of the Commission or a member of its personnel must give to the
President, at the end of each calendar year, a statement of his portfolio. <O

0O.C. 660-83, s. 259.
N

260. The reports prescribed by sections 258 and 259 are confidenti INrﬂess the
Commission decides otherwise. 48‘)

0.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121. 0\/

DIVISION lI O
RULES APPLYING TO MEMBERS OF THE COMMISSI
261. A member of the Commission is also forbiddercﬁb‘

(1)  solicit or accept for himself or for otI%r persons benefits conferred on him
owing to his position; N

(2) use for personal reasons&&‘fg(the purpose of obtaining an advantage
information which he has obtained in t@ ercise of his duties.

00
DIVISION Il Ve
PENALTIES @

262. The only pe@& for a breach of a rule by a member of the Commission are a
reprimand or a s@ nsion.

0O.C. 660-83, s. 261.

A su@%(ion imposed under this Regulation may not exceed 2 months.

O.C. @%3, S. 262.

.~ The only penalties for a breach of a rule by a member of the personnel of the
mmission are a reprimand, suspension or dismissal.

0.C. 660-83, s. 263.
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DIVISION IV
EXEMPTIONS

264. Paragraph 2 of section 253 does not apply to a member of the Commission who
carries out his duties part time.

0O.C. 660-83, s. 264. QJ

265. The Commission may authorize a derogation from the rule referrq@ in
paragraph 2 of section 253. '\
\

0.C. 660-83, s. 265. 2}

Act nor to the exercise of a right obtained from a security own a member of the

266. This Title does not apply to the forms of investment referrigs/\iy section 3 of the
Commission or a member of the personnel of the Commissioa>

0O.C. 660-83, s. 265. &

™
CHAPTER II Q)
N

FEES

4
267. The following fees are payable by pe@ who intend to distribute securities:

(2) at the time of an applic @xrescribed by section 11, 12 or 20 of the Act
relating to the issuing of the recei a prospectus, or of a preliminary prospectus,
500 $;

(2) at the time of Qing of the report prescribed by section 94 relating to
securities distributed in Rbec by means of .a prospectus, 0,01 % of the value of such
securities, less the fe ribed in paragraph 1;

3) at ? ime of the filing of the notice or the information prescribed by
Division Il of ghapeer 1l of Title 1l of the Act relating to exemptions from the requirement
of a prosp %/owing to the nature of the investment, 0,005 % of the value of the
securitiezfmbuted in Québec, subject to a minimum of, 100 $;

@ at the time of the filing of an amendment to a prospectus prescribed by

skctSn 27 of the Act, 25 $.
§(.C. 660-83, s. 267.
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268. The following fees are payable by a reporting issuer: -

(1) at the time of the filing of the annual financial statements prescribed by
section 75 of the Act, 0,005 $ of the net value at the end of the financial year, subject to
a minimum of 50 $ and a maximum of 250 $;

(2)  at the time of an application prescribed by section 69 of the Act to ca
its status as a reporting issuer or to release it entirely or in part from the obllga
continuous disclosure, 100 $;

(3) at the time of an application prescribed by section 79 of the N& exempt
it from submitting in the financial statements any information that s ormally be
made there, 100 $. - - i

0O.C. 660-83, s. 268. 0\/

269. The following fees are payable by the offeror of a bKO

(1) atthe time of the filing of -the bid and ofq)hke over bid circular prescribed
by section 118 of the Act, 250 $; q

(2)  at the time of the filing of the n%ﬂe prescrlbed by section 132 of the Act
respecting a change in the initial terms of t or a significant change in the facts on
which the circular is based, 25 $. &

0O.C. 660-83, s. 269. 0%

270. The following fees are ;@fz by a dealer or a securities adviser:

(1) at the time X“ application for registration prescribed by section 148 of
the Act, 300 $;

2) att e of the filing of the annual financial statements prescribed by
section 158 of, tN§ Act, 300 $ plus 110 $ for each representative who was registered
during the | ncial year;

&* at the time of a notice prescribed in section 228 relating to a change in the
m

disc ade at the time of registration, 25 $.

. 660-83, s. 270.

N

271. The following fees are payable by the person applying:
(1) atthe time of an application for an exemption prescribed by section 263 of

the Act respecting all or part of the obligations prescribed by Titles Il to VI of the Act or
by regulation, 100 $;
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(2) at the time of an application for the certificate prescribed by section 71 of
the Act regarding the position of a reporting issuer, 100 $;

(3) atthe time of a request for a copy of a document, 50 ¢ a page.

However, a person who benefits from an exemption from prospectus un(@
section 263 of the Act must pay the fees prescribed by paragraph 3 of section 267 Q)

S
N

TITLE VII !
SPECIAL RULES RESPECTING UNINCORPORATED MUTUAL F§ :

0.C. 660-83, s. 271.

INCORPORATED MUTUAL FUNDS AND SECURITIES SAVING, NS

CHAPTER |
RIGHT OF CANCELLATION &O

272. Any person who subscribes to a securities S plan may unilaterally cancel
his subscription: it is sufficient to send the dealen tice to that effect in the 60 days
following receipt of the transaction notice prescribe¥ by section 246 relating to the first

payment. q \
&‘1/

273. A subscriber may recover ounts paid up to the time when he exercises his
right of cancellation. 0

0.C. 660-83, s. 272.

0.C. 660-83. s. 273. Ve

274. However, in t gse of unincorporated mutual funds and incorporated mutual
funds, the sum t y be recovered does not exceed the net asset value of the
shares or unlts ribed for at the time the right to cancellation is exercised.

In ae% the dealer must refund to the subscriber the commissions and
he has paid.

subscnp@,
ag% 83, s. 274.

The recipient is deemed to have received the notice of a transaction or the notice
of cancellation sent by mail with in the normal period of delivery.

0O.C. 660-83, s. 275.

Securities Regulation August 29, 1984 Page 67



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

276. A subscriber may also terminate his savings plan at any time after the time limit
prescribed by section 272. The amounts that may then be recovered shall be
determined by the Commission.

0O.C. 660-83, s. 276.

CHAPTER II
&

RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS AND r\q
UNINCORPORATED MUTUAL FUNDS 7\\

277. Any material change in the management, the investment policy rglb keeping of
the assets of an incorporated mutual fund or an unincorporated mutya d requires the
approval of the Commission. '\/

0O.C. 660-83, s. 277. C)5

influence over the management company of an ¢ porated mutual fund or an

278. The Commission may refuse to approve a changg that would give a determinant
Gﬁéhe competence or the integrity

unincorporated mutual fund to persons who do not
required to protect the investors. '\

. 4

0.C. 660-83, s. 278. (19

279. Unless the Commission decid ,%erwise the depository of the assets of an
incorporated mutual fund or an uningo)orated mutual fund must be a bank governed by

the Bank Act (S.C. 1980-81-82, €. , a trust company registered in accordance with
the Trust Companies Act (R.S{Q.)C. C-41) or a subsidiary of those persons.

O.C. 660-83, s. 279. @v

280. The trustee Qe management company of an incorporated mutual fund or an
unincorporated fund must obtain, at a meeting, the approval of the holders where

there is: Q/

( Czl material change in the management contract;
Q@ the replacement of the advisory company by a person not affiliated with it;
\ (3) a material change in the investment policy;.
(4)  achange of auditor.

0O.C. 660-83, s. 280.
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281. An incorporated mutual fund or an unincorporated mutual fund is forbidden to
invest in another incorporated mutual fund or another unincorporated mutual fund
unless:

(1) the fund or the company whose securities are to be purchased has
obtained the receipt prescribed by section Il of the Act;

(2) the contract with the fund or the company provides that the subscrif
and management charges are levied only once and the prospectus so states.: - '\

0O.C. 660-83, s. 281. N

282. An incorporated mutual -fund or an unincorporated mutual fund~kay borrow only
where the following conditions are met: 0\/

(1) the total amount borrowed does not exceed 5 %.Qf tkk net assets;
(2) it is intended to deal temporarily with the rebd?hption of units or shares. -

However, in the case of a fund or a compa t invests more than 50 % of its
assets in mortgages the percentage prescribed by?\ paragraph 1 is raised to-10 %.

N~ ARM OB 4
0O.C. 660-83, s. 282. (1/

283. An incorporated mutual fund or%&ﬂincorporated mutual fund may not:
(1) invest more than 1QPaMf its total assets, calculated at the market value at
the time of the transaction, in urities of another issuer;

(2) purchase m e%n 10 % of any class of securities an issuer.

However, th @strictions do not apply to the following securities:

(2) ;%l&securities issued or guaranteed by the Government of Québec, the

Governmen nada, or of a Province of Canada;

commercial paper or deposit certificates issued or guaranteed by a bank
who curities are listed on a stock exchange recognized for that purpose.

\ . 660-83, s. 283.
284. The net assets, calculated at market value, of an incorporated mutual fund or an
unincorporated mutual fund must at any time be composed to at least 90 % of readily
marketable securities or of cash.
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“Readily negotiable securities” means: a freely transferable security listed on a
stock exchange or that is regularly bought or sold in an organized market and of which
guotations are regularly published.

0O.C. 660-83, s. 284; Errata, 1985 G.O. 2, 1121.

285. For the application of section 284, readily marketable securities may be repla
by assets whose resale is not subject to any restrictions and that may easily be re
a price equal to the estimated value determined in the calculation of the pet assq& ue.

An asset does not meet that criterion solely from the fact t ah\an person
associated with the fund or the company has agreed to repurchase it. 4

0O.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121. 0\/

invests more than 50 % of its assets in mortgages, the mission determines the
liquidity requirements to be applied instead of those %e‘s ibed by sections 284 and

R P

0O.C. 660-83, s. 286. '\

286. In the case of an incorporated mutual fund or an urlin@p ted mutual fund that

287. In the evaluation of the portfolio@é‘n incorporated mutual fund or an
unincorporated mutual fund, the rate of gedu¥tion obtained at the time of the purchase
must be applied to the evaluation of t exurities whose resale is subject to restrictions
until the restrictions are lifted. How«e% the gradual taking into account of the actual
value is permitted where the date@ ich the restrictions will be lifted is known.

0O.C. 660-83, s. 287. ?9

288. By derogation f ction 240, the adviser of an incorporated mutual fund or an

unincorporated mut d may not calculate his remuneration in terms of the return on

the portfolio of t or the company unless the Commission so authorizes, on the
conditions seé/

O C. 660, . 288.

289 @e price at which the securities of an incorporated mutual fund or an
upingorporated mutual fund are offered for subscription or redeemed must be
%blished at the date of the first appraisal following receipt of the subscription or the
\e uest for redemption. -
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However, the fund or company may, if it so states in the prospectus, not apply the
price resulting from the first evaluation, to requests for redemption received after a
certain hour or certain day preceding this evaluation.

0O.C. 660-83, s. 289; Errata, 1985 G.O. 2, 1121.

290. An incorporated mutual fund or an unincorporated mutual fund may refuse %
subscription for units or shares in so far as such right is mentioned in the prospect Q)

In such case, the fund or the company must convey its decision to the su'l%criber
within 2 days following receipt of the subscription and must immediately %b{p\the sum

subscribed.

— x|

0O.C. 660-83, s. 290. \,
P

TITLE VIII O
RULES FOR THE OYER-THE-COUNTER MARKET &

291. The rules for an over-the-counter market, es hed by a securities clearing-
house recognized as a self-regulatory organizati named by the Commission as
such, have, after approval by the Commission in accordance of paragraph 8 of

section 331 of the Act, the force of regulations(%ade under the Act.
O.C. 660-83, s. 291. A

292. A regqistered dealer must sen&ﬂy to the recognized securities clearing-house,
details of the over-the-counter tr, ctions in shares, rights or warrants.

D

0.C. 660-83, s. 292. ?~

293. The recognize@ring-house must keep a register of all over-the-counter

transactions and d e to dealers a weekly report which gives the volume and range
for each securit he case of securities which have not traded during the week, the
report must giQ/t price, number of securities and the date of the last trade.

O.C. 66%@. 293.

294&®e recognized securities clearing-house must send to the media designated by

g mmission, a daily statement of over-the-counter transactions.

\ This statement must contain the issuer's name, the market volume and the
market range.

A copy of this statement must be sent to the Commission.

0O.C. 660-83, s. 294.
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295. The recognized securities clearing-house may charge fees to participating
dealers at rates approved by the Commission.

0O.C. 660-83, s. 295.

TITLE IX Cb(g

ADDITIONAL EXEMPTION AND COMING INTO FORCE q

296. In the case of a security that would be a gilt-edged security if it wasg listed on a
recognized exchange within the meaning of the last paragraph of article 9 the Civil
Code, no prospectus is required for the alienation of securities of ayreperting issuer
purchased under an exemption provided in sections 43, 47 or 51 fTH‘sAct where the
initial purchaser and subsequent purchasers entitled to one of xemptions have
held the securities for a 6 month period immediately preceding lienation and if the
reporting issuer has complied with the applicable disclosurg~eflirements during that
period.

This exemption applies only under the foIIowin@ﬁditions:

(1) any of the securities of the reportiﬁy Issuer are listed on an exchange
recognized by the Commission for the purpos%o.t this section;

(2) no effort is made to prep&q(e market or to create a demand for the
securities being distributed. 0%

0.C. 660-83, s. 296. 0

297. This Regulation coanQo force on the day of their publication in the Gazette

officielle du Québec. @

0.C. 660-83, s. 29@@, 1985 G.0. 2, 1121,
&

&

\
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SCHEDULE |
PROSPECTUS

ltem 1:
Distribution spread

The information concerning the distribution spread must be given in tabular%f.!)

on the first page of the prospectus. q
DISTRIBUTION SPREAD '\ '\
)
Price to public Dealer’s Net r?t.’eeds from
remuneration N tribution
Per unit N\ 4
Total A\t

Instruction &O
1. Any consideration other than a discm&%bg commission in cash must be
set forth in a note following the table. '\

2. The table should set out %arately those securities which are
underwritten, those under option and tho e sold on a “best efforts” basis.

3. If it is impracticable toﬁthe offering price, the method by which it is to
be determined must be explain% the securities are to be offered at the market,
indicate the market involved an market price as of the latest practicable date.

4. If any of the e&ﬁties are offered for the account of a security holder, refer
on the first page to the i ation called for by paragraph 4 of item 26. State the portion
of the expenses of di ion to be borne by the security bolder.

For a nat Izesource company, state that the securities holder will not offer its
securities un@t ibution of the issuer's securities is completed.

5 f debt securities are to be offered at a premium or a discount, state in bold
face t e effective yield if held to maturity.

%\ 2:
\ n of distribution

1. If all or part of the securities being offered are to be sold through
underwriters, give the name of the underwriter and state his obligation to take up and
pay for the securities. Indicate the date by which the underwriter is to purchase the
securities.
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2. Outline briefly any other plan of distribution. Where there is a “best efforts”
offering, indicate, where practicable, on the first page the minimum amount, if any,
required to be raised, and also indicate, where practicable, the maximum amount that
could be raised and the latest date that the offering is to remain open.

For a natural resource company, describe the options given by the iss(ﬁ
or any of its subsidiaries, or the options proposed to be given. qq)

Instructions '\

1. All that is required as to the nature of the underwrit srbbllgatlon is
whether the underwriters are or will be committed to take up and;%/ for all of the
securities if any are taken up, or whether the underwriting is w a “best efforts”
arrangement under which the underwriters are required to take u% pay for only such
securities as, they may sell. O

2. Where an underwriting is subject to a markeNout clause, a statement to
that effect should be made, as set out in the foIIowing@Mple.

“Under an agreement dated '\919 between the
company and ~ the company has agreed to issue
and has agreed to purc ﬁ;ﬂ 19 the
following securities atap p%n payable in cash to
the company against delivery. The oblj s of under the
agreement may be terminated at &cretlon on the basis of its assessment of the
state of the financial markets ay also be terminated upon the occurrence of
certain stated events. \ is, however, obligated to take up and pay for

all of the i of the are purchased under the
agreement.”

3. For a : resource company, describe the options, stating the material
provisions includi

the designation and number of the securities called for by such

options;
Q.

(2)  the purchase prices of the securities called for and the expiration
d t&of such options; and

\ (3) the market value of the securities called for by such options as of
the latest practicable date.
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ltem 3:
Market for securities

Where no market exists, or will exist after the distribution, state in bold face type
on the first page:

“There is no market through which these securities may be sold.”

Disclose how the price paid to the company was established, Whg@q%y
negotiation with the underwriter, arbitrarily by the company, or otherwise.
N

o

[tem 4:
Summary of prospectus 4

Give a synopsis near the beginning of the prospec@of the information
contained in the body of the prospectus which would be tYikely to influence the
investor's decision to purchase the security. &

Instructions Q)b‘

1. This summary should highlight in c'b%ensed form the information, both
favourable and adverse, including risk factors(B fem 10, about both the issuer and the

securities. &(1/

2. Appropriate cross refe %s may be made to items in the prospectus
where information is difficult to su e accurately, but this shall not detract from the
necessity to have the salient poip{summarized in the summary.

ltem 5:
Use of net proceeds fr@distribution

1. Indic?Qe net proceeds that the issuer expects to obtain from the
distribution, the @ ipal uses planned for the money, and the funds assigned for each

use. Q/

ZQ\T rovide the details of any agreement prescribing that any part of the net
oce il

pr | be kept in trust or will only become available when certain conditions are
fulfiga®
@ructions
1. The information concerning use of the net proceeds must be sufficiently

precise. In most cases, it is not sufficient to say that “the proceeds of the distribution will
be used for general corporate purposes.”
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For a natural resource company, specify whether unallocated funds will be
placed in a trust or escrow account, invested or added to the working capital of the
issuer. Give details of the arrangements made for, and the persons responsible for the
supervision of the trust or escrow account or the investments of unallocated funds and
the investment policy to be followed. Where unallocated funds are to be added to
working capital, indicate the reason for doing so.

2. Indicate, in order of priority, the uses that will be made of the proce @
the distribution in the case where they are less than expected. However, this infg@ lon

IS not necessary in the case of a firm underwriting.

3. If material funds must be added to the proceeds of the dis itﬂpon, indicate
those sums and their source. If a material part of the proceeds of distribution is
allocated to retirement of a loan, indicate the use of those funds e case of loans
incurred within the last 2 years. 3

4. If a material part of the proceeds of the@bution is used for the
acquisition of property, outside the normal course of ess of the issuer, briefly
describe those properties and provide the details of rice paid or attributed for the
different classes of property. Indicate from whom t@perties were acquired and how
the cost of acquisition was determined. DescribeMNQrtefly the title to the property or the
rights that the issuer has acquired. Wherethe consideration for those properties
includes securities of the issuer, provide auj%aetails, including those concerning the
attribution or issuance of securities of thggan¥ class during the 2 preceding years.

Item 6: %

Sales otherwise than for cash 0

)

If any of the securitie Ing offered are to be offered otherwise than for cash,
give full particulars on tw s of payment.

Instructions Q‘

If the to be made pursuant to a plan of acquisition, describe briefly the
general eff he plan and state when it became or is to become operative.

Item Q
tructure

s Furnish, in tabular form, and where appropriate in notes thereto, the following
information:

(1) particulars of the share and loan capital of the issuer;
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(2) particulars of the loan capital of each subsidiary of the issuer (other than
loan capital owned by the issuer or its wholly-owned subsidiaries) whose financial
statements are contained in the prospectus on either a consolidated or individual basis;

(3) the aggregate amount of the minority interest in the preference shares, if
any, and the aggregate amount of the minority interest in the common shares and
surplus of all subsidiaries whose financial statements are contained in the prospectus@s
a consolidated basis;

(4) the information required under paragraph 3 for subsidiaries’\vhose
financial statements are contained in the prospectus on an individual basis; '\ )

(5) for a finance company, any potential dilution of the asse& per share and
earnings per share, giving effect to the current issue and to all exists ptions, warrants
and conversion rights in relation to any capital security of the creds mpany. .

CAPITAL STRUCTURE &O
Designation of  Amount Amount nt Amount to be
security authorized orto  outstanding as of tanding as of outstanding if all
be authorized the date of the }\ specific date securities being
most recen within 60 days issued are sold
balance ;JQQ b

A Y
Instructions %
1. Include all indebt s for borrowed money for which a written

understanding exists that the tedness may extend beyond one year. Do not
include other indebtedness c@\ iled as current liabilities unless secured.

2. Individual @15 of indebtedness which are not in excess of 3 % of total
assets as shown in ance sheet referred to in Column 3 may be set out in a single
aggregate amou% r an appropriate caption such as “Sundry Indebtedness”.

3. de in the table the amount of obligations under financial leases
capitalized (n y@ccordance with generally accepted accounting principles. Set out in a

note to able a cross reference to any note in the financial statements containing
infor concerning the extent of obligations arising by virtue of other leases on real
profgrty.

\ 4, Give particulars of the amount, general description of and security for any

substantial indebtedness proposed to be created or assumed by the issuer or its
subsidiaries.

5. Where practicable, state in general terms the respective priorities of the
indebtedness.
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6. No information need be given under Column 2 with respect to the capital
stock of subsidiaries.

7. Set out in a note to the table:

(1) the amount of contributed surplus and retained earnings as of the
date of the most recent balance sheet contained in the prospectus; <O

(2)  the number of shares subject to rights, options and Warrant§®

8. The 60-day period referred to in Column 4 is to eN:aIcuIated
within 60 days of the date of the preliminary prospectus or the d tébbf the draft
prospectus. Where more than 60 days have elapsed from the date of: preliminary or
draft prospectus, the information included in the prospectus shall, if ible, be updated
to a date within 60 days of the final prospectus. 3

9. For a finance company, where short term ng@re issued on an agency
basis, the information required in Column 5 may be %n‘it d with the consent of the
Commission. Q)

10. For a finance company, where the?\%unt outstanding as of a specific
date within the 60-day period prescribed in p graph 8 cannot be precisely calculated,
an estimated figure should be used, with a r‘ogndlcatlng the basis of calculation.

ltem 8: &

Name and incorporation of issueQ

State the name of the s I, the address of its head office, the Act under which
the issuer was mcorporate?ﬁmd the date of incorporation. Set out any material
amendments to its deed orporation.

Item 9:
Operations of tIQ uer

(A) nufacturing and service industries
g fly describe the business carried on and intended to be carried on by the
ISSI? its subsidiaries and the general development of the business over the
years. If the business consists of the production or distribution of products or the
dering of services, indicate the principal products or services.
Instructions
1. The description shall not relate to the powers and objects specified in the

incorporating instruments, but to the actual business carried on and intended to be
carried on. Include the business of subsidiaries of the issuer only in so far as is
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necessary to understand the character and development of the business conducted by
the combined enterprise.

2. In the general description, give information on matters such as the
following concerning the issuer or its subsidiaries:

(1) bankruptcy, sequestration or similar proceedings; <O

(2) material reorganization; '\q

(3) the acquisition or disposition of any material assets HS(vmise than
in the ordinary course of business;

(4) any material changes in the types of products&?oyuced or services

rendered; 5
(5) any material change in the mode of C(@ing the business.
(B) Finance companies Q)b‘
1. Briefly describe the business carriechQ and intended to be carried on by

the 5 preceding years, and fill out the followyj Ble:

A
Separate operations in which Percentag@.otconsolidated Percentage of the
a material proportion of assetg 0 issuer and its consolidated gross revenues
assets are invested or from subgftists, at book value, of the issuer and its
which a material proportion d to that operation as subsidiaires derived from that
of gross revenues are éﬁ date of last balance operation as of the date of the
e

the issuer and its subsidiaries and thevg%?ral development of the business in

derived et last balance sheet

Na),
1. Finance company O\
services

2. Other servicesQ
3. Distribution

4. Producti
5. Real ce’development

2. If the issuer has carried on any business other than that of a finance
company during the past 5 years, state the nature of such other business and give the
approximate date on which the issuer commenced to operate principally as a finance
company. If the issuer's name was changed during the period, state its former name
and the date on which the name was changed.
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3. If during the past 2 years, any affiliate or associate of the issuer had any
interest in a transaction involving the purchase of any substantial amount of assets held
by the issuer or any of its subsidiaries, describe the nature of the interest and state the
cost of the assets to the purchaser and to the seller.

4. Where a material proportion of the consolidated assets or gross revenues
of the issuer is invested in, or is derived from immoveables, state briefly the location
general character of the immoveables. If any of these immoveables are subject toﬁ
right, briefly describe the nature of the real right. '\

5. Where the primary business of the issuer, or of any subsidi rNhaffiIiate,
is in vesting or trading in securities, give the name of the company czﬁ}ing on that
business along with the following information: 4

(1) a brief outline of its corporate history a@tructure since its
incorporation;

(2)  a description of the present and pr p'éed policy of the issuer with
respect to each of the following types of activities, &ing, if such is the case, their
importance to the issuer during the last 5 years dicating which of such policies
may not be changed without the consent of the shhg olders:

(@  theissuance of Q@&t?es other than the securities offered,;

(b) the borrowi%o money;

(c) the fir@erwriting of securities;

(d) t?@)wcentration of investments in a particular class or kind
of industry;

the purchase and sale of immoveables;

Q f) the purchase and sale of commodities or commodity future
contracts; C)Q/

Q‘ () the making of loans, whether secured or unsecured, (other
tha%@ubscription or acquisition of debt securities for investment);

\é (h)  any other material element of the issuer's policy;
3) a description of the investment policy of the issuer on each of the

following matters not described in paragraph 2, indicating which of these investment
policies may not be changed without the consent of shareholders:
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(@) the type of securities in which it may invest, indicating the
proportion of the assets which may be invested in each such type of security;

(b)  the percentage of assets which it may invest in the securities
of any one company;

(c) the percentage of securities of any one company WhiC%
may acquire;

(d) investment in securities of companies for the pur';%se of
exercising control or management; 05\ )

(e) investment in securities of mutual fur'rdxcompanies or
investment companies; and 0\/

) any other investment pollcy ed in the issuer's
instruments of incorporation or by-laws or regulations.

Instructions b‘
Q)

1. The description shall not relate to t wers and objects specified in the
incorporating instruments, but to the actual@emess carried on and intended to be
carried on. Include the business of sub s of the issuer only in so far as is
necessary to understand the character velopment of the business conducted by
the combined enterprise. %

2. Outline material fa
being offered. Where applicakle
the enterprise, without givin

3. In descy developments, give, with respect to the issuer or its
subsidiaries, inform n matters such as:

ential to an investor's appraisal of the securities
#e the necessary information on the facilities used in
tailed description of each immoveable.

%)/ bankruptcy , sequestration or similar proceedings;
O ©

ﬁ 4. In answering paragraph 3, transactions between the issuer and its wholly-
ned subsidiaries need not be disclosed.

material reorganization; -

material changes in the mode of conducting the business.

5. Indicate who or what group of persons is responsible for investment
decisions, the granting of loans, and the establishing of bad-debt allowances.
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6. Indicate whether the approval of the board of directors is required for loans
and acquisitions.

7. Instruction 1 of Item 34 applies to this item with due alteration for points of
detail.

(C)  Natural resource companies <O

1. Briefly describe the business carried on and intended to be carri y
the issuer and its subsidiaries and the general development of the business™ithin
the 5 preceding- years. '\ )

2. In the case of a company other than an oil or gas coméqny, furnish the

following information as to each of the properties, mines, and pla \presently owned,
leased or held under option, or presently intended to be owned) sed or held under
option by the issuer or its subsidiaries: O

Q) the location of size of and means of aésss to the property;

(2)  a brief description of the title, @or lease under which the issuer
or subsidiary has the right to hold or operate tlﬁ\ operty, indicating any conditions
which the issuer or subsidiary must meet in oregr‘zo obtain or retain the property;

3) (@) the names ;@S ddresses of all vendors of property
purchased within the 3 years immeggiately preceding the date of the preliminary
prospectus or the date of the draft ctus and the property acquired from each and
if any such vendor is insider or p er of the issuer or an associate or affiliate of any
insider or promoter of the issugr, ndicate; and

(b)

within the 3 years immaRg
prospectus, or is to ke
other consideratig @

e from any vendor a greater than 5 % interest in the shares or
eived or to be received by the vendor;

a brief history of previous prospecting, exploration, development
and opergiiQn}, including the names of previous operators, in so far as known;

O (5) a brief description of any underground and surface installations and

angnderground and surface operations;

(6) a brief description of the mineral deposits; if the work done has
established the existence of reserves of proven, probable or possible ore, state:

(@) the estimated tonnage and grade of each such class of ore
reserves; and -
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(b)  the name of the person making the estimates and the nature
of his relationship to the issuer;

(7)  describe the work already done under present management, as well
as the proposed programme of exploration or development; if the property is without a
known body of mineral deposit and the proposed programme is an exploratory search
for ore, a statement to that effect must be made. q)(o

3. In the case of an oil or gas company furnish the following informati S to
the important properties and installations presently owned, leased or held under dption,
or intended to be owned, leased or held under option by the issuer or its syp®idiaries:

(1) the location, by fields, of all producing wells ane‘\all non-utilized
wells capable of producing in which the issuer or its subsidiari ve an interest,
indicating the total number of wells in each such field or other a§3\t?16e interest of the
issuer -and its subsidiaries therein, distinguishing separately gilwells and gas wells;

(2)  with respect to interests in properti s'sn which no producing wells
have been drilled, the gross acreage in which the j %&r or its subsidiaries have an
interest and the interest of the issuer and its subsigmi@s therein expressed in terms of
net leasable acreage, and the location of such acer by geographical area;

(3)  describe any proposed(@aration or development work and give
the general nature and extent of such wgg;

(4)  tothe extent that %n properties are not utilized and are capable of
but are not producing, indicate oximity of such properties to pipe lines or other
means of transportation;

reserves, proved und ed reserves, and probable additional reserves of crude oil,
natural gas and %%'& gas liquids together with particulars as to the accessibility of

(5) the sa%?y and type of the estimated proved and developed

those reserves tq, ring systems;

the net crude oil , natural gas liquids and natural gas production,
including (i)terest in the crude oil, natural gas liquids and natural gas production of
rson, for each of the last 5 financial years preceding the date of the

\ (7 (@  the number of wells the issuer or its subsidiaries have drilled
or have patrticipated in the drilling of for each of the last 5 financial years preceding the
date of the preliminary prospectus or draft prospectus;
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(b)  the number of wells completed as producing wells and as dry
holes for the current financial year at a date not more than 4 months prior to the date of
the preliminary prospectus or draft prospectus;

(c) the amount expended on drilling and exploration activities
during the period set out in a and b;

(8) (@) if any properties of the issuer or its subsidiaries
acquired within the 3 years immediately preceding the date of the er ary
prospectus or draft prospectus or are intended to be acquired by the issuer or subSidiary
from an insider or promoter of the issuer or an associate or affiliate of r?xm&der or
promoter, state the name and address of each such transferor, the re h|p of each
such transferor to the issuer or its subsidiaries and the consideration pgg or intended to
be paid to each such transferor; and 0\,

(b) the names and addresses of eve on who has received
or is to receive greater than 5 % interest in the considerati @rred to in a.

Instructions b‘
Q)

1. The description called for by parag 1 does not relate to the powers
and objects specified in the incorporating inst ents but to the actual business carried
on and intended to be carried on. Include tha'f siness of subsidiaries of the issuer only
in so far as is necessary to understand aracter and development of the business
conducted by the combined enterprls

2. In describing d@@} ents, give, with respect to the issuer or its

subsidiaries, information on m such as:
Q) bank Y, sequestration or similar proceedings;
(2) rlal reorganization;

t e acquisition or disposition of any material amount of assets
otherwise t the ordinary course of business;

(4) any material changes in the types of products produced or services

ren% and

\é (5) any material changes in the mode of conducting the business.

3. The information called for by paragraph 2 shall only be given with respect
to the properties on which all or part of the proceeds of the issue are to be expended or
which are major producing properties. Information with respect to the other properties
must be given in summary form.
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4. The information required by subparagraph 6 of paragraph 2 and
subparagraph 5 of paragraph 3 may be given in reliance upon the report relating to such
property required to be filed with the Commission pursuant to section 91 of the
Regulation.

5. In giving the information required by subparagraphs 1 and 2 of
paragraph 3, include all ownership interests including leasehold interests, roy
interests and interests in reservation. qq)

Item 10:
Risk factors 05\ B

1. Where appropriate, set out the risk factors and specyla nature of the
business or the securities being offered on the first page or iQ summary of the
prospectus. This information may be given in the body of prospectus if an

appropriate reference is made on the first page or in the sum® f the prospectus.
Include the following information: b‘&

(1) the pro forma dilution of the s@%s offered based on net tangible
assets;

4
(2) acomparison, in perce@ of the securities being offered for cash
and those issued or to be issued to prefoters, senior executives, substantial security
holders and underwriters for cash, pr @y and services. -

For a natural resoy{cé#)company, state, where applicable, whether there is
little or no probability of profit oé resale of the shares purchased.

liable to make an adgmRal contribution beyond the price of the security, disclose any
information or fact ay bear on the security holder's assessment of risk associated
with the investmefj

ltem 11: Q/
Acquisi and dispositions

Qefly describe all material acquisitions and dispositions whether of shares or
ets by the issuer and its subsidiaries during the past 2 years and to the extent
sonably practicable, the impact of these acquisitions or dispositions on the operating

results and financial position of the issuer.

2. Where thege&?ﬁsk that purchasers of the securities offered may become
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Item 12:
Description of immoveables

In the case of manufacturing or service industries, briefly describe the principal
immoveables of the issuer and its subsidiaries. If any of these immoveables are held
subject to a real right, so state and briefly describe the real right.

Instructions <O
q‘b

What is required is information essential to an investor's appraisal ®f the
securities being offered. This item does not apply to a bank referred to i}gbection 4 of

the Regulation. 4

Item 13: 0\/
Variations in operating results 3

Explain to the extent reasonably practicable an tantial variations, both
favourable and adverse, in the operating results of thegssuer over the last 3 years, or
over a longer period where required or allowed by the@hmission.

ltem 14: '\q

Asset and earnings coverage

(19)”
Disclose asset and earnings @qage where required by section 49 of the

Regulation. 0
Item 15: 00
Promoters ?\
If any person is been a promoter of the issuer or of any of its subsidiaries
within the 5 precedi rs, furnish the following information:

(1) theQame of the promoter, the nature and amount of any consideration
received or t received from the issuer or any of its subsidiaries; -

ZQ~ the nature and amount of any assets, services or other consideration
recz\@ to be received by the issuer or its subsidiaries from the promoter;

(3) where any assets have been acquired within the past 2 years or are to be

\ uired by the issuer or by any of its subsidiaries from a promoter, state the price of

acquisition and the principle followed in determining the amount. Identify the person

making the determination and state his relationship, if any, with the issuer, any

subsidiary or any promoter. Give the date on which the assets were acquired by the
promoter and their cost.
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Item 16:
Legal proceedings

Briefly describe any legal proceedings material to the issuer to which the issuer
or any of its subsidiaries is a party or of which any of their property is the subject.

Instruction
Include the name of the court or agency, the date instituted, the prmmpg@s

thereto, the nature of the claim, the amount claimed, if any, whether the proceedings are
being contested, and the present status of the proceedings. (b

: 4
i &

1. Describe the shares being offered, including th II?\/ing information:
(1) dividend rights; b‘&
(2)  voting rights; '\(bQ)
(3) liquidation or distribution @f@;
(4)  pre-emptive rights; &

(5)  conversion ri%hg@%

(6) redemptio@urchase for cancellation or surrender provisions;
(7) sinl@\og purchase funds provisions;

(8) @ty to further calls or to assessment by the issuer; and
@/ provisions as to modification of any such rights or provisions.

2, Cﬂ the rights of holders of such shares may be modified otherwise than in
accor with the provisions attaching to such shares or the provisions of the
goy Act relating thereto, so state and explain briefly.

3. Where non-voting or limited voting shares (other than preferred shares)

}e issued or where securities convertible into shares of such type are issued, comply
with the following provisions:
(1) the first page of the prospectus must state clearly that the shares

offered are non-voting or limited voting shares; and, where applicable, that the securities
offered may not be deposited in response to a take-over bid,;
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(2) the prospectus must describe clearly the rights attached to the
securities offered and to any other classes of shares.

Instructions

1. This item requires only a brief summary of the provisions that are mat
from an investment standpoint. Do not set out verbatim the provisions attached (5

shares.
N

2. If the rights attached to the shares being offered are materi Ib\limited by
those attached to another security or if a security (other than obligation red in ltem
18), ranks ahead of or equally with the shares being offered, inexde information
regarding such other securities that will enable investors to %Sr@stand the rights
attached to the shares being offered. If any shares being offer e to be offered in
exchange for other securities, an appropriate description of t er securities shall be
given. No information need be given, however, as to any @)f securities that is to be
redeemed or otherwise retired, provided appropriate steps to assure redemption or

retirement have been or will be taken prior to or cont raneously with the delivery of
the shares being offered. (b

3. The text of the clauses applying@tﬂhe shares may be given in a schedule
to the prospectus. (1/

4. The issuer does not ne ,%*state that the securities offered may not be
deposited in response to a take-o, d where its incorporating instruments contain
provisions respecting the converff of its non-voting or limited voting shares at the
time of a take-over bid. 0

ltem 18: @v
Obligations O

Describe Q bligations offered and the security therefor providing the following

information: Q/

( e interest rate, maturity, redemption or any other retirement, sinking fund
and c sion rights;

Q (2) the nature and rank of any security, briefly identifying the principal
@erties charged;

(3) provisions permitting or restricting the issuance of additional securities, the
incurring of additional indebtedness and other material negative covenants including
restrictions respecting dividend distribution or the giving of security on the assets of the
issuer or its subsidiaries, and provisions as to the release or substitution of assets given
as security or the modification of the terms of such security.
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(4) the name of the trustee appointed any trust deed relating to the obligations
and the nature of any material relationship between the trustee and the issuer or any of
its subsidiaries;

(5) any agreement between the issuer and its affiliates or between its affiliates
that could affect the security for the indebtedness. <O

Instructions ,\Q)

Follow the instructions in Item 17, mutatis mutandis. N

o)
Iltem 19: 4
Other Securities 0\/

In the case of securities other than shares or obli k indicate briefly the
rights attached thereto. In the case of warrants or rights Wﬂh the description and the
value of the securities referred to, the period during w ey may be exercised, the
price and the principal modes of exercise. (b%

N

2N
Follow the instructions in ltem 17, m&i%mutandis.

Instructions

ltem 20: 0%

Dividends

State for each clas b&hares the amount of dividend per share or other
distribution, if any, paid by t suer during its last 5 financial years preceding the date
of the preliminary prospée or draft prospectus.

ltem 21.: Q~
Senior exem%v/&

Lis ames and addresses of all senior executives of the issuer and indicate
present tions and principal occupations with the issuer held by each of them within

the ding years. Alternatively, solely the place of residence or the postal address
mawbe given, but the Commission may then ask that the address in full be given.

\ For a bank, the information required in this item is given only for persons holding
the following positions and offices or analogous positions and offices-: the chairman of
the board of directors, the vice-chairman of the board of directors and his assistant, the
president, the executive vice-president, the chief executive officer, the chief of
operations, the chief general manager, the secretary, the chief accountant, the
comptroller and the general consultant.
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In the case of a mining exploration and development company, state the
approximate amount of time that each senior executive and promoter intends to devote
to the issuer's business and the nature of the work to be done. Give for each of the
persons mentioned, the following information:

1. relevant professional training and experience,;
2. principal profession during the past 10 years, along with the na
address of the offices and the activities of any kind of business occupyi ore

than 10 % of his time;

\‘\
3. relationships, during the past 10 years, with mining e ration and
development companies distributing securities to the public, other t in the normal

course of business, giving 50\/

(@) the name of the company;

(b) present status of the company, partic’uﬂerly if the charter has been
withdrawn, if the company is inactive, if trading in the %&ﬂ'ities is prohibited or not and if
the securities are listed on a stock exchange; q

distributor, senior executive, employee, r giving the precise periods of time

involved. &

In the case of a promoter, giy ails as to his activities, for example, the funds
collected, the person responsibl e collection, the time and method of collection,
the portion of these funds aIIo% irectly to exploration and development.

Instructions § E

Where the pg al occupation of a senior executive is that of an officer of a
company other t e issuer, state the principal business in which such company is

engaged. Q/
ltem 22;
Senio&utives’ remuneration

1. The information to be provided on senior executives’ remuneration

\ des:
(1) the aggregate remuneration of senior executives with the exception
of the remuneration of directors;

(c) the nature of the relatigsb‘ip, in particular that of underwriter,

(2) the aggregate remuneration of directors in their capacity as
directors.
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2. The remuneration in question includes the amounts and benefits granted
to its senior executives, during the last financial year, by the reporting issuer itself or by
its subsidiaries, whether or not the amounts and benefits have been paid or are simply
accrued to senior executives.

It is presented in accordance with the following table, with the exceptior(es
options, rights or warrants that are the subject of a note to the table.

TABLE OF REMUNERATION OF SENIOR EXECUTIVES

Qe
N
N

Fixed remuneration
Sums of money Benefits

Beneficiaries

%nditional
A remuneration

Aggregate
remuneration of
senior executives
with the exception
of the
remuneration of
directors

Number of senior
executives with
the exception of
those who only
perform the duties
of directors

Aggregate
remuneration of
senior executives
with the exception
of the
remuneration of
directors with
respect to their
duties as directors

Number of
executives who
act as directors

-\

Give the to
number of s
executives

Instructions

1. Th

party has not pe
the fact has%?

?;
S

“Qﬂhneration for a part of the financial year during which an interested

rmed the duties of a senior executive may be omitted, provided that
indicated in a note.

The aggregate remuneration is divided into 2 elements: fixed remuneration

andééwtlonal remuneration.

@ Fixed remuneration includes any remuneration the amount, payment and
finite acquisition of which are not subject to any future and uncertain event.

It comprises 3 elements:

(1)

Securities Regulation

the remuneration for the last financial year,
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(2) the remuneration paid during the last financial year, for a prior
financial year, less, up to and including a nil balance, any amount that has already been
included in the table of a prior financial year or that would have been included if the
interested party had been a senior executive during a prior financial year;

3) the remuneration granted by a third party during the last financial
year following a transaction concluded between the reporting issuer or one of
subsidiaries and the third party, and whose primary purpose is to obtaj
remuneration. '\@

4. The fixed remuneration is allocated to 2 classes: sums ?_grqomey and
benefits.

5. Remuneration in the form of sums of money must in@gsalary, director's
fees, commissions and bonuses. 3

6. The benefits obtained in the form of securit/ig@ other property must be
stated at the fair market value, following deduction, wher& applicable, of the price of

acquisition. Q)

The market value is appraised, as M\ case may be, on the date of the
beneficiary’s choice entitling him to the benefj oQ the date of the final acquisition of the
benefit or on that of those 2 dates that is cIoﬁT/ o0 the end of the financial year.

7. Benefits from the insura ,%f persons must be taken into account only to
the extent that they are not offered, o same terms, to all employees.

The value indicage he cost of the premiums or, in the case of accident
insurance or hospital insural?g f the contributions paid by the reporting issuer or one
of its subsidiaries.

8. Perso nefits are benefits that have no direct relationship with the
performance of g ties as a senior executive, that are provided by the reporting

issuer or by ope ¥ its subsidiaries, including through the intermediary of a third person,
and that be&irectly or indirectly, a senior executive.

They are taken into account only to the extent that they are not offered, on
the terms, to a significant number of the employees.

% 9. The value indicated for personal benefits is the real marginal cost borne by

\h reporting issuer and its subsidiaries. However, if the cost is significantly lower than
the price that the beneficiary would have paid otherwise, either the price must be
recorded in a note or entered in the table instead of the real marginal cost.

10. Where studies would be necessary that are out of proportion with the
value in question either to determine to what extent benefits are personal rather than
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related to the performance of the duties of a senior executive, or to establish the precise
value of personal benefits, they may be omitted.

However, it must be determined beforehand, by a careful examination, that
their aggregate value does not exceed 10 000 $ for each senior executive and that their
omission does not cause a misrepresentation in the table of remuneration.

11. The conditional remuneration must include any remuneration
amount, payment or definite acquisition is subject to a future and uncertain even;\

12.  The value of the conditional remuneration is equal to (W& ®mounts
attributable to earnings of the last financial year by the reporti uer or its
subsidiaries under one of the following headings: $

(1) pension plan, retirement plans, annuit)s\bmtracts, deferred
compensation plans or other similar plans; O

(2) profit-sharing scheme or compensatiod plans in accordance with
which the amount of the benefit is determined i tion to objective factors, in
particular the market price of securities of the repor@suer or of another person;

(3) share purchase or sul&.)riﬂption plans, participation plans for
benefits, savings plans or other similar plang'.l/

13. The value indicated m iNclude all forms of conditional remuneration
granted to senior executive, wheth t they have been authorized by a resolution of
the board of directors of the repo ¥Ssuer or of one of its subsidiaries.

14.  Where the exa@ue of a form of conditional remuneration may not be
determined, a brief desc@) thereof must be given in a note.

The @ption must include an appraisal of the amounts that the
reporting issuer subsidiaries intend to pay during subsequent financial years or,
failing such, jheqtotal amount of the funds accumulated for future installments,
accompaniﬁlhe method for calculating the latter.

The options rights or warrants granted to senior executives and relating to
the rities of the reporting issuer or one of its subsidiaries form part of the
r m@eration.

\ They must be taken into account only to the extent that they are not
offered on a prorata basis to all security holders. !

16.  The option, right or warrant that is the subject- of a significant extension of
time or material change must be considered as a new option, right or warrant.
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17.  With respect to options, rights or warrants granted during the last financial
year, the following information must be given:

(1) the description of the security and the number of shares referred to;

(2) the date of the issue, expiry date, price for the purchase or
subscription of shares and the other important conditions; <O

(3) the consideration received; ,\Q)
(4)  the market price of the security on the date of issuanc‘e.b )

18.  With respect to the options taken up and the rights or vm&(ants exercised
during the last financial year, the following information must be me d:

(1) the description of the security and the n bb of shares purchased
or subscribed for; &6

(2) the difference between the mar%bprice of the security and the
price for the purchase or subscription therefor. q

If the market price cannot be Eitq‘blished, the impossibility of doing so
must be indicated in a note. (1/

19. State in a note to the t ,She aggregate amount which must be paid to
the senior executives, as a group, owing the cessation of employment or their
retirement, unless such amounts@ ready shown in the table.

In the calculat?g the aggregate amount, one must take into account
only the cases of senior $ tives that are to receive an amount in excess of 60 000 $.

O

[tem 23: g‘
Indebtedness o ior executives

Disc @ny information regarding the indebtedness of each senior executive of

the com each nominee for the position of director or to a person associated with
such I executive or nominee, to the extent that it is not routine indebtedness.
I§gctions

\ 1. State the name and address of each person who received such a loan.

Solely the place of residence or postal address may be given.

2. State the largest aggregate amount of indebtedness outstanding towards
the issuer and its subsidiaries by each of such persons at any time during the last
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financial year, the nature of the indebtedness and the transaction in which it was
incurred, the balance presently outstanding, and the rate of interest.

3. “Routine indebtedness” means:

Q) a loan made on the same terms to employees generally and not
exceeding 25 000 $; <O

(2) aloan made to a full-time senior executive of the issuer, @d
the amount of the loan is less than his annual salary, and the loan is fully secured by
hypothec on his residence. '\ )

(3) aloan made to a senior executive who is not emﬂoyed on a full-
time, basis by the issuer or to a person associated with him prO\’/i§§\ayhe making of the
loan is part of the ordinary business of the issuer, that the loan 4 nted on the same
terms as to customers, that it does not involve an unusual rigk,of«ollectibility, and does
not exceed the greater of 200 000 $ or 5 % of the shareho& equity for the aggregate
of loans made;

(4) indebtedness arising by reasor(gttburchases made on usual trade
terms or travel or expense advances, if the repayh;g arrangements are in accord with
usual commercial practice. q .

4. For a bank referred to in sg%o 4 of the Regulation, the loan described in
subparagraph 2 of paragraph 3 may epée the salary of the senior executive.

Item 24:
Options, rights and warrantso

Furnish informati sio options, rights and warrants, other than those issued to
all security holders of, ame class residing in Canada on an equal basis, issued or
proposed to be iss the issuer or its subsidiaries to each of the following groups of

persons: Q

(2) C) or executives of the issuer except those who act only as directors;

members of the board of directors of the issuer except those mentioned in
par 1);

\é (3)  senior executives of any subsidiary of the issuer;
(4) employees of the issuer, except those referred to in subparagraph 1;
(5) employees of any subsidiary of the issuer; and

(6) any other persons.
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Instructions

1. Give the number of persons for the groups referred to in subparagraphs 1
to 5. In the case of the group referred to in subparagraph 6, give the name of each
person.

2. The information requested must be given within 30 days before the
the preliminary prospectus or draft prospectus. '\

N

(1) the designation and number of the securities to h are attached

options, rights or warrants; 0\/

(2) the purchase or exercise price and the expira#®n date;

3. Give a brief description, indicating:

3) if reasonably ascertainable, the m rés value of the securities to
which are attached options, rights or warrants on the it was granted; and

(4) the market value of the secm%s to which are attached options,
rights or warrants on the date specified in parzt%a{)h 2 of the instructions.

4, An option, right or warrant h(géterm is extended is deemed to be a new
option, right or warrant. %

5. Where there is no for the securities to which the options, rights or
warrants are attached, indicat ethod of determining the price of such securities at

the date of purchase or exerg

6. This iten&not apply to options granted to a firm underwriter.

7. Thea ation prescribed by this item may be given in tabular form.
Item 25: Q/
Escrow res

Q State in substantially the tabular form indicated, the number of shares of
egc class of voting securities of the issuer to the knowledge of the issuer held in
\ OWw.

ESCROWED SHARES

Designation of security (per Number of securities held in Percentage in relation to
class) escrow securities in that class
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2. Also disclose the name of the depository, the conditions governing the
release of the shares from escrow and the date, if the latter can be determined.

Instructions

The information is requested as of a specified date within 30 days prior to 05
date of the preliminary prospectus or draft prospectus. QQ)

N

ltem 26:
Principal holders of securities 05\"
1. For each class of voting securities of the issuer or any oﬂ'ftsubsidiaries or

the securities in that class. If the securities are registered in the of a person other
than the owner, state that person’s name. Give the names ag resses of the holders
of securities and the percentage of securities held in each .

affiliates give the number of securities held by each holder that ow?\wﬂ)re than 10 % of

PRINCIPAL HOLDERS R O\Q)
. g
Name and address of Class of security NumbeMef securities Percentage in relation
holder q N to securities in that
(@) class
v

2. Show, for each class ,S[ing securities of the issuer, the company
controlling it or a subsidiary of the issO§Y the percentage of securities held by the senior
executives.

SECURITIES OWNED BY %R EXECUTIVES
N

Class of security §‘ i Percentage in relation to securities in that class
2

X~

3. I;v ng securities are being offered in connection with, or pursuant to, a

subscriptio , amalgamation or reorganization, indicate as far as practicable, the
percenta securities for each class of securities that will be held by the principal
holdercgmmng the transaction.

Q 4. If any of the securities are to be distributed for the account of a security

,gher name such security holder and state the number or value of the securities that he

Ids, the number or amount to be distributed for his account, and the number or
amount to be owned by him after the offering.

Securities Regulation August 29, 1984 Page 97



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

Instructions

1. The information required by paragraphs 1 and 2 must be provided not
more than 30 days prior to the date of the preliminary prospectus or draft prospectus.

2. Where a company holds more than 10 % of any class of securities, the
Commission may require that the name of any holder of more than 10 % of any clas%
voting securities of that company be furnished. Q)

3. If, to the knowledge of the issuer or the distributor, more than 10 f”&)f any
class of voting securities of the issuer are subject to any voting trust o Mer similar
agreement, state the designation of such securities, the number or va Id or to be
held and the term of the agreement. Give the names and addresses d&re trustees and
outline briefly their voting rights and other powers under the agree@;t,

4, Where a person named in answer to paragraph«l is an associate of
another person named in the prospectus, disclose the natg@he relationship.

Item 27: Q)b‘
Subsidiaries and participation '\(b

issuer. As to each such subsidiary indicate r which Act it was incorporated, and the
percentage of voting securities owned bf\t issuer. This information may be given in

diagram form. %

2. Where one of t Imary businesses of the issuer is investing in
securities, give in substantiallg the tabular form indicated the following information with
respect to each company 5v~or more of whose securities of any class are owned by

the issuer or its affiliates@

1. Furnish a list of the subsidiarﬁhﬁa{her than inactive subsidiaries, of the
h

PARTICIPATION Q

Name and head offiQ Principal business Percentage of securities Percentage of issuer’s
of any class beneficially — assets invested in that
@ owned, directly or affiliate
C) indirectly by the issuer

or any of its affiliates

Ins@c lons

1. The information prescribed in paragraph 2 must be provided
within 30 days of the preliminary prospectus or draft prospectus.

2. If the securities being issued are to be issued in connection with, or

pursuant to, a subscription plan, amalgamation or reorganization or indicate insofar as
practicable the status to exist upon consummation of the plan.
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3. Where a subsidiary of the reporting issuer meets the following conditions,
the information requested under this item may be omitted:

(1) the assets of the subsidiary or the investment in and advances to
the subsidiary by its parent and the parent’s other subsidiaries do not exceed 10 % of
the assets of the parent and its subsidiaries on a consolidated basis;

(2) the sales and operating revenues of the subsidiary d
exceed 10 % of the sales and operating revenues of its parent and the nt's
subsidiaries on a consolidated basis; and

(3) the unnamed subsidiaries considered in the agg a(tbas a single
subsidiary would satisfy the conditions in subparagraph 1 and 2 «-&he percentage
therein were replaced by 20 %. 0

[tem 28:

Prior or future sales &O

1. State the prices at which securities o bﬁass offered by the prospectus
have been sold within the past 12 months prior to t&te of the preliminary prospectus
or draft prospectus, or are to be sold, if such pNces differ from those at which the
securities are offered by the prospectus. Sta(%tl;}e number of securities sold or to be
sold at each price.

2. Where securities in the @e class as those offered are listed on a stock
exchange, give price ranges and v traded on such stock exchange for each month
of the current quarter and the i r@ately preceding quarter and on a quarterly basis for
the next preceding 7 quarters.6

Instruction

: In th% of sales by a selling security holder, the information required
by paragraph 1 e given in the form of the average price for each calendar month.

a natural resource company, where sales are made to insiders or their
assomat G)to employees under a stock option, or where stock options or warrants
were ed to any person, indicate to whom and at what price such sales were made
ort m such stock options or warrants were granted.

@n 29:

Interest of senior executives and others in material transactions

Describe briefly any material interest of any of the following persons in
transactions within the 3 years preceding the date of the preliminary prospectus or draft
prospectus, or in any proposed transaction which has materially affected or will
materially affect the issuer or any of its subsidiaries:
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Q) any senior executive of the issuer,
(2) any shareholder named in answer to paragraph 1 of Item 26; and,

3) any associate or affiliate of any of the persons named in subparagraphs 1

and 2.
Instructions qqgo
N

1. Give a brief description of the material transaction. Include th®\pame and
address of each interested person and his relationship with the issuer.

2. As to any transaction involving the purchase or sale ets by or to the
issuer or any subsidiary, state the cost of the assets to the aser and the cost
thereof to the seller if acquired by the seller within 2 years pribto e transaction.

3. This item does not apply to any interest arismg from the ownership of
securities of the issuer where the security holder recei no extra or special benefit or
advantage not shared on an equal basis by all &5 holders of the same class of

securities. '\

4. Information shall be included c%‘émy material underwriting discounts or
commissions upon the sale of securities gy th¥ issuer where any of the persons referred
to in this item is a dealer or is an asso@e r affiliate of a person that is a dealer.

5. No information nee@ven in answer to this item where:

1) the rateﬁlharges involved in the transaction are fixed by law or
determined by competitivenpios;

(2) terest of a specified person in the transaction is solely that of a
director of anothQ pany that is a party to the transaction;

the transaction involves services as a bank or other depository of
funds, tragsy agent, registrar, trustee under a trust deed or other similar services;

case of any lease or other agreement providing for periodic payments or

@O 4) the interest of a specified person, including all periodic installments
[
| lIments, does not exceed 50 000 $; or

(5) the transaction does not involve remuneration for services, and,
(@) the interest of the specified person arose from the beneficial

ownership, direct or indirect, of less than 10 % of any class of voting securities of
another company that is a party to the transaction;
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(b) the transaction is in the ordinary course of business of the
issuer or its subsidiaries; and

(c) the amount of the transaction or series of transactions is less
than 10 % of the total sales or purchases, as the case may be, of the issuer and its
subsidiaries for the last completed financial year.-

6. Where the interest of a person arises solely from the ownership, &&or
indirect, of less than 10 % of any class of voting securities of a company that is & party
to the transaction, that person is not required to furnish the information re?l.bk@ted under

this item.
4

Item 30: 0\/
Auditors, transfer agents and registrars 3
1. State the name and address of the auditor. &O

2. Where shares are offered, state the na f the issuer’s transfer agents
and registrars and the location of the registers of t s of each class of shares of the
issuer. Where securities other than shares are;\ ered, state the location of each
register on which transfers of such securities W‘be recorded.

3. For a finance company, Wbﬁ%e e consolidated financial statements of the
issuer are set out in the prospectus a%t e auditor of one or more subsidiaries is not
the auditor of the issuer, set out tRe ylame and address of such auditor and the firm
name of the subsidiary. Where @uditor makes a report containing any qualification,
So state in the prospectus. v

ltem 31: @
Material contracts

Give patrti g;of every material contract entered into within the 2 years prior to
the date of thr liminary prospectus or draft prospectus by the issuer or any of its
subsidiarief , in particular, the date of the contract, the name of the parties and a
brief de@&%n. State the conditions under which any such contract or a copy thereof
may b@ pected during distribution of the securities being offered.

\%&ctions

1. Set out a complete list of all material contracts, indicating those which are
disclosed elsewhere in the prospectus and provide particulars with respect to those
material contracts about which particulars are not given elsewhere in the prospectus.
This item does not require disclosure of contracts entered into in the ordinary course of
business.
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2. Particulars of contracts need not be disclosed, if the Commission
determines that such disclosure or making-available would impair the value of the
contract and would not be necessary for the protection of investors.

Item 32:
Incorporation within one year

This item applies only to natural resource companies. Where a company ?'%ﬁ)t
been incorporated for more than one year prior to the date to which the mosl\ ent
balance sheet contained in the prospectus is drawn up, state the amount Qr estimated
amount of preliminary expenses, showing administrative and develop gT\e‘Xpenses
separately, including the amount already expended and the int"i’kted future

expenditures in each case.
N

<O

This item applies only to finance companies. b‘

[tem 33:
Additional financial information

Employing tabular form where appropriate)\gg) such explanatory notes as are
essential to an investor’s appraisal of the securitiesYeing offered, set forth the following
information in respect of the issuer, its subsi‘d,ggs and affiliates:

(2) Maturity of receivables &

State the amount of@énables:

(@) due in th\brent financial year;
(b) due@hin the next subsequent financial year,
(© within the 2 years next thereafter; and

@/ due at any later date.

(()@_ nalysis of receivables

Q State the amount of receivables relating to:
\é (@) the sale of industrial products, wholesale or retail;
(b) consumer loans;
(© hypothecary loans;

(d) leasing;
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(e) business loans; and
() any other type of loan.
3) Funding requirements

Indicate the sinking fund requirements and the amount of debt f @
following periods: '\&

@) one year;
(b) one year to two years; 4

)4
(c) two years to three years; 5

(d)  three years to five years; &O
(e) five years to ten years; and Q)b‘
N

() over ten years.

The issuer is not required toq)@iae information given elsewhere in the

prospectus. &
(4)  Working capital 0%

Show the amount orking capital as of the date of the balance sheet in
the prospectus both before ter giving effect to the proposed issue.

Include which will be due within the next 2 months and the liabilities
payable within the@ period. Where there is a deficiency in working capital, explain

its significance. Q

(5) @e effective tax rate is significantly less than is normally paid by finance
companié erally, explain the principal reasons for such rate. -

@ Indicate those subsidiaries and operations which have produced material
osthions losses within the preceding 2 financial years, giving details thereof.

(7)  Set out the amounts of the finance company’s credit losses for each of the

preceding 5 financial years and show such amounts as a percentage of liquidations, and
of average outstandings.
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Give appropriate details of the quality, collectibility and arrears of
receivables and include an age analysis of accounts receivable, and the percentage of
receivables refinanced after being in arrears for more than 3 months.

Item 34:
Relationships with other companies

&

This item applies only to finance companies. q

Where the issuer is a subsidiary, or a person has dominant interests iKhe ISsuer,

indicate: (b &

(1)  whether the issuer operates as an adjunct to the prin@usiness of the

parent or dominant interest; 0
(2) what percentage of the voting securities of ;uer is owned by its
parent, or by any dominant interest; &

3) whether the parent of, or dominant inte@n, the issuer intends to make

loans to the issuer;
N

(4)  whether the issuer makes IoansQ)Qr invests in securities of any affiliate or

associate; (1/

(5) any other basis of infltg%by the parent or dominant interest.

Instructions 0

1. In this item, “dqPmnNant interest” is used to describe the situation of one of

the following persons: @
(1) Q@son that controls the issuer;

a person that is an affiliate of the issuer excluding any subsidiary of
thelssuer
QQ 3) a person that owns more than 10 % of the voting securities of the
|sle
(4) a person that is customarily able to direct the operations of the
\|§suer by virtue of:

(@) management contracts;

(b) - licensing or franchise agreements;
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(c) options on voting securities;
(d)  escrow or pooling or voting trust agreements.

2. Where any parent is incorporated under the laws of a foreign country or
has its head office in a foreign country, give the name of the country and state briefly the
nature of the organization. <O

3. If the existence of a dominant influence is open to reasonable doup}M any
instance, the issuer may disclaim the existence of a dominant influence ard any
admission thereof; in such case, however, the issuer shall state the (qo‘bl@ﬂal facts
pertinent to the possible existence of a dominant influence. 4

Item 35: 0\/

Tax status of issuer

This item applies only to finance companies. Bneflyﬁ@nbe the tax status of the

™
qcb

issuer.

Item 36:
Tax status of security holders

This item applies only to finance C,QWIGS.

State in general terms the i e tax consequences of a distribution to the
holders of the securities offered.

Item 37: 0

Location of securities s t to a trust deed and depository of portfolio
securities

This item only to finance companies.

1. %&re securities that are part of the investment portfolio of the issuer or of
an affiliat @f) e issuer are pledged or subject to a trust deed, state where such
securi@e kept

Where such securities are to be pledged or subject to a trust deed as part
?ny scheme of financing, state where the securities will be kept and name the
\ rsons expected to be parties to the transaction.

2. Where the primary business of the issuer or of an affiliate of the issuer is
trading in securities, state the name, principal business address and the nature of the
business of each depository portfolio securities, and the province or country where they
are kept.
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3. The name of the person referred to in paragraph 1 or 2 may be omitted if
that person is a bank governed by the Bank Act (S.C. 1 980-81-82. c. 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4).

Instructions

1. Indicate the purpose of the scheme of financing if the issuer has not d
so elsewhere in the prospectus. In the case of a take-over bid, the source of cap]
the name of the company concerned need not be disclosed provided that the pr&%ons
of Title V of the Act have been complied with.

'\ “
2. Where the issuer is the depository for its portfolio securiti ,%Where debt
securities are issued without a trust deed, describe: j

(1) provisions made for the safekeeping of portf@nd other securities
and assets;

(2) bonding arrangements, if any, for e [%yees or agents dealing with
portfolio and other securities and assets; and %&

(3)  corporate procedures for dég%g with the purchase, sale and
transfer of portfolio and other securities and aﬁst‘?.

S

[tem 38:
Statement of functions of issuer %

This item applies only to i@e companies.
1. Give a concisezs ement of the manner in which the following functions of

the issuer are perform nd the name and address of the person responsible for
performing such func here that person is not an employee of the issuer or any

affiliate of the issu%

Q/Q management of investments other than securities;
Q_C&) providing supervision of lending policies;
QO 3) management of the issuer;
\é 4) providing collection policies;
(5) making investment decisions and supervising their execution; and

(6) purchase and sale of the investment portfolio and brokerage
arrangements relating thereto.
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2. Indicate whether the approval of the board of directors is required for
investments in securities, and whether the board of directors of the company making the
investment comprises directors representing persons having an interest in the finance
company.

Instructions

1. Give the following information on the investment portfolio and bro&&
arrangements: '\

(1) the name and address of the principal dealer; '\ )

(2) the total cost during the last completed financiaI‘A@r of the issuer
of securities acquired, distinguishing between, 0\,

(@) securities of or guaranteed by the vbnment of any country
or any political subdivision thereof; &

(b)  short term notes; and b‘
Qe
N

(c) other securities;

(3) the total cost of securi@egaé‘ld at the beginning and at the end of
the issuer’s last completed financial yeaK

(4) the criteria us@)cm? allocating securities transactions to dealers
engaged in the distribution; 0

(5) the forw method or criteria used in allocating brokerage
business to dealers furn@ other services; and

(6) mount of brokerage paid to the principal dealer for the
last 3 completed ial years, giving the total amount paid in each year and
expressing th&a; unt paid in each year as a percentage of the total brokerage paid by
the issuer.

Q‘ In this item, “principal dealer” means:

(1) a person through whom the investment portfolio of the issuer is

%hased or sold pursuant to a contractual arrangement with or for the issuer providing

\ an exclusive right to purchase or sell the investment portfolio of the issuer or any

feature which gives or is intended to give a dealer a material competitive advantage

over other dealers in respect of the purchase or sale of the investment portfolio of the
issuer; or
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(2) a person, together with any affiliate, by or through whom 15 % or
more of the securities transactions of the issuer were carried out in the last completed
financial year of the issuer.

3. If one or more persons performs more than one of the functions referred to
in this item, so state, giving details of all functions so performed.

Item 39:
Associated persons q
This item applies only to finance companies. '\ B

1. Give particulars of the relationship between the iSSL{/ d any person
referred to in paragraph 1 of Item 38 where: 0

(1) the person named: O
(@) is associated with the issuer;b‘&

(b) iS a senior executive o@associate or an affiliate of the

issuer; '\

4
(© is associated wKﬂ%y company that is an affiliate of or is
associated with the issuer;

(2) theissueris as@ ed with:

@ a n@g person;

(b) ompany that is an affiliate of or is associated with a
named person; O
3) e person that is associated with the issuer is also associated with

a named per&Q/;

Q_CM) the person is associated with any other named person.

%@ If a named person has a contract or arrangement with the issuer, give a
bRerNlescription of the contract or arrangement, including the basis for determining the
neration of the named person and give the amount of remuneration paid or payable
the issuer and its subsidiaries to such person during the last completed financial year

of the issuer.

3. Where required by the Commission, give the business experience of each
named person and, in the case of a named company, the senior executives thereof.
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Item 40:
Other material facts

Give particulars of any other material facts likely to affect the value or the market
price of the securities proposed to be offered.

0O.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121. QD

&)
N

Securities Regulation August 29, 1984 Page 109



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

SCHEDULE Il
PROSPECTUS OF AN UNINCORPORATED MUTUAL FUND OR OF AN
INCORPORATED MUTUAL FUND

ltem 1:
Name and incorporation of issuer

State the name of the issuer, the address of its head office, the Act under v@ It
was incorporated and the date of incorporation. Mention any material amendmeh{ the

incorporating documents.
N

Item 2: 4
Summary of prospectus \/

Give a synopsis near the beginning of the prospectus ofﬁ information in the
body of the prospectus which would be most likely to influen@he investor’s decision to
purchase the security.

. >
Instructions
ng

1. This summary should highligﬁt\in condensed form the information,
both favourable and adverse, including risk @rs in Item 6, including information about
both the issuer and the securities to be offere

prospectus where information is idult to summarize accurately, but this shall not
detract from the necessity to h% salient points summarized in the summary.

ltem 3: ?\

Description of busin

2. Appropriate cro;@eferences may be made to items in the

1. Brie cribe the business of the issuer.

2. Q)he issuer has engaged in any business other than that of an
unincorpQ @ mutual fund or an incorporated mutual fund during the past 5 years,
state th re of the other business and give the approximate date on which the issuer
com d to operate as an unincorporated mutual fund or an incorporated mutual
fun®lf the issuer’'s name was changed during the period, state its former name and the
@ on which it was changed. Give information on matters such as:

(1) bankruptcy, sequestration or similar proceedings;
(2) material reorganization.

3. If during the past 2 years any affiliate of the issuer had any material
interest in any transaction involving the purchase of any substantial amount of assets
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presently held by the issuer, describe the interest of the affiliate in such transaction and
state the cost of such assets to the purchaser and to the seller.

Item 4:
Price or securities on sale or redemption -

1. Describe briefly the method followed or to be followed by the issu%b
determining the price at which its securities will be offered for sale and redeemed.q

N
N

1. State the frequency with which the offering or re r‘r-lhion price is
determined and the time when the price becomes effective.

Instructions

2. Describe the rules used for the valuation of1§ ssuers assets and
liabilities for the purpose of calculating net asset value per s@e r unit and disclose all
instances, within the past 3 years, when the discretion ate from these rules, if
any, was exercised. b‘

3. Explain fully any difference ir(§2 price at which securities are
offered for sale and the redemption price. '\

4
2. State the sales charge expres@s a percentage of the total amount paid
by the purchaser and as a percentage h& net amount invested in securities of the
issuer. State the redemption char %If any, expressed as a percentage of the
redemption price. 6

Instructions 0
1. Il@qlgs or redemption charge varies in relation to the amount of

the operation, give th

Q dicate briefly any difference in the sales charge imposed upon the
sale of secur; n connection with the conversion or exchange of securities or the
reinvestme ividends.

In this Schedule, “sales charge” includes all service charges
mcIQ@charges relating to such matters as cost of the establishment of a contractual
pRnwnd the cost of the continuing administration and maintenance of such a plan.

\ 4. When giving particulars of the sales charge with respect to a
contractual plan indicate when during the term of the plan the sales charge will be
deducted.

Securities Regulation August 29, 1984 Page 111



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

5. Give particulars of the entitlement of the purchaser of a contractual
plan to a refund of any sales charge incurred if the contractual plan is terminated during
the term of such plan.

3. Describe briefly any right or obligation to reinvest the proceeds of
dividends in the issuer's securities..

&)
ltem 5: '\

Method of distribution 05\"

4. State the penalty, if any, for early redemption.

securities are to be effected through a principal distributor, giveN\OWéf details of any
arrangements with the principal distributor. See Items 21 and 22.3

Outline briefly the method of distribution of securities bein% omved. If sales of
Instructions &O
1. State whether it is the intentio@‘the issuer to engage in the
continuous sale of its securities. '\Cb

2. If the securities are beingeXfgred by way of a contractual plan, give
the main particulars of the contractual plan, ding:

(1)  minimum r@ thvestment;

(2) subse@nt minimum investment;

3) s charge deductions from such minimum investments;

purchaser and as ntage of the net amount invested in securities of the issuer;

@aﬂes charges as a percentage of the amount paid by the
Q (5) the total amount invested contrasted to the amount paid by
the purchager

3. As used in this Schedule, “principal distributor” means,

Q Q) a person through whom securities of the issuer are
ibuted pursuant to a contractual arrangement with the issuer or the manager
}roviding for an exclusive right to distribute the securities in a particular area or any
feature which gives or is intended to give a distributor a material competitive advantage
over other distributors of the securities offered; or
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(2) a person, together with any affiliate, by or through
whom 25 % or more of the securities of the issuer which were distributed during the last
financial year of the issuer were distributed.

4. Despite the fact that he is a principal distributor within the meaning
of paragraph 3, with the consent of the Commission, a person may be treated as not
coming within the definition of a principal distributor for the application of one of %

items of this Schedule. Q)
,\Q)
ltem 6:

Risk factors (b'\ S

1. A statement shall be made on the first page or in the~Summary of the
prospectus, summarizing the risk factors and the speculative natyr he enterprise or
of the securities being offered. The information may be giveQM™N the body of the
prospectus if an appropriate reference is made on the first p the prospectus to the
risks and the speculative nature of the enterprise and a eference is made to the
place in the prospectus where the information is containSj‘.

2. Where there is a risk that purchaser securities offered may become
liable to make an additional contribution beyond price of the security, disclose any
information or facts that may bear on the secu.@holder's assessment of risk associated

with the investment. &(1/
ltem 7: %
Investment objectives CQQ

Precisely state the inv?&nt objectives of the issuer.

Instructions @

Aims such ﬂgpg-term capital appreciations or current income and the types of
securities in Whi(@ issuer will invest should be described.

Item 8: C)Q/

Invest ractices and restrictions

here the issuer engages or proposes to engage in any of the following
ﬁtices, so state, indicating the rules applicable thereto. Outline the extent, if any, to
ich the issuer has engaged in each of the practices during the last 5 years. Indicate
which of the rules may not be changed without the approval of the holders of the
issuer's securities:

(1) the issuance of securities other than the securities offered by the
prospectus;
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(2)  the borrowing of money;

(3)  the underwriting of securities of other issuers;

(4)  the concentration of investments in a particular sector of industry;

(5) the purchase and sale of real estate; <O
(6) the purchase and sale of commodities or commodity future contrac@

(7)  the making of loans; N

(8) the investment of a specific proportion of assets of the ie&ger in a specific
type of security (for example, obligations, preferred shares, mone ket instruments,

etc.); 5

(9) the investment of more than 10 % of the,q ts of the issuer in the
securities of another issuer;

(10) the investment in more than 10 % of ﬂQQBCUFItIeS of any one issuer;

(11) the investment in securities ofc$1 issuer for the purpose of exercising
control or management; (1/

(12) the investment in securg &of an unincorporated mutual fund or an
incorporated mutual fund; 0

(13) the purchase or % hypothecs;
(14) the purcha@%curities on margin or selling short;
(15) thein @ent in securities which are not fully paid;

(16) %e/%vestment in illiquid securities and securities subject to restriction on
resale;

O

the investment in foreign securities;
(18) the investment in gold or gold certificates;

\é (19)

(20) the sale or purchase of portfolio securities to of from senior executives of
the issuer or of the manager;

the pledging, mortgaging or hypothecating of the issuer's assets;

(21) the guaranteeing of securities or obligations of another issuer;
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(22) the purchase of options, rights and warrants;
(23) the writing of covered or uncovered clearing corporation options;

(24) the investment in a security which may require the purchaser to make an

additional contribution beyond the price of the security; <O

(25) any investment other than in securities. '\QQ)
Instructions '\ﬂ

1. It is not necessary to state the practices in which the iss\{er has not and
does not propose to be engaged. 0\,

2. For the purpose of subparagraph 7, the purchsesof debt securities for
investment purposes is not to be considered as the makin oan.

3. For the purposes of subparagraph ,bWhere the issuer invests in
securities subject to restriction on resale, describe e securities are to be valued in
the determination of net asset value. '\

)
ltem 9: (19
Diversification of assets &

Furnish in substantially the t form indicated the following information as at a
date within 30 days of the date Of/)he preliminary prospectus or draft prospectus with
respect to each legal person B@r more of whose securities of any class are owned by
the issuer.

N

Name and address of NP of its principal  Percentage of Percentage of book
legal person iness securities of any class value of issuer’s
Q‘ owned by issuer assets invested in
R Q such securities

&
Iter@g.>
{@agement fees

1. Indicate the method of determining the amount of management fees and.
distinguishing between those charged to the issuer and those charged directly to
security holders, other expenses, if any, and make a cross reference to the financial
statements in the prospectus for details as to the amount of management fees and other
expenses, if any, which have been charged to the issuer.
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2. Set out in tabular form a record of management expense ratio comprising
the aggregate of all fees and other expenses paid or payable by the issuer during each
of the last 5 financial years as a percentage of average net assets under administration
during each of those financial years. Such disclosure should also include a brief
description of the method of calculating the percentage and a statement that the
management expense ratio may vary from one unincorporated mutual fund or
incorporated mutual fund to another. q)(o

Instructions ,\Q)

1. Where management fees are changed or are proposed to be dhanged and
where such change would have had an effect on the management expenS@ratio for the
most recent financial year, if the change had been in effect, the eff f such change

should be disclosed. 0\,

2. Where the financial year is other than a fyl ystr, the management
expense ratio should be annualized, the period covered sp, and a statement made
that the management expense ratio is annualized.

™
3. For the purposes of this Item, “averag# assets” should be calculated to
be the average of the net assets determined at valuation date of the issuer and
before the deduction of management fees aRd other expenses, and the term “other
expenses” means all other expenses incurrg@ the course of ordinary business of the
issuer with the exception of the brokerg@ fees on the purchase and sale of portfolio
securities and taxes. %

4. Where an issuer in n an unincorporated mutual fund or incorporated
mutual fund, the manageme nse ratio shall be calculated on the basis of those
assets of the issuer on whic nagement fee is charged.

5. The finap tatements should set out in appropriate detail the amounts

of the managemen and other expenses, if any, which have been charged to the

issuer. Q

6. %9 charges levied against security holders rather than the issuer for
special s @s such as trustee fees for registered retirement saving plans, redemption
r fees between related incorporated mutual funds and unincorporated
nds, or any other specific service charge to a class of investors, should be
sed separately, in a single table, and should not be included as part of the
agement expense ratio.

N

ltem 11:
Tax status of issuer

State in general terms the basis upon which the income and capital gains of the
issuer are taxed.
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Item 12:
Tax status of security holder

State in general terms the income tax consequences to the holders of the
securities offered of:

(1) any distribution to such holders in the form of dividends, including a@ls

reinvested; '\
(2)  redemption of securities; 05\ \
3) sale of securities; 4

(4)  transfer of funds between incorporated mutual thSQ or unincorporated
mutual funds, as the case may be. O
Item 13: &

>
Promoters
ng

If any person is or has been a promoter%f the issuer within the 5 preceding
years, furnish the following information: q )

(1) the name, nature and nt of any consideration received or to be
received from the issuer; 0

(2) the nature and a t of any assets, services or other consideration
received or to be received by { suer from the promoter;

3) as to any @ls acquired within the past 2 years or to be acquired by the
issuer from a promo tate the amount at which they were acquired or are to be
acquired and the e followed or to be followed in determining the amount. Identify
the person maki determination and state his relationship, if any, with the issuer or
any promo@(ﬁgﬂ the date that the assets were acquired by the promoter and the cost

thereof to tif€ moter.

Ite Q~

LedW proceedings

\ Briefly describe any legal proceedings material to the issuer to which the issuer is
a party or of which any of its property is the subject.
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Instructions
Include the name of the court or agency, the date instituted, the principal parties

thereto, the nature of the claim, the amount claimed, if any, whether the proceedings are
being contested and the present status of the proceedings.

ltem 15:
Shares - Units ng
N

1. Describe the shares or units offered and furnish the following ir}f\ormation:
\
(1) dividend rights; 40.)
(2)  voting rights; 0\/

(3) liquidation or distribution rights; O
(4)  pre-emptive rights; b‘&

(5)  conversion rights; '\q%

(6)  redemption, purchase for@n@ellation or surrender provisions;

(7) liability to further cau&\ofk assessment by the issuer; and

(8) provisions as te@%ﬁcation of any such rights or provisions.

the provisions attaching to shares or the provisions of the governing Act relating

thereto, so state and ex@ y. -

Instructions

2 If the rights of$s may be modified otherwise than in accordance with
riefl

1.
from an iny nt standpoint. Do not set out verbatim the provisions attaching to the

shares. Q_
@ If the rights attaching to the shares or units being offered are materially
liIQited by those attached to another security or if a security ranks ahead of or equally
}E the shares or units being offered, include information regarding such other
curities that will enable investors to understand the rights attached to the shares or
units being offered. If any share or units being offered are to be offered in exchange for
other securities, an appropriate description of the other securities shall be given. No
information need be given, however, as to any class of securities that is to be redeemed
or otherwise retired, provided appropriate steps to assure redemption or retirement have

@%em requires only a brief summary of the provisions that are material
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been or will be taken prior to or contemporaneously with the delivery of the shares or
units being offered.

3. The issuer may set out in a schedule to the prospectus the provisions
attaching to the shares being offered. -

ltem 16:
Dividends qgo
N

State the amount of dividends per share, paid by the issuer including dividend
reinvestment, during its last 5 completed financial years preceding t t® of the
preliminary prospectus or draft prospectus. 4

ltem 17: \/
»

Senior executives and trustees

List the names and addresses of all senior executiﬂﬁsQnd trustees of the issuer
and indicate all positions and offices held by each pesgn named, and their principal

occupations, within the 5 preceding years. QQ)

\
1. Solely the place of residenc 5r1905ta| address may be listed, however the
Commission may request that the hom(e,o dress in full be furnished.

Instructions

2. Where the principal ation of a director or officer is that of an officer of
another company, state the busi in which such company is engaged.
Item 18: ;
Remuneration of senj ecutives and trustees

1. The Qormation to be provided on senior executives’ remuneration
includes: Q

the aggregate remuneration of senior executives with the exception

of the gﬁeraﬂon of directors;
Q (2) the aggregate remuneration of directors in their capacity as
@ctors.
For an unincorporated mutual fund, provide information with respect to the
trustees of the fund.

2. The remuneration in question includes the amounts and benefits granted
to its senior executives, during the last financial year, by the reporting issuer itself or by
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its subsidiaries, whether or not the amounts and benefits have been paid or are simply
accrued to the senior executives.

It is presented in accordance with the following table, with the exception of
options, rights or warrants that are the subject of a note to the table.

TABLE OF REMUNERATION OF SENIOR EXECUTIVES

. Fixed remuneration Con &_
Beneficiaries

Sums of money Benefits remun tlon

Aggregate Number of senior N
remuneration of senior  executives with the (b
executives with the exception of those 4
exception of the who only perform the
remuneration of duties of directors \/
directors \0
Aggregate Number of senior
remuneration of executives who act as O
directors with respect directors &
to their duties as
directors mb‘

Give the total number q‘o

of senior executives '\‘

Instructions (19“

1. The remuneration for a p '%t the financial year during which an interested
party has not performed the duties 6 enior executive may be omitted, provided that
the fact has been indicated in a n@

2. The aggregate neration is divided into 2 elements: fixed remuneration
and conditional remune&
3. Fixed r eration includes any remuneration the amount, payment and

definite acquisitit&@v ich are not subject to any future and uncertain event.

(2) the remuneration for the last financial year,

O (2) the remuneration paid during the last financial year, for a prior
%pmal year, less, up to and including a nil balance, from any amount that has already
\ en included in the table of a prior financial year or that would have been included if
the interested party had been a senior executive during a prior financial year;

(3) the remuneration granted by a third party during the last financial
year following a transaction concluded between the reporting issuer or one of its
subsidiaries and the third party, and whose primary purpose is to obtain the
remuneration.
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4, The fixed remuneration is allocated to 2 classes: sums of money and
benefits.
5. Remuneration in the form of sums of money must include salary, director’s

fees, commissions and bonuses.

6. The benefits obtained in the form of securities or other property must
stated at the fair market value, following deduction, where applicable, of the p
acquisition.

The market value is appraised, as the case maybe, on t N@lte of the
beneficiary’s choice entitling him to the benefit, on the date of the final ition of the
benefit or on that of those 2 dates that is closest to the end of the finamxl year.

7. Benefits from the insurance of persons must be ta to account only to
the extent that they are not offered, on the same terms, to all 6 yees.

The value indicated is the cost of the premiuns or, in the case of accident
insurance or hospital insurance, of the contributions %b(by the reporting issuer or one
of its subsidiaries.

performance of the duties as a senior exec hat are provided by the reporting issuer
or by one of its subsidiaries, including the intermediary of a third person, and
that benefit, directly or indirectly, a ser% ecutive.

8. Personal benefits are benefits gat have no direct relationship with the

They are taken into@}mt only to the extent that they are not offered, on
the same terms,. to a significa@ ber of the employees.

9. The value i
the reporting issuer a
the price that the
recorded in a no'&

ed for personal benefits is the real marginal cost borne by
ubsidiaries. However, if the cost is significantly lower than
icilary would have paid otherwise, either the price must be
tered in the table instead of the real marginal cost.

10. %ere studies would be necessary that are out of proportion with the
value in sjion either to determine to what extent benefits are personal rather than
relate performance of the duties of a senior executive, or to establish the precise
valy %ersonal benefits, they may be omitted.

% However, it must be determined beforehand, by a careful examination, that
\h ir aggregate value does not exceed 10 000 $ for each senior executive and that their
omission does not cause a misrepresentation in the table of remuneration.

11. The conditional remuneration must include any remuneration whose
amount, payment or definite acquisition is subject to a future and uncertain event.
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12. The value of the conditional remuneration is equal to the amounts
attributable to the earnings of the last financial year by the reporting issuer or its
subsidiaries under one of the following headings:

(1) pension plans, retirement plans, annuity contracts, deferred
compensation plans or other similar plans;

(2) profit-sharing scheme or compensation plans in accordanc
which the amount of the benefit is determined in relation to objective fa é
particular the market price of securities of the reporting issuer or of another pers

(3) share purchase or subscription plans, particip tQD plans for
benefits, savings plans or other similar plans. i

13. The value indicated must include all forms of co@onal remuneration
granted to senior executives, whether or not they have beenQutkdrized by a resolution
of the board of directors of the reporting issuer or of one o,{ bsidiaries.

14.  Where the exact value of a form of co h&nal remuneration may not be
determined, a brief description thereof must be glve note.

The description must include appralsal of the amounts that the
reporting issuer and its subsidiaries intend ﬂ;ﬁy during subsequent financial years or,
failing such, the total amount of th s accumulated for future installments,
accompanied by the method for calcul@ the latter.

15.  The options, rights @}rants granted to senior executives and relating to
the securities of the reporti% uer or one of its subsidiaries form part of the

remuneration. ?\

They m taken into account only to the extent that they are not
offered on a pro rat s to all security holders. -

16. T, (%ption, right or warrant that is the subject of a significant extension of
time or mat ange must be considered as a new option, right or warrant.

R~ With respect to options, rights or warrants granted during the last financial
yearQ ollowing information must be given:

\é Q) the description of the security and the number of shares referred to;

(2) the date of the issue, expiry date, price for the purchase or
subscription of shares and the other important conditions;

(3) the consideration received;
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(4) the market price of the security on the date of issuance. -

18.  With respect to the options taken up and the rights or warrants exercised
during the last financial year, the following information must be mentioned:

(1) the description of the security and the number of shares purchased
or subscribed for;

(2) the difference between the market price of the security &&e
price for the purchase or subscription therefor.

N
If the market price cannot be established, the impossi 'Ii&))f doing so
must be indicated in a note. -

19. State in a note to the table the aggregate amountsg?h must be paid to
the senior executives, as a group, following the cessatiopoMemployment or their
retirement, unless such amounts are already shown in the&@

In the calculation of the aggregate am% one must take into account
only the cases of senior executives that are to receiQ amount in excess of 60 000 $.

Item 19: Q"
Indebtedness of senior executives (1/

Disclose any information rega (G? e indebtedness of each senior executive of
the company, each nominee for th ition of director or to a person associated with
such senior executive or nomir&{!g e extent that it is not routine indebtedness.

Instructions: ?~

1. State th e and address of each person who received such a loan.
Solely the place of nce or postal address may be given.

2. gthe largest aggregate amount of indebtedness outstanding towards
the issuer As subsidiaries by each of such persons at any time during the last
financialé’, the nature of the indebtedness and the transaction in which it was
incurr@ e balance presently outstanding, and the rate of interest.

s Q 3. “Routine indebtedness” means:

(1) a loan made on the same terms to employees generally and not
exceeding 25 000 $;

(2) aloan made to a full-time senior executive of the issuer, provided

the amount of the loan does not exceed his annual salary, and the loan is fully secured
by hypothec on his residence;
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3) a loan made to a senior executive who is not a full-time employee
of. the issuer or to a person associated with him provided the making of the loan is part
of the ordinary business of the issuer, is granted on the same terms as to other
customers, involves no more than usual risks of collectibility, and does not exceed the
greater of 200 000 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

4) indebtedness arising by reason of purchases made on usua
terms or travel or expense advances, if the repayment arrangements are in ac Ith
usual commercial practice.

\ 4

o

Item 20: 4
Depository of portfolio securities

\Y%
1. State the name, principal business address and theggire of the business
of each person holding portfolio securities of the issuer as d it¥ry and the jurisdiction
in which the portfolio securities are physically situate. Thggo e of the depository may
be omitted if it is a bank to which the Bank Act (S.Ca1980-81-82, c. 40) applies, or
otherwise with the consent of the Commission. Q)

2. Give brief details of the contra&i? arrangements made with the
depository. N

ltem 21: &(1/

Statement of principal functions 0%

1. Give a concise st @nt of the manner in which the following functions of
the issuer are performed an is responsible therefor, stating how such functions are
co-ordinated and to the exte at any such functions are not performed by employees
of the issuer, the name@d addresses of the persons responsible for performing such

functions: O

(1)% %anagement of the issuer other than management of the
investment p [10;

Q_ 2) management of the investment portfolio;

S

\s 4) providing investment recommendations;

3) providing investment analysis;

5) making investment decisions;

(6) purchase and sale of the investment portfolio and contracts relating
thereto;
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(7)  distribution of the securities offered.
2. List the names and addresses of all senior executives of the legal persons
named in answer to paragraph 1.

3. Indicate the method of determining the amount of management fees and
state the total of such fees paid during each of the fast 5 completed financial years and
for the current financial year. This information is given as at a date within 30 days of 05

preliminary prospectus or draft prospectus. qq)
4. Indicate the circumstances under which the management agreemeit may
be terminated. (b )
5. Indicate conflicts of interest or potential conflicts of inte«&st between the
issuer and the persons named in answer to paragraph 1. 0\,
Instructions O
1. The address given may be the place of resMence or a postal address,

however the Commission may request that the addre% ull be furnished.

2. In giving information regarding disb@tion of securities the name and
address of only the principal distributor need given

3. In giving information regal, e purchase and sale of the investment
portfolio and contracts relating thereto ame and address of only the principal dealer
need be given. Brief details of the fQlldy#ig matters should also be given:

Q) the total ¢o securities acquired by the issuer during the last
financial year, distinguishing een,

ecurities of or guaranteed by a government or a political

subdivision thereof;
é short-term notes;

2 (© other securities;

(2) the total cost of securities held at the beginning and at the end of
quer s last financial year,

\ (3) the method or criteria used in allocating brokerage business to
persons engaged in the distribution of the securities of the issuer;

(4) the formula, method or criteria used in allocating brokerage

business to persons furnishing statistical, research or other services to the issuer or the
manager of the issuer; and
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(5) the commissions paid to the principal dealer for the last 3 financial
years, giving the amount paid in each year and expressing the amount paid in each year
as a percentage of the total commissions paid by the issuer.

4. If one or more persons performs more than one of the functions referred to
in this item, so state, giving details of all functions so performed. <O
5. For the purpose of this Schedule, “principal dealer” includes: '\QQD

(1) a person through whom the investment portfolio of thg fssuer is
purchased or sold pursuant to a contractual arrangement with the issue e manager
of the issuer providing for an exclusive right to purchase or sell the im&tment portfolio
of the issuer or any feature which gives or is intended to give aler a material
competitive advantage over other dealers in respect of the p se or sale of the
investment portfolio of the issuer; or

(2) a person, together with any affiliat or through whom 15 % or
more of the securities transactions of the issuer we %arned out in the last financial
year.

with the consent of the Commission, a per 3y be treated as not coming within the
definition of a principal dealer for the appgicati¥n of one of the items of this schedule.

Item 22: %
0\)

6. Despite the fact he is a principalgealer within the meaning of paragraph 5,

Associated persons

Furnish the foIIowin?ﬂnformation on each person named in answer to

paragraph 1 of ltem 21:@
1. If tha@n:

Q/Q is associated with the issuer;

is a senior executive of a legal person that is associated with any
affllla %He issuer or is associated with that legal person;

3) is a senior executive of a legal person associated with the issuer of
@somated with that legal person.

2. If the issuer:
(1) is associated with that person;

(2) is associated with any affiliate of that person;
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3) is associated with a legal person that is associated with that person,
so state, and give particulars of the relationship.

3. If a person associated with the issuer is also associated with the person
named, so state, and give particulars of the relationship.

4. If a named person has a contract or arrangement with the issuer, %G?
brief description of the contract or arrangement, including the basis for determi é
remuneration of the named person and give the amount of remuneration paid or p yable
by the issuer to such person during the last financial year of the issuer.

5. If a person named in answer to paragraph 1 of Iltem 214is\gssociated with
any other person therein, so state, and give particulars of the reIati@b&p.

6. Where required by the Commission, give the b S experience of each
person named and, in the case of a legal person, of its sen @ecutlves

Item 23: Q)b‘
Principal holders of securities Cb

number of securities held by each holder t ns more than 10 % of the securities in
that class. If the securities are registere the name of a person other than the owner,
state that person’s name. Give the % and addresses of the holders of securities
and the percentage of securities he)@ ach class.

(O

1. For each class of voting sec%qf the issuer or the manager, give the

Name and  Issuer of manager\gé.s's of Security Number of Percentage in relation
address of ?\ securities to securities in that
holder ; class
N\
A\J
2

X

y person named in answer to paragraph 1 owns more than 10 % of:

(1) any class of voting securities of the principal distributor or the
pringi ealer of the issuer or any company controlling them or its subsidiary; or

@ (2) any proprietorship interest in the principal distributor or the principal
aler of the issuer, give the percentage of such securities or the percentage of such
proprietorship interest so owned by such person.

3. State for each class of voting securities:

(1)  of the issuer, the company controlling it or a subsidiary, held by all
the senior executives and trustees of the issuer;
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(2)  of the manager, the company controlling it or a subsidiary, held by
all the senior executives of the manager.

Name of company Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that
class

@
P

Instructions (b'\"

1. The information required by paragraphs 1 and 3 of thi@ is furnished in
tabular form as of a specified date within 30 days prior to the (@5 the preliminary
prospectus or draft prospectus.

2. Where a legal person owns more than 10 % (Qny class of securities of
the issuer, the Commission may require the disclosurg of the name of any individual
who owns more than 10 % of each class of voting sec% s of that legal person.

3. Securities owned directly or indirec@%all be aggregated in determining
whether any person owns more than 10 % of QB yoting securities of any class.

4. If voting securities are bei (‘)‘rkred in connection with, or pursuant to, a
subscription plan, amalgamation or anization, indicate, as far as practicable, the
holdings of securities, for each clasgbr t will be held by the principal securities holders
after giving effect to the plan. 0

5. if, to the knowl?lge of the issuer or the manager, more than 10 % of any
class of voting securitie@g eld or are to be held subject to any voting trust or other
similar agreement, St@t e designation of such securities, the number held or to be
held and the duratj he agreement. Give the names and addresses of the trustees
and outline brief&voting rights and other powers under the agreement.

6. Q%m the knowledge of the issuer, the company controlling the issuer, the

manage e company controlling the manager, any person named in answer to
parag is an associate or affiliate of any other person named in the prospectus,
dis he nature of such relationship.

@n 24:

Interest of senior executives and others in material transactions

Describe briefly any material interest of any of the following persons in any
transaction within the 3 years prior to the date of the preliminary prospectus or draft
prospectus, or in any proposed transaction which has materially affected or will
materially affect the issuer or any of its subsidiaries:
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Q) the manager of the issuer;
(2)  the principal distributor of the issuer;
3) the principal dealer of the issuer;

(4) any senior executive or trustee of the issuer or of any person referre Q?r?
subparagraphs 1, 2 and 3; '\

(5)  any security holder named in answer to paragraph 1 of Item ‘Zg,\and

(6) any associate or affiliate of any of the foregoing personsA

Instructions 30

1. Give a brief description of the material tran. Include the name and
address of each person whose interest in any transactiqn isNlescribed and the nature of
the relationship with the issuer. Q(}‘

2. As to any transaction involving the p?e(ochase or sale of assets by or to the
issuer otherwise than in the ordinary course Ebusiness, state the cost of the assets to

the purchaser and the cost thereof to the i acquired by the seller within 2 years
prior to the transaction. &

3. This item does not ag@o any interest arising from the ownership of
securities of the issuer where th rity holder receives no extra or special benefit or
advantage not shared on a@ basis by all other holders of the same class of
securities. ?\

4. The inf@n prescribed in this item is not required in the following
cases:

)Q the rates or charges involved in the transaction are fixed by law or
determined petitive bids;

(2) the interest of a specified person in the transaction is solely that of
dire @f a company that is a party to the transaction;

(3) the transaction involves services as a bank or other depository of
\N ds, transfer agent, registrar, trustee under a trust deed or other similar services;

(4) the interest of a specified person, including all periodic installments

in the case of any lease or other agreement providing for periodic payments or
instalments, does not exceed 50 000 $; or
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(5) the transaction does not involve remuneration for services, provided

(@) the interest of a specified person arose from the beneficial
ownership, of less than 10 % of any class of securities of another company that is a
party to the transaction; and

(b)  the transaction is in the ordinary course of business of 05
issuer. qq)

5. Information need not be furnished in answer to this item by persg}fs who
have an interest in transactions that involve remuneration if that person guM§ fess than
10 % of any class of voting securities of a company that is a party to the!t action.

ltem 25: 0\/
Auditors, transfer agent and registrar 5
1. State the name and address of the auditor. &O

2. State the name of the issuer’s transfer %?ﬁt and registrar and the city in
which the registers of transfer of the issuer’s secur'it\% e kept.

[tem 26:

Oy
Material contracts &q/

Give particulars of every m %I contract entered into by the issuer within
the 2 years prior to the date of th iminary prospectus or draft prospectus, including
the date of the contract, the n of the parties and a brief description. Outline the
conditions under which thos@racts may be consulted during the distribution.

Instructions @

1. Set C?omplete list of all material contracts, indicating those which are
disclosed elsewr%e in the prospectus and provide particulars with respect to the others.
This item do ot require disclosure of contracts entered into in the ordinary course of
business o fSsuer.

det es that such disclosure or making-available would impair the value of the

@@2 Particulars of contracts need not be disclosed, if the Commission
@r ct and would not be necessary for the protection of investors.
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ltem 27:
Other material facts

Give particulars of any other material facts likely to affect the value or the market
price of the securities proposed to be offered.

0O.C. 660-83, Sch. Il.
q‘g)

N
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SCHEDULE Il
PROSPECTUS WHERE THE DISTRIBUTION IS MADE THROUGH A STOCK
EXCHANGE

The prospectus must contain the warning prescribed by section 30 of the
Regulation mutatis mutandis.

The first page must contain a summary of the terms and method of distri n%’-?
When the contract has a market out clause, state this fact.

'\

ltem 1: (b
Name and incorporation of issuer 3

under which it was incorporated and the date of such inco tion. Mention any

State the corporate name of the issuer, the address of i%&d office, the laws
material amendment to the incorporating documents. O

Item 2: b‘
Distribution QQ)

1. Set out the description, deS|gnat|{)} and number of securities being
offered. If any of the securities being offe e to be offered for the account of a

security holder, name the security holder, & tate the number of securities owned by
him, the acquisition date, the total cos cost per unit, the number of securities to be
distributed and the balance at the en e distribution.

2. State if the distrib @)f securities on behalf of a security holder will occur
only after the securities of th er have been distributed.

3. When no g or limited voting shares (other than preferred shares) or
shares convertible in h shares are to be issued, the following provisions must be

respected:
&

the first page of the prospectus must clearly state that the shares
offered are oting or have limited voting rights and, if such is the case, may not be
deposneQn, sponse to a takeover bid.

2° the prospectus must clearly describe the rights attached to the

@tles offered and to other classes of shares.
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Item 3:
Distribution spread

Set out the distribution price and the net proceeds on both a per unit and an
aggregate basis.

If it is not possible to state this information explain the method by which they %
to be determined.

Give the range of the market price during the ninety days preceding the'}}ate of
the prospectus. N

o)
Iltem 4: 4
Distribution 0\/

Outline briefly, giving particulars of any outstandin >proposed distribution
contract or option agreement, including the name andQ ess of each dealer or

optionee. b‘

Give similar particulars of sub-distribution ts or sub-option agreements to
be given and particulars of any assignments o?\aroposed assignments of any such
agreements. N

<
Qé\

State on the first page, if cable, the risk factors and speculative nature of the
business and of the shares ed. This information may be given elsewhere in the
prospectus provided that jt &30 indicated on the first page and a cross reference to

such information is give@
Give, the fo@% information:

Q/ roposed dilution of shares offered, calculated on tangible net assets;

th% comparison, as a percentage, of securities distributed for cash and those

|ssue 0 be issued for cash, goods or services in favor of the promoters, senior
S, security holders exercising control and dealers;

\s 3. the probability of profit.
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Item 6:
Principal security holders of dealer or optionee

Give the name and address of any person or company who holds in excess of
10 % of the voting securities of any person or company named in answer to 4 above
and the number and percentage of voting securities so held.

Item 7:
Use of proceeds y\q

State the principal purposes for which the estimated proceeds are } 1'e\dtad to be
used and the amount intended to be used for each such purpose. 4

If any material amounts of other funds are to be used i@afunction with the
proceeds, state the amounts and the sources of such other funds§

Item 8: &O

Senior executives b‘

Give names, addresses and principal occ,K%lons for the past 5 years of the
senior executives of the issuer.
4
In the case of a mining exploratibyy and development company, state the
approximate amount of time that each [or executive and promoter intends to devote
to the issuer’'s business and the na f the work to be done. Give for each of the
persons mentioned, the following j ation. -

1. relevant profesiiﬁ training and experience;

2. principal pg®dssion during the past 10 years, along with the name and
address of the office @o the activities of any kind of business occupying more than

10 % of his time;

%nshlps during the past 10 years, with mining exploration and
developme panies distributing securities to the public, other than in the normal
course ness, giving

QO (@  the name of the company;
s (b) present status of the company, particularly if the charter has been
withdrawn, if the company is inactive, if trading in the securities is prohibited or not and if
the securities are listed on a stock exchange,;
(c) the nature of the relationship, in particular that of underwriter,

distributor, promoter, senior executive, employee, advisor giving the precise periods of
time involved.
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In the case of a promoter, give details as to his activities, for example, the funds
collected, the person responsible for the collection, the time and method of collection the
portion of these funds allocated directly to exploration and development.

[tem 9:

Capital structure
&

State the share and loan capital of the issuer showing in the case of sharp\ ital

authorized and issued capital.
N

Item 10: 4
Payment to promotor \/

Give particulars of any payments in cash or securities of tk@suer made or to be
made to a promoter or finder in connection with the proposec@trlbution.

Item 11:

Activities of issuer q%b‘

issuer and its subsidiaries. The description I3 only include the actual business and
not the powers and objects set out in the,q;o orating instrument.

Item 12: 0%

Briefly describe the business carried ;ﬁ and intended to be carried on by the

Properties 0
In the case of a natur@)urce company, describe briefly the material properties
on which the issuer or a@Qs diary has or will have a right of any kind including a lease

or an option. O

In the cas& manufacturing or service company, describe briefly the principal
immoveables pf issuer or its subsidiaries. If any of these immoveables is charged
with a real @ o state and give a description.

Item 2

MinQ r oil and gas reserves
\€; In the case of a natural resource company indicate whether any property is

without a known body of commercial ore and in the case of an oil and gas company,
recoverable reserves of oil and gas.
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ltem 14:
Exploration and development work

In the case of a natural resource company give brief particulars of any exploration
and development work of the issuer during the past year and the results thereof.

ltem 15: | Cb(g

Acquisitions of properties, shares or assets q

In the case of a natural resource company give brief particulars of property
acquired by the issuer or any subsidiary or associate of the iss l'\w‘thln the
previous 3 year, including the name and address of the vendor and the ct)aQ)r proposed
cost thereof and if any such vendor is an insider or promoter f“(‘&e issuer or an
associate of any insider or promoter of the issuer, so state and m% he nature of the
relationship.

In the case of a manufacturing or service cou@ describe all material
acquisitions of shares or assets by the issuer or its suRsidiaries during the 3 previous

years. Give the name and address of the vendor, t ice paid or to be paid by the
issuer and the price paid by the vendor. When the r is or has been an insider or a
promoter of the issuer or one of its subS|d|ar|§§sor an associate of the insider or
promoter, explain the relationship. N

ltem 16: é&(l/
Promotor
N

State the name of any p or company who is or has been a promoter of the
issuer within the preceding rs and, if not disclosed in Items 10 or 15, the nature
and amount of any considSra received or to be received by each promoter.

ltem 17:
Shares issued f perties, shares or assets

If the isition referred to in Item 15 was or is to be paid for by the issuance of
securities (K the issuer or any subsidiary, give:

the number of securities of the issuer and any subsidiary issued to or to be
ISS to the vendor as consideration

\ (2) the number and the percentage of securities of the issuer and any
subsidiary owned or to be owned, by the vendor after giving effect to the transaction.

In answering subparagraph 2 do not give the percentage unless it is greater
than 5 % of the outstanding securities of the issuer or subsidiary as the case may be.
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If the vendor is a company, give the names and addresses of the insiders of the
company.

[tem 18:
Escrowed shares

issuer held in escrow. Give the name of the depositary and the conditions purs
which an owner may liberate them. r\

N

ltem 19: (b
Principal security holders 4

Give the number, and if more than 5 %, the percentage of voting securities o 6@
(iﬂ)to

Give the number of voting securities held by each security, @E’fwho holds more
than 5 % of the securities of the issuer. If the securities are regisigTed in the name of a
person other than the owner give his name. The mformatlogquwed must be as at a
date not more than 30 days prior to the date of the prospe

Item 20: q%b‘

Legal proceedings

Give a brief statement of any mater' fal proceedings to which the issuer or
any of its subsidiaries is a party or of W y of their property is the subject. Make a
similar statement as to any such pote oceedings.
ltem 21:
Remuneration of senior exe s and insiders

Give the informati
insiders give the a
rendered, paid or
insiders of the is

Item 22: Q/
OptionsMO¥is and warrants

QQ/e the information required by Item 24 of Schedule I.

unwed by Item 22 of Schedule I. In the case of other
te direct remuneration, including amounts for services
e by the issuer or a subsidiary during the past year to other

m 23:
Indebtedness of senior executives

Give the information required by Item 23 of Schedule I.
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ltem 24:
Interest of senior executives and others in material transactions

Give the information required by Item 29 of Schedule I.

Item 25:
Subsidiaries and participation qg.)
Give the information requirement by Item 27 of Schedule I. r\q

ltem 26: (b'\ﬂ
Prior distributions 4

State the prices at which securities of the issuer have b sued for cash or
traded within the 12 months immediately preceding the date of t@ rospectus. Give the
number of securities distributed at each of the prices indica @Bive the price range and
the number of securities traded in each month of the previd\sl¥ mentioned period. If any
securities have been issued for services, state the natukg.and value of the services and
give the name and address of the person or compa@)ﬁ)‘ received the securities.

ltem 27: '\
Material contracts (19 "

Give the dates of and parties t@the general nature of every material contract
entered into by the issuer or any syb ry within the 2 years preceding the date of the
prospectus which is still in effect @ not disclosed in one of the foregoing Items.

Item 28: 0
Other material facts ;v

Give particu Qf any other material facts likely to affect the value or market
price of the secu'Q roposed to be issued.

W@%h. .
X

<
$
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SCHEDULE IV
SIMPLIFIED PROSPECTUS

A reporting issuer that meets the conditions prescribed by section 18 of the Act is
only required to present the information indicated in Part A in as much as it also meets
the conditions prescribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
the Regulation; otherwise, it must also present the information required by Part B. Q)(o

PART A \Q)
Item 1: (b'\“
Distribution spread 4

The information should refer to all the securities for whi ment is made in
cash and must be presented in tabular form on the first pyde of the simplified

prospectus. &O

Price to public Dealer’s i Net proceeds of
Remuner distribution

Per unit
,\0.)

Total

ltem 2: q )
. &‘1,

Issuer’s corporate name

State the issuer’s corpora \ane, the address of its head office and that of its
principal place of business. 0

ltem 3: ;
Summary descriptioaj@e issuer’s activities

Give a bri mary of the present and planned activities of the issuer and its
subsidiaries.

ltem 4: C)Q/
Capittgﬂ'cture
&

Where there is a material change in the share capital structure and the
olidated loan capital of the issuer since the date of the most recent annual financial
Xatements filed with the Commission, describe the change and its results.
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ltem 5:
Use of the net proceeds of the distribution

Indicate the net proceeds that the issuer expects to obtain from distribution of the
securities issued, the principal uses planned for the money and the sums set aside for

each of those uses.
qgo

Item 6: q
Method of distribution r\

1. In the case of a distribution carried out by a dealer who rWrites or
agrees to underwrite all or part of the issue, give the name of the de d describe

including information on any market-out clause and indicate tf e on which the

his commitments respecting the taking of delivery and paymen? the securities,
dealer must underwrite the securities. 3

2. Describe briefly any other method of distrM{ in the case of a best
efforts distribution, indicate as far as possible the minigaum and maximum sums to be
raised, and the latest possible date for ending the @) ution. In the case of a best
efforts distribution containing a minimum sum raised, the proceeds of the
distribution must be deposited with a person app’bved by the Commission who agrees
to remit them to the subscribers if the minimur@.not reached.

3. A dealer who intends to ‘]ﬁt transactions intended to fix or stabilize
the market price of a security must m @he following declaration in the prospectus:

or stabilize the market price security at a higher level than the market price that
would exist in a free market.?uc transactions may be begun or interrupted at any time

during the distribution.” @
ltem 7: %
Market for tradi securities

Ideng the first page, if applicable, the stock exchange or exchanges on

“The firm underwrjt€r€ymay overallot or effect transactions intended to fix
o tae

which t rities offered are traded.

Ite
et and earnings coverage

A simplified prospectus dealing with debt securities maturing in more than one
year or with preferred shares must indicate the asset and earnings coverage.
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Item 9:
Details concerning the distribution

1. Where shares are issued, describe the shares offered, giving the following
information: -

(1)  dividend rights; (Q
(2)  voting rights; '\qq)

(3) liquidation or distribution rights;

(4)  pre-emptive rights; 4

(5)  conversion rights; 0

(6) redemption, purchase for cancellatlon/(@render provisions;

(7)  sinking or purchase fund provi&oe&b‘
(8) liability to further calls or to asbgosément by the issuer;

provisions as to modifi Or any sucn rig ts or provisions.
© - d'f'm@f - -

2. If the rights of holders o ,gh shares may be modified otherwise than in
accordance with the provisions a@ g to such shares or the provisions of the
governing Act relating thereto, so and explain briefly.

3. Where non-vo@shares or shares bearing unequal voting rights or
securities convertible ir@ h shares are issued, the following provisions must be

respected: O

(1) Q‘le first page of the prospectus must clearly state that the shares
offered are no -\ﬁing or restricted voting shares and, where applicable, that the shares
offered mayc)&ye deposited in reply to a public bid;

(2) the prospectus must clearly describe the rights attached to the
sec @ offered and to the other classes of shares;

(3) where the issuer is not listed on a recognized stock exchange, it

\1 st agree to send to all prospective holders of securities offered the information sent to

all holders of voting securities and to send them notice of any ordinary or special
general meeting of shareholders.

4. If bonds are being offered, give a brief summary of the material attributes
and characteristics of the indebtedness and the security therefor including:
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(2) provisions with respect to interest rate, maturity, redemption or
other retirement sinking fund and conversion rights;

(2) the nature and priority of any -security for the obligations, briefly
identifying the principal properties forming the security;

3) provisions permitting or restricting the issuance of securitie
incurring of additional indebtedness and other material negative covenants (i& Ing

restrictions against payment of dividends, restrictions against giving security dn the
assets of the issuer or its subsidiaries and the like) and provisions as to alease or
substitution of assets securing the obligations or the modification of th rms of the
security; 4

(4) the name of the trustee under any trus& d relating to the
obligations and the nature of any material relationship be the trustee and the
issuer or any of its subsidiaries; &

(5) indicate any financial arrangemeq??etween the issuer and any of
its affiliates or among its affiliates that could affect tIQ urity for the indebtedness.

N

5. If securities other than shareS@ leigations are being offered, outline
briefly the rights evidenced thereby. (1/

[tem 10:

Other material facts 0%

Give the details of any |t Crgmaterial facts likely to affect the value or the market
price of the securities propo 0 be offered.

ltem 11: ;
Integration of theg ation documents

The pr@gtus must contain the following notice in bold type:

“anormation documents listed hereinafter and filed with the Commission des
valeu@ bilieres du Québec form an integral part of the simplified prospectus:

(1) the annual financial statements and auditor’s report for the financial year
ed contained in the annual report;

(2)  the information relating to the reporting issuer (Schedule 1X) filed since the
end of the financial year mentioned in 1;

(3) the quarterly financial statements filed since the end of the financial year
mentioned in 1;
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(4) the proxy circular filed since the end of the financial year mentioned in 1,

(5) the notices of material changes filed since the end of the financial year
mentioned in 1 (give the date of each filing);

(6) the information included in the annual report in accordance V‘QS
sections 160 to 162; Q)

(7)  any other document added to the permanent information record %at the

issuer wishes to incorporate in the simplified prospectus or which replace 'a\document
mentioned in paragraphs 1 to 4 (identify the document and give the dat ing).

The information documents filed between the date of the pr tus and the date
of the end of the distribution also form an integral part of the simp{&gd prospectus.”

PART B &O
Item 12: Q)b‘
N

Market for trading in the securities

When applicable, instead of the infor @n prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Sche lﬁra}

Item 13: 0%
Risk factors 0
Present the informatic@scribed by Item 10 of Schedule I.

ltem 14: @
Promoter QS)

Preser@ information prescribed by Item 15 of Schedule I.

ltem 15; C)

Litig in progress

s Present the information prescribed by Item 16 of Schedule I.

ltem 16:
Options, rights and warrants

Present the information prescribed by Item 24 of Schedule 1.
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Item 17:
Shares in escrow

Present the information prescribed by Item 25 of Schedule I.

0O.C. 660-83, Sch. IV; Errata, 1985 G.O. 2, 1121.
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SCHEDULE V
SIMPLIFIED PROSPECTUS FOR AN INCORPORATED MUTUAL FUND OR AN
UNINCORPORATED MUTUAL FUND

ltem 1:
Name and incorporation of reporting issuer

State the name of the reporting issuer and the address of its head oﬁi@?oa
principal place of business. State the Act under which the reporting iss as
incorporated and the manner and date of its incorporation. If the reporting issuer's name
was changed during the last 12 months state its former name and the d?g\n"which it

was changed. 4

Item 2: \/
N

Risk factors

1. Indicate on the first page of the simplified p&@ectus, where applicable,
the risk factors and speculative nature of the entergNse or of the securities being
offered. The information may be given elsewhere i simplified prospectus provided
that an appropriate reference is made on the firg%| ge and that a cross reference is
made to the place where the information is containeM.

\

2. Where there is a risk that p c%ers of the securities offered may become
liable to make an additional contributi yond the price of the security, disclose any
information or facts that may be the security holder's assessment of risks
associated with the investment. 06

ltem 3: ?9

Shares - Units
1. Descri @e shares or units offered and furnish the following information:
( )Q ividend rights;
%C% voting rights;
O
<

\é (4)  pre-emptive rights;

(5)  conversion rights;

3) liquidation or distribution rights;

(6) redemption, purchase for cancellation or surrender provisions;

(7) liability to further calls or to assessment by the issuer; and
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(8) provisions as to modification of any such rights or provisions.

2. If the rights of holders may be modified otherwise than in accordance with
the provisions attaching to such shares or the provisions of the governing act relating
thereto, so state and explain briefly.

Instructions <0

1. This item requires only a brief summary of the provisions that are,@nal
ay

from an investment standpoint. The provisions attaching to the shares or units be
entered in the permanent information record. N
2. If the rights attaching to the shares or units being offef& are materially

with the shares or units being offered, include information rding such other
securities that will enable investors to understand the rights Qftaehing to the shares or
units being offered. If any shares or units being offered are offered in exchange for
other securities, an appropriate description of the other sdcurities shall be given. No
information need be given, however, as to any class % urities that is to be redeemed
or otherwise retired, provided appropriate steps to redemption or retirement have
been or will be taken prior to or contemporaneo@vith the delivery of the shares or

units being offered.
ltem 4: (1/

Price of securities on sale or rede&@m

limited by those attached to another security or if a security rankEWad of or equally

“

1. Describe briefly t (?e hod followed or to be followed by the reporting
issuer in determining the pr'réa which its securities will be offered for sale and
redeemed and state the f ency with which the offering or redemption price is
determined and the time the price becomes effective.

2. State@e applicable, the sales charge expressed as a percentage of
the total amount? y the purchaser and as a percentage of the net amount invested
in securities gt thd issuer. Where these charges vary in relation to the amount of the
operation, @ %e tariff.

for ies on sale or redemption, including any savings plan and the penalty for early

radeMption. State, where applicable, the redemption charge expressed as a percentage

e redemption price and where these charges vary in relation to the amount of the
%peration, give the tariff.

@ Describe briefly the procedure followed or to be followed by the purchaser

4. Describe briefly any specific right or requirement to reinvest the proceeds
of dividends in the reporting issuer’s securities.
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5. Refer the purchaser to the permanent information record regarding a
detailed statement of the information required in this ltem.

[tem 5:
Method of distribution

securities are to be effected through a principal distributor, give brief details

Outline briefly the method of distribution of the securities being offered. If sw
y
arrangements with the principal distributor. r\

Instructions (b'\"

1. State whether it is the intention of the reporting issu@ engage in the
continuous sale of its securities.

2. If the securities are being offered by way of @}actual plan, give the
main particulars of the contractual plan, including: &

Q) minimum initial investment; Q)b‘
(2)  subsequent minimum mvestn’éﬂcp

3) sales charge deductlonﬁﬁn such minimum investments;

(4) sales charges %rcentage of the amount paid by the purchaser
and as a percentage of the net amosb ested in securities of the reporting issuer;

(5) the total unt invested contracted to the amount paid by the

purchaser. ?~

3. As used@v%Schedule “principal distributor” means,

(1)2~| person through whom securities of the reporting issuer are
t to a contractual arrangement with the reporting issuer or the
pig for an exclusive right to distribute the securities in a particular area or
hich gives or is intended to give a distributor a material competitive
over other distributors of the securities offered, or

distributed p
manager pr,

Q (2) a person, together with any affiliate, through whom 25 % or more of
ecurities of the reporting issuer which were distributed during the last financial year
§f the reporting issuer were distributed.

4. Despite the fact that he is a principal distributor within the meaning of
paragraph 3, with the consent of the Commission, a person may be treated as not
coming within the definition of a principal distributor for the application of one of the
items of this Schedule.
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Item 6:
Statement of principal functions

1. Give a concise statement of the manner in which the following functions of
the reporting issuer are performed and who is responsible therefor, stating how such
functions are co-ordinated and to the extent that any such functions are not perfor,
by employees of the reporting issuer, the names and addresses of the p S
responsible for performing such functions: r\

(2) management of the reporting issuer other than manqggh\e’ht of the
investment portfolio; 4

(2)  management of the investment portfolio; 0\/
3) providing investment analysis; OB

(4)  providing investment recommendati ré

(5)  making investment decisions; '\q%

(6) purchase and sale of the@gstment portfolio and contracts relating
thereto;

(7) distribution of tks%urities offered.

2. Refer the purcha @) the permanent information record regarding the
purchase and sale of the inves@nt portfolio and contracts relating thereto.

3. Indicate th@(ci:mstances under which the management agreement may
be terminated. O

4. Ind%@ conflicts of interest or potential conflicts of interest between the
issuer and th@ ons named in answer to paragraph 1.

Instruct@g)

g/@ The address given may be the place of residence or a postal address,
hgw er the Commission may request that the address in full be furnished to it.

2. In giving information regarding distribution of securities the name and
address of only the principal distributor need be given.

3. If one or more persons performs more than one of the functions referred to
in this Item, so state, giving details of all functions so performed.
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Item 7:
Management fees

1. Indicate the method determining the amount of management fees and.
distinguishing between those charged to the reporting issuer and those charged directly
to security holders, other expenses, if any, and make a cross reference to the financial
statements contained in the permanent information record for details as to the amoun
management fees and other expenses, if any, which have been charged to the ree@b@@

issuer.
N

2. Set out in tabular form a record of management expense r d\;omprlsmg
the aggregate of all fees and other expenses paid or payable by the r?éprtlng issuer
during each of the last 5 financial years as a percentage of averag t assets under
administration during each of those financial years. Such disclosurQspeuld also include
a brief description of the method of calculating the percentage a$§ statement that the
management expense ratio may vary from one unincorp mutual fund or an
incorporated mutual fund to another. &

Instructions b‘
Q)

1. Where management fees are chang are proposed to be changed and
where such change would have had an effect.Qn the management expense ratio for the
most recent financial year, if the change ha‘&en in effect, the effect of such change
should be disclosed.

2. Where the financial ,@ is other than a full year, the management
expense ratio should be annualiz e period covered specified and a statement made
that the management expens&s annualized. -

3. For the pur XBf this Item, “average net assets” should be calculated to
be the average of th&gssets determined at each valuation date of the reporting
issuer and before t uction of management fees and other expenses, and the term
“other expenses”g?&ﬂs all other expenses incurred in the course of ordinary business

of the reporting iSQuer with the exception of brokerage fees on the purchase and sale of
portfolio se&s and taxes.

Q‘Where a reporting issuer invests in an unincorporated mutual fund or
inco, ed mutual fund, the management expense ratio shall be calculated on the
basX of those assets of the reporting issuer on which a management fee is charged.

\ 5. The charges levied against security holders rather than the reporting
issuer for special services such as trustee fees for registered retirement savings plans,
redemption fees, transfer fees between related incorporated mutual funds and
unincorporated mutual funds, or any other specific service charges to a class of
investors, should be disclosed separately in a single table, and should not be included
as part of the management expense ratio.
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Item 8:
Investment objectives and practices

1. Precisely state the investment objectives of the reporting issuer.

information respecting investment practices made by the reporting issuer

2. Refer the purchaser to the permanent information record regardin 69
@he
purpose of reaching his objectives. r\

Instructions (b'\"

securities in which the reporting issuer will invest should be descripaQ

| D
em 9: &O

Tax status of reporting issuer

Aims such as long-term capital appreciation or current incoge d the types of

State in general terms the basis upon which @‘come and capital gains of the
reporting issuer are taxed. ,\

Item 10: Q"
Tax status of security holders &(1/

State in general terms the@%’he tax consequences to the holders of the
securities offered of: 0

(2) any distributior@ch holders in the form of dividends, including amounts
reinvested,;

redem of securities;

2)
3) él/%f securities;

(4) 0 nsfer of funds between incorporated mutual fund or unincorporated
mutual f@y as the case may be.

It 1:
\éitors, transfer agent and registrar

1. State the name and address of the auditor.

2. State the name of the reporting issuer’s transfer agents and registrar and
the city in which the registers of transfer of securities of the reporting issuer are kept.
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ltem 12:
Other material facts

Given particulars of any other material facts likely to affect the value or the
market price of the securities proposed to be offered.

Item 13: Q)OJ

Integration of information documents q
The simplified prospectus must contain the following notice in bold tyq{ '\
)

“The information documents listed below and filed with the o ission des
valeurs mobilieres du Québec form an integral part of the simplified prOSsectus:

(1) the annual financial statements and auditor’s repo?gbr the financial year
ended ;

(2) the information relating to the reporting iss&éﬁSchedule X) filed since the
end of the financial year mentioned in 1; Q)

3) the semi annual financial statemenf%%ed since the end of the financial
year mentioned in 1; N

oC

(4)  the proxy circular filed since({he end of the financial year mentioned in 1;

(5) the notices of materi&Q%nges filed since the end of the financial year
mentioned in 1 (give the date of e@ iling);

(6) any other dom?snt added to the permanent information record that the
0

reporting issuer wishes joWacorporate in the simplified prospectus or which replaces a
document mentioned ¢ agraphs 1 to 4 (identify the document and give the date of

filing). %Q‘

The d nts filed after the date of the simplified prospectus also form an
integral par@%%ﬂe simplified prospectus.”

W Sch. V.
N3
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SCHEDULE VI
ABRIDGED PROSPECTUS

ltem 1:
Warning

The following warning must appear on the first page of the prospectus: <’)

“No securities commission or any similar authority in Canada has in %/vay
passed upon the merits of the securities offered hereunder and any representation to
the contrary is an offence.” (b 5

ltem 2: 4
Distribution spread 0\/

The information called for concerning the distributio@read must be given, in
tabular form on the first page of the prospectus.

DISTRIBUTION SPREAD Q)b‘
\S)
Price to public Dealers remuneration * Net proceeds of
O\ distribution
Per unit ‘L;’
Total A

)
Instructions 0

1. Any consideratioq;er than a discount or a commission in cash must be
le

underwritten, thos option and those to be sold on a “best efforts” basis.

set forth in a note followin t@'&a
2. The @éhould set out separately those securities which are

3. 't%impracticable to state the offering price, the method by which it is to
be determi&&e{haﬂ be explained. If the securities are to be offered at the market,
indicate Q; rket involved and the market price as of the latest practicable date.-

Q/Q If debt securities are to be offered at a premium or a discount, state in bold
fage Wpe the effective yield if held to maturity.

\ 5. Where the securities are distributed by the issuer, indicate in a note that

no remuneration is paid to senior executives or the employees for the distribution.
In such case, the column “Dealers remuneration” does not have to be completed.
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ltem 3:
Market for securities

Where no market exists, or will exist after the distribution, state in bold face type
on the first page:

the price paid to the company was established, whether by negotiation w
underwriter, arbitrarily by the company, or otherwise. '\

ltem 4: N
Plan of distribution 40.)

“There is no market through which these securities may be sold”. Disclos;ghgz
i

1. If all or part of the securities being offered ar e sold through
underwriters, give the names of the underwriters. State bri the nature of the
underwriters’ obligation to take up and pay for the securities@di ate the date by which
the underwriters are to purchase the securities. &

2. Outline briefly the plan of distribution % securities being offered that
are to be offered otherwise than through underwrkNs? Where there is a “best efforts”
offering, indicate, where practicable, on the fir\é\i‘page the minimum amount, if any,
required to be raised, and also indicate the i;qum amount that could be raised and
the latest date that the offering is to remain 6@

Instructions é

1. All that is requir to the nature of the underwriters’ obligation is
whether the underwriters are@will be committed to take up and pay for all of the
securities if any are taken u whether the underwriting is merely an agency or “best
efforts” arrangement un ich the underwriters are required to take up and pay for
only such securities a may sell.

2. W n underwriting is subject to a “market out” clause, a statement in
the prospectyg umder Plan of Distribution should be made with respect to the “market
out” clauseé)%étatement may be in the following form:

’@Q “Under an agreement dated 19 between the
re

co and as , the company has
a to issue and the has agreed to purchase on 19
ollowing securities at a price of $ , payable in
}ash to the company against delivery. The obligations of the under

the agreement may be terminated at its discretion on the basis of its assessment of the
state of the financial markets and may also be terminated upon the occurrence of
certain stated events. The is, however, obligated to take up and pay for
all of the if any of the are purchased
under the agreement”.
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3. Where an agreement has been made with a guarantor to provide a
guarantee that all the securities will be taken up, it should be declared. The declaration
may be in the following form:

“Under an agreement dated between the company and

as guarantor, the company has agreed to issue and

guarantor has agreed to purchase on all the securities tha
q@r all

not been distributed at that date. The guarantor is obligated to take up and p
the

N

ltem 5:
Risk factors d

1. State on the first page if applicable any risk involx@nd the speculative
nature of the business or the securities offered. This infgmQatfon may be provided
elsewhere in the prospectus provided that it is mentione e first page and that a

reference indicates where the information is provided. b‘
Provide the following information: '\(bQ)

(1) the proposed dilution of t curities offered, calculated on the net
SC

tangible assets; (1/
(2) a comparison in entage between the securities distributed for
cash and those issued or to be is or cash, for other securities or for services in

favour of promoters, senior ex @es securities holders having a controlling interest
and dealers.

liable to make an adgmWal contribution beyond the price of the security, provide the
necessary informat assessing the risk.

<

ltem 6: %
Name and fng¥fporation of issuer

2. Where thege&?ﬁsk that purchasers of the securities offered may become

&the full corporate name of the issuer, the address of its head office, the law
und% ich the issuer was incorporated and the date of incorporation. If material state
@t er the deed of incorporation has been amended.

ltem 7:
Operations of the issuer

Briefly describe the business carried on and intended to be carried on by the
issuer and its subsidiaries and the general development of the business within the 3
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preceding years. If the business consists of the production or distribution of products or
the rendering of services, indicate the principal products or services.

Instructions

1. The description shall not relate to the powers and objects specified in the
incorporating instruments, but to the actual business carried on and intended to
carried on. Include the business of subsidiaries of the issuer only in so fa&
necessary to understand the character and development of the business condl,\ y
the combined enterprise.

N

2. In the general description concerning the issuer and itp,}ubsidiaries,

provide information about matters such as the following: 4

(1) the nature of any bankruptcy, sequestration &@nilar proceedings;

(2) material reorganization; &O

(3) the acquisition or disposition of @t\aterial assets otherwise than
in the ordinary course of business; (b

(4) any material changes in teSt‘Ypes of products produced or services

rendered; (1/
(5) any material chan@w the mode of conducting the business of the
issuer or its subsidiaries. 0

ltem 8: 0
S

Capital structure

Furnish in tabu@w, or where appropriate in notes thereto:

(2) pa@s of the share and loan capital of the issuer or of the capital stock
in the case onj perative within the meaning of the Cooperatives At (1982, c. 26);

(2%" articulars of the loan capital of each subsidiary of the issuer (other than
loan owned by the issuer or its wholly-owned subsidiaries) whose financial
staﬂm\s are contained in the prospectus on either a consolidated or individual basis;
exclxle loans between the issuer and its wholly-owned subsidiaries;

\ 3) the aggregate amount of the minority interest in the preference shares, if
any, and the aggregate amount of the minority interest in the common shares and
surplus of all subsidiaries whose financial statements are contained in the prospectus on
a consolidated basis; and
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(4) the information required in paragraph 3 for the subsidiaries whose financial
statements are contained in the prospectus on an individual basis.

CAPITAL STRUCTURE

Designation of Amount Amount Amount Amount to be
security authorized or to outstanding as of outstanding as of outstanding if a%
be authorized the date of the a specific date securities bei
most recent within 60 days issued are @
balance sheet N

-

Instructions (b'\"

1. Include all indebtedness for borrowed money as @N’lich a written
understanding exists that the indebtedness may extend beyo. e year. Do not
include other indebtedness classified as current liabilities unless red.

2. Individual items of indebtedness which are OQ excess of 3 % of total
assets as shown in the balance sheet referred to in Coltsjsn may be set out in a single
aggregate amount under an appropriate caption such% undry Indebtedness”.

3. Include in the table the amount a\obligations under financial leases
capitalized in accordance with generally ac d accounting principles. Set out in a
note to the table a cross reference to any(% in the financial statements containing
information concerning the extent of obl&§§tio s arising by virtue of other leases on real

property.
4. Give particulars 02 @mount, general description of and security for any

substantial indebtedness pro d to be created or assumed by the issuer or its
subsidiaries.

5. Where @ble, state in general terms the respective priorities of the
indebtedness showMinshe table.

6. Qﬁ%formaﬂon to be given under Column 2 need not include that relating
to the com d preference shares of subsidiaries.

@ Notes should be attached to the table stating:

(1) the amount of the contributed surplus and the undistributed
@hings according to the most recent balance sheet contained in the prospectus;

(2) the number of shares reserved for the exercise of rights, options
and warrants.

8. The 60 days period referred to in Column 4 is to be calculated in terms of
the date of the preliminary prospectus or the date of the draft prospectus. Where more
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than 60 days have elapsed from the date of the issuance of a receipt for the preliminary
or draft prospectus, the information included in the prospectus shall, if feasible, be
updated to a date within 60 days of the prospectus.

[tem 9:
Senior executives

List the names and addresses of all senior executives of the issuer and i@e
all positions and offices with the issuer held by each person named, and the p$ ipal
occupations within the 5 preceding years, of each senior executives. Solely the place of
residence or the postal address may be given, but the Commission m Quire the
complete address. 4

Instructions 0\/

Where the principal occupation of a senior executivg~ }at of an officer of a
company other than the issuer, state the principal busing€s\ which such company is

engaged. b‘
Item 10: '\cb
Senior executives’ remuneration
)
1. The information to be prol/{e((lpn senior executives’ remuneration must
include:

(2) the aggregat neration of senior executives with the exception
of the remuneration of director%

(2) the ?gate remuneration of directors in their capacity as
directors. §

The @eraﬂon in question includes the amounts and benefits granted
to its senior exe during the last financial year, by the reporting issuer itself or by
its sub5|d|ar| ther or not the amounts and benefits have been paid or are simply
accrued to executlves

Qa It is presented in accordance with the following table, with the exception of
opti ights or warrants that are the subject of a note to the table.
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TABLE OF REMUNERATION OF SENIOR EXECUTIVES

S Fixed Remuneration Conditional
Beneficiaries . .
Sums of money Benefits Remuneration

Aggregate Number of senior
remuneration of executives with the
senior executives with  exception of those
the exception of the who only perform %
remuneration of the duties of Q)
directors directors .
Aggregate Number of senior \N°©
remuneration of executives who act
directors with respect  as directors '\ b
to their duties as (b
directors A

Give the total -
number of senior \0\/

executives

Instructions

1. The remuneration for a part of the fina &é ear during which an interested
party has not performed the duties of a senior ex& Jve may be omitted, provided that
the fact has been indicated in a note.

)
2. The aggregate remuneratio igﬁded into 2 elements: fixed remuneration
and conditional remuneration. ’{

3. Fixed remuneration J es any remuneration the amount, payment and
definite acquisition of which ar% ubject to any future and uncertain event.

It comprises 3 %‘nents:

(2) t)@?uneration for the last financial year;

(2) e remuneration paid during the last financial year, for a prior
financial yeardlgss' up to and including a nil balance, any amount that has already been
included in able of a prior financial year or that would have been included if the
interest y had been a senior executive during a prior financial year,

Qfo (3) the remuneration granted by a third party during the last financial
r Yollowing a transaction concluded between the reporting issuer or one of its

sidiaries and the third party, and whose primary purpose is to obtain the
remuneration.

4, The fixed remuneration is allocated to 2 classes: sums of money and
benefits.
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5. Remuneration in the form of sums of money must include salary, director’s
fees, commissions and bonuses.

6. The benefits obtained in the form of securities or other property must be
stated at their fair market value, following deduction, where applicable, of the price of
acquisition.

The market value is appraised, as the case may be, on the date
beneficiary’s choice entitling him to the benefit, on the date of the final acquisiti e
benefit or on that of those 2 dates that is closest to the end of the financial year.

N
7. Benefits from the insurance of persons must taken into ac cﬂ@ only to the
extent that they are not offered, on the same terms, to all employee. i

The value indicated is the cost of the premiums or,sS)e case of accident
insurance or hospital insurance, of the contributions paid by tRe &porting issuer or one
of its subsidiaries. - &

8. Personal benefits are benefits that h bto direct relationship with the
performance of the duties as senior executive, that%%;rovided by the reporting issuer
or by one of its subsidiaries, including through theNQ rmediary of third person, and that
benefit, directly or indirectly, a senior executiveb .

They are taken into accouqur:l to the extent that they are not offered, on
the same terms, to a significant numb@‘ e employees.

9. The value indica@rsonm benefits is the real marginal cost borne by
oul

the reporting issuer and its sybM¥dries. However, if the cost is significantly lower than
the price that the benefici d have paid otherwise, either the price must be
recorded in a note or entgxd n the table instead of the real marginal cost.

10.  Wher @Jies would be necessary that are out of proportion with the
value in questio% r to determine to what extent benefits are personal rather than
r

related to the per®Qrmance of the duties of a senior executive, or to establish the precise
value of pet%} benefits, they may be omitted.

However, it must be determined beforehand, by a careful examination, that
their, egate value does not exceed 10 000 $ for each senior executive and that their
o] gion does not cause a misrepresentation in the table of remuneration.

\ 11. The conditional remuneration must include any remuneration whose
amount, payment or definite acquisition is subject to a future and uncertain event.

12. The value of the conditional remuneration is equal to the amounts

attributable to the earnings of the last financial year by the reporting issuer or its
subsidiaries under one of the following headings:
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(2) pension plans, retirement plans, annuity contracts, deferred
compensation plans or other similar plans;

(2) profit-sharing scheme or compensation plans in accordance with
which the amount of the benefit is determined in relation to objective factors, in
particular the market price of securities of the reporting issuer or of another person; <O

(3) share purchase or subscription plans, participation pK@ or
benefits, savings plans or other similar plans.
N
13. The value indicated must include all forms of conditio afbmuneration
granted to senior executives, whether or not they have been authorizerLby a resolution
of the board of directors of the reporting issuer or of one of its subsiQ|yes.

14.  Where the exact value of a form of conditiona e&neration may not be
determined, a brief description thereof must be given in a K

reporting issuer and its subsidiaries intend to pay g subsequent financial year or,
failing such, the total amount of the funds &g mulated for future installments,
accompanied by the method for calculating th aQer.

The description must include an ap§&al of the amounts that the

15.  The options, rights or warr ts(l(anted to senior executives and relating to
the securities of the reporting issu%o one of its subsidiaries form part of the
remuneration.

They must be Qnto account only to the extent that they are not
offered on a pro rata basis t ecurity holders.

16. The opti t or warrant that is the subject of a significant extension of
time or material ch ust be considered a new option, right or warrant.

17. it%espect to options, rights or warrants granted during the fast financial
year, the fol information must be given:
Q‘ (1)  the description of the security and the number of shares referred to;

Q (2) the date of the issue, expiry date, price for the purchase or
\éscription of shares and the other important conditions;

3) the consideration received;

(4) the market price of the security on the date of issuance.
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18.  With respect to the options taken up and the rights or warrants exercised
during the last financial year, the following information must be mentioned

(1) the description of the security and the number of shares purchased
or subscribed for;

(2) the difference between the market price of the security and %
price for the purchase or subscription therefor. Q)

If the market price cannot be established, the impossibility of (ﬁhg SO
must be indicated in a note. )

19. State in a note to the table the aggregate amount Whieh&]ust be paid to
the senior executives, as a group, following the cessation of yment or their
retirement, unless such amounts are already shown in the table. 3

In the calculation of the aggregate amount’ée)must take into account
only the cases of senior executives that are to receive an unt in excess of 60 000 $.

&
ltem 11: Cb%

Indebtedness of senior executives

)
Disclose any information regarding tﬁ(?e debtedness of each senior executive of
the company, nominee for the positio ector, or a person associated with such
director, officer or nominee, to the esghat it is not routine indebtedness.

Instructions 0

1. State the nam d address of each person who received such a loan.
Solely the place of resid@e r postal address may be given.

: State qj'ﬁ rgest aggregate amount of indebtedness outstanding towards
the issuer and Ql sidiaries by each of such persons at any time during the last
financial year ature of the indebtedness and the transaction in which it was issued,
the balanc anding and the rate of interest.

@Q “Routine indebtedness” means:

Q) a loan made on the same terms to employees generally and not
\%Eedlng 25000 $;

(2) aloan made to a full-time senior executive of the issuer, provided
that the amount of the loan is less than his annual salary and is fully secured by a
hypothec on his residence;
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(3) aloan made to a senior executive who is not employed on a full-
time basis by the issuer or to a person associated with him, provided that the making of
the loan is part of the ordinary business of the issuer, that the loan is granted on the
same terms as to customers, that it does not involve an unusual risk of collectibility and
does not exceed the greater of 200 000 $ or 5 % of the shareholders equity for the
aggregate of the loans made;

4) indebtedness arising by reason of purchases made on usua
terms or travel or expenses advances, if the repayment arrangements are in ac Ith
usual commercial practice.

\ 4

o

Item 12: 4
Options, rights and warrants

Furnish information as to options, rights and warrants, oth@an those issued to
all securities holders of the same class residing in Canada n*equal basis, issued or
proposed to be issued by the issuer or its subsidiaries to e& f the following groups of

persons: b‘

(1)  senior executives of the issuer with gh\éb eption of those who act only as
directors;

4
(2) members of the board of dire((q%of the issuer with the exception of those
name in subparagraph 1;

(3) the senior executives s&subsidiary of the issuer;

(4) employees of thaysyuer, except those referred to in subparagraph 1;

(5) employee@gxsubsidiary of the issuer;
(6) any o@ersons.

InstructionsQ/
A Q)

ive the number of persons for the groups referred to in subparagraphs 1
to 5. e case of the group referred to in subparagraph 6, give the name of the
per

é 2. The information requested must be given within 30 days before the date of
}ue preliminary prospectus or the draft prospectus.

3. Give a brief description which includes:

(1) the designation and number of the securities to which are attached
options, rights or warrants;
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(2)  the purchase or exercise price and the expiration date;

3) if reasonably ascertainable, the market value of the securities to
which are attached options, rights or warrants on the date it was granted,;

(4) the market value of the securities to which are attached optio(f)

rights or warrants at the date specified in paragraph 2 of the instructions. q)
4. An option, right or warrant whose term is extended is deemed to b'e\a new
option, right or warrant. '\ )

5. Where there is no market for the securities to which the&ptions, rights or
warrants are attached, indicate the method of determining the prit@@uch securities at
the date of purchase or exercise. 5

6. This item does not apply to options granted K underwriter.

7. The information prescribed by this item %vbe submitted in tabular form.

Item 13: '\q

Use of the net proceeds of the distributionq N

1. Indicate the net proceed tkg(the issuer expects to obtain from the
distribution, the principal uses plan%@r he money, and the funds assigned for each
use.

2. Provide the deta@wg any agreement prescribing that any part of the net
proceeds will be kept in trus will only become available when certain conditions are

fulfilled. @
Instructions QS)

1. e wiformation concerning use of the net proceeds must be sufficiently
precise. In ases, it is not sufficient to say that “the proceeds of the distribution will
be used eral corporate purpose.”.

@ Indicate, in order of priority, the uses that will be made of the proceeds of
t sstribution in the case where they are less than expected. However, this information
\ t necessary in the case of a firm underwriting.

3. If material funds must be added to the proceeds of the distribution, indicate
those sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of loans
incurred within the last 2 years.
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4. If a material part of the proceeds of the distribution is used for the
acquisition of property, outside the normal course business of the issuer, briefly describe
those properties and provide the details of the price paid or attributed for the different
classes of property. Indicate from whom the properties were acquired and how the cost
of acquisition was determined. Describe briefly the title to the property or the rights that
the issuer has acquired. Where the consideration for those properties includes securities
of the issuer, provide all the details, including those concerning the attrlbutlon%
issuance of securities of the same class during the 2 preceding years. qq)

Item 14:
Assets and earnings coverage 05\ B

securities with maturities of more than one year or with preferred

D
e e

1. Describe the shares that are bein @éred, including the following
information: \Q

(19) )
(2)  voting rights; &
3) liquidation or@@mtlon rights;

4) pre-empfi ghts

(5) n@lon rights;

(6) mption, purchase for cancellation or surrender provisions;

<

Q/ sinking or purchase funds provisions;

State the assets and earnings coverage where the prospe tuédeals with debt
§h§ﬁ&

(2) dividend rights;

Q_ 3) liability to further calls or to assessment by the issuer;

2. If the rights of holders of such shares may be modified otherwise than in
accordance with the provisions attaching to such shares or provisions of the governing
Act relating thereto, so state and explain briefly.

provisions as to modification of any such rights or provisions.

3. Where non-voting or limited voting shares (other than preferred shares)
are issued or where securities convertible into shares of such type are issued, comply
with the following provisions:
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(1) the first page of the prospectus must state clearly that the shares
offered are non-voting or limited voting shares, and, where applicable, that the securities
offered may not be deposited in answer to a take-over bid;

(2) the prospectus must describe clearly the rights attached to the
securities offered and to other classes of shares; <O

Instructions ,\Q)

1. This item requires only a brief summary of the provisions th tbgeﬁmaterial
from an investment standpoint. Do not set out verbatim the provisions a?tbhing to the
shares. 4

2. If the rights attaching to the shares offered are ma@ly limited by those
attached to another security or if a security (other than obI| overed in Item 16)
ranks ahead of or equally with the shares being offered, ﬁle information regarding
such other securities that will enable investors to understarM the rights attaching to the
shares being offered. If any shares being offered are %s offered in exchange for other
securities, an appropriate description of the o@§)securities shall be given. No
information need be given, however, as to any clabg securities that is to be redeemed
or otherwise retired, provided appropriate ste to assure redemption or retirement have
been or will be taken prior to or contempor s) y with the delivery of the shares being

offered. &

3. The text of the clause@ymg to the shares may be given in a schedule
to the prospectus. 0

4. The issuer do@ need to state that the securities offered may not be
deposited in response t ke-over bid where its incorporating documents contain
provisions respecting nvertibility of its non-voting or limited voting shares at the
time of a take- over@

ltem 16:
Obligationc)Q/

cribe the obligations offered and the security therefor providing the following
inf n:

(1) the interest rate, maturity, redemption or any other method of retirement,
snking fund and conversion rights;

(2) the nature and rank of any security, with identifying the principal properties
given as security;
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(3) provisions permitting or restricting the issuance of additional securities, the
incurring of additional indebtedness and other material negative covenants, including
restrictions respecting dividend distribution or the giving of security on the assets of the
issuer or its subsidiaries, and provisions as to the release or substitution of assets given
as security or the modification of the terms of such security;

(4) the name of the trustee appointed in any trust deed relating to
obligations and the nature of any material relationship between the trustee of the j
or any of its subsidiaries; '\Q

(5) any agreement between the issuer and its affiliates or bet d&naffiliates
that could affect the security for the indebtedness. - 4%

Instructions 0\/

Follow the instructions of Item 15, mutatis mutandis. O

Iltem 17: &
Other securities Q)b‘

In the case of securities other than sharé\ or obligations, indicate briefly the
rights attached thereto. In the case of rights ggdswarrants, provide the description and
the value of the securities referred to, the ﬁ@d during which they may be exercised,
the price and the principal modes of exe&e.

Instructions 0%

Follow the instructions a@m 15, mutatis mutandis.

ltem 18: %
Principal holders of@ rities

1. For%gh‘class of voting securities of the issuer, a subsidiary or an affiliate
give the nu r Of securities held by each holder that owns more than 10% of the
securities i class. If the securities are registered in the name of a person other than
the own te that person’s name. Give the names and addresses of the holders of
securi@ nd the percentage of securities held in each class.

@ IPAL HOLDERS OF SECURITIES
N\

Name and address  Class of security Number of Percentage in relation to
of holder securities securities in that class
2. Show, for each class of voting securities of the issuer, of the company

controlling it or a subsidiary of the issuer, the percentage of securities held by the senior
executives.
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SECURITIES HELD BY SENIOR EXECUTIVES

Class of security Percentage in relation to the securities of the class

3. If voting securities are being offered in connection with, or pursuant to,
subscription plan, an amalgamation or a reorganization, indicate, as far as practica
the percentage of securities for each class of security that will be held by the prj

holders following the transaction. ,\
4. If any of the securities are to be distributed for the accoun &\msecurity
”De securities

holder, name such security holder, and state the number or the value 0
that he holds the number or amount to be distributed for his account aﬁh
amount to be owned by him after the offering. 0\/

Instructions O

1. The information required by paragraphs ;’i and 2 must be provided not

the number or

more than 30 days before the date of the prelimi rospectus or the pro forma
prospectus. q

2. Where a company holds more han 10 % of the securities of a class, the
Commission may require that the name of (@ holder of more than 10 % of any class
of voting securities of that company be qus d.

3. If, to the knowledge of tNe=fSsuer or the distributor, more than 10 % of any
class of voting securities are t to a voting trust agreement or other similar
agreement, provide the descy of that class, the number of or the value of the
securities held on to be held he term of the agreement. Give the name and address
of the trustees and descr& iefly their voting rights and the other powers under by the

agreement. O

4. Wh person mentioned in answer to paragraph 1 is an associate of
another perso tioned in the prospectus, disclose the nature of the relationship.

O

[tem 19:
Inter senior executives other in material transactions

Q Describe briefly any material interest of any of the following persons in any
%saction within the 3 years preceding the date of the preliminary prospectus or the
aft prospectus or in any proposed transaction that has materially affected or will
materially affect the issuer or any of its subsidiaries:
(1) any senior executive of the issuer;

(2)  aholder referred to in paragraph 1 of Item 18;
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3) a person who is an affiliate or an associate of one of the persons referred
to in paragraphs 1 and 2.

Instructions

1. Give a brief description of the material transaction. Indicate the name aos
the address of each interested person and his relationship with the issuer. qq)
2. Where there is a purchase or a sale of assets by the issuer or any of its

subsidiaries, state the purchase price and the price paid by the vendor w, d& the latter
acquired them during the last 2 years preceding the transaction.

issuer solely where the holder receives a benefit that is not gra n the same terms

3. This item applies to interests held in the ownershi;\(,eecurities of the
to the other holders of the same class of securities.

4. Where one of the persons referred to by t |s'§bm is a dealer, or an affiliate
or associate of a dealer, provide information about a terial commission or discount
granted by the issuer for the distribution.

5. The information prescribed in @sﬂltem is not required in the following

cases: (1/

(1) the rates or char@volved in the transaction are fixed by law or
determined by competitive bids; 0

(2) the interegt specified person in the transaction is solely that of
director of a company that is ty to the transaction;
(3) th sactlon involves services as a bank or other depository of

funds, transfer age é istrar, trustee under a trust deed or other similar services;
the interest of a specified person, including all periodic installments
in the cas ny lease or other agreement providing for periodic payments or
installme 5 es not exceed 50 000 $; or
the transaction does not involve remuneration for services, provided
ﬁ (@) the interest of a specified person arose from the beneficial
nership, direct or indirect, of less than 10 % of any class of voting securities of
another company that is a party to the transaction;

(b) the transaction is in the ordinary course of business of the
issuer or of its subsidiaries;
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(c) the transaction amounts to less than 10 % of the aggregate
of the sales or purchases of the issuer and its subsidiaries during the last financial year.

6. Information need not be furnished in answer to this item by persons who
have an interest in transactions that involve remuneration if that person owns less than
10 % of any class of voting securities of a company that is a party to the transaction.

Item 20: qQ)
Auditors, transfer agents and registrars r\

1. State the name and address of the auditor. 05\ &

and the registrar of the issuer and indicate the city in which the rs of transfer of

2. In the case of a share distribution, provide the names §f‘(’f“e transfer agent
each class of shares are kept. 5

3. Name the city where the registers of transfe;@e issuer’s securities are

4
Subject to section 69 of the Reg afib, the abridged prospectus must present
the financial statements and the auditgS\eport prescribed in sections 38 et seq. of the
Regulation. 6

kept.

Item 21:
Financial statements and auditor’s report

ltem 22:
Other material facts ?9

State any other ial fact that is likely to affect the value or the market price of
the securities being uted.

Item 23: Q
Certificate Q/

Q The abridged prospectus must contain the following certificate signed by
the Q :

§ “This abridged prospectus does not contain any misrepresentation likely to
ect the value or the market price of the securities to be distributed.

The certificate is signed by the chief executive officer of the issuer or by
the person who performs similar duties, by the chief financial officer and by 2 other
persons selected from the directors and authorized for the purpose. It is also signed by
the promoter, if any, or by his agent where the Commission so authorizes.
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The Commission may authorize the replacing of the signature of an officer
by that of another officer.

2. In the case of a distribution made by a person other than the issuer, the
abridged prospectus must contain at the end the following certificate signed by the

distributor: <O

“To our knowledge, this abridged prospectus does not cont& any
misrepresentation likely to affect the value or the market price of the securltl to be
distributed”. (b

The Commission may authorize the distributor to sigkthe certificate
through an agent. Where there is more than one distributor, it i ‘s{gﬂed by the lead
underwriter. 5@

0.C. 660-83, Sch. VI, Errata, 1985 G.O. 2, 1121. &O
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SCHEDULE VII
INFORMATION DOCUMENT RESPECTING OPTIONS AND FUTURE
CONTRACTS NEGOTIABLE ON AN ORGANIZED MARKET

ltem 1:
Warnings

The following warnings must appear on the first page of the infor@n
document: y\

Q) “No securities commission or similar authority in Canada any way
passed upon the merits of the securities offered hereunder and any representation to
the contrary is an offence.”

(2) “This document contains condensed information ré§cting the securities
described. Additional information may be obtained from your@l ”

Item 2: Q)b‘&
Corporate name
O

State on the first page the corporate name%d address of the head office of the
person who sells the options and who has d{@ 8ip this document.

ltem 3: &

Market for negotiating options 0%

Identify on the first &he markets on which the options offered are

negociated. ?\
Item 4: @

Description of the ns

Descri@% principal characteristics of the options.

Item 5:
Rule egotiation

Describe the principal rules for negotiation of options.

ltem 6:
Objectives and risks

1. Describe the principal strategies that may be used for buy and sell options.
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2. Describe the risks involved in transactions on options, and particularly
those involved in selling options short.

Item 7:
Secondary market

Indicate the operation of the market and the possibility of a buyer’s or a seéga

liquidating his position. q
Item 8:
Taking up an option (b'\ﬂ

Indicate briefly the procedures for taking up an option and wh@pens when an
option expires without being taken up. 5

Item 9: &O

Tax consequences

Indicate briefly the tax consequences of tt@%}rlous types of transactions on
options.

4
ltem 10: (19
Commissions &
Indicate to which transactlon@erage fees apply.

ltem 11: 00

Futures contracts

bond futures contr ive the information required by Items 1 to 7, 9 and 10 mutatis
mutandis. Descr riefly the method of liquidating contracts and what happens if the
contract is no@ ated before the delivery date.

Wg,éch. VL.
S
Ny

In the case é@ tiable futures contracts pertaining to securities or treasury
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

ltem 1:
Right of revocation

State whether the security holder giving the mandate has the power to revok%@

proxy. Q

Briefly describe the terms and conditions of revocation and any Iimi;{tion which

the right may include. (b B
ltem 2: 4
Identification of the person making the solicitation 0\/
1. If solicitation is made on behalf of the manager@t of the reporting issuer,
so state. Give the name of any director of the reportlng strer who has informed the

management in writing that he intends to oppose any n intended to be taken by the
management and indicate the action that he |ntend pose.

2. If a solicitation is made otherwise tha{\on behalf of the management of the
reporting issuer, so state and give the name @ person on whose behalf it is made.

3. If the solicitation is to P%Qpade otherwise than by mail, describe the
method to be employed. 0

4. If the solicitation @J be made by specially engaged employees or
soliciting agents, state the ial elements of the contract for the solicitation and
identify the parties to the gon¥att, and the cost or anticipated cost thereof.

State th e of the person by whom the cost of soliciting has been or

will be bbrne
&

[tem 3:

Interest ?‘g@e}?én persons in matters to be acted upon
c

ribe briefly the interest which each of the following persons has in any

ma to be acted upon, other than the election of directors or the appointment of

jtors, whether such interest is by way of beneficial ownership of securities or
erwise:

(2) if the solicitation is made on behalf of the management of the reporting

issuer, each person who has been a senior executive of the reporting issuer at any time
since the beginning of the last financial year of the reporting issuer;
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(2) if the solicitation is made otherwise than on behalf of the management of
the reporting issuer, each person on whose behalf the solicitation is made;

3) each proposed nominee for election as a director of the reporting issuer;

(4) each associate or affiliate of any of the foregoing persons referred to in
subparagraphs 1 to 3. <O

Instructions ,\Q)

1. The following persons shall be deemed to be persons on wh sle\behalf the
solicitation is made: 4(05

(2) any member of a group that solicits proxie@my person who

acting alone or with one or more other persons, engages in izing, directing or
financing any such group;

(2) any person who contributes mo e'ﬁhan 250 $ to finance the
solicitations of proxies; %&

(3) any person who lends mondy\%rovides credit or enters into any
other arrangements, pursuant to any contgact with a person on whose behalf a
solicitation is made, for the purpose of f(r%i‘hg the solicitation or making certain
recommendations respecting securities,gv ing of securities of the reporting issuer.
However, this provision does not incl bank or other lending institution or a dealer
that, in the ordinary course of b S, lends money or executes orders for the
purchase or sale of securities. 0

2. The following ﬁgs shall be deemed not to be persons on whose behalf
a solicitation is made, u@ ey are referred to in subparagraph 1 of the instructions:

(2) @)erson employed by a person on whose behalf a solicitation is

made to solicit p or any person who merely transmits proxy-soliciting material or

performs clerigal Wyties;

Cg/ any person employed by a person on whose behalf a solicitation is
made j apacity of advocate, accountant, or advertising, public relations or financial
advi d whose activities are limited to the performance of his duties;

@ 3) an officer, or an employee of the reporting issuer or any of its
iliates;

(4) a senior executive or employee of any other person on whose
behalf a solicitation is made.
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Item 4:
Voting securities and principal holders of voting securities

1. State as to each class of voting securities, the number of securities
outstanding and the particulars of voting rights for each security of each such class.

2. Give the record date as of which the security holders entitled to vote at
meeting will be determined or particulars as to the closing of the security tr
register, as the case may be, and, if the right to vote is not limited to security h%m S of

record as of a specified record date, indicate the conditions under which security Molders
are entitled to vote. 05\ -\
3. If, to the knowledge of the senior executives of the repe\{ing issuer, any

person exercises control or direction over voting securities carryi re than 10 % of
the voting rights attached to any class of securities of the repo Wélssuer, name each

such person, state the number of the securities over ntroI or direction is
exercised by each such person and the percentage of the f outstanding securities
of the reporting issuer represented by the number o e class of securities so
controlled. Q)b‘
ltem 5: q
Election of directors q.,

1. Provide the following ini&mation, in tabular form, for each person

proposed to be nominated for electi s a director of the reporting issuer and each
other person whose term of office agaydirector will continue after the meeting:

(1) Name an@ntlfy as such each proposed director of the reporting
issuer and name each dire of the reporting issuer whose term of office has not

expired; @
Q

(2) when the term of office for each director and proposed
director will expilQ

State only the last position held in the reporting issuer, or a parent
or subsi%~ ereof;

(4) State the present principal occupation and for whom such

ogcgatlon is carried on.

2. Provide the following additional information for each person proposed to
be nominated for election as a director:

(1)  All of the principal occupations of each proposed director within the

5 preceding years, unless he is now a director and was elected to his present term of
office by a vote of security holders at a meeting, the notice of which was accompanied

Securities Regulation August 29, 1984 Page 175



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

by an information circular. Give the name and principal business of any person for
whom any such employment is carried on;

(2) If the proposed director is or has been a director of the reporting
issuer, state the period or periods during which he has served as such;

(3)  State the number of securities of each class of voting securltle
the reporting issuer or of any subsidiary of the reporting issuer over which co Qb
exercised,;

4) If any proposed director is to be elected pu &qtﬂto any
arrangement between the nominee and any other person, except the r?g executives
of the reporting issuer acting solely in such capacity, name the estﬁer person and
describe briefly the arrangement. 0\,

3. State whether the Board of Directors of th rting issuer has an
executive committee and name those directors who bembers of each such
committee.

State whether the Board of Directors reporting issuer is required to
have an audit committee and name those directs( who are members of each such

committee. q .

4. If voting securities carrylnggr than 10 %t of the voting rights attached
to all voting securities of the reportlng or of a subsidiary of the reporting issuer are
controlled by any proposed dlrecto@ is associates or affiliates, state the number of
securities of each class of voti rities controlled by the associates or affiliates,
naming each associate or affil ose security holdings are 10 % or more.

?\

[tem 6:
Senior executives’ r ration

1. Th&maﬁon to be provided on senior executives’ remuneration must

include: Q/

)  the aggregate remuneration of senior executives with the exception
of the@"neration of directors;

(2) the aggregate remuneration of directors in their capacity as

@ctors
2. The remuneration in question includes the amounts and benefits granted
to its senior executives, during the last financial year, by the reporting issuer itself or by

its subsidiaries, whether or not the amounts and benefits have been paid or are simply
accrued to senior executives.
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It is presented in accordance with the following table, with the exception of
options, rights or warrants that are the subject of a note to the table.

TABLE OF REMUNERATION OF SENIOR EXECUTIVES

L Fixed remuneration Conditional
Beneficiaries - .
Sums of money Benefits remunaratio
Aggregate Number of senior qugj
remuneration of executives with the q
senior executives exception of those '\
with the exception ~ who only perform
of the the duties of '\ L)
remuneration of directors (b
directors _\
Aggregate Number of senior R
remuneration of executives who act 0\/
directors with as directors 5
respect to their
duties as directors P O
Give the total N
number of senior b‘
executives o
\%4
3. This information must be presented 'o\ly when the agenda for the meeting

includes the election of directors or a change '@Zje\nior executives’ remuneration.

Instructions &

1. The remuneration for, &brt of the financial year during which an interested
party has not performed the du i a senior executive may be omitted, provided that
the fact has been indicated in

2. The ag r@ Emuneratlon is divided into 2 elements: fixed remuneration

and conditional remu

? muneration includes any remuneration the amount, payment and
deflnlte acqu of which are not subject to any future and uncertain event.

Cﬂ comprises 3 elements:
OQ"
<

§ (2) the remuneration paid during the last financial year, for a prior

ancial year, less, up to and including a nil balance, any amount that has already been
included in the table of a prior financial year or that would have been included if the
interested party had been a director or officer during a prior financial year;

the remuneration for the last financial year,

(3) the remuneration granted by a third party during the last financial
year following a transaction concluded between the reporting issuer or one of its
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subsidiaries and the third party, and whose primary purpose is to obtain the
remuneration.

4, The fixed remuneration is allocated to 2 classes: sums of money and
benefits.

5. Remuneration in the form of money must include salary, director's fe(é
commissions and bonuses. qq)

6. The benefits obtained in the form of securities or other property 'rmst be

stated at the fair market value following deduction, where applicable, g M\eﬂprice of
acquisition.

The market value is appraised, as the case may b \Qp the date of the
beneficiary’s choice entitling him to the benefit, on the date of th@l acquisition of the
benefit or on that of those 2 dates that is closest to the end of Qe #hancial year.

7. Benefits from the insurance of persons mys taken into account only to
the extent that they are not offered, on the same termab Il employees.

The value indicated is the cost of thb%miums or, in the case of accident
insurance or hospital insurance, of the contrithiq‘ns paid by the reporting issuer or one
of its subsidiaries. (1/

8. Personal benefits are b, s that have no direct relationship with the
performance of the duties of a seniQr utive, that are provided by the reporting issuer
or by one of its subsidiaries, inc through the intermediary of a third person, and
that benefit, directly or indirectly, nior executive.

They are ta nY?o account only to the extent that they are not offered, on
the same terms, to a @nt number of the employees.

9. Thxﬁﬂe indicated for personal benefits is the real marginal cost borne by
the reporting igs and its subsidiaries. However, if the cost is significantly lower than
the price t beneficiary would have paid otherwise, either the price must be
recorded j ote or entered in the table instead of the real marginal cost.

.~ Where studies would be necessary that are out of proportion with the

V. Ilﬁin question either or determine to what extent benefits are personal rather than

é\ed to the performance of the duties of a senior executive, or to establish the precise
lue of personal benefits, they may be omitted.

However, it must be determined beforehand, by a careful examination, that

their aggregate value does not exceed 10 000 $ for each senior executive and that their
omission does not cause a misrepresentation in the table of remuneration.
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11. The conditional remuneration must include any remuneration whose
amount, payment or definite acquisition is subject to a future and uncertain event.

12. The value of the conditional remuneration is equal to the amounts
attributable to the earnings of the last financial year by the reporting issuer or its
subsidiaries under one of the following headings:

(2) pension plans, retirement plans, annuity contracts, deﬁg?
compensation plans or other similar plans; '\

(2) profit-sharing scheme or compensation plans in ac ds{amce with
which the amount of the benefit is determined in relation to obje tb@ factors, in
particular the market price of securities of the reporting issuer or of ano&ier person;

(3) share purchase or subscription plans, %&ipation plans for
benefits, savings plans or other similar plans.

13. The value indicated must include all for Af conditional remuneration
granted to senior executives, whether or not they hay E&en authorized by a solution of
the board of directors of the reporting issuer or of o@its subsidiaries.

14.  Where the exact value of a for 01; conditional remuneration may not be
determined, a brief description thereof must@%ven in a note.

The description must | ,&e an appraisal of the amounts that the
reporting issuer and its subsidiarieg | d to pay during subsequent financial years or,

failing such, the total amount e funds accumulated for future installments,
accompanied by the method fQr ulating the latter.

15.  The option n or warrants granted to senior executives and relating to
the securities of the ting issuer or one of its subsidiaries form part of the
remuneration.

They must be taken into account only to the extent that they are not
offered on ata basis to all security holders..

The option, right or warrant that is the subject of a significant extension of
time aterial change must be considered as a new option, right or warrant.

@ 17.  With respect to options and rights or warrants granted during the last
NTancial year, the following information must be given:

(1) the description of the security and the number of shares referred to;

(2) the date of the issue, expiry date, price for the purchase or
subscription of shares and the other important conditions;
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3) the consideration received;
(4) the market price of the security on the date of issuance.

18.  With respect to the options taken up and the rights or warrants exercised
during the last financial year, the following information must be mentioned: <O

(1) the description of the security and the number of shares pu,@sed
or subscribed for;

)
(2) the difference between the market price of the eebity and the
price for the purchase or subscription therefor. i

If the market price cannot be established, the ing&ibility of doing so
must be indicated in a note.

19. State in a note to the table the aggregat aémunt which must be paid to
the senior executives, as a group, following the % tion of employment or their
retirement, unless such amounts are already showr@ e table.

In the calculation of the aggregate amount, one must take into account
only the cases of senior executives that are% eive an amount in excess of 60 000 $.

A

Item 7:
Indebtedness of senior executiveg

Disclose any informatio%garding the indebtedness of each senior executive of
the company to a nominee?& e position of director or to a person associated with
such senior executive of N\Qhee, to the extent that it is not routine indebtedness.

Instructions QS)

1. t& the name and address of each person who received such a loan.
Solely the fpality of residence or postal address may be given.

the and its subsidiaries by each such persons at any time during the last financial
yarsthe nature of the indebtedness and the transaction in which it was incurred, the
\%nce thereof presently outstanding, and the rate of interest paid or charged thereon.

Q@r State the largest aggregate amount of indebtedness outstanding towards

3. “Routine indebtedness” means

(2) loans made on equal terms to employees generally and not
exceeding 25 000 $;
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(2) aloan made to a senior executive who is a full-time employee of the
issuer, provided the amount of the loan does not exceed his annual salary and the loan
is fully secured by hypothec against his residence;

(3) aloan made to a senior executive who is not a full-time employee,
provided the making of the loan is part of the business of the issuer, is granted on the
same conditions as to customers and involves no unusual risk of collectibility; <O

4) indebtedness arising by reason of purchases made on usn@ade
terms or of ordinary travel or expense advances, if the repayment arrangements™are in
accord with usual commercial practice. N

Item 8: 40.)

Interest of insiders and other persons in material transactlon

Give a brief description of the following persons i > material transaction
carried out since the commencement of the last flnanpﬁy ar or in any proposed
transaction which has materially affected or would matgyially affect the reporting issuer
or any of its subsidiaries:

(2) an insider of the reporting issuer; '\
4
(2)  aproposed nominee for electlﬁ% a director;
(3) anassociate or affiliate insider or proposed nominee.-

However, it is not necessa@ repeat this information if it has already been given
in a proxy circular. 0

Instructions @ E

1. Give f description of the material transaction. State the name and
address of each Q@e‘sted person and his relationship with the reporting issuer. -

g,.é to any transaction involving the purchase or sale of assets by the
reportin r or any subsidiary, otherwise than in the ordinary course of business,
state %st of the assets to the purchaser and the cost of the assets to the seller if
aco@by the seller within 2 years prior to the transaction.

3. This item does not apply to any interest arising from the ownership of

curities of the reporting issuer where the security holder receives no extra or special

benefit or advantage not shared on a prorata basis by all holders of the same class of
securities.
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4. Where one of the persons referred to in this item is an underwriter, an
associate or affiliate, include information as to any material underwriting discounts or
commissions upon the sale of securities by the reporting issuer.

5. No information need be given in answer to this item as to any transaction
or any interest therein where:

(1) the rates or charges involved in the transaction are fixed by
determined by competitive bids; ,\

(2) the interest of the specified person in the transaction i Nely that of
a director of another company that is a party to the transaction; ;b

bank or other depository of funds, transfer agent, registrar, trust der a trust deed or
other similar services;

3) the interest of the specified person involves %33@5 as a chartered

(4) the interest in the transaction of the éecified person must not be
for more than 50 000 $, taking into account any peri%bdnstalment provided for in the
contract, for example in the case of a lease; q

(5) the transaction does not i oLye remuneration for services, provided
the following conditions are met: (1/

(@ the interes ,%e specified person arose from the beneficial
ownership of less than 10 % of any,c of voting securities of another company that is
a party to the transaction; 0

(b) t@nsaction is in the ordinary course of business of the
reporting issuer or its subadiaries;

the amount of the transaction or series of transactions is less

than 10 % of the ales or purchases, as the case may be, of the reporting issuer
and its subsidiarié§ for the last financial year.

6. thormation shall be furnished in answer to this item with respect to
transa@? not excluded above which involve remuneration to any of the specified

per or services in any capacity unless the interest of the person arises solely from
t eéneficial ownership of less than 10 % of any class of voting securities of a company
\ ishing the services.
Item 9:

Appointment of auditor

1. If action is to be taken with respect to the appointment of an auditor, name
the auditor of the reporting issuer.

Securities Regulation August 29, 1984 Page 182



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

If the auditor was first appointed within the last 5 years, state the date
when the auditor was first appointed.

2. Where it is proposed that the auditor of the reporting issuer, or of one of its
major subsidiaries, be relieved of his duties or that another auditor be appointed in @S
place, give the following informations: q)

(2) the date of the taking of effect of the auditor’s resignatio'n\or his
refusal to renew his term of office, or the date on which it is recommentte\dﬂthat the
auditor be relieved of his duties, as the case may be;

(2)  a description of all the disagreements to be d ed and, if it can
be reasonably determined or quantified, the impact of the choice Qkt)e decision that has

been the subject of the disagreements on the net earnings orneploss and the financial
position of the reporting issuer, &b

on the annual financial statements for the 2 f; ial years preceding the date
mentioned in paragraph 1 and any similar reserv@{0# contained in the auditor’s reports
or comments on the periodical financial stategnts or any subsequent period at the end

3) a description of the nature of any §§grvation in the auditor’s reports

of the last financial year preceding the sam n

(4)  where the board @kectors of the reporting issuer has an audit
committee, a declaration specifyin ther the proposal to change the auditor has
been approved by the audit comr& of if it was made contrary to the proposal of the
audit committee; 0

(5) alett m the auditor, whose term of office has terminated and
whose relief has beg oposed, addressed to the Commission, indicating his

agreement or dis ent with the information given in the proxy circular in
accordance with gparagraph.

Instructioné)Q/

1Q~ In answer to 2 of paragraph 2, the disagreements to be declared are as

fou%@

@ (1) those that occurred in relation to the audits of the last 2 financial
ars and any subsequent period preceding the date mentioned in 1 of paragraph 2;

(2) those that occurred at the decisional level, namely the
disagreements that occurred between the personnel of the reporting issuer responsible
for the presentation of its financial statements and the personnel of the office of
accountants responsible for authorizing reports and comments respecting, the reporting
issuer;
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(3) those that concern the extent of or the procedures of auditing,
accounting principles or practices, or the data entered in the financial statements;

(4) those that brought the auditor to mention the subject of the
disagreement in his report on the audited financial statements or in his comments on the
interim financial statements that have not been audited,;

(5) those that would have brought the auditor, if he had compkggais
term of office, to mention such matters in his report or comments.
N

2. Where there is no disagreement to be declared, mention |t!

3. Where there has been no reservation in the reports@ggmments referred
to in 3 of paragraph 2, mention it. 3

4. Within a reasonable time period before dist&@g the proxy circular, the
management or the reporting issuer presents to the auditoNthe information that will be
given in accordance with 2 of paragraph 2, in such a% s to allow the auditor to draft
the letter referred to in 5 of paragraph 2. q

5. Where the auditor does not agrQV\i‘ith the information that will be given in
the proxy circular, the auditor must menti@'ll/ e reasons for his disagreement in the
letter provided for 5 of paragraph 2. &

6. 2 of paragraph 2 does@ ply in the following cases:

(1) achangi ditor of a subsidiary of the reporting issuer where it
is proposed that the auditor at subsidiary be replaced by the auditor of the parent
company;

(2) 2®nging of auditor where the change is required by law.

[tem 10: Q

Managemtt) tracts

re management functions of the reporting issuer or any subsidiary are to any
| degree performed by a person other than the senior executives of the

su
@) ing issuer or subsidiary, give:

\ 1. details of the agreement under which the management functions are
performed, including the name and address of any person who is a party to the
agreement or who is responsible for performing the management functions;

2. the names and addresses of the insiders of any person with whom the
reporting issuer or subsidiary has any such agreement and, if the following information
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is known to the officers of the reporting issuer, give the names and addresses of any
person that would be an insider of any person with whom the reporting issuer or
subsidiary has any such agreement if the person was a reporting issuer;

3. with respect to any person named in answer to paragraph 1 state the
amounts paid or payable by the, reporting issuer and its subsidiaries since the
commencement of the last financial year and give particulars;

4. with respect to any person named in answer to paragraph 1 or 2 ?eir
associates or affiliates, give particulars of,
N
(1) any indebtedness of the person, associate or aﬁbate to the
reporting issuer or its subsidiaries that was outstanding, at any~\{ime since the
commencement of the reporting issuer’s last financial year; 0\/

(2) any transaction or agreement of the pergony associate or affiliate
with the reporting issuer or subsidiary, at any time sinc (@ commencement of the
reporting issuer’s last financial year. bg

Instructions (§)

1. Solely the place of residence Qstal address of each person may be
given, but the Commission may then requeaf(g)home address in full.

2. It is not necessary to giv@rmaﬁon of relative insignificance.

3. In giving particular
of indebtedness granted by
these persons during the la

ydebtedness, state the largest aggregate amount
orting issuer or one of its subsidiaries to each of
ncial year, the nature of the indebtedness and of the
transaction in which it was incurred, the amount of the indebtedness presently
outstanding and the r@&hterest on the indebtedness.

4. It i necessary to include as indebtedness amounts due from the
particular per &or purchases subject to usual trade terms, for ordinary travel and
expense ad&es, if the repayment arrangements are in accord with usual commercial
practice

Iter%@
PQrthsulars of matters to be acted upon

\ 1. If action is to be taken on any matter other than the approval of financial
statements, the substance of the matter, or related groups of matters, should be briefly
described, to the extent where it has not been done already. Give sufficient details to
permit security holders to form a reasoned judgement concerning the matter.
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Such matters include alterations of share capital, charter or by-law
amendments, acquisitions or dispositions of assets, amalgamations, mergers or
reorganizations.

2. Where a reorganization or similar restructuring is involved, reference
should be made to a prospectus or issuer bid circular where the desired information will

be found. <O

3. If the matter is one that is not required to be submitted to a vote of,@mty
holders, the reasons for submitting it to security holders should be given and a
statement should be made as to what action is intended to be taken by maMggement in
the event of a negative vote by the security holders. 4@%

0O.C. 660-83, Sch. VIII.
N
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SCHEDULE IX
INFORMATION RESPECTING THE REPORTING ISSUER

The reporting issuer that fulfills the conditions prescribed by section 18 of the Act
provides only the information mentioned in Part A if it also fulfills the conditions
prescribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of the
Regulation; otherwise, it shall also provide the information mentioned in Part B. q)(o

PART A y\q

Item 1: _ _ o (b'\ﬂ

Name and incorporation of reporting issuer !

State full corporate name of the reporting issuer, the ad \6f its head office,
the law under which the reporting issuer was incorporated and theydate of incorporation.
Mention any material change to its incorporating documents.o

Item 2: bg
Business of the reporting issuer (§)

the reporting issuer and its subsidiaries an jeneral development of the business. If
the business consists of the production,gr( Atribution of products or the rendering of
services, indicate what the main produ@ services are.

1. Briefly describe the business cigied on and intended to be carried on by

Include the busines bsidiaries of the reporting issuer only in so far as
is necessary to understand the acter and development of the business conducted
by the combined enterprlse

In descrj %ﬁevelopments with respect to the reporting issuer or its
subsidiaries, |nfor Il be given as to matters such as the following:

1) materlal reorganization;

acquisition or disposition of any material amount of assets
otherwi n in the ordinary course of business;

3) material changes in the method of conducting the business.

\é 2. State briefly the location and general characteristics of the principal
properties, including buildings and plants, of the reporting issuer and its subsidiaries.
Describe briefly the nature of any real right affecting any of these properties and the
nature of the title to the property. Detailed descriptions of the physical characteristics of
individual properties or legal descriptions are not required and should not be given.
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3. In the case of a natural resource company other than an oil or gas
company, establish at the end of the last financial year of the reporting issuer, material
information respecting production, mineral deposits, reserves of proven, probable or
possible ore, (including the estimated tonnage and grade of each such class of ore
reserves), the location and size of the property, the exploration and development of
properties, the nature of the right under which the property of the reporting issuer or its
subsidiaries is owned or operated. <O

4. In the case of oil or gas companies, give the following information:'\q
reserves, proved undeveloped reserves, and probable additional resery f crude oil,

natural gas and natural gas liquids, including the rights in the prod n of any other
person, during the last 2 financial years of the reporting issuer; 0\/

(1) the quantity and type of the estimated proved agd\developed

(2) the net crude oil, natural gas liquids a ural gas production,
including rights in the production of any other person, duri/r{ last 2 financial years of
the reporting issuer;

™
3) the number of wells the repo '%)issuer or its subsidiaries have
drilled or have participated in the drilling of, duh'ggthe 2 last financial years of the
reporting issuer; the number of wells completed as producing wells and as dry holes
during that period the amount expended or(ﬁn“g and exploration activities during that

period,; &

4) installations a %\%r material properties with respect to which a
reporting issuer or subsidiary ha ¥ght of any kind including a lease or option, at the
end of the last financial year of t porting issuer;

a%, by fields, of all producing wells and all non-utilized

in which the reporting issuer or its subsidiaries have an
r of wells in each such field or other area, the interest of the
its subsidiaries therein expressed in terms of net wells,

(5) the |
wells capable of pro
interest; the total n
reporting issuer

Qells from gas wells;

distinguishing gil
Cg/ with respect to interests in properties on which no producing wells
have b illed, the gross acreage, the nature of the interest of the reporting issuer or
its s iaries at the end of the last financial year of the reporting issuer and the extent
Q interest therein expressed in terms of net leasable acreage, and the location of

oft
\én acreage by geographical area.

If the quantity and type of reserves are based on the estimates of
an independent expert, he should be named. If reference is made to such estimate, the
Commission may request the filing of the complete report. The report is not part of the
information with respect to the reporting issuer.
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ltem 3:
Principal financial disclosures

1. Give the following consolidated financial information:
(2) for each of the last five financial years of the reporting issuer:
€) net sales or total revenues; ng

)

(b) profits or losses without taking into account extra'o\iinary
items, total and per share; 7\ )

(c) total assets; 4(5

(d)  the total amount of long-term debt a@hat of redeemable

(e) dividends per share; b‘&
) net earnings (total and p@are).

(2) For the last 8 quarters: Q"

preferred shares;

the information in syipar¥graphs a, b and f of paragraph 1.

2. Briefly describe factq ch as a change in accounting policies, the
combination of 2 or more activi r the disposition of a part of the assets of the
reporting issuer which have a gi ant effect on the appreciation of this information.

?\

Item 4:
Analysis of the finanet osition and operating results

1. Bri%?plain any substantial variations, both favourable and adverse, in
the operatingesdts, changes in financial position and in the balance sheet that have
occurred o last 2 years.

Describe also the capacity of the reporting issuer and the subsidiaries to
obtgt)NIom their own capital or by loan, the funds needed to fulfill their obligations
d r% the current financial year. Pay special attention to the commitments of the
\' rting issuer and its subsidiaries in respect of working capital, capital expenditures,

the reimbursement of loans and the payment of dividends.
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ltem 5:
Market for the negotiation of securities

Identify the markets on which the shares other than preferred shares of the
reporting issuer are traded.

Item 6: q)o.)

Dividends q

Indicate, for each class of shares, the frequency and amount of dividends per share
declared during the last 2 financial years of the reporting issuer and brieflyb &ribe any
limitation on its present or future capacity to declare or pay a dividend.{

Item 7: \/
N

Important subsidiaries

1. Furnish a list of active subsidiaries indicat'n&Qe law under which they
were incorporated, the place of incorporation, and theWgrcentage of voting securities
owned by the reporting issuer.

2. The name of any subS|d|ary Who'} total consolidated assets do not
exceed 10 000 000 $ may be omitted if:

(1) the assets of the s dlary or the investment in and advances to it
by the reporting issuer and its o bS|d|ar|es do not exceed 10 % of the total
consolidated assets of the reporti

(2) the sal d operating revenues of the subsidiary do not
exceed 10 % of the equivgleryyConsolidated item of the reporting issuer; and
3) %gregate of the unnamed subsidiaries satisfy the conditions

in 1 and 2 by repla 0 % by 20 %.

[tem 8: %
i e€u)| es

Senior eé
@ List the names and addresses of all senior executives of the reporting
issIN, Indicate their present positions and the principal occupations during the
5 years.

2. Indicate the periods during which each director has acted as such and give
the dates of expiry of his term of office.

3. Give the number of voting securities of the reporting issuer or a subsidiary
owned or controlled by each director.
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[tem 9:
Additional information

Mention that other information, including information on the remuneration of
senior executives, indebtedness of senior executives, principal holders of securities of
the reporting issuer, as well as the interests of insiders in material transactions are as
the case may be, presented in the most recent circular drawn up for the solicitatio
proxies. Mention also that additional financial information may be found @
comparative financial statement at the end of the last financial year. Mention t ese
documents are made available to the public under the conditions provided™or in
section 87 of the Act. N

e

A reporting issue r who has not filed with the Commission a ciree‘Lar drawn up for
the solicitation of proxies must give the information required by @@A, 6, 7 and 8 of
Schedule VIII. 5

PART B &O
Item 10: Q)b‘
N

Operations of the reporting issuer

Provide the information prescribed tem 9 of Schedule 1 instead of that
prescribed in Item 2 of this Schedule. &

Item 11: 0%
Acquisitions and dispositions 0
Provide the informatia@)scribed by Item-11-of Schedule I.

Item 12: Q®

Description of im bles

ProvidestheNnformation prescribed by Item 12 of Schedule I.

ltem 13;
Divid ecord

Provide the information prescribed by Item 20 of Schedule 1 instead of that
@cribed by Item 6 of this Schedule.

Item 14:
Prior and future distributions

Provide the information prescribed by Item 28 of Schedule I.
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The following items apply only to finance companies.

Item 15:
Additional financial information

Provide the information prescribed by Item 33 of Schedule I.

Item 16: '\q

Relationships with other companies

Provide the information prescribed by Item 34 of Schedule I. 05\ °

4

Item 17: \/
Location or securities subject to a trust Deed and depositorygbmrtfolio
securities

Provide the information prescribed by Item 37 of Scﬁgdule l.

ltem 18: (b%

Statement or functions of issuer '\

Provide the information prescribed b)('rt%{‘% of Schedule I.

Item 19: Qé
Associated persons
©

Provide the information@scribed by Item 39 of Schedule I.

0.C. 660-83, Sch. IX. @
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SCHEDULE X
DISCLOSURE RESPECTING AND INCORPOR ATED MUTUAL FUND OR AN
UNINCORPORATED MUTUAL FUND

ltem 1:
Corporate name and incorporation of the reporting issuer

Provide the corporate name of the reporting issuer, the address of its head&e,
the Act under which it was incorporated and the date of incorporation. State anym rial

change in its deed of incorporation.
N

Item 2: 4
Activities of the reporting issuer

v
»

1. Describe briefly the activities of the reporting issuer.

2. Where the reporting issuer has carried or‘/ﬁQQctivity during the last 5
years other than that of an incorporated mutual fund or & unincorporated mutual fund,
state that activity and give the approximate date @l‘ch it began to operate as an
incorporated mutual fund or unincorporated mut nd. In the case of a change of
corporate name during that period, state the forme® name and the date of the change.
Provide information on points such as the follduh

(2) bankruptcy, sequeéﬂon or other similar proceedings;

(2) material reor@étion.

3. Where, during {inJast 2 years, an affiliate of the reporting issuer has had
an interest in a transactio &é’ting to the acquisition of a material part of the assets of
the reporting issuer, deébe the nature of that interest and indicate the cost of the
property for the purch@ and the vendor.

Item 3:
Appraisal c&%;urities for purposes of subscription or redemption

1% Describe briefly the method followed by the reporting issuer to determine
the which its securities are offered for subscription and redeemed.

\éructions
1. Indicate the intervals at which securities are appraised and the time
at which the price determined takes effect. -

2. Describe the rules followed for appraising the assets and liabilities

of the reporting issuer for the purpose of determining the net asset value per share or
per unit and state any derogation from those rules during the last 3-years.
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3. Explain in detail any difference between the subscription price and
the redemption price.

2. Indicate the sales charges as a percentage of the total amount paid by the
subscriber and as a percentage of the net amount invested in the issuer’s securities.
Indicate, where applicable, the redemption charges as a percentage of the redemption

price.
Instructions quo
N

1. Where the sales or redemption charges vary with the thunt of the
transaction, give the rates. %

2. Indicate briefly any difference in the sales ch collected at the
time of a subscription related to the conversion or exchan% f securities or to
reinvestment of dividends. O

3. In this Schedule, “sales charg s(gmeans any administrative
charges, including charges related to the setting u@d administration of a savings
plan.

4. By giving in detail the es charges related to a savings plan,
indicate at what time during the term of the he charges are levied.

5. Provide complete ¢ ,Smation concerning the right of a subscriber to
a savings plan to obtain the reimb nt of the sales charges in the case where the
plan terminates before its due da@

3. Indicate briefly@lght or obligation to reinvest dividends in the securities
of the reporting issuer.

4. Indica@@ere applicable, the penalty for early redemption.

ltem 4: Q
Diversificac'(.))%df assets

ide in tabular form the following information as at a date not more
tha ays before the date of this document respecting every legal person 5% or
@ f any class of whose securities are held by the reporting issuer:
N\

C‘:orporate name and Principal activity Percentage of Percentage of the

head office address securities of the class  assets of the reporting
belonging to the issuer invested in
reporting issuer those securities
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Item 5:
Investment policy

Where the issuer follows or intends to follow one of the following practices, so
indicate, stating the rules that apply. Indicate to what extent the issuer has followed
those practices during the last 5 years. Indicate what rules may not be changed wi @
the consent of the security holders of the issuer: q

(1) the issuing of securities other than those contemplated by this w)spectus;

N

(2)  the borrowing of money; 40.)

(3)  the firm underwriting of securities issued by other is@!

(4)  the concentration of its investments in a particu ;tor of activity;

(5) the purchase and sale of immoveables; &

(6) the purchase and sale of commoditie’{@@commodity future contracts;

(7)  the granting of loans; q N

t ortio

(8) the investment in a se ion of the assets in a particular type of
securities (e.g., obligations, preferred es, financial securities, etc.);

N

(9) the investment of @e than 10 % of the assets of the issuer in the
securities of another issuer; 0

(10) the acquisji®,0f more than 10 % of the securities of an issuer;
(11) the Q@tion of securities for the purpose of exercising control or

management;

(12) acquisition of securities of an incorporated mutual fund or of an
uncorpoQgAwutual fund;

QQ) the purchase or sale of mortgages;

\é (14) the purchase of securities on margin and the selling short of securities;
(15) the acquisition of securities that are not fully paid up;

(16) the acquisition of securities for which there is no market and securities
whose resale is restricted;
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(17) the acquisition of the securities of foreign issuers;
(18) the acquisition of gold or gold certificates;
(19) the pledging or hypothecating of the issuer’s property;

(20) the sale of portfolio securities to senior executives of the issuer or of %
manager, or the purchase of securities from those persons; qq)

(21) the underwriting of the securities or the commitments of another issler;
N
(22) the purchase of options, rights or warrants; (b
(23) the sale, long or short, of options traded on stock ex@ges;

(24) the acquisition of securities that may requwe t phchaser to meet calls
for funds in addition to the purchase price;

(25) any investment other than securities. Q)b‘
Instructions q

1. It is not necessary to refer to es that the issuer has not followed and
does not intend to follow. &

2. For the purposes of par ph 7, the underwriting of debt securities as an
investment is not considered to b@ ranting of a loan.

3. For the purpo Qparagraph 16, in the case where the issuer invests in

securities whose resale is cted describe how those securities are appraised for the
purpose of computing et asset value.

pome: (OQQ‘
QS

W, here has been a promoter of the reporting issuer during the 5 preceding
years Ide the following information:

Q (2) its name, the nature and value of any consideration received or receivable
\ the reporting issuer;

(2) the nature and value of the property, services or other consideration
received or receivable from the promoter by the reporting issuer;

(3) where the reporting issuer has acquired during recent years or must
acquire an asset of a promoter, indicate the acquisition price and the method of
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determining the price. Identify the person who established that price, and indicate, as
the case may be, any relationship between that person and the reporting issuer or the
promoter. Indicate the cost and the date of acquisition by the promoter of this asset.

ltem 7:
Litigation in progress

Describe briefly any material litigation in which the reporting issuer is a p@)r
that concerns any of its properties. r\

Instructions (b'\"

Identify the court or the agency having jurisdiction, the date o W}f«ch the suit was
filed, the principal parties involved, the nature of the action an mount claimed.
State whether the proceedings are contested and indicate th sent status of the

proceedings. O
Item 8: b‘&
Dividends

Q§b

Indicate the amount of dividends per sh'}e or per unit, including reinvested
dividends, or of any other distribution made ‘d,@gs each of the last 5 financial years.

ltem 9: &

Senior executives and trustees 0%

Provide the name and&ess of each senior executive and trustee of the
reporting issuer, his pres% uties and the principal positions held during the

last 5 years. §

Instructions

ddress may be given simply as the place of residence or the postal
address but ommission may require the complete address.

Where the principal duties of a senior executive consist of a management
pos &(@II h another company, indicate the principal activity of that company.

10:
emuneration of senior executives and trustees
1. The information to be provided on senior executives’ remuneration
includes:
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(1) the aggregate remuneration of senior executives with the exception
of the remuneration of directors;

(2) the aggregate remuneration of directors in their capacity as

directors.
For an unincorporated mutual fund, provide information with respect to 05
trustees of the fund. Q)
2. The remuneration in question includes the amounts and benefits'}anted

to its senior executives, during the last financial year, by the reporting iss e\gtself or by
its subsidiaries, whether or not the amounts and benefits have been p i(?lb are simply
accrued by the senior executives. i

It is presented in accordance with the following tab gth the exception of
options and subscription rights or warrants that are the subje@f note to in the table.

TABLE OF REMUNERATION OF SENIOR EXECUTIVES \ &

v,

. () . W
Beneficiaries R(E) remuneration Conditional
remuneration

4 .
gﬁms money Benefits
)

Aggregate Number of senior q
remuneration of executives with the (l/
senior executives exception of those &

wiht the exception  who only perform %

of the the duties of

remuneration of directors

directors 0
Aggregate Number of sy
remuneration of executive@whe act
directors with as dire

respect to their

duties as directors

ive the total
number of senior
) executives

Inst ns
1. The remuneration for a part of the financial year during which an interested
rty has not performed the duties of a senior executive may be omitted, provided that
the fact has been indicated in a note.

2. The aggregate remuneration is divided into 2 elements: fixed remuneration
and conditional remuneration.
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3. Fixed remuneration includes any remuneration the amount, payment and
definite acquisition of which are not subject to any future and uncertain event.

It comprises 3 elements:
(2) the remuneration for the last financial year,

(2) the remuneration paid during the last financial year, for a
financial year, less, up to and including a nil balance, from any amount that ha@ady
been included in the table of a prior financial year or that would have been incldded if
the interested party had been a senior executive during a prior financial yegg,\ )

(3)  the remuneration granted by a third party during~&e last financial
year following a transaction concluded between the reporting r or one of its
subsidiaries and the third party, and whose primary purp$ IS to obtain the
remuneration.

4, The fixed remuneration is allocated to ?béises: sums of money and

benefits.
Q)

5. Remuneration in the form of sums of«%wy must include salary, director’s
fees, commissions and bonuses.

6. The benefits obtained in t of securities or other property must be
stated at the fair market value, foIIo eductlon where applicable, of the price of

acquisition. 0

The market valug \™éppraised, as the case may be, on the date of the
beneficiary’s choice entitlingg§d™o the benefit, on the date of the final acquisition of the
benefit or on that of those§ tes that is closest to the end of the financial year.

7. Benefj @m the insurance of persons are taken into account only to the
extent that they offered, on the same terms, to all employees.

value indicated is the cost of the premiums or, in the case of accident
insuranc;Q spital insurance, of the contributions paid by the reporting issuer or one

ofits s traries.

8. Personal benefits are benefits that have no direct relationship with the
%ormance of the duties as a senior executive, that are provided by the reporting
\ uer or by one of its subsidiaries, including through the intermediary of a third person,
and that benefit, directly or indirectly, a senior executive.

They are taken into account only to the extent that they are not offered, on
the same terms, to a significant number of the employees.
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9. The value indicated for personal benefits is the real marginal cost borne by
the reporting issuer and its subsidiaries. However, if the cost is significantly lower than
the price that the beneficiary would have paid otherwise, either the price must be
recorded in a note or entered in the table instead of the real marginal cost.

10. Where studies would be necessary that are out of proportion with the
value in question either to determine to what extent benefits are personal rather t
related to the performance of the duties of a senior executive, or to establish the p 6@
value of personal benefits, they may be omitted. '\

However, it must be determined beforehand, by a careful ex asion, that
their aggregate value does not exceed 10 000 $ for each senior executjv d that their
omission does not cause a misrepresentation in the table of remunera@&

11. The conditional remuneration must include an \énuneratlon whose
amount, payment or definite acquisition is subject to a future certaln event.

12. The value of the conditional remuner tIO&IS equal to the amounts
attributable to the earnings of the last financial y y the reporting issuer or its
subsidiaries under one of the following headings: q

(2) pension plans, retiremegQt plans annuity contracts, deferred
compensation plans or other similar plans; (1/

(2) profit-sharing sch &or compensation plans in accordance with
which the amount of the benefiti termined in relation to objective factors, in
particular the market price of sec of the reporting issuer or of another person;

(3) share @se or subscription plans, participation plans for
benefits savings plans o@ imilar plans.

13. The vé@indicated must include all forms of conditional remuneration

granted to senior, tives, whether or not they have been authorized by a resolution
of the board of,diNgctors of the reporting issuer or of one of its subsidiaries.
1 O

ere the exact value of a form of conditional remuneration may not be
determid&t~a brief description thereof must be given in a note.

Q The description must include an appraisal of the amounts that the
%ﬂting issuer and its subsidiaries intend to pay during subsequent financial years or,
\hling such, the total amount of the funds accumulated for future installments,
accompanied by the method for calculating the latter.

15.  The options, rights or warrants granted to senior executives and relating to

the securities of the reporting issuer or one of its subsidiaries form part of the
remuneration.
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They must be taken into account only to the extent that they are not
offered on a prorata basis to all security holders.

16.  The option, right or warrant that is the subject of a significant extension of
time or material change must be considered as a new option, right or warrant.

17.  With respect to options, rights or warrants granted during the last fi
year, the following information must be given: '\

(1) the description of the security and the number of shar?sbhseferred to;

(2) the date of the issue, expiry date, price for~t-Ke purchase or
subscription of shares and the other important conditions; 0\,

(3) the consideration received, O
(4) the market price of the security on the dste of issuance.

>

18.  With respect to the options taken up he rights or warrants exercised
during the last financial year, the following informab'q must be mentioned:

(1) the description of the s %)7 and the number of shares purchased
T

or subscribed for; &
(2) the difference en the market price of the security and the
price for the purchase or subscri erefor.

If the market @camnot be established, the impossibility of doing so
must be indicated in a not

19. State Qote to the table the aggregate amount which must be paid to
the senior exec » as a group, following the cessation of employment or their
retirement, unlgsXsuch amounts are already shown in the table.

th the calculation of the aggregate amount, one must take into account
only th QSES of senior executives that are to receive an amount in excess of 60 000 $.

It r&l:

N btedness of senior executives
Disclose any information regarding the indebtedness of each senior executive

and nominee for the position of director or to a person associated with such senior
executive or nominee, to the extent that it is not routine indebtedness.
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Instructions

1. State the name and address of any person who is the beneficiary of such
a loan. The place of residence or the postal address will suffice.

2. State the largest aggregate amount of indebtedness outstanding towards
the reporting issuer and its subsidiaries by each of such persons at any time during
last financial year, the nature of the indebtedness and the transaction in which j
incurred, the balance presently outstanding, and the rate of interest. '\@

3. “Routine indebtedness” means: '\ N

(1) a loan granted on the same terms to all the emﬂoyees and not
exceeding 25 000 $; 0\/

(2) a loan granted to a full-time senior execytiye sprovided that the loan
was for less than his annual salary and was entirely SK by a hypothec on his
residence;

™
3) a loan granted to a senior exe Qawho is not a full-time employee
or to a person associated with him, provided thatﬂ&ranting of credit forms part of the
business of the reporting issuer, that the | is granted on the same terms as to
customers, that it involves no unusual risk nectibility, and that it does not exceed
the greater of 200 000 $ or 5 % of the egity & the shareholders for the aggregate of the

loans granted; %

(4) aloan grant he time of purchases made on normal business
terms or resulting from advanc travel or entertainment allowances, provided that
the terms of repayment comv th business practice.

ltem 12: @

Depository of por, securities

1. o&ie the name, the address of the principal office and the nature of the

%epository of portfolio securities of the reporting issuer and the place
rities are kept. The name of the depository may be omitted if it is a bank
gover y the Bank Act (S.C. 1980-81-82. c. 40) or with the consent of the
ion.

\é 2. Indicate briefly the content of the agreement made with the depository.

Item 13:
Performance of principal duties

1. Describe briefly the manner in which the following duties of the reporting
issuer are performed and name the persons responsible for them, indicating how the
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duties are coordinated, and to the extent to which any of those duties is not performed
by the employees of the reporting issuer, the name and address of the persons
responsible for performing those duties:

(1) the management of the reporting issuer, except portfolio

management;
Q»‘g)

N

(2) portfolio management;
3) analysis of investments;

4) investment recommendations;

(5) investment decisions; 0\/

(6) portfolio transactions and contracts relateéo eir execution;
(7)  distribution of the securities offered.

2. Provide the name and address of e@)f the senior executives of the
legal persons mentioned in answer to paragraph 10

3. Indicate the method of determj %fﬁe management charges and state the
total charges paid for each of the las mpleted financial years, and during the
current financial year. This informat must be given as at a date not more
than 30 days before the date of this@nnent.

4, Indicate in wh&gumstances the management contract may be

terminated. ?\

5. Declare nflict of interests or any possibility of conflict of interests
between the reporti uer and the persons named in answer to paragraph 1.

Instructions Q

1. C)he place of residence or a postal address may be given as address, but
the Cq ion may request the complete address. -

Q 2. With respect to information concerning distribution of securities, provide
@ the name and address of the principal distributor.

3. With respect to the information concerning portfolio transactions and

contracts for performing them, provide only the name and address of the principal dealer
and brief details on the following subjects:
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(1) the total cost of the securities acquired by the reporting issuer
during the last financial year, identifying:

(@) securities issued or guaranteed by a government or one of
its political subdivisions;

(b)  short term notes; <Q
(c)  other securities; '\qq)

(2)  the total cost of the securities in the portfolio at the e'gipning and
end of the last financial year of the reporting issuer;

3) the method or the criteria used to assignul:érSQ;age business to

persons involved in distributing the securities of the reporting iSSu&

(4) the method or the criteria used to Q@ brokerage business to
suppliers of services (statistics, research, etc.) of the re%:tl issuer or the manager;

(5) the brokerage fees paid t principal dealer during the
last 3 financial years, indicating the amount p&d~each year and the percentage
represented by that amount of the aggregate eSrl‘e brokerage fees paid by the reporting

issuer. (1/

4. If one or more persons o¥m more than one set of duties referred to in
this ltem, so state and provide deta@ Il the duties performed.

5. For the purpose%g?s Schedule, the term “principal dealer” means:

(1) a pesgon through whose agency portfolio transactions of the
reporting issuer are e pursuant to the terms of a contractual agreement with the
reporting issuer or J nager providing for an exclusive right or any other provision
intended to gran& nificant competitive advantage over other dealers for executing

these transactjpn§

Cﬁ/ a person through whose agency at least 15 % of the portfolio
trans@? of the reporting issuer were effected during the last financial year, and
affili

§ 6. In spite of the fact that it is a principal dealer within the meaning of
r

agraph 5, a person may, with the consent of the Commission, be deemed not to be a
principal dealer for the application of any of the items in this Schedule.
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ltem 14:
Associates of the reporting issuer

Provide, in respect of any person mentioned in answer to paragraph 1 of ltem 13,
the following information:

1. If the person: <O
(1) is an associate of the reporting issuer; ,\QQD

(2) is a senior executive of a legal person that is assocj Mwith any
affiliate of the reporting issuer or is associated with that legal person; %

3) is a senior executive of an legal person \gcciated with the
reporting issuer or is associated with that legal person, 56

so state and give details of the relationship. &O
2. If the reporting issuer: Q)b‘
(1) is associated with that persont\Cb
(2) is associated with a Iegml/%gon affiliated with that person;
(3) is associated With@%ﬂ person that is associated with that person,
so state and give dg@AS0f the relationship.

3. If a person ass@ed with the reporting issuer is also associated with the
person mentioned, so sta&a d give details of the relationship.

4. If the n has signed a contract with the reporting issuer, describe it
briefly, indicate % ethod of fixing the remuneration of that person and give the

amount of the geMneration paid or payable by the reporting issuer to that person during
the last fina&é//ear of the reporting issuer.

If a person mentioned in answer to paragraph 1 of Item 13 is an associate

of a r person mentioned therein, so state and give details of the relationship.
® 6. Whenever the Commission so requires, state the professional experience
that person and, in case of a legal person, of the directors and officers. -
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ltem 15:
Principal holders

1. Provide, for each class of voting securities of the reporting issuer or of the
manager, the number of securities held by each holder of more than 10 % of the
securities of that class. If the securities are registered in the name of a person other
than the owner, indicate the name of that person. Provide the name and address of 05
holders and the percentage of securities held in each class of securities.

Name and Reporting issuer . Number of Percentage_\_af
Class of security iy total pgcurities
address of holder or manager securities
th€Pa
A 4

N

\%
2. If a person whose name is given in answer to p@aph 1 holds more

than 10 % &O

(1) of the securities of a class of securities of the principal
distributor or principal dealer or of the company contr them or their subsidiary;

(2)  of proprietary rights in the bugﬁsess of the principal distributor or the
principal dealer of the reporting issuer. q N

give the percentage repres&\te by those securities or those rights.
3. Indicate for each clas@voting securities:
(1) ofthe reps@g issuer, of the parent company or of a subsidiary, the
percentage held by the ag ate of the senior executives and the trustees of the

reporting issuer;

(2) % e manager, of the parent company or of a subsidiary, the
percentage held e aggregate of the senior executives of the manager.

Corporate n(%(/ Reporting issueror o Percentage of total

relationship with it securities of the class
Ins@ctlons

\ 1. The information required by paragraphs 1 and 3 of this item must be
presented in tabular form and must be given as at a date not more than 30 days before
the date of this document.

2. Where a legal person is the holder of more than 10 % of the securities of a
class of securities of the reporting issuer, the Commission may require that the name of
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any person who owns more than 10 % of the securities of a class conferring voting
rights on that legal person be declared.

3. In determining whether a person is the holder of more than 10 % of the
securities of a class of voting securities, all the securities held must be considered,
whether or not they are registered in the name of that person.

4. Where voting securities are offered under a subscription /
amalgamation or reorganization, provide, as far as possible the percentage of s les,
for each class of securities, that will be held by the principal holders followihg the
transaction. (b'\ .

5. Where, to the knowledge of the reporting issuer or t anager, more
than 10 % of the securities of a class of voting securities are Swm a voting trust
agreement or a similar agreement, provide the description of th ss, the number or
the amount of the securities that are so subject, and the ter agreement. Provide
also the name and address of the trustees and describe their voting rights and
the other powers granted by the agreement.

6. Where, to the knowledge of the repo@ssuer of the parent company,
the manager or its parent company, a person me d in the answer to paragraph 1 is

an associate of another person mentioned the prospectus or is a legal person
affiliated with that other person, indicate thea@ve of those connections.

[tem 16: ?
Senior executives and other pers ving an interest in material transactions

Describe briefly the int e f of the following persons in any material transaction

executed during the 3 year?&ecedlng the date of this document or in any proposed
transaction that had or @a e a material effect on the reporting issuer or on any of its
subsidiaries:

(2) th@ger of the reporting issuer;

(2) C)%’principal distributor of the reporting issuer;

<§~ the principal dealer of the reporting issuer;

(4) a senior executive or a trustee of the reporting issuer or of the persons
@tioned in1,2and 3;

(5)  any security holder named in answer to paragraph 1 of Item 15; and

(6) any associate or affiliate of any of the foregoing persons.
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Instructions

1. Give a brief description of the material transaction. Include the name and
address of each person whose interest in any transaction is described and the nature of
the relationship with the issuer.

2. Where there is a purchase or sale of assets by the reporting issuer, to
extent that it is not a routine transaction, give the purchase price and the price p,
the seller where the latter acquired them during the 2 years preceding the transa)K .

reporting issuer only where the holder receives a benefit that is not grant n the same
terms to the other holders of the same class of securities.

3. This item applies to interests held in the ownership of segt!ﬁ(ies of the

N

4. The information, prescribed by this item is not re?&d in the following
cases:

(1) the tariff or the charges are est bﬁgﬁed by law or result from
competition; Q;%&

(2) the person has an interest in'ﬂq ransaction only as a director of a
company that is a party to the transaction; q .

3) the interested persNﬂhvenes as a bank or other depository of
funds, a transfer agent, a registrar, a tggste® under a trust deed or in similar duties;

including any periodic paymeng cribed by the contract, for example, in the case of a

lease; ?\

(5) th ested person receives no remuneration for the transaction,
provided that the fo conditions are met:
Ea)

Q it has an interest as owner in less than 10 % of the securities
of a class o rity of a company that is a party to the transaction;

4) the inter@ rson must not receive more than 50 000 $,

(b) it is an ordinary transaction executed within the normal

affhe reporting issuer.

@ 5. A person who has an interest owing to the remuneration received for

rvices is exempted from furnishing the disclosure prescribed by this item if its interest
as owner comprises less than 10 % of the voting securities of a company that is a party
to the transaction.
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Item 17:
Material contracts

Provide disclosure concerning any material contract signed by the reporting
issuer during the 2 years preceding the date of this document; provide the date of the
contract the names of the parties and a brief description. Indicate the conditions in which
the contracts may be consulted during the distribution. Q)(O

Instructions ,\Q)

1. Draw up a list of all the material contracts, indicating th s&d-escribed
elsewhere in this document or in the simplified prospectus and proyidind disclosure
respecting the others. Do not include contracts signed as part of normakgffairs.

2. In the case where the disclosure respecting a Saact, without being
is¥hg

indispensable to the protection of investors would risk comprgg the benefit derived
therefore, the Commission may authorize the omission of Kcription.

Iltem 18: Q)b‘
Other material facts '\Cb

Provide disclosure concerning any otf@material fact in regard to the reporting
issuer.

0.C. 660-83, Sch. X.
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SCHEDULE Xl
TAKEOVER OR EXCHANGE BID CIRCULAR

[tem 1:
The offeror

Provide the corporate name and a brief description of its activities. - ng
ltem 2: '\q
The offeree ,\ N

Provide its corporate name. 40‘)

. \%
Item 3: 50

Ownership of securities of the offeree

Provide the number and description of the securiﬂ& of the offeree held by the
following persons at the date of the offer: Q)b‘

(2) the offeror, r\
(2) an associate of the offeror; (19 B
3) a senior executive of the@or and his associates;

(4) a person who hold rities of the offeror conferring more than 10 % of
the voting rights attached to a ¢ f voting securities.

?\

Item 4:
Transactions in the ities of the offeree

Provide t owing information respecting the acquisition or sale of securities of
the offeree by, rson mentioned in Item 3 during the 6 months preceding the date of

the bid: C)

<§‘ the description of the security;

E Q (2)  the number of securities bought or sold;
\ (3) the purchase or sale price;
(4) the date of the transaction.

The information required in paragraphs 2, 3 and 4 is provided it is known. If no
securities are held, so state.
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[tem 5:
Terms of the bid

Provide the terms of the bid and the cases in which the offeror plans to withdraw

the bid. (o
em 6: Ne)
Item 6 '\q

Payment for the securities

. - 4
Indicate the method of payment for the securities and the settlemem's'}e.

iy
I 7
I;ieg;}t of cancellation 50\/

State that the deposit of securities in reply to the bi l@ be cancelled by written
notice to the depository, received within 10 days beginnifg\yom the taking effect of the
bid or the amended bid. Q)

ltem 8: '\

Availability of funds Q"

State the provisions made by tha%;‘(fl(or to ensure the availability of the funds
needed to pay for the securities that ar%u ject to the bid.

Item 9:
Trading of securities of the o®ee and securities offered as consideration

Provide the follow\s information concerning trading in securities of the offeree
and as the case may @ se offered as consideration:

1) th et on which they are traded;
(2) volume of securities traded and the highest and lowest quotations for
the 6-m riod preceding the date of the bid;

the last quotation of the securities before the date of the public

a;gegisement of the bid.

Indicate the date of the public advertisement of the bid.
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Item 10:
Agreements between the offeror and the senior executives of the offeree

Provide the details of any agreement made or planned between the offeror and
the senior executives of the offeree, in particular concerning any payment or other
benefit granted as compensation for the loss of their positions or respecting their
continuing or ceasing to perform their duties if the bid is favourably received. q)(o

ltem 11: y\q

Agreements between the offeror and a holder of securities of the offere'e\

Provide the details of any agreement between the offerorid holder of
securities of the offeree in respect of the bid.

\V%
ltem 12: 30

Business relations between the offeror and the offeree O

Provide details of any material business relationﬁp between the offeror and the
offeree. QQ)

Item 13: '\

Purpose of the bid and subsequent plan?f/b"

Provide the following informatloaé&

(1) the purpose of the tcrg

(2)  where the pur;@f the bid is to acquire effective control of the offeree,
the plans of the offeror toglig¥idate the offeree, to lease its property or dispose of it, to
amalgamate it or to ny other major change in its affairs, its organization , its
management, its pe el or its dividend policy.

Item 14: Q
Material cr@% in the affairs of the offeree

e the details of any information known to the offeror regarding any major
the affairs of the offeree since the date of its last published interim or annual

|ga ial statements.

m 15:
Appralsal

1. Where an appraisal is furnished, provide a summary of it. The summary
must include the method of computation, the extent of the examination and the principal
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hypotheses upon which the appraisal is based. It must also indicate the amount of any
benefit due to a holder of securities at completion of the bid.

2. Indicate the place where the appraisal may be consulted and mention the
rights of security holders of the class contemplated to obtain a copy of it by paying
reproduction and mailing costs.

ltem 16: q
Rights of withdrawal and acquisition r\

Mention any right of withdrawal that holders of securities of the ofogé\rﬁay have
under the law governing it. Indicate whether the offeror intends to exi& he rights of
acquisition of securities of the offeree that he may have. \/

Item 17:
Purchases in the open market O

Indicate whether the offeror intends to buy in thﬁ‘open market securities of the
class subject to the bid. q
Item 18: '\
Other material facts (19 "

State any other material fact @; to affect the value or market price of the
securities of the offeree. Mention an r information known to the offeror, but not yet
published, that might influence th onse of the holders to the bid.

Item 19:
Consent to the use of @ ert’s report

profession, the of a person, such as a lawyer, an auditor, an accountant, an

Where the ar mentions, by reason of the standing attached to his
engineer, a g;logst or an appraiser who has drawn up or certified part of the circular or

who has m appraisal or drawn up a report used in the preparation of the circular,
the writt sent of that person must be filed with the Commission with the circular or
repro@'{n it.

It %O:
\ﬁlroval of the circular

Where the bid is made by a legal person or on its behalf, state that the contents
of the circular and its publication have been authorized by the board of directors.
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ltem 21:
Date of the circular

Indicate the date of the circular.

0.C. 660-83, Sch. XI.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

ltem 1:
The offeror

Provide its name.
qgo

ltem 2:
The offeree ,\ N

Provide its name. | 40‘)
Item 3: 50\/

Composition of the board of directors of the offeree

Provide the names of the offeree’s directors. b‘&

Item 4: q%

Ownership of the offeree’s securities '\

Provide the number and designatior('t%fé securities of the offeree held by the
following persons on the date of the bid:&

(1) asenior executive of t@eree and his affiliates;

(2) a person who h curities of the offeree having more than 10 % of the
voting rights attached to a cl f voting securities.

The informatior@%vided only if it is known. If no securities are held, so state.

ltem 5: 2Q~
th

Acceptance bid by the senior executives of the offeree

V\Q; he information is known to the senior executives of the offeree, provide
the n of the persons referred to in Item 4 who have accepted or intend to accept
theyh=as well as the number of securities that each one has deposited or intends to

\d@o it.

Item 6:
Ownership of the offeror's securities

Where a bid is made by an issuer or on his behalf, provide the number and
designation of the offeror's securities held by the following persons on the date of the
bid:
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(1) asenior executive of the offeree and his affiliates;

(2) a person who holds securities of the offeree carrying more than 10 % of
the voting rights attached to a class of voting securities.

The information is provided only if it is known. If no securities are held, so state(g

Qe
Item 7: y\q

Agreements between the offeror and the senior executives of the offere’e\

4
1. Provide the details of any agreement reached or propo egbetween the
offeror and the senior executives of the offeree, particularly in regar ny payment or
other benefit granted as indemnity for the loss of their positioné\iﬁ regard to their
retaining or losing their positions if the bid is accepted.

2. Provide the names of the senior executiveng]e offeree who are also
senior executives of the offeror or of a subsidiary of the Sf‘er r.

P

Item 8:
Participation of the senior executives of the off'e\ee in atransaction to which the
offeror is a party q \

Describe the nature and extent y participation of the following persons in a
material transaction to which the offe a party:

(1) asenior executiv@@e offeree;

(2) an affiliate o a?ﬂior executive of the offeree;

holds securities of the offeree carrying more than 10 % of
to a class of voting securities.

(3) a perso
the voting rights at

Item 9: %
Transac%s] securities of the offeree
ide, where known to the senior executives, the following information
resPpgeting the acquisition or sale of securities of the offeree during the 6 months
\{epeding the date of the bid by a person mentioned in Item 4:
(1) the description of the security;

(2)  the number of securities acquired or sold;

(3) the purchase or sale price;
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4) the date of the transaction.

[tem 10:
Additional information

Where information in a circular provided by the offeror has been presented in a
misleading manner, correct the facts. Q)

ltem 11: '\

Material change in the activities or the offeree ,\ N

Provide any information known to a senior executive of the offer er:Rat indicates
a material change in its activities since the date of its last interim\or/ nnual financial

statements.
030
ltem 12:
A

Other information

Provide any other information known to @enior executives, but not yet
published, that is likely to influence the response df\ holders to the bid.

4
ltem 13: (1/
Recommendations &
1. Where the offeree’s bQaNt0f directors recommends acceptance or refusal
of the bid, indicate the reasons f recommendation;

2. Where the ofr@s board of directors makes no recommendation to
accept or refuse the bid, ifgicate the reasons for the decision;

3. Wher Q}ﬁeree’s board of directors intends to make a recommendation
to accept or ref bid after the sending of the circular of the board of directors, it
may advise seeuryy holders of the offeree not to deposit their securities before receiving
a further c %ﬂication from the board informing them of its recommendation and the
reasons @or

Iter%@
@ nt to use of expert’s report

Where the circular of the board of directors mentions, by reason of the standing
attached to his profession, the name of a person who is a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser who drew up or certified part of the
circular or who made an appraisal or drew up a report used in preparing the circular, the
written consent of that person must be filed with the Commission with the circular or
reproduced in it in accordance with Section 84 of the regulations.
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ltem 15:
Approval of the circular

State that the contents of the circular of the board of directors have been
approved, and that its distribution has been authorized by the offeree’s directors. ng

Item 16: '\q

Financial statements ,\.‘
Where the unaudited financial statements of the offeree ar%n ded in the
circular of the board of directors, enclose a declaration of the chief fi@ al officer of the

offeree stating that in his opinion the financial statements presgnyYairly the financial
position of the offeree and the results of its operations for the periQgi under consideration

Iltem 17: &O
Date of the circular bg
Q9
N

Indicate the date of the circular.

0.C. 660-83, Sch. XIl. Oy »
| YV
A
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

ltem 1:
The offeror

Provide its corporate name. Q)(o
ltem 2: '\q
The offeree ,\ N

Provide its corporate name. 40‘)

. \%
Item 3: 50

The author of the notice

Provide the name of the senior executive who prepéw the notice.

Item 4: Q)
N

Ownership of the securities of the offeree

5
Provide the number and description(tl%e securities of the offeree held by the
senior executive and by his associates. &

If no securities are held, so s@g
ltem 5: 00

Acceptance of bid ?‘

State whether @ior executive has accepted or intends to accept the bid and
give the number 0% ities he has deposited or intends to deposit. Provide the same
information for e ssociate.

€
ltem 6: C)Q/

Owners@.or the offeror’s securities
g here a bid is made by an issuer or on his behalf, provide the number and

%cr ption of the securities of the offeror held by the senior executive and by his
sociates.
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ltem 7:
Agreements between the offeror and a senior executive

Provide details of any agreement reached or proposed between the offeror and a
senior executive, particularly in respect of any payment or other benefit granted as
indemnity for the loss of their positions or respecting their retaining or losing their
positions if the bid is favourably received. <O

State whether the senior executive is also a senior executive of the offe@r of
one of its subsidiaries.
'\ N

o

Item 8: ﬂ'é‘
Participation of a senior executive in a transaction to which the oitexor is a party

Describe the nature and extent of any participation by a £§Qr executive and by
his associates in a material transaction to which the offeror is©) y.

ltem 9: b‘&
Additional information Cb%

Where information contained in a takeove{\id circular drawn up by the offeror
contains a misrepresentation, correct the inf ton.

A

Item 10:
Material changes in the activities@ offeree

Provide any informatiogﬁ.gwn to a senior executive that indicates a material
change in the activities of th ree since the date of its last interim or annual financial
statements, to the extenith%t it .is not already known to the public and the senior
executive considers thag®\#Ntas not been correctly presented in the takeover bid circular

or in the circular of tEard of directors.

ltem 11: Q
Other inforc)%on

e any other information known to a senior executive, but not yet published,
tha influence the response of the holders to the bid.

@ 12:
ecommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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Item 13:
Consent to the use of an expert’s report

Where the notice of a senior executive mentions, by reason of the standing
attached to his profession, the name of a person, such as a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser, who has drawn up or certified part
of the notice or who has made an appraisal or drawn up a report used in preparing
notice, the written consent of that person must be filed with the Commission wj I@

notice, or reproduced in it, in accordance with Section 84 of the regulations. '\
ltem 14: 05\ N
Date of the notice

Indicate the date of the notice. 0\/

0.C. 660-83, Sch. XIlII; Errata, 1985 G.O. 2, 1121.
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SCHEDULE XIV
ISSUER BID CIRCULAR

ltem 1:
Name of issuer

Provide the corporate name. qgg
ltem 2: '\q
Securities sought

N
Provide the class and number (of shares sought) or the princwrgmunt when
they consist of convertible debt securities. 0\/

[tem 3:

Time period &O

State the dates on which the issuer bid will con&g&ce and close.

ltem 4. '\q

Method of acquisition Q"

State the method by which the saﬂgn(tl's will be acquired, and the procedures for
accepting the bid and for taking deIive@f ecurities deposited.

ltem 5: 0
Consideration offered 0

State the conside@ﬁn to be offered.

Where the sqges of an issuer are offered as consideration, state:

(2) INMformation and the financial statements required by the Regulation for
a prospect e issuer whose securities are offered as consideration;

§~ any information known to the issuer that indicates a material change in its
actid since the date of its last interim or annual financial statements.

Payment for deposited securities

State the particulars of the method and lime of payment of the consideration.
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Item 7:
Right or withdrawal

State that any securities deposited pursuant to the issuer bid may be withdrawn
by written notice to the depository at any time until the expiration of 10 days from the
effective date of the issuer bid, or the amended bid.

[tem 8:
Sources of funds y\q

Give the arrangements made by the issuer to provide funds 1@@&? for the
securities. If such funds are to be borrowed give the terms of the Ioan.4

Item 9: \/
N

Participation

Where the issuer bid is for less than all of the out Qng securities of a class,
state that if a greater number or principal amount of thefsgcurities are tendered than the
issuer is bound or willing to take up and pay for, t Q?%er will reduce the number of
securities tendered by each holder on a pr basis, making the necessary
adjustments, prior to the taking up and payment of the securltles

Item 10: &(1/

Reasons for the issuer bid %
State the purpose for the i@yid.
ltem 11: 0

Trading in securities o@g lass to be acquired

Furnish the @ng information concerning trading in securities of the class to
be acquired: Q

(1) %'name of each stock exchange on which the securities sought are
listed; C)

for the 12 months preceding the date of the issuer bid, the volume of
gd% and price range of the class of the securities sought;

(3) the market price of the securities of the issuer immediately before the
issuer bid was announced to the public.

State the date on which the issuer bid was announced to the public.

Securities Regulation August 29, 1984 Page 223



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

Item 12:
Beneficial ownership of securities of the issuer

State the number and the designation of any securities of the issuer beneficially
owned or over which control or direction is exercised at the date of the bid by:

(1) each senior executive or other insider of the issuer; <O

(2)  each associate of an insider of the issuer; ,\Q)

N

The disclosure required in paragraph 2 is furnished only if it is ke n.

(3) every associate or affiliate of the issuer.

Item 13: 50

Acceptance of the issuer bid O

state the names of every person named in Iltem 12 w poses to tender or accept the

issuer bid.
N

Where known after reasonable inquiry by the §$ executives of the issuer,

Item 14:

)

Benefits from the issuer bid &(19

State the benefits to any of th ons named in item 12 of accepting or refusing
to accept the issuer bid. 0
Item 15: 0
Material changes in th@tmies of the issuer

Give the part] @s of any plans or proposals for material changes in the capital
structure of the &éw- its management, staff or activities, including, for example, any

contract or aggedient under negotiation, any proposal to liquidate the issuer, to sell,
lease or exché?e all or a substantial part of its assets, to amalgamate it with any other

business 5@1 zation.
Iter&@
%h benefits of the issuer bid

\ If any material changes in the activities of the issuer are contemplated, state any
specific benefit, resulting from such changes to any of the persons named in Item 12.
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ltem 17:
Arrangements between the issuer and security bolder

Provide the details of any contract or understanding between the issuer and
Q) any security holder of the issuer;

(2)  any person with respect to any securities of the issuer.

[tem 18:
Previous transactions in the securities of the issuer 05\"

State the number and designation of any securities of the isS purchased or
sold by the issuer during the 12 months preceding the date of theNgsder bid excluding

securities purchased or sold pursuant to the exercise of e ee stock options,
warrants and conversion rights. State the purchase or sale @e, he date and purpose
of each transaction. &

Financial statements

. ™
ltem 19: $o)
N

section 78 of the Act, include the quarter)y fipancial statements and, in all other cases,
include a statement that the most re guarterly financial statements will be sent
without charge to anyone requesting

Item 20: 00
Appraisal ?\

1. Where a aisal is provided, include a summary of the appraisal. The
summary should i the basis of calculation, scope of review, and the key

assumptions on the appraisal is based. It must also indicate the extent of any
a security holder of the issuer after completion of the issuer bid.

If the bid is made more than 10 dayqsb?er the end of the quarter referred to in

benefit accruiné

2. Q vise where copies of the appraisal are available for inspection and state
that a c€gh=~of the appraisal will be sent to any registered security holder of the class
upo @ ent of a nominal charge sufficient to cover printing and postage.

21:
\S«pproval of the circular
The circular must include:

(1) a declaration that the circular has been approved and its distribution
authorized by the issuer’s board of directors;
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(2) name of any senior executive of the issuer who has informed the board of
directors in writing of his opposition to the disclosure;

(3) Where the issuer bid is part of a transaction or to be followed by a
transaction requiring the approval of minority security holders, state the nature of the

approval required.
>
Item 22: r\

Previous distribution '\

\

If the securities of the class subject to the issuer bid were distrib te((bo the public
during the 5 years preceding the bid, state the subscription price, pENshare and the
aggregate proceeds received by the issuer or selling security hold%.\/

ltem 23:
Dividend &O
Give the following information: q%b‘

(1) the frequency and amount of dividen'a§ with respect to shares of the issuer
during the 2 years preceding the date of the J bid;

(2) any restrictions on the issyeNg ability to pay any dividend’s;

3) any plan or intentio@&clare a dividend or to alter the dividend policy of

the issuer.
)
?\

ltem 24:
Tax consequences @

Provide a @eral description of the consequences of the issuer bid under
Québec inco%x egislation to the issuer and to the security holders of any class
affected.

O

ltem Q‘
Ex of the issuer bid

Provide a statement of the expenses incurred or to be incurred in connection with
e issuer bid.
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[tem 26:
Other material facts

State the particulars of any other material facts about the issuer bid . State any
other material facts not previously published and likely to influence the response of

security holders to the bid.

Item 27:
Date of the circular Q)
Indicate the date of the disclosure. 05\ &

0.C. 660-83, Sch. XIV. 4
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SCHEDULE XV
AUDITED ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

ltem 1:
Statement of financial position -

dealing with the most recent financial year and presented in comparison with tha
preceding year. r\

Assets (b

Cash <
Agsounts receivable 0\/
)

Present the following items of the statement of a dealer's financial p$
e

Accounts - dealers

Other accounts O
Securities held at market value &
Other assets (indicate basis of appraisal)

Liabilities '\qcbb‘

Borrowings on pledge q N

Accounts payable (1/

Accounts - dealers

Securities sold short at market value

Capital stock (including borrowin Scribed in section 202 of the Regulation and
undistributed earnings) 0

ltem 2: ?‘
Auditor's report @

Attach the Q?Qs report

0.C. 660-83, 66083 h. XV

Q.

<&
$
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FORM 1

Name of insider (Instruction no. 3)

Address of the insider

Relations
with Description
Reporting reporting of

issuer issuer

(@) (b) ©

securities

Number of securities or

Nature Nature of total per value
of the Date of the the Unit Cu@
control  transactions transaction Purchases Dispositions  price

d (€) ® @ ©

(h) t%
N

r\:;\ -
4

Additional notes (Instruction no. 4)

\\)\/

INSTRUCTIONS

Date O &7 Signature (Instruction no. 5)

A

Send this report within the time limits pres@ by sections 96 to 103 of the

Securities Act (Québec).

File 2 copies for each reporting issu d in column 1.

Complete by machine or in bloc@kers.

1. Essential informatio@e insider report:

(@) Enter t%z\.)me of each reporting issuer in respect of whom the
insider declares his contm@r change in control.

(b)
following symbol&

C)Q/ 1)
C)Q~ @)
\
\é 3)

(4)
(5)

Securities Regulation

ate the relation with each reporting issuer by using the

Symbol
the reporting issuer itself ...........ccovvviiiiiiiiiiiiiiiiiie, K
a subsidiary of the reporting iSSUEr .........ccceeeeeeeeerveeiiiiiinnnn. H
a person whose control of the securities of the
reporting issuer involves more than 10 % of the
voting rights attached to outstanding securities ................... B
a senior executive of the reporting iSSUer...........ccccoeeeeeeeeennn. D

a senior executive of a subsidiary of the reporting issuer ....d
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(6) a senior executive of a person referred to in
subparagraph 3 ... b

(c) Provide a complete description of the securities: class, rate of
return, series, maturity, privileges attached to the securities. Transactions on options
and on any other rights attached to a security must also be described. Use a separ@s
line for each class of securities. Q)

(d) Indicate the nature of the control over the securities: owne%ﬂip (p)
or control (c). )

(e) Indicate the date (year, month, day) of each transa&ic:r?

() State the nature of the transaction: 50
Purchase under a plan ........... &Q ................................... P
Purchase or disposition of%&(l (070110 ] o HN OA
Purchase or dispositioNcbol put option ..........cceeevviiinnnnnnn. ov
Purchase or dismﬁyﬁ carried out privately.............cc...oe.e. N

Purchase jSposition carried out on the
market, | ng the taking up of an option ..........cccceeeeeeee 0

- Ac Qn or disposition by gift ........cooeviiiiiiiii G

- gaisition or disposition by [egacy .......cccceevveveiiiiiiiineeeenee. A

Q‘O Selling ShOrt ... D

Q - Consideration of an initial share ... Vv
C)Q/ Conversion or exchange ............ccccccoiiiiiiiiiiien E

- LU= L =T o Lo ] o SO PSSR Dl

\é ; SNATE TVIAENT e T

- SEOCK SPIIL <. \
- Exercice of warrantS.........ccooeeeeiiiiiii i F
- Exercice of FghtS ........cooiiiiiiii e X
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- Registration in the name of a third party,
except the case of transfer in guarantee
made in good faith (section 102 of the Act) ........cccevvvvennnnnn. Q

- Redemplion ... R
- REMUNEIALION ... ..eveeeeee e e e e et e e e e eeiaaae s Cé@

- Capital reorganization ...........ccccooeeeeeiiieiiiiiiineeeeeeeeeeee e J

N

- Corrected repPOrt ......coeeeeeeeeieeeiieee e eeeeeeige (b ............... #

(9) Indicate the number of securities in the cas \Qt,shares and the
aggregate par value in the case of debt securities. 56

(h) Enter the unit price paid or received f&@h share or debt security
on the day of the transaction, not including commission.b‘

(1) Enter the total number of sec of each reporting issuer over
which control is held. In the case of the acquisitiorN isposition of an option, enter only
the total number of contracts.

4
2. No report is required whergQ)%ntrol is held over the issuer’s securities.

3 In the case of an initi@)rt, complete only columns (a), (b). (c), (d), (f)

and (i). \)0
4, Add: ?\

(1) in&se of an initial report, the date that the holder became an

insider;
)Q any additional explanation necessary to the clear understanding of
the report, xample state whether control is exercised through a company, a
ngs plan, a trust, etc.

retireme&

@ A report filed by a company must be signed by an authorized person. A
p o&must be filed by the agent signing the report on behalf of a natural person. If the
rt contains more than one page, each page must be signed.

N
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Send it to the following address:

Commission des valeurs mobilieres du Québec
C.P. 246, Tour de la Bourse

Montréal, QC

HA4Z IG3

Tél.: (514) 873-5326 Télex: 05-26876} A
0.C. 660-83, Form 1; Errata, 1985 G.O. 2, 1121. ,\Q)cb
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FORM 2

APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER!?

SECTION A

1. Applicant

Name Dealer
Adviser
Address of principal establishment Area code: '\ )
Tel.: A (b
Address for service in Québec Area code: A

Tel.: \0\/

Name of person to contact J
QO

2. Categories of dealers or advisers bg
axe
<J

Check the appropriate box:

(1) Dealer q )
(a) unrestricted practice K‘]ﬁj restricted practice 7
0% - issuer-distributor ™ [
('9 - mutual fund 0
0 - investment contracts 0
; E - other (state) [J
O Yes No
Do you intend to offeﬁmlio management services? o [0
(2) Adviser C)
(@) tricted practice [7  (b) restricted practice 7
\% Financial year
Closing date Year Month Day
Any natural person applying for registration as a dealer of adviser must also complete Form 3.
An issuer-distributor need not answer items 7F, 12 and 17.
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4. Auditor

Name

Address

5. Banks

o

LN

Names of all the banks of caisses populaires, including the addresses of all branches W@che

applicant keeps a line of credit or an account.

Name Address N o
(22
.
6. Senior executives (complete list) 5
Each senior executive must complete Form 3. &O
Name Address ~ b‘ Position
JaNO)
')
N
O\
( =4
7. The company &
\

(1) Date of Year Mor&\) Day

incorporation of the

company 0

(2) Incorporating Act v\
3) Supplementarylettersp@' Yr. M. D. Yr. M. D. Yr. M D. Yr. M. D
Provide the dates of isgag)
(4) Meetings of shgaeN@lders and annual report
M. D

Date of the last YQ . D. Date of the Yr M. D. Date of last Yr.

general meeting last special . annual report
of shareholders meeting of

C ) shareholders
/)

(5) Shgpeldlders. Attach the names and addresses of the persons holding a major position and the

num becurities each holds.

ajor position is defined as holding by one person of more than 10% of the voting securities issued
%e dealer or the person controlling it. In calculating the percentage of securities held by a person,
S

e that belong to associates or affiliates must be added.

In the case where several persons intend to exercise together voting rights attached to securities
issued by a dealer or the person who controls it; each person is deemed to hold the percentage of the

securities corresponding to the aggregate of securities held by those persons.
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(6) Debt securities. Attach the names and addresses of all the holders of debt securities (bonds,
debentures, notes and loans) issued by the company and indicate the nature and amount of the securities
held by each.

In the case of a dealer having made a public offering, it is sufficient to give information concerning the
securities held by the senior executives.

(7) Beneficial ownership Yes No
Do the persons mentioned in Items 5 and 6 above hold the securities /
mentioned on behalf of other persons? [J %D

If YES, provide the names and addresses of the persons who own the securities.

In the case where the owner is a legal person, provide the names and addresses of the peko.ns that
own more than 10 % of each class of shares of that company.

In the case where the owner is a trust, provide the names and addresses of the Qes%@s“who own

rights in the trust and give the percentage of securities held by each. !
(8) Capital stock Preferr \/Common Value
Provide the following information on a separate sheet if space is shames shares $
lacking. (nur:r%‘a (number)
(a) authorized capital stock e
A
(b) issued and outstanding b‘ N
(c) par value of debt securities 1 - Bonds o}
Note - In each case, provide a complete q
description (source, maturities, interest 2 — Notes '\
rates, and whether it is a loan N
contemplated by section 193 of the 3- Any 6?@uorrowings
Regulation).
a Total
2
8. Partnerships 0
(1) Date constituted Y@ Month Day Date registered Year Month Day
(2)  Share of partner ach a list of shares of each partner in the capital stock and in the earnings of
the partnerghi
3 Beneficia@ership. Are the persons mentioned in the preceding paragraph Yes No
the owiger their shares of the capital of the partnership?
If vide the names and addresses of the persons who own the [7 7
S ies
\J

\J
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SECTION B

Answer YES or NO to Questions 9 to 16. In the case of an affirmative answer, provide
the necessary details.

9. Change of name

in this application for registration or has he previously carried on business under [J

Has the applicant previously used a name other than the one by which he is identified Yes &J
another name?

nf\ "
RS,
N\
10. Previous registration 50
N
Under a securities law or regulation enacted in Québec or elsewhere.&\.}
Yes No
(1) has the applicant previously obtained registration or a permit2 b‘ 7 7
(2) if YES, does he still hold the registration or the permit? 7 7
(3) if NO, has he previously made such application? ,\Q) 7 7
o, X
1.7
r— v

-
11. Refusal of registration, su@?sion or withdrawal of rights conferred by
registration

Under a securities law or regulatio@%cted in Québec ,or elsewhere.

Yes No
(1) bhas the applicant been LXRQsed registration? [ [
(2) have the rights conf @n registration been suspended? 7 7
(3) have the rights % by registration been withdrawn? 7 7
&,
CsY
Vo X

o™
S
\J
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12. Stock exchange, dealers, association.

Has the candidate previously been

Yes No
(1) admitted? L7 L7
(2) refused? 7 7
(3) suspended? 7 )
as a member of a stock exchange, a dealers’ or securities advisers’ association or a professional Q)
association in Québec or elsewhere? ,\Q)

LN

e

~

13. Frauds, crimes 50\/

Has the applicant: Q
(1) (a) been found guilty of an offence under a securities law or regx@ enacted in  Yes No

Québec or elsewhere? b‘ 7 7
Q-
Y4
(b) been found guilty of fraud or theft related to a securih\s'ﬂ’ansaction’? Yes No
[J [J
Oy »
.
4
(c) been involved in an injunction followin udulent transaction? Yes No
S 5 o
\v
(»
(2) been found guilty in the last 10 yeX36f a criminal offence under a law enacted in ~ Yes No
Québec or elsewhere? ?\ 7 7
\»
~N\
o
14.  Court pro@ ings
&,
Have there bens¥hy proceedings under any law in any jurisdiction which could have  Yes No
led to any, , trial, conviction or injunction against the applicant? [ [
O
A
LN
Bankruptcy

Has the applicant been declared bankrupt or made an assignment of property to his  Yes No
creditors during the last 10 years? 7 7
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16. Judgment for damages

Has the applicant been ordered by a civil court to pay damages during the Yes No
last 10 years by reason of fraud or any other cause? 7 7
Z
o
17.  Insurance or surety '\q
(1) Contract for universal surety N o
N

Name of the insurance company

Attach details respecting the amount of the coverage for each category of risks, the §eduetible, the date
of coming into force and the term of the contract.

(2) Postal insurance \\/
Name of the insurance company N\
Amount of Deductible Expiry Date Y. J Mon. Day
coverage .
(3) Other ,\v
Provide all details u
Q-

4° Demands for settlement \J

Have demands for settlement been made to your iN ce company Yes No

during the last financial year? [7 [7

If YES, give details on a separate sheet. ,\O\ )

o~

0% Signature of senior executive or partner

for

@ name of applicant
O

NA|| the documents attached to this form must
Z, be initialled by the person who signs the form.

X

DECLA!%~ UNDER OATH

00 name (print) and position

I, t @ersigned, having taken cognizance of the information in
FQrM\2 and in the documents attached thereto, declare under oath that it contains no
\' epresentation.

Sworn before me In witness whereto, | have signed
at at
on the day of 19 on the day of 19
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signature signature

name in block letters and position name in block letters

Notary, justice of the peace or

commissioner for oaths (,)
Judicial district of Q)
This declaration may be replaced by a solemn affirmation. '\q
o>
Important ! ~
The following documents must accompany the application:

1. Audited financial statements. at a date not more than 90 days before the @&the application for

registration; 5

2. A cheque for 300$ payable to the Minister of Finance of Québec;

3. A certified copy of the resolution of the board of directors of the ¢ @wy authorizing one or more
senior executives to sign the application form and all the related docu& .

0.C. 660-83, Form. 2: Errata, 1985 G.O. 2, 1121. Cbb‘
,\Qs

Securities Regulation August 29, 1984 Page 239



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

FORM 3
STANDARD APPLICATION FOR REGISTRATION OR FOR CERTIFICATION OF
NATURAL PERSONS

Procedures for completing the application
1. This form must be used by any natural person who:

(@) applies for registration as a representative to a Canadian s;*@%?es
commission or requests approval from a self-regulatory agency;

(b) requests approval from a Canadian securities ¢ SSIOI’] as a
senior executive of a dealer or adviser,

(c) applies to a Canadian securities commissiagbr registration as a
dealer or adviser.

2. Applicants must answer all pertinent que tl'& any omissions may delay
examination of the application. Sb‘

3. The information on the form and on bQOePosures must be typewritten; forms
or enclosures not typewritten may be refused

4, Each enclosure must be,ﬁ?/ately identified. Signatures must not be
reproduced mechanically or photoco commissioner for oaths and the applicant
must initial all enclosures.

5. To apply, the a t should, if necessary, request assistance from an
authorized senior executive firm responsible or from a lawyer.

6. A copy application must be filed with the applicable securities
commission. Mem f the Canadian Investment Dealers Association, and of the
Montréal, Toront ancouver stock exchanges are required to submit 2 duly signed
copies of the ation to the self-regulatory agency responsible for auditing the books
of the appll flrm

Q~ Reserved for the self-regulatory agency
O Confirmation of answer # 7 Other confirmation
é Application approved by Date
7. The senior executive of an issuer-distributor does not need to answer

ltems 6 and 20, nor Section D.

Securities Regulation August 29, 1984 Page 240



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

SECTION A

1. Applicant

Surname First name Social insurance number
Applicant’s address (including postal code) Area code:
Tel. No.: n‘%
Address for service in Québec q‘o
N,
Position with the firm Date of beginning of emploYyment
Yr. Month'\ « Day

2. Firm \O\j\

Name Area co)e:
TEl
Address of place of work (number, street, town, province, postal code)\v

x
q‘b

Check the boxes required to identify pr%sely, the nature of the application.

3. Nature of registration applied for:

The nature of the application dep@Rds upon the applicable provisions of the laws

and regulations respecting securitie by-laws, respecting futures contracts, as well
as the rules and regulations of _jRe)stock exchanges, of the Canadian Investment
Dealers Association or any oth regulatory agency.

Unrestricted registrati?‘authorizes the applicant to trade all classes of securities
in compliance with the s that apply.

A candidat %Qpplies for restricted registration must check the box “other”-and
state the nature restriction.

Nature of t@%p’pllcatlon

Registr, Certification
[J tricted
ock exchange representative

%Trader [7 Senior executive (position)
Inc. or uninc. mutual fund [7 Branch manager
[7 Investment contracts [7 Director, shareholder or senior executive of a
certified subsidiary
[7 Futures contracts
[7 University scholarship plans
[7 Other (specify) [7 Other (specify)

Securities Regulation August 29, 1984 Page 241



REGULATION IN FORCE FROM AUGUST 29, 1984 TO JULY 31, 1985

4. Applications addressed to the following agencies

Check the necessary boxes to indicate the securities commissions or the
Canadian self-regulatory agencies to which the applicant is applying.

Securities commission or similar agencies %
[7 Alberta [J Manitoba [7 Ontario [7 Newfoundland %
[7 British Columbia [7 New Brunswick [7 Québec [7 Yukon Territory
[7 Prince Edward Island /7 Nova Scotia [J Saskatchewan [7 Northwest TerritoNs
Self-regulatory agencies '\ 4
7 Alberta Stock Exchange ) Vancouver Stock Exchange
[J Canadian Investment Dealers Association [J Winnipeg Commodity Excliaige
[J Montréal Exchange & Winnipeg Stock Exchan%
7 Broker-Dealers Association of Ontario 7 Others (specify) a
[J Toronto Stock Exchange
P
SECTION B b§
5. Identification '\qt
Date of birth Place of birth @rqvince Country Citizenship Sex
Year Month Day (town)
£
Height Weight Colour of eyes Colour of ﬂ’\ Colouring  Special marks Family status
L
Number of years of For applicants of fageidy Trigin, Passport
continuous residence in date and place into
Canada Canada
0 Country Place of Date of Number

issue issue

R\2

N

6. Photograp

Attach lack and white full face photographs (5 cm x 5 cm), taken during the
last 5 monﬁ? he photographs must bear, on the back, the date on which they were
taken, o certify the identity of the applicant, his signature and that of a
com YOner for oaths or of a senior executive of the firm responsible.

\QQ Training

Provide the name of the last establishment attended for each level.

€Y

Grade, diploma or certificate of Date obtained
studies (specify)
Secondary school
College
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University
Professional qualification courses
Others
Have you passed the following courses or examinations?
Yes No Exemption Date
obtained*

Courses on securities trading in Canada
Examination based on the Handbook for registered representatives
Examination for partners/ directors/senior executives
Examination for shareholders
The financing of investment in Canada Course No. 2
Part 1
Part 2
Fellow of the Canadian Securities Institute
Financial analyst certification course
Examination for options contracts officer
Course on the options market in Canada
Course on Canadian mutual funds
National Commaodity Futures Examination
Canadian Commodity Futures Examination

Examination on Canadian stock exchange future contracts
(Montreal Exchange)
Examination for future contracts officer

Others (specify)

|

J%DDDDDDDDDDDDD
QOQ DD%DDDDDDDDDD

9
&7
aje

QOQ DDDDDDJ‘QP;DDDDDD

;»
q
Q

* In case of exemption, attach supporting documents.

Vo

N

(2) Have you been refused an exemg@Qn r any of the courses listed above? If Yes,
explain or attach supporting documen%

@
R\
b}/

\
8. Experience <>®

An applicﬂ o files an application with the Canadian Investment Dealers
Association op tf® Montreal, Toronto or Vancouver stock exchanges is required to
mention arb loyment in any of those agencies or any other body mentioned in

paragrapé Question 14.
@ Provide a complete description of your affairs, including the periods you
r%d or were unemployed during the last 15 years preceding the date of this

ication.
A\

Name and address ~ Name and position Nature of Reason for From To
of employer of immediate employment and leaving Yr. Mon. Yr. Mon.
superior position of
applicant

Present employer
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Previous employers

(2) Have you previously been dismissed by an employer? If Yes, provide the
details in the space provided or attach a sheet to this form. (0

9. Residence. Provide the required information for the last 15 years. '\ K
Address (No., street, town. province, postal code) Rom To
N ’ P P YrANMon.  Yr.  Mon.
Present address
Former addresses O -
A
N\
B
N
i (b 4
10. Professional references (1/

Provide at least 3 names as re%&es, excluding relatives and persons working
for the firm concerned. Among the furnished must be an employee of a bank or a
trust company (indicate your ac number) and, in the case of an application for
registration or approval to exchange or the Canadian Investment Dealers
Association, the name of at | one person active in trading securities in Canada. -

A\

Address (with postal code)

Name O Employer and office telephone Position
O number (with area code)

o

AN
N\

C)Q~ Acct. No.
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SECTION C

Answer “Yes” or “No” to each of the following questions. In the case of an
affirmative answer, provide details or submit supporting documents.

11. Change of name

Any change of name and the date of change owing to marriage, divorce 6&
order or any other proceedings must be mentioned below. ,\Q)

Have you used a name other than that mentioned in Question 1 gf s form or
have you carried on business under another name? - 4?5

AV

N

J
12. Previous registrations &O

The registration mentioned in paragraphs 1 a b&)f Question 12 and 1, 2 and 3

of Question 13 means any authorization procedure lished by a law or a regulation
respecting trading of securities, commodities or fbtu contracts enacted in Québec or
elsewhere. q N

(1) Have you previously obtained registration of 9%&

If Yes, indicate the name of the agency, the da@r gistration and state whether the registration is still in force.

\v
NG
If No, have you previously made ap@on?
(2) Are you now a shareholder, @fr or senior executive of a firm that has obtained
sier

registration of any kind, except asN or issuer-distributor, in the case of an ordinary
shareholder?

If No, have you been holder, partner or senior executive?

(3) Have you pregwi obtained registration under a law enacted in Québec or
elsewhere requiring thW obtaining of registration to deal with the public for any other
purpose than the %i{ng of securities, commodities or future contracts?

If Yes, is tife r tration still in force?

If No, lQa.you applied for it ?
; 6]

answer Questions 13 to 18, particularly Question 15, you should, if necessary,

@lest the assistance of an authorized senior executive of the firm concerned or of a

yer. For every affirmative answer, you must attach documents giving all the useful

information, as circumstances, dates, names of the parties involved and the outcome of
the affair.
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13. Refusal of registration, suspension or withdrawal of rights conferred by
registration or disciplinary measures

(1) Have you ever been refused registration, been suspended or had rights conferred
by registration withdrawn?

(2) Are you now a shareholder, partner or senior executive of a firm that has been

refused registration, been suspended or had rights conferred by any kind of registration
withdrawn, except as issuer, in the case of an ordinary shareholder?
If no, have you ever been? Q

(3) Have you ever had a registration refused, been suspended or had rights conferred \
by registration withdrawn under a law enacted in Québec or elsewhere requiring the
obtaining of registration to deal with the public for any other purpose than trading in '\ﬂ

securities, commodities or future contracts?

(4) Have you ever been refused an exemption from registration? 4 =

(5) Has a self-regulatory securities, commodities or future contracts agency ev
taken disciplinary measures against you or against a company of which you were a sggjo
executive, a partner or a shareholder holding more than 5 % of the voting securities?

14.  Self-regulatory agencies &O

Has a company of which you are or were a senior executiﬁ%‘partner or a
shareholder holding more than 5 % of the voting securities or have y self:

(1) been a member of a securities, commodities or futur&gontract exchange, a

association or another agency of the same kind in Québec Where?

dealers’ association or securities advisers association, other similar professional
ber

(2) been refused registration or approval as m r on any other basis by an
agency or an association mentioned in 1?

(3) have you previously been subject tQ %nary measures on the part of an
association or an agency mentioned in 1?

15. Infractions 0

Any infraction of a feder@, such as the Income Tax Act (Canada) or the
Immigration Act (Canada) c \(¥es a criminal offence and must be mentioned in this
form. A conviction for impz iving comes under the Criminal Code (Canada) and must
be mentioned.

If you have apgliedQor and obtained a pardon in writing under the Judicial Records Act
(Canada) which ot subsequently been revoked, you are not required to reveal the
offence concerffed

If you y doubt regarding your situation in relation to an agency responsible for
applyln or respecting the pertinence of this question, you should request the
assw& an authorized senior executive of the firm responsible or of a lawyer.

Previous convictions in securities, commodities or future contracts matters

ave you been found guilty, under a law enacted in Québec or elsewhere, of an
nce in a matter of securities, commodities or future contracts trading, of theft of
securities or of any similar offence?

(2) Previous convictions for other matters

Have you been found guilty, during the last 10 years under a law enacted in Québec or
elsewhere, of a criminal offence other than those mentioned in 1?

(3) Proceedings and charges.
Are you now subject to proceedings or charges in a matter of company law?
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(4) Convictions, proceedings and charges against a company

Is a company of which you are or have been a senior executive, a partner or a
shareholder holding more than 5 % of the voting shares, subject or has it been the subject
of a conviction, proceedings or charges during the last 10 years under a law enacted in
Québec or elsewhere in respect of a criminal offence mentioned in 1 or 2?

16.  Civil proceedings

shareholder holding more than 5 % of the voting shares, or you yourself been convicted for

(1) Has a company of which you are or have been a senior executive, a partner or a q
fraud or a similar offence? \

(2) Under a law enacted in Québec or elsewhere, has there been any court '\.‘
proceedings taken (b

(@) againstyou? !
(b) against company of which you are or have been a senior executive, a partner or

shareholder holding more than 5 % of the voting securities at the time proceedings \/@/
taken? 5

17. Bankruptcy &O

(@) have you been declared bankrupt

(1) During the last 10 years %b‘

(b) have you made an assignment of your property?

(c) have you made an accommodation or an arrangem@vi&h your creditors?
(d) have you ceased to carry on your, affairs, Ieavingﬁl/ behind ?
y

(e) have you submitted a declaration pres the provisions respecting
voluntary deposit? (Québec)?

(f) bhas a sequestrator or a trustee bee@%nted by your creditors or at their

request taken possession of your property’>
If Yes, have you obtained a releaseo

Attach a copy of your release. ?

2° Has any company of wh{
shareholder holding more than

(@) been declared bank @
(b) made an assi f its property during the last 10 years?

are or were a senior executive, a partner or a
the voting shares

pdlring the last 10 years?

(c) has a sequesMtor or a trustee appointed by its creditors or at their request taken
possession of its foperty?

18. J ent and seizure

%;judgment or a seizure order been given against you, following a fraud or for, any
son, during the last 10 years, by a civil court in Québec or elsewhere?

N
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19. Surety

(1) Has surety been refused you during the last 10 years?

If Yes, give the name and address of the insurer, and indicate the date and the reasons for
the refusal.

5
o
(2) Are you now covered by surety? k(b
N
20.  Professional activities N

(1) Will you participate actively in the affairs of the firm responsible and will you 4

devote the greater part of your time to it? \ U
(2) Have you other affairs or a remunerated work other than the position that you@v

in the firn responsible?

(3) Are you a senior executive, a partner, a shareholder or a holder of de rities
of another company that carries on the business of a securities, commodigs ¥ future

contracts broker or adviser? b‘

21. (1) Indicate the number, value, Clj d percentage of shares or units that

SECTION D

you hold or that you plan to acquire after ydufapproval. If you plan to acquire shares or
units after your approval, state their s , Tor example, new issue or in the case of a
transfer, the name of the transferor.o

O
N)

(2) Indicate th@ue of the bonds of the firm held and the loans granted to it
and if they are subord@ d.

&,

A\
22. or will you become, after approval has been granted, owner of securities
of thé@ If no, indicate the name, address and kind of employment of the owner. -

N\

23. Indicate the source of the funds that you plan to invest in the firm. Explain.
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24.  Are the funds that you will invest guaranteed? If Yes, explain.

25. Have you established rights connected with your shares or, after approval has
been given, do you plan to establish rights by pledge, guarantee or assignmentés

surety in favour of a financial institution or another person? If Yes, explain. QQ)
4
‘AD'\
1
Warning
A false statement or any withholding of information may cause ref f the application,

disciplinary measures, even against the firm responsible, or refusal of registragdQ.

| consent to a self-regulatory agency’s obtaining inf @tion about me from any
person, including an investigation agency or an informati gency, in accordance with
the law applicable in Québec or elsewhere. Q)

N

.

date signature of applicant

O) -
All the documents attached must be initi egh the applicant and by a commissioner for
oaths. All signatures must be handwritjah.

COMMITMENT OF THE APP@T AND THE FIRM RESPONSIBLE (to be
completed at the time of the a% on for registration to a self-regulatory agency)

We the undersigngd Eertify that none of the statements above contain to our
knowledge any misrep tation. We agree to inform in writing the self-regulatory
agencies of any mate hange in the time limits prescribed by their by-laws, rules and

regulations. ge

We ac@w edge that we are familiar with the by-laws, rules and regulations of
the self-requlgtdry agencies mentioned in Question 4. We agree to comply with them
and we It ourselves to remain informed of any amendments to them.

gge acknowledge the jurisdiction of those bodies and the power to suspend or
@d aw the rights conferred by registration. In the case of a suspension or withdrawal
\Q the rights conferred by registration, the applicant agrees to terminate immediately his
relations with the firm responsible, not to accept employment or to furnish services of
any kind to a member of the self-regulatory agencies or to an affiliated company in
accordance with their by-laws, rules and regulations.

We hereby acknowledge that we are jointly bound.
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We accept the transfer of this application to a self-regulatory agency mentioned
in Question 4 in the case where in the future the applicant submits an application to one
of those agencies.

Made at on the day of 19

{A

signature of applicant name of the firm responsible QSJ

By '\
N

SWORN DECLARATION (b

| the undersigned , being duly sworn, declare agfolloWw:
surname, first name &’

1. lam , an applicant for re@akn

surname, first name

2. 1 have read all the questions in this form and | am awa f the significance of the answers
given., as well as of the warning on page 14. | declare that th ments made in this application or in
the schedules are correct. @

signature of nt

Sworn before me &
com@\er for oaths

in the city of . (.l)
N

Province of b~ on the day of 19

In witness whereto, | have signed

According to t @:untles Act, to file an application containing a declaration
which, in the light cwcumstances and at the time when it is made, contains a
mlsrepresentatlo Stitutes an offence.

Thisgﬁatlon may be replaced by a solemn affirmation.

ATTE@VON OF THE FIRM RESPONSIBLE

| the undersigned, acting on behalf of certify that
Q who seeks the registration the nature of which is specified in Question 3,
‘W be hired to perform the duties indicated if the registration of the certification is
obtained.

| certify that | have discussed with the applicant the questions in this form, and in
particular Question 15, or that the manager of the branch or another senior executive
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has done so, in the case where the applicant has filed an application through the agency
of one of our branches.

| certify that the applicant has thoroughly understood all the questions, and that,
so far as | know, his answers are correct.

Made at on the day of 19 ng

By for '\q

signature of authorized senior name of the firn?\ )
executive or partner of the firm

To comply with the Securities Act, after approval, the ¢ &vr symbol used
to identify the applicant on confirmation slips will be.

QO
I >
0.C. 660-83, Form. 3: Errata, 1985 G.O. 2, 1121. &O

Errata, 1985 G.O. 2, 1121

0.C. 660-83, 1983 G.O. 2, 1269 Q)b‘
N

AlllendlllelltS Q,
(L
&

0.C. 1758-84, 1984 G.O. 2, 3277
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