REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

In force on August 1, 1985
Administrative version

SECURITIES REGULATION

Errata, 1985 G.O. 2, 1121

Securities Act

(chapter V-1.1, r. 50) r\q
TITLE | QDQ“
GENERAL PROVISIONS Q§

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

“generally accepted auditing standards”, “gener
principles”, and “auditor's report”: the auditing standar
standards and the report prescribed by the Handbo%
Chartered Accountants; O

ccepted accounting
ccounting principles or
he Canadian Institute of

“trading intended to fix or stabilize the m é&rice of a security”: a transaction or
a bid intended to prevent or delay a decline in arket price of a security.

O.C. 660-83, s. 1. '\ '\

)
1.1. Commodities futures contr financial futures contracts, currencies futures
contracts and stock indices futur ntracts are forms of investment subject to Titles V

to VIl and IX to XI of the A tatis mutandis. The Commission is empowered to
decide on the changes to ade for the application of those provisions to futures

contracts.

Qv
O.C. 1758-84, s. 1.
Q)

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

O.C. 1&3— ,S. 1.

1.3% Qn intermediary who trades in a futures contract for the account of a client shall
% im before the first trade, in lieu of the document prescribed by section 167 of the
\ t, the information document prescribed by policy statement.

0.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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REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

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

1.5. The rule prescribed in section 1.4 ds not apply to a hedger, that is, a persq Qgg
usually carries on a professional activity which exposes him to a risk attenda Ch)on
fluctuations in price and who offsets that risk through trading on markets whgre trading
of futures contracts is of a nature to protect him against that particular risk. (b

O.C. 1758-84, s. 1. Q/Q‘

1.6. A person who trades in futures contracts solely for th &nt of hedgers is
exempted from registration as a dealer with the Commission ry on business as an
intermediary in the trading of futures contracts, under the f% g conditions:

(1) the person is an associate member of tlt)@wtréal Exchange,;

(2)  the person is subject to the by-Ia\%s.;é«d rules of the Montréal Exchange
concerning futures contracts; (b

(3) the person responsible for'}he trading of the contracts meets the
gualification requirements of the Morlt{é&\Bxchange.

0.C. 175884, s. 1. 0%

1.7. A limited partnership’ Cat is a form of investment to which the Act applies, the
same as the other forms stment enumerated in section 1 of the Act.

0.C. 1263-85, s. 1.§

2. Where &er is incorporated under a statute enacted by a legislative authority
outside Capgglay the generally accepted accounting principles, auditor's report and
generally ted auditing standards may be, at the issuer's option, those prescribed
e or those that an agency or a professional association comparable to the
Institute of Chartered Accountants recommends. The issuer must indicate his
in the notes to the financial statements.

\ In the case of a prospectus, such derogation is permitted only with the
authorization of the Commission and on the terms that it sets.

0O.C. 660-83, s. 2; Errata, 1985 G.0O. 2, 1121.
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3. For the purpose of the Act and the Regulation, any of the following securities is
acceptable as “gilt- edged security”:

(1)  debt securities secured by one of the following:
(@) afirst mortgage or a lien on an immovable;

(b) the pledge of equipment, in the case of a company Whlc&ég
regularly paid in full the interest on these securities during the last 5 years;

(© the pledge of gilt-edged securities or of securities uy&ibned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41@ Act;

(2) debt securities issued or guaranteed:

(@) either by a company whose common, re@ or preferred shares

are considered gilt-edged securities;

(b) or by a company which has r d during the last 5 years,
accumulated earnings representing at least 10 tim @ interest on all indebtedness of
or guaranteed by the company, other than indebjedn®ss classified as a current liability;

(3)  preferred shares issued: '\Q()b

(@) either by a compaﬁxwhich has paid, during the last 5 years, the
specified dividend on all its preferre ares;

(b) or by a pany whose common or restricted shares are

considered gilt-edged security
(4) common ys?tricted shares listed on a stock exchange recognized by the
Commission for th@se of this section and issued by a company which, during its
or had earnings available to pay, after deducting preferred

last 5 years, h
dividends, a di equal to not less than 4% of the average value of these shares as
shown in th@ ftal stock account.

section, the term “year” means a normal accounting period of 12 months,
sot cessary adjustments must be made in the case of a company that has an
ac&m Ing period longer or shorter than 12 months.
\ In the case of a company resulting from a merger or of a parent company which
owns an interest of more than 50% in another company, the financial criteria must be
applied on the basis of consolidated accounts.

0.C. 660-83, s. 3; O.C. 1263-85, s. 2.
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4. The following issuers are exempted from drawing up financial statements in
accordance with generally acceptable accounting principles and with the provisions of
the present regulation:

(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 |ns%£ﬁ§§
Act (chapter A-32).

This exemption applies to the extent that the financial statements are@v'\?n up in
accordance with the provisions of the statute incorporating the issuer.

0.C. 660-83, s. 4; O.C. 1263-85, s. 3. %Q/
5. The documents prescribed by the Schedules to thttab lation must present

clearly the information, by gathering the elements under propriate headings and
subheadings, and by using tables to simplify the presentzt

0O.C. 660-83, s. 5. &O

6. The Commission may designate the lte@<dh the Schedules that must be omitted
where it considers that the disclosure prese& ight mislead investors.

O.C. 660-83, s. 6. N

7. The Commission may re&the presentation in the prospectus of information
not prescribed in the Schedul@ re it considers that the type of investment proposed

requires it. 0

0.C. 660-83, s. 7. ?\
8. The order Items in the Schedules is not obligatory.

0.C. 660-83 %

@t necessary to refer to an Item in the Schedules that does not apply, or to

9.
rep rmation that is prescribed under more than one heading.
\g 660-83, s. 9.

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

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

0O.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. (0

0.C. 660-83, s. 12. )\q

13.  Sections 2, 16, 18, 23, 27, 29 to 33, 37 to 39, 42, 43, 50, 53, 54, 58 m%,"%, 67,
69, 77 to 84, 88, 89, and paragraphs 1 to 3 of section 93 also apply 4y a“preliminary

prospectus. %Q/

0.C. 660-83, s. 13.

14. A recognized organization must file, at the time it 'I@%e financial statements
prescribed by section 184 of the Act, the following infor as at the date of filing:
1. a list of its senior executives ,@

2. a list of its members Q?.)

0.C. 660-83, s. 14.
N
TITLE Il

DISTRIBUTION OF SECURITIE%% THE PUBLIC

CHAPTER | 00

PROSPECTUS ?\
DIVISION | §
GENERAL PR NS

-83, 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 1.

0O.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 I, mutatis mutandis.

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

case of securities of an issuer distributed through a stock exchange recognized f

18. The prospectus must set forth the information prescribed in Schedule III%
purpose by the Commission. y\

0.C. 660-83, s. 18. QDQ“

19. The Commission may refuse to issue a receipt for a pectus more

than 75 days after the date that a receipt was issued for the pr@ prospectus, or
e

the filing of a draft prospectus, where the time limit has be ded through the
failure to act of the person applying for the receipt.

0O.C. 660-83, s. 19. QQ/

20.  Where a distribution is made by a person not registered as prescribed by
section 148 of the Act, the Commission may ref iIssue a receipt for the prospectus
until the person is registered as a dealer.
0.C. 660-83, s. 320. '\ '\

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

0.C. 660-83, s. 21. 0@

22.  The Commissio ?;also refuse to issue its receipt in the case of a distribution
that does not comp any of the following rules:

(1) in@‘case of a firm underwriting, the dealer must undertake to take
delivery of tige,securities or to withdraw the distribution within 6 weeks from the issuance
of a recei e prospectus;

in the case of a best efforts underwriting containing a minimum sum to be

ra| he proceeds of the distribution must be deposited with a person acceptable to

omm|SS|on who undertakes to remit them to the subscribers if the minimum is not
ched

(3) in the case of a best efforts underwriting containing a minimum sum to be
raised, this minimum must be raised within the maximum delay of 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.
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The rule prescribed in paragraph 2 does not apply when the distribution is
made by a dealer with an unrestricted practice which is a member of a self-regulatory
organization recognized by the Commission and is not an introducing broker, on the
condition that a register be kept containing the date of the subscription, the name and
account number or address of each subscriber and the number of securities subscribed.

0.C. 660-83, s. 22; O.C. 1263-85, s. 4. qcb%

23.  Where any of the rules prescribed in section-22 applies, it must be sgstated on
the first page of the prospectus. (b °

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

24. The Commission may refuse to issue a receipt for a pros flled by an issuer
who intends to carry out the distribution himself in the followi

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

(2) aremuneration is paid to senior exeg@s or to employees as a result of

the distribution.
P

0.C. 660-83, s. 24.
NS

25. In the case of a distribution aﬂe*by the issuer himself, the receipting of the
prospectus is subject to the foIIowi%gnditions:
(1) the issuer files a@ninary prospectus with the Commission;

(2) theissuer fil§90 later than at the time it files a preliminary prospectus, its
request for registratio@ n issuer-distributor in accordance with section 192;

files, at the time of the filing of the final prospectus, a list of the
in accordance with subsection 3 of section 21 of the Act;

4) %fe issuer files, when the distribution has been completed, a list of the
subscri ndicating the name and address of each subscriber and the number of
sec& subscribed;

\m% (5) the senior executives of the issuer and their associates may not subscribe

securities that form part of the distribution, except to the extent that a declaration of
that fact is made in the prospectus.
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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.
to vote or having restricted rights to vote, or securities convertible into shares

kind, it must agree to give to all of the eventual holders of the securities offered m\ 0
all general, ordinary or special meetings of shareholders.

26. When an issuer distributes shares, other than preferred shares, not having %@
f

)
0O.C. 660-83, s. 26. (b

27. A prospectus dealing with debt securities issued by a finan %gﬁpany, without a
trust deed, must state that fact on the first page. &

0.C. 660-83, s. 27. Q/
28. The Commission may refuse to issue its recej re the registrar and transfer
agents are not acceptable to the Commission. &

In addition, the issuer must agree nqéﬁ replace such persons without the
consent of the Commission. '\
0.C. 660-83, s. 28. N

29. The prospectus must con%%le following notice: -

“Securities legislation rtain of the provinces provide purchasers with the right
to withdraw from an agr t to purchase the securities within 2 business days after
receipt of this prospect nd any amendment, as well as remedies for rescission or, in
certain provinces, d s where the prospectus contains a misrepresentation or is not
delivered to the aser, provided that such remedies for rescission damages are
exercised by t% rchaser within the time limit prescribed- by the securities legislation
of his pronviﬁa* e purchaser should refer to any applicable provisions of the securities

legislatio Is province for the particulars of these rights or consult with a legal
advisorQ~

Q the case of a contractual plan, the prospectus must contain the notice
\ cribed by Schedule II.

0.C. 660-83, s. 29; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 5.

30. The following warning must appear on the first page of the prospectus:
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“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.”

0.C. 660-83, s. 30.

30.1. When a firm underwriting agreement contains a market out clause, a statemeob
as set out in the following example, must appear on the first page of the prospectu&f)b

prospectus, subject to the usual reservations as to issue and delivery and ot to the

“The firm underwriter conditionally offers the securities descr;t?%% this
approval of the contract by the lawyers of the issuer and of thw riter. The

conditions contained in the underwriting agreement are described on under
Plan of Distribution.” %
This rule applies, mutatis mutandis, to a firm purchase ment.

0.C. 1263-85, s. 6. QQ/

31. The date of the prospectus must appear @e first page. In the case of an
incorporated or unincorporated mutual fund, the dat® may be expressed in figures or in
a code inasmuch as the meaning of the code i with the Commission.

0.C. 660-83, s. 31; O.C. 1263-85, s. 7. '\ '\
\
32.  The prospectus must contai%ﬁe following certificate:

“This prospectus does ntain any misrepresentation likely to affect the value
or the market price of the se&xkes to be distributed.”

person who holds r position, by the chief financial officer, and by 2 other persons
selected from th tors and authorized for that purpose. Where applicable, it is also
signed by the FQ oter or by his agent, when the Commission so authorizes.

The certificate gs&‘e signed by the chief executive officer of the issuer, or by a

Th mission may authorize the replacement of the signature of an officer by
that of r officer.

O.QE%O-&%, s. 32; Errata, 1985 G.0O. 2, 1121.

The prospectus referred to in section 17 must contain the following certificate:

“This prospectus contains no misrepresentation likely to affect the value or the
market price of the securities already issued.”.
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The provisions of the second and third paragraphs of section 32 apply to this
section.

0O.C. 660-83, s. 33.

34 Where the issuer has fewer than 4 senior executives, they must all sign the

certificate.
S

0.C. 660-83, s. 34. )\q

35. The Commission may require, on the conditions that it sets, the «f @ of the
certificate by a person who, during the 2 preceding years, acted as QL ter for the

issuer. %Q/
0.C. 660-83, s. 35. @
<

36. In the case of a firm underwriting, the lead u &Mlter must file with the
Commission, within 30 days after the issue of the recej the prospectus, the list of

the members of the banking group syndicate, indicaiiny/the percentage of the issue
allocated to each. &

The banking group syndicate means ﬁé)group of dealers who, after the firm
underwriting, divide the issue between then@ e distribution.

0.C. 660-83, s. 36; O.C. 1263-85, s. 8. '\\

37.  Inthe case of a distributio g@de by a dealer other than the issuer-distributor, the
prospectus must contain at th@{éthe following certificate, signed by the dealer:

“To our knowledge@ prospectus does not contain any misrepresentation likely
to affect the value or theymwrket price of the securities to be distributed.”

The Com@n may authorize the dealer to sign the certificate through an
agent. Where e is more than one underwriter, it may be signed by the lead
underwriter ghly:

O.C. 6@%‘: s. 37.

37{( ith regard to executive officers’ remuneration, the information prescribed by
jous schedules may be substituted by a more detailed information, presented in
cordance with the requirements of foreign rules recognized by the Commission.

0.C. 1263-85, s. 9.

DIVISION i
FINANCIAL STATEMENTS
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38. The prospectus must set forth, except in the case of an unincorporated mutual
fund or an incorporated mutual fund, the most recent financial statements namely:

(1) either the audited statements as at a date not more than 120 days before
the date of the issuance of a receipt for the preliminary prospectus or of the filing of the

draft prospectus; <Q

(2)  or unaudited statements as at a date not more than 90 days be %the
date of the issuance of a receipt for the preliminary prospectus or the filing Qf the draft
prospectus, only in the case where the closing of the last financial yeab 5 more
than 120 days, but less than one year, before th at date. Q‘

Unaudited statements must be accompanied by an audited %e sheet, drawn
up at the end of the last financial year. Q/

0O.C. 660-83, s. 38; Errata, 1985 G.0O. 2, 1121. Q/

39. The following statements must be set forth in ﬁ@ospectus, except in the case
of an unincorporated mutual fund or an incorporate;K ual fund:

(1) an income statement for each Qb%e last 5 financial years, and, where
available, for the current financial year as a @ ate of the most recent statements;

(2) a statement of retaine Nnings for each of the periods mentioned in
subparagraph 1;

(3) a statement of @es in financial position, or if investment constitutes
the issuer's principal activit statement of changes in net assets for each of the
periods mentioned in sub raph 1;

(4) them cent balance sheet and the corresponding balance sheet for
the preceding fin year.
If thedate> of the most recent balance sheet does not correspond with the end of

the finan ar, it may be presented either with the corresponding balance sheet for
g year, even if it is not audited, or with the audited balance sheets at the

last 2 financial years.

end c@
. 660-83, s. 39.
\g

40. In the case of an incorporated or unincorporated mutual fund, the following
audited financial statements must be presented in the prospectus:

(1) the balance sheet and the statement of investment portfolio as at the end
of the last financial year;

Securities Regulation August 1, 1985 Page 11



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(2) the income statement, the statement of portfolio transactions and the
statement of changes in net assets for the last financial year.

These statements must contain the information prescribed by Division IV of
Chapter | of Title III.

The statement of portfolio transactions may be replaced by the semi-@
statements of portfolio transactions. Notwithstanding the rule prescribed in ﬂ\ irst
paragraph, the statement of portfolio transactions may not be audited.

M)
The Commission may, upon request or on its own initiative, ch (:'Re dates or
the periods for which the statements are drawn up. Q/

0.C. 660-83, s. 40; O.C. 1263-85, s. 10.

41. A note to the financial statements prescribed by secp %/must indicate for each
of the last 5 financial years:

(1) the net value per share at the end of@ancial year;
(2)  the distribution per share from; Q?.)
@) investment income; '\
“
(3) the managemen@&nse ratio expressed as a percentage of average net

assets. 0

(b) realized gains

To calculate th nagement expense ratio, the remuneration and any other
expenses paid or e to the manager by the fund must be included. The other
expenses do not} e commissions on portfolio transactions or taxes.

O.C. 660-83Q31.
42. »Qggpectus in which the most recent financial statements deal with only part of
the fi ial year must also present the income statement, the statement of retained
eafhgs and the statement of changes in financial position for the corresponding period
\ e last financial year.
It is not necessary that these statements be audited.

0.C. 660-83, s. 42.
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43. A prospectus relating to an issue of debt securities, repayment of which is
guaranteed as to principal and interest, must also present the financial statements of the
guarantor, in accordance with the requirements of section 39.

0.C. 660-83, s. 43.

pro forma balance sheet of the issuer and of all its subsidiaries which takes into a

the issuing, redemption or cancellation of securities of the issuer, or an
transaction it may require. The balance sheet must be dated as at the date %the most
recent financial statement of the issuer. (b °

0.C. 660-83, s. 44. Q/Q‘

44. The Commission may require or permit the presentation in the prospectuﬁs@
her

45. If all or part of the proceeds of the distribution is i
acquisition of a business by means of a transaction affecting
the business, the Commission may require or permit the

of: Q

(1) the financial statements of the busin chuired, in accordance with the
provisions of subparagraphs 1 to 3 of section %Q)Da d section 42, and its most recent
balance sheet; (b

ation in the prospectus

(2)  apro forma balance sheet cor%sining the assets and liabilities of the issuer
and the business acquired as at the,(:i{té‘qf\the issuer's most recent balance sheet.

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

46. Where the Commisst onsiders this information useful to investors, it may
require, for the year preogghg that of the most recent balance sheet of the issuer, or
may permit, for eachQf Mhe 5 years preceding that date, the presentation in the
prospectus of pro f@atements combining:

@ t ome statement of the issuer and those of the business acquired;

the bus acquired.

O.QE%O-83, S. 46.

\4. . The report of the auditor on the pro forma financial statements prescribed in
paragraph 2 of section 45 and section 46 may deal only with the way in which those
statements were drawn up.

(2) S%f’e statement of changes in the financial position of the issuer and that of

0O.C. 660-83, s. 47.
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48. In the case of the financial statements of an issuer referred to in section 2, the
supplementary notes explain the significant differences from generally accepted
accounting principles and give an assessment in figures of their effect.

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

49. A prospectus relating to an issue of debt securities having a term to maturit
excess of one year or to an issue of preferred shares, must contain infor

concerning asset coverage and earning coverage unless exempted by the Com n.
0.C. 660-83, s. 49. (b B

50. Financial forecasts included in the prospectus must be prep in accordance
with the Policy Statements of the Commission, and must be anied with the

accountant's comments.

other forecasts, in full or in summary form, than those ined in the prospectus, in
the offering notice or offering memorandum prescrib he Act or the Regulation, or
in the document authorized by the Commission for& lieu of a prospectus.

During the period of the distribution, the issuer orit@ﬁaler shall not publish

0.C. 660-83, s. 50; O.C. 1263-85, s. 11. (gb
51. The Commission may require that tk{és Inancial statements of a subsidiary of the

issuer be presented separately in the ph§pectus, whether they are consolidated or not
with those of the issuer in the pros S.

When the auditor’s re ?tbn the financial statements of a subsidiary contains
gualifications, the report an@inancial statements must be filed with the Commission.

0.C. 660-83, s. 51. s?‘

52. The Cdcggon may permit the presentation in the prospectus of

unconsolidateddjSncial statements as additional information.
O.C. 660-@%’. 52.
53. ere the issuer is a legal person, its financial statements presented in a

prdsgectus must be submitted before their approval by the board of directors for review
\ e audit committee of the board of directors, where it has such a committee.
The approval of the board of directors is evidenced by the manual signature of 2
directors authorized for that purpose.

0O.C. 660-83, s. 53; Errata, 1985 G.O. 2, 1121.
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54. In the case where a prospectus contains unaudited financial statements, the
issuer must send to the Commission advice from the auditor, drawn up in accordance
with the recommendations of the Handbook of the Canadian Institute of Chartered
Accountants, or such advice as the Commission may require.

0O.C. 660-83, s. 54.

55. A preliminary prospectus or draft prospectus that does not contain an a 63

report must be filed with the Commission with a letter from the auditor stating he
has no reason to believe that the financial statements included in the prospegtus which
he is auditing contain any misrepresentation. (b °

0.C. 660-83, s. 55. Q/Q‘

on of the books to
it by appropriate

56.  An auditor who has not progressed sufficiently in his ex
make the declaration prescribed in section 55 may
observations, subject to their acceptance by the Commissi

0.C. 660-83, s. 56. Q

Division and may permit the omission from t ospectus of the financial statements

57. The Commission may grant a derogatiog from the time limits prescribed in this
required by this Division. '\Q)

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

DIVISION lli %
THE SIMPLIFIED PROSPEC

58. The simplified p ectus must present the information prescribed by
Schedule IV.

A reportin@er that meets the conditions prescribed by section 18 of the Act is
only required t%) sent the information indicated in Part A inasmuch as it also meets
the conditio rescribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
the Reg@g ; otherwise, it must also present the information required by Part B.

o.ag.(
\3

P-83, s. 58; O.C. 1263-85, s. 12.
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59. The simplified prospectus must contain the following statement on the first page:

“This simplified prospectus contains information to be completed by consulting
the permanent information record. A copy of the permanent information record may be
obtained from your dealer of from the issuer at the following address:

0O.C. 660-83, s. 59. (0
59.1. The simplified prospectus contains the following statement in bold type: y\(b

“The disclosure documents listed hereinafter and filed with La Co ton des
valeurs mobilieres du Québec (or where the distribution is made 4 ébec and
elsewhere in Canada: “with the competent authorities”) are an ir@ part of the
simplified prospectus:

(1) the annual financial statements and auditor’s Fc%pﬁsfor the financial year
ended contained in the annual report; Q/

(2) the annual information form (Schedub@ filed since the end of the
financial year mentioned in 1;

(3) the quarterly financial statementegﬁd since the end of the financial year
mentioned in 1; '\Q)

(4) the proxy circular filed sincNhe end of the financial year mentioned in 1;

(5) the notices of mat hanges filed since the end of the financial year
mentioned in 1 (give the date h filing);

(6) the informaﬁ included in the annual report in accordance with
sections 160 to 162 (i% e the subject the information refers to);

(7 y @r document added to the permanent information record that the
issuer wishes % orporate in the simplified prospectus or which replaces a document
mentloned i graphs 1 to 4 (identify the document and give the date of filing).

sclosure documents, prescribed by chapter Il of Title Ill of the Act, filed
bet e date of the simplified prospectus and the date of the end of the distribution
als&orm an integral part of the simplified prospectus.
rC. 126385, s. 14.

60. Itis not necessary to present financial statements in a simplified prospectus.

If the board of directors of the issuer has approved annual financial statements
which have not yet been filed with the Commission, they shall be filed concurrently with
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the simplified prospectus. Furthermore, the issuer must then issue a press release
setting forth the highlights of those financial statements.

0.C. 660-83, s. 60; O.C. 1263-65, s. 15.
61. A simplified prospectus must contain the following certificate:

“This simplified prospectus, as supplemented by the permanent infor 6?
record, contains no misrepresentation that is likely to affect the value or the markt\ ce
of the securities to be distributed.”

M)
The provisions of the second and third paragraphs of section 3 rtlbsection 34

apply to this section. Q/
0O.C. 660-83, s. 61. Q/@%

62. In the case of a distribution made by a dealer other he issuer-distributor, the
simplified prospectus must contain, at the end, the fol certificate, signed by the

dealer:
O

“To our knowledge, this simplified prospegtus as supplemented by the permanent
information record contains no misrepresentafg at is likely to affect the value or the
market price of the securities to be distributg@

The provisions of the second,{a?\qfaph of section 37 also apply to the present
section.

)
0.C. 660-83. s. 62. 0
S )
DIVISION III.1 Rg

THE SHELF PROSP

0.C. 1263-85, s Q_O

62.1. The @r ing issuer which has filed a permanent information record, if it fulfills
the con i@ prescribed by section 160, 161 or 162, may avail itself of the shelf
prosp system prescribed by section 24.1 of the Act.

Q With respect to the conditions prescribed by section 160, the value of outstanding
@res is determined by way of policy statement.

0.C. 1263-85, s. 16.
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62.2. The Commission determines through a policy statement the securities that may
be the subject of a shelf prospectus.

0O.C. 1263-85, s. 16.

62.3. The shelf prospectus must present the information prescribed by Part A of
Schedule 1V, mutatis mutandis. Céo

0.C. 1263-85, s. 16. )\q

62.4. The provision prescribed by section 19 does not apply to the shelf pr ctus.

However, in order to comply with the comments expressed b Commission,
the issuer must make the necessary amendments within the next ys following the
filing of the shelf prospectus. If the issuer does not meet this ti @s , he may not avalil
himself of the shelf prospectus system. C)%

If the case arises, the amended shelf prospect&ent to persons who have
received the initial shelf prospectus.

O
0.C. 1263-85, s. 16. %&

62.5. The shelf prospectus must show q@ﬁ front page the maximum amount or
number of securities that are proposed to beMistributed.

“
O.C. 126385, s. 16. A
62.6. The shelf prospectus ) addition to the information the omission of which is
prescribed by section 75, g\ name of the lead underwriter and of the members of
the firm underwriting grou the dealer’s certificate.

0.C. 1263-85, s. 160®

62.7. Asa de@?e from section 26 of the Act, an amendment to the shelf prospectus
is required @f))y When there is an important change in the information presented in the
shelf pro@ s. The amendment is then filed with the Commission as soon as

possile~
Qowever when the change gave rise to the press release prescribed by
ion 73 of the Act, an amendment is not necessary.

N

0.C. 1263-85, s. 16.
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62.8. If the issuer has not made a distribution of securities at the time of updating the
annual information form prescribed by Schedule 1X, he must file on that occasion a new
shelf prospectus, unless the Commission decides otherwise.

0.C. 1263-85, s. 16.

62.9. The supplement prescribed by section 24.1 of the Act must present 0@
information omitted in the shelf prospectus and an updating of the statement pres

by section 59.1. y\
0.C. 1263-85, s. 16. QDQ“

62.10. The Commission will issue a receipt as soon as the su@ent is filed if
the issuer declares that this supplement and the shelf prospect identical to the

shelf prospectus, except with respect to the information th be omitted, the
updating prescribed by section 62.9 or a change in the distrib@ rocedure.

0.C. 1263-85, s. 16. Q/
| Q
O

DIVISION IV &
SPECIAL PLANS Q)
The simplified prospectus Q)(b

63. A simplified prospectus for an ynincorporated mutual fund or an incorporated
mutual fund must present the informg{) Pescribed in Schedule V.

0O.C. 660-83, s. 63. 0%

64. This simplified pros@z must be sent accompanied by the following financial
statements:

(2) the a@tatements for the last financial year;

(2) W@% applicable, the most recent semi-annual statements.

0O.C. 66 63@/) 64.

65Q®simplified prospectus must contain the following statement on the first page:

\o “This simplified prospectus must be accompanied by audited financial statements

r the last financial year, and where applicable, the most recent semi-annual
statements for the unincorporated mutual fund or the incorporated mutual fund; such
financial statements are deemed to form part of the permanent information record and of
this simplified prospectus.

0.C. 660-83, s. 65.
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DIVISION V
SPECIAL PLANS
Exemption from prospectus

0.C. 1263-85, s. 17 (O
66. The issuer which has already distributed securities pursuant to the exerqﬁbn
prescribed by section 47 or 48 of the Act may avail itself of the present speciaI'N of
prospectus exemption for a first time, after a delay of 12 months from thecsod of the
distribution, and, subsequently, after a delay of 12 months from the enﬁ@that last

distribution.
&

0.C. 660-83, s. 66; O.C. 1263-85, s. 17. %

67. The distribution must meet the conditions prescribem ection 47 of the Act
except those prescribed by subparagraphs 6 and 7 of the f¢ ragraph.

0O.C. 660-83, s. 67; O.C. 1263-85, s. 17. OQ

A

68. The issuer must prepare an offering me dum subject to examination by the

ommission n@jan
C . '\Q)Cb

4

0.C. 660-83, s. 68; O.C. 1263-85, s. 17

69. The exemption applies onI@ere the Commission agrees thereto or does not
raise any objection, within 15 d eceiving the offering memorandum.

0.C. 660-83, s. 69; O.C. 12&, s. 17.

70.  The offering m X;dum prescribed by section 68 must present the information
prescribed by Sche l.

0.C. 660-83, s{{g?).c. 1263-85, s. 17.

er or the dealer must send the offering memorandum to the persons
solicit ore accepting any undertaking from them.

263-85, s. 17.
\0.2. The amount of securities offered must not exceed 3 000 000 $.

0.C. 1263-85, s. 17.
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70.3. The offering memorandum must present the financial statements and the
auditor’s report prescribed by Division II; however, with respect to preceding financial
years, only the statements of the last 2 years are required.

0.C. 1263-85, s. 17.

70.4. The issuer which has availed itself of the present exemption must file with
Commission its audited annual financial statements within 140 days following the

its financial year. y\
0.C. 1263-85, s. 17. Q-

70.5. In the case of an issuer that has fewer than 15 security h whose latest
addresses as shown in the records of the issuer are in Québec, mmission may,

on application, release the issuer from the requirements prescr&/ section 70.4.

0.C. 1263-85, s. 17.
Q‘o

DIVISION VI
SPECIAL PLANS &
Person issuing options and futures contractsQJ

71. The Commission shall qualify persow&s prescribed by section 67 of the Act on
the following conditions: '\
“

(2) the person issuing %&qtles referred to in that section must furnish the
following information: 0

(@) its corp@ name, the address of its head office, and the method
and date of incorporation;

(b) f description of its activities;

( 2 the names of the members of its board of directors and their main

occupation
&

O (d)  the audited financial statements for the last financial year;
a description of the different types of contracts that it wants to issue
@uarantee
(2) the qualification remains valid only inasmuch as the person issuing
securities referred to in section 67 of the Act files with the Commission, within 150 days

from the end of its financial year, the information required by subparagraphs a to d of
paragraph 1;
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(3) the qualification only covers the types of contracts mentioned in the
request.

0O.C. 660-83, s. 71; O.C. 1263-85, s. 18.

71.1. Before issuing a new type of contract, the qualified person must file with the
Commission the information regarding the new contract; it can issue the new contr
when the Commission agrees thereto or does not raise any objection within 10 d&fﬂ
receiving the information. y\

0.C. 1263-85, s. 18. (bQ“

72. In the case of a recognized self-regulatory organization, subp@?phs ato d of
paragraph 1 and paragraph 2 of section 71 do not apply. :%

73.  The information document prescribed by sectio@@f the Act must reproduce
the information prescribed by Schedule VII.1 in the of exchange traded options,
except for options on futures contracts. @

0.C. 660-83, s. 72; O.C. 1263-85, s. 18.

In the case of options on futures contra%)md commodity futures contracts, the
document must present the information pre@ d by Schedule VII.

0.C. 660-83, s. 73; O.C. 1263-85, s. 8.'\\

DIVISION VIi %
THE PRELIMINARY PROSP S AND THE DRAFT PROSPECTUS

74. A preliminary pros@s must contain, on the first page in red ink, the following
statement or one con@ d by the Commission to be equivalent:

“This prel@@y prospectus has been filed with the Commission des valeurs
mobilieres du % bec. The information contained herein is subject to completion or
amendments ommitment may be made in respect of the securities described herein
until the JomMission has issued its receipt for the final prospectus.”

O.%

% A preliminary prospectus may omit the auditor’s report, the approval prescribed
\By section 53, the number or value of the securities to be distributed, and the
information relating to the offering price.

83, s. 74.

0.C. 660-83, s. 75; O.C. 1263-85, s. 19.
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76. A person who does not wish to submit a preliminary prospectus may file a draft
prospectus before filing a final prospectus.

The certificates do not have to be signed.
0.C. 660-83, s. 76.
DIVISION VIl qcb%
FORM OF THE PROSPECTUS N
77. A prospectus must be typewritten or printed. "bQ\

0.C. 660-83. s. 77. Q,z

78.  The text of a printed prospectus must be set in roman ty, size equivalent at
least to that of modern 10-point characters; however, the fin %statements, the other
information in statistical or tabular form and notes attac@ereto may be in roman
type of a size equivalent to that of modern 8-point chara:

O.C. 660-83, s. 78. &O

79.  The tines in the printed prospectus n‘@%ve at least a 2-point space between
them.

O.C. 660-83, s. 79. &'\*

80. A prospectus, except a §j %ed prospectus, must contain a sufficiently detailed
table of contents.

0.C. 660-83, s. 80. ?\5
81. A prospectu ﬁsented in the form of a continuous text.

Howeve@ the case of a distribution prescribed by section 18, the text may be
presented i orm of questions and answers.

O.C. , S. 81.

Except for the financial statements and other information of that nature, the text
\ e prospectus is divided into sections or paragraphs of reasonable length.

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

Q) diagrams related to the subject of the text;
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(2) photographs representing only the products of the issuer;
(3) maps designed to locate existing or planned activities of the issuer.

However, the Commission may object to the insertion of these items where it
considers that they might mislead someone or might hinder understanding of the text.(o

0O.C. 660-83, s. 83. y\cb

M)
DIVISION IX ODQ
DOCUMENTS TO BE FILED &
84. Whenever a prospectus mentions the name of a pers y reason of the

standing connected with his profession, such as a lawyer, an ., an accountant, an
engineer, a geologist or an appraiser who has drafted or cer, '%part of the prospectus
or who has made an appraisal or drawn up a report use eparing the prospectus,
the written consent of that person must be obtained, an appraisal or report must be
filed with the Commission along with the prospectus. O

In the case of a simplified prospectus, IQSC nsent prescribed by the previous
paragraph is not required of an auditor. Q)(b

0O.C. 660-83, s. 84.

“
85. The Commission may gran 'ngexemption from filing of the consent prescribed in
section 84 if it considers that su@g would involve too great a difficulty.

0.C. 660-83, s. 85. 00

86. In the consent@ ibed in section 84, the auditor must:

(1) in %@he date of his report and that of the financial statements which
are dealt with t in;

( C) ate that he has read the prospectus and that no fact of which he was
e during his audit led him to believe that this document contains a
sentation.

made

\. . 660-83, s. 86.

87. Inthe consent prescribed in section 84, the engineer, geologist or appraiser must:

(2) indicate the date of his report;
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(2) state that none of the items taken from his report and presented in the
prospectus contain a misrepresentation.

In the case of a simplified prospectus, the consent is required only when items
from the report are presented in the prospectus and not simply included in the

prospectus by general reference.

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

88.  Where a person referred to in section 84 is or plans to be interested in{he assets
or securities of the issuer, of an associate or an affiliate, the prospectus fhte that
fact, with the necessary detalils.

I <</<2~
O.C. 660-83, s. 88. Q)

89. Where a person referred to in section 84 is or plans t me a director, officer
or employee of the issuer, an associate or an affiliate, t% spectus must state that

fact.
Q
0O.C. 660-83, s. 89. &O

90. In the case of amendment made to a ctus, the Commission may, if it is of
the opinion that the change would put in tg\e t the validity of the consent prescribed
in section 84, require the filing of a new consant.

“
0.C. 660-83, s. 90. %’\
troleum company, a preliminary prospectus or draft
e Commission accompanied by a complete report,
ate, on the lands listed under Item 9 in Schedule I.

91. In the case of a minin
prospectus must be filed v\
eventually to be brought

0O.C. 660-83, s. 91.§

92. The rep@escribed by section 91 must be drafted by a mining engineer, a
geologist ahother person recognized by the Commission as content; it is
accompa ith a certificate containing the following elements:
@; the address and profession of the author;
\é (2) his training and experience;

3) the date of his inspection of the premises, if the report is based on
personal knowledge, or the sources of the information used, if it is not;
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(4)  where applicable, the consent required in section 84.
0O.C. 660-83, s. 92.

93.  Where the issuer is a legal person, the board of directors must pass a resolution:

(1)  approving the prospectus; (0

(2)  authorizing the signing of the prospectus by 2 directors on behal\%the

board of directors; .

(3)  authorizing the filing of the prospectus; Q:b

(4) approving the financial statements included in %@ﬁached to the

prospectus; @

(5) authorizing the signing by 2 directors on beh the board of directors of
the balance sheet contained in the financial statements | d in the prospectus.

Upon request, this resolution must be filed vy{@e Commission.
0.C. 660-83, s. 93. Qg’.)

94.  Within 15 working days followin the\nd of a distribution of securities made by
means of a prospectus, a report on th&gsscurities distributed in Québec must be filed
with the Commission.

0O.C. 660-83, s. 94. 00%

95. The report must il'% e the number and value of the securities distributed in
Québec by the under\@ r by each member of the selling group or purchase group.

0.C. 660-83, s. 9@@3. 1263-85, s. 20.

96. In th%{sﬁ of issues that are eligible for a Québec Stock Savings Plan, the report
e number of securities distributed in that manner by each dealer.

must indioes
O.CQ6§83, s. 96.

The dealer who has signed the certificate contained at the end of the prospectus

the dealer who made the distribution draws up and files the report. In the case of a

distribution made through a group of dealers, the lead underwriter draws up and files the
report.

0O.C. 660-83, s. 97.

Securities Regulation August 1, 1985 Page 26



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

98. In the case of a continuous distribution, the report prescribed in section 94 must
deal with the preceding financial year and is filed at the end of the twelfth month
following the issuance of a receipt for the prospectus.

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

DIVISION X
S

ADVERTISING DOCUMENTS q
99. The advertising document mentioned in paragraph 3 of section 16 of Apt must
contain the following notice or another notice considered by the Com n to be
equivalent:

“The prospectus provides detailed information on the se offered A copy
of the prospectus may be obtained from our office or fr lers authorized to

distribute these securities in Québec.” C)
0O.C. 660-83, s. 99; Errata, 1985 G.O. 2, 1121. QQ/

100. The advertising document mentioned in par&S 2 of section 21 of the Act must
contain the following statement or a statemen onsidered by the Commission to be
equivalent:

“A preliminary prospectus dealin w'}f the securities offered has been filed with
the Commission des valeurs mobilier &Quebec The information contained therein is
subject to completion or amendm &\lo commitment may be made in respect of the
securities described therein ungi Commission has issued its receipt for the final
prospectus. A copy of the pr Wiary prospectus may be obtained from our office or
from dealers authorized to i ute these securities in Québec.”

0.C. 660-83, s. 100. @
CHAPTER Il 9\7
EXEMPTIO%& PROSPECTUS

tices mentioned in this Chapter of the Regulation must be dated and
S|gne he person who makes the distribution or by his authorized representative,
pr that he mentions his official title.

\S\E 660-83, s. 101.

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

(2) the date of the distribution;
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(2) the name and address of the person who made the distribution;

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

(4) the name and address of the purchaser;

S

(5) asummary description of the security distributed; q
(6) the number and value of the securities distributed; Q:\
(7)  the price paid by the purchaser; Q:b

(8) the name and address of any person acting as a re@&ed agent;

(9)  the amount of such remuneration. C)Q/

0O.C. 660-83, s. 102. QQ/

103. The following provisions must be inseyﬁ‘ n the contract mentioned in
subparagraph 3 of the first paragraph of section %o the Act.
“The subscriber shall state that: '\Q()b

(1)  heis acting for his accoynt\

financial experience or of a received from a registered person other than the

promoter; 0
X

3) he is famf@rtwith the aims and objectives of the issuer and he has been
informed of the nat16 is activities;

(2) he is capable of ;%ssing the proposed investment because of his

4) h S been informed of the proposed use of the proceeds of the
distribution;

C)he is aware of the characteristics of the securities, and, where applicable,
of t eculative nature, and of the fact that they may not be resold or otherwise
dispgséd of except in accordance with the provisions of the Act;

\ (6) he has read the offering notice before subscribing in the case of a
distribution made in accordance with section 48 of the Act.

0.C. 660-83, s. 103; O.C. 1263-85, s. 21.
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104. The notice to be given, under section 47 of the Act, before beginning the
distribution must contain, in the order hereinafter set forth:

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

(2)  a brief description of the nature of the current and proposed activities of

the issuer;
cga

3) the designation of the Act under which the issuer is incorporated; r\q

(4) a summary description of the securities to be distributed; (bQ"

(5) the number and value of the securities distributed; Q‘

(6) the principal uses planned for the net proceeds &e distribution and
the funds assigned for each of these uses; Q/

(7)  acommitment to comply with the prowsan%ectlon 47 of the Act;

(8) the date of the last distribution in Wj@he promoter participated under
the exemption provided for in section 47 of the A%

A copy of the draft contract for the di;\ﬁg}lon must accompany the notice.

O.C. 660-83, s. 104; O.C. 1263-85, s, 2\ »

104.1. The offering mem um prescribed by section 48.1 of the Act must
present the information prescrj y Schedule XVI.

A copy of the cv@ct confirming the sale must accompany the offering

memorandum. s
0.C. 1263-8! 85, s. Q‘

105. The to be given, under section 47 or 49 of the Act, within 10 days of
completin dlstrlbutlon most contain, in the order hereinafter set forth:

@; the names of the issuer and the promoter;
\é a summary description of the securities to be distributed;
3) the names and addresses of the subscribers;

(4) the date for each transaction;
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(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 draft

contracts filed under section104, must accompany the notice.

if it was raised; if it was not raised, the notice must set out the measures ta

If the distribution included a minimum sum to be raised, the notice must m%%
reimburse the funds. )\

In the case of a distribution made pursuant to section 47 of th@é‘[, if an
information document has been prepared, it shall be filed with the C isSion at the
time the notice is filed.

0.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85,@@2b

105.1. The notice to be given, pursuant to section 4 Q}l of the Act in the case
of a transfer to an associate of the transferor, must contgs ;‘66 following information:

(1) the name and address of the transfer @j of the acquirer;
(2)  the number and value of the secq@& transferred;
(3) the relation between the transféfor and the acquirer;
(4) the date contemplate% :h\e\transfer.
0.C. 126385, 5. 23, N)
106. At the time of a@hange of securities related to a merger or a capital
t 3n accordance with section 50 of the Act, the issuer shall file

reorganization carried
with the Commissio@e order hereinafter set forth the following information:

(1) tlﬁ me and address of each of the legal persons involved in a merger or
a capital re ¥zation, with a brief description of their activities;

QS) a description of the securities involved in the exchange;
Q )  the number and value of the securities;

\é (4)

(5) the conditions to be met for completion, and the date set for the
transaction;

the method of evaluating the securities, and the basis for exchange;

(6) the name and address of any remunerated agent;
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(7)  the amount of such remuneration.

In the case of a merger or capital reorganization that has as an object the
elimination of minority shareholders, an independent evaluation of the securities given in
exchange must be filed.

Commission has given its consent or has not raised any objection within 15 of

Those information are sent to the holders sought by the exchange W@
receiving the information.

M)
0.C. 660-83, s. 106; O.C. 1263-85, s. 24. Q:b
107. Anissuer who makes a distribution under the exemption pr d in section 52
of the Act shall give, in the order hereinafter set forth, the followi rmation:

Q) the date of the proposed distribution and its d%rﬁibn;
(2)  adescription of the security to be distrib&a@
3) the number and price of the securi% ntemplated by the distribution;
4) the conditions of the distributigv\Q)(b
0.C. 660-83, 5. 107. N

108. The offering notice estakl¥PDed at the time of a distribution mentioned in
paragraphs 1 and 3 of sectio f the Act must contain, in addition to the information

prescribed by section 107, % owing information:

(2) the nam d functions of senior executives mentioned in Item 21 of
Schedule I; O
2 t ormation known to the senior executives concerning any transfer of

securities th#j, bdought about a material change in control of the issuer since the last
meeting 0@ olders of voting securities;

; the details of the remuneration to be paid to any person with regards to the
pro@sed distribution;

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

(@) the approximate net proceeds that the issuer will obtain if all the
rights are exercised,
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(b) the proposed use of the funds obtained;

(© where it applies, the minimum sum required to satisfy the issuer’s
needs;

(d) if a minimum amount has been set, and if the distribution is a best
efforts underwriting, the minimum and the name of the person who will keep on depc&
the sums collected until the minimum has been reached; qcb

(e) if the minimum amount is guaranteed by an und%taking to
subscribe, the name and address of the guarantor; (b °

) the nature of any market out clause or other sir( zprovision and
the arrangements designed to ensure that the sums collected unded in full in
cases where the minimum is not reached.

However, in the case of a security listed on @change, the issuance of
subscription rights cannot be made with a minimum sub@tm condition.

In the case of a distribution contemp l@by paragraph 3 of section 52 of
the Act, a new offering notice must be prepargd, Within 90 days from the end of the
financial year, only when occurs, in relation v e information given at the outset, a

material change that is likely to affect th
being distributed.

or the market price of the securities

R N
0.C. 660-83, s. 108; O.C. 1263-85_8N\5.

109. The offering notice e hed at the time of a distribution mentioned in
paragraph 5 of section 52 he Act must contain, in addition to the information
prescribed by section 107 ollowing information:

1) thed tion of the category of employees or senior executives to
whom the distribyt addressed,

(2) gmaximum number of securities that may be subscribed for or
purchase ash employee or senior executives;

@; the method of payment for the said securities;

N\

(4)  the minimum sum to be collected, if any, and the proposed use of the
ceeds of the distribution;

(5) the nature of the changes that have occurred among the senior executives
of the issuer since the last annual meeting;
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(6) information known to the senior executives concerning any transfer of
securities that involved a material change in control of the issuer since the last meeting
of the holders of voting securities; -

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

However, in the case of a security listed on a stock exchange, the issua@

subscription rights cannot be made with a minimum subscription condition. y\
0O.C. 660-83, s. 109; O.C. 1263-85, s. 26. (bQ"
110. The issuer is exempted from establishing the offering notlc e time of a

distribution mentioned in paragraph 5 of section 52 of the Ac d solely for its
senior executives or those of a legal person connected with th

0.C. 660-83, s. 110.

111. The following documents must be transmitt h an offering notice to the
Commission ad to any security bolder, employee ior executives contemplated by
the distribution: G)

(2) the most recent audited finant;@ tements;

(2)  where the distribution is mbde by means of a prospectus outside Québec ,
a copy of that prospectus.

0O.C. 660-83, s. 111; O.C. 126@58. 27.

112. In the case of a di@ion referred to in paragraphs 1 and 3 of section 52 of the
Act, the documents magti®ned in paragraphs 1 and 2 of section Ill do not have to be
transmitted to secur'@ders of a reporting issuer.

0.C. 660-83, sQ%

113. In se of a distribution governed by the exemption prescribed in paragraph 1
of secti of the Act, the issuer shall file with the Commission, in addition to the
)On prescribed by section 107,-a copy of the minutes of the last annual meeting.

. 660-83, s. 113.
114. A reporting issuer shall file at the same time as its annual report a report on the

number and value of the securities distributed in Québec under the exemption
prescribed by section 52 of the Act.
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In the case of a distribution eligible for a Québec Stock Savings Plan, the report
must give the number of securities distributed for such plans.

In the case of a non-reporting issuer, the report is filed within 140 days from the
end of its financial year-end.

0.C. 660-83, s. 114; O.C. 1263-85, s. 28. (,D

115. The following information is required for the purposes of applying the %nd
paragraph of section 12 of the Act and must be presented in the order hergafter set

forth. (b

(2) the date planned for of the beginning of the dlstrlbutlon 2

(2) an estimate of the value of the securities to be dis %
o issue a receipt for

(3) the name of the competent authorlty en
information documents or to grant an exemption;

(4) a copy of the information document;& Wlth the competent jurisdiction,
the text establishing the exemption or the decisign granting it;

(5) the name and address of t éﬁgaler entrusted with the distribution, if
known.
N
A reporting issuer is not re?g{d to transmit documents unless the Commission

requires it. 0

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

0O.C. 660-83, s. @C 1263-85, s. 29.

TITLE Il
DISCLO EQUIREMENTS

§ ODICAL DISCLOSURE

DIVISION |
ANNUAL REPORT AND FINANCIAL STATEMENTS

116. The annual financial statements prescribed in section 75 of the Act include:

(1) the income statement;
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(2) the statement of retained earnings;

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

(4)  the balance sheet. Céo
0O.C. 660-83, s. 118. y\q
117. These financial statements deal with the last financial year and are &nted in

comparison with those of the preceding year.

In an initial financial year, the financial statements must de i&[he period from
incorporation of the reporting issuer to the end, of the first year. &

0.C. 660-83, s. 117. Q/

approval of the board of directors is evidenced by nature of 2 directors authorized
for that purpose. The signhature may be manual %a mile.

118. The -annual financial statements must be apprpyeNby the board of directors. The
KO

5., 66083, s. 118 ,\oﬂb

119. The annual report prescribed in s?eqtion 77 of the Act must contain, as well as the

financial statements and auditors r t, the following information:

1. a brief descripti \hhe activities of the reporting issuer and its important
subsidiaries during the Iast@ial year;

2. managenmgnis discussion of results of the reporting issuer and its
subsidiaries includir&anaﬂons of changes from the previous financial year, changes
in accounting an~ or practices or in the method of applying accounting principles.
0.C. 660-83 <$19

120. the annual report contains a management report, it must state more
part&@ that
(1) the financial statements contained in the annual report were prepared by
\q nagement in accordance with generally accepted accounting principles;

(2) the financial information contained elsewhere in the annual report
conforms to the financial statements, should such be the case;
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(3) the auditor has the responsibility of auditing the financial statements and
giving an opinion on them.

The Management's report must accompany the financial statements but does not

form part of them.

When the board of directors has formed an audit committee, the managem
report must mention the composition and functions of the committee a )

responsibilities relating to the financial statements of the reporting issuer. y\
0O.C. 660-83, s. 120; Errata, 1985 G.O. 2, 1121, O.C. 1263-85, s. 30. (bQ"
DIVISION I Q,z
QUARTERLY FINANCIAL STATEMENTS §%

121. The quarterly financial statements prescribed in sectioc)%,of the Act include:
(1)  the income statement; QQ/

(2) the statement of changes in finand@ sition, or if investment is the
issuer's principal activity, the statement of chang@sin net assets.

The statements deal with the perioc}@ween the closing of the last year to the
end of the quarter. '\
“

0.C. 660-83, s. 121. %’\

122. The statements mu presented in comparison with those of the
corresponding period of th ding year.

0O.C. 660-83, s. 122.

123. The qua{?gatements need not be audited.
123.

O.C. 660-8() .
DIVI I
Fl F DOCUMENTS

A reporting issuer must advise the Commission in writing of the sending of the
annual report and the quarterly financial statements to security holders.

0.C. 660-83, s. 124.
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125. A reporting issuer must file with the Commission, not later than the day following
the sending, 2 copies of any document transmitted to holders of its securities.

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

DIVISION IV

SPECIAL PLANS
S

126. The annual and semi-annual financial statements of an incorporated mutlﬁ&lnd
or of an unincorporated mutual fund must include a statement of changes ing&tassets,

which replaces the statement of changes in financial position. The st nt must
include: Qs

Q) the net assets at the beginning of the period,; @l

(2) the net income or net loss from investments; C)Q/

3) the aggregate proceeds from sale of securéﬁ the portfolio;

(4) the aggregate proceeds from sales o%\@ term debt securities;

(5) the aggregate cost of the secu&% the portfolio at the beginning of the
period; y\

(6) the aggregate cost of a/QJNthns of securities during the period;

(7)  the aggregate cos@ short term debt securities;

(8) the aggregateé?of the securities in the portfolio at the end of the period;

(9) the agg te cost of the securities sold;

(10) th ed profit or loss on the sale of securities;

(11) istributions apportioned according to their origin: net income from
investmerks gNd realized profits on the sale of securities;

G))
\QQ (13)

(14)

the proceeds from a distribution of shares or units;
the redemption price for shares or units;

the net increase or decrease in unrealized appreciation or depreciation of

securities in the portfolio;

(15)

the net assets at the end of the period;
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(16) the net asset value per share or unit at the beginning and the end of the
period;

(17) the distributions per share or per unit, apportioned according to their origin:
net income from investments and realized profits on the sale of securities.

The items prescribed in subparagraphs 3 to 7, 15 and 16 may be presente

the form of notes or tables. Cdgs
"

O.C. 660-83, s. 126. Q“
rities held

127. In subparagraphs 3 and 6 of section 126 short term debteye
temporarily for reinvestment in other securities should be excluded. Q/

The gross proceeds from these securities sold and the Qate cost of these
securities bought are presented as notes to the statement pre&) d in section 126.

0O.C. 660-83, s. 127. QQ/

128. The semi-annual financial statements of a @)rporated mutual fund or of an
unincorporated mutual fund need not shoy a“™comparison with those of the
corresponding 6 months of the preceding fingDgiA year. The same rule applies to the
annual financial statements prescribed in sg\ 129 to 132.

0.C. 660-83, s. 128 N
129. The annual and semi-anr@.ancial statements of an incorporated mutual fund
or of an unincorporated mutu d, and the annual financial statements of a finance

company must contain a ent of investment portfolio containing the following
information for each secuk class of security:

1) the na@the issuer;
(2) tf@’signaﬁon of the security, and, where it applies, of the class;
3) Q%fe number of securities or their aggregate face value;

Q@ their current market value;

(5) their cost, and if it is other than the average cost, the manner in which it
\w s calculated.
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The miscellaneous securities whose aggregate current market value represents
less than 5% of the total assets of the company or the fund may be aggregated under
the heading “miscellaneous securities”, with only the information prescribed in
subparagraphs 4 and 5.

0.C. 660-83, s. 129; O.C. 1263-85, s. 31.
130. Incorporated mutual funds and unincorporated mutual funds are requi @
include in their annual and semi-annual financial statements a statement of p@olio
transactions, including for each class of a security traded during the period: Q“

(1) the name of the issuer; (b

(2) the designation of the security, and, where it applies, k@ﬁss;
&egate face value;

(3) the number of securities acquired or sold or the't)

(4) the aggregate acquisition or sale price; QQ/

(5)  where it applies, the portfolio transa(y@subsequent to more particularly
a share split or consolidation, a stock dividend o% rger.

The information respecting debt sem@bmust be given separately.

O.C. 660-83, s. 130; Errata, 1985 G.Q. D\1421.

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

1) the numb&y?nortgages and their aggregate market value;

(2) the gate cost of acquisitions or disposals; according to whether it
applies to mort?C S insured in accordance with the National Housing Act (R.S.C. 1970.
c. N-10), in onventional mortgages or uninsured conventional mortgages;

Qr the apportioning of the number, market value and outstanding principal
vaI ortgages, in groups representing contractual interest rates varying by no more
thaN/s%

\QE.C. 660-83, s. 131; O.C. 1263-85, s. 32.

132. In the case of securities that are mortgages, the statement of portfolio
transactions gives for an incorporated mutual fund or an unincorporated mutual fund the
following information, instead of the information prescribed in section 130, apportioned
according to whether they are mortgages insured in accordance with the National
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Housing Act (R.S.C., 1970. c. N-10), insured conventional mortgages or uninsured
conventional mortgages:

(1) the number of mortgages acquired or disposed of;

(2) the aggregate cost of acquisitions or disposals;

(3) the amounts received in repayment of the capital of the principal v@
mortgages. r\

O.C. 660-83, s. 132. (bQ“

a 130 and 132

ts if it has been
ments, and if the
can obtain it without

133. The statement of portfolio transactions prescribed by section
need not be published with the annual or semi-annual financial st
filed with the Commission at the same time as the financia
published financial statements or the prospectus indicate th
cost from the issuer.

0.C. 660-83, s. 133; O.C. 1263-85, s. 33. OQ

134. In the case of temporary use of uninvest %nds in short term debt securities, it
is sufficient to provide the information prescrib@{# sections 129 and 130 in aggregates
for securities issued by: '\

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

(2) aloan and inve@t company incorporated under a law of Québec or
registered in accordance wit Loan and Investment Societies Act (chapter S-30);

(3) atrust c@gﬁ/ registered under the Trust Companies Act (chapter C-41).

This pres @n also applies in the case of short term debt securities classified
in one of the est ratings established by a security evaluation agency recognized

by the Comgfissien.

O.C. 6@%‘: s. 134.

13‘( here an incorporated mutual fund or an unincorporated mutual fund invests

ly in the securities of another incorporated mutual fund or another unincorporated

\q tual fund, the annual and semi-annual financial statements must contain the

statements of the other company or the other fund. The annual financial statements
must also include its balance sheet. -

0O.C. 660-83, s. 135.
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136. An incorporated mutual fund or an unincorporated mutual fund is required to
include the following information in its annual financial statements or in the notes:

(1) the commissions paid on portfolio transactions;

(2)  any other remuneration paid to dealers for portfolio transactions, and, if it
is an estimate, the method of calculation; Céo

3) management fees, the method of calculation and the services recei@

(4)  services received in return for salaries paid,; (b °

5) in the case where the remuneration of the personnel 2 management
company is assumed by the incorporated mutual fund or the porated mutual
fund, the method of calculation used and the justification for it;

(6) the method of calculating income tax and e Iﬁn lons of the tax position
of the company or the fund; Q)Q/

(7)  explanations of any unusual variatio @expenses compared to those of
the preceding year, in the case where such adgrl ion does not result solely from a
change in assets. (b

The information required by sub arz'abraphs 3 to 7 is also required in the semi-
annual statements. &K \

0.C. 660-83, s. 136. 0%

137. The financial statem f a company that has not yet reached the stage of
normal operations must in an analysis of the deferred expenses for the period,
presenting separately ration expenses, development expenses, and administrative
expenses, as well aﬁeferred balance at the beginning and end of the period.

O.C. 660-83, ng.‘

138. In %Jse of an investment contract, a limited partnership or a joint venture, the
annual ial statements of the business or of the partnership must include detailed
stat. @1 s of the use of funds invested and the distribution of income.

% The first of these statements must be drawn up in a form comparable to that of

\th budget presented in the prospectus or otherwise transmitted to the holders. It must
indicate, where applicable, the funds to be invested to complete the project. Any
significant discrepancy between the funds invested and the budget estimates must be
explained.
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The second statement must indicate the distribution of income between the
holders of each class, the promoter and the management. It must also indicate the
balance of the funds to be reimbursed to the holders as a group and the amount to be
paid for each unit issued.

0O.C. 660-83, s. 138.

139. The statement of changes in net assets must also form part of the queﬁ&
financial statements. )\

0.C. 660-83, s. 139. QDQ“
140. An issuer of tax shelter securities within the meaning of secti %of the Act is

required to furnish in its annual financial statements the informati t the holder will
need to claim this benefit in his tax return.

0.C. 660-83, s. 140; O.C. 1263-85, s. 34.1. Q/
CHAPTER Il OQ
SOLICITATION OF PROXIES A
DIVISION | 032()0

PROXY FORM N

141. A proxy form must identify tb%rg}e\ting for which the proxy is solicited. It must
indicate in bold type whether the @ is solicited on behalf of the management of the
reporting issuer, and must conta@ pace for entering the date on which it is signed.

O0.C.660-83,5.141. D
142. The proxy forn@\the circular must mention the right of the holder to designate

as agent a perso @: than the one whose name appears on the form, and must also
indicate the ent 'é-@hat the holder must make on the form to avail himself of that right.

:,

0O.C. 660-83%,142.
143. &provisions of section 142 apply only to solicitation by the management of the
COIQ :

. 660-83, s. 143.

i

144. A proxy form must be so designed as to enable a holder to:

(1) state whether or not he intends that his agent vote on the appointment of
an auditor or in the election of directors;
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(2) indicate the way in which the agent must vote on any other question
defined on the form, in the notice of meeting or in the circular.

0O.C. 660-83, s. 144.

145. However, provision may be made for the agent to exercise the right to vote in the
absence of any indication by the mandator, on condition that the form or a circu(;#
indicate in bold type the way in which the person who solicits the proxy will vote o

question. ,\
O.C. 660-83, s. 145. (bQ“

146. The form or the circular must contain a commitment on the %gof the person
who solicits the proxy to respect the holder's instructions.

0O.C. 660-83, s. 146. Q/§

147. The proxy on the form may leave to the agent th&sion to vote in the way he
considers advisable on amendments and on new p ought before the meeting, in
so far as the person who solicits the proxy does n w them or cannot foresee them
at the time of solicitation. -

oj‘b

N

148. A proxy is valid only for t?e"mseting for which it applies, including any

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

continuation if the meeting is adjou

0O.C. 660-83, s. 140. 00

149. A proxy authorizes@g for the election of a director only where the candidate is
named on the form or i circular.

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

DIVISION ||g:<

THE CI

15 ®1e circular prescribed in section 82 of the Act presents the information

ribed by Schedule VIII.
S.C. 660-83, s. 150.
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151. The information presented in the circular must be given as at a date less
than 30 days before the sending date except information concerning a senior
executive's remuneration given in accordance with the requirements of subpararaph 6 of
Schedule VIII.

0O.C. 660-83, s. 151.

152. The circular may omit information that could not be obtained, provided tha&%?
omission is explained.

0.C. 660-83, s. 152. (bQ

153. Any information contained in another circular, in a notice of m % or in a proxy
form relating to the same meeting and already sent may also be d, provided that
the circular refers to the other document. Q/

0O.C. 660-83, s. 140. Q/

154. A person who sends a circular or a proxy for a meeting must immediately
file with the Commission 2 copies of all the documg&

0O.C. 660-83, s. 154. (g.)

155. A circular drawn up on behalf of the'\lanagement of a reporting issuer must be
signed by a senior executive authoritho do so. The signature may be manual or
facsimile.

0O.C. 660-83, s. 155. 00%

156. The person respo@ for filing the documents mentioned in section 154 must
inform the Commissio they have been sent to the holders.

0.C. 660-83, s. 1@

157. The form prescribed in section 81 of the Act or the circular prescribed in
e Act may be replaced by any corresponding document established in
with the Act incorporating the reporting issuer the content of which is
to that prescribed by this Regulation.

However, in the case of executive officers’ remuneration, the information
scribed may be substituted by a more detailed information, presented in accordance
with the requirements of foreign rules recognized by the Commission.

0.C. 660-83, s. 157; O.C. 1263-85, s. 35.
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158. The notice of the meeting and the proxy form prescribed by sect ion 81 of the Act
as well as the circular prescribed by section 82 of the Act must be sent to securities
holders by the management of the reporting issuer at least 21 days before the date of
the meeting for which they were prepared. These documents may not however be sent
to securities holders more than 50 days before the meeting.

0.C. 660-83, s. 158. “
o
CHAPTER Il \

PERMANENT INFORMATION RECORD

159. The annual information form, prescribed by paragraph 1 of sec Q.B of the Act,
must present the information prescribed by Schedule IX. &/

A reporting issuer that meets the conditions prescnbed &[IOI’] 18 of the Act is
only required to present the information indicated in Part A uch as it also meets
the conditions prescribed by paragraphs 1 and 2 of sectlo(é{ or section 161 or 162 of
the Regulation; otherwise, it must also present the infor required by Part B.

The information documents prescribed in sz(} 85 of the Act may be replaced
by disclosure documents drawn up for another ty in matters of securities provided
that they present at least the information requi y the Act or the regulations.

When the information presented '\documents prescribed by section 85 of the

Act are updated in another docume ‘Wlth the Commission, the issuer may file this
document in its permanent |nform ecord

O.C. 660-83, s. 159: O.C. 126@;& 36.

160. A reporting issuer @presents in the annual report prescribed in section 77 of
the Act or in the cira@ scribed in section 82 of the Act the information required by
Schedule IX may o@ rom the Schedule, provided that he fulfills one of the following
conditions:

(1) gﬂas satisfied for 3 years the disclosure requirements of Title Il of the
Act or eqUvgi¥nt obligations imposed by the provisions replaced by Title IlI;

@) the total value of the outstanding shares, except preferred shares, held by
ns who control less than 10% exceeds a value determined in a policy statement of
@Commlssmn

A reporting issuer who avails himself of these provisions must indicate under the
appropriate item of Schedule 1X that the information is presented in the annual report or
in the circular.

0.C. 660-83, s. 160; O.C. 1263-85. s. 37.
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161. However, the reporting issuer which fulfills only the condition prescribed by
paragraph 1 of section 160, has the same ability, for the issuance of debt securities or
preferred shares not convertible into common shares, only when the securities already
issued and those it proposes to issue are rated, by a recognized security evaluation
agency, in one of the categories determined by the Commission.

0O.C. 660-83, s. 161; O.C. 1263-85, s. 37.1. cb<(D
N

162. Any issuer may avail itself of the same ability, for the purpose of distrwing debt
securities or preferred shares not convertible into common shares, if (@\ftills the
following conditions:

(1) the securities to be issued are unconditionally guar %as to principal
and interest, by a reporting issuer who fulfills the conditions p% d in paragraphs 1

and 2 of section 160; C)
(2)  the guarantor has filed with the Commiss;} e annual information form
prescribed by Schedule IX; O

3) the debt securities already issue%af)y&the guarantor are classified by a
recognized security evaluation agency in omb the categories determined by the
Commission; '\

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

0O.C. 660-83, s. 162; O.C. 126@58. 38.

163. The Commission r@xempt an issuer, on conditions it determines, from the
requirements of sectiqqsy 18 and 84 of the Act, when that issuer satisfies the
requirements of se:&&.

O.C. 660-83, sQ%.‘

164. An r whose existence is the result of an amalgamation or a reorganization in
which orting issuer fulfilling the condition prescribed in subparagraph 2 of
sec%@ 0 participated is considered to have fulfilled that condition.

§ All the issuers that participate in the amalgamation or the reorganization must
ve satisfied for one year the disclosure requirements of Title Il of the Act unless the
merger or amalgamation is with a person from the same group.

0O.C. 660-83, s. 164.
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165. For the application of subparagraph 2 of section 160, the value of the outstanding
shares is established according to the arithmetical average of the closing quotations
during the last month of the preceding financial year.

In the case of the issuer referred to in section 164 the value is established
according to the arithmetical average of the closing quotations during the 10 days

preceding the filing of the document prescribed in section 159. Céo
0O.C. 660-83, s. 165. y\q
166. The filing of the annual information form prescribed by Schedule IX @ issuer

who fulfills the conditions of paragraphs 1 and 2 of section 160 or of se@g 61 or 162
is accepted for the first time when the Commission agrees or doe@t express any

opposition during the 10 working days following receipt of the do@ v

Subsequently, it is deemed to be accepted, unless tlﬁ'%p mission informs the
issuer within 30 days of the end of its financial year t |) desires to give a new
acceptance, following the procedure prescribed in the pr, Mg paragraph.

0O.C. 660-83, s. 166; O.C. 1263-85, s. 39. ,@

167. In the case of the filing of the annual in
by an acceptable issuer other than the iss ntioned in section 166 or of the annual
information form prescribed by Schedule X, ¥e filing is accepted when the Commission
agrees or does not object during the 30 Mﬁking days following receipt of the document.

tion form prescribed by Schedule 1X

0.C. 660-83, s. 167; O.C. 1263-86 40.

168. The annual informati rm drawn up in accordance with Schedule IX or X is
signed by the chief execu§ fficer of the issuer, or by the person who holds a similar
position, by the chief fi&n ial officer and by 2 other persons, selected from among the

directors and authop sign .

0O.C. 660-83, S&O.C. 1263-85, s. 41.

169. Th %f/isions of the third paragraph of section 32 and section 34 apply to
section4§ﬂ.

O.QE%O-SS, S. 169.

\ 0. The permanent information record prescribed in section 108 of the Act for an
incorporated mutual fund or an unincorporated mutual fund must present:

(1) the documents filed in accordance with Divisions | and Il of Chapter II of
Title Il of the Act;

Securities Regulation August 1, 1985 Page 47



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(2) the most recent annual report;
3) the semi-annual financial statements;
(4)  the annual information form prescribed by Schedule X.
0.C. 660-83, 5. 170; O.C. 1263-85, s. 42. <

170.1. The annual information form of an incorporated or unincorporated mutu@md
must contain the certificates prescribed by Schedule X.

0.C. 1263-85, s. 43. Q:b
CHAPTER IV Q)Q/
INSIDER REPORTS &

171. The reports prescribed by sections 96 to 100, 10% 103 of the Act must be
drawn up in accordance with Form 1. Q

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

172. The report prescribed by section 102& Act must be filed not later than the
tenth day following the date of the registra{k of the securities in the name of a third

party. N

0.C. 660-83, 5. 172. %’\

“

173. Where a person declai@»wi accordance with sections 96 to 100 of the Act, that
he exercises control; or tha{t is a change in his control over the securities owned by
a company controlled by\} an affiliate, such declaration replaces the one that the

company would have@n required to make.

O

0O.C. 660-83, S&

174. The i@er report prescribed by Form 1 may be replaced by any report presented
Cf) quivalent content, on condition that it bears the manual signature of the

on a formlo
inside @
%& 660-83, s. 174.

X?S. Where the securities are subscribed for or purchased under a share subscription
or purchase plan, a dividend reinvestment plan or are received under a stock dividend
distribution, the declaration prescribed by sections 96 and 97 of the Act must be filed not
later than the 90" day following the end of the calendar year or financial year of the
issuer.
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Any person who submits before the end of the calendar year another declaration
dealing with the securities subscribed or purchased in another manner must declare, at
that time, the securities referred to in the first paragraph.

0.C. 660-83, s. 175; O.C. 1263-85, s. 44.

TITLE IV (0
TAKE-OVER BIDS AND ISSUER BIDS qcb
176. The circular prescribed by section 118 of the Act must present the &o%ation
prescribed in Schedule XI. (b A

0.C. 660-83, s. 176. Q/Q‘

177. The circular of the board of directors of the company ref must present the
information prescribed by Schedule XII.

0O.C. 660-83, s. 177 Q/C)
.C. -0, S. . Q

178. The notice of a senior executive of the cgq@ny concerned must present the
information prescribed by Schedule XIII. %

0.C. 660-83, s. 178.
NS

179. A circular relating to an issuey bidmust present the information prescribed by
Schedule XIV.

0O.C. 660-83, s. 179. 00%

180. Two copies of the \Qnents sent to securities holders at the time of a take-over
bid must be filed with t mmission.

The take- id circular and any notice of amendment or of change must be

delivered at thq cipal office of the offeree company on the same day as the notice or
the circular | seNt to security holders of the offeree company.

O.C. 6@%“, s. 180; O.C. 1263-85, s. 45.

18‘( he take-over bid circular, the circular of the board of directors, or the notice of a
\ jor 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.
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182. Where the bid is made by a legal person or on its behalf, the take-over bid
circular or the circular of the board of directors is signed by the chief executive officer, or
by a person who holds a similar position, the chief financial officer and by 2 other
persons selected from among the directors and authorized to sign.

Where the legal person has fewer than 4 senior executives, they must all sign.

Where the bid is made by a natural person or on his behalf, he alone sig@ﬁg
take-over bid circular or the circular.

The notice of a senior executive is signed by its author. (bQ"

0.C. 660-83, s. 182: Errata, 1985 G.0. 2, 1121. Q/Q -

183. A valuation of the target company, based on goin &rn or liquidation
assumptions, must be made, when the offeror plans to transﬂ@, e company referred
to into a company that could be compared to a closed ny or when the offeror
wants to liquidate the offeree company. Q

In particular, a valuation is required When@feror intends to acquire all the
voting securities of the target company. Howevgr, aWaluation is not required when the
securities are listed on an exchange recogniz%@ the Commission, have been traded
on at least 50% of the trading days during the last 2 months and that, for each of
these days, the majority of the securities traded have been traded by persons other than
insiders of the offeror, of the offeree oMfaffiliates and other than persons with whom
these insiders are associates.

When an exchange tal@br bid is taking place, the Commission may require a
valuation of the offeror. 0

The valuation re&&g drawn up by an independent appraiser.

0.C. 660-83, s. JQ@C 1263-85, s. 47.
184. The &

ion report must be drawn up as at a date not more than 120 days
before th te of the bid. The appraiser shall take into consideration, in a
supple ry document, the material facts occurring after the date of the report.
QQopies of those documents must be filed with the Commission.
ohC. 660-83, s. 184.
185. The Commission may accept a report drawn up more than 120 days from the

date of the bid provided that a letter from the appraiser is sent to the holders certifying
that to his knowledge no material fact has occurred since the date of the report, or
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describing any material fact which occurred after that date and its effect on the
valuation.

0.C. 660-83, s. 185.

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 'SSU%
the company concerned or the security holders.

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

187. The margin of variation prescribed by section 116 of the AQI"Bstabllshed
at 15% in relation to the average market price.

The average market price is obtained by averaging Iosmg prices for
the 20 days of market activity preceding the date of the tion, or, if only the
highest and the lowest prices are quoted, the welghted av, of the daily prices over
the same period, the daily prices being defined as the between the highest and
lowest prices. O

average market price and the method used btain it require the approval of the

Where it is impossible to obtain a reliz@rage market price, the proposed
Commission. '\Q)

In the case of securities acq irNﬂby taking up a call option acquired during
the 2 years preceding the bid, the in of variation is comprised of the excess of the
sum of the average market price the cost of the option on the exercise price of the

option. 0
0.C. 660-83, s. 187, O.C.@-SS, S. 47.

188. In the case ke-over bid by way of an exchange of securities, the circular
must present, in on to the information prescribed by Schedule Xl, the information
and the fmanc? atements required by the Regulation for a prospectus of the issuer
whose sec are offered in exchange.

Q&e@r, for the prospectus information, the issuer which meets the condition
by section 160, 161 or 162 may avail itself of the simplified prospectus

pre
sgéz;@m.
\S.C. 660-83, s. 188; O.C. 1263-85, s. 48.

189. The declaration prescribed by section 143 of the Act must present, in the order
hereinafter set forth, the following information:

Q) the name and address of the acquiror;
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(2) the designation of the securities acquired;

(3) the date of the transaction;

(4)  the number of securities acquired;

(5) the price per unit; chD
'\

(6) the total number of securities held by the acquiror;

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

(8) the signature of the acquiror and the date of the d&}@g?on
0.C. 660-83, s. 189. Q/

TITLE V

SECURITIES DEALERS AND ADVISERS ,@
CHAPTER | (é’.)
REGISTRATION CATEGORIES y\o.)

190. Persons required to register a's\s%curities dealers or advisers apply to be
registered in one of the categories 'guibed by the following sections.

0.C. 660-83, s. 190. ng
191. A person who int@to practise as a dealer must apply for registration for
e

unrestricted practice, s he intends to limit his activity to forms of investment or
types of transactio ng for registration for restricted practice.

0.C. 660-83, s
192. A @%r that restricts its activities to distributing a security issued by itself,
witho mption from issuing a prospectus, must apply for registration as an issuer-
disipi r.

\. . 660-83, s. 192.
192.1. A person, who intends to carry out transactions on options on commaodities

or currencies exclusively for the account of hedgers, is exempted from registration as a
dealer if it fulfills the following conditions:

(2) he is a member or an associate member of the Montréal Exchange;
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(2) he is subject to the regulations and the rules of operation of the Montréal
Exchange with respect to those options;

3) the person responsible for the trading of those options must meet the
professional training required by the Montréal Exchange.

“Hedger” means: a person who normally carries on a professional activity
exposes him to a price risk and who offsets that risk through transactions on
where are traded options or commodities suited to protect him against that ri%
0.C. 1263-85, s. 49. (b

unrestricted registration, unless he intends to limit his activities, h case he applies

193. A person who intends to practise as a securities a §% ust apply for
for a restricted activity registration.

0O.C. 660-83, s. 193. QQ/

194. A dealer who intends to offer portfolio mag@ent services is exempted from
registration as a securities adviser if it fulfills the ing conditions:

(2) the natural persons who pe'r\& the management are registered as
dealer's representatives;

(2) it draws up suitable O%éﬁtlng rules to protect its clients’ interests;

(3) it respects the r escribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 and s s 240 and 249 of this Regulation;

4) in its appgaton for registration as a dealer, it states that it intends to offer
portfolio managem ices.

0.C. 660-83, s&

CHAPT
REG ION PROCEDURES

An applicant for registration as a securities dealer or adviser must submit his
\ Ilcatlon on Form 2.

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

0O.C. 660-83, s. 195.
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196. An applicant for registration as a securities dealer or adviser must produce proof
of insurance or bonding providing the coverage required in section 213, at the time of
his application.

The Commission may grant an exemption, on the conditions that it determines, to
certain dealers with restricted practice.

0O.C. 660-83, s. 196. QD
o

197. An applicant for registration as representative of a securities dealerﬁr %viser
must submit his application on Form 3. (b °

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

198. An applicant for registration as a securities dealer or advi %st include with his
application for registration the fees prescribed by Chapter Il ot)' VI.

0O.C. 660-83, s. 198. Q/
| Q
O

CHAPTER III &
EFFECTS OF REGISTRATION <0

199. Registration is valid until it is cancql@ It requires the annual payment of fees
prescribed by Chapter Il of Title VI. '\
“

0.C. 660-83, s. 199. %’\

200. If the fees prescribed b@tion 270 are not paid, the Commission may suspend
the rights conferred by regist\?§' n. -

0.C. 660-83, s. 200. @?‘
201. The right rred on an issuer-distributor by registration are suspended when

the distribution§g iMerrupted or terminated.

com

T pension is lifted when the issuer-distributor resumes the distribution or
the distribution of another security.

Q However, the Commission may automatically cancel a registration when the
@od of suspension exceeds one year.
0O.C. 660-83, s. 201.

202. The rights conferred by the registration on the representative of a securities
dealer or adviser are suspended in the following cases:
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(2) he ceases to represent the securities dealer or adviser that he said he
represented at the time of registration;

(2) the securities dealer or adviser that he represents loses the rights
conferred by registration.

The suspension is lifted when another dealer or adviser informs the Commiss
that it has engaged him as a representative. qcb

However, the Commission may automatically cancel the registrajign of the
representative when the rights conferred by registration have been suspe for more

than 6 months. Q‘
O.C. 660-83, s. 140. @
CHAPTER IV C)Q/
CONDITIONS TO BE MET Q/

203. A securities dealer or adviser must have a pmgcial establishment in Québec,
under the direction of a person who is an officer res({ in Québec.

The Commission may, however, @9 a securities adviser from those
requirements on terms set by it. y\

0.C. 660-83, s. 203. &'\*

204. An applicant who applieﬁ%@gistration as a representative of a dealer or an
adviser must be at least 18 ye@ d and must be resident in Québec.

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

205. He must hay cessfully completed the courses that would in the opinion of the
Commission givediidran adequate professional training.

In adqqn, a representative who carries out the duties of a senior executive must
opinion of the Commission the knowledge and experience that would

\660-83, s. 205.

»OG. A natural person who applies for registration as a securities dealer or adviser
must possess the experience and knowledge required of a senior executive.

This rule does not apply to an independent trader.

0.C. 660-83, s. 206; O.C. 1263-85, s. 50.
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207. A dealer with an unrestricted practice must have a net free capital at least equal
to the sum of:

(1) a proportion of the adjusted liabilities, subject to a minimum of 75 000 $,
calculated as follows:

(@  10% of the first 2 500 000 $; ch)
(b) 8% of the next 2 500 000 $; '\
(9 1% of the next 2 500 000 $; Q‘
(d) 6% of the next 2 500 000 $; %Q/
(e) 5% of the amount exceeding 10 000 000 $\ @
(2)  the amount deductible under the insuranc@w or bonding prescribed by
section 213. O

The policy statements of the Commigsio™ shall prescribe the method of
calculating the net free capital and the adjustez@hilities.

0O.C. 660-83, s. 207; O.C. 1263-85, s. 51. '\
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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.

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

209. A financial adviser with a restricted practice must possess a working capital 0&5

least 5 000 $.
@

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

210. The Commission may increase or reduce the amount of net% r Worklng
capital in cases where it considers that the nature of the activity on requires
greater liquidity or that the protection of the investors is adequately, v(ed for. -

The Commission may also exempt a dealer with a gy ed practice from the
requirements prescribed by section 208. Q/

0.C. 660-83, s. 210.

211. A securities dealer or an adviser must inf réthe Commission immediately when
it does not have the net free or working capital@ired by sections 207 to 209.

0.C. 660-83, s. 211. '\ '\

“
212. A dealer may, with the auth tion of the Commission, borrow funds that will be
included in its net free capital, ed that their repayment be subordinated to the
repayment of other creditors, 4 cordance with the formula prescribed by the policy
statements of the Commiss@

0.C. 660-83, s. 212. ?\

subscribe for i ance or bonding giving it a coverage considered adequate by the

Commlssm%
Qg there is a decision by the Commission to the contrary, the minimum
is:

CO\Q

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

213. A deak?r?'ﬁsay category or an adviser with an unrestricted practice must

(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. (0
Q‘b

0.C. 660-83, s. 214. y\
215. A dealer with an unrestricted practice or, in the cases deterng “by the
Commission, a dealer with a restricted practice must participate in a timgency fund
approved by the Commission. Q/

However, dealers which are not members of a self-reg &rganizaﬂon must
participate in a separate contingency fund approved b Commission which
determines the amount of their contribution.

0.C. 660-83, s. 215. OQQ/

security must separate them from other secur@gs? On statements of account and in its

216. A dealer who keeps, on behalf of a custo e'r,quIIy paid securities not assigned as
registers, it must indicate clearly that such @Ss are on deposit.

A dealer is not required to use,:<§§parate certificate in the customer's name.

0.C. 660-83, s. 216. 0%

217. A dealer may use freé.&it balances on the following conditions:

(1) the statemeny of 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) it a reasonable interest;

(3) &may keep such funds only temporarily, with a view to investing them in
securiti

QQowever, the Commission may, on the conditions it may determine, authorize a
@arture from the rule prescribed by paragraph 3, in the case of a dealer which offers
account allowing the issuance of cheques and credit card transactions.

0O.C. 660-83, s. 217; O.C. 1263-85, s. 52.
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218. 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.
customers, or to obtain a confirmation in the case of securities kept by a co-contr,

or deposited in a current account with a clearing agency, and to reconcile the& Its
with the entries in its books and registers:

219. A dealer is required to make an inventory of the securities kept on behalf of;@

M)
(1) semi-annually in the case of securities referred to in sectioqil.p,

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

NS
0.C. 660-83, s. 219. Q&
CHAPTER V QQ/
O

ACCOUNTING DOCUMENTS

its activities and must retain them for a perio east 5 years.
Such books and registers ma b'e\kept by means of data processing or
mechanical systems, on condition th& R

220. A dealer or adviser must keep the ac&g;% books and registers necessary to

(1) adequate precauti@%e taken to minimize the risks of falsification of the

data; 0

(2) it is possibl Qurnish the information, within a reasonable time and in a
precise and comprehu®ple form, to any person authorized by law to audit it.

0O.C. 660-83, S?@.C. 1263-85, s. 53.

221. The ﬁ? nting books and registers that a dealer or adviser must keep in Québec

must be@ the principal establishment that it is required to keep in Québec.
O.%-83, s.221; O.C. 1263-85, s. 54.

. The accounting books and registers that a dealer with its head office in Québec
}ﬂust keep include:

(1) a register for primary registration in which are entered in chronological
order purchases and sales of securities allocated according to the markets on which the
transactions were effected, securities received and delivered, cash receipts and
disbursements;
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(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,;

(@) the securities being transferred,; q
(b)  dividends and interest received; '\
(c) securities borrowed or loaned;

attached:;

(d)  sums borrowed or loaned, with identifi(@ﬁf the security

(e) securities not received or not delivere ttlement date;

(f) long and short positions for each segyy/ both in customers' accounts
and in those of the registered person, with identifig& of the account and the place in
which the securities are kept or the position tgken™Mn compensation for the securities
sold short; (b

(4)  aregister of buy and sell ordé}s and the related instructions, in which are
entered: N

(@) the descript@the order;
(b) the ac@o which it refers;

(© th e of the person who placed the order, where it is not the
same as that in par@ b;

(%Q the date and the time of the order;

where applicable, the fact that the order was placed under a
manag contract;
<<O ;

) the price at which the order was executed;
\E (g) the date;

(5) a register containing the copies of the confirmation slips and the
statements sent to customers;

(6) a file for each customer containing:
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(@ 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;

(c) in the case of a joint account or an account opened in the nanﬁgg;
company, the name and address of the person authorized to place orders, \b\ the
document granting him such power;

M)
(d)  where appropriate, a contract for a margin accourQéi?ued by the

bolder of the account, and, where applicable, by his guarantor; Q/
(7 a register in which are entered the options bough or underwritten by
the dealer, with the value and number of the securities to whi e options refer;

(8) books and registers showing in detail&e assets and liabilities,
proceeds and expenses as well as capital, O

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

(10) a regqister in which are enter'&l details of the daily commissions of the
representatives. N

. A
0.C. 660-83, s. 222. )
N

223. The books and reg&g, concerning transactions executed in Québec or for
residents of Québec, th ealer whose head office is not in Québec must keep
include:

(2) copy f the primary registration registers in which are entered in
chronological the purchases and sales of securities allocated according to the
markets on @3 the transactions were effected;

%F) copies of the customers' statements in which are entered for each
sep ccount buy and sell transactions, securities received and delivered and any
otl—étransactions charged as debits or credits to the account;

\ (3) the registers prescribed by paragraphs 4,5, 6 and 10 of section 222.
0O.C. 660-83, s. 223.

224. The books and registers that an adviser with an unrestricted practice must keep
include:
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(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)  aledger of accounts managed under a management contract;

(3) management contracts made with its customers; q

(4) a register in which are entered, for each customer, the b a% sell
transactions, with the date of the transaction, the number of securities bc&(‘or sold

and the price; Q‘
(5) aregister in which is entered, for each security, the éﬂer of securities

belonging to each customer. &
O.C. 660-83, s. 224. Q/C)

CHAPTER VI O
NOTICES TO THE COMMISSION &

225. A dealer or an adviser must inform theﬁwission within ten days of:
Q) a change of address of an of:h establishments;
(2) the end of the term o%’ﬁke of a director;
3) the termination c@}wloyment of a representative and the reason therefor;
(4) the terminat Q duties of a senior executive.
0.C. 660-83, s. 225@%1263-85, s. 55.
226. In additngsdealer must inform the Commission within 10 days of:

( Q e opening or closing of an establishment located in Québec;

@) the appointment of a representative to be in charge of an establishment.
\§ . 660-83, s. 226.

227. A representative must inform the Commission within 10 days of:

(1) any change of address;

Securities Regulation August 1, 1985 Page 62



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(2) the termination of his employment.
0O.C. 660-83, s. 227.

228. A dealer or adviser 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:
S

(2) the appointment of an officer; y\(b
(2) the appointment of a director; (bQ"

3) a change affecting the volume or the conditions of the @%’dinated loans

described in section 212; \&%

(5) the end of office of a senior executive in@ge of the principal office in
Québec;

(4) the taking or strengthening of a material positior,

(6) the carrying on of another functioné

A material position is defined as the g by one person of more than 10% of
the voting securities issued by the dealer or\he adviser or the person controlling it. To
calculate a material position held by nbsperson, securities already owned or controlled

by that person must be added to t owned or controlled by its joint actors, including,
in particular, those controlled tue of the power to exercise the voting rights
attaching to them. 0

Are deemed to be @ctors of a person, the affiliates and the associates of that
person.

0.C. 660-83, s. Z@C 1263-85, s. 56.

228.1.Inth se of the appointment as director or as officer of a person who is not yet
approved senior executive, the notice prescribed by section 228 is given by
submitte rm 3.

Qq the case of a person already approved as a director who is appointed officer or
e case of a senior executive already approved who is appointed senior executive of
\a ealer of a different category, Form 3 is substituted by a notice.
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Notwithstanding section 228, the other appointments need not be approved by
the Commission; only a notice is sent to the Commission within 10 days of the
appointment.

0.C. 1263-85, s. 56.

229. Paragraph 2 of section 228 does not apply to members of a self-regulat({:)s
agency recognized by the Commission. qcb

N

0.C. 660-83, s. 229.
Q-
230. Issuer-distributors are exempted from the application of paragr@?q and 2 of

section 225, and of sections 226 and 228. Q/
0O.C. 660-83, s. 230. Q/@%
CHAPTER VII C)

OPENING OF ACCOUNTS AND OBLIGATIONS TOW USTOMERS

231. A dealer in any category or an adviser with@wrestricted practice must entrust
to a senior executive who is a resident of Q@e responsibility for the opening of

accounts. '\Q)Cb
N

0.C. 660-83, s. 231.

232. When an account is open dealer in any category or an adviser with an
unrestricted practice must comp| form containing the information prescribed by the
policy statements of the Com ¥n.

Where it applies, @ust attach to the form the proxy by which the account
holder authorizes a tl‘@ rty to place orders on his behalf.

O

0.C. 660-83, s%
233. Any saction effected under a management contract must be approved in
advance [y 3 'Senior executive of the dealer or the adviser.

O.%

. An adviser may not have securities or cash belonging to his customers in his
}ossession or safekeeping, subject to section 218.

83, s. 233; O.C. 1263-85, s. 57.

0O.C. 660-83, s. 234; O.C. 1263-85, s. 58.

235. In his relations with his customers and in the execution of the mandate received
from them, a registered person is required to use the care that one might expect of an
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informed professional placed in the same circumstances. Particularly, the registered
person must see that orders are executed at the best price available on canadian
exchanges, unless he is instructed otherwise.

0.C. 660-83, s. 235; O.C. 1263-85, s. 59.

236. A registered person acting under a management contract must avoid 605
transactions on behalf of a customer where his own interest might distort his judgr@

securities he or an affiliate owns, securities he or an affiliate is underwritin &curities
issued by a company having as senior executive, a senior executive or% esentative
of the dealer or adviser, unless he obtains the consent of the client af% ving informed

More patrticularly, he must refrain from subscribing or buying, on beha of'a\client
e§

him of that fact. %

For the application of the present rule, the portfolios ed by persons which
are affiliates of the registered person are considered a olios managed by the
registered person. Q
0.C. 660-83, s. 238; O.C. 1263-85, s. 60. ,@

236.1. A dealer may not be a member%@e purchase group in the case of the
distribution of its own securities. '\

0.C. 1263-85, s. 61. N

236.2. A dealer may not @ lead underwriter in the case of the distribution of

the securities of an associate. 0
0.C. 1263-85, s. 61. ?\5

236.3. A de@ay not act as lead underwriter when the proceeds of a
distribution are t(Q~ ed to reimbursed a financial institution that is an associate of the
dealer-.

O.C. 126%:8.‘%. 61.

237 istered person who makes a written recommendation to his customer to buy
sh&@s must explain to him the voting rights or the absence of such rights attached to
\ securities offered or proposed.

0.C. 660-83, s. 237.
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238. The Commission may determine, in its policy statements, the requirements for
coverage, the procedures for settling transactions and other rules concerning
customers' accounts.

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

239. A dealer must send, upon request by a customer, the audited annual statem
of its financial position for the preceding year drawn up in the form prescrib
Schedule XV as well as a list of its senior executives or its partners prepared | an
30 days from the date of the request. The Commission may, on the c&ditions it
determines, exempt a dealer from the obligations imposed by this section. (b

0.C. 660-83, s. 239. Q/Q‘

240. An adviser with an unrestricted practice must describe t hod of computing
his remuneration when he applies for registration.

The remuneration must be computed separately% ch account in terms of the
value of the portfolio or of its yield, but not oné alue or the volume of the
transactions.

0O.C. 660-83, s. 240. (%)%

241. In the case of a securities adviser, {Pl'e declaration prescribed by section 166 of
the Act must contain the following infornhsgisn:

(1) the number of se@s of the investment recommended held by the
adviser; 0

(2) the number@curities of the same issuer, but of another class, held by
the adviser;

3) the s to buy or other rights held by the adviser in respect of the

securities refer. 0'in paragraphs 1 and 2;

recom d.

O.QE%O-B& S. 241.

2. Inthe case of a securities dealer, the statement prescribed by section 166 of the
Act must contain the following information:

4) S%f! e remuneration to be received as a result of transactions in the securities

(2) its participation , during the last 12 months, in the distribution of the
securities recommended in the capacity of firm underwriter;
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(2) its role as remunerated adviser of the issuer for the distribution of the
securities recommended.

0O.C. 660-83, s. 242.

243. The confirmation slip prescribed by section 162 of the Act contains the following

information:
S

(2) identification of the security; )\q
(2)  the number of securities; (bQ °

3) the unit price;

(4) the gross amount of the transaction; @
(5) the commission and other charges; Q/C)Q/

(6) the net amount of the transaction; OQ

(7)  the date of the transaction; %&

(8) the settlement date; '\Q)cb

(9) the name of the representisys;

(10) the name of the stcggchange on which the order was executed,;

(11) the capacity ent or principal in which the dealer carried out the

transaction; ?\
(12) the m@f remuneration of the dealer where he acts as principal;
(23) i ICation of non-voting shares or shares with restricted voting rights. -

O.C. 660-@%’. 243

244 name of the representative may be indicated in the confirmation slip by
me{Qs of a code or a symbol provided that: - -

\ (1) the confirmation slip contains an agreement to supply the name of the
representative on request;
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(2)  the dealer maintains an up to date list of codes or symbols used and the
representatives so designated, and files a copy of such list with the Commission on
request.

0O.C. 660-83, s. 244.

245 Dealers must send to their customers the statement of account prescribed
section 162 of the Act at least quarterly, where there is a cash balance or a se '
balance in the account. y\

In addition, they must send such statement at the end of every w@ﬁ‘ during
which the customer effected a transaction or the dealer modified alance of
securities or cash in the customer's account, unless the entries r% to interest or

dividends. Q/@%

246. A dealer who holds a registration with a restr@praotlce to sell shares of
incorporated mutual funds or units of unincorpo utual funds may fulfill the
obligations prescribed by section 162 of the Act ﬁﬂlng to the customer, each time
that a transaction is carried out on his behalf, a actlon notice drawn up similarly to
the confirmation slip prescribed by section 2 ut with the necessary changes, and
showing the balance in the account.

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

0.C. 660-83, s. 246; O.C. 1263-85, s. 62\\

246.1. In the case of trans %ns made within the scope of contractual plans, the

dealer who holds a registrati ell group investments may satisfy the requirements

prescribed by section 162 of ct by sending to the customer a confirmation slip after

the first payment and o very 6 months a statement of accounts giving mutatis

mutandis the informatiog p¥escribed by section 248.

0.C. 126385, s. QLO
247. The g

ly or quarterly statement must give the following information:

Q‘ the designation and number of the securities kept on behalf of the

\é (2) the cash balance;

(3) where applicable, the statement prescribed by paragraph 13 of
section 243.

0O.C. 660-83, s. 247.

Securities Regulation August 1, 1985 Page 68



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

248. The monthly statement must also give the following information for each
transaction carried out during the month:

(1) the designation of the security;

(2)  the number of securities;
(3)  the unit price; chD

(4) the amount of the transaction; Q“

(5) the balance at the end of the month. Q‘

0O.C. 660-83, s. 248.

249. An adviser with an unrestricted practice must send customers at least
guarterly a statement of the clients portfolio that he is man or them. The statement
must contain, where applicable, the identification p %bed by paragraph 13 of
section 243.

O
0O.C. 660-83, s. 249. %&

249.1. The dealer with a restricted pgadcy€ registration must require the payment
in full for a purchase of shares or units oM a mutual fund, except in the case of a
contractual plan. N

I A
0.C. 126385, s. 64. %)
0\5

CHAPTER VI
TRANSACTIONS INTEN TO FIX OR STABILIZE THE MARKET PRICE OF A
SECURITY

250. Any tran intended to fix or stabilize the market price of a security is

prohibited exc here it is effected by the firm underwriter or purchaser during a
distribution @secondary distribution and in accordance with the following conditions:

the transaction is effected at a market price that is not higher than the bid
pri& he securities being the object of the distribution or of the secondary distribution;

(2) the dealer who effects the transaction does not have priority over another
}erson who wishes to buy at the same price;
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(3) the transaction is not effected on a security being distributed during a
distribution or a secondary distribution made through the agency of a recognized stock
exchange.

0.C. 660-83, s. 250; O.C. 1263-85, s. 65.
Commission, by a specialist whose main function is to establish buy and sell quot

is exempted from the requirements of section 250, provided that it is carried\ in
accordance with the operating rules of the exchange.

251. A transaction, carried out on the floor of a stock exchange, recognized %ﬁj

)
0O.C. 660-83, s. 251; O.C. 1263-85, s. 65. Q:'b

252. A dealer who intends to effect transactions intended to fix %ﬁze the market
price of a security must make the following declaration in the pr és S:

stabilize the market price of the security at a higher | an the market price that
would exist on a free market. These transactions m begun or interrupted at any
time during the distribution.” &

“The firm underwriters may over allot or effect trg@tlons intended to fix or

In the case of a secondary distributiocghe declaration must be made in the
information circular, mutatis mutandis. '\

0.C. 660-83, s. 252; O.C. 1263-85, s. 6&\

252.1. Any transaction intended X or stabilize the market price of the securities
proposed in exchange is prohigssdduring a take-over bid by way of exchange.

0.C. 1263-85, s. 65. ?\5
TITLE VI @
ADl\/llNlSTRATé< THE ACT

CHAPTE
CODE ICS

Dl\ﬂi NI
\él\' RAL RULES

253. The following rules apply to members of the Commission and to members of its
personnel. They are forbidden to:

Q) accept remuneration or gratuities, except a gift of modest value, for acting

as speaker or as member of a panel, or for drafting a document where it is directly
related to their duties;
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(2) perform any other paid function;

(3) be senior executives of a company that has made a public offering in
Québec or a company registered under the Act;

(4) be shareholders of a company registered in accordance with Title V of QS
Act, unless the Commission decides otherwise; qcb

N
Q-
(6)  sell securities short; Q:b
(7)  buy securities on margin; @l

investigated by the

(5)  execute transactions on futures contracts;

(8) execute transactions on securities that are

Commission,; QQ/

(9) except in the case of securities eligiblﬁ) stock savings plan or a tax
abatement programme, or of units of an incorpora utual fund or an unincorporated
mutual fund, buy or subscribe for securities thatsareistributed within 60 days following
receipt of a final prospectus; (b

(10) buy, subscribe or sell securiti&»m respect of which a document has been
filed and is being studied by the Comnfrs§ion or in respect of which an application has
been made for a decision prescribe the Act;

(11) buy, subscribe f ell securities in respect of which a take-over bid has
been made, from the time w at fact is known to the Commission to the time when it
is made public by the off

(12) buy a@%ﬂty defined as “speculative” in a prospectus filed with the
Commission. exg ere it is a security referred to in paragraph 9.

O.C. 660-83Qf$53; Errata, 1985 G.O. 2, 1121.
254, )Qg,#nber of the Commission or a member of its personnel who wishes to
exegy transaction on a security has an obligation to make sure that he does not

co¢avene paragraphs 8 to 12 of section 253.

\O'C. 660-83, s. 254.

Securities Regulation August 1, 1985 Page 71



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

255. A security bought or subscribed for by a member of the Commission or by a
member of its personnel must be kept for a minimum of 3 months from the date of the
transaction, except for a security placed in a stock savings plan or obtained under a
dividend reinvestment plan or received in a stock dividend distribution.

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

256. Within 5 days following a securities transaction, a declaration must be sent@g
president of the Commission.

0.C. 660-83, s. 256. (bQ.\
257. The declaration must contain the following information: Q/Q‘
(1)  the name of the intermediary; &
(2)  the description of the security; Q/OQ/
Q

(3)  the number of securities bought or sold;O
(4) the date of the transaction; 6&
(5) the value of the transaction. '\Q()b

In the case of securities achhed through a stock savings plan, it is not
necessary to give the number of segONties.

0O.C. 660-83, s. 257. 00

258. At the time when @ssumes his duties, a member of the Commission or a
member of its personr@n st give the president a statement of his portfolio.

The presi ay require that a member of the Commission or a member of its
personnel disp certain securities within a set period.

O.C. 660-@%’. 258.

259 ﬁLnember of the Commission or a member of its personnel must give to the
PrQ ent, at the end of each calendar year, a statement of his portfolio.

\O'C. 660-83, s. 250.

260. The reports prescribed by sections 258 and 259 are confidential, unless the
Commission decides otherwise.

0.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.
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DIVISION I
RULES APPLYING TO MEMBERS OF THE COMMISSION

261. A member of the Commission is also forbidden to:

(1)  solicit or accept for himself or for other persons benefits conferred oncgg
owing to his position; '\q

(2) use for personal reasons or for the purpose of obtaining an@yantage
information which he has obtained in the exercise of his duties. 03

Q~
DIVISION il @l
&

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

PENALTIES
262. The only penalties for a breach of a rule by a m r of the Commission are a
reprimand or a suspension. O

A suspension imposed under this Regu@ may not exceed 2 months.
0O.C. 660-83, s. 262. '\Q)

263. The only penalties for a brea\ho'a‘a rule by a member of the personnel of the
Commission are a reprimand, SL@S n or dismissal.

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

O

264. ParagragI f section 253 does not apply to a member of the Commission who
ies part time.

carries out%
O.C. 6@, S. 264,
c)ne Commission may authorize a derogation from the rule referred to in

26{8
%a raph 2 of section 253.

0O.C. 660-83, s. 265.
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266. This Title does not apply to the forms of investment referred to in section 3 of the
Act nor to the exercise of a right obtained from a security owned by a member of the
Commission or a member of the personnel of the Commission.

0O.C. 660-83, s. 265.

@83

267. The following fees are payable by persons who intend to distribute setm'tl‘es:

(2) at the title of an application prescribed by section 11,%&24.1 of the

Act relating to the issuing of the receipt for a prospectus, or of a ghinary or shelf
prospectus, 500 $;

(2)  atthe time of filing the report prescribed by sec'g’8 1 relating to securities
distributed in Québec by means of a prospectus, O, of the value of such
securities, less the fee prescribed in paragraph 1; Q

3) at the time of filing the offering noti&@cribed by section 48.1 or 53 of
the Act or by the Regulation, 250 $; QD

(4)  atthe time of filing the notice ribed by section 46, 47 or 51 of the Act,
the information prescribed by section 50 of the Act or the report, prescribed by section
114, concerning a distribution pursugnf Y “the exemptions prescribed by section 52 of
the Act, 0,006 % of the value o 'tgk securities distributed in Québec, subject to a
minimum of 100 $ in the cas securities distributed pursuant to an exemption
prescribed by section 43, 4, or 51 of the Act and less the fee prescribed by
paragraph 3 in the case of ort prescribed by section 114;

(5) atthe tir@Rﬁe filing of an amendment to a prospectus, 25 $;

(6) at t@e of filing the information required in compliance with the second
paragraph of sQi n 12 of the Act, 100 $;

(7 Q t the time of an application prescribed by section 68 or 68.1 of the Act,
250 $O
Q However, no fee is required to be paid in application of paragraph 4 in the case of
distribution of exchange, conversion or subscription rights prescribed by paragraph 1
section 52 of the Act.

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66.
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268. The following fees are payable by a reporting issuer:

(1) at the time of filing 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 filing, for the first time, the annual information form b 6;
issuer which fulfills the conditions prescribed by section 160, 161 or 162 and, afteg\éb ;
at the time of the examination of the annual information form in accordance N
provisions of paragraph 2 of section 166, 200 $; Q“

the

(3) at the time of filing the annual information form by an isggger Which does
not fulfill the conditions prescribed by section 160, 161 or 162, 200 $; Q/

(4) at the time of an application prescribed by sectio the Act to cancel
its status as a reporting issuer or to release it entirely or in m the obligations of
continuous disclosure, 100 $; Q/

it from submitting in the financial statements any4 ation that should normally be

made there, 100 $.
P

0.C. 660-83, s. 268: O.C. 1263-85, s. 67. '\Q)

(5) at the time of an application prescribeda tion 79 of the Act to exempt

269. The following fees are payable bNe offeror of a bid:

(1) at the time of filin ﬁig bid and the take-over bid circular prescribed by
section 118 of the Act, 300 $;C5§

(2) at the time§~ iling the notice prescribed by section 132 of the Act
respecting a change in initial terms of the bid or a significant change in the facts on
which the circular is , 30 $.

0O.C. 660-83, S&O.C. 1263-85, s. 68.

270. Th@sqcﬁ/ving fees are payable by a dealer or a securities adviser:

@ at the time of an application for registration prescribed by section 148 of
the\&ct. 300 $;

\ (2) at the time of filing the annual financial statements prescribed by
section 158 of the Act, 325 $ plus 125 $ for each representative who was registered
during the last financial year;

(3) at the time of filing a notice prescribed in section 228 relating to a change
in the disclosure made at the time of registration, 30 $;

Securities Regulation August 1, 1985 Page 75



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(4)  at the occasion of an inspection , within 30 days of the date of the invoice,
250 $ per day, per inspector.

However, in the case of a representative who is a member of a self-regulatory
organization to which the Commission has delegated the application of the provisions
concerning the registration of representatives, the fees prescribed by paragraph 2 (ps
90 $ for each representative.

In the case of an independent trader, the fees prescribed by p§g‘raph 2

are 100 $ payable before April 30. (b
0.C. 660-83, s. 270; O.C. 1263-85, s. 69. Qg
271. The following fees are payable by the person applying: %

(1)  atthe time of an application for an exemptio cribed by section 263 of
the Act respecting all or part of the obligations prescrib Titles Il to VI of the Act or
by regulation, 250 $; O

(2)  at the time of an application, to re@) ize a previous issue of securities,
prescribed by section 339 of the Act, 250 $; (b

(3) at the time of an application t'c)sthe certificate prescribed by section 71 of
the Act regarding the position of a reporthg\issuer, 100 $;

(4) at the time of a req@or a copy of a document, 25 ¢ a page.

However, a person\m@benefits from an exemption from prospectus under
section 263 of the Act in addition pay the fees prescribed by paragraph 4 of
section 267, after dedu & the fees prescribed by paragraph 1.

0.C. 660-83, s. ZQ‘ .C. 1263-85, s. 70.

TITLE VII
SPECIA ES RESPECTING UNINCORPORATED MUTUAL FUNDS,
INCO ATED MUTUAL FUNDS AND SECURITIES SAVINGS PLANS

XDTER I
HT OF CANCELLATION

272. Any person who subscribes to a securities savings plan may unilaterally cancel
his subscription: it is sufficient to send the dealer a notice to that effect in the 60 days
following receipt of the transaction notice prescribed by section 246 relating to the first
payment.
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However, an unincorporated mutual fund or an incorporated mutual fund is not
required to grant the right of cancellation prescribed by this section in the case of
securities saving plans where the proportion of sales charges included in any payment
does not exceed the charges to be paid for subscriptions made outside the saving
plans.

0.C. 660-83, s. 272; O.C. 1263-85, s. 71. (,D

273. A subscriber may recover the amounts paid up to the time when he exerc@ his

right of cancellation. .

0O.C. 660-83, s. 273. (b

funds, the sum that may be recovered does not exceed the sset value of the

shares or units subscribed for at the time the right to cancellg exercised.

274. However, in the case of unincorporated mutual funds ang %{porated mutual

In addition, the dealer must refund to the s@ber the commissions and
subscription fees he has paid.

O
0O.C. 660-83, s. 274. %&

275. The recipient is deemed to have rec he notice of a transaction or the notice
of cancellation sent by mail with in the n'({ma period of delivery.

“
O.C. 660-83, s. 275. A

276. A subscriber may also@vate his savings plan at any time after the time limit
prescribed by section 272 e amounts that may then be recovered shall be
determined by the Commi :

0.C. 660-83, s. 276§
CHAPTER II %{2

RULES OE ATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOLU! OF ASSETS OF INCORPORATED MUTUAL FUNDS AND
UNIN ORATED MUTUAL FUNDS

2 ﬁ Any material change in the management, the investment policy or the keeping of
assets of an incorporated mutual fund or an unincorporated mutual fund requires the
proval of the Commission.

0O.C. 660-83, s. 277.

278. The Commission may refuse to approve a change that would give a determinant
influence over the management company of an incorporated mutual fund or an
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unincorporated mutual fund to persons who do not have the competence or the integrity
required to protect the investors.

0O.C. 660-83, s. 278.
279. Unless the Commission decides otherwise the depository of the assets of an
incorporated mutual fund or an unincorporated mutual fund must be a bank governed
the Bank Act (S.C. 1980-81-82. c. 40), a trust company registered in accordaan '
the Trust Companies Act (R.S.Q., c. C-41) or a subsidiary of those persons.
0.C. 660-83, s. 279. QDQ“
280. The trustees or the management company of an incorporate %al fund or an
unincorporated mutual fund must obtain, at a meeting, the approv holders where
there is:
Q) a material change in the management contraQS)
(2)  the replacement of the advisory comparbbg person not affiliated with it;
(3) amaterial change in the investmerbgé?cy;.
(4)  achange of auditor. '\Q()b
,\'\”
281. An incorporated mutual f r an unincorporated mutual fund is forbidden to
invest in another incorporat% tual fund or another unincorporated mutual fund

unless: 0

(1) the fund gr he company whose securities are to be purchased has

0.C. 660-83, s. 280.

obtained the receip ribed by section Il of the Act;

2 t ntract with the fund or the company provides that the subscription
and manag% charges are levied only once and the prospectus so states.- -

O.C. 6@%‘: S. 281.

285( n incorporated mutual -fund or an unincorporated mutual fund may borrow only
\ re the following conditions are met:

(1) the total amount borrowed does not exceed 5 % of the net assets;

(2) it is intended to deal temporarily with the redemption of units or shares. -

Securities Regulation August 1, 1985 Page 78



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

However, in the case of a fund or a company that invests more than 50 % of its
assets in mortgages the percentage prescribed by subparagraph 1 is raised to-10 %.

0.C. 660-83, s. 282.
283. An incorporated mutual fund or an unincorporated mutual fund may not:

(1) invest more than 10 % of its total assets, calculated at the market vﬁ
the time of the transaction, in the securities of another issuer; )\

(2) purchase more than 10 % of any class of securities an issuer Q"
However, these restrictions do not apply to the following securi@ 2

(1)  debt securities issued or guaranteed by the Gov nt of Québec, the
Government of Canada, or of a Province of Canada; C)

(2) commercial paper or deposit certificates iﬁa or guaranteed by a bank
whose securities are listed on a stock exchange reco@ for that purpose.

0O.C. 660-83, s. 283. %&

284. The net assets, calculated at marke , of an incorporated mutual fund or an
unincorporated mutual fund must at any tinf be composed to at least 90 % of readily
marketable securities or of cash. K \

“Readily negotiable securi % means: a freely transferable security listed on a
stock exchange or that is reg bought or sold in an organized market and of which
guotations are regularly publi :

0.C. 660-83, s. 284; Erg\t 1985 G.0. 2, 1121.
285. For the a;%@on of section 284, readily marketable securities may be replaced
by assets Whoﬁ1 sale is not subject to any restrictions and that may easily be resold at

a price equ@ e estimated value determined in the calculation of the pet asset value.

¥Sset does not meet that criterion solely from the fact that a person
d with the fund or the company has agreed to repurchase it.

. 660-83, s. 285; Errata, 1985 G.O. 2, 1121.
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286. In the case of an incorporated mutual fund or an unincorporated mutual fund that
invests more than 50 % of its assets in mortgages, the Commission determines the
liquidity requirements to be applied instead of those prescribed by sections 284 and
285.

0O.C. 660-83, s. 286.

unincorporated mutual fund, the rate of reduction obtained at the time of the p
must be applied to the evaluation of the securities whose resale is subject togstrictions
until the restrictions are lifted. However, the gradual taking into account & actual
value is permitted where the date on which the restrictions will be lifted iQﬂ n.

O.C. 660-83, s. 287. Q)Q/

287. In the evaluation of the portfolio of an incorporated mutual fund &g?
K se

288. By derogation from section 240, the adviser of an inc ed mutual fund or an
unincorporated mutual fund may not calculate his remuneratiQQ)in terms of the return on
the portfolio of the fund or the company unless the Co&&ion so authorizes, on the
conditions set by it.

O
0O.C. 660-83, s. 288. QD&

289. The price at which the securitie an incorporated mutual fund or an
unincorporated mutual fund are offered Yor subscription or redeemed must be
established at the date of the first ap ré'@al following receipt of the subscription or the
request for redemption. - '{

However, the fund or c@y may, if it so states in the prospectus, not apply the
price resulting from the fir\s& luation, to requests for redemption received after a
certain hour or certain da& eding this evaluation.

0O.C. 660-83, s. 289@& 1985 G.O. 2, 1121.

290. An inco?i%fed mutual fund or an unincorporated mutual fund may refuse the
subscriptiondgr nits or shares in so far as such right is mentioned in the prospectus. As
the case e, this condition is also mentioned in the subscription form.

@éuch case, the fund or the company must convey its decision to the subscriber
with days following receipt of the subscription and must immediately return the sum
cribed.

N

0.C. 660-83, s. 290; O.C. 1263-85, s. 72.
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TITLE VI
RULES FOR THE OYER-THE-COUNTER MARKET

291. A portfolio transaction by an unincorporated mutual fund or an incorporated
mutual fund must be reflected in the computation of the net asset value per share not
later than the first valuation made after the date of the transaction. Cb

0O.C. 660-83, s. 291; O.C. 1263-85, s. 73. '\

292. A transaction on the securities issued by an unincorporated or an‘@r\porated
mutual fund must be reflected in the computation of the net asset va er share not
later than 24 hours after the time when the valuation applie plement the
transaction is made.

0.C. 660-83, s. 292; O.C. 1263-85, s. 73. C)Q/

293. Where a transaction, known at the time of the co&tion of the net asset value
per share, would change the resultant value by a c@o more, an ajustment must be
made in the net asset value per share. &

S

0.C. 660-83, s. 293; O.C. 1263-85, s. 73.

294. (paragraph revoked). '\
“

0.C. 660-83, s. 294; O.C. 1263-% 73.
295. (paragraph revoked)gcg
0.C. 660-83, s. 295; %%63-85, s. 73.

TITLE IX gﬁ
ADDITIONAQ;S@ PTION AND COMING INTO EORCE
d

partnership or an unincorporated issuer other than an unincorporated
is exempted from the obligations prescribed by sections 76 and 78 of the
he first and third quarters inasmuch as its securities are not traded on an
ized market.

Ac
&

In the present section the term “organized market” means a market where are
traded securities whose quotations are published regularly in the press.

0O.C. 660-83, s. 296; O.C. 1263-85, s. 74.
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297. This Regulation come into force on the day of their publication in the Gazette
officielle du Québec.

0O.C. 660-83, s. 297; Errata, 1985 G.O. 2, 1121.
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SCHEDULE |
PROSPECTUS

ltem 1:
Distribution spread

The information concerning the distribution spread must be given in tabular %D
on the first page of the prospectus.

DISTRIBUTION SPREAD Q"
Price to public Dealer’s Ne eeds from
remuneration Qstribution
Per unit \‘O
Total C)Qy
Instruction

1. Any consideration other than a disco a commission in cash must be
set forth in a note following the table.

2. The table should set out sey@&)ely those securities which are firmly
underwritten or purchased, those under ogdQr and those to be sold on a “best efforts”

basis. '\ N

3. If it is impracticable e the offering price, the method by which it is to
be determined must be explamﬁ} f the securities are to be offered at the market,
indicate the market mvolved e market price as of the latest practicable date.

on the first page to th rmation called for by paragraph 4 of item 26. State the portion

4, If any of t§e¥wrltles are offered for the account of a security holder, refer
of the expenses o ution to be borne by the security bolder.

For a eﬁ(ral resource company, state that the securities holder will not offer its
securities {)@istribution of the issuer's securities is completed.

If debt securities are to be offered at a premium or a discount, state in bold
fa the effective yield if held to maturity.

Plan 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
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pay for the securities. Indicate the date by which the underwriter is to purchase the
securities.

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 tI(S
could be raised and the latest date that the offering is to remain open. q

For a natural resource company, describe the options given b he Issuer
or any of its subsidiaries, or the options proposed to be given. (b

Instructions (<3

1. All that is required as to the nature of the u
whether the underwriters are or will be committed to take
securities if any are taken up, or whether the underwritjpac\i
arrangement under which the underwriters are required

d pay for all of the
merely a “best efforts”
up and pay for only such

securities as, they may sell. O

2. Where an underwriting is subject 'a&market out clause, a statement to
that effect should be made, as set out in the fo@vg example:

“Under an agreement dated '\ 19 between the
company and as. N s the company has agreed to issue
and has agreed tgfizchase on 19 the
following securities price of $ payable in cash to
the company against delivery. dig bligations of under the
agreement may be termin% t its discretion on the basis of its assessment of the
state of the financial m and may also be terminated upon the occurrence of
certain stated events. W\, is, however, obligated to take up and pay for
all of the ,\%\ if any of the are purchased under the

agreement.” Qb)

3. oMa natural resource company, describe the options, stating the material
provision ding:

O (1) the designation and number of the securities called for by such
3@1
\ (2) the purchase prices of the securities called for and the expiration
dates 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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[tem 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.” (0

Disclose how the price paid to the company was established, whe@ by
negotiation with the underwriter, arbitrarily by the company, or otherwise.

S

ltem 4: <2~
Summary of prospectus %Q/

Give a synopsis near the beginning of the prosp Qof the information
contained in the body of the prospectus which would be r(;?/llkely to influence the
investor's decision to purchase the security. Q/

Instructions O

1. This summary should highlight i ndensed form the information, both
favourable and adverse, including risk factoré.) m 10, about both the issuer and the
securities. y\

“

2. Appropriate cross refejiil'&s" may be made to items in the prospectus
where information is difficult to su ize accurately, but this shall not detract from the
necessity to have the salient poi mmarized in the summary.

Item 5: 00

Use of net proceeds fgo Istribution

1. Indic e 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.

&ovide the details of any agreement prescribing that any part of the net
proc ill be kept in trust or will only become available when certain conditions are
fulfi

\@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 inf ion
is not necessary in the case of a firm underwriting.

3. If material funds must be added to the proceeds of the disiy# ann indicate
those sums and their source. If a material part of the proceeds o |str|but|on is
allocated to retirement of a loan, indicate the use of those fund case of loans
incurred within the last 2 years.

4. If a material part of the proceeds of the tlon 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 ice paid or attributed for the
different classes of property. Indicate from whom t pertles were acquired and how
the cost of acquisition was determined. Descri fly the title to the property or the
rights that the issuer has acquired. Wher conS|derat|on for those properties
includes securities of the issuer, provide a&h details, including those concerning the
attribution or issuance of securities of the e class during the 2 preceding years.

A

ltem 6: %
Sales otherwise than for cash

If any of the securiti gging offered are to be offered otherwise than for cash,
give full particulars on the s of payment.

Instructions Ogt

If the of@ 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 "
C tructure

Furnish, in tabular form, and where appropriate in notes thereto, the following
information:

Q) 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 prospectusQS
a consolidated basis;

(4) the information required under paragraph 3 for subsidia%s Whose
financial statements are contained in the prospectus on an individual basis;

(5) for a finance company, any potential dilution of the as gﬁar share and
earnings per share, giving effect to the current issue and to all eX| tlons warrants
and conversion rights in relation to any capital security of the cr pany. .

CAPITAL STRUCTURE Q/
{'\

Designation of  Amount Amount Amount to be
security authorized orto  outstanding as (Ka standlng as of outstanding if all
be authorized the date of th specific date securities being
most rec within 60 days issued are sold
balance s@&

Instructions ?\.,

1. Include all indebt %ss for borrowed money for which a written
understanding exists that the.) tedness may extend beyond one year. Do not
include other indebtedness§9ﬁed as current liabilities unless secured.

2. Individualynt¥ms of indebtedness which are not in excess of 3 % of total

assets as shown in lance sheet referred to in Column 3 may be set out in a single
aggregate amou r an appropriate caption such as “Sundry Indebtedness”.

3. Ir&de in the table the amount of obligations under financial leases
capltalizetgzccordance with generally accepted accounting principles. Set out in a
note to ble a cross reference to any note in the financial statements containing
mforr@ concerning the extent of obligations arising by virtue of other leases on real

\ 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; Céo

(2)  the number of shares subject to rights, options and warrantsr\q

8. The 60-day period referred to in Column 4 is to %T‘culated
within 60 days of the date of the preliminary prospectus or the d?; the draft
prospectus. Where more than 60 days have elapsed from the date o preliminary or
draft prospectus, the information included in the prospectus shal@ le, be updated
to a date within 60 days of the final prospectus.

9. For a finance company, where short term n re issued on an agency
basis, the information required in Column 5 may be with the consent of the
Commission. O

date within the 60-day period prescribed in p ph 8 cannot be precisely calculated,
an estimated figure should be used, with a p@ dicating the basis of calculation.

Item 8: '\“

Name and incorporation of issu%&

10. For a finance company, where tg ,BSNOUI’lt outstanding as of a specific

State the name of the @? the address of its head office, the Act under which
the issuer was incorpora d the date of incorporation. Set out any material

amendments to its deed &HRXOrporation.
ltem 9:
Operations of sssuer

(A) C)@anufacturing and service industries

erly describe the business carried on and intended to be carried on by the

iss nd its subsidiaries and the general development of the business over the

|agt S 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

Securities Regulation August 1, 1985 Page 89



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

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:

Q) bankruptcy, sequestration or similar proceedings; CgD

(2) material reorganization; )\q

3) the acquisition or disposition of any material assets o ise than
in the ordinary course of business; Q‘

(4) any material changes in the types of products, ced or services
rendered; Q/

(5) any material change in the mode of cq Ing the business.

(B) Finance companies OQ

the issuer and its subsidiaries and the | development of the business in

1. Briefly describe the business carrigd oN and intended to be carried on by
the 5 preceding years, and fill out the followgrﬁ)laé:

Separate operations in which  Percent gJ\f’@:onsolidated Percentage of the
a material proportion of asset he issuer and its consolidated gross revenues
assets are invested or from sub %ies, at book value, of the issuer and its

pd to that operation as subsidiaires derived from that

which a material proportion
of gross revenues are Qf

derived
v

v

e date of last balance operation as of the date of the
heet last balance sheet

1. Finance company
services

2. Other service QQ
3. Distribution Q
4. Producti

5. Real Etag™evelopment
6. Inv ti securities of

cb @ s other than
s&i aries
\%O her

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 tod.)cﬁ
right, briefly describe the nature of the real right. y\

5. Where the primary business of the issuer, or of any subsidia:;%% Affiliate,
rr

is in vesting or trading in securities, give the name of the companyQ‘ g on that
business along with the following information: Q/

(2) a brief outline of its corporate history tructure since its
incorporation; C)

(2)  a description of the present and pr&d policy of the issuer with
respect to each of the following types of activities, gytiwmng, if such is the case, their

importance to the issuer during the last 5 years 9&1 dicating which of such policies
may not be changed without the consent of the segr olders:
(@) the issuance of @ies other than the securities offered,;
(b)  the borrowjndNohmoney;

(c) the fir erwriting of securities;

(d) %ancentration 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; 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;

(© the percentage of securities of any one company whicl(:is
may acquire; q

(d) investment in securities of companies for the %rgose of
exercising control or management; (b

(e) investment in securities of mutual furQ/%ompanies or
investment companies; and %

() any other investment policy pded in the issuer's
instruments of incorporation or by-laws or regulations. Q/

Instructions O

1. The description shall not relate to ghe Ppowers and objects specified in the
incorporating instruments, but to the actual ess carried on and intended to be
carried on. Include the business of subsgj s of the issuer only in so far as is

necessary to understand the character and ¥evelopment of the business conducted by
the combined enterprise. N

2. Outline material fac sential to an investor's appraisal of the securities
being offered. Where applica e the necessary information on the facilities used in
the enterprise, without givin tailed description of each immoveable.

3. In descrij\n® developments, give, with respect to the issuer or its
subsidiaries, inform n matters such as:

(]QQ bankruptcy , sequestration or similar proceedings;
C)%) material reorganization; -

Oa (3) material changes in the mode of conducting the business.

® 4. In answering paragraph 3, transactions between the issuer and its wholly-
ned subsidiaries need not be disclosed.

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 (0

1. Briefly describe the business carried on and intended to be carrie % by
the issuer and its subsidiaries and the general development of the busi&ss within
the 5 preceding- years. 2 °

2. In the case of a company other than an oil or gas co y, furnish the
following information as to each of the properties, mines, and pl esently owned,
leased or held under option, or presently intended to be own sed or held under
option by the issuer or its subsidiaries: C)

(1) the location of size of and means of&ss 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 ghe ‘wroperty, indicating any conditions
which the issuer or subsidiary must meet in or obtain or retain the property;

3) (@ the names ana\ addresses of all vendors of property
purchased within the 3 years im ed?qtely preceding the date of the preliminary
prospectus or the date of the draft pectus and the property acquired from each and
if any such vendor is insider or p ter of the issuer or an associate or affiliate of any
insider or promoter of the issueb indicate; and

(b) fnames and addresses of every person who has received
within the 3 years immagieXely preceding the date of the preliminary prospectus, or draft
prospectus, or is to@e from any vendor a greater than 5 % interest in the shares or
other consideratiQ~ eived or to be received by the vendor;

)Q a brief history of previous prospecting, exploration, development
and oper 7 including the names of previous operators, in so far as known;

Q (5)  a brief description of any underground and surface installations and
anﬁn erground 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. (0

3. In the case of an oil or gas company furnish the following informati % to
the important properties and installations presently owned, leased or held unger option,
or intended to be owned, leased or held under option by the issuer or its su tes:

(2) the location, by fields, of all producing wells QTF non-utilized
wells capable of producing in which the issuer or its subsidiar] ve an interest,
indicating the total number of wells in each such field or other a%. the interest of the
issuer -and its subsidiaries therein, distinguishing separately&')&p s and gas wells;

(2)  with respect to interests in propert|© which no producing wells
have been drilled, the gross acreage in which the or its subsidiaries have an

interest and the interest of the issuer and its sub s therein expressed in terms of
net leasable acreage, and the location of such a by geographical area;
3) describe any propose ration or development work and give

the general nature and extent of such Work

(4) tothe extentt ch propertles are not utilized and are capable of
but are not producing, |nd|cate roximity of such properties to pipe lines or other
means of transportation;

(5) the L@ty and type of the estimated proved and developed
reserves, proved undesgldped reserves, and probable additional reserves of crude oil,

natural gas and n as liquids together with particulars as to the accessibility of
those reserves t ring systems;

QGK) the net crude oil , natural gas liquids and natural gas production,
including erest in the crude oil, natural gas liquids and natural gas production of
any otb@gérson, for each of the last 5 financial years preceding the date of the
prelj y prospectus or draft prospectus, and for the current financial year at a date
nof\giore than 4 months prior to that date;

\ (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 prefNgMary
prospectus or draft prospectus or are intended to be acquired by the issuer oggubsidiary
from an insider or promoter of the issuer or an associate or affiliate of Sider or
promoter, state the name and address of each such transferor, the reI?Ln ip of each
such transferor to the issuer or its subsidiaries and the consideration @ or intended to
be paid to each such transferor; and %

(b)  the names and addresses of ever on who has received
or is to receive greater than 5 % interest in the conaderaﬂQ/éﬂerred toina.

Instructions O

1. The description called for by par 1 does not relate to the powers
and objects specified in the incorporating instr ts but to the actual business carried
on and intended to be carried on. Include t iness of subsidiaries of the issuer only

in so far as is necessary to understand the dharacter and development of the business
conducted by the combined enterprii'\s

2. In describing dev @mnts, give, with respect to the issuer or its
subsidiaries, information on m such as:

(2) bank!@/, sequestration or similar proceedings;

(2) @ial reorganization;

% he 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

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.

any material changes in the mode of conducting the business.
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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, ro @5
interests and interests in reservation. q\éb

[tem 10:

Risk factors "bQ\

1. Where appropriate, set out the risk factors and spec @ature of the
business or the securities being offered on the first page of rospectus. This
information may be given in the body of the prospectus if an priate reference is
made on the first page of the prospectus. C)

2. In addition to factors common to an activi@%{tor, a particular factor that
may affect the risk appraisal that a prudent investor |cMnake must be mentioned.

3. Where there is a risk that a quﬁ}er of the securities offered may
become liable to make an additional cont beyond the price of the security,
disclose any information or facts that mayﬂ\ on the security holder's assessment of
risks associated with the investment. '\ .

ltem 10.1 é
Dilution 00

Set out on the first @ If any, the dilution of the securities offered, based on net
tangible assets includi distribution. This information may be given in the body of
the prospectus if an é}%&opriate reference is made on the first page. The information
must be present%‘@ cordance with the following table.

ase of net tangible book value attributable to the $
Q| tribution
Q et tangible book value after the distribution $
% Dilution to subscriber $
\ Percentage of dilution in relation to the offering price %

Instructions

1. The issuer may omit the information prescribed by this item where it
considers such information to be of no value.
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2. In the calculation of the net tangible book value after the offering, the
remuneration of the underwriter and the cost of distribution are to be deducted.

ltem 11:
Acquisitions and dispositions

Briefly describe all material acquisitions and dispositions whether of shar Q{g
assets by the issuer and its subsidiaries during the past 2 years and to the %%ﬁ
reasonably practicable, the impact of these acquisitions or dispositions on the om
results and financial position of the issuer.

ing
M)

Item 12: Q:b

Description of immoveables
%scnbe the principal

mmoveables are held

In the case of manufacturing or service industries, bri
immoveables of the issuer and its subsidiaries. If any of
subject to a real right, so state and briefly describe the reakg

<O

What is required is information es@aj to an investor's appraisal of the
y

Instructions

securities being offered. This item does not to a bank referred to in section 4 of
the Regulation. N

N

ltem 13:
Variations in operating results %

Explain to the exte \n{bc&sonably practicable any substantial variations, both
favourable and adverse, operating results of the issuer over the last 3 years, or
over a longer period v@ equired or allowed by the Commission.

Item 14: %
Asset and ear{@ S coverage

Di asset and earnings coverage where required by section 49 of the
Regula

|t ng
@m oters

If any person is or has been a promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, furnish the following information:

(1) the name of the promoter, the nature and amount of any consideration
received or to be received from the issuer or any of its subsidiaries; -
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(2) the nature and amount of any assets, services or other consideration
received or 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
acquired 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 per
making the determination and state his relationship, if any, with the issueg%?

subsidiary or any promoter. Give the date on which the assets were acquire the

promoter and their cost. .

o)
Item 16: <2~
Legal proceedings Q,

Briefly describe any legal proceedings material to the i ﬁgto which the issuer
or any of its subsidiaries is a party or of which any of their pr@ls the subject.

Instruction QQ/
Include the name of the court or agency, th‘@e instituted, the principal parties

thereto, the nature of the claim, the amount clai , I any, whether the proceedings are
being contested, and the present status of th eedings.

N

ltem 17: y\\

Shares &

1. Describe the share@ ng offered, including the following information:

Q) dividenﬁcg?ts;

3 quidation or distribution rights;
C)Qg') pre-emptive rights;
O (5) conversion rights;

s (6) redemption, purchase for cancellation or surrender provisions;
(7)  sinking or purchase funds provisions;
(8) liability to further calls or to assessment by the issuer; and

9) provisions as to modification of any such rights or provisions.
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2. If the rights of holders of such shares 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.

3. In the case of restricted shares, comply with the policy statements of the

Commission.
Instructions <0
3

1. This item requires only a brief summary of the provisions that material
from an investment standpoint. Do not set out verbatim the provisions at d to the
shares. Q‘

2. If the rights attached to the shares being offered ar %rially limited by

those attached to another security or if a security (other than ob) s covered in Item
18), ranks ahead of or equally with the shares being o include information

regarding such other securities that will enable invest§ understand the rights

attached to the shares being offered. If any shares bej ered are to be offered in
exchange for other securities, an appropriate descripfiQnN\ the other securities shall be
given. No information need be given, however, as)&e class of securities that is to be
redeemed or otherwise retired, provided apprgpri steps to assure redemption or
retirement have been or will be taken prior to Q@ntemporaneously with the delivery of
the shares being offered. '\

3. The text of the clauses pryi'ng to the shares may be given in a schedule
to the prospectus. é{

4. The issuer doe eed to state that the securities offered may not be
deposited in response to a -over bid where its incorporating instruments contain
provisions respecting the ertibility of its non-voting or limited voting shares at the

time of a take-over bid.s

ltem 18: <2_O
Obligations Q
Dz cryYe the obligations offered and the security therefor providing the following

infor

Q (1) the interest rate, maturity, redemption or any other retirement, sinking fund
@ conversion rights;

(2) the nature and rank of any security, briefly identifying the principal
properties charged;

(3) provisions permitting or restricting the issuance of additional securities, the
incurring of additional indebtedness and other material negative covenants including
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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 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;
cga

(5) any agreement between the issuer and its affiliates or between its a@tes
that could affect the security for the indebtedness. .

Instructions

Follow the instructions in Item 17, mutatis mutandis. :%Q/
ltem 19: Q/
Other Securities QS)

In the case of securities other than shares @o igations, indicate briefly the
rights attached thereto. In the case of warrants or provide the description and the

value of the securities referred to, the period dwtiQg Which, they may be exercised, the
price and the principal modes of exercise. (b

N
N

Follow the instructions in Ite%'&, mutatis mutandis.

| N
Dividends \)0

State for eaclkgaXMss of shares the amount of dividend per share or other
distribution, if any, Ral*by the issuer during its last 5 financial years preceding the date
of the preliminapK@eespectus or draft prospectus.

ltem 21: Q/
SeniorQ&Ltives

% Ist the names and addresses of all senior executives of the issuer and indicate
nt functions and principal occupations with the issuer held by each of them within

5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

Instructions

If, during the last 5 years, a senior executive, a promoter or a person holding
more than 20% of the securities of the issuer has been found guilty of an offence related
to securities or has been the subject of administrative proceedings by a securities
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commission or similar authority, describe briefly the nature of the offence or
proceedings.

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 (§
operations, the chief general manager, the secretary, the chief accountar&b%
comptroller and the general consultant. y\

In the case of a mining exploration and development compa Qt‘élte the
approximate amount of time that each senior executive and promoter i@ to devote
to the issuer's business and the nature of the work to be done. GiQ/ r each of the

persons mentioned, the following information: :%

2. principal profession during the past 10 yﬁ/along with the name and
address of the offices and the activities of any ki f business occupying more
than 10 % of his time; &

1. relevant professional training and experience;

3. relationships, during the past %}/ears, with mining exploration and
development companies distributing secur'}t\% 0 the public, other than in the normal
course of business, giving '\

\

(@  the name of th%sqmpany;

(b) present s of the company, particularly if the charter has been
withdrawn, if the company is¥ ive, if trading in the securities is prohibited or not and if
the securities are listed orv\ ck exchange;

(c) @ ature of the relationship, in particular that of underwriter,
distributor, seni(Q~ cutive, employee, advisor giving the precise periods of time

involved. Q

In %se of a promoter, give details as to his activities, for example, the funds
collect person responsible for the collection, the time and method of collection,
the of these funds allocated directly to exploration and development.

ructions
Ny

Where the principal occupation of a senior executive is that of an officer of a
company other than the issuer, state the principal business in which such company is
engaged.
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ltem 22:
Senior executives’ remuneration

1. The information to be provided on senior executives’ remuneration
includes:

(2) the aggregate remuneration of senior executives with the except
of the remuneration of directors; qcb

(2) the aggregate remuneration of directors in their caa'(}y as
directors. 03 S

2. The remuneration in question includes the amounts ar\@eﬁts granted

to its senior executives, during the last financial year, by the repor suer itself or by
its subsidiaries, whether or not the amounts and benefits have paid or are simply
accrued to senior executives. c)

It is presented in accordance with the foIIo@/able, with the exception of
options, rights or warrants that are the subject of a no@t e table.

TABLE OF REMUNERATION OF SENIOR EXE%(JQNVES

Beneficiaries N remuneration Conditional
Sums of Money Benefits remuneration
Aggregate Number of senior '\ N
remuneration of executives with &
senior executives  the exception of %
with the exception  those who only
of the perform the d
remuneration of of directorsg
directors TR

Aggregate Numbgy oX
remuneration of exe%&s who

senior executives at@ irectors

with the exception Q~
of the Q

remuneration

directors wi
respect t '
duties &) tors
\OMN Give the total
Q number of senior

@ executives

Instructions
1. The remuneration for a part of the financial year during which an interested

party has not performed the duties of a senior executive may be omitted, provided that
the fact has been indicated in a note.

Securities Regulation August 1, 1985 Page 102



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

2. The aggregate remuneration is divided into 2 elements: fixed remuneration
and conditional remuneration.

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: q

(1) the remuneration for the last financial year; :\

(2) the remuneration paid during the last financial :?qor a prior
financial year, less, up to and including a nil balance, any amount th already been

included in the table of a prior financial year or that would hav included if the
interested party had been a senior executive during a prior finarn®

year following a transaction concluded between the ing issuer or one of its
subsidiaries and the third party, and whose p@a purpose is to obtain the
remuneration. &

3) the remuneration granted by a third ?@ uring the last financial

4. The fixed remuneration is allo@ to 2 classes: sums of money and
benefits. '\Q)

5. Remuneration in the form b(sums of money must include salary, director's

fees, commissions and bonuses.

stated at the fair market va ollowing deduction, where applicable, of the price of

acquisition. ?\
The n@value is appraised, as the case may be, on the date of the

beneficiary’s choj titing him to the benefit, on the date of the final acquisition of the
benefit or on t ose 2 dates that is closest to the end of the financial year.

6. The benefits @9@ in the form of securities or other property must be

the ext

QO The value indicated is the cost of the premiums or, in the case of accident
@urance or hospital insurance, of the contributions paid by the reporting issuer or one
its subsidiaries.

7. %énefits from the insurance of persons must be taken into account only to
t they are not offered, on the same terms, to all employees.

8. Personal benefits are benefits that have no direct relationship with the
performance of the duties as a senior executive, that are provided by the reporting
issuer or by one of its subsidiaries, including through the intermediary of a third person,
and that benefit, directly or indirectly, a senior executive.
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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.

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@s
recorded in a note or entered in the table instead of the real marginal cost. q

value in question either to determine to what extent benefits are person Rer than
related to the performance of the duties of a senior executive, or to est e precise
value of personal benefits, they may be omitted. Q/

10. Where studies would be necessary that are out of propo%wit the

However, it must be determined beforehand, by a examination, that
their aggregate value does not exceed 10 000 $ for each sernj ecutive and that their
omission does not cause a misrepresentation in the table % uneration.

11. The conditional remuneration must | any remuneration whose
amount, payment or definite acquisition is subject K ure and uncertain event.

12. The value of the conditional neration is equal to the amounts
attributable to earnings of the last fin year by the reporting issuer or its
subsidiaries under one of the following he;(ﬁ\gs

)
(2) pension plan &tirement plans, annuity contracts, deferred

compensation plans or other sim@%ans;

(2) profit-s@ scheme or compensation plans in accordance with
which the amount of th%\ nefit is determined in relation to objective factors, in
particular the market p f securities of the reporting issuer or of another person;

3) are purchase or subscription plans, participation plans for
benefits, sava ns or other similar plans.

13. e value indicated must include all forms of conditional remuneration
grantedaSe€nior executive, whether or not they have been authorized by a resolution of
the pQaly*of directors of the reporting issuer or of one of its subsidiaries.

§ 14.  Where the exact value of a form of conditional remuneration may not be
termined, a brief description thereof must be given in a note.

The description must include an appraisal of the amounts that the
reporting issuer and its subsidiaries intend to pay during subsequent financial years or,
failing such, the total amount of the funds accumulated for future installments,
accompanied by the method for calculating the latter.
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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.

They must be taken into account only to the extent that they are not
offered on a prorata basis to all security holders. ! QD

16.  The option, right or warrant that is the subject- of a significant exteh@l of
time or material change must be considered as a new option, right or WarrantQ

M)
17.  With respect to options, rights or warrants granted during@?gst financial
year, the following information must be given: Q/

(1)  the description of the security and the num@k hares referred to;

(2) the date of the issue, expiry dateéﬁe for the purchase or
subscription of shares and the other important condition%

(3) the consideration received; O
(4) the market price of the se@ on the date of issuance. -

18.  With respect to the options ta'?sn up and the rights or warrants exercised
during the last financial year, the follt,){i@imformation must be mentioned:

Q) the descripti@g the security and the number of shares purchased
or subscribed for; 0

(2) the d@nce between the market price of the security and the
price for the purchases bscription therefor.

If t Qrket price cannot be established, the impossibility of doing so
must be indica a note.

19.(%ate in a note to the table the aggregate amount which must be paid to
the se xecutives, as a group, following the cessation of employment or their
reti& , unless such amounts are already shown in the table.

@ In the calculation of the aggregate amount, one must take into account
ly the cases of senior executives that are to receive an amount in excess of 60 000 $.

Not in force — Will be in force on December 30, 1985
Replacement of Item 22 (O.C. 1263-85, s. 81)
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Iltem 23: '\“
Indebtedness of senior executiv%&

Disclose any informati arding the indebtedness of each senior executive of
the company, each nomingg the position of director or to a person associated with
such senior executive or Mee, to the extent that it is not routine indebtedness.

Instructions O

1. 5% the name and address of each person who received such a loan.
Solely the f residence or postal address may be given.

State the largest aggregate amount of indebtedness outstanding towards
the r and its subsidiaries by each of such persons at any time during the last
fi aﬁleial year, the nature of the indebtedness and the transaction in which it was

{érred, the balance presently outstanding, and the rate of interest.
3. “Routine indebtedness” means:

(1) a loan made on the same terms to employees generally and not
exceeding 25 000 $;
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(2) aloan made to a full-time senior executive of the issuer, provided
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 employed on a full-
time, basis by the issuer or to a person associated with him provided the making of the
loan is part of the ordinary business of the issuer, that the loan is granted on the saﬁé
terms as to customers, that it does not involve an unusual risk of collectibility, an
not exceed the greater of 200 000 $ or 5 % of the shareholders’ equity for the ag ate
of loans made;

M)
4) indebtedness arising by reason of purchases mad?i?asual trade
terms or travel or expense advances, if the repayment arrangements% in accord with
usual commercial practice.

4. For a bank referred to in section 4 of the Regul §the loan described in
subparagraph 2 of paragraph 3 may exceed the salary of t@/ lor executive.

Item 24: O
Options, rights and warrants &

Furnish information as to options, rig warrants, other than those issued to
all security holders of the same class resig\\@)in Canada on an equal basis, issued or

proposed to be issued by the issuer or i;s\su sidiaries to each of the following groups of

persons: & R

(1)  senior executives @issuer except those who act only as directors;

(2) members of t@rd of directors of the issuer except those mentioned in
paragraph (1); ?\

3) senion utives of any subsidiary of the issuer;
(4) e@%ees of the issuer, except those referred to in subparagraph 1;
5 C) mployees of any subsidiary of the issuer; and
Q®) any other persons.
\ ructions
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.
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2. The information requested must be given within 30 days before the date of
the preliminary prospectus or draft prospectus.

3. Give a brief description, indicating:

(1) the designation and number of the securities to which are attached

options, rights or warrants; CgD
(2) the purchase or exercise price and the expiration date; )\q
3) if reasonably ascertainable, the market value of the tities to

which are attached options, rights or warrants on the date it was grante@

(4) the market value of the securities to which ached options,
rights or warrants on the date specified in paragraph 2 of the ins ns.
4, An option, right or warrant whose term is ext is deemed to be a new
option, right or warrant. Q

5. Where there is no market for the se @s to which the options, rights or
warrants are attached, indicate the method of determining the price of such securities at
the date of purchase or exercise. (b

6. This item does not apply to op'%ns granted to a firm underwriter.
“

7. The information presc%ﬁgd by this item may be given in tabular form.

Item 25: 60
Escrowed shares 0

1. State ing X;ntially the tabular form indicated, the number of shares of
each class of voti curities of the issuer to the knowledge of the issuer held in

escrow. Q~
ESCROWE&ARES
C

)
Desig security (per Number of securities held in Percentage in relation to
clasgy) escrow securities in that class
\ 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.
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Instructions

The information is requested as of a specified date within 30 days prior to the
date of the preliminary prospectus or draft prospectus.

[tem 26:

Principal holders of securities Cg)

1. For each class of voting securities of the issuer or any of its subsidiéq or
affiliates give the number of securities held by each holder that owns more t 410 % of
the securities in that class. If the securities are registered in the name of a on other

than the owner, state that person’s name. Give the names and addres fthe holders
of securities and the percentage of securities held in each class. ‘Q/

PRINCIPAL HOLDERS

Name and address of Class of security Number of secu Percentage in relation
holder Q to securities in that
class

controlling it or a subsidiary of the issuer, the ntage of securities held by the senior

2. Show, for each class of voting ggcu |t|es of the issuer, the company
executives. '\C§§

SECURITIES OWNED BY SENIOR,%ECUTIVES

Class of security @@tage in relation to securities in that class
F ol

\J
3. If voting se(@s are being offered in connection with, or pursuant to, a
subscription plan, amatgamation or reorganization, indicate as far as practicable, the
percentage of sectﬁfor each class of securities that will be held by the principal
holders followin ansaction.

%y of the securities are to be distributed for the account of a security
holder nar(n, ch security holder and state the number or value of the securities that he
u

holds mber or amount to be distributed for his account, and the number or
&@ be owned by him after the offering.
@tructlons

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.
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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 class of
voting securities of that company be furnished.

3. If, to the knowledge of the issuer or the distributor, more than 10 % of any
class of voting securities of the issuer are subject to any voting trust or other similar
agreement, state the designation of such securities, the number or value held or t00§
held and the term of the agreement. Give the names and addresses of the trusteisgb
outline briefly their voting rights and other powers under the agreement. y\

4, Where a person named in answer to paragraph 1 is an Siate of
another person named in the prospectus, disclose the nature of the rela@s p.

Subsidiaries and participation

ltem 27: Q/@%

tive subsidiaries, of the
vl was incorporated, and the
information may be given in

1. Furnish a list of the subsidiaries, other tha
issuer. As to each such subsidiary indicate under which
percentage of voting securities owned by the issuer@
diagram form.

2. Where one of the primary sses of the issuer is investing in
securities, give in substantially the tabular Indicated the following information with
respect to each company 5 % or more,of w ose securities of any class are owned by
the issuer or its affiliates. &

PARTICIPATION . %

Name and head office Principal @'ﬁéss Percentage of securities Percentage of issuer’s
of any class beneficially — assets invested in that
owned, directly or affiliate

Q indirectly by the issuer
§ or any of its affiliates
Instructions Q‘

1. %ne information prescribed in paragraph 2 must be provided
within @s of the preliminary prospectus or draft prospectus.

% If the securities being issued are to be issued in connection with, or
ant to, a subscription plan, amalgamation or reorganization or indicate insofar as
ctlcable the status to exist upon consummation of the plan.

3. Where a subsidiary of the reporting issuer meets the following conditions,
the information requested under this item may be omitted:
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(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 do not
exceed 10 % of the sales and operating revenues of its parent and the parent’s
subsidiaries on a consolidated basis; and Céo

(3) the unnamed subsidiaries considered in the aggregate as %gle
subsidiary would satisfy the conditions in subparagraph 1 and 2 if the @rg\entage

therein were replaced by 20 %. (b
Iltem 28: Q/E
Prior or future sales %

1. State the prices at which securities of the clas
have been sold within the past 12 months prior to the dat
or draft prospectus, or are to be sold, if such prices
securities are offered by the prospectus. State the
sold at each price. &

ed by the prospectus
preliminary prospectus
from those at which the
er of securities sold or to be

exchange, give price ranges and volume tr on such stock exchange for each month
of the current quarter and the immediately pr ceding quarter and on a quarterly basis for
the next preceding 7 quarters.- &

2. Where securities in the samt;@@s those offered are listed on a stock

Instruction 0%

1. In the case s by a selling security holder, the information required
by paragraph 1 may be gi n the form of the average price for each calendar month.

2. For a | resource company, where sales are made to insiders or their
associates, or t oyees under a stock option, or where stock options or warrants
were granted t person, indicate to whom and at what price such sales were made
or to whom @1 stock options or warrants were granted.

Item Q "
Int@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:

Q) any senior executive of the issuer,
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(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

1. Give a brief description of the material transaction. Include the naan)g?
address of each interested person and his relationship with the issuer. r\

2. As to any transaction involving the purchase or sale of assetn@é‘r to the
issuer or any subsidiary, state the cost of the assets to the purcha ard the cost
thereof to the seller if acquired by the seller within 2 years prior to the&ction.

3. This item does not apply to any interest arising %the ownership of
securities of the issuer where the security holder receives n or special benefit or
advantage not shared on an equal basis by all other IQI/ of the same class of

securities. Q

4. Information shall be included as to a;@terial underwriting discounts or
commissions upon the sale of securities by the igsue where any of the persons referred

to in this item is a dealer or is an associate or ite of a person that is a dealer.
5. No information need be given'manswer to this item where:
\

(1) the rates or c s involved in the transaction are fixed by law or
determined by competitive bids; 0

(2) theinter f a specified person in the transaction is solely that of a
director of another comp tis a party to the transaction;

(3) @ansaction involves services as a bank or other depository of

funds, transfer a egistrar, trustee under a trust deed or other similar services;
@)Q the interest of a specified person, including all periodic installments
in the ¢ any lease or other agreement providing for periodic payments or
install “does not exceed 50 000 $; or
QO (5) the transaction does not involve remuneration for services, and,
\E (@) 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;

(b)  the transaction is in the ordinary course of business of the
issuer or its subsidiaries; and
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(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, direct or
indirect, of less than 10 % of any class of voting securities of a company that is a p
to the transaction, that person is not required to furnish the information requested

this item. y\
Q-
ltem 30: 20)
Auditors, transfer agents and registrars &
1. State the name and address of the auditor. %
2. Where shares are offered, state the names of Zsuer’s transfer agents

and registrars and the location of the registers of transfers% ch class of shares of the
issuer. Where securities other than shares are offerQ tate the location of each
register on which transfers of such securities may be gagoMed.

3. For a finance company, where the ,éolidated financial statements of the
issuer are set out in the prospectus and theﬁor of one or more subsidiaries is not
the auditor of the issuer, set out the nam address of such auditor and the firm
name of the subsidiary. Where an aud'torsm\olkes a report containing any qualification,
So state in the prospectus. &

Item 31: %
S°

Material contracts

the date of the prelinggQyy prospectus or draft prospectus by the issuer or any of its
subsidiaries: give i rticular, the date of the contract, the name of the parties and a
brief descriptio %&e the conditions under which any such contract or a copy thereof
may be inspect uring distribution of the securities being offered.

Instruc'Qgs’
%Q Set out a complete list of all material contracts, indicating those which are
\%c sed elsewhere in the prospectus and provide particulars with respect to those

Give patrticulars §f?€ry material contract entered into within the 2 years prior to

erial contracts about which particulars are not given elsewhere in the prospectus.
his item does not require disclosure of contracts entered into in the ordinary course of
business.

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.
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Item 32:
Incorporation within one year

This item applies only to natural resource companies. Where a company has not
been incorporated for more than one year prior to the date to which the most recent
balance sheet contained in the prospectus is drawn up, state the amount or estim
amount of preliminary expenses, showing administrative and development ex S
separately, including the amount already expended and the estimated ure
expenditures in each case. "b

ltem 33: Q/Q

Additional financial information

“

This item applies only to finance companies. &

essential to an investor’s appraisal of the securities bei red, set forth the following

Employing tabular form where appropriate, with @ xplanatory notes as are
r‘é } e
information in respect of the issuer, its subsidiaries'{@f lliates:

(2) Maturity of receivables ng
State the amount of receivablégq)

(@) due in the currean \cial year,

(b) due within t@xt subsequent financial year,

(© due wiﬂ@ e 2 years next thereafter; and

(d) 6@X:ny later date.
(2) A& of receivables

C) te the amount of receivables relating to:
OQ‘ (@) the sale of industrial products, wholesale or retail;
%Q (b) consumer loans;
\ (© hypothecary loans;
(d) leasing;

(e) business loans; and
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() any other type of loan.
3) Funding requirements

Indicate the sinking fund requirements and the amount of debt for the
following periods:

(@) one year;
N

(b)  one year to two years;

(c) two years to three years; Q‘

%
oV
Q/Q
() over ten years. Q

(d)  three years to five years;

(e) five years to ten years; and

The issuer is not required to providg@rmation given elsewhere in the

S

(4)  Working capital
N

prospectus.

Show the amount of woykfg sapital as of the date of the balance sheet in
the prospectus both before and aft?éé'qling effect to the proposed issue.

Include assets w, ill be due within the next 2 months and the liabilities
payable within the same pen here there is a deficiency in working capital, explain
its significance. ?\

(5) If the Ve tax rate is significantly less than is normally paid by finance
companies genel, xplain the principal reasons for such rate. -

(6) gcate those subsidiaries and operations which have produced material
operation es within the preceding 2 financial years, giving details thereof.

& Set out the amounts of the finance company’s credit losses for each of the
pre(é ing 5 financial years and show such amounts as a percentage of liquidations, and

\ verage outstandings.
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.
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Item 34:
Relationships with other companies

This item applies only to finance companies.

Where the issuer is a subsidiary, or a person has dominant interests in the issuer,
indicate: Céo

(1)  whether the issuer operates as an adjunct to the primary businesa@the
parent or dominant interest;

M)
(2) what percentage of the voting securities of the issuer Qg%ed by its
parent, or by any dominant interest;

3) whether the parent of, or dominant interest in, trz'/@%r intends to make

loans to the issuer; C)

(4)  whether the issuer makes loans to or inveé{ﬁecurities of any affiliate or

associate; O

(5) any other basis of influence by the parewt or dominant interest.
Instructions '\Q()b

1. In this item, “dominant int&xest” is used to describe the situation of one of
the following persons: '{

(1) aperson @mtrols the issuer;

2) a per@vat is an affiliate of the issuer excluding any subsidiary of
the issuer;

3) erson that owns more than 10 % of the voting securities of the
issuer; or

issuer e of:

<<O

\E (b) - licensing or franchise agreements;

g%{ a person that is customarily able to direct the operations of the

(@) management contracts;

(c) options on voting securities;

(d)  escrow or pooling or voting trust agreements.
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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.

3. If the existence of a dominant influence is open to reasonable doubt in any
instance, the issuer may disclaim the existence of a dominant influence and any
admission thereof; in such case, however, the issuer shall state the material fa

pertinent to the possible existence of a dominant influence. q
Item 35:
M)
Tax status of issuer "bQ
This item applies only to finance companies. Briefly describe x status of the
issuer.

Tax status of security holders

. 2
ltem 36: C)
&

This item applies only to finance companies. O

State in general terms the income ta Qy\sequences of a distribution to the
holders of the securities offered. Qz)b

Item 37: )
Location of securities subject to a‘wst deed and depository of portfolio
securities

This item applies on%(ﬁ\ance companies.

an affiliate of the | are pledged or subject to a trust deed, state where such

securities are ke%~

re such securities are to be pledged or subject to a trust deed as part
of any s of financing, state where the securities will be kept and name the
person cted to be parties to the transaction. -

1. Where s;%u%s that are part of the investment portfolio of the issuer or of

%Q Where the primary business of the issuer or of an affiliate of the issuer is
@i g in securities, state the name, principal business address and the nature of the
\ siness of each depository portfolio securities, and the province or country where they
are kept.

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).
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Instructions

1. Indicate the purpose of the scheme of financing if the issuer has not done
so elsewhere in the prospectus. In the case of a take-over bid, the source of capital or
the name of the company concerned need not be disclosed provided that the provisions
of Title V of the Act have been complied with.

2. Where the issuer is the depository for its portfolio securities, or Wth&@
securities are issued without a trust deed, describe: r\

(2) provisions made for the safekeeping of portfolio and ot@é‘curities

and assets; Q‘

(2) bonding arrangements, if any, for employees nts dealing with
portfolio and other securities and assets; and

3) corporate procedures for dealing w&/‘({he purchase, sale and
transfer of portfolio and other securities and assets. Q

ltem 38: &O

Statement of functions of issuer <{)

This item applies only to finance com@ies.

1. Give a concise statemgq}v:c?\the manner in which the following functions of
the issuer are performed and thg~n&me and address of the person responsible for
performing such functions Whe& person is not an employee of the issuer or any
affiliate of the issuer: 0

(2) mana@ent of investments other than securities;

(2) @jing supervision of lending policies;

(ﬁ( management of the issuer;
C)%ﬁ providing collection policies;
QO (5) making investment decisions and supervising their execution; and

} (6) purchase and sale of the investment portfolio and brokerage
rangements relating thereto.

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.
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Instructions

1. Give the following information on the investment portfolio and brokerage
arrangements:
(1) the name and address of the principal dealer; (0

(2)  the total cost during the last completed financial year of the\%uer
of securities acquired, distinguishing between,

M)
(@)  securities of or guaranteed by the governmerj?ny country
or any political subdivision thereof;

(b)  short term notes; and Q/@%
(c)  other securities; QS)

(3) the total cost of securities held t@beginning and at the end of
the issuer’s last completed financial year; &

(4) the criteria used in allo@ securities transactions to dealers
engaged in the distribution; '\Q)

(5) the formula, m tHod«or criteria used in allocating brokerage
business to dealers furnishing othe vices; and

(6) the amo@ brokerage paid to the principal dealer for the

last 3 completed financial , giving the total amount paid in each year and
expressing the amount pﬁ@each year as a percentage of the total brokerage paid by
the issuer.

2.

n Q@m “principal dealer” means:

In t

)Q a person through whom the investment portfolio of the issuer is
purchaseqo\&0Id pursuant to a contractual arrangement with or for the issuer providing
for an &xBrSive right to purchase or sell the investment portfolio of the issuer or any
featyie YPhich gives or is intended to give a dealer a material competitive advantage
ov&olher dealers in respect of the purchase or sale of the investment portfolio of the
%uer; or

(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.
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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

This item applies only to finance companies. cég

1. Give particulars of the relationship between the issuer and any'}s\g?son
referred to in paragraph 1 of Item 38 where:

(1) the person named:
&

(@) is associated with the issuer; %

“

(b) IS a senior executive of an asst% or an affiliate of the

issuer; Q/

(c) is associated with any cw@y that is an affiliate of or is
associated with the issuer;

(2)  the issuer is associated @gj
a a named per, on';\
€Y p R\

(b) a compan\ that is an affiliate of or is associated with a
named person; 0

(3) the peaibg%at is associated with the issuer is also associated with
a named person;

erson is associated with any other named person.

(4)

2. IIQo med person has a contract or arrangement with the issuer, give a
brief descri f the contract or arrangement, including the basis for determining the
remunergfon Yf the named person and give the amount of remuneration paid or payable
by the r and its subsidiaries to such person during the last completed financial year
of t uer.

§ 3. Where required by the Commission, give the business experience of each
med person and, in the case of a named company, the senior executives thereof.

[tem 40:
Other material facts
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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, O.C. 1263-85, s. 75 to 80.
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SCHEDULE II
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 \A¢§Dit
was incorporated and the date of incorporation. Mention any material amendmelN the
incorporating documents.

ltem 2: Q/Q‘

Summary of prospectus

“

Give a synopsis near the beginning of the prospectus t mformatlon in the
body of the prospectus which would be most likely to |nfluen investor’s decision to
purchase the security.

Instructions
,&O

1. This summary should hig @:I)t in condensed form the information,
both favourable and adverse, including risk f in Item 6, including information about
both the issuer and the securities to be offe?\

2. Appropriate crq%u ferences may be made to items in the
prospectus where information is It to summarize accurately, but this shall not
detract from the necessity to ha salient points summarized in the summary.

ltem 3: 0

Description of busme

Brie Q@scnbe the business of the issuer.

e issuer has engaged in any business other than that of an
unincorpo&mutual fund or an incorporated mutual fund during the past 5 years,
state t re of the other business and give the approximate date on which the issuer
comrﬁe:rah d to operate as an unincorporated mutual fund or an incorporated mutual
fu e issuer’s name was changed during the period, state its former name and the
@p n 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.

ltem 4:
Price or securities on sale or redemption -

1. Describe briefly the method followed or to be followed by the issqu‘D
determining the price at which its securities will be offered for sale and redeemed'.\(b

Instructions Q
A

1. State the frequency with which the offering or re tion price is
determined and the time when the price becomes effective.

2. Describe the rules used for the valuation Issuer’s assets and
liabilities for the purpose of calculating net asset value per s r unit and disclose all
instances, within the past 3 years, when the discretion iate from these rules, if
any, was exercised. Q

3. Explain fully any difference i price at which securities are
offered for sale and the redemption price. QD

2. State the sales charge expre %as a percentage of the total amount paid
by the purchaser and as a percentage of}e net amount invested in securities of the
issuer. State the redemption char e,'\f“ any, expressed as a percentage of the
redemption price. '{

@,
Instructions 00

1. If the@s or redemption charge varies in relation to the amount of

the operation, give th@ .
2. Qﬁ@dicate briefly any difference in the sales charge imposed upon the

sale of securit% ¥ connection with the conversion or exchange of securities or the
reinvestmen ef dividends.

Q~ 3. In this Schedule, “sales charge” includes all service charges
inc@ charges relating to such matters as cost of the establishment of a contractual
nd 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 1, 1985 Page 126



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 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..

4. State the penalty, if any, for early redemption. q

Item 5:
Method of distribution

“

Outline briefly the method of distribution of securities bein @%ﬂ If sales of
securities are to be effected through a principal distributor, giv % f details of any
arrangements with the principal distributor. See Items 21 and 2@

Instructions QS)

1. State whether it is the intentioOQhe issuer to engage in the
continuous sale of its securities. &

2. If the securities are bein ed by way of a contractual plan, give
the main particulars of the contractual plan,y@.lding:

(1)  minimum j itféh‘hvestment;
(2)  subs t minimum investment;

(3) s@@charge deductions from such minimum investments;

( zales charges as a percentage of the amount paid by the
purchaser and as a ntage of the net amount invested in securities of the issuer;

Qa (5) the total amount invested contrasted to the amount paid by

the purchas
&

Q~ 3. As used in this Schedule, “principal distributor” means,

Q (1) a person through whom securities of the issuer are
%ributed 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 QS
items of this Schedule.

Item 6:

Risk factors "bQ\

1. A statement shall be made on the first page or in mmary of the
prospectus, summarizing the risk factors and the speculative natu he enterprise or
of the securities being offered. The information may be gj the body of the
prospectus if an appropriate reference is made on the first p g@fthe prospectus to the
risks and the speculative nature of the enterprise and a c@eference is made to the
place in the prospectus where the information is contain@

2. Where there is a risk that purchasers@ securities offered may become
liable to make an additional contribution beyonﬁle price of the security, disclose any
information or facts that may bear on the sec older's assessment of risk associated
with the investment. y\

'\ N
ltem 7:
Investment objectives

Precisely state the m@t objectives of the issuer.
Instructions

securities in whj issuer will invest should be described.

Aims such S@Eg-term capital appreciations or current income and the types of
Item 8: Q/
Invest@&%ractices and restrictions

g here the issuer engages or proposes to engage in any of the following
& ces, so state, indicating the rules applicable thereto. Outline the extent, if any, to
ch 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; Céo

(6) the purchase and sale of commodities or commaodity future contracts'\q

(7)  the making of loans; ) °

(8) the investment of a specific proportion of assets of the & %r in a specific
type of security (for example, obligations, preferred shares, mone et instruments,
etc.);

(9) the investment of more than 10 % of the ts of the issuer in the
securities of another issuer; Q

(10) the investment in more than 10 % of L@curities of any one issuer;

(11) the investment in securities of %lsuer for the purpose of exercising
control or management; '\Q)

(12) the investment in secu itkﬁxof an unincorporated mutual fund or an
incorporated mutual fund; '{

(13) the purchase or Cgbf hypothecs;

(14) the purchas@ecurities on margin or selling short;

(15) the in@nt in securities which are not fully paid;

(a6) t vestment in illiquid securities and securities subject to restriction on

resale; Q/

Q.)g) the investment in foreign securities;
Q 8) 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; CgD

(25) any investment other than in securities. q
Instructions 03%"

1. It is not necessary to state the practices in which the ié?has not and
does not propose to be engaged.

2. For the purpose of subparagraph 7, the purc §f debt securities for
investment purposes is not to be considered as the makin% oan.

securities subject to restriction on resale, describe he securities are to be valued in

3. For the purposes of subparagraph ?E here the issuer invests in
the determination of net asset value. %

Item 9: y\o.)

Diversification of assets '\
)

Furnish in substantially the r form indicated the following information as at a
date within 30 days of the dat e preliminary prospectus or draft prospectus with
respect to each legal person EC/ﬁ more of whose securities of any class are owned by

the issuer. 0

Name and address of ure of its principal  Percentage of Percentage of book
legal person iness securities of any class value of issuer’s
owned by issuer assets invested in
Q‘ such securities

<
&
Ite@@

,@ gement 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. Cb<0

Instructions )\q

1. Where management fees are changed or are proposed to be ded and
where such change would have had an effect on the management expgmge Tatio for the
most recent financial year, if the change had been in effect, the effeQ/ such change
should be disclosed.

2. Where the financial year is other than a f Er, the management
expense ratio should be annualized, the period covered sp and a statement made
that the management expense ratio is annualized. QQ/

3. For the purposes of this Item, “avera assets” should be calculated to
be the average of the net assets determined ap eath valuation date of the issuer and
before the deduction of management fees a%?ther expenses, and the term “other
expenses” means all other expenses incur eQ) the course of ordinary business of the
issuer with the exception of the brokerage\ees on the purchase and sale of portfolio

securities and taxes. N

4. Where an issuer in in 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 whicg anagement fee is charged.

of the managemen nd other expenses, if any, which have been charged to the

issuer. ﬁgQ“

charges levied against security holders rather than the issuer for
such as trustee fees for registered retirement saving plans, redemption
r fees between related incorporated mutual funds and unincorporated
ds, or any other specific service charge to a class of investors, should be

5. The finanga statements should set out in appropriate detail the amounts

disSi¢sed separately, in a single table, and should not be included as part of the
\ agement expense ratio.
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: (0

(1) any distribution to such holders in the form of dividends, including ar@s
reinvested,;

(2) redemption of securities; (bQ °

(3)  sale of securities; Q/E

(4) transfer of funds between incorporated mutual & or unincorporated

mutual funds, as the case may be. Q/CJ
O

[tem 13:
Promoters

If any person is or has been a prom%g'yf the issuer within the 5 preceding
years, furnish the following information: 0,)

(1) the name, nature and awg‘nt of any consideration received or to be
received from the issuer, &

(2) the nature and a@ of any assets, services or other consideration
received or to be received l’%@l suer from the promoter;

(3) astoany as?rs acquired within the past 2 years or to be acquired by the
issuer from a promo ate the amount at which they were acquired or are to be
acquired and the @ le followed or to be followed in determining the amount. Identify
the person makj e determination and state his relationship, if any, with the issuer or
any promote te the date that the assets were acquired by the promoter and the cost
thereof

ltem Qg)

Le@ roceedings

omoter.

\ 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: (Q
Shares - Units Cb
NS

1. Describe the shares or units offered and furnish the following in%rqation:

(1)  dividend rights; ngb

(2)  voting rights; %
S

3) liquidation or distribution rights; c)
(4)  pre-emptive rights; QQ/
(5)  conversion rights; z@

(6) redemption, purchase foﬁellation or surrender provisions;

(7) liability to further ca‘lio'ho assessment by the issuer; and
“

(8) provisions as @wificaﬂon of any such rights or provisions.

2. If the rights of h
the provisions attaching to\s
thereto, so state and expl§

Instructions Ogt

1. T% em requires only a brief summary of the provisions that are material
from an inv@ 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
liQikd by those attached to another security or if a security ranks ahead of or equally
X} 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

may be modified otherwise than in accordance with
shares or the provisions of the governing Act relating
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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 Cb<0
N

State the amount of dividends per share, paid by the issuer includigs, dividend
reinvestment, during its last 5 completed financial years preceding th e of the

preliminary prospectus or draft prospectus. &
ltem 17: &
Senior executives and trustees Q/

List the names and addresses of all senior executi@ nd trustees of the issuer
and indicate all positions and offices held by each pe@‘l named, and their principal
occupations, within the 5 preceding years. @

Instructions
P

1. Solely the place of residence b&)stal address may be listed, however the
Commission may request that the home@gress in full be furnished.

2. Where the principal @aﬁon of a director or officer is that of an officer of
another company, state the busk In which such company is engaged.

Item 18: 00

Remuneration of seni ecutives and trustees

1. The rmation to be provided on senior executives’ remuneration
includes:
of the r ration of directors;

&c ors.
For an unincorporated mutual fund, provide information with respect to the
trustees of the fund.

g% the aggregate remuneration of senior executives with the exception

the aggregate remuneration of directors in their capacity as

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 QD
O\
L Fixed remuneration Condiugtﬂl
Beneficiaries - .
Sums of money Benefits remuneration |
Aggregate Number of senior )
remuneration of senior  executives with the 0.)
executives with the exception of those Q~
exception of the who only perform the Q/
remuneration of duties of directors %
directors RN
Aggregate Number of senior N

remuneration of executives who act as

directors with respect directors QS)

to their duties as
directors Pl

Give the total number ,&\)
y 4

of senior executives

\@)
Instructions Ogb

1. The remuneration for a paNKof the financial year during which an interested
party has not performed the duties @ senior 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 remunera&

3. Fixed eration includes any remuneration the amount, payment and
definite acquisitio ich are not subject to any future and uncertain event.

Qlt/ mprises 3 elements:
Qg)(l) the remuneration for the last financial year,;

QCO (2) the remuneration paid during the last financial year, for a prior
%n ial year, less, up to and including a nil balance, from any amount that has already
\b, 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 ppg
acquisition. \

The market value is appraised, as the case maybe, on thr@é‘ of the
beneficiary’s choice entitling him to the benefit, on the date of the fina@y ition of the

benefit or on that of those 2 dates that is closest to the end of the fina year.
7. Benefits from the insurance of persons must be t ;to account only to
the extent that they are not offered, on the same terms, to all ees.

The value indicated is the cost of the prewﬁvor in the case of accident
insurance or hospital insurance, of the contributions y the reporting issuer or one
of its subsidiaries. 6

8. Personal benefits are benefits ﬁ}rave no direct relationship with the
performance of the duties as a senior exec at are provided by the reporting issuer
or by one of its subsidiaries, |nclud|ng thr the intermediary of a third person, and
that benefit, directly or indirectly, a seni xecutlve

They are taken into unt only to the extent that they are not offered, on
the same terms,. to a signific ber of the employees.

9. The value ir@ed for personal benefits is the real marginal cost borne by
the reporting issuer an&\itS subsidiaries. However, if the cost is significantly lower than

the price that the ciary would have paid otherwise, either the price must be
recorded in a not; tered in the table instead of the real marginal cost.

10. %re studies would be necessary that are out of proportion with the
value in fOn either to determine to what extent benefits are personal rather than
related performance of the duties of a senior executive, or to establish the precise
vaI$@ rsonal benefits, they may be omitted.

% However, it must be determined beforehand, by a careful examination, that
\th 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:

(2) pension plans, retirement plans, annuity contracts, deferred
compensation plans or other similar plans;

(2) profit-sharing scheme or compensation plans in accordancg\
which the amount of the benefit is determined in relation to objective fa ) in
particular the market price of securities of the reporting issuer or of another pgq\n;

(3) share purchase or subscription plans, particiné;bplans for

benefits, savings plans or other similar plans. Q/
Enal remuneration

rized by a resolution
sidiaries.

13. The value indicated must include all forms of
granted to senior executives, whether or not they have bee
of the board of directors of the reporting issuer or of one of'Q/

14.  Where the exact value of a form of copditefial remuneration may not be
determined, a brief description thereof must be givg& note.

The description must include @@appraisal of the amounts that the
reporting issuer and its subsidiaries intend@ during subsequent financial years or,
failing such, the total amount of the fuMds accumulated for future installments,
accompanied by the method for calcu athsg*the latter.

15. The options, rights@rrants granted to senior executives and relating to
the securities of the reporti suer or one of its subsidiaries form part of the

remuneration. 0

They mu taken into account only to the extent that they are not
offered on a pro rat S to all security holders. -

16. T?h 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.

With respect to options, rights or warrants granted during the last financial
yea&@ ollowing information must be given:

\é (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;

(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 a@the
price for the purchase or subscription therefor. Q"
If the market price cannot be established, the impossikyf doing so
must be indicated in a note. - Q/

19. State in a note to the table the aggregate amou @x must be paid to
the senior executives, as a group, following the cessatiq mployment or their
retirement, unless such amounts are already shown in the

In the calculation of the aggregate a Qone must take into account
only the cases of senior executives that are to rece}{ﬁl

amount in excess of 60 000 $.
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trustees constitute the only compensation paid by the issuer to such directors and
trustees.

[tem 19:
Indebtedness of senior executives

Disclose any information regarding the indebtedness of each senior executi <q§
the company, each nominee for the position of director or to a person assomate§2hh
such senior executive or nominee, to the extent that it is not routine |ndebtednes§\

Instructions:

1. State the name and address of each person who re @such a loan.
Solely the place of residence or postal address may be given. %

2. State the largest aggregate amount of indebt outstandlng towards
the issuer and its subsidiaries by each of such person ny time during the last
financial year, the nature of the indebtedness and t@ nsaction in which it was
incurred, the balance presently outstanding, and the @ interest.

3. “Routine indebtedness” means: Q)

(1) a loan made on the sp@ terms to employees generally and not
exceeding 25 000 $;

(2) aloan made % uII time senior executive of the issuer, provided
the amount of the loan does no ed his annual salary, and the loan is fully secured
by hypothec on his residence;

3) a Ioa@de to a senior executive who is not a full-time employee
of. the issuer or to a oh associated with him provided the making of the loan is part
of the ordinary bu of the issuer, is granted on the same terms as to other
customers, invo more than usual risks of collectibility, and does not exceed the
greater of 200 &or 5 % of the shareholders’ equity for the aggregate of loans made;

) indebtedness arising by reason of purchases made on usual trade
terms vel or expense advances, if the repayment arrangements are in accord with
USLQ mercial practice.

m 20:
Depository of portfolio securities

1. State the name, principal business address and the nature of the business

of each person holding portfolio securities of the issuer as depository and the jurisdiction
in which the portfolio securities are physically situate. The name of the depository may
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be omitted if it is a bank to which the Bank Act (S.C. 1980-81-82, c. 40) applies, or
otherwise with the consent of the Commission.

2. Give brief details of the contractual arrangements made with the
depository.

Item 21: Cb<g

Statement of principal functions '\q

1. Give a concise statement of the manner in which the followin%&qtions of
the issuer are performed and who is responsible therefor, stating how such ions are
co-ordinated and to the extent that any such functions are not perfor y employees
of the issuer, the names and addresses of the persons responsibl% rforming such
functions:

(2) management of the issuer other t@nanagement of the
investment portfolio;

(2) management of the investment p@@%
(3)  providing investment analys'@b&

4) providing investment rqc\%mendations;
(5) making investmg{tﬁbc’lsions;

(6) purchase a@e of the investment portfolio and contracts relating

thereto; 0
(7) distri@ of the securities offered.
2. List the and addresses of all senior executives of the legal persons
named in answer t graph 1.
3. Irﬁc&te the method of determining the amount of management fees and
state the to f'such fees paid during each of the fast 5 completed financial years and

for the c @ financial year. This information is given as at a date within 30 days of the
prelin@yprospectus or draft prospectus.

Q 4. Indicate the circumstances under which the management agreement may
@erminated

5. Indicate conflicts of interest or potential conflicts of interest between the
issuer and the persons named in answer to paragraph 1.
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Instructions

1. The address given may be the place of residence or a postal address,
however the Commission may request that the address in full be furnished.

2. In giving information regarding distribution of securities the name and
address of only the principal distributor need be given. (0

3. In giving information regarding the purchase and sale of the mv% ent
portfolio and contracts relating thereto the name and address of only the prln ealer
need be given. Brief details of the following matters should also be given: (b

Q) the total cost of securities acquired by the isss%%uring the last
financial year, distinguishing between,

(@) securities of or guaranteed by nment or a political

subdivision thereof; Q/
Q
O

(b)  short-term notes;
(c) other securities; Q;&

(2) the total cost of securi;@ Id at the beginning and at the end of
the issuer’s last financial year, '\
)
(3) the method o '&Lteria used in allocating brokerage business to
persons engaged in the distributr@ the securities of the issuer;

(4) the for / method or criteria used in allocating brokerage
business to persons furni statistical, research or other services to the issuer or the

manager of the issuer;@

(5) @ commissions paid to the principal dealer for the last 3 financial
years, giving t#@)unt paid in each year and expressing the amount paid in each year
asa percen@a f the total commissions paid by the issuer.

Qr? If one or more persons performs more than one of the functions referred to
@ so state, giving details of all functions so performed.

\é 5. For the purpose of this Schedule, “principal dealer” includes:
(2) a person through whom the investment portfolio of the issuer is
purchased or sold pursuant to a contractual arrangement with the issuer or the manager

of the issuer providing for 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
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competitive advantage over other dealers in respect of the purchase or sale of the
investment portfolio of the issuer; or

(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 financial
year.

6. Despite the fact he is a principal dealer within the meaning of paragr&
with the consent of the Commission, a person may be treated as not coming wi the

definition of a principal dealer for the application of one of the items of this sc%dhjle.

S

ltem 22: Qs
Associated persons

Furnish the following information on each person @ed in answer to
paragraph 1 of Item 21.: Q/

Q/Q
1. If that person: Q
(1) s associated with the issuer; &O

(2) is a senior executive of | person that is associated with any
affiliate of the issuer or is associated with th\ gal person;

(3) is a senior exec&iv’e\ﬁ‘ a legal person associated with the issuer of
is associated with that legal perso%

2. If the issuer: 00

(2) is as ed with that person;
(2) sociated with any affiliate of that person;

(%2 is associated with a legal person that is associated with that person,
so state, anqgiye particulars of the relationship.

If a person associated with the issuer is also associated with the person
na 0 state, and give particulars of the relationship.

\B§ 4. If a named person has a contract or arrangement with the issuer, give a

lef description of the contract or arrangement, including the basis for determining the
remuneration of the named person and give the amount of remuneration paid or payable
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 Item 21 is associated with
any other person therein, so state, and give particulars of the relationship.
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6. Where required by the Commission, give the business experience of each
person named and, in the case of a legal person, of its senior executives.

ltem 23:

Principal holders of securities Q)
1. For each class of voting securities of the issuer or the manager, i%%e

number of securities held by each holder that owns more than 10 % of the secui'u S in

that class. If the securities are registered in the name of a person other thance owner,

state that person’s name. Give the names and addresses of the holder ecurities
and the percentage of securities held in each class. &
4
Name and Issuer of manager Class of Security Number of ‘@fntage in relation
address of securities securities in that
holder % class
Z,
&
2. If any person named in answer to %;églaph 1 owns more than 10 % of:
Q) any class of voting s es of the principal distributor or the

principal dealer of the issuer or any compar’?scontrolling them or its subsidiary; or
N
(2) any proprietorsifR interest in the principal distributor or the principal
dealer of the issuer, give the pe age of such securities or the percentage of such
proprietorship interest so own such person.

3. State for ea@ss of voting securities:

(1) issuer, the company controlling it or a subsidiary, held by all
the senior executj nd trustees of the issuer;

% of the manager, the company controlling it or a subsidiary, held by

all the se ecutives of the manager.
Name&pany Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that

\_% class
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Instructions

1. The information required by paragraphs 1 and 3 of this item is furnished in
tabular form as of a specified date within 30 days prior to the date of the preliminary
prospectus or draft prospectus.

2. Where a legal person owns more than 10 % of any class of securities
the issuer, the Commission may require the disclosure of the name of any indj
who owns more than 10 % of each class of voting securities of that legal person.y\

3. Securities owned directly or indirectly shall be aggregated mﬁe’?mmmg
whether any person owns more than 10 % of the voting securities of an

4. If voting securities are being offered in connection w4 %f pursuant to, a
subscription plan, amalgamation or reorganization, indicate, a
holdings of securities, for each class, that will be held by the jJaN
after giving effect to the plan. Q/

5. if, to the knowledge of the issuer or th ger, more than 10 % of any
class of voting securities are held or are to be he& ject to any voting trust or other
similar agreement, state the designation of sugh seeurities, the number held or to be
held and the duration of the agreement. Give %ames and addresses of the trustees
and outline briefly their voting rights and otl}\ ers under the agreement.

6. If, to the knowledge of hé\%suer, the company controlling the issuer, the
manager or the company controlljifd\the manager, any person named in answer to
paragraph 1 is an associate or a#ffate of any other person named in the prospectus,
disclose the nature of such relgtdgkhip.

N

Item 24: Y\
Interest of senior ex@(i es and others in material transactions

Describe Q@ any material interest of any of the following persons in any
transaction wi he 3 years prior to the date of the preliminary prospectus or draft
prospectus %ln any proposed transaction which has materially affected or will
materiall t the issuer or any of its subsidiaries:

QQ) the manager of the issuer;
\é 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 referred to in
subparagraphs 1, 2 and 3;

Securities Regulation August 1, 1985 Page 144



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(5) any security holder named in answer to paragraph 1 of Iltem 23; and
(6) any associate or affiliate of any of the foregoing persons.

Instructions

1. Give a brief description of the material transaction. Include the name
address of each person whose interest in any transaction is described and the na@
the relationship with the issuer. y\

2. As to any transaction involving the purchase or sale of assetc&é‘r to the
issuer otherwise than in the ordinary course of business, state the COSQJ assets to
the purchaser and the cost thereof to the seller if acquired by the s% within 2 years
prior to the transaction.

3. This item does not apply to any interest aris;j m the ownership of
securities of the issuer where the security holder receives ra or special benefit or
advantage not shared on an equal basis by all othe&ers of the same class of

securities. O

4. The information prescribed in thi%ge is not required in the following

cases: %

(1) the rates or charges in'\hlved in the transaction are fixed by law or
determined by competitive bids; N

(2) the interest %pecified person in the transaction is solely that of
director of a company that is to the transaction;

(3) the tn gction involves services as a bank or other depository of

funds, transfer agent,@ rar, trustee under a trust deed or other similar services;

in the case lease or other agreement providing for periodic payments or
instalments@ not exceed 50 000 $; or

(4) @ interest of a specified person, including all periodic installments
y
eE
QS) (5) the transaction does not involve remuneration for services, provided
(@) the interest of a specified person arose from the beneficial
ership, of less than 10 % of any class of securities of another company that is a
rty to the transaction; and

(b)  the transaction is in the ordinary course of business of the
issuer.
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5. 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 25:
Auditors, transfer agent and registrar

S

1. State the name and address of the auditor. '\q

2. State the name of the issuer’s transfer agent and registrar an@g city in
which the registers of transfer of the issuer’s securities are kept. "b
ltem 26: Q/

Material contracts &

Give particulars of every material contract entered(I by the issuer within
the 2 years prior to the date of the preliminary prospectu aft prospectus, including
the date of the contract, the name of the parties and lef description. Outline the

conditions under which those contracts may be corw during the distribution.

Instructions
P

1. Set out a complete list of aII rial contracts, indicating those which are
disclosed elsewhere in the prospectus Q%O rowde particulars with respect to the others.
This item does not require disclosur, ntracts entered into in the ordinary course of

business of the issuer. %
2. Particulars of acts need not be disclosed, if the Commission
determines that such d| re or making-available would impair the value of the

contract and would not S essary for the protection of investors.

Item 27:
Other materla@l?

Gy iculars of any other material facts likely to affect the value or the market
price 0 ecurities proposed to be offered.

é(utory rights

The prospectus must contain the following statement:
“Securities legislation in certain of the provinces provides purchasers with the

right to withdraw from an agreement to purchase mutual fund shares or units within 2
business days after receipt of a simplified prospectus. If the agreement is to purchase
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such securities under a contractual plan, the time period during which withdrawal may
be made may be longer.

In several of the provinces and territories securities legislation further provides a
purchaser with remedies for rescission or, in some jurisdictions, damages where the
simplified prospectus and any amendment contains a misrepresentation or is not
delivered to the purchaser but such remedies must be exercised by the purchaser witl@g
the time limit prescribed by the securities legislation of his province or territor
purchaser should refer to any applicable provisions of the securities Iegislatio'\ his
province or territory for the particulars of these rights or consult with a legal a&s\er.”.

0.C. 660-83, Sch. II; O.C. 1263-85, s. 83. Q:j")
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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 distrig&

When the contract has a market out clause, state this fact. r\
M)
ltem 1: "bQ
Name and incorporation of issuer Q~
State the corporate name of the issuer, the address of its office, the laws
under which it was incorporated and the date of such ing tion. Mention any

material amendment to the incorporating documents.

O
&

ltem 2:
Distribution

1. Set out the description, designa and number of securities being
offered. If any of the securities being offer, re 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 cost &]q‘cost per unit, the number of securities to be
distributed and the balance at the eng of the distribution.

2. State if the distribu@f securities on behalf of a security holder will occur
only after the securities of thg (s&Jer have been distributed.

3. When no v&hg or limited voting shares (other than preferred shares) or
shares convertible iné&ch shares are to be issued, the following provisions must be
respected:

1Q the first page of the prospectus must clearly state that the shares
offered ar oting or have limited voting rights and, if such is the case, may not be
deposi é‘ esponse to a takeover bid.

3 2° the prospectus must clearly describe the rights attached to the
% ities offered and to other classes of shares.

Item 3:
Distribution spread

Set out the distribution price and the net proceeds on both a per unit and an
aggregate basis.
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If it is not possible to state this information explain the method by which they are
to be determined.

Give the range of the market price during the ninety days preceding the date of
the prospectus.

ltem 4:
Distribution Cb<0
NS

Outline briefly, giving particulars of any outstanding or proposed Xstribution
contract or option agreement, including the name and address of eaeb ealer or

optionee. %Q

Give similar particulars of sub-distribution contracts or sub agreements to
be given and particulars of any assignments or proposed BQ/ ents of any such

O

[tem 5:
Risk factors

1. Where appropriate, set out the rd'gjactors and speculative nature of the
business or the securities being offered e first page of the prospectus. This
information may be given in the body of th@rospectus if an appropriate reference is
made on the first page of the prospectus;\ .

2. In addition to factors on to an activity sector, a particular factor that
may affect the risk appraisal thagayrudent investor would make must be mentioned.

3. Where there@a risk that a purchaser of the securities offered may
become liable to mak &Padditional contribution beyond the price of the security,
disclose any informat@or facts that may bear on the security holder’'s assessment of

risks associated W:t@l investment.

ltem 5.1 Q
Dilution Q/

out on the first page, if any, the dilution of the securities offered, based on net
tan@ assets including the distribution. This information may be given in the body of

%prospectus if an appropriate reference is made on the first page. The information
st be presented in accordance with the following table.
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Dilution per share

Offering price $
Net tangible book value before distribution $

Increase of net tangible book value attributable to the $

distribution

Net tangible book value after the distribution
Dilution to subscriber
Percentage of dilution in relation to the offering price

$
—
O
Instructions N

1. The issuer may omit the information prescribed by this i@&v‘\‘/here it

considers such information to be of no value. Q~
2. In the calculation of the net tangible book value %e offering, the
remuneration of the underwriter and the cost of distribution are educted.

Principal security holders of dealer or optionee

ltem 6: C)
&

Give the name and address of any persor&g)mpany who holds in excess of
10 % of the voting securities of any person o pany named in answer to 4 above
and the number and percentage of voting se&ws so held.

N
Item 7: )\.,

Use of proceeds &
State the principal purp or which the estimated proceeds are intended to be
used and the amount intend be used for each such purpose.

If any material ts of other funds are to be used in conjunction with the
proceeds, state theﬁxts and the sources of such other funds.

ltem 8: %
Senior exe@v S

ames, addresses and principal occupations for the past 5 years of the
senj cutives of the issuer.

§ In the case of a mining exploration and development company, state the

proximate 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;
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2. principal profession during the past 10 years, along with the name and
address of the office and the activities of any kind of business occupying more than
10 % of his time;

3. relationships, during the past 10 years, with mining exploration and
development companies distributing securities to the public, other than in the normal
course of business, giving Céo

(@) the name of the company; r\q

(b) present status of the company, particularly if the cha ds been
withdrawn, if the company is inactive, if trading in the securities is prohit'QQ not and if
the securities are listed on a stock exchange; Q/

(c) the nature of the relationship, in partic at of underwriter,
distributor, promoter, senior executive, employee, advisor g e precise periods of

time involved.
X

In the case of a promoter, give details as to hjsadities, for example, the funds
collected, the person responsible for the coIIection@me and method of collection the
portion of these funds allocated directly to exploratioryand development.

Item 9: y\o.)(b

Capital structure
“

State the share and loan ca%ékof the issuer showing in the case of share capital
authorized and issued capital. 0

Item 10: 0
Payment to promotor

made to a pro r finder in connection with the proposed distribution.

Give particiél@gf any payments in cash or securities of the issuer made or to be
ltem 11: gg/

Activiti issuer
Q riefly describe the business carried on and intended to be carried on by the

er and its subsidiaries. The description should only include the actual business and
t the powers and objects set out in the incorporating instrument.

ltem 12:
Properties
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In the case of a nature resource company, describe briefly the material properties
on which the issuer or a subsidiary has or will have a right of any kind including a lease
or an option.

In the case of a manufacturing or service company, describe briefly the principal
immoveables of the issuer or its subsidiaries. If any of these immoveables is cha@S

with a real right, so state and give a description. q
Item 13:
M)
Mineral or oil and gas reserves "bQ
In the case of a natural resource company indicate whet @ty property is
without a known body of commercial ore and in the case of an d gas company,
recoverable reserves of oil and gas. Q/

ltem 14: QQ/

Exploration and development work

In the case of a natural resource company gﬁg rief particulars of any exploration
and development work of the issuer during thec%ﬁsg year and the results thereof.

N

ltem 15:
Acquisitions of properties, shares ork\gs,ets

In the case of a natural urce company give brief particulars of property
acquired by the issuer or ubsidiary or associate of the issuer within the

cost thereof and if any vendor is an insider or promoter of the issuer or an
associate of any insidesor romoter of the issuer, so state and indicate the nature of the

relationship. O

previous 3 year, including th; e and address of the vendor and the cost or proposed

In the é‘of a manufacturing or service company, describe all material
acquisitions ares or assets by the issuer or its subsidiaries during the 3 previous
years. Gi name and address of the vendor, the price paid or to be paid by the
issuer e price paid by the vendor. When the latter is or has been an insider or a
of the issuer or one of its subsidiaries or an associate of the insider or
r, explain the relationship.
\?%n 16:

Promotor
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State the name of any person or company who is or has been a promoter of the
issuer within the preceding 2 years and, if not disclosed in Items 10 or 15, the nature
and amount of any consideration received or to be received by each promoter.

ltem 17:
Shares issued for properties, shares or assets Cg)

If the acquisition referred to in Item 15 was or is to be paid for by the issuhQ of
securities of the issuer or any subsidiary, give:

M)
(1) the number of securities of the issuer and any subsidiary 'Q.sa.’to or to be
issued to the vendor as consideration %

(2) the number and the percentage of securities e issuer and any
subsidiary owned or to be owned, by the vendor after giving o the transaction.

In answering subparagraph 2 do not give the @ ntage unless it is greater
than 5 % of the outstanding securities of the issuer osybMdiary as the case may be.

If the vendor is a company, give the naqn?é}d addresses of the insiders of the

company.

It 18 '\Q)
em 18:

Escrowed shares &'\\

Give the number, and if r@an 5 %, the percentage of voting securities of the
issuer held in escrow. Give me of the depositary and the conditions pursuant to
which an owner may libera

em.
rs

[tem 19:

Principal securi%@ e

?umber of voting securities held by each security holder who holds more
than 5 % securities of the issuer. If the securities are registered in the name of a
person than the owner give his name. The information required must be as at a
date @ ore than 30 days prior to the date of the prospectus.

Give

20:
xegal proceedings
Give a brief statement of any material legal proceedings to which the issuer or

any of its subsidiaries is a party or of which any of their property is the subject. Make a
similar statement as to any such potential proceedings.
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ltem 21:
Remuneration of senior executives and insiders

Give the information required by Item 22 of Schedule I. In the case of other
insiders give the aggregate direct remuneration, including amounts for services
rendered, paid or payable by the issuer or a subsidiary during the past year to other

insiders of the issuer.
S
Item 22: '\

Options, rights and warrants

Give the information required by Item 24 of Schedule I. &

[tem 23: &
Indebtedness of senior executives Q/

Give the information required by Item 23 of SchedulG.

ltem 24: O

Interest of senior executives and others in materMl transactions

Give the information required by Iten;@(g Schedule |I.

ltem 25: N
Subsidiaries and participation é

Give the information re@bnent by Item 27 of Schedule I.

[tem 26: 0
Prior distributions @?‘

State the%@s at which securities of the issuer have been issued for cash or
traded within tig¢12 months immediately preceding the date of the prospectus. Give the
number of ities distributed at each of the prices indicated. Give the price range and
securities traded in each month of the previously mentioned period. If any
ave been issued for services, state the nature and value of the services and
name and address of the person or company who received the securities.

@n 27.

Material contracts
Give the dates of and parties to and the general nature of every material contract

entered into by the issuer or any subsidiary within the 2 years preceding the date of the
prospectus which is still in effect and is not disclosed in one of the foregoing Items.
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[tem 28:
Other material facts

Give particulars of any other material facts likely to affect the value or market
price of the securities proposed to be issued.

0.C. 660-83, Sch. IlI; O.C. 1263-85, s. 84 and 85. CgD
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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. QD

PART A '\q

A
ltem 1: Q:’DQ
Distribution spread Q/

The information should refer to all the securities for whi ment is made in
cash and must be presented in tabular form on the firs@ e of the simplified

prospectus. ( )
2
Price to public Dealer’s Net proceeds of

Remunergyn distribution

; N
- N
g
P

4

Item 2:
Issuer’s corporate name

State the issuer’s corporat@ghe, the address of its head office and that of its
principal place of business.

Item 3: 00

Summary descriptio&mc e issuer’s activities

Give a bri @nmary of the present and planned activities of the issuer and its
subsidiaries.

Item 4: Q/
CapitaO 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.

ltem 5:
Use of the net proceeds of the distribution
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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.

Item 6:

Method of distribution cég
1. In the case of a distribution carried out by a dealer who underWNe$ or

agrees to underwrite all or part of the issue, give the name of the dealer a d\escnbe

his commitments respecting the taking of delivery and payment for t curities,

including information on any market-out clause and indicate the d WhICh the
dealer must underwrite the securities. Q/

2. Describe briefly any other method of distributio N&e case of a best
efforts distribution, indicate as far as possible the minimum aximum sums to be
raised, and the latest possible date for ending the distrigyte. In the case of a best
efforts distribution containing a minimum sum to b ¥5ed, the proceeds of the
distribution must be deposited with a person approvgth\bY the Commission who agrees
to remit them to the subscribers if the minimum is ched.

3. A dealer who intends to carry@j nsactions intended to fix or stabilize
the market price of a security must make th owing declaration in the prospectus:

“The firm underwriters a?*o‘\‘/erallot or effect transactions intended to fix
or stabilize the market price of th urity at a higher level than the market price that
would exist in a free market. Su@saotions may be begun or interrupted at any time
during the distribution.” 0

ltem 7:

Markef for trading in@s??ities

Identlfy first page, if applicable, the stock exchange or exchanges on
which the s% es offered are traded.

[tem 8
ASS earnings coverage

A simplified prospectus dealing with debt securities maturing in more than one
ar or with preferred shares must indicate the asset and earnings coverage.

ltem 9:
Details concerning the distribution
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1. Where shares are issued, describe the shares offered, giving the following
information: -

(2) dividend rights;
(2)  voting rights; (0
3) liquidation or distribution rights; r\q%
(4)  pre-emptive rights; (bQ"
(5) conversion rights;
(6) redemption, purchase for cancellation or SQ@ provisions;
(7 sinking or purchase fund provisions;
(8) liability to further calls or to asse by the issuer;
9) provisions as to modlflcatlo 'gﬂy such rights or provisions.
2. If the rights of holders of suck}O es may be modified otherwise than in
accordance with the provisions attachin such shares or the provisions of the

governing Act relating thereto, so stat &\d\explam briefly.

3. In the case of res@ shares, comply with the policy statements of the
Commission. 0

4. If bonds are@g offered, give a brief summary of the material attributes
and characteristics of thg iNdebtedness and the security therefor including:

(2) Q)visions with respect to interest rate, maturity, redemption or
other retlreme ing fund and conversion rights;

% the nature and priority of any -security for the obligations, briefly
identify e principal properties forming the security;

3) provisions permitting or restricting the issuance of securities, the
&rring of additional indebtedness and other material negative covenants (including

trictions against payment of dividends, restrictions against giving security on the
assets of the issuer or its subsidiaries and the like) and provisions as to the release or
substitution of assets securing the obligations or the modification of the terms of the
security;
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(4) the name of the trustee under 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) indicate any financial arrangements between the issuer and any of
its affiliates or among its affiliates that could affect the security for the indebtedness.

5. If securities other than shares or obligations are being offered, @Q
briefly the rights evidenced thereby.

ltem 10: "bQ\

Other material facts

Give the details of any other material facts likely to affect t %e or the market
price of the securities proposed to be offered. Q/

ltem 11: QQ/

Integration of the information documents

The prospectus must contain must coﬁﬁu@the statement prescribed by

section 59.1 of the regulation. Q)
o

PART B N N
A

ltem 12:

Market for trading in the secu@
When applicable, ingt f the information prescribed in Item 7 of this Schedule,
present that prescribed b 3 of Schedule I.

It 13: @
R?ST< factors QQQ

Pre@}he information prescribed by Item 10 of Schedule I.

Item 2

PrQ r
\s Present the information prescribed by Item 15 of Schedule I.

ltem 15:
Litigation in progress
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Present the information prescribed by Item 16 of Schedule 1.

Item 16:
Options, rights and warrants

Present the information prescribed by Item 24 of Schedule 1. cég

Item 17:

Shares in escrow N
‘bQ

Present the information prescribed by Item 25 of Schedule 1. &

Item 18: &
Principal financial information Q/

1. Give the following consolidated financial in@a{ion:

(2) for each of the last 5 financial y{@of the reporting issuer:

(@) net sales or total reqéibes;

(b) profits or tOSSGNIthOUt taking into account extraordinary
items , total and per share; )\.,

(c) total %é

(d) @al amount of long-term debt and that of redeemable
preferred shares; ?\

@ dividends per share;

Q f) net earnings (total and per share);
C)% for the last 8 quarters:
OQ‘ the information in subparagraphs a, b and f of paragraph 1.
® 2. Briefly describe factors such as a change in accounting policies, the
mbination of 2 or more activities or the disposition of a part of the assets of the

reporting issuer which have a significant effect on the appreciation of this information.

0.C. 660-83, Sch. IV; Errata, 1985 G.O. 2, 1121, O.C. 1263-85, s. 86 to 88.
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SCHEDULE V
SIMPLIFIED PROSPECTUS FOR AN INCORPORATED MUTUAL FUND OR AN
UNINCORPORATED MUTUAL FUND

ltem 1:
Cover Statement

The simplified prospectus must contain, on the outside cover, the folgﬁhg
notice:

“The information contained herein must be accompanied by the anﬁ&f‘i\nancial
statements of the issuer for the last financial year and the auditors’ rep reon, which
statements and report are considered to form part of this docu If subsequent
financial statements have been filed with the Securities Comm|SS| copy of the most
recent of such subsequent statements must also accompanyt ument.”

ltem 2: QQ/

Introductory Statement
The simplified prospectus must contain on tﬁg\%t page the following notice:

“This simplified prospectus is a conci line of the relevant information about
the issuer which you should know before %ng a decision to purchase its securities.
The issuer is required by law to fully di ose additional facts related to this information
in an annual information form, flnar& Natements and other material documents filed
with securities regulatory authoriti each Province where the issuer’s securities are
offered, which documents colles@ are known as the issuer’'s permanent information
record.

Securities laws in?mnada establish certain security holder rights which are
described in this sir@ded prospectus. These rights are based in part on other
disclosures of the j found in the annual information form which is incorporated into
this simplified ctus by reference, as well as upon disclosure contained in this
simplified prgsp&ctus. All of these rights are available to you even though you receive
only this st)%yo’ed prospectus and accompanying financial statements.

&documents currently in the permanent information record may be obtained
by rough your dealer or from the issuer at the following address:
\Em 3:

Name and Formation of Issuer

State the full name of the issuer and the address of its head office. State the laws
under which the issuer was formed and the manner and date of formation. If the issuer’s
name was changed during the past 12 months, state its former name and the date on
which it was changed. State the name and address of the promoter, if any.
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ltem 4:
Description of Business

Briefly describe the business of the issuer.

Iltem 5: <0
Risk Factors éb

(1)  Where appropriate to a clear understanding by investors of t lsfactors
and speculative nature of the enterprise or of the securities bei ered, an
introductory statement shall be made on the first page summarizing ctors which
make the purchase a risk or speculation. The information may be %r in the body of
the simplified prospectus if an appropriate reference is made @ first page to the
risks and the speculative or promotional nature of the enterpri d a cross reference
is made to the place in the simplified prospectus where theé/@?étion is contained.

(2)  Where there is a risk that purchasers of th@ urities offered may become
liable to make an additional contribution beyond ce of the security, disclose any
information or facts that may bear on the se€WIty holder's assessment of risks
associated with the investment. ng

&)

ltem 6: '\

Description of Securities Offered = N «

A

(1) Describe the share %Jnits offered and, without limiting the generality of
the foregoing, furnish the follo 'stnformation:

1) divid$@ghts;
(2) @g rights;
(%Q‘nquidation or distribution rights;
C)% pre-emptive rights;
O (5)  conversion rights;
\%Q (6) redemption, purchase for cancellation or surrender provisions;
(7 liability to further calls or to assessment by the issuer ; and

(8) provisions as to modification, amendment or variation of any such
rights or provisions.
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(2) If the rights of holders of such shares or units may be modified otherwise
than in accordance with the provisions attaching to such shares or units or the
provisions of the governing act relating thereto, so state and explain briefly.

Instructions

1. This item requires only a brief summary of the provisions that are mate%
from an investment stand- point. The provisions attaching to the shares or units
entered in the permanent information record. y\

2. If the rights attaching to the shares or units being offered aterially
limited or qualified by those attached to any other class of securities qua ther class
of securities ranks ahead of or equally with the shares or units bei% fered, include
information regarding such other securities that will enable inves understand the
rights attaching to the shares or units being offered. If any shar nits being offered
are to be offered in exchange for other securities, an approprj scription of the other
securities shall be given. No information need be given, @\ﬂaver, as to any class of
securities that is to be redeemed or otherwise retired&ided appropriate steps to
assure redemption or retirement have been I be taken prior to or
contemporaneously with the delivery of the shares& ts being offered.

Item 7: (g*)

Price of Securities on Sale or Redemptiq@

(2) Describe briefly the m th'o\l Yollowed or to be followed by the issuer in
determining the price at which its%t rities will be offered for sale and redeemed and
state the frequency with which asset value is determined and the time when the
price becomes effective. 0

(2)  State, wher@licable, the sales charge expressed as a percentage of
the total amount paid he purchaser and as a percentage of the net amount invested
in securities of the i . Where these charges vary on a quantity basis give particulars
of the quantities e respective sales charges applicable thereto.

3)

%gcribe briefly the procedure followed or to be followed by the purchaser
for secu

@9 n sale or redemption, including any special purchase plans which may
ny penalty for early redemption. State, where applicable, any redemption

Xpressed as a percentage of the redemption price on a quantity basis, give

ulars of the quantities and the respective redemption charges applicable thereto.

\ 4) Describe briefly any specific right or requirement to reinvest the proceeds
of dividends or similar distributions in the issuer’s securities.

(5) Refer the purchaser to the annual information form for a detailed
statement of the information required in this item.
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[tem 8:
Method of Distribution

Outline briefly the method of distribution of the securities being offered. If sales
are to be effected through a person or company (the “contractual distributor”) pursuant
to an arrangement with the issuer, give brief details of any arrangements with the
contractual distributor (see Item 9) and state whether the issuer intends to distribute@s
securities through other distributors. qcb

N

Q-
1. If the securities are being offered by way of a contractuQRﬁQu, give the
main particulars of the contractual plan, including: Q/

Instructions

Q) minimum initial investment; &t
(2) subsequent minimum investment; QS)

3) sales charge deductions from su @imum in- vestments;

(4) sales charges as a percent é%f the amount paid by the purchaser
and as a percentage of the net amount investe@%ecurities of the issuer;

(5) the total amount inves'h% contrasted to the amount paid by the

purchaser. N
2. As used in this ite ngles charge” includes ail service charges including
charges related to the estaNghment of a contractual plan and its continuing

administration and maintena

ltem 9: %?\
Responsibility for@ ipal Functions

(1) G%%concise statement of the manner in 'which the following functions of
the issuer a?e formed and who is responsible therefor, stating how such functions are
co-ordingtedydnd, to the extent that any such functions are not performed by bona fide
empl of the issuer, the names and addresses of the persons or companies
res ble for performing such functions:

(2) management of the issuer other than management of the
\mvestment portfolio;

(2) management of the investment portfolio;

(3) providing investment analysis;
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(4) providing investment recommendations;
(5) making investment decisions;

(6) purchase and sale of the investment portfolio and brokerage
arrangements relating thereto ;

(7)  distribution of the securities offered. q

(2) Refer the purchaser to the annual information form for gr%er detall

regarding the purchase and sale of the investment portfolio and)3 dkerage
arrangements relating thereto. Q‘

(3) Indicate the circumstances under which the manage, %greement may
be terminated.

(4) Indicate any situation of conflict of interest ntial conflict of interest
for the issuer and the persons or companies named in a to paragraph (1).

Instructions &O

1. The address given may be th nicipality of residence or a postal
address, however the Commission may& st that the home address in full be

furnished to it.

2. In giving information fﬁqardlng distribution of securities the name and
address of only the contractual (@?@Jtor need be given.

functions referred to in thi , SO state, giving details of all functions so performed.

Item 10: @
Management I&Q

3. If one or mor;(;?rsons or companies perform more than one of the

(2) Icate the method of determining the amount of management fees
charged iIssuer and, distinguishing between those charged directly to security
holde er expenses, if any, and make a cross reference to the financial statements

for{( S as to the amount of management fees and other expenses, if any, which have
charged to the issuer.

\ (2)  Set outin tabular form in the simplified prospectus or by way of note to the
financial statements, a record of management expense ratio comprising the aggregate
of ail fees and other expenses paid or payable by the issuer during each of the last five
completed financial years as a percentage of average net assets under administration
during each of those financial years. Such disclosure should also include a brief
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description of the method of calculating the percentage and a statement that the
management expense ratio may vary from one mutual fund to another.

Instructions
1. Where management fees are changed or it is proposed to change them

and where such change would have had an effect on the management expense ratio(@
the most recent financial year if the change had been in effect throughout that ye

effect of such change should be disclosed. )\

2. Where the financial year is other than a full year, the 'gement
expense ratio should be annualized, the period covered specified and a@ ent made
that the management expense ratio is annualized. Q/

;e calculated to be

er. The term “other
dinary business relating
with the exception of the
le of portfolio securities and
r is subject.

3. For purposes of this item, “average net assets” s
the average of the net assets at each valuation date of the\d
expenses” means ail other expenses incurred in the cours
to the organization, management and operation of the }

commissions and brokerage fees on the purchase
taxes of all kinds, other than penalties, to which th

4. Where an issuer invests in anoth@tual fund, the management expense
ratio shall be calculated on the basis g@ e assets of the issuer on which a
management fee is charged. '\
4
5. The financial statemeSshould set out in appropriate detail the amounts
of the management fee and oth penses, if any, which have been charged to the
issuer.

6. The basis ovgs of charges levied against security holders, rather than
the issuer, for special ggrvices such as trustee fees for registered retirement savings
plans, redemption f ansfer fees between related mutual funds or any other specific

charges to a cla nvestors, should be disclosed separately in a single table in the
body of the si prospectus or as a note to the financial statements and should not
be mcluded rt of the management expense ratio.

ltem
Inv& ent Objectives and Practices

\é (2) Precisely state the investment objectives of the issuer.

(2) Refer the purchaser to the annual information form for information
concerning restrictions on investment practices of the issuer in pursuing its objectives.
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Instructions

Aims such as long-term capital appreciation or current income and the types of
securities in which the issuer will invest should be described.

ltem 12:
Dividends or Distributions Cg)

Indicate, by way of note to the financial statements the amount of dividéq or
other distributions per share or unit paid by the issuer including incomefgsqated to
security holders by way of dividend reinvestment or otherwise during the |Atet’ financial
year and each of the previous 4 completed financial years. &

Instructions §%

n separately for each
ppropriate adjustments

Dividends should be set out on a per security basis,
class of security in respect of each of the financial y
should be made to reflect changes in capitalization duri

ltem 13: &O

Tax Status of Security Holders Q?)

State in general terms the incomé\ consequences to the holders of the
securities offered of: y\ .

(1) any distribution to &holders in the form of dividends or otherwise
including amounts reinvested,

(2) redemption of\%urities;
(3) sale ofo@xgs;

(4) tr?(Qess between mutual funds.
ltem 14: Q/

Legal dings

%Qescribe briefly any legal proceedings material to the issuer, to which the issuer
\%ﬂ arty or of which any of its property is the subject.

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.
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Item 15:
Other Material Facts

Give particulars of any other material facts relating to the securities proposed to
be offered which are not contained in the annual information form.

Item 16: Cb<g

Auditors, Transfer Agent and Registrar '\q
Q) State the name and address of the issuer’s auditor. Q“

(2)  State the name of the issuer’s transfer agent and registrgk the cities in
which the registers of transfer of securities of the issuer are kept. &/

Item 17: &
&

Statutory Rights
Include the following statement in the simplified p ctus.

“Securities legislation in certain of the proﬁq@s provides purchasers with the
right to withdraw from an agreement to ase mutual fund shares or units
within 2 business days after receipt of a si d prospectus. If the agreement is to
purchase such securities under a contr&g | plan, the time period during which
withdrawal may be made may be Ionger\\

In several of the provinces erritories securities legislation further provides a
purchaser with remedies for regcslon or, in some jurisdictions, damages where the
simplified prospectus and mendment contain a misrepresentation or is not
delivered to the purchaser uch remedies must be exercised by the purchaser within
the time limit prescrib d%the securities legislation of his province or territory. The
purchaser should ref% any applicable provisions of the securities legislation of his
province or territo (fo)Yhe particulars of these rights or consult with a legal adviser.”.

0O.C. 660-83 S&. ; O.C. 1263-85, s. 89.

<
&
<

N3
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SCHEDULE VI
OFFERING MEMORANDUM (SMALL BUSINESS)

ltem 1:
Warning

The following warning must appear on the first page of the offering memoranqgg

“No securities commission or any similar authority in Canada has in ah%vay
passed upon the merits of the securities offered by the present offering mﬁo,(andum
and any representation to the contrary is an offence.”. 03

Q~
:;(iesr?rizb.ution spread @l

The information called for concerning the distributi r(%éad must be given, in
tabular form, on the first page of the offering memorandun&

DISTRIBUTION SPREAD ,\O
Price to public Dealers remuneregb Net proceeds of
Fa N distribution
Per unit )
Total N

.
A

Instructions %
1. Any considerati(@)er than a discount or a commission in cash must be

set forth in a note following{Mytable.

2. The @Y&ud set out separately those securities which are firmly

underwritten or pu , those under option and those to be sold on a “best efforts”

basis. Q~

3. %t is impracticable to state the offering price, the method by which it is to
n

be dete shall be explained. If the securities are to be offered at the market,
indic market involved and the market price as of the latest practicable date.-
Q 4. If debt securities are to be offered at a premium or a discount, state in bold

\ type 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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[tem 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 h
the price paid to the company was established, whether by negotiation W|Q
underwriter, arbitrarily by the company, or otherwise.

ltem 4: "bQ\

Plan of distribution Q~

1. If all or part of the securities being offered ar %%{e sold through
underwriters, give the names of the underwriters. State by the nature of the
underwriters’ obligation to take up and pay for the securities&ate the date by which
the underwriters are to purchase the securities. Q/

2. Outline briefly the plan of distribution QSGCUHUGS being offered that
are to be offered otherwise than through underw. Where there is a “best efforts”
offering, indicate, where practicable, on the fi ge the minimum amount, if any,
required to be raised, and also indicate the @um amount that could be raised and
the latest date that the offering is to remain @7

Instructions &'\“

1. All that is requir to the nature of the underwriters’ obligation is
whether the underwriters ar il be committed to take up and pay for all of the
securities if any are taken whether the underwriting is merely an agency or “best
efforts” arrangement und |ch the underwriters are required to take up and pay for
only such securltles may sell.

underwrltlng is subject to a “market out” clause, a statement in
the prospectuK(: er Plan of Distribution should be made with respect to the “market

out” clause tatement may be in the following form:
“Under an agreement dated 19 between the
co@/ and as , the company has
re&ed to issue and the has agreed to purchase on 19
following securities at a price of $ , payable in
Xash 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 th
all

not been distributed at that date. The guarantor is obligated to take up and pa;\

the
o
Item 5: Q/Qs

“

Risk factors

1. Where appropriate, set out the risk factors and @aﬁve nature of the
business or the securities being offered on the first page of ering memorandum.
This information may be given in the body of the offering r@andum if an appropriate
reference is made on the first page or in the summary of@ ffering memorandum.

2. In addition to factors common to an A&@y sector, a particular factor that
may affect the risk appraisal that a prudent inve%g ould make must be mentioned.

3. Where there is a risk that %?chaser of the securities offered may
become liable to make an additional ,contrlbution beyond the price of the security,
disclose any information or facts th nﬁy’bear on the security holder's assessment of
risks associated with the investme%K

N

ltem 5.1 ©)
Dilution 0
Set out on the & age, if any, the dilution of the securities offered, based on net

the offering m dum if an appropriate reference is made on the first page. The

tangible assets ingl the distribution. This information may be given in the body of
information %i be! presented in accordance with the following table.

ANdN per share

ing price $

Qlet tangible book value before distribution $

Q Increase of net tangible book value attributable to the $

% distribution

\ Net tangible book value after the distribution $
Dilution to subscriber $
Percentage of dilution in relation to the offering price %
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Instructions

1. The issuer may omit the information prescribed by this item where it
considers such information to be of no value.

2. In the calculation of the net tangible book value after the offering, the
remuneration of the underwriter and the cost of distribution are to be deducted . Céo
Item 6: '\q
Name and incorporation of issuer Q“

State the full corporate name of the issuer, the address of its h r?ce, the law
under which the issuer was incorporated and the date of incorporatj&¢ J* material state
whether the deed of incorporation has been amended. §
ltem 7: Q/

Operations of the issuer QS)

Briefly describe the business carried on an ended to be carried on by the
issuer and its subsidiaries and the general deve ent of the business within the 3
preceding years. If the business consists of th @duction or distribution of products or
the rendering of services, indicate the principegmducts or services.

N

Instructions N

1. The description shal &relate to the powers and objects specified in the

incorporating instruments, but actual business carried on and intended to be
carried on. Include the bu | of subsidiaries of the issuer only in so far as is
necessary to understand t aracter and development of the business conducted by

the combined enterprisg.

eral description concerning the issuer and its subsidiaries,
prowde |nform out matters such as the following:

C)Q}) the nature of any bankruptcy, sequestration or similar proceedings;

OQ - (2 material reorganization;

Q 3) the acquisition or disposition of any material assets otherwise than
e ordinary course of business;

(4) any material changes in the types of products produced or services
rendered;

(5) any material changes in the mode of conducting the business of the
issuer or its subsidiaries.
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Item 8:
Capital structure

Furnish in tabular form, or where appropriate in notes thereto:

(1) particulars of the share and loan capital of the issuer or of the capital s@
in the case of a cooperative within the meaning of the Cooperatives At (1982, c. 2%

loan capital owned by the issuer or its wholly-owned subsidiaries) w financial
statements are contained in the prospectus on either a consolidated o @.LVIdU&U basis;
exclude loans between the issuer and its wholly-owned subsidiaries; Q/

(2) particulars of the loan capital of each subsidiary of the issuwh\er than

(3) the aggregate amount of the minority interest in eference shares, if
any, and the aggregate amount of the minority interest | common shares and

surplus of all subsidiaries whose financial statements are ed in the prospectus on
a consolidated basis; and Q

(4)  the information required in paragrapfv%\/ the subsidiaries whose financial
statements are contained in the prospectus on idual basis.
CAPITAL STRUCTURE y\o.)

| N
Designation of Amount AmouM Amount Amount to be
security authorized or to tanding as of outstanding as of outstanding if all
be authorized date of the a specific date securities being
most recent within 60 days issued are sold

\C’) balance sheet

Instructions ?‘

1. Incl $I indebtedness for borrowed money as to which a written
understanding that the indebtedness may extend beyond one year. Do not
include otherin¥gbtedness classified as current liabilities unless secured.

Q‘h Individual items of indebtedness which are not in excess of 3 % of total
asseg own in the balance sheet referred to in Column 3 may be set out in a single
e amount under an appropriate caption such as “Sundry Indebtedness”.

\% 3. Include in the table the amount of obligations under financial leases
capitalized in accordance with generally accepted accounting principles. Set out in a
note to the table a cross reference to any note in the financial statements containing
information concerning the extent of obligations arising by virtue of other leases on real

property.
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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 applicable, state in general terms the respective priorities of the
indebtedness shown in the table.

6. The information to be given under Column 2 need not include that r@ge
to the common and preference shares of subsidiaries.

7. Notes should be attached to the table stating: (bQ

(1) the amount of the contributed surplus and %2 undistributed
earnings according to the most recent balance sheet contained in spectus;

(2)  the number of shares reserved for the ise of rights, options

and warrants. Q/

8. The 60 days period referred to in Colu to be calculated in terms of
the date of the preliminary prospectus or the date draft prospectus. Where more
than 60 days have elapsed from the date of the jggsuance of a receipt for the preliminary
or draft prospectus, the information includedQiQ<the prospectus shall, if feasible, be
updated to a date within 60 days of the pro S.

Item 9: '\“
Senior executives &

S

List the names and ad s of all senior executives of the issuer and indicate
all positions and offices wi issuer held by each person named, and the principal
occupations within the 5 ding years, of each senior executives. Solely the place of
residence or the pos@a dress may be given, but the Commission may require the
complete address

Instructions Qa

W, he principal occupation of a senior executive is that of an officer of a
comp sther than the issuer, state the principal business in which such company is
engans

m 10:
Senior executives’ remuneration

1. The information to be provided on senior executives’ remuneration must
include:
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(2) 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.
2. The remuneration in question includes the amounts and benefits gran
to its senior executives, during the last financial year, by the reporting issuer itsel
its subsidiaries, whether or not the amounts and benefits have been paid or ar ply

accrued to senior executives.
A

It is presented in accordance with the following table, WithQégception of
options, rights or warrants that are the subject of a note to the table. Q/

TABLE OF REMUNERATION OF SENIOR EXECUTIVES %
va/
L Fixed RemunesXo) Conditional
Beneficiaries Sums of money 0 penefits Remuneration

Aggregate Number of senior -
remuneration of executives with the O
senior executives with  exception of those &
the exception of the who only perform %
remuneration of the duties of (b
directors directors O\
Aggregate Number of senior \Y
remuneration of executives who act '\ N
directors with respect  as directors
to their duties as &
directors \%

Give the totgh N\

number o r

executives
Instructions @

1. T uneration for a part of the financial year during which an interested

party has noj, p¥formed the duties of a senior executive may be omitted, provided that
the fact haé) n indicated in a note.

& The aggregate remuneration is divided into 2 elements: fixed remuneration
an itional remuneration.

} 3. Fixed remuneration includes any remuneration the amount, payment and
efinite acquisition of which are not subject to any future and uncertain event.

It comprises 3 elements:

(1) 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 obtaezc)b
remuneration. y\

4, The fixed remuneration is allocated to 2 classes: sums o@ﬁ‘ey and

benefits. Q‘

5. Remuneration in the form of sums of money must in anlary, director’s
fees, commissions and bonuses.

6. The benefits obtained in the form of securiti sQﬂ other property must be
stated at their fair market value, following deduction, v@%’applicable, of the price of

acquisition. O

The market value is appraised, ag thes case may be, on the date of the
beneficiary’s choice entitling him to the bene&&he date of the final acquisition of the

benefit or on that of those 2 dates that is cl(}\ o the end of the financial year.

7. Benefits from the insurapdpf persons must taken into account only to the
extent that they are not offered, on<ou&same terms, to all employee.

The value indic |3 the cost of the premiums or, in the case of accident
insurance or hospital insura 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 t ies as senior executive, that are provided by the reporting issuer
or by one of itséZEdiaries, including through the intermediary of third person, and that
benefit, dire@ indirectly, a senior executive.

QS) They are taken into account only to the extent that they are not offered, on
theé@ terms, to a significant number of the employees.

% 9. The value indicated for personal benefits is the real marginal cost borne by

\th 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 @g@
amount, payment or definite acquisition is subject to a future and uncertain event)\

12. The value of the conditional remuneration is equal to Ymounts
attributable to the earnings of the last financial year by the reportigny isSuer or its
subsidiaries under one of the following headings:

compensation plans or other similar plans;

(2) pension plans, retirement plans, ann%@/@%ntracts, deferred

(2) profit-sharing scheme or compensﬁ/plans in accordance with
which the amount of the benefit is determined I\ti ion to objective factors, in

particular the market price of securities of the repori suer or of another person;

(3) share purchase or subsé’sa(ion plans, participation plans for
benefits, savings plans or other similar planF\Q)

13. The value indicated m ancIude all forms of conditional remuneration
granted to senior executives, whetR€\or not they have been authorized by a resolution
of the board of directors of the re g issuer or of one of its subsidiaries.

14.  Where the ex lue of a form of conditional remuneration may not be
determined, a brief descri thereof must be given in a note.

The botion must include an appraisal of the amounts that the
reporting issuer subsidiaries intend to pay during subsequent financial year or,
failing such, & total amount of the funds accumulated for future installments,
accompanie@ he method for calculating the latter.

< The options, rights or warrants granted to senior executives and relating to
the ,{ecyXities of the reporting issuer or one of its subsidiaries form part of the

rer&neration.

\ They must be taken into account only to the extent that they are not
offered on a pro rata 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 a new option, right or warrant.

Securities Regulation August 1, 1985 Page 177



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

17.  With respect to options, rights or warrants granted during the fast 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; Q@

(3) the consideration received,; @
(4) the market price of the security on the date of issuanc Q"

18.  With respect to the options taken up and the rights or Q%‘nts exercised
during the last financial year, the following information must be me d

(1) the description of the security and the n of shares purchased
or subscribed for; %

(2) the difference between the ma@t ice of the security and the
price for the purchase or subscription therefor. &

If the market price cannot be @Iished, the impossibility of doing so
must be indicated in a note. '\q

the senior executives, as a grougi\ollowing the cessation of employment or their

19. State in a note to the t bkthe aggregate amount which must be paid to
retirement, unless such amountsSé(

Iready shown in the table.

In the calculm\gzﬁf the aggregate amount, one must take into account
only the cases of senior e$~ ives that are to receive an amount in excess of 60 000 $.

QA
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(@) the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;

(b)  the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual financial
statements.

ltem 11: Q§
&

Indebtedness of senior executives §

J

Disclose any information regarding the indebtedness éath senior executive of
the company, nominee for the position of director, or a n associated with such
director, officer or nominee, to the extent that it is not ro ndebtedness.

Instructions &O

1. State the name and address (éQggn person who received such a loan.
Solely the place of residence or postal addrp\ ay be given.

2. State the largest aggre a{ésé’mount of indebtedness outstanding towards
the issuer and its subsidiaries b h of such persons at any time during the last
financial year, the nature of the {n edness and the transaction in which it was issued,
the balance outstanding and t e of interest.

3. “Routine in dness” means:

Q) @n made on the same terms to employees generally and not
exceeding 25 OOQ'.

@ a loan made to a full-time senior executive of the issuer, provided
that the nt of the loan is less than his annual salary and is fully secured by a
hypot his residence;

Q (3) aloan made to a senior executive who is not employed on a full-
\' 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;
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(4) indebtedness arising by reason of purchases made on usual trade
terms or travel or expenses advances, if the repayment arrangements are in accord with
usual commercial practice.

Item 12:
Options, rights and warrants

o)

Furnish information as to options, rights and warrants, other than those iss 0
all securities holders of the same class residing in Canada on an equal basis, is&q or
proposed to be issued by the issuer or its subsidiaries to each of the followir@(‘oups of
persons:

(1)  senior executives of the issuer with the exception of th ho act only as
directors;

(2) members of the board of directors of the issuerc§6¢t§e exception of those
name in subparagraph 1; Q/

(3) the senior executives of any subsidiary @issuer;
(4) employees of the issuer, except th@s&ferred to in subparagraph 1;
(5) employees of any subsidiary q&%a issuer;
(6) any other persons. &'\ S
i &,
Instructions 0

to 5. In the case of the p referred to in subparagraph 6, give the name of the

1. Give the nun:!&@ persons for the groups referred to in subparagraphs 1
persons.

2. Th@maﬁon requested must be given within 30 days before the date of
the preliminaryﬁo pectus or the draft prospectus.

S
O (1) the designation and number of the securities to which are attached

%t&s, rights or warrants;

ive a brief description which includes:

(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,;
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(4) the market value of the securities to which are attached options,
rights or warrants at the date specified in paragraph 2 of the instructions.

4. An option, right or warrant whose term is extended is deemed to be a new
option, right or warrant.

warrants are attached, indicate the method of determining the price of such securi

5. Where there is no market for the securities to which the options, rights@
the date of purchase or exercise. r\

6. This item does not apply to options granted to a firm underwrim@"

7. The information prescribed by this item may be submitte%%abular form.

ltem 13: &
&

Use of the net proceeds of the distribution

1. Indicate the net proceeds that the issu@ pects to obtain from the
distribution, the principal uses planned for the mone@ the funds assigned for each

use. &

2. Provide the details of any agr % prescribing that any part of the net
proceeds will be kept in trust or will only b e available when certain conditions are

fulfilled.
N

Instructions é

1. The information erning use of the net proceeds must be sufficiently
precise. In most cases, it i ufficient to say that “the proceeds of the distribution will

be used for general corpo purpose.”.

2. Indic %order of priority, the uses that will be made of the proceeds of
the distribution i ase where they are less than expected. However, this information
is not necessardthe case of a firm underwriting.

3, C) material funds must be added to the proceeds of the distribution, indicate
those &dns and their source. If a material part of the proceeds of the distribution is
aII to retirement of a loan, indicate the use of those funds in the case of loans

i@ ed within the last 2 years.

\ 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
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of the issuer, provide all the details, including those concerning the attribution or
issuance of securities of the same class during the 2 preceding years.

ltem 14:
Assets and earnings coverage

State the assets and earnings coverage where the prospectus deals with @
securities with maturities of more than one year or with preferred shares. '\q

ltem 15: 2N
‘bQ

Shares

1 Describe the shares that are being offered, inc@ the following

information: @
&
Q
O

(1) dividend rights;
(2)  voting rights;
(3) liquidation or distribution right;
4) pre-emptive rights; 0,)%
(5)  conversion rights; y\:\
(6) redemption, @se for cancellation or surrender provisions;
(7)  sinking r@ ase funds provisions;
(8) lia ili&('o further calls or to assessment by the issuer;
(9) @) isions as to modification of any such rights or provisions.
2. If<ﬁe rights of holders of such shares may be modified otherwise than in
accordancgl the provisions attaching to such shares or provisions of the governing

Act relaj ereto, so state and explain briefly.

Q In the case of restricted shares, comply with the policy statements of the

\%&nission.

Instructions
1. This item requires only a brief summary of the provisions that are material

from an investment standpoint. Do not set out verbatim the provisions attaching to the
shares.
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2. If the rights attaching to the shares offered are materially limited by those
attached to another security or if a security (other than obligations covered in Item 16)
ranks ahead of or equally with the shares being offered, include information regarding
such other securities that will enable investors to understand the rights attaching to the
shares being offered. If any shares 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 redee
or otherwise retired, provided appropriate steps to assure redemption or retiremen@
been or will be taken prior to or contemporaneously with the delivery of the shara\
offered.

3. The text of the clauses applying to the shares may be giv, Q::Dd schedule

to the prospectus. Q/

4, The issuer does not need to state that the securjs fered may not be
deposited in response to a take-over bid where its incorp documents contain
provisions respecting the convertibility of its non-voting o ed voting shares at the
time of a take-over bid. Q
ltem 16: &

Obligations QD

Describe the obligations offered an(}@ security therefor providing the following
information:

(2) the interest rate, ma@g redemptlon or any other method of retirement,
sinking fund and conversion right

(2)  the nature an%g? of any security, with identifying the principal properties
given as security; ?\

ermitting or restricting the issuance of additional securities, the
incurring of ad indebtedness and other material negative covenants, including
restrictions reséc ing dividend distribution or the giving of security on the assets of the
issuer or its sidiaries, and provisions as to the release or substitution of assets given
as securjtk oy Yne modification of the terms of such security;

. 3) prqvi '

the name of the trustee appointed in any trust deed relating to the
tlons and the nature of any material relationship between the trustee of the issuer
\ ny of its subsidiaries;

(5) any agreement between the issuer and its affiliates or between affiliates
that could affect the security for the indebtedness. -

Instructions
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Follow the instructions of Item 15, mutatis mutandis.

Item 17:
Other securities

In the case of securities other than shares or obligations, indicate briefly the
rights attached thereto. In the case of rights and warrants, provide the description
the value of the securities referred to, the period during which they may be exe ,
the price and the principal modes of exercise.

Instructions ODQ\

Follow the instructions of Item 15, mutatis mutandis. Q/E

ltem 18: &
&

Principal holders of securities

1. For each class of voting securities of the i@g{a subsidiary or an affiliate
give the number of securities held by each holde t owns more than 10% of the
securities in that class. If the securities are registeroW ITT the name of a person other than
the owner, state that person’s name. Give th es and addresses of the holders of
securities and the percentage of securities h@b each class.

PRINCIPAL HOLDERS OF SECURITIE&\

Name and address  Class of securi %\ Number of Percentage in relation to
of holder { securities securities in that class

2. Show, for eas& ass of voting securities of the issuer, of the company
controlling it or a subS|d|a he issuer, the percentage of securities held by the senior
executives.

SECURITIES I—&. Y SENIOR EXECUTIVES

Vi
Class of secg, Percentage in relation to the securities of the class

If voting securities are being offered in connection with, or pursuant to,
su ion plan, an amalgamation or a reorganization, indicate, as far as practicable,
t rcentage of securities for each class of security that will be held by the principal

\gders following the transaction.

4, If any of the securities are to be distributed for the account of a security
holder, name such security holder, and state the number or the value of the securities
that he holds the number or amount to be distributed for his account and the number or
amount to be owned by him after the offering.
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Instructions

1. The information required by paragraphs 1 and 2 must be provided not
more than 30 days before the date of the preliminary prospectus or the pro forma
prospectus.

2. Where a company holds more than 10 % of the securities of a class,
Commission may require that the name of every holder of more than 10 % of an

of voting securities of that company be furnished. )\

3. If, to the knowledge of the issuer or the distributor, more tha 8 of any
class of voting securities are subject to a voting trust agreement er similar
agreement, provide the description of that class, the number of value of the

e and address
wers under by the

securities held on to be held and the term of the agreement. Give
of the trustees and describe briefly their voting rights and the ot

agreement. C)
4. Where a person mentioned in answer to&raph 1 is an associate of
another person mentioned in the prospectus, disclose@ ature of the relationship.

A

[tem 19:
Interest of senior executives other in mat ansactions

Describe briefly any material i tere';f of any of the following persons in any
transaction within the 3 years precg@\n Ae date of the preliminary prospectus or the

draft prospectus or in any prop transaction that has materially affected or will
materially affect the issuer or an@ subsidiaries:
(1) any senior exe@q?e of the issuer;

2) a hoIder@e ed to in paragraph 1 of ltem 18;

3) a who is an affiliate or an associate of one of the persons referred
to in paragrap nd 2.
Instruct]

Give a brief description of the material transaction. Indicate the name and
tlée%dress of each interested person and his relationship with the issuer.

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 where the latter
acquired them during the last 2 years preceding the transaction.
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3. This item applies to interests held in the ownership of securities of the
issuer solely where the holder receives a benefit that is not granted on the same terms
to the other holders of the same class of securities.

4. Where one of the persons referred to by this item is a dealer, or an affiliate
or associate of a dealer, provide information about any material commission or discount
granted by the issuer for the distribution. (0

5. The information prescribed in this item is not required in the f()@ing
cases:

Q-
(1) the rates or charges involved in the transaction ar@ by law or
determined by competitive bids;

(2) the interest of a specified person in the tr@%n is solely that of

director of a company that is a party to the transaction; C)

(3) the transaction involves services aﬁank or other depository of
funds, transfer agent, registrar, trustee under a trust d@ other similar services;

4) the interest of a specified pgrsoM, including all periodic installments
in the case of any lease or other agreen‘%)providing for periodic payments or
installments, does not exceed 50 000 $; or '\Q)

(5) the transaction %Nm involve remuneration for services, provided

(@) the in t of a specified person arose from the beneficial
ownership, direct or indirect, ss than 10 % of any class of voting securities of
another company thatis a p the transaction;

(b) Yﬁe transaction is in the ordinary course of business of the
issuer or of its SUDSjERNY
%r C) the transaction amounts to less than 10 % of the aggregate
of the sales%) chases of the issuer and its subsidiaries during the last financial year.
%C)Information need not be furnished in answer to this item by persons who
t

hav @ erest in transactions that involve remuneration if that person owns less than
10Q0 any class of voting securities of a company that is a party to the transaction.

[tem 20:
Auditors, transfer agents and registrars

1. State the name and address of the auditor.
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2. In the case of a share distribution, provide the names of the transfer agent
and the registrar of the issuer and indicate the city in which the registers of transfer of
each class of shares are kept.

3. Name the city where the registers of transfer of the issuer’s securities are
kept.
Item 21: qu
Financial statements and auditor’s report N

M)
The offering memorandum must present the financial stateme@and the
auditor’s report prescribed by Division Il of Chapter | of Title Il, howev Qat respect to
preceding financial years, only the statements of the last 2 years ar@ ed.

Item 22: Q/@

Other material facts C)

N%

State any other material fact that is likely to affec@ value or the market price of
the securities being distributed. @

ltem 23: Qg,)
Signatures '\Q)

The offering memorandum mustNo‘e\signed by 2 senior executives of the issuer
and by the promoter. It must also beé'gned by the dealer if he distributes the securities.

ltem 24: 00
Civil liability 0

The offering m@r ndum must contain the following statement:

“The secu@«ct provides purchasers with remedies for rescission or, in certain
cases, dama here the offering memorandum contains a misrepresentation.
However, tiEse*remedies must be exercised within the time limit prescribed. The
purchaser@ Id refer to the applicable provisions and eventually consult with a legal
adviser

g. 660-83, Sch. VI; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 90 to 96 and 98 to
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SCHEDULE VII
INFORMATION DOCUMENT RESPECTING OPTIONS ON FUTURE CONTRACTS
OR COMMODITY FUTURES CONTRACTS

ltem 1:
Warnings

The following warnings must appear on the first page of the inforrqébn

document: N
M)
(1)  “No securities commission or similar authority in Canada h any way
passed upon the merits of the securities offered hereunder and any sentation to

the contrary is an offence.” %Q/

(2)  “This document contains condensed information cting the securities
described. Additional information may be obtained from your@

ltem 2: Q/
OQ

Corporate name

person who sells the options and who has dr, p this document.

N
ltem 3: N

Market for negotiating options &

State on the first page the corporate %nd address of the head office of the

Identify on the first @che markets on which the options offered are

negociated. 0
ltem 4: %?\
Description of the ns

Describ 2 principal characteristics of the options.

ltem 5: C)
Rule@'ﬂegotiation

Describe the principal rules for negotiation of options.

Item 6:
Objectives and risks

1. Describe the principal strategies that may be used for buy and sell options.

Securities Regulation August 1, 1985 Page 191



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

2. Describe the risks involved in transactions on options, and particularly
those involved in selling options short.

ltem 7:
Secondary market

Indicate the operation of the market and the possibility of a buyer’s or a se%g
liquidating his position. '\q

ltem 8: Q«

Taking up an option

Indicate briefly the procedures for taking up an option and WI%%\ppens when an

option expires without being taken up. @
Item 9: C)Q/
Tax consequences QQ/
Indicate briefly the tax consequences of t}@mous types of transactions on

options.
!
Item 10: '\Q)(b

Commissions '\
)

Indicate to which transactio@gokerage fees apply.

N

ltem 11: @
Futures contracts 0
In the case o able futures contracts pertaining to securities or treasury

mutandis. Desc efly the method of liquidating contracts and what happens if the
contract is not itlated before the delivery date.

0.C. 66 §3) ch. VII; O.C. 1263-85, s. 102.
<<O
Ny

bond futures co @ give the information required by Items 1 to 7, 9 and 10 mutatis
|
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SCHEDULE VII.I
INFORMATION DOCUMENT CONCER NING EXCHANGE TRADED OPTIONS

No securities commission or similar authority in Canada has in any way passed
upon the merits of options referred to herein and any representation to the contrary is
an offence. This document contains condensed information resecting the options
referred to herein. Additional information may be obtained from your dealer. Cb<0

)

DISCLOSURE STATEMENT FOR EXCHANGE TRADED OPTIONS )\

A high degree of risk may be involved in the purchase and sal dptions,
depending to a large measure on how and why options are used. Optys Thay not be
suitable for every investor. See “Risks in options trading” and “Additio@ ormation”.

Introduction &

This disclosure statement sets forth general inf r@ion and considerations
relevant to the purchase and sale of put and call optiq %aded on an exchange and
cleared through a clearing corporation. Information Qning the underlying interests
on which options are traded, the specific terms (@se options, the exchanges on
which they trade and the applicable clearing cgrpoMations may be obtained from your
dealer. Information on investment strategies a%gossible uses of options may also be
obtained from your dealer. '\

This disclosure statement refe s'ogly to options and clearing corporations which
have been recognized or qualifigd\for purposes of this disclosure statement by
provincial securities administrat% ere required.

Nature of an option 0@

An option is a cogtract entered into on the floor on an exchange between a seller
(sometimes called ter’) and a purchaser where all the terms of the contract
(sometimes callQ@e “specifications”), other than the consideration (called the
“premium”) for. option paid by the purchaser to the seller, are standardized and
predetermi by the exchange. The premium is determined on an exchange’s auction
market on@n?dasis of supply and demand, reflecting such factors as the duration of the
option,% Ifference between the exercise price of the option and the market price of
the lying interest, the price volatility and other characteristics of the underlying
iNt&gst.

\é There are 2 types of options: calls and puts. An option gives the purchaser a right
to buy (in case of a call) or sell (in case of a put) a specific underlying interest at a
stated exercise price and within a specified period of time. An option subjects the seller
to an obligation to honour the right granted to the purchaser if, as and when exercised
by the purchaser. Underlying interests can be shares of a specific corporation, bonds,
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notes, bills, certificates of deposit, commodities, foreign currency, the cash value of an
interest in a stock index or any other interest provided for in the specifications.

An option transaction is entered into on the floor of an exchange by a purchaser
and a seller represented by their respective dealers. When the transaction is concluded
it is cleared by a clearing corporation affiliated with the exchange on which the option is
traded. When an option transaction is cleared by the clearing corporation it is divideﬁ
into two contracts with the clearing corporation becoming the seller to the purch '
the transaction and the purchaser to the seller. Thus on every outstanding opt he
purchaser may exercise the option against the clearing corporation and the,geller may
be called upon to perform his obligation through exercise of the option b Clearing

corporation. Q‘

There are 2 groups of options: actual delivery options and %elivery options.
An actual delivery option requires the physical delivery of the ing interest when
the option is exercised. A cash delivery option requires a cas ent of the difference
between the aggregate exercise price and the value of th@&rlying interest when the
option is exercised. Q

Options are issued in series designated %@ expiration month, an exercise
price, an underlying interest and a unit of tradipg. At the time trading is introduced in
options with a new expiration month, the nge on which the option is traded
establishes exercise prices that reflect the t spot prices of the underlying interest.
Generally, 3 series of options are introduced with exercise prices at, below and above
the current spot price. When the spo ph'qe of the underlying interest moves, additional
options may be added with diff t exercise prices. Options having the same

underlying interest and expiratio th, but having different exercise prices, may trade
at the same time.

\50
Specifications of optionv

Each exchar@s the terms and conditions of the options which it lists. These
terms may inclu h items as trading units, exercise prices, expiration dates, last
day of trading, €

An vWn may be bought or sold only on the trading floor of the exchange on
which t ion is listed. The exchange and the clearing corporation may each impose
rest iq‘I on certain types of transactions, and under certain circumstances may
mMos¢ e terms of outstanding options. In addition, an exchange may limit the number

ptions on the same side of the market which may be held by an investor (totalling
\0 g calls and short puts, and totalling short calls and long puts), and may limit the
exercise of options under prescribed circumstances.
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Exercising options

At any time before the expiration of an option a purchaser may exercise the
option. To do this, the purchaser notifies the dealer through whom the option was
purchased. A purchaser should ascertain in advance from his dealer the latest date on
which he may give such notice to his dealer. Upon receiving an exercise notice from the
purchaser’s dealer, the clearing corporation assigns it to a member which may re- ass@s
to it a client on a random or other predetermined selection basis.

exercise of the option. Upon exercise, the seller must make delivery of (in dse of a
call) or take delivery of and pay for (in the case of a put) the underlyln est. In the
case of a cash delivery option, the seller must, in lieu of dellv gs y the positive

The assignment of a notice of exercise of an option to a seller con;itutes the

difference between the aggregate exercise price and the value of the
underlying interest (in the case of both a call and a put).

A purchaser of an option which expires loses the pr
his transaction costs. The seller of an option which e
premium received for the option less his transaction 06t

pald for the option and
will have as his gain the

Trading of options QD&

Each exchange provides a facility condary market trading of its options
whereby, prior to expiration of an option, a purchaser may close his open long position
through a closing sale transaction, if abqilable, and a seller may close his open short
position through a closing purchas nsaction, if available. Closing purchase and sale
transactions (sometimes called * %tting transactions”) must be effected through the
dealer through whom the opti@& initially sold or purchased.

Price movements i@underlying interest of an option will generally be reflected
to some extent in the gedondary market value of the option and the purchaser who
wishes to realize a ill have to sell or exercise his option.

Margin requwQ%(

Pri rading options, a seller must deposit with his dealer cash or securities as
collater. led “margin”) for the obligation to buy (in the case of a put) or sell (in the
cas call) the underlying interest if the option should be exercised. Minimum margin

ratdg are set by the exchange on which the option trades. Higher rates of margin may

\ equired by the seller’s dealer.
Margin requirements of various exchanges may differ. In addition, they are
subject to change at any time and such changes may apply retroactively to options

positions previously established.
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Commission charges

Commissions are charged by dealers on the purchase or sale of options as well
as on the exercise of options and the delivery of underlying interests.

Risks in options trading

Options can be employed to serve a number of investment strategies inc %6)3
those concerning investments in or related to underlying interests. SOME STRA ES

FOR BUYING AND SELLING OPTIONS INVOLVE GREATER RISK THAN C&-I‘I\E S.

The following is a brief summary of some of the risks connectegryvittf trading in
options: Q/
1. Because an option has a limited life, the purchas Q?the risk of losing

his entire investment in a relatively short period of time. If
interest does not rise above (in the case of a call) or fall b

exercise price of the option plus premium and commissgt
option, the option may be of little or no value and if aII@

ice of the underlying
in the case of a put) the
rges during the life of the
o expire will be worthless.

2. The seller of a call who does not own the underlying interest is subject to a
risk of loss should the price of the underlying@eXest increase. If the call is exercised
and the seller is required to purchase the u ng interest at a market price above the
exercise price in order to make delivery, he%?ay suffer a loss.

)

3. The seller of a put w oes not have a corresponding short position (that

is an obligation to deliver what h s not own) in the underlying interest may suffer a

loss if the price of the unde interest decreases below the exercise price, plus
commission charges minus emium received. Under such circumstances, the seller
of the put will be requir purchase the underlying interest at a price above the

market price, with the@ that any immediate sale will give rise to a loss.

4. Th @r of a call who owns the underlying interest is subject to the full
risk of his inveﬁ?ﬁt position should the market price of the underlying interest decline
during the Ii@ e call, but will not share in any gain above the exercise price.
%S)The seller of a put who has a corresponding short position in the
und interest is subject to the full risk of his investment position should the market
prié& of the underlying interest rise during the life of the put, but will not share in any

\ X) resulting from a decrease in price below the exercise price.
6. Transactions for certain options may be carried out in a foreign currency.
Accordingly, purchasers and sellers of these options using Canadian dollars will be

exposed to risks from fluctuations in the foreign exchange market as well as to risks in
the fluctuations in the price of the underlying interest.
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7. There can be no assurance that a liquid offset market will exist for a
particular option to permit a closing sale transaction or a closing purchase transaction.
For example, there may be insufficient trading interest in the particular option; or trading
halts, suspensions or other restrictions may be imposed on the option or the underlying
interest; or some event may interrupt normal exchange operations; or an exchange
could for regulatory or other reasons decide or be compelled to discontinue or restrict
trading in the option. In such circumstances the purchaser of the option would only h
the alternative of exercising his option in order to realize any profit, and the seller
be unable to terminate his obligation until the option expired or until he perfor his
obligation upon being assigned an exercise notice. .

8. The seller of an option has no control over when he mlgh S|gned an
exercise notice. A seller must assume that an exercise notice will be ed to him at
any time when exercise is advantageous to the purchaser that, in such
circumstances, the seller may incur a loss.

interests available for delivery upon exercise of option ,h could increase the cost
of or make impossible the acquisition of the underlyi rests in the spot market and
cause the clearing corporation to impose special e @e settlement procedures.

10. In addition to the risks descri bove which apply generally to the
buying and selling of options, there are timi S unique to options that are settled by

the payment of cash.

9. In unforeseen circumstances there may bi: Q)shortage of underlying

The exercise of options sett|g\n cash results in a cash payment from the seller

to the purchaser based on the di nce between the exercise price of the option and
the closing price (regardless actual time of exercise) of the underlying interest on
the day of exercise. 0

The purchaser cash delivery option who exercises the option prior to the
close of trading in t %erlylng interest will suffer from any unfavourable change in the
value of the und interest from the time of his decision to exercise to the close of
trading in the rlying interest when the exercise value is determined. With actual
delivery o%, his risk can be covered by a complementary transaction in the actual

market fon nderlying interest. -

seller of an option is not informed that he has been assigned an exercise

no at the earliest until the business day following exercise and the seller will suffer

any unfavourable change in the value of the underlying interest from the close of

ding in the underlying interest on the day of exercise to the time he learns that he has

been assigned. Unlike the seller of a physical delivery option, the seller of a cash

settlement option cannot satisfy his assignment obligations by delivery of the lower

valued underlying interest, but must pay cash in an amount determined by the closing
price of the underlying interest on the exercise date.
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The type of risk discussed above makes spread positions and certain other
combined option strategies involving cash settlement options substantially more risky
than similar strategies involving physical delivery options.

Tax consequences

The income tax consequences of trading in options are dependent upon
nature of the business activities of the investor and the transaction in qu ;
Investors are urged to consult their own professional advisers to determh@the
consequences applicable to their particular circumstances.

A
Additional information QSJ
Before buying or selling an option an investor should discusg{g§Yhis dealer:
o his investment needs and objectives; C)Q/
o the risks he is prepared to take; QQ/
. the specifications of options he may W(i trade ;
. commission rates; Q()b%
° margin requirements; '\
g q '\ .
° any other matter of p%sﬂble concern.
Specifications for each are available on request from your dealer and from

the exchange on which the is listed.

0.C. 1263-85, s. 103®?~
O
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SCHEDULE VIl
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

Item 1: Cb<g

Right of revocation '\q
State whether the security holder giving the mandate has the power t(@\(‘oke the
proxy.
Briefly describe the terms and conditions of revocation and itation which
the right may include. §
ltem 2: Q/

Identification of the person making the solicitation QS)

1. If solicitation is made on behalf of thgement of the reporting issuer,
so state. Give the name of any director of the rePQIng issuer who has informed the
management in writing that he intends to oppo y action intended to be taken by the
management and indicate the action that he @D s to oppose.

2. If a solicitation is made oth% |se than on behalf of the management of the
reporting issuer, so state and give t e of the person on whose behalf it is made.

3. If the solicitation &be made otherwise than by mail, describe the
method to be employed.

soliciting agents, sta e material elements of the contract for the solicitation and

4. If the so:'gc&l‘ron is to be made by specially engaged employees or
identify the parties t@l contract, and the cost or anticipated cost thereof.

5. S&te the name of the person by whom the cost of soliciting has been or
will be bor&

ltem
Int of certain persons in matters to be acted upon

\é Describe briefly the interest which each of the following persons has in any
matter to be acted upon, other than the election of directors or the appointment of
auditors, whether such interest is by way of beneficial ownership of securities or
otherwise:
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(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;

(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 isseﬁgD

(4) each associate or affiliate of any of the foregoing persons re@red to in
subparagraphs 1 to 3. (b B

Instructions (<3

1. The following persons shall be deemed to be pers whose behalf the
solicitation is made:

(1) any member of a group that soliciéekies, and any person who
a

acting alone or with one or more other persons, 66 S in organizing, directing or

financing any such group; &

(2) any person who contrit@ more than 250$ to finance the
solicitations of proxies; '\Q)

3) any person who Iehd& money, provides credit or enters into any
other arrangements, pursuant to contract with a person on whose behalf a
solicitation is made, for the pu of financing the solicitation or making certain
recommendations respecting ities or voting of securities of the reporting issuer.

However, this provision do% include a bank or other lending institution or a dealer
that, in the ordinary co% of business, lends money or executes orders for the
ithes.

purchase or sale of se&

2. Th ing persons shall be deemed not to be persons on whose behalf
a solicitation is €, unless they are referred to in subparagraph 1 of the instructions:

made t fCit proxies or any person who merely transmits proxy-soliciting material or
perf&@ lerical duties;

(2) any person employed by a person on whose behalf a solicitation is
\q de in the capacity of advocate, accountant, or advertising, public relations or financial
adviser and whose activities are limited to the performance of his duties;

;S%f)’ any person employed by a person on whose behalf a solicitation is

3) an officer, or an employee of the reporting issuer or any of its
affiliates;
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(4) a senior executive or employee of any other person on whose
behalf a solicitation is made.

ltem 4:
Voting securities and principal holders of voting securities

1. State as to each class of voting securities, the number of secu@gg
outstanding and the particulars of voting rights for each security of each such cla%

2. Give the record date as of which the security holders entitled t te at the
meeting will be determined or particulars as to the closing of the se transfer
register, as the case may be, and, if the right to vote is not limited to s ity holders of
record as of a specified record date, indicate the conditions under wi)y curity holders
are entitled to vote.

3. If, to the knowledge of the senior executives % reporting issuer, any
person exercises control or direction over voting securiti ying more than 10 % of

the voting rights attached to any class of securities of porting issuer, name each
such person, state the number of the securities r™Mvhich control or direction is
exercised by each such person and the percentage({ e class of outstanding securities
of the reporting issuer represented by the Wber of the class of securities so

controlled. '\Q)Cb

Item 5:
. . 4
Election of directors &'\

1. Provide the followi information, in tabular form, for each person
proposed to be nominated ction as a director of the reporting issuer and each
other person whose term ofNQTyce as a director will continue after the meeting:

Q) N@e and identify as such each proposed director of the reporting
issuer and name @1 director of the reporting issuer whose term of office has not
expired; Q~

Q}) State when the term of office for each director and proposed
directo%(géxpire;
0 (3)  State only the last position held in the reporting issuer, or a parent

ogs%bsidiary thereof;

(4) State the present principal occupation and for whom such
occupation is carried on.

2. Provide the following additional information for each person proposed to
be nominated for election as a director:
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(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
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 reportn@g
issuer, state the period or periods during which he has served as such;

(3)  State the number of securities of each class of voting curltles of
the reporting issuer or of any subsidiary of the reporting issuer over why dntrol is

exercised; Q‘

4) If any proposed director is to be elect rsuant to any
arrangement between the nominee and any other person, exc senior executives
of the reporting issuer acting solely in such capacity, n e other person and
describe briefly the arrangement. Q/

3. State whether the Board of Director e reporting issuer has an
executive committee and name those director m are members of each such

committee. QD

State whether the Board of D s of the reporting issuer is required to
have an audit committee and name those ¥irectors who are members of each such
committee. N

4, If voting securities

to all voting securities of the r
controlled by any proposed

securities of each class ?
f

naming each associat@

ing more than 10 %t of the voting rights attached
Jhg issuer or of a subsidiary of the reporting issuer are
or and his associates or affiliates, state the number of
ting securities controlled by the associates or affiliates,
filiate whose security holdings are 10 % or more.

[tem 6:
Senior execut@ remuneration

1, Q e information to be provided on senior executives’ remuneration must
includ©Q~
(1) the aggregate remuneration of senior executives with the exception

@he remuneration of directors;

(2) the aggregate remuneration of directors in their capacity as
directors.

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 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 QD
O\
Beneficiaries Fixed remuneration _ Condi ‘fﬂ
Sums of money Benefits remunaration

Aggregate Number of senior “
remuneration of executives with the (b
senior executives exception of those Q~
with the exception ~ who only perform Q/
of the the duties of %
remuneration of directors
directors (/
Aggregate Number of senior N4
remuneration of executives who act Q/
directors with as directors Q
respect to their
duties as directors Y O

Give the total N

number of senior %

executives PN

")
3. This information must be gresented only when the agenda for the meeting

includes the election of directors or a}ﬁha Y in senior executives’ remuneration.

Instructions 0%

1. The remuner
party has not performed
the fact has been indi

or a part of the financial year during which an interested
uties of a senior executive may be omitted, provided that
in a note.

2. T ?Qegate remuneration is divided into 2 elements: fixed remuneration
and conditiona uneration.

3 C) ixed remuneration includes any remuneration the amount, payment and
definib@quisition of which are not subject to any future and uncertain event.
EQ It comprises 3 elements:
\ (2) the remuneration for the last financial year,
(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 director or officer during a prior financial year;
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(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.

4. The fixed remuneration is allocated to 2 classes: sums of money a@S
benefits. q

5. Remuneration in the form of money must include salary, dire\&)r’s fees,
commissions and bonuses. (b °

6. The benefits obtained in the form of securities or othe gperty must be
stated at the fair market value following deduction, where appli 7/ of the price of
acquisition.

The market value is appraised, as the cas &e on the date of the
beneficiary’s choice entitling him to the benefit, on the d&?the final acquisition of the
benefit or on that of those 2 dates that is closest to th@ of the financial year.

7. Benefits from the insurance of per /&must be taken into account only to
the extent that they are not offered, on the saw@ms to all employees.
The value indicated is the cos@the premiums or, in the case of accident

insurance or hospital insurance, of the qurlbutlons paid by the reporting issuer or one
of its subsidiaries.

8. Personal benefi@\} benefits that have no direct relationship with the
performance of the duties of ior executive, that are provided by the reporting issuer
or by one of its subsidiar@ncluding through the intermediary of a third person, and
that benefit, directly or ctly, a senior executive.

e&taken into account only to the extent that they are not offered, on
the same term a significant number of the employees.

9. %ﬁe value indicated for personal benefits is the real marginal cost borne by
the repAQd issuer and its subsidiaries. However, if the cost is significantly lower than
the&@ that the beneficiary would have paid otherwise, either the price must be

re €d 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 or determine to what extent benefits are personal rather than
related to the performance of the duties of a senior executive, or to establish the precise
value of personal benefits, they may be omitted.
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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 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 a
attributable to the earnings of the last financial year by the reporting issuer\ its
subsidiaries under one of the following headings: Q“

(1) pension plans, retirement plans, annuity coant, deferred
compensation plans or other similar plans; Q/

(2) profit-sharing scheme or compensation pl ; accordance with
which the amount of the benefit is determined in relati objective factors, in
particular the market price of securities of the reporting iss% of another person;

3) share purchase or subscripti ns, participation plans for
benefits, savings plans or other similar plans. b

13. The value indicated must inclu Qal forms of conditional remuneration
granted to senior executives, whether or n%r have been authorized by a solution of
the board of directors of the reporting issuer dr of one of its subsidiaries.

\
14. Where the exact val f a form of conditional remuneration may not be
determined, a brief description th must be given in a note.

reporting issuer and its s aries intend to pay during subsequent financial years or,

The descriptio;caust include an appraisal of the amounts that the
failing such, the tota§a ount of the funds accumulated for future installments,

accompanied by th od for calculating the latter.

: T? ption rights or warrants granted to senior executives and relating to
the securltl the reporting issuer or one of its subsidiaries form part of the
remunera

9 They must be taken into account only to the extent that they are not
off@ on a pro-rata 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 and rights or warrants granted during the last
financial year, the following information must be given:
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(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;

(3) the consideration received;
(4) the market price of the security on the date of issuance. ng)

18.  With respect to the options taken up and the rights or warrantgexercised
during the last financial year, the following information must be mentioned: (b

(1) the description of the security and the number of@%es purchased
or subscribed for;

(2) the difference between the market pri §the security and the
price for the purchase or subscription therefor. 5)

If the market price cannot be establis @he impossibility of doing so
must be indicated in a note. &

19. State in a note to the table the @gate amount which must be paid to
the senior executives, as a group, folloc\?Ks e cessation of employment or their
retirement, unless such amounts are alreadyshown in the table.

)
In the calculation of aggregate amount, one must take into account
only the cases of senior executiv t are to receive an amount in excess of 60 000 $.
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(b)  the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual financial
statements.

The same rules apply to incorporated mutual funds which do not directly employ
officers and the business of which is managed by a management company.

ol
Iltem 7: %
Indebtedness of senior executives &

1. Disclose any information regarding the i dness of each senior
executive of the company, of a nominee for the pos of director or of a person
associated with such senior executive of nominee, g\tN€ extent that it is not routine
indebtedness.

2. This information need be given@’% the circular prepared for the annual
meeting. y\

Instructions &'\“

1. State the name a %dress of each person who received such a loan.
Solely the municipality of resifédgor postal address may be given.

2. State the la aggregate amount of indebtedness outstanding towards
the issuer and its subgi®antes by each such persons at any time during the last financial
year, the nature of debtedness and the transaction in which it was incurred, the
balance thereof tly outstanding, and the rate of interest paid or charged thereon.

3. @outine indebtedness” means

(1) loans made on equal terms to employees generally and not

ex&@%‘% 000 $;

\ (2) aloan made to a senior executive who is a full-time employee of the
I8suer provided that the loan is less than twice the amount of his salary and is secured
by a first mortgage against his principal residence.

3) a loan 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;
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4) indebtedness arising by reason of purchases made on usual trade
terms or of ordinary travel or expense advances, if the repayment arrangements are in
accord with usual commercial practice.

Item 8:
Interest of insiders and other persons in material transactions Cg)

Give a brief description of the following persons in any material trarﬁa ion

carried out since the commencement of the last financial year or in angNptoposed
transaction which has materially affected or would materially affect the re g issuer

or any of its subsidiaries: Q/
(2) a proposed nominee for election as a director; C)Q/

(2) an insider of the reporting issuer,
3) an associate or affiliate of such insider or %ed nominee.-

However, it is not necessary to repeat this inﬁ{ tion if it has already been given
in a proxy circular. QD

Instructions y\o.()b

1. Give a brief descriptio&ﬁ\h‘e material transaction. State the name and
address of each interested person% is relationship with the reporting issuer. -

2. As to any tran
reporting issuer or any suRs
state the cost of the ass

acquired by the seller@i

3. Thi@ does not apply to any interest arising from the ownership of
orting issuer where the security holder receives no extra or special

securities of th%
benefit or a age not shared on a prorata basis by all holders of the same class of

securitiei.c)
@ Where one of the persons referred to in this item is an underwriter, an
gs&iate or affiliate, include information as to any material underwriting discounts or

involving the purchase or sale of assets by the
y, otherwise than in the ordinary course of business,
the purchaser and the cost of the assets to the seller if
2 years prior to the transaction.

missions 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 law or
determined by competitive bids;
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(2) the interest of the specified person in the transaction is solely that of
a director of another company that is a party to the transaction;

3) the interest of the specified person involves services as a chartered
bank or other depository of funds, transfer agent, registrar, trustee under a trust deed or

other similar services: Céo

(4) the interest in the transaction of the specified person mus@ be
for more than 50 000 $, taking into account any periodic instalment provide&q\r In the

contract, for example in the case of a lease; (b
(5) the transaction does not involve remuneration for%zices, provided
the following conditions are met: %
(@) the interest of the specified perso e from the beneficial
ownership of less than 10 % of any class of voting securiti another company that is
a party to the transaction; Q

(b)  the transaction is in th @nary course of business of the
reporting issuer or its subsidiaries; QD

(© the amount of t@saction or series of transactions is less
than 10 % of the total sales or purchases, the case may be, of the reporting issuer
and its subsidiaries for the last financial ygar.

rnished in answer to this item with respect to
hich involve remuneration to any of the specified
ity unless the interest of the person arises solely from
than 10 % of any class of voting securities of a company

6. Information shall
transactions not excluded ab,
persons for services in any,
the beneficial ownership

furnishing the services.s
Item 9: qro
Appointment &gavditor

1 action is to be taken with respect to the appointment of an auditor, name

the a@hco)f the reporting issuer.

If the auditor was first appointed within the last 5 years, state the date
@n 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 his
place, give the following informations:
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(2) the date of the taking of effect of the auditor’'s resignation or his
refusal to renew his term of office, or the date on which it is recommended that the
auditor be relieved of his duties, as the case may be;

(2)  a description of all the disagreements to be declared and, if it can
be reasonably determined or quantified, the impact of the choice or the decision that has
been the subject of the disagreements on the net earnings or net loss and the finan

position of the reporting issuer; cha

on the annual financial statements for the 2 financial years precedi Re date
mentioned in paragraph 1 and any similar reservation contained in the gyditdr’'s reports
or comments on the periodical financial statements for any subsequer@Qi‘od at the end
of the last financial year preceding the same date;

(3)  adescription of the nature of any reservation in the audig’s reports
[

(4)  where the board of directors of the regQNgfe issuer has an audit
committee, a declaration specifying whether the propos Ftg)c ange the auditor has
been approved by the audit committee, of if it was mad&frary to the proposal of the
audit committee; O

(5) a letter from the auditor, wposeMerm of office has terminated and
whose relief has been proposed, addres o the Commission, indicating his
agreement or disagreement with the ir}f\ tion given in the proxy circular in
accordance with this paragraph. '\

)

Instructions &
%)

1. In answer to 2 @gagraph 2, the disagreements to be declared are as

follows: 0

(2) thoge Yhat occurred in relation to the audits of the last 2 financial
years and any subs@t period preceding the date mentioned in 1 of paragraph 2;

(? hose that occurred at the decisional level, namely the
disagreemegts that occurred between the personnel of the reporting issuer responsible

for the p ation of its financial statements and the personnel of the office of
accou responsible for authorizing reports and comments respecting, the reporting
iss@
§ (3) those that concern the extent of or the procedures of auditing,
counting 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,;
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(5) those that would have brought the auditor, if he had completed his
term of office, to mention such matters in his report or comments.

2. Where there is no disagreement to be declared, mention it.
3. Where there has been no reservation in the reports or comments referred
to in 3 of paragraph 2, mention it. Céo

4. Within a reasonable time period before distributing the proxy circu&@the

management or the reporting issuer presents to the auditor the information gQat will be
given in accordance with 2 of paragraph 2, in such a way as to allow the aa§$r"to draft
the letter referred to in 5 of paragraph 2. Q‘

5. Where the auditor does not agree with the informati will be given in
the proxy circular, the auditor must mention the reasons for & agreement in the
letter provided for 5 of paragraph 2. C)

6. Paragraph 2 does not apply in the foIIowin&s:

(1) achange of auditor of a subsgﬁhg)f the reporting issuer where it is
proposed that the auditor of that subsidiary b ced by the auditor of the parent
company;

(2) achange of auditor Whab the change is required by law.

4
Item 10: é
Management contracts 0

Where managementi{ lons of the reporting issuer or any subsidiary are to any
substantial degree perfo by a person other than the senior executives of the
reporting issuer or su avy, give:

1. det Qf the agreement under which the management functions are

performed, in@ the name and address of any person who is a party to the
agreement @h is responsible for performing the management functions;

r& the names and addresses of the insiders of any person with whom the

rep issuer or subsidiary has any such agreement and, if the following information

i wn to the officers of the reporting issuer, give the names and addresses of any

%on that would be an insider of any person with whom the reporting issuer or

bsidiary 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;
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4. with respect to any person named in answer to paragraph 1 or 2 and their
associates or affiliates, give particulars of,

(1) any indebtedness of the person, associate or affiliate to the

reporting issuer or its subsidiaries that was outstanding, at any time since the
commencement of the reporting issuer’s last financial year;

(2) any transaction or agreement of the person, associate or a@
with the reporting issuer or subsidiary, at any time since the commencement\ the
reporting issuer’s last financial year.

Instructions Q~

1. Solely the place of residence or postal address of person may be
given, but the Commission may then request the home address,

“

2. It is not necessary to give information of relat'@dslgnificance.

3. In giving particulars of indebtedness, sjateN#ie largest aggregate amount
of indebtedness granted by the reporting issueer of its subsidiaries to each of
na

these persons during the last financial year, th re of the indebtedness and of the
transaction in which it was incurred, the unt of the indebtedness presently
outstanding and the rate of interest on the ip\ dness.

4. It is not necessary to jnblyde as indebtedness amounts due from the

particular person for purchases s ct to usual trade terms, for ordinary travel and
expense advances, if the repay rrangements are in accord with usual commercial

practice. 0@

ltem 11: Y\
Particulars of matte@q e acted upon

1. If Is to be taken on any matter other than the approval of financial
statements, th stance of the matter, or related groups of matters, should be briefly
described, € extent where it has not been done already. Give sufficient details to

permit 55@ holders to form a reasoned judgement concerning the matter.
go Such matters include alterations of share capital, charter or by-law

dments, acquisitions or dispositions of assets, amalgamations, mergers or
N\ ganizations.

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.
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3. If the matter is one that is not required to be submitted to a vote of security
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 management in
the event of a negative vote by the security holders.

0.C. 660-83, Sch. VIII; O.C. 1263-85, s. 104 and 107 to 109.
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SCHEDULE IX
ANNUAL INFORMATION FORM

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. (0

PART A '\q
o

ltem 1:
Name and incorporation of reporting issuer Q~

State full corporate name of the reporting issuer, the adqr f its head office,
the law under which the reporting issuer was incorporated and ate of incorporation.

Mention any material change to its incorporating documents.c)

ltem 2: Q

Business of the reporting issuer @

1. Briefly describe the business cagyd@on and intended to be carried on by
the reporting issuer and its subsidiaries an?\LI eneral development of the business. If
the business consists of the production or MiStribution of products or the rendering of
services, indicate what the main products\o-t; services are.

Include the busines ubS|d|ar|es of the reporting issuer only in so far as
IS necessary to understand t@racter and development of the business conducted
by the combined enterprlse

In descri%’s&aevelopments, with respect to the reporting issuer or its

subsidiaries, inform hall be given as to matters such as the following:

(]QQ‘materlal reorganization;

acquisition or disposition of any material amount of assets
otherw@&n in the ordinary course of business;

material changes in the method of conducting the business.

\é : State briefly the location and general characteristics of the principal
propertles, 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. Cb<0

4. In the case of oil or gas companies, give the following information: y\(b

(1) the quantity and type of the estimated proved a %?/eloped
reserves, proved undeveloped reserves, and probable additional reser?qi crude oil,
natural gas and natural gas liquids, including the rights in the prodsQl/ of any other
person, during the last 2 financial years of the reporting issuer;

(2) the net crude oil, natural gas liquids a&‘stural gas production,

including rights in the production of any other person, duri ast 2 financial years of

the reporting issuer; Q

(3) the number of wells the repg{g issuer or its subsidiaries have
drilled or have participated in the drilling of, Quriny the 2 last financial years of the
reporting issuer; the number of wells comple s producing wells and as dry holes

during that period the amount expended or}\ g and exploration activities during that
period,;
)
4) installations a ther material properties with respect to which a
reporting issuer or subsidiary ha jght of any kind including a lease or option, at the
end of the last financial year o eporting issuer;

(5) the It@n, by fields, of all producing wells and all non-utilized
in which the reporting issuer or its subsidiaries have an

wells capable of produgi

interest; the total n@ of wells in each such field or other area, the interest of the
reporting issuer its subsidiaries therein expressed in terms of net wells,
distinguishing &s from gas wells;

%) with respect to interests in properties on which no producing wells

illed, the gross acreage, the nature of the interest of the reporting issuer or
\aries at the end of the last financial year of the reporting issuer and the extent
nterest therein expressed in terms of net leasable acreage, and the location of

@N‘l 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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Item 3:
Principal financial disclosures

1. Give the following consolidated financial information:

(1) for each of the last five financial years of the reporting issuer:
@) net sales or total revenues; chD

(b) profits or losses without taking into account e@or inary
items, total and per share; 2 °

(c) total assets; Q/Q‘

(d) the total amount of long-term debt at of redeemable
preferred shares;

(e)  dividends per share; QQ/
() net earnings (total and p@are).
(2) For the last 8 quarters: Q?.)

the information in subpgﬁ*agraphs a, b and f of paragraph 1.
“
2. Briefly describe fact such 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@cant effect on the appreciation of this information.

Item 4:

Analysis of the finan@?gsition and operating results

1. Briﬂgplain any substantial variations, both favourable and adverse, in
s, changes in financial position and in the balance sheet that have

the operating r%
occurred ov@l last 2 years.

& Describe also the capacity of the reporting issuer and the subsidiaries to

obtgi om their own capital or by loan, the funds needed to fulfill their obligations

& 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.

Securities Regulation August 1, 1985 Page 219



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

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: Cb<g

Dividends q

Indicate, for each class of shares, the frequency and amount of dividendgRer share
declared during the last 2 financial years of the reporting issuer and briefly ribe any
limitation on its present or future capacity to declare or pay a d|V|dendQ8~

Item 7: &
Important subsidiaries Q/

1. Furnish a list of active subsidiaries indicat@S‘?e law under which they
were incorporated, the place of incorporation, and the entage of voting securities
owned by the reporting issuer.

2. The name of any subsidiary v&gae total consolidated assets do not
exceed 10 000 000 $ may be omitted if: 0,)

(1) the assets of the S S|d|ary or the investment in and advances to it
by the reporting issuer and its ot bS|d|ar|es do not exceed 10 % of the total
consolidated assets of the reportin% er,

(2) the sal d operating revenues of the subsidiary do not
exceed 10 % of the equivalsghconsolidated item of the reporting issuer; and

3) th%ggregate of the unnamed subsidiaries satisfy the conditions
|n1and2byrepg 0 % by 20 %.

ltem 8:
Senior e@

2 List the names and addresses of all senior executives of the reporting
|nd|cate their present positions and the principal occupations during the
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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However, in the case of the reporting issuer that fulfills the conditions prescribed
by paragraphs 1 and 2 of section 160 or by section 161 or 162 of the regulation, only the
number of voting securities held or controlled by the directors as a group may be given.

ltem 9:

Additional information <0
Mention that other information, including information on the remuneraf f

senior executives, indebtedness of senior executives, principal holders of secuhq

the reporting issuer, as well as the interests of insiders in material transactQg, are as

the case may be, presented in the most recent circular drawn up for the tation of
proxies. Mention also that additional financial information may und in the
comparative financial statement at the end of the last financial year ion that these

documents are made available to the public under the cond provided for in
section 87 of the Act.

A reporting issue r who has not filed with the Com : a circular drawn up for
the solicitation of proxies must give the information re by Items 4, 6, 7 and 8 of
Schedule VIII.

PART B

S
item 10: N
Operations of the reporting issuer

Provide the information ,&rlbed by Item 9 of Schedule 1 instead of that
prescribed in Item 2 of this Sc

ltem 11:
Acquisitions and d|s§§ ions

Provide thQ~ mation prescribed by Item-11-of Schedule I.

ltem 12:

Descnpé&%f/lmmoveables

Q ovide the information prescribed by Item 12 of Schedule 1.

@n 13:

Dividend record

Provide the information prescribed by Item 20 of Schedule 1 instead of that
prescribed by Item 6 of this Schedule.
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Item 14:
Prior and future distributions

Provide the information prescribed by Item 28 of Schedule I.

The following items apply only to finance companies.

ltem 15: q
Additional financial information N
M)
Provide the information prescribed by Item 33 of Schedule I. Q)Q

[tem 16:

Relationships with other companies &

Provide the information prescribed by Item 34 of Sche

Iltem 17: Q

Location or securities subject to a trust Deed a @posnory or portfolio
securities

Provide the information prescribed b¥\ﬁ§;37 of Schedule I.

ltem 18: '\“
Statement or functions of issueré

Provide the informatio@ribed by Item 38 of Schedule I.

N

Item 19:
Associated persons@
Provide t rmation prescribed by Item 39 of Schedule I.

O.C. GGO-Wh. IX; O.C. 1263-85, s. 110 and 111.
S

Securities Regulation August 1, 1985 Page 222



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

SCHEDULE X
ANNUAL INFORMATION FORM OF AN INCORPORATED OR
UNINCORPORATED MUTUAL FUND

ltem 1:
Name and Formation of Issuer

State the full name of the issuer and the address of its head office, th S
under which the issuer was formed and the date the issuer came into existBRce. If
material, state whether the documents have been amended.

o
Instructions Q~
Particulars of any such documents need be set out o material to the
securities offered by the simplified prospectus. See Schedule V, 6.

ltem 2: C)
&

Business of the Issuer

(2) If the issuer has engaged in ar@blness other than that of a mutual fund
during the past 5 years, state the nature ofkﬂ ther business and give the approximate
date on which the issuer commenced tgg)%erate as a mutual fund. If the issuer’'s name
was changed during the period, st itS former name and the date on which it was
changed. Indicate briefly the nat% nd results of any bankruptcy, receivership or
similar proceedings or any othe rial reorganization of the issuer during the period.

(2) Describe the business of the issuer,

3) If during the*@s 2 years any affiliate of the issuer had any material
interest in any transacgor\mvolving the purchase of any substantial amount of assets
presently held by theq’é&r, describe the interest of the affiliate in such transaction and
state the cost of %@ sets to the purchaser and to the seller.

ltem 3: Q

Price of ties on Sale or Redemption

eat disclosure required by Item 7 of Schedule V and in addition give the
foIIQl information:

\ (2) Describe the rules used for the valuation of the issuer's assets and
liabilities for the purpose of calculating net asset value and disclose all instances, within
the past 3 years, when the discretion to deviate from these rules, if any, was exercised.

(2) Indicate briefly any difference in the sales charges imposed upon the sale

of securities in connection with the conversion or exchange of securities or the
reinvestment of dividends and similar distributions.
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3) In this form, “sales charge” includes ail service charges including charges
relating to such matters as cost of the establishment of a contractual plan and 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. (0

(5) Give particulars of the entitlement of the purchaser of a contractua %1 to
a refund of any sales charge incurred if the contractual plan is terminated@&r\ing the

term of such plan. (b
Item 4: Q/E
Responsibility for Principal Functions %

Repeat disclosure required by Item 9 of Schedule ()%d in addition give the
following information: Q/

(2) Provide the name and address of eacmne on, or of each of the senior
executives of each of the companies, responsible& e performance of the principal
functions described in the simplified prospectus W set out above.

(2) Indicate the method of deter %g the amount of management fees and
state the total of such fees paid during Ka;l:h f the last 5 completed financial years and
separately for the period from the lagt completed financial year to a date within 30 days
of this annual information form. %

3) Indicate the circ@énces under which the management agreement may
be terminated.

4) Indicate@ icts of interest or potential conflicts of interest between the
issuer and the pers@ d companies named in answer to (1).

Instructions 2

1, C) e address given may be the place of residence or a postal address,
howey@we Commission may request that the home address in full be furnished to the
on

COQ I
§ 2. In giving information regarding distribution of securities the name and
dress of only the contractual distributor need be given.

3. In giving information regarding the purchase and sale of the investment
portfolio and brokerage arrangements relating thereto the name and address of only the
principal dealer need be given and, give brief details of the following matters:
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(1) the total cost during the last completed financial year of the issuer,
of securities acquired, distinguishing between,

(@) securities of or guaranteed by the government of any
country, or any political subdivision thereof;

(b) short -term notes;
S

(© other securities; r\q
(2) the total cost of securities held at the beginning and ab%ef‘end of
the issuer’s last completed financial year; Q‘
(3) the formula, method or criteria used in ting brokerage
business to persons or companies engaged in the distributio % securities of the
issuer;

(4) the formula, method or criteria @%}' in allocating brokerage
business to persons or companies furnishing statistic arch or other services to the
issuer or the manager of the issuer; &

(5) the amount of brokera q?ld to the principal dealer for the
last 3 completed financial years, giving ‘é tal amount paid in each year and

expressing the amount paid in each year asa percentage of the total brokerage paid by

the issuer. N
4. If one or more p@ﬁ or companies performs more than one of the
state, giving details of all functions so performed.

functions referred to in this itetb

5. As used in t@rm:

C@lpal dealer” includes,

% a) a person or company through whom the investment portfolio
rchased or sold pursuant to a contractual arrangement with the issuer
r of the issuer providing for an exclusive right to purchase or sell the
ortfolio of the issuer or any feature which gives or is intended to give a

ﬁ aterial competitive advantage over other dealers in respect of the purchase or
e investment portfolio of the issuer

\ (b) a person or company, together with any affiliate, by or
through whom 15% or more of the securities transactions of the issuer were carried out;

(2)  “brokerage arrangements” or “brokerage business” include all

purchases and sales of the investment portfolio, whether effected directly or through an
agent.
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6. With the consent of the Commission, a person or company who would
otherwise be, within the meaning of paragraph 5, a principal dealer may, with respect to
any one or more of the items of disclosure required by this Form, be treated as not
coming within the definition of a principal dealer.

Item 5: Cb<g

Investment Policy and Restrictions '\q

State the policy or proposed policy of the issuer with respect to R, of the
following types of activities describing the extent to which the issuer may e einoris
restricted from engaging in each such activity. Indicate which of the p @ may not be
changed without security holder approval: &/

(1) the issuing of securities other than those cont@ed by the issuer’s
simplified prospectus;

(2) the borrowing of money; QQ/C)

3) the firm underwriting of securities issuﬂg/ other issuers;

4) the concentration of its investm&% a particular class or kind of industry;
(5) the purchase and sale of ral :e}[ate;

(6) the purchase and sal%é\commodities or commodity futures contracts;

(7)  the making of Io@ hether secured or unsecured,;

(8) the investm? f a specific proportion of the assets of the issuer in a
particular type of secl itz (e.9. bond, preferred shares, money market instruments, etc.);

(9) th qgtment of more than 10% of the assets of the issuer in the
securities of an&) e issuer,

(%S) e investment in more than 10 % of the securities of any one issuer;
)

@ the investment in securities for the purpose of exercising control or
aﬁégement;

\ (12) the investment in securities of investment companies or other mutual
funds;

(13) the purchase or sale of mortgages;

(14) the purchase of securities on margin or selling short;
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(15) the investment in securities which are not fully paid;

(16) the investment in illiquid securities or securities whose resale is restricted:;

S

(18) the investment in gold or gold certificates; q

(17) the investment in foreign securities;

(19) the pledging, mortgaging or hypothecating of the issuer’s asset§

M)
(20) the sale of portfolio securities to senior executives or trust,@(gthe issuer
or of the manager, or the purchase of securities from such persons; Q/

(21) the guaranteeing of the securities or the obligation %other issuer;

(22) the purchase of options, rights and warrants; QS)

(23) the writing of covered or uncovered cle rporation options;

(24) the investment in a security which @require the purchaser to make an
additional contribution beyond the price of the sﬁ(ity;

(25) any investment other than'iQs'&urities;
“

(26) the lending of the iss@onrtfolio securities.

N

Instructions 0
1. For the pu@ of clause (7), the purchase of debt securities for

investment purposes @) considered to be the making of a loan by the issuer.
Cc
computing tlge, ndt asset value of the fund.

2. For@urpose of clause (16), where the issuer invests in securities
whose resale i ricted, describe how those securities are valued for the purpose of

ltem 6.
Si nt Holdings in Other Issuers

% Furnish in substantially the tabular form indicated the following information as at a

}ate within 30 days of the date of the annual information form with respect to each
issuer, 5% or more of whose securities of any class are beneficially owned directly or
indirectly by the mutual fund or any of its subsidiaries.
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Name and Nature of its principal |Percentage of securities|Percentage of value of issuer
Address of business and class owned by assets invested therein
company issuer

Item 7: cg)

Tax Status of Issuer and Security Holder '\q

(2) State in general terms the bases upon which the income Qd“ capital
receipts of the issuer are taxed.

(2) Repeat disclosure prescribed by Item 13 of Schedule @tespect of the

tax status of the security holder. §

[tem 8:

Legal Proceedings Q/Q

Describe briefly any legal proceedings materi the issuer to which the issuer is
a party or of which any of its property is subject.

Instructions Q)(b

Identify the court or the agency h&ﬂlng jurisdiction, the date on which the suit was
filed, the principal parties involved, ature of the claim and the amount claimed.
State whether the proceedings a% ntested and indicate the present status of the
proceedings.

Item 9: 00

Senior Executives a@ stees

issuer and indi | positions and offices with the issuer held by each person named,
and the prir@ occupations, within the 5 preceding years, of each senior executive
and trust

Instr@%~

% The address given may be the place of residence or the postal address,
\1\ wever the Commission may request that the home address in full be furnished to the
Commission.

List the %%@and home addresses of all senior executives and trustees of the

2. Where the principal occupation of a senior executive or trustee is that of
an officer of a company other than the mutual fund, state the business in which such
company is engaged.
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3. Where a senior executive has held more than one position in the issuer, or
a parent or subsidiary thereof, state only the first and last position held.

O

Indebtedness of Seni;r ?’ecutives and Trustees

Item 11:

Disclose ormation regarding the indebtedness to the issuer or its
subsidiaries of enior executive or trustee, each proposed nominee for election as
a director or tr&tee or of a person associated with such senior executive, trustee or
nominee, e)% extent that it is not routine indebtedness.

In S&@HS

1. State the name and address of any person who is the beneficiary of such
oan. The place of residence or the postal address will suffice.

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
financial year, the nature of the indebtedness and the transaction in which it was
incurred, the balance presently outstanding, and the rate of interest.
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3. “Routine indebtedness” means:

(1) a loan granted on the same terms to all the employees and not
exceeding 25 000 $;

(2) aloan granted to a full-time senior executive, provided that the loan
was for less than his annual salary and was entirely secured by a hypothec on @5
residence;
3) a loan granted to a senior executive who is not a full-time em&ee
or to a person associated with him, provided that the granting of credit formgQart of the
business of the reporting issuer, that the loan is granted on the same@% as to
customers and it involves no unusual risks of collectibility; Q‘

(4) aloan granted at the time of purchases made on nor siness terms or
resulting from advances of travel or entertainment allowances, ed that the terms
of repayment comply with business practice. Q/

O
Item 12: QQ/

Associated Persons

Provide, in respect of any person mentIOQS/\ﬂ answer to Item 9 of Schedule Y,
the following information:

(2) If the person:
“

Q) is an associat?%&he issuer;

(2) is a seni cutive of a legal person that is associated with any
affiliate of the issuer or is a s ated with that legal person;

3) % ior executive of a legal person associated with the issuer or
is associated with t al person, so state and give details of the relationship.

If%e%ssuer:
is associated with that person;

is associated with a legal person affiliated with that person;

<<°<§)

% (3) is associated with a legal person that is associated with that person,
so state and give details of the relationship.

3) If a person associated with the issuer is also associated with the person
mentioned, so state and give details of the relationship.
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4) If the person has signed a contract with the issuer, describe it briefly,
indicate the method of fixing the remuneration of that person and give the amount of the
remuneration paid or payable by the issuer to that person during the last financial year
of the issuer.

(5) If a person mentioned in answer to this item is an associate of another
person mentioned therein, so state and give details of the relationship. Céo

(6) Wherever the Commission so requires, state the professional exp@wce
of that person and, in case of a legal person, of the senior executives. Q“

Item 13: Q~
Promoter %Q/
If any person or company is or has been a prom@ the issuer within

the 5 years immediately preceding the date of the annual ir@ tion form, furnish the
following information:

(1) the names of the promoters, the natur Qamount of anything of value
(including money, property, contracts, options or of any kind) received or to be
received by each promoter directly or |nd|rectlyf e issuer;

(2) the nature and amount of aq%assets services or other consideration
therefor received or to be received from'th\p omoter by the issuer;

3) as to any assets ac 'rgd within the past 2 years or to be acquired by the
issuer from a promoter, state t)&ount at which acquired or to be acquired and the
principle followed or to be f d in determining the amount. Identify the person
making the determination aN¥“state his relationship, if any, with the issuer or any
promoter. State the date the assets were acquired by the promoter and the cost

thereof to the promote@

ltem 14.
Principal Hg d&s of Securities

EyRigh the following information as of a specified date within 30 days prior to the
date g annual information form in substantially the tabular form indicated:

Q (1) The number of securities of each class of voting securities of the issuer
the manager of the issuer owned of record or beneficially, directly or indirectly , by
each person or company who owns of record, or is known by such issuer or manager to
own beneficially, directly or indirectly, more than 10% of any class of such securities.
Show in Column 5 whether the securities are owned both of record and beneficially, of
record only, or beneficially only, and show in Columns 6 and 7 the respective numbers
and percentages known by the issuer or manager to be owned in each such manner.
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Name and | Name of Issuer or Designation or Type of Number of | Percentage of
address company |relationship there class ownership securities class
to owned

—

(2) If any person or company named in answer to paragraph (1) of
record or beneficially, directly or indirectly, more than 10 % of, Q
M)

(@) any class of voting securities of the principal djg{ribeftor or the
principal dealer of the issuer or any parent or subsidiary thereof, Q/

(b)  any proprietorship interest in the contrac@k distributor or the
principal dealer of the issuer.

give the percentage of such securitie he percentage of such
proprietorship interest so owned by such person or c%

(3) The percentage of securities of eagh chass of voting securities beneficially
owned, directly or indirectly, by all the senior e% ives or trustees:

(@) of the issuer in the |ssu'\or in a parent or subsidiary thereof;
N
(b) of the managev‘o\f the issuer in such manager or in a parent or
subsidiary thereof, in the case of gg company as a group, without naming them.

Vol

L4 . .
Name of Company Issueersw)atmnshlp Designation of class Percentage of class

ther&g
Instructions §

a company is shown by the issuer as owning directly or indirectly
more than of any class of such securities, the Commission may require the
dlsclosure %ch additional information as is necessary to identify any individual who,
throug rect or indirect ownership of voting securities in the company owns directly
or in ly more than 10% of any class of such securities. The name of such an
ind&l should be disclosed in a footnote to the table described in paragraph (1).

\s 2. For the purposes of paragraph (1), securities owned beneficially, directly
or indirectly, and of record shall be aggregated in determining whether any person or
company owns more than 10% of the securities of any class.

3. For the purposes of paragraph (1), where no material change has
occurred in the information required by such clause since the date of the financial
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statements included in the prospectus, information may be given as of the date of the
financial statements.

4. If voting securities are being offered in connection with, or pursuant to, a
plan of acquisition, amalgamation or reorganization, indicate, as far as practicable, the
respective holdings of voting securities that will exist after giving effect to the plan.

5. If, to the knowledge of the issuer or the manager, more than 10%
class of voting securities of the issuer or if, to the knowledge of the manage the
issuer, more than 10% of any class of voting securities of such manager are Qeld or are
to be held subject to any voting trust or other similar agreement, state the q%’htion of
such securities, the number held or to be held and the duration of the eéfnent. Give
the names and addresses of the voting trustees and outline briefly the&qg rights and
other powers under the agreement.

6. If, to the knowledge of the issuer, the parent of jpsuer, the manager or
the parent of the manager, any person or company nameda swer to paragraph (1) is
an associate or affiliate of any other person or compan d%ned therein, disclose, in so
far as known, the material facts of such relationshig~{n®dding any basis for influence
over the issuer enjoyed by the person or compg& her than the holding of voting

securities of the issuer.
ltem 15: \?()b%

Interest of Management and Others iri\l\/lat rial Transactions
Describe briefly, and wher%'éecticable state the approximate amount of, any
i i indi any of the following persons or companies many

material interest direct or indireg
transaction within the 3 years to the date of the annual information form, or in any
proposed transaction whic h aterially affected or will materially affect the issuer:

the man@?the issuer;
(2) QQactual distributor of the issuer;

(3) @e principal dealer of the issuer;

any senior executive or trustee of the issuer or of any company referred to
c{fé S (1). (2) or (3) hereof;

any security holder named in answer to paragraph (1) of Item 14; and

(6) any associate or affiliate of any of the foregoing persons or companies.
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Instructions

1. Give a brief description of the material transaction. Include the name and
address of each person or company whose interest in any transaction is described and
the nature of the relationship by reason of which such interest is required to be
described.

2. As to any transaction involving the purchase or sale of assets by or@
issuer otherwise than in the ordinary course of business, state the cost of the a
the purchaser and the cost thereof to the seller if acquired by the seller Wit@ 2 years
prior to the transaction. (b °

3. This Item does not apply to any interest arising fron-@?‘ownership of
securities of the issuer where the security holder receives no extr ecial benefit or
advantage not shared on an equal basis by all other holder, e same class of
securities.

4. No information need be given in answer t@éf\tem as to any transaction
or any interest therein, where,

(2) the rates or charges mvova}g&the transaction are fixed by law or
determined by competitive bids;

(2)  the interest of a specn'éd person or company in the transaction is
solely that of a director of another comthy\that Is a party to the transaction;

3) the transacti volves services as a bank or other depository of
funds, transfer agent, registratr, ee under a trust indenture or other similar services;

4) the ir@t of a specified person or company, including all periodic
instalments in the case®Qf &ny lease or other agreement providing for periodic payments
or instalments doe&xceed 50 000 $

he transaction does not directly or indirectly, involve remuneration

for serwces@%

(@) the interest of a specified person or company arose from the
ben Wnershlp, direct or indirect, of less than 10% of any class of voting securities
er company that is a party to the transaction;

\ (b)  the transaction is in the ordinary course of business of the
issuer.

5. Information shall be furnished in answer to this Item with respect to

transactions not excluded above that involve remuneration, directly or indirectly, to any
of the specified persons or companies for services in any capacity unless the interest of
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the person or company arises solely from the beneficial ownership, direct or indirect, of
less than 10% of any class of voting securities of another company furnishing the
services to the issuer or its subsidiaries.

[tem 16:
Custodian of Portfolio Securities

(1)  State the name, principal business address and the nature of the bu 'cbs
of each person or company holding portfolio securities of the issuer as custod@and
the jurisdiction in which the portfolio securities are physically situate. The ¢ of the
custodian may be omitted if it is a bank to which the Bank Act (S.C.,@O-&-SZ,
chapter C-40) applies, or otherwise with the consent of the Commission

(2) Give brief details of the contractual arrangement me@% the custodian.

ltem 17: C)Q/

Material Contracts Q/

Give patrticulars of every material contract e Qd Into within the 2 years prior to
the date of the annual information form by the |s§gg nd state a reasonable time and

place at which any such contract or copy there ay be inspected during distribution of
the securities being offered. 0,)
Instructions y\,‘

1. Set out a complete Iig;?‘all material contracts, indicating those which are
disclosed elsewhere in the annyaNMformation form or in the simplified prospectus and
provide particulars with respgCt#y0 those material contracts about which particulars are
not given elsewhere. This 1 does not require disclosure of contracts entered into in
the ordinary course 0&?@55 of the issuer.

2. Partic of contracts should include the dates of, parties to,
consideration a&@eneral nature of the contracts, succinctly described.

3. %the case where the disclosure respecting a contract, without being

indispe to the protection of investors, would risk compromising the benefit derived
there e Commission may authorize the omission of its description.

Q18:
ﬁer material facts

Give particulars of any other material facts relating to the securities proposed to
be offered which are not contained in the simplified prospectus.
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[tem 19:
Certificates

The annual information form must contain the following certificates:

(1)  “This annual information form, the financial statements of the fund for the
financial period ended and the auditor’s report thereon, together v%
the simplified prospectus required to be sent or delivered to a purchaser durir@
currency of this annual information form constitute full, true and plain disclosu'} all
material facts relating to the securities offered by the simplified prospectus @d 0 not
contain any misrepresentation.” (b °

This certificate must be signed by the chief executlve of the issuer
or by a person who holds a similar position, by the chief financial and by 2 other
persons selected from the directors or trustees and, as t may be, by the
manager.

(2)  “To the best of our knowledge, this annu@?matlon form, the financial
statements of the fund for the financial period ended and the auditor's
report thereon, together with the simplified prospe )%&[équwed to be sent or delivered to
a purchaser during the currency of this annual :S ation form constitute full, true and

plain disclosure of all material facts relating securities offered by the simplified
prospectus and do not contain any misrepre'@ tion.”

This certificate must be sidhed by the underwriter.

0.C. 660-83, Sch. X; O.C. 1263%93 112.
\5('9
Q?*
&
&

X
N\
\3
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SCHEDULE XI
TAKEOVER OR EXCHANGE BID CIRCULAR

Item 1:
The offeror

Provide the corporate name and a brief description of its activities. - CgD

ltem 2:

The offeree A
OJQ

Provide its corporate name.

Item 3: &
Ownership of securities of the offeree Q/

Provide the number and description of the secup f the offeree held by the
following persons at the date of the offer: O

(1) the offeror;
P

(2)  an associate of the offeror; '\Q)

(3)  asenior executive of the oﬁgr«or and his associates;

the voting rights attached to a of voting securities.

ltem 4. 0

Transactions in the upMties of the offeree

(4) a person who hoId;C@urities of the offeror conferring more than 10 % of

Provide t wing 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: QQ/

the description of the security;

Q (2)  the number of securities bought or sold;
\é (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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Item 5:
Terms of the bid

Provide the terms of the bid and the cases in which the offeror plans to withdraw

the bid.
| P
ltem 6: '\q

Payment for the securities

M)
Indicate the method of payment for the securities and the settlemeéwt‘aate.

Item 7: %Q/
Right of cancellation @

State that the deposit of securities in reply to the bi rQaj e cancelled by written
notice to the depository, received within 10 days beginn m the taking effect of the

bid or the amended bid. O
[tem 8: 6&
Availability of funds (b

)

State the exact nature of the arrangkments made by the offeror to ensure the
availability of the funds needed to aNbr the securities tendered, in particular the
source of funds, the precise condifj of any agreement relative to the financing of the
operation, the safekeeping of fun a guarantee for the payment of the securities.

ltem 9: 0

Trading of securities of Qeofferee and securities offered as consideration

QL ing information concerning trading in securities of the offeree
pDe those offered as consideration:

Provide the
and as the case,{2

(1) Q}e market on which they are traded;

& the volume of securities traded and the highest and lowest quotations for
th nth period preceding the date of the bid;

\% 3) the last quotation of the securities before the date of the public
advertisement 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. Cb<0

Item 11: '\q

Agreements between the offeror and a holder of securities of the offereQ.\

Provide the details of any agreement between the offeror @.a holder of
securities of the offeree in respect of the bid.

ltem 12: Q/@%

Business relations between the offeror and the offeree

Provide details of any material business relatlon@%etween the offeror and the

offeree.
%&O
ltem 13: (b

Purpose of the bid and subsequent plan;\Q)

Provide the following information?\ .
(1) the purpose of the %

(2)  where the pur}ﬁ@of the bid is to acquire effective control of the offeree,
the plans of the offeror t date the offeree, to lease its property or dispose of it, to

amalgamate it or to kel any other major change in its affairs, its organization , its
management, its peé&l or its dividend policy.

ltem 14: &
Material ch 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

g |al statements.

em 15:
Appraisal

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.

Item 16: '\q

Rights of withdrawal and acquisition

M)
Mention any right of withdrawal that holders of securities of the offe@%qmy have
under the law governing it. Indicate whether the offeror intends to exe Q&t e rights of
acquisition of securities of the offeree that he may have. Q/

Purchases in the open market

Item 17: &
&

Indicate whether the offeror intends to buy in t en market securities of the

class subject to the bid. &O
ltem 18: (g)

Other material facts '\Q)

State any other material fact Iillsly\to affect the value or market price of the
securities of the offeree. Mention a ther information known to the offeror, but not yet
published, that might influence th@%ponse of the holders to the bid.

Item 19: 0
Consent to the use of a ert’s report

Where the emdMar mentions, by reason of the standing attached to his
profession, the of a person, such as a lawyer, an auditor, an accountant, an
engineer, a ge%I $st or an appraiser who has drawn up or certified part of the circular or
who has m ah appraisal or drawn up a report used in the preparation of the circular,
the Writte; Cy Sent of that person must be filed with the Commission with the circular or
reprod in it.

It §KZO:
@roval 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.

Securities Regulation August 1, 1985 Page 240



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

Item 21:
Date of the circular

Indicate the date of the circular.

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113.

Securities Regulation August 1, 1985 Page 241



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

SCHEDULE XiIlI
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.
cga

ltem 2:

The offeree A
‘bQ

Provide its name. ,

Item 3: &
Composition of the board of directors of the offeree C)Q/

Provide the names of the offeree’s directors. QQ/

Item 4: &O

Ownership of the offeree’s securities %

Provide the number and designatioq\% e securities of the offeree held by the

following persons on the date of the bid:;
“

(1) asenior executive of%offeree and his affiliates;

(2) apersonwhoh curities of the offeree having more than 10 % of the
voting rights attached to a ¢ f voting securities.

The informatior@/ided only if it is known. If no securities are held, so state.

ltem 5: O

Acceptance o%g bid by the senior executives of the offeree

rQ{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
th s well as the number of securities that each one has deposited or intends to
g 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(o

Item 7: '\QCb

Agreements between the offeror and the senior executives of the offereQ.‘

1. Provide the details of any agreement reached or propq etween the
offeror and the senior executives of the offeree, particularly in reg y payment or
reg

other benefit granted as indemnity for the loss of their posmo ard to their
retaining or losing their positions if the bid is accepted.

2. Provide the names of the senior executiveﬁgtﬂhe offeree who are also
senior executives of the offeror or of a subsidiary of the

ltem 8: &O

Participation of the senior executives of the ree in a transaction to which the
offeror is a party 0.)

Describe the nature and extent q\&a{\y participation of the following persons in a
material transaction to which the offegr is*a party:

(1) asenior executlve‘@)% offeree;
(2) an affiliate of inor executive of the offeree;

3) a per 0 holds securities of the offeree carrying more than 10 % of
the voting rlghts to a class of voting securities.

ltem 9:
Transactl securltles of the offeree

((§V|de where known to the senior executives, the following information
the acquisition or sale of securities of the offeree during the 6 months
dlng 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;

Securities Regulation August 1, 1985 Page 243



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

(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. Cb
ltem 11: '\
Material change in the activities or the offeree (bQ«
Provide any information known to a senior executive of the off at indicates
a material change in its activities since the date of its last interi nnual financial

statements. @
Item 12: C)Q/
Other information QQ/

Provide any other information known to(@enior executives, but not yet
published, that is likely to influence the response ot iNe holders to the bid.

In particular, give the details of agreement or plan concerning the

indemnification of a senior executive in ca&so termination of employment or a change
of functions following a change of contrd\ .

ltem 13: 0%
Recommendations 0

1. Where the G@e’s board of directors recommends acceptance or refusal

of the bid, indicate th ns for the recommendation;
2. Wh@e offeree’s board of directors makes no recommendation to
accept or refusQ bid, indicate the reasons for the decision;

3. here the offeree’s board of directors intends to make a recommendation
to acceREeT refuse the bid after the sending of the circular of the board of directors, it
may &d)i3e security holders of the offeree not to deposit their securities before receiving

f&her communication from the board informing them of its recommendation and the
\ ons therefor.

ltem 14:
Consent 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
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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.

Item 14.1:

Valuation
S

1. Where an appraisal is furnished, provide a summary of it. The s@noraary
must include the method of computation, the extent of the examination and t@np\rincipal

hypotheses upon which the appraisal is based. It must also indicate the aﬁs t of any
benefit due to a holder of securities at completion of the bid. Q~

2. Indicate the place where the appraisal may be ex d and state the
right of security holders of the class contemplated to obtain of it by paying the

cost of reproduction and mailing.

ltem 15:
Approval of the circular

O
N
OQ

approved, and that its distribution has been rzed by the offeree’s directors.

N

ltem 16: N
Financial statements &

State that the contents of the circu% the board of directors have been

Where the unaudited @lal statements of the offeree are included in the
circular of the board of direct nclose a declaration of the chief financial officer of the
offeree stating that in hi b}ﬂon the financial statements present fairly the financial
position of the offeree§d e results of its operations for the period under consideration

Iltem 17: %9
r

Date of the cir

Ind@aﬁ’the date of the circular.

-83, Sch. XlI; O.C. 1263-85 s. 114 and 115.

A, o
%%
N
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SCHEDULE XIliI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name. CgD

ltem 2:

The offeree A
OJQ

Provide its corporate name.

&
ltem 3: @
The author of the notice Q/

Provide the name of the senior executive who pr&&ﬂ the notice.

Item 4: &O

Ownership of the securities of the offeree %

Provide the number and descriptior@ e securities of the offeree held by the
senior executive and by his associates.

If no securities are held, so !ﬁgq

Item 5:

Acceptance of bid 00

State whether
give the number of
information for

ltem 6: Q/
OwnengAr the offeror’s securities

g here a bid is made by an issuer or on his behalf, provide the number and
@c iption of the securities of the offeror held by the senior executive and by his
\Qssociates.

4

Yr;or executive has accepted or intends to accept the bid and
rities he has deposited or intends to deposit. Provide the same
Ssociate.
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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. (0

State whether the senior executive is also a senior executive of the offemgr of
one of its subsidiaries.

ltem 8: %
Participation of a senior executive in a transaction to which the ris a party

“

Describe the nature and extent of any participation by r executive and by
his associates in a material transaction to which the offeror i ty.

ltem 9: Q/
OQ

Additional information

contains a misrepresentation, correct the inf lon.

N

Item 10: )
Material changes in the activities of\the offeree

Where information contained in a takeg bid circular drawn up by the offeror

Provide any informatio \B:wn 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 extenwr it .is not already known to the public and the senior

[

executive considers th as not been correctly presented in the takeover bid circular
or in the circular of rd of directors.

ltem 11: %2

Other infor@i n

e any other information known to a senior executive, but not yet published,
tha influence the response of the holders to the bid.

@w 12:
ecommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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ltem 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
notice, or reproduced in it, in accordance with Section 84 of the regulations. r\

ltem 13.1: Q:’.)Q\
Valuation
%

1. Where an appraisal is furnished, provide a summa . The summary
must include the method of computation, the extent of the exarpi n and the principal
hypotheses upon which the appraisal is based. It must also'c) te the amount of any
benefit due to a holder of securities at completion of the bi%

2. Indicate the place where the apprais a¥ be examined and state the
right of security holders of the class contemplated« tain a copy of it by paying the
cost of reproduction and mailing. ng

ltem 14: y\o.)

Date of the notice y\,‘
Indicate the date of the noti &

0.C. 660-83, Sch. XIlI; Erratsl G.0. 2, 1121; O.C. 1263-85, s. 116.

OQv
&
&
X
\
N}
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name. CgD

ltem 2:

Securities sought N
OJQ

Provide the class and number (of shares sought) or the princ; ount when
they consist of convertible debt securities.

ltem 3: &
. Q((/

Time period

State the dates on which the issuer bid will corg@e and close.

ltem 4: %
Method of acquisition (b

State the method by which the s cur'm?ss will be acquired, and the procedures for
accepting the bid and for taking deli\x 8ecurities deposited.

Item 5: %
S°

Consideration offered
State the consider@n to be offered.
Where the s Mies of an issuer are offered as consideration, state:
Q) tI‘Qi ormation and the financial statements required by the Regulation for

a prospec&) the issuer whose securities are offered as consideration;

ac ince the date of its last interim or annual financial statements.

Payment for deposited securities

& any information known to the issuer that indicates a material change in its
Ve

State the particulars of the method and lime of payment of the consideration.
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ltem 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.

Item 8: q
Availability of funds N
M)
State the exact nature of the arrangements made by the offeror @sure the
availability of the funds needed to pay for the securities tendered, {particular the
source of funds, the precise conditions of any agreement relative to ancing of the

operation, the safekeeping of funds or a guarantee for the paymen§ e securities.

ltem 9: Q/
Participation QS)

Where the issuer bid is for less than all of th tstanding securities of a class,
state that if a greater number or principal amount securities are tendered than the
issuer is bound or willing to take up and pay f&rnthe issuer will reduce the number of
securities tendered by each holder on orata basis, making the necessary
adjustments, prior to the taking up and payrhgh of the securities.

Item 10: &'\\

Reasons for the issuer bid %

State the purpose fo@suer bid.

ltem 11: @v
Trading in securitie the class to be acquired

Furnish Qez;ollowing information concerning trading in securities of the class to
be acquired¢

gg the name of each stock exchange on which the securities sought are
list

% (2)  for the 12 months preceding the date of the issuer bid, the volume of
\rading 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.
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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: <0

Q) each senior executive or other insider of the issuer; '\q

(2) each associate of an insider of the issuer; "bQ\
The disclosure required in paragraph 2 is furnished only if@vn.

ltem 13: C)Q/

Acceptance of the issuer bid Q/

3) every associate or affiliate of the issuer.

Where known after reasonable inquiry by t enior executives of the issuer,
state the names of every person named in Iltem 12 proposes to tender or accept the

issuer bid.
S
ltem 14: '\

Benefits from the issuer bid N

State the benefits to any o %persons named in item 12 of accepting or refusing
to accept the issuer bid.

Item 15: 00

Material changes m@ tivities of the issuer

structure of th uer, its management, staff or activities, including, for example, any
contract or ment under negotiation, any proposal to liquidate the issuer, to sell,
lease or ge all or a substantial part of its assets, to amalgamate it with any other
busme anization.

Give th%‘ lars of any plans or proposals for material changes in the capital

16
@er 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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Item 17:
Arrangements between the issuer and security bolder

Provide the details of any contract or understanding between the issuer and

(1) any security holder of the issuer;

(2)  any person with respect to any securities of the issuer. q
Item 18: Q“
Previous transactions in the securities of the issuer "b

State the number and designation of any securities of the | purchased or

securities purchased or sold pursuant to the exercise of ee stock options,
warrants and conversion rights. State the purchase or sale % he date and purpose

of each transaction. Q/
ltem 19: OQ

Financial statements &

sold by the issuer during the 12 months preceding the date of th§ er bid excluding

If the bid is made more than 10 day r the end of the quarter referred to in
section 78 of the Act, include the quarterlyMpencial statements and, in all other cases,
include a statement that the most rqull‘ guarterly financial statements will be sent
without charge to anyone requestingghemn.

tem 20. 0\5%
|
3

1. Where a R?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
benefit accruinQ security holder of the issuer after completion of the issuer bid.

2. %ﬂvise where copies of the appraisal are available for inspection and state
that a f the appraisal will be sent to any registered security holder of the class
upon ent of a nominal charge sufficient to cover printing and postage.

20.1:
\Gonsent 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 the
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notice, the written consent of that person must be filed with the Commission with the
notice, or reproduced in it, in accordance with section 84 of the regulations.

Item 21:
Approval of the circular

The circular must include: cég

(1) a declaration that the circular has been approved and its disﬁﬁb ion
authorized by the issuer’s board of directors;

M)
(2) name of any senior executive of the issuer who has infor, r:'ae board of
directors in writing of his opposition to the disclosure; %

(3) Where the issuer bid is part of a transaction @ be followed by a
transaction requiring the approval of minority security holdEQﬁate the nature of the

approval required. Q/
Item 22: Q
Previous distribution ’@

If the securities of the class subject tocﬁ)ssuer bid were distributed to the public
during the 5 years preceding the bid, stahs\ e subscription price per share and the
aggregate proceeds received by the issygr‘gr selling security holder.

. A
Dividend 0\5%

Give the following i@aﬁon:

(1) the fre y and amount of dividends with respect to shares of the issuer
during the 2 year eding the date of the issuer bid;

(2) Q/ngrestrictions on the issuer’s ability to pay any dividend’s;

@S)any plan or intention to declare a dividend or to alter the dividend policy of
the i :

24
ax consequences

Provide a general description of the consequences of the issuer bid under

Québec income tax legislation to the issuer and to the security holders of any class
affected.
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Item 25:
Expenses of the issuer bid

Provide a statement of the expenses incurred or to be incurred in connection with
the issuer bid.

ltem 26: cg)

Other material facts '\q

State the particulars of any other material facts about the issuer bid @3tate any
other material facts not previously published and likely to influence the03 onse of

security holders to the bid. &

Iltem 27: &
Date of the circular
Indicate the date of the disclosure Q/QQ/
| Q
Q

0.C. 660-83, Sch. XIV; O.C. 1263-85, s. 117 and 1,{
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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 that

Present the following items of the statement of a dealer's financial pw
e
preceding year.

Assets Q:’JQ °
Cash Q/
Accounts receivable %

Accounts - dealers @

Other accounts C)Q/

Securities held at market value Q/

Other assets (indicate basis of appraisal) Q

Liabilities &
Borrowings on pledge ng
Accounts payable y\o.)
Accounts - dealers

Securities sold short at market value
Capital stock (including borrowin 'gkascribed in section 202 of the Regulation and
undistributed earnings) 0

Item 2: 0
N

4

Auditor's report
Attach the report

0O.C. 660-83 S&. V.

<
&
<

N3
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SCHEDULE XVI
OFFERING MEMORANDUM (TAX-SHELTER SECURITIES)

ltem 1:
Distribution spread

The information must be given for all the securities being distributed an(tgg
presented in tabular form on the first page of the offering memorandum.

DISTRIBUTION SPREAD (\“
Price to public Dealer’s remuneration* Netdréu)u“o;rom
Per unit

Total

oV

* Not applicable where it is a registered dealer. In the case of aggRSPerson the remuneration is not
allowed (Section 48 of the Act).

Any remuneration other than a discount o& commission in cash must be set
forth in a note following the table. (b

Where the securities are to be settle’@\ erwise than in cash, give all the details
on the terms and conditions of the setthqe{lt.
If the offer is made pursu &a contractual plan, briefly describe the workings
of the plan and give the date it Into operation.

N

ltem 2:
Plan of distribution & X~

part of the securities being offered are to be sold through
underwrlters e names of the underwriters. State briefly the nature of the
underwrlter ation to take up and pay for the securities.

Qg)lndlcate the date by which the underwriters are to purchase the securities.

. Outline briefly the plan of distribution of any securities being offered that

%to be offered otherwise than through underwriters. Where there is a “best efforts”
ering, indicate, where practicable, on the first page the minimum amount, if any,
required to be raised, and also indicate the maximum amount that could be raised and
the latest date that the offering is to remain open. In the case of a best efforts
distribution with a minimum amount to be raised, the net proceeds from the distribution
must be deposited with a trust company or a person acceptable to the
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Commissionwhich undertakes to reimburse the funds to the subscribers if the minimum
is not raised.

State whether interest will be paid or not on funds reimbursed.

ltem 3:

Market for securities Cg)
1. Where no market exits or will exist after the distribution, state in b&\{¥/pe
on the first page: Q“

“There is no market for these securities so that it may b cuIt or even
impossible for the holders to sell them. They may sell them onl a prospectus
except for a sale to one of the subscribers or to persons with who subscribers are
associated. In this latter case, the Commission mu advised of the
transaction 5 days before it takes place.”

2. Disclose how the distribution price stabllshed whether by
negotiation with the dealer, arbitrarily by the i |ssuer o wise.

ltem 4:
Use of net proceeds from distribution Q()b

1. Indicate the net procee t the issuer expects to obtain from the
distribution, the principal uses plann e money, and the funds assigned, for each

use. %

2. Provide the de @ any agreement prescribing that any part of the net
proceeds will be kept in tr r will only become available when certain conditions are

fulfilled.
Instructions O§
1. T‘é Information concerning use of the net proceeds must be sufficiently
precise. | cases, it is not sufficient to say that “the proceeds of the distribution will
be use neral corporate purposes”.
%d For a natural resource company, specify whether unallocated funds will be
in a trust or escrow account, invested or added to the working capital of the

uer. 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.
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2. Indicate, in order of priority, the uses that will be made of the proceeds of
the distribution in the case where they are less than expected. However, this information
IS not necessary in the case of a firm underwriting.

3. If large 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 lo
incurred within the last 2 years. qcb

acquisition of property, outside the normal course of business of the i > briefly

4. If a material part of the proceeds of the distribution is u§d 'l%r the
describe those properties and provide the details of the price paid o@“b ed for the

different classes of property. Indicate from whom the properties were ired and how
the cost of acquisition was determined.

Describe briefly the title to the property or the that the issuer has
acquired. Where the consideration for those properties inc securities of the issuer,
provide all the details, including those concerning &ltribution or issuance of
securities of the same class during the 2 preceding yﬁs.

A

[tem 5: QD
Details of the distribution Of)b

offered, including the following information:
)

N

1. Describe the shares being

(1)  dividend rights‘é\

(2) votingri I@0

3) liquid{pRr or distribution rights;

(4) mptive rights;

(&Q?onversion rights;
@)
()Q~ ™)

\é (8) liability to further calls or to assessment by the issuer; and

redemption, purchase for cancellation or surrender provisions;

sinking or purchase funds provisions;

9) provisions as to modification of any such rights or provisions.
2. If the rights of holders of such shares 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.
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3. In the case of restricted shares, comply with the policy statements of the
Commission.
4. With respect to securities other than shares and bonds, briefly describe

the rights attached thereto.

With respect to shares of a limited partnership, describe the obllg@
and the rights of the general partners and of the limited partners, the me
financing the partnership and the functions and the basis of remuneration of jQe general

partners. (b
Item 6: Q/Q‘

Name and formation of issuer

State the name of the issuer, the laws under which @suer was formed and
the date of formation, the address of its head office and principal office. Set out
any material amendments to its constituting docum@ In the case of a limited
partnership, give the principal clauses of the partner reement.

Item 7:_ _ Q?D

Operations of the issuer 0,)

Briefly describe the business car on or intended to be carried on by the issuer
and, as the case may be, by its su es Briefly describe the general development
of the business sector in which th r is engaged or proposes to engage in.

Item 8: 0@

Promoter ?\
If any persond as been a promoter of the issuer or of any of its subsidiaries
within the 5 precea~ ears, furnish the following information:

(1) name of the promoter, the nature and amount of any consideration
recerved e received from the issuer or any of its subsidiaries;

§ the nature and amount of any assets, services or other consideration
rec€</ or 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
acqurred 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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[tem 9:
Senior executives

List the names and addresses of all senior executives of the issuer and indicate
present functions and principal occupations with the issuer held by each of them within
the 5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given. (0

Item 10: '\q

Risk factors Q“

i@fature of the
emorandum.
If an appropriate
emorandum.

1. Where appropriate, set out the risk factors and specula
business or the securities being offered on the first page of the off
This information may be given in the body of the offering memora
reference is made on the first page or in the summary of the off%

2. In addition to factors common to an activity , @ particular factor that
may affect the risk appraisal that a prudent investor wo e must be mentioned.

3. Where there is a risk that a purch% of the securities offered may
become liable to make an additional contrib eyond the price of the security,
disclose any information or facts that may b the security holder’s assessment of

risks associated with the investment. y\

ltem 11: &'\”
Dilution %

Set out on the first pa @gny, the dilution of the securities offered, based on net
tangible assets including t Istribution. This information may be given in the body of
the prospectus if an a &mate reference is made on the first page. The information
must be presented in &wdance with the following table.

ase of net tangible book value attributable to the $
Q| tribution
Q et tangible book value after the distribution $
% Dilution to subscriber $
\ Percentage of dilution in relation to the offering price %

Instructions

1. The issuer may omit the information prescribed by this item where it
considers such information to be of no value.
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2. In the calculation of the net tangible book value after the offering, the
remuneration of the underwriter and the cost of distribution are to be deducted.

Item 12:
Legal proceedings

Briefly describe any legal proceedings material to the issuer to which the isegb
or any of its subsidiaries is a party or of which any of their property is the subject.'\q

Instructions Q“
Include the name of the court or agency, the date instituted, th igcipal parties
thereto, the nature of the claim, the amount claimed, if any, whet proceedings
are being contested, and the present status of the proceedings. §

ltem 13: C)Q/

Escrowed securities Q/

1. State in substantially the tabular form, @§cated, the number of shares of
each class of voting securities of the issuer to nowledge of the issuer held in
escrow. ng
ESCROWED SECURITIES ?\Q)

Designation of security Number se‘?urities held in Percentage in relation to that
(per class) ‘\ Ccrow class

2. Also disclose the of the depository, the conditions governing the
release of the shares from esqr nd the date, if the latter can be determined.

O

Instructions ?\
The informa %requested as of a specified date within 30 days prior to the
date of the offerj€ghJ€morandum.

Item 14: @Q/

Audito nsfer agents and registrars
QQ State the name and address of the auditor.
\s 2. In the case of a share distribution, provide the names of the transfer agent
and the registrar of the issuer and indicate the city in which the registers of transfer of

each class of shares are kept.

3. Name the city where the registers of transfer of the issuer’s securities are
kept.
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Item 15:
Material contracts

Give particulars of every material contract entered into within the 2 year prior to
the date of the offering memorandum by the issuer or any of its subsidiaries; give, in
particular, the date of the contract, the name of the parties and a brief description. State
the conditions under which any such contract or a copy thereof may be inspected durIQ%
distribution of the securities being offered.

'\

Instructions

1. Set out a complete list of all material contracts indicating% WhICh are
disclosed elsewhere in the offering memorandum and provide particu th respect to
those material contracts about which particulars are not given els in the offering
memorandum. This Item does not require disclosure of contr ntered into in the
ordinary course of business.

2. Particulars of contracts need not be % sed if the Commission
determines that such disclosure or making avallaér uld impair the value of the
contract and would not be necessary for the protec& investors.
ltem 16: Lo
Incorporation within one year y\o.)

Where a company has not begn 'l??cbrporated for more than one year prior to the
date to which the most recent balg®ics sheet contained in the offering memorandum is
drawn up, state the amount o Mated amount of preliminary expenses, showing
administrative and developm, xpenses separately, including the amount already
expended and the estimate re expenditures in each case.

ltem 17: @?‘
Tax status
S{(Q*

te’'in general terms how the income and capital gains of the issuer are
taxed.

§“ State in general terms the tax consequences to the securities holders of:
% (1) the acquisition of the securities;
\ (2) any form of distribution;
3) the repurchase of the securities;

(4) the sale of the securities.
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In answering this item, more particularly the Québec Income Tax Act has to be
taken into account.

[tem 18:
Financial forecasts

policy statements of the Commission; they must be included in the o g

The issuer which prepares financial forecasts must do so in accordance W@Q
memorandum, accompanied with the accountant's comments.

N
ltem 19: (bQ

Conflicts of interests Q~

%e distributor, the
urnish professional
scribe the relationship
made between them
describe each of these

Declare any situation of conflict of interests for the iss
promotor, the senior executives and any person require
services to the issuer (manager, appraiser, etc.). In particu
between those persons and mention if transactions
(purchase or sale of goods, service agreements, @)

transactions.
<O
Item 20: Qg,)

Other material facts '\Q)

Give particulars of any other matéﬂa«l, facts regarding the distribution.

Item 21: 0%
Civil actions 0
The offering memo@lm must contain the following notice:

“The Securitj Qt provides purchasers with the right to ask for rescission or, in
certain cases, d% s following a distribution made with an offering memorandum
which contain e or misleading information. However, these remedies must be
exercised wihin the time limit prescribed. One should refer to the applicable provisions
and event(lakY’consult a legal adviser.”

Ite@
ing

\ The following warning must appear on the first page of the offering
memorandum:

“No securities commission or similar authority in Canada has in any way passed

upon the merits of the securities offered in the present offering memorandum and
representation to the contrary is an offence.”
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Item 23:
Signatures

The offering memorandum must be signed by 2 senior executives of the issuer
and by the promoter. It must also be signed by the dealer, if any.”.

0O.C. 1263-85, s. 119.
NS
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FORM 1
Name of insider (Instruction no. 3) Address of the insider
Relations Number of securities or
with Description  Nature Nature of total per value
Reporting reporting of of the Date of the the Unit Cuyr
issuer issuer securities control  transactions transaction Purchases Dispositions  price b

@) (b) © (d (€ ® ) () (h)

o

o
s

Additional notes (Instruction no. 4)

Date C)V‘Signature (Instruction no. 5)
INSTRUCTIONS QQ/

Send this report within the time limits pre§@d by sections 96 to 103 of the
Securities Act (Québec). %

File 2 copies for each reporting issue'r\ d in column 1.
Complete by machine or in bIock'hgtt\ers.
1. Essential informati%%the insider report:

insider declares his contr change in control.

(@) Enter tfgcﬂme of each reporting issuer in respect of whom the

(b) @te the relation with each reporting issuer by using the

following symeQ~

Q/ Symbol
C) Q) the reporting issuer itself ...........cccooiiiiiiiii e K
Qoa (2)  a subsidiary of the reporting iSSUEr .........c.ccoevvevveeeeeeeeeeeeen. H
% 3) a person whose control of the securities of the
\ reporting issuer involves more than 10 % of the
voting rights attached to outstanding securities ................... B
(4) a senior executive of the reporting iSSUer..........cccceeeevvvnnnnnen. D

(5)  asenior 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

(© 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: ov@r h|p (p)
or control (c). 03
(e) Indicate the date (year, month, day) of each tran%%
)] State the nature of the transaction: &
- Purchase underaplan ........... 2N+ eeeeeviiiiiinee e P
- Purchase or disposition of Qogtlon ............................ OA
- Purchase or dlsposm&3 a put option ........ooeeeiiiiineeen. ov
- Purchase or disg@ n carried out privately ....................... N

market, j ding the taking up of an option.......................... 0

- Ac@on or disposition by gift .......cccoeieiiiiiiii G
@wsmon or disposition by legacy ........ccccceevvveiiiiiiiieeeeee, A

C)Q/ - Conversion or XChaNGE ......coooveeiiiieieeeeeee s E

Q‘ - LT 1 (= I =Y Lo o PR DI
O p

\QQ - Share diVidend .........coooevveiiiiieee e T

- Purchase :N)rbﬁétposition carried out on the

- SEOCK SPIIL <. \
- Exercice of warrantS..........ccooeeeviiiiiii i, F
- Exercice of FghtS ........coiiiiiiii s 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) ........cccevvvvennnnn.. Q

- RedempPlion ......cooviiiiiiie e R

- ReMUNEIATION ... 038?

- Capital reorganization ...........ccccoeeeeeeeiieeiiiiiieee e e e e mreenen s J

- Corrected report ....coooeeeeeeeeeeeeiiiieeeeeeeeeeee e Y oo e

(9) Indicate the number of securities in the ca z&hares and the

aggregate par value in the case of debt securities.

(h) Enter the unit price paid or received f %share or debt security
on the day of the transaction, not including commission.Q

0] Enter the total number of se of each reporting issuer over
which control is held. In the case of the acqwsm%o disposition of an option, enter only
the total number of contracts.

2. No report is required where n(g\oontrol is held over the issuer’s securities.
“

3. In the case of an init'@g@port, complete only columns (a), (b). (c), (d), (f)

and (i).
4. Add: 0@0

(2) ir@ ase of an initial report, the date that the holder became an

insider; O
% any additional explanation necessary to the clear understanding of

the report, xample state whether control is exercised through a company, a
retiremen gs plan, a trust, etc.

A report filed by a company must be signed by an authorized person. A

prd% 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.

Securities Regulation August 1, 1985 Page 267



REGULATION IN FORCE FROM AUGUST 1, 1985 TO DECEMBER 30, 1985

Send it to the following address:

Commission des valeurs mobilieres du Québec
C.P. 246, Tour de la Bourse

Montréal, QC

H4Z 1G3

Tél.: (514) 873-5326 Télex: 05-26876} CgD
0O.C. 660-83, Form 1; Errata, 1985 G.0O. 2, 1121. )\q
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FORM 2
APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER!?

SECTION A

1. Applicant

Name Dealer $
Adviser '\ 77

Address of principal establishment Area code: (b\) N
Tel.:
A
Address for service in Québec Area code: X/
Tel.: &%
/ A
Name of person to contact Xy
<
2. Categories of dealers or advisers ;Q
Check the appropriate box: %
(1) Dealer Q)Q)
(a) unrestricted practice '\b) restricted practice [J

[7
N . -
& - issuer-distributor **
0% - mutual fund

- investment contracts

\50
- other (state)
@v Yes No

Do you intend to off% lio management services? 7

N
(2) Adviser Q/

Q 0 0 O

Q

(ak@é?lricted practice [7  (b) restricted practice [J
N4
\% 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 QD

&N
Names of all the banks of caisses populaires, including the addresses of all branches Wlﬁte'-’che
applicant keeps a line of credit or an account.

Name Address O-Q )
PR
NS

@V
6. Senior executives (complete list) %
Each senior executive must complete Form 3. QS)

P
Name Address ~V Position
J
%)
ol
NG
7. The company '\\
A

(1) Date of Year Mon%\ Day
incorporation of the

company ('0
AN

(2) Incorporating Act V)

(3) Supplementaryletterspatew' Y. M. D. Yr. M. D. Yr. M. D. Yr. M. D.
C

Provide the dates of igsSo
4) Meetings of sh@ﬂers and annual report

Date of the last Y, D. Date of the Yr M. D. Date of last Yr. M. D.
general meeting last special . annual report
of shareholders meeting of
Q/ shareholders
~\_)

(5) Sharﬂ%ﬂgrs. Attach the names and addresses of the persons holding a major position and the

numbd ecurities each holds.
%-n or position is defined as holding by one person of more than 10% of the voting securities issued
@ dealer or the person controlling it. In calculating the percentage of securities held by a person,
\ se 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 Iltems 5 and 6 above hold the securities .
mentioned on behalf of other persons? [ qu

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 persohs that
own more than 10 % of each class of shares of that company. N

In the case where the owner is a trust, provide the names and addresses of the p who own
rights in the trust and give the percentage of securities held by each. (/Q

(8) Capital stock Preferr@@~™MCommon Value
Provide the following information on a separate sheet if space is Sh%‘ shares $
lacking. (™)  (number)
(a) authorized capital stock C}/
<
(b) issued and outstanding 0‘&/
(c) par value of debt securities 1 - Bonds Q
Note - In each case, provide a complete
description (source, maturities, interest 2 — Notes
rates, and whether it is a loan (Q
contemplated by section 193 of the 3- Any % orrowings
Regulation). &
N
L Total
C
N~
8. Partnerships
RN
(1) Date constituted ea\?“ Month Day Date registered Year Month Day

the partners#ip\

(3) Beneficigh ovgership. Are the persons mentioned in the preceding paragraph Yes No
the o f their shares of the capital of the partnership?

vide the names and addresses of the persons who own the [J 7

(2)  Share of pz%ﬁtaeh a list of shares of each partner in the capital stock and in the earnings of
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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 detalils.

9. Change of name
Has the applicant previously used a name other than the one by which he is identified Yes H”
in this application for registration or has he previously carried on business under 7 '\
another name?

_Q\«

2o

e
[OD
O
10. Previous registration @
C

Under a securities law or regulation enacted in Québec or elsewhere. @.}

Yes No
(1) has the applicant previously obtained registration or a permit? 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? & 7 7

A -
oL
N
A3
AN
11. Refusal of registration, s@ension or withdrawal of rights conferred by
registration Q
Ca
Under a securities law or regulat@écted in Québec ,or elsewhere.
¥~ Yes No
(1) has the applicant been fgfused registration? 7 7
(2) have the rights conf; registration been suspended? 7 7
(3) have the rights CQ~ d by registration been withdrawn? 7 7
/A N
Vi
I‘YI
v

X
\$‘<
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12. Stock exchange, dealers, association.

Has the candidate previously been

(1) admitted?
(2) refused?
(3) suspended?

as a member of a stock exchange, a dealers’ or securities advisers’ association or a professional

association in Québec or elsewhere?

Yes
[
[
[

d)é\DDDg

N\
OND
A~
13.  Frauds, crimes &
Has the applicant:
(1) (a) been found guilty of an offence under a securities law or re enacted in  Yes No
Québec or elsewhere? é [7 [7
(b) been found guilty of fraud or theft related to a sec%tes\ransacnon’? Yes No
D D
P
NG
(c) been involved in an injunction following &frq‘udulent transaction? Yes No
& L7 L7
C
\<
(2) been found guilty in the last 10 f a criminal offence under a law enacted in  Yes No
Québec or elsewhere? 0 [7 [7
™
X
S\
Y
14.  Court pr ings
2
Have there ny proceedings under any law in any jurisdiction which could have Yes No
led to anyj rge, trial, conviction or injunction against the applicant? [ [
N
AON
\‘? 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

cgs
N

17. Insurance or surety
(1) Contract for universal surety (\\) D)
Name of the insurance company o)

Attach details respecting the amount of the coverage for each category of risks, th tible, the date
of coming into force and the term of the contract. Q/

(2) Postal insurance N
Name of the insurance company RN\ 4
Amount of Deductible Expiry Date Y%\‘ Mon. Day
coverage L0
(3) Other ~
Provide all details O
e

4° Demands for settlement \J

Have demands for settlement been made to yournsuMance company Yes No

during the last financial year? % 0 0

If YES, give details on a separate sheet. %‘b

N
&'\ ° Signature of senior executive or partner

60 name (print) and position
0 for

name of applicant

A N
\M| the documents attached to this form must

QO‘ be initialled by the person who signs the form.
DECLAR@Q UNDER OATH

l, t rsigned, having taken cognizance of the information in
F 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 QD
Judicial district of (b

This declaration may be replaced by a solemn affirmation.

Important Y‘
The following documents must accompany the application: Q/
1. Audited financial statements. at a date not more than 90 days before the %f the application for
registration; %
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 ¢ @ authorizing one or more
senior executives to sign the application form and all the related doc@p

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

<O
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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: QD

(@) applies for registration as a representative to a Canadian sec@nes
commission or requests approval from a self-regulatory agency;

(b) requests approval from a Canadian securities cqusmn as a
senior executive of a dealer or adviser;

(© applies to a Canadian securities commls& registration as a

dealer or adviser.

2. Applicants must answer all pertinent que;&(any omissions may delay
examination of the application. O

3. The information on the form and o osures must be typewritten; forms
or enclosures not typewritten may be refused. (b

4. Each enclosure must be se&rately identified. Signatures must not be
reproduced mechanically or photoco iétsk%\ 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 Re? application must be filed with the applicable securities
commission. Mem the Canadian Investment Dealers Association, and of the

Montréal, Toront Vancouver stock exchanges are required to submit 2 duly signed
copies of the a, tlon to the self-regulatory agency responsible for auditing the books
of the appll firm.
Q~ Reserved for the self-regulatory agency
O Confirmation of answer # 7 Other confirmation
s Application approved by Date
7. The senior executive of an issuer-distributor does not need to answer

Iltems 6 and 20, nor Section D.
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SECTION A

1. Applicant

Surname First name Social insurance number
Applicant’s address (including postal code) Area code:
Tel. No.: 0?)
Address for service in Québec @\)
Position with the firm Date of beginning of @gqployment
Yr. Mondﬂb S Day
Pa

CH &
i Firm A A\@
ame ’ T&\;@e

Address of place of work (number, street, town, province, postal CO?&

3. Nature of registration applied for: t@
Check the boxes required to identify p <ay the nature of the application.

The nature of the application degends upon the applicable provisions of the laws
and regulations respecting securitie F}E by-laws, respecting futures contracts, as well
as the rules and regulations Of% tock exchanges, of the Canadian Investment
Dealers Association or any othe egulatory agency.

Unrestricted registr ocgjthorizes the applicant to trade all classes of securities
in compliance with the pr(ysons that apply.

A candidate applies for restricted registration must check the box “other’-and
state the nature restriction.
Nature of pplication

Pl

Regist Certification
[ ricted
tock exchange representative

QoG

Branch manager
Investment contracts Director, shareholder or senior executive of a
certified subsidiary
Futures contracts
University scholarship plans

% Trader Senior executive (position)

Inc. or uninc. mutual fund

[

[

[
[7 Other (specify) [7 Other (specify)
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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 QD

[7 Alberta [J Manitoba [7 Ontario [7 Newfoundland
[7 British Columbia [J New Brunswick [J Québec [7 Yukon Territory
[7 Prince Edward Island /7 Nova Scotia [7 Saskatchewan [7 Northwest Territo
. M)
Self-regulatory agencies (b
[J Alberta Stock Exchange [J Vancouver Stock Exchange
7 Canadian Investment Dealers Association [ Winnipeg Commodity Exc
[J Montréal Exchange & Winnipeg Stock Excha
[J Broker-Dealers Association of Ontario [J Others (specify) A
[7  Toronto Stock Exchange QS‘
~ N/
SECTION B QQ/
5. Identification t@
Date of birth Place of birth \bﬂince Country  Citizenship Sex
Year  Month Day (town) '\q
Height Weight Colour of eyes Colour of ha"\ N Colouring  Special marks Family status
£
Number of years of For applicants of f ebq origin, Passport
continuous residence in date and place into
Canada Canada
0 Country Place of Date of Number
0 issue is