IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

In force on July 21, 1988
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

Securities Act
Cbcb

(chapter V-1.1, r. 50)

N
TITLE | ,\ N
GENERAL PROVISIONS 2
1. In this Regulation, unless otherwise indicated by the contex&ollowing mean:

“generally accepted auditing standards”, “gener <Qccepted accounting
principles”, and “auditor's report”. the auditing standard§, jaccounting principles or
standards and the report prescribed by the Handboo the Canadian Institute of
Chartered Accountants; &O

“trading intended to fix or stabilize the magkgt price of a security”: a transaction or
a bid intended to prevent or delay a decline in t% arket price of a security.

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

1.1. Commodities futures contr |nanC|aI futures contracts, currencies futures
contracts and stock indices future;gontracts are forms of investment subject to Titles V
to VIl and IX to Xl of the Act; tatis mutandis. The Commission is empowered to
decide on the changes to b% ade for the application of those provisions to futures

contracts. @

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

1.2. Person gﬂ dy registered with the Commission do not have to register again to
trade futurescs acts on behalf of clients.

O.C. 17@%4, s. 1.

1 n intermediary who trades in a futures contract for the account of a client shall
ogN\® him before the first trade, in lieu of the document prescribed by section 167 of the
Act, 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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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.

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

usually carries on a professional activity which exposes him to a risk attend on
fluctuations in price and who offsets that risk through trading on markets whebg tfading
of futures contracts is of a nature to protect him against that particular risk. NG

0O.C. 1758-84, s. 1. @Q‘

1.6. A person who trades in futures contracts solely for the&unt 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 fol@ing conditions:

1.5. The rule prescribed in section 1.4 ds not apply to a hedger, that is, a persos%o

(1) the person is an associate member of th@lontréal Exchange;

(2) the person is subject to the by-Ia\/\Q;a}d rules of the Montréal Exchange
concerning futures contracts; ng

3) the person responsible for'}ue trading of the contracts meets the
gualification requirements of the Montﬁﬁﬂi’xchange.

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

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

0.C. 1263-85, s. 1.Q9

2. Where
outside Ca
generally
by that

isSuer is incorporated under a statute enacted by a legislative authority
the generally accepted accounting principles, auditor's report and
ted auditing standards may be, at the issuer's option, those prescribed
te or those that an agency or a professional association comparable to the
Institute of Chartered Accountants recommends. The issuer must indicate his

Cana@a
0[@1 n 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”

Q) debt securities secured by one of the following:
€) a first mortgage or a lien on an immovable;

(b) the pledge of equipment, in the case of a company whic S
regularly paid in full the interest on these securities during the last 5 years; q
N

(c) the pledge of gilt-edged securities or of securities ;Qthioned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41@f the Act;

(2) debt securities issued or guaranteed: Q)Q/

(@) either by a company whose common, res&({ d or preferred shares
are considered gilt-edged securities; O

(b) or by a company which has r@zed, during the last 5 years,
accumulated earnings representing at least 10 time& interest on all indebtedness of
or guaranteed by the company, other than indeb%ness classified as a current liability;

(3) preferred shares issued: ,\Cbcb

(@) either by a comp ﬁ)gwhich has paid, during the last 5 years, the
specified dividend on all its preferri{ res;

(b) or by wany whose common or restricted shares are

considered gilt-edged securitind:

(4) common tricted shares listed on a stock exchange recognized by the
Commission for the, se of this section and issued by a company which, during its
last 5 years, haﬁij id or had earnings available to pay, after deducting preferred
dividends, a diyidend equal to not less than 4% of the average value of these shares as
shown in th @fal stock account.

IQ% section, the term “year” means a normal accounting period of 12 months,
so t cessary adjustments must be made in the case of a company that has an
a@n 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 Ins@e
Act (chapter A-32). q
N

This exemption applies to the extent that the financial statements arf\d(‘awn up in
accordance with the provisions of the statute incorporating the issuer. 2

0.C. 660-83, s. 4; O.C. 1263-85, s. 3. @Q/

5. The documents prescribed by the Schedules to thi lation must present
clearly the information, by gathering the elements under tl@ppropriate headings and
subheadings, and by using tables to simplify the present.

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

6. The Commission may designate the Ite CQ the Schedules that must be omitted
where it considers that the disclosure prese& might mislead investors.

P

0O.C. 660-83, s. 6.

7. The Commission may reqlﬂ'r\s the presentation in the prospectus of information
not prescribed in the Schedul re it considers that the type of investment proposed
requires it. 5

0.C. 660-83, s. 7. c)@
8. The order Q Items in the Schedules is not obligatory.

0O.C. 660-83 .

9
repe rmation that is prescribed under more than one heading.

&:. . 660-83, s. 9.

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

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

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.

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

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

0O.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 0 §2, 66, 67,
69, 77 to 84, 88, 89, and paragraphs 1 to 3 of section 93 also apply 4p a“preliminary

prospectus. @Q/

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

14. A recognized organization must file, at the time it fi e,\t‘ue financial statements
prescribed by section 184 of the Act, the following inform@1 as at the date of filing:

1. a list of its senior executives &O

2. a list of its members Cbcb
N

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

TITLE I 5'-%(1:\ )

DISTRIBUTION OF SECURITIE THE PUBLIC

\)\/
CHAPTER | N
PROSPECTUS @
O

DIVISION |
GENERAL PROVl@ S

15. The r@yggt for a receipt shall be made by the filing of a preliminary prospectus
or a draft pectus as well as the documents prescribed by this regulation.

0-83, 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 II.

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

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

18. The prospectus must set forth the information prescribed in Schedule 1l in the

case of securities of an issuer distributed through a stock exchange recognized f t
purpose by the Commission. q
. N

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

18.1. The Commission may require of a senior executive or of a pr@@’r of an issuer
or of the promoter of a venture that he completes Form 4.

0.C. 977-88,s. 1. &O

19. The Commission may refuse to issue a rec@(t.)for a prospectus more
than 75 days after the date that a receipt was issued@lt e preliminary prospectus, or
the filing of a draft prospectus, where the time Iiaf{ S been exceeded through the
failure to act of the person applying for the receip@b

S— Q)
O.C. 660-83, s. 19. ,\(b

20.  Where a distribution is made b &spterson who is not registered as prescribed by
section 148 of the Act, the Commis i(ga/nay refuse to issue a receipt for the prospectus
until the person is registered as a ler.

0.C. 660-83, s. 320. 5\5

21. The Commissi y refuse to issue its receipt if the issuer has not met the
obligations of disclo rescribed by the laws in the place where it is incorporated.

N

0.C. 660-83, sQ/l.
22. Thqg%mission may also refuse to issue its receipt in the case of a distribution

that do@ t comply with any of the following rules:

1) in the case of a firm underwriting, the dealer must undertake to take
ery of the securities or to withdraw the distribution within 6 weeks from the issuance
of a receipt for the prospectus;

(2) in the case of a best efforts underwriting containing a minimum sum to be
raised, the proceeds of the distribution must be deposited with a person acceptable to
the Commission who undertakes to remit them to the subscribers if the minimum is not
reached;
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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.

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-reg y
organization recognized by the Commission and is not an introducing broker, the
condition that a register be kept containing the date of the subscription, the and

account number or address of each subscriber and the number of securitief\SL{bscribed.
O.C. 660-83, s. 22; O.C. 1263-85, s. 4. Qg‘

23.  Where any of the rules prescribed in section-22 applies,'ﬁ%st be so stated on
the first page of the prospectus. C}

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

24. The Commission may refuse to issue a rece:é% a prospectus filed by an issuer
who intends to carry out the distribution himself i ollowing cases:

(1) the issuer does not have its h CE%lce in Québec;

(2) aremuneration is paid t Senior executives or to employees as a result of
the distribution. 49[/

0.C. 660-83, s. 24. \5\/
25. Inthecaseofad Pution made by the issuer himself, the receipting of the
prospectus is subject t ollowing conditions:

1) the Qgr files a preliminary prospectus with the Commission;

(2) ssuer files, no later than at the time it files a preliminary prospectus, its
request f stration as an issuer-distributor in accordance with section 192;

%) the issuer files, at the time of the filing of the final prospectus, a list of the
u%‘sgn ers solicited in accordance with subsection 3 of section 21 of the Act;

(4) the issuer files, when the distribution has been completed, a list of the

subscribers indicating the name and address of each subscriber and the number of
securities subscribed;
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(5) the senior executives of the issuer and their associates may not subscribe
to securities that form part of the distribution, except to the extent that a declaration of
that fact is made in the prospectus.

In the case set out in paragraph 2, the Commission grants a conditional
registration as a security issuer. The issuer must obtain his registration prior to the issue
of a receipt for the prospectus.

0.C. 660-83, s. 25; O.C. 697-87, s. 1. qcb
26. When an issuer distributes shares, other than preferred shares, not avmg a right

to vote or having restricted rights to vote, or securities convertible in res of this
kind, it must agree to give to all of the eventual holders of the securlt red notice of

all general, ordinary or special meetings of shareholders. @

5.C 66083, 5. 26 <O

27. A prospectus dealing with debt securities issued b@%ance company, without a
trust deed, must state that fact on the first page. O

0.C. 660-83, s. 27. >

28. The Commission may refuse to issu;'\% receipt where the registrar and transfer
agents are not acceptable to the Comm|SS|o

In addition, the issuer mﬁ%ee not to replace such persons without the
consent of the Commission.

o \)\/
O.C. 660-83, s. 28. 5

29. The prospectus@contain the following notice: -

“Securitiesﬁ&?ation in certain of the provinces provide purchasers with the right
to withdraw frq&a agreement to purchase the securities within 2 business days after
receipt of thi Spectus and any amendment, as well as remedies for rescission or, in
certain prqgriis, damages where the prospectus contains a misrepresentation or is not
deliver@ the purchaser, provided that such remedies for rescission damages are
exer by the purchaser within the time limit prescribed- by the securities legislation
of l} province. The purchaser should refer to any applicable provisions of the securities
l@gislation of his province for the particulars of these rights or consult with a legal
advisor.”

“When a distribution takes place only in Québec, the previous notice is replaced
by the following:
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“The Securities Act (Québec) provides purchasers with the right to withdraw from
an agreement to purchase the securities within 2 business days after receipt of this
prospectus or any amendment thereto, as well as remedies for rescission, price revision
or damages where the prospectus contains a misrepresentation or is not delivered to
the purchaser, provided that such remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the Act. The purchaser should refer to
the applicable provisions of the Act for the particulars of these rights or consult with a
legal advisor. Cbcb

In the case of a contractual plan, the prospectus must contain thg ~hotice
prescribed by Schedule I1. NG

0O.C. 660-83, s. 29; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 5;&697-87, S. 2;
0O.C. 977-88, s. 2. @

30. The following warning must appear on the first page of& ospectus:

“No securities- commission or similar authority in @ada has in any way passed
upon the merits of the securities offered hereund@n any representation to the
contrary is an offence.” &

0.C. 660-83, s. 30. q)%

)

30.1. When a firm underwriting agreement contains a market out clause, a statement,
as set out in the following example, m ppear on the first page of the prospectus:

“The firm underwriter co‘f'r&itionally offers the securities described in this
prospectus subject to prior sa@((as and when issued by the company and accepted
by us in accordance with P% conditions contained in the underwriting agreement

r

referred to under Plan of ution on page and subject to the approval of all
legal matters by the la of the company and of the underwriter.”
This rule a@gs, mutatis mutandis, to a firm purchase agreement.

O.C. 1263-8@6; 0.C. 697-87, s. 3.

30.2. \qga‘securities are distributed only in Québec, the following warning regarding
the s@ of the distribution must appear on the first page of the prospectus:

\s “The securities offered by the present prospectus are offered only in Québec;
they may be lawfully offered for sale only by persons registered with la Commission des
valeurs mobilieres du Québec.”

When securities are distributed in more than one province, the previous notice is
replaced by the following:
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“This prospectus constitutes a public offering of these securities only in those
jurisdictions where they may be lawfully offered for sale and, therein only by persons
permitted to sell such securities.”

0.C. 697-87, s. 3.

31. The date of the prospectus must appear on the first page. In the case of an
incorporated or unincorporated mutual fund, the date may be expressed in figure Q)in

a code inasmuch as the meaning of the code is filed with the Commission. q
. N
0.C. 660-83, s. 31; O.C. 1263-85, s. 7. N>

32.  The prospectus must contain the following certificate: Qg‘

“This prospectus does not contain any misrepresentation & to affect the value
or the market price of the securities to be distributed.” &

The certificate must be signed by the chief execut@?coﬁicer of the issuer, or by a
person who holds a similar position, by the chief finangta| officer, and by 2 other persons
selected from the directors and authorized for thau% se. Where applicable, it is also
signed by the promoter or by his agent, when theééo mission so authorizes.

The Commission may authorize the ;e\%cement of the signature of an officer by
that of another officer.

. N
0O.C. 660-83, s. 32; Errata, 1985 Gia/ﬂZl.

33.  The prospectus referre@iﬁ section 17 must contain the following certificate:

“This prospectus ta)ns no misrepresentation likely to affect the value or the
market price of the se already issued.”.

The provis@z of the second and third paragraphs of section 32 apply to this
section. Q/
O.C. 660-@&4 33.
34 g@ere the issuer has fewer than 4 senior executives, they must all sign the
jcate.

N

0O.C. 660-83, s. 34.
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35. The Commission may require, on the conditions that it sets, the signing of the
certificate by a person who, during the 2 preceding years, acted as promoter for the
issuer.

0O.C. 660-83, s. 35.

36. In the case of a firm underwriting, the lead underwriter must file with the
Commission, within 30 days after the issue of the receipt for the prospectus, the f
the members of the banking group syndicate, indicating the percentage of t ue
allocated to each. N

The banking group syndicate means the group of dealers wh a’?ﬂe} the firm
underwriting, divide the issue between them for the distribution. Q?‘

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

37. Inthe case of a distribution made by a dealer other t a,%ue issuer-distributor, the
prospectus must contain at the end the following certificat®|gned by the dealer:

“To our knowledge, this prospectus does no}@ain any misrepresentation likely
to affect the value or the market price of the secu%es to be distributed.”

The Commission may authorize th?\&er to sign the certificate through an
agent. Where there is more than one unt8erwriter, it may be signed by the lead
underwriter only. N

0O.C. 660-83, s. 37. 4
\/

37.1. With regard to execuﬁgbofficers’ remuneration, the information prescribed by
various schedules may b® sUbstituted by a more detailed information, presented in
accordance with the r ents of foreign rules recognized by the Commission.

0.C. 1263-85, s. QQ‘

37.2. Whe ¥Stribution is made pursuant to an exemption, any disclosure document
delivered bscribers, even if such document is not required by the Act or the
Regula@ , must be filed without delay with the Commission, unless it has previously
beenQe /

ﬁ:. . 697-87, s. 4.

DIVISION Il
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;

(2)  or unaudited statements as at a date not more than 90 days b the
date of the issuance of a receipt for the preliminary prospectus or the filing o draft
prospectus, only in the case where the closing of the last financial ye& yas more
than 120 days, but less than one year, before th at date.

Unaudited statements must be accompanied by an audited @foe sheet, drawn
up at the end of the last financial year. &O

O.C. 660-83, s. 38: Errata, 1985 G.O. 2, 1121. Q

39. The following statements must be set forth in prospectus, except in the case
of an unincorporated mutual fund or an incorporate al fund:

(1) an income statement for each last 5 financial years, and, where
available, for the current financial year as at,t\ﬁé ate of the most recent statements;

(2) a statement of retaine &mings for each of the periods mentioned in
subparagraph 1, 4

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

(4) them cent balance sheet and the corresponding balance sheet for
the preceding fina@ | year.

If the dal®”of the most recent balance sheet does not correspond with the end of
the financg@@Y€ar, it may be presented either with the corresponding balance sheet for
the pre¢eying year, even if it is not audited, or with the audited balance sheets at the
end e last 2 financial years.

&:. . 660-83, s. 39.

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;
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(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 IlI.

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

The Commission may, upon request or on its own initiative, cha e'}he dates or
the periods for which the statements are drawn up. Q/@;

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

41. A note to the financial statements prescribed by secti@ﬁb must indicate for each
of the last 5 financial years:

Q) the net value per share at the end of I&Qancial year,;
(2) the distribution per share from; Q)cb
(@) investment income; N
N+
(b) realized gains;Aq/

3) the managemen@pense ratio expressed as a percentage of average net
assets. 5

To calculate th agement 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 IQ e commissions on portfolio transactions or taxes.

O.C. 660-836%’1.
42. /@ spectus in which the most recent financial statements deal with only part of
the fi@ lal year or with a financial year less than 12 months must also present the
i € statement, the statement of retained earnings and the statement of changes in
fingncial position for the corresponding period of the last financial year.

It is not necessary that these statements be audited.

0.C. 660-83, s. 42; O.C. 977-88, s. 3.
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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.

44. The Commission may require or permit the presentation in the prospectus of a

pro forma balance sheet of the issuer and of all its subsidiaries which takes into a t
the issuing, redemption or cancellation of securities of the issuer, or a her
transaction it may require. The balance sheet must be dated as at the date ofN{& most
recent financial statement of the issuer. NG

0O.C. 660-83, s. 44. @Q‘

45. If all or part of the proceeds of the distribution is ir@ed to finance the
acquisition of a business by means of a transaction affecting sets or the shares of
the business, the Commission may require or permit the pr@ntation in the prospectus
of:

(1) the financial statements of the busin&gquired, in accordance with the
provisions of subparagraphs 1 to 3 of section and section 42, and its most recent

balance sheet;
gcb

(2)  apro forma balance sheet cor%ining the assets and liabilities of the issuer
and the business acquired as at the d?(lf‘of‘sthe issuer's most recent balance sheet.

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

\%
46. Where the Commissibglonsiders this information useful to investors, it may
require, for the year precéding that of the most recent balance sheet of the issuer, or
may permit, for eac@e 5 years preceding that date, the presentation in the
prospectus of pro fq tatements combining:

(2) t@%ome statement of the issuer and those of the business acquired;

(2) e statement of changes in the financial position of the issuer and that of
the busi acquired.

o%ego-ss, . 46.
N\
47

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.

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 maturity in

excess of one year or to an issue of preferred shares, must contain infor n
concerning asset coverage and earning coverage unless exempted by the Comip n.
0O.C. 660-83, s. 49. NG

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

During the period of the distribution, the issuer or ,&dealer shall not publish
other forecasts, in full or in summary form, than those ained in the prospectus, in
the offering notice or offering memorandum prescrib y the Act or the Regulation, or
in the document authorized by the Commission for 1& lieu of a prospectus.

0.C. 660-83, s. 50; O.C. 1263-85, s. 11. QDQ)

51. The Commission may require that th'e\financial statements of a subsidiary of the
issuer be presented separately in the P&spectus, whether they are consolidated or not
with those of the issuer in the prosRic(tiB.

When the auditor’s re;@efn the financial statements of a subsidiary contains
gualifications, the report and t‘s Inancial statements must be filed with the Commission.

0O.C. 660-83, s. 51. c>®

52. The ComgiSsion may permit the presentation in the prospectus of
unconsolidate@a cial statements as additional information.

O.C. 660-3#. 52.

53. @re the issuer is a legal person, its financial statements presented in a
p ettus must be submitted before their approval by the board of directors for review
tON\Re 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.

Securities Regulation 21 juillet 1988 Page 15



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

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.

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

report must be filed with the Commission with a letter from the auditor statin he
has no reason to believe that the financial statements included in the prospedys*which
he is auditing contain any misrepresentation. NG

0O.C. 660-83, s. 55. @Q‘

56.  An auditor who has not progressed sufficiently in his exam on of the books to
make the declaration prescribed in section 55 may reﬂ it by appropriate
observations, subject to their acceptance by the Commissio()

55. A preliminary prospectus or draft prospectus that does not contain an aﬁ%‘s

0.C. 660-83, s. 56. O
57. The Commission may grant a derogatiogﬁo the time limits prescribed in this

Division and may permit the omission from t spectus of the financial statements
required by this Division. N

N+
Vv
DIVISION llI A

THE SIMPLIFIED PROSPECTUQ\/

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

58. The simplified prRgpectus must present the information prescribed by
Schedule IV. O

A reportin gzr that meets the conditions prescribed by section 18 of the Act is
only required %r sent the information indicated in Part A inasmuch as it also meets
the conditio scribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
the Regu@?otherwise, it must also present the information required by Part B.

O.C.QS-S& s. 58; O.C. 1263-85, s. 12.

59 The simplified prospectus must contain the following statement on the first page:
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“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: ”

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

“The disclosure documents listed hereinafter and filed with La Commisgt es
valeurs mobilieres du Québec (or where the distribution is made in Quéket and
elsewhere in Canada: “with the competent authorities”) are an integrakpgrt of the

simplified prospectus: 2

(1) the annual financial statements and auditor’s report@ﬂe financial year
ended contained in the annual report;

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

3) the quarterly financial statements flle«Qe the end of the financial year
mentioned in 1; Cb

(4)  the proxy circular filed since th@u of the financial year mentioned in 1;

(5) the notices of material ges filed since the end of the financial year
mentioned in 1 (give the date of eﬁ

(6) the information, Wekided in the annual report in accordance with
sections 160 to 162 (indicate ubject the information refers to);

(7) any othe ment added to the permanent information record that the
issuer wishes to in ate in the simplified prospectus or which replaces a document
mentioned in paraQ hs 1 to 4 (identify the document and give the date of filing).

between te of the simplified prospectus and the date of the end of the distribution
also for@ integral part of the simplified prospectus.

%1563 85, s. 14.

It is not necessary to present financial statements in a simplified prospectus.

Th@%ure documents, prescribed by chapter II of Title Il of the Act, filed
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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
the simplified prospectus. Furthermore, the issuer must then issue a press release
setting forth the highlights of those financial statements.

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

“This simplified prospectus, as supplemented by the permanent irfQrrhation
record, contains no misrepresentation that is likely to affect the value or thq{nr;‘lrket price

of the securities to be distributed.” 2
The provisions of the second and third paragraphs of secti and section 34
apply to this section. O
0.C. 660-83, s. 61. (’}
62. Inthe case of a distribution made by a dealer oprer than the issuer-distributor, the

simplified prospectus must contain, at the end, thﬂ& wing certificate, signed by the

dealer: Cb

“To our knowledge, this simplified pr@ctus as supplemented by the permanent
information record contains no misrepresentation that is likely to affect the value or the
market price of the securities to be dis ibyted.”

The provisions of the se@paragraph of section 37 also apply to the present

section. 0
O.C. 660-83, s. 62. @5
O

DIVISION I11.1
THE SHELF PROS@ TUS

O.C. 1263-86%6.
62.1. ieporting issuer which has filed a permanent information record, if it fulfills
the itions prescribed by section 160, 161 or 162, may avail itself of the shelf

p@ﬁectus system prescribed by section 24.1 of the Act.

With respect to the conditions prescribed by section 160, the value of outstanding
shares 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.

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

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

0.C. 1263-85, s. 16. qcb
62.4. The provision prescribed by section 19 does not apply to the shelf pm&p‘ectus.

However, in order to comply with the comments expressed b Qe‘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 t, he may not avalil
himself of the shelf prospectus system. &

If the case arises, the amended shelf prospectu@ sent to persons who have
received the initial shelf prospectus. O

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

62.5. The shelf prospectus must show o,%%e front page the maximum amount or
number of securities that are proposed to be distributed.

0.C. 1263-85, s. 16. 4(1/

62.6. The shelf prospectus W\t addition to the information the omission of which is
prescribed by section 75, o 7% e name of the lead underwriter and of the members of
the firm underwriting gro@ the dealer’s certificate.

0.C. 1263-85, s. 16 O
62.7. As ade %re from section 26 of the Act, an amendment to the shelf prospectus

is required hen 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

possibl@

owever when the change gave rise to the press release prescribed by
sa¢tion 73 of the Act, an amendment is not necessary.

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

Securities Regulation 21 juillet 1988 Page 19



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

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.

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

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

by section 59.1.
o "
0.C. 1263-85, s. 16. N>

ent is filed if
identical to the
be omitted, the
rocedure.

62.10. The Commission will issue a receipt as soon as the s
the issuer declares that this supplement and the shelf prospect
shelf prospectus, except with respect to the information th

updating prescribed by section 62.9 or a change in the distribu{Q

O

0.C. 1263-85, s. 16. O
DIVISION IV &O
SPECIAL PLANS %)

The simplified prospectus Q)

63. A simplified prospectus for an unin%rporated mutual fund or an incorporated
mutual fund must present the informap’gitwr'escribed in Schedule V.

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

\%

64. This simplified prospe@b must be sent accompanied by the following financial
statements:

(2) the arQ_ tatements for the last financial year;
(2) v@gapplicable, the most recent semi-annual statements.

O.C. 6602§‘. 64.

Implified prospectus must contain the following statement on the first page or

65. {@
or@p utside cover:
A\
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“The information contained herein must be accompanied by the annual financial
statements of the issuer for the last financial year and the auditors’ report thereon, which
statements and report are considered to form part of this document. If subsequent
financial statements have been filed with the Securities Commission, a copy of the most
recent of such subsequent statements must also accompany this document.”

0O.C. 660-83, s. 65; O.C. 697-87, s. 5.

65.1. The incorporated or unincorporated mutual fund is exempted frqﬁ)the

requirement prescribed by subparagraph 2 of section 18 of the Act. N

0.C. 697-87, s. 5. 2 Ne
DIVISION V @Q/

SPECIAL PLANS O

Exemption from prospectus é

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

66. The issuer which has already dlstrlbuted |es pursuant to the exemption

prospectus exemption for a first time, after of 12 months from the end of the
distribution, and, subsequently, after a de 12 months from the end of that last
distribution.

prescribed by section 47 or 48 of the Act may @/ self of the present special plan of

0.C. 660-83, s. 66; O.C. 1263- 854&

67. The distribution must he conditions prescribed by section 47 of the Act
except those prescribed by sﬁs ragraphs 6 and 7 of the first paragraph.

0O.C. 660-83, s. 67; O. 3-85, s. 17.

68. The issuerQEgt prepare an offering memorandum subject to examination by the

Commission. Q/
O.C. 660@. 68; O.C. 1263-85, s. 17.

69. ﬂ% exemption applies only where the Commission agrees thereto or does not
ra@a y objection, within 15 days of receiving the offering memorandum.

0O.C. 660-83, s. 69; O.C. 1263-85, s. 17.

70.  The offering memorandum prescribed by section 68 must present the information
prescribed by Schedule VI.

0.C. 660-83, s. 70; O.C. 1263-85, s. 17.
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70.1. The issuer or the dealer must send the offering memorandum to the persons
solicited before accepting any undertaking from them.

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

70.2. The amount of securities offered must not exceed 3 000 000 $. Cb

0O.C. 1263-85, s. 17. qcb
N

70.3. The offering memorandum must present the financial statem ts, and the
auditor’s report prescribed by Division II; however, with respect to pregedihg financial
years, only the statements of the last 2 years are required. Q?‘

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

70.4. The issuer which has availed itself of the present ption must file with the
Commission its audited annual financial statements withi days following the end of

its financial year. &O
cb‘b

70.5. In the case of an issuer that has f \@ than 15 security holders whose latest
addresses as shown in the records of the is8uer are in Québec, the Commission may,

on application, release the issuer fron}(lllmrequirements prescribed by section 70.4.

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

0.C. 1263-85, s. 17. é
»

SPECIAL PLANS @
Person issuing options@ utures contracts

DIVISION VI

71. The Com %n shall qualify persons as prescribed by section 67 of the Act on
the following c@t ns:

(1)%‘% person issuing secuntles referred to in that section must furnish the
followin@l rmation:

& (@) its corporate name, the address of its head office, and the method
anghdate of incorporation;

(b)  a brief description of its activities;

(© the names of the members of its board of directors and their main
occupations;
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(d)  the audited financial statements for the last financial year;

(e)  adescription of the different types of contracts that it wants to issue
or guarantee;

(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 Qg)of

paragraph 1; q

(3) the qualification only covers the types of contracts ment,'Qngd in the

request. Q/Q‘

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

71.1. Before issuing a new type of contract, the qualified gn must file with the
Commission the information regarding the new contract; it(can issue the new contract
when the Commission agrees thereto or does not raise @ objection within 10 days of

receiving the information. O
0.C. 1263-85, s. 18. Cb’&

72. In the case of a recognized self- regq@y organization, subparagraphs a to d of
paragraph 1 and paragraph 2 of section 71 dO not apply.

O.C. 660-83, s. 72; O.C. 1263- 854@
73.  (Revoked). \5\/

0.C. 660-83, s. 73; O.C.@%S, s. 18; O.C. 697-87,s. 7; O.C. 977-88, s. 4.

DIVISION VI O
THE PRELIMINAR OSPECTUS AND THE DRAFT PROSPECTUS

74. A pre m%ry prospectus must contain, on the first page in red ink, the following
statemen e considered by the Commission to be equivalent:

QQS preliminary prospectus has been filed with the Commission des valeurs
m@éres du Québec. The information contained herein is subject to completion or
Rendment. No commitment may be made in respect of the securities described herein
until the Commission has issued its receipt for the final prospectus.”

0O.C. 660-83, s. 74.
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75. 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.
0.C. 660-83, s. 75; O.C. 1263-85, s. 19.

76. A person who does not wish to submit a preliminary prospectus may file a draft
prospectus before filing a final prospectus. chb

The certificates do not have to be signed. N

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

Q.
DIVISION Vil Q)Q/

FORM OF THE PROSPECTUS O

77. A prospectus must be typewritten or printed. C)&

0.C. 660-83, s. 77. OO

78.  The text of a printed prospectus must b |n roman type of a size equivalent at

least to that of modern 10-point characters; r the financial statements, the other
information in statistical or tabular form a tes attached thereto may be in roman
type of a size equivalent to that of modern 8 -point characters.

0.C. 660-83, s. 78. 4(1/

79.  The tines in the pnnte@épectus must have at least a 2-point space between
them.

0.C. 660-83, s. 79. O®

80. A prospect{g, except a simplified prospectus, must contain a sufficiently detailed
table of conter@

mgso.

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

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

0O.C. 660-83, s. 81.
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82.  Except for the financial statements and other information of that nature, the text
of the 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; Cbcb
(2) photographs representing only the products of the issuer; '\Cb

3) maps designed to locate existing or planned activities of t@is'%er.

However, the Commission may object to the insertion of items where it
considers that they might mislead someone or might hinder und ding of the text.
0.C. 660-83, s. 83. OO
DIVISION IX O
DOCUMENTS TO BE FILED &

84. Whenever a prospectus mentions t)@%ne of a person, by reason of the
standing connected with his profession, as a lawyer, a notary, an auditor, an
accountant, an engineer, a geologist or ant%praiser who has drafted or certified part of
the prospectus or who has made an disal or drawn up a report used in preparing
the prospectus, the written consentjof #at person must be obtained, and the appraisal
or report must be filed with the C{/ ission along with the prospectus.

In the case of a simp prospectus, the consent prescribed by the previous
paragraph is not require n auditor.

0.C. 660-83, s. 84;@97-87, S. 8.

85. The Cogimission may grant an exemption from filing of the consent prescribed in
section 84 if siders that such filing would involve too great a difficulty.

O.C. e@g, s. 85.
8@ n the consent prescribed in section 84, the auditor must:

(1) indicate the date of his report and that of the financial statements which
are dealt with therein;
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(2) state that he has read the prospectus and that no fact of which he was
made aware during his audit led him to believe that this document contains a
misrepresentation.

0.C. 660-83, s. 86.
87. Inthe consent prescribed in section 84, the engineer, geologist or appraiser must:
(1) indicate the date of his report; ch

(2) state that none of the items taken from his report and pre&n‘ged in the
prospectus contain a misrepresentation. 2

In the case of a simplified prospectus, the consent is requi nly when items
from the report are presented in the prospectus and not @ included in the
prospectus by general reference. C)

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

88.  Where a person referred to in section 84 is o(g@s to be interested in the assets
or securities of the issuer, of an associate or an gffiliate, the prospectus must state that
fact, with the necessary details. (be

0.C. 660-83, s. 88.

89. Where a person referred to g&q‘ztlon 84 is or plans to become a director, officer
or employee of the issuer, an asSoeiate or an affiliate, the prospectus must state that

fact. 0
0O.C. 660-83, s. 89. @5

90. Inthe case Qndment made to a prospectus, the Commission may, if it is of
the opinion that tl% ange would put in to doubt the validity of the consent prescribed
in section 84, r, the filing of a new consent.

O.C. 660-3#. 90.

%‘u e case of a mining or petroleum company, a preliminary prospectus or draft
tus must be filed with the Commission accompanied by a complete report,
tually to be brought up to date, on the lands listed under Item 9 in Schedule I.

0.C. 660-83, s. 91.
92. The report prescribed by section 91 must be drafted by a mining engineer, a

geologist or another person recognized by the Commission as content; it is
accompanied with a certificate containing the following elements:
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Q) the address and profession of the author;
(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; Cb

(4)  where applicable, the consent required in section 84. q
. N
0.C. 660-83, s. 92. N>
93.  Where the issuer is a legal person, the board of directors musté?a resolution:

(1) approving the prospectus; CD@

(2)  authorizing the signing of the prospectus by @irectors on behalf of the
board of directors;

3) authorizing the filing of the prospectus&O

(4) approving the financial staten‘Q% included in or attached to the
prospectus; N

(5)  authorizing the signing B directors on behalf of the board of directors of
the balance sheet contained in thei'\n lal statements included in the prospectus.

Upon request, this reso must be filed with the Commission.
0.C. 660-83, s. 93. @5

94.  Within 15 wogRing’days following the end of a distribution of securities by means
of a prospectus rsuant to the exemption provided by section 66, a report on the
securities distr@e in Québec must be filed with the Commission.

O.C. 660-3#. 94; 0.C. 697-87, s. 9.

95. QQ report must indicate the number and value of the securities distributed in
Q@e by the underwriter or by each member of the selling group or purchase group.
N

0O.C. 660-83, s. 95; O.C. 1263-85, s. 20.

96. In the case of issues that are eligible for a Québec Stock Savings Plan, the report
must indicate the number of securities distributed in that manner by each dealer.

0.C. 660-83, s. 96.
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97. The dealer who has signed the certificate contained at the end of the prospectus
or 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.

98. In the case of a continuous distribution, the report prescribed in section ust
deal with the preceding financial year and is filed at the end of the twelfﬂq onth
following the issuance of a receipt for the prospectus. NG

O.C. 660-83, s. 98. (OQ‘
DIVISION X OQ)

ADVERTISING DOCUMENTS &

99. The advertising document mentioned in paragraph@f section 16 of the Act must
contain the following notice or another notice cons@red by the Commission to be
equivalent:

“The prospectus provides detailed infﬁon on the securities offered. A copy
of the prospectus may be obtained frorT)\ r office or from dealers authorized to
distribute these securities in Québec.”

4
0O.C. 660-83, s. 99; Errata, 1985 G&%{llZl.

100. The advertising docum ntioned in paragraph 2 of section 21 of the Act must
contain the following statem or a statement considered by the Commission to be
equivalent:

“‘A preliminarQQpectus dealing with the securities offered has been filed with
the Commission aleurs mobilieres du Québec. The information contained therein is
subject to co tion or amendment. No commitment may be made in respect of the
securities dgsSged therein until the Commission has issued its receipt for the final
copy of the preliminary prospectus may be obtained from our office or
from de@r authorized to distribute these securities in Québec.”

0-83, s. 100.

CHAPTER I
EXEMPTION FROM PROSPECTUS
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101. The notices mentioned in this Chapter of the Regulation must be dated and
signed by the person who makes the distribution or by his authorized representative,
provided that he mentions his official title.

0.C. 660-83, s. 101.

102. The notice prescribed by sections 46 and 51 of the Act must contain in thec&r
hereinafter set forth, the following information: Q
N

(1) the date of the distribution; NG
(2) the name and address of the person who made the dist@g?m;

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

(4) the name and address of the purchaser; O

(5) a summary description of the security&@mted;

(6) the number and value of the sec@ distributed,;

(7) the price paid by the purchase'r;\

(8) the name and addrei)%yﬂperson acting as a remunerated agent;
(9) the amount of s@\eﬁnuneraﬁon.

0.C. 660-83, s. 102. &

103. The followinQQNisions must be inserted in the contract mentioned in
subparagraph 3 oQ‘n first paragraph of section 47 of the Act.

“The Q(riber shall state that:

(@2 he is acting for his account;

2) he is capable of assessing the proposed investment because of his
fingncial experience or of advice received from a registered person other than the

promoter;

(3) he is familiar with the aims and objectives of the issuer and he has been
informed of the nature of his activities;
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4) he has been informed of the proposed use of the proceeds of the
distribution;

5) he is aware of the characteristics of the securities, and, where applicable,
of their speculative nature, and of the fact that they may not be resold or otherwise
disposed of except in accordance with the provisions of the Act;

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

0O.C. 660-83, s. 103; O.C. 1263-85, s. 21. N>

104. The offering memorandum prescribed by section 47 of the A&t present the
information prescribed by Schedule XVII. @

At the time of the filing of the offering memorandum%@ issuer provides the
Commission with a copy in draft form of the subscription cor@c and the date of the last
distribution in which the promoter participated under t@exemption provided for in
section 47 of the Act. O

0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 9H.88, s. 5.

104.1. The offering memorandum &gﬂ)ed by section 48.1 of the Act must
present the information prescribed by Schedute XVI.

M)
A copy of the contract K]ﬂming the sale must accompany the offering
memorandum.

o \)\/
0O.C. 1263-85, s. 21. 5

105. The notice to t@@n, under section 47 or 49 of the Act, within 10 days of
completing the distrj most contain, in the order hereinafter set forth:

Q) t@gmes of the issuer and the promoter;
(2) summary description of the securities to be distributed;
QQ the names and addresses of the subscribers;
\é (4) the date for each transaction;

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

A copy of the contracts for the distributions, if they are different from the draft
contracts filed under section104, must accompany the notice.
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If the distribution included a minimum sum to be raised, the notice must mention
if it was raised; if it was not raised, the notice must set out the measures taken to
reimburse the funds.

0O.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 22; O.C. 697-87, s.

- ®
105.1. The notice to be given, pursuant to section 47 or 48 of the Act in % se
of a transfer to an associate of the transferor, must contain the following inform&jon:

N+

(1) the name and address of the transferor and of the acquireQ~
(2) the number and value of the securities transferred; @Q/
3) the relation between the transferor and the acqui&-\Q
(4) the date contemplated for the transfer. O
0.C. 1263.85, 5. 25. <O
106. At the time of an exchange of secufijie¢s related to a merger or a capital
reorganization carried out in accordance wij ction 50 of the Act, the issuer shall file

with the Commission, in the order hereinafter'set forth the following information:

M)
Q) the name and addre;li)(fkach of the legal persons involved in a merger or
a capital reorganization, with a briéfdescription of their activities;

(2)  adescription of%bsecurities involved in the exchange;
(3) the num@j value of the securities;
4) the ngd of evaluating the securities, and the basis for exchange;

(5) G%conditions to be met for completion, and the date set for the

transactioQ,

Q the name and address of any remunerated agent;
\s (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.
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These information are sent to the holders considered by the exchange. If the
documents are sent to holders prior to the end of the delay prescribed by section 50 of
the Act, they must mention that the transaction is subject to the approval of the
Commission.

0.C. 660-83, s. 106; O.C. 1263-85, s. 24; O.C. 697-87, s. 11.

107. Anissuer who makes a distribution under the exemption prescribed in sec@Z
of the Act shall give, in the order hereinafter set forth, the following information: q
N

(1) the date of the proposed distribution and its duration; NG
(2)  adescription of the security to be distributed; Qg‘

(3) the number and price of the securities contemplate&he distribution;

A

(4)  the conditions of the distribution. C)

o
<O

108. The offering notice established at the e of a distribution mentioned in
paragraphs 1 and 3 of section 52 of the Act m ontain, in addition to the information
prescribed by section 107, the following info,@lon:

0O.C. 660-83, s. 107.

(1) the names and functiorﬁ:m“ssenior executives mentioned in Item 21 of

Schedule I; 4

(2)  the information k M1 to the senior executives concerning any transfer of
securities that brought abou aterial change in control of the issuer since the last
meeting of the holders of@gin securities;

(3) thede 'Qf the remuneration to be paid to any person with regards to the
proposed distribu&

4) other material fact in respect of the issuer and the securities offered,
and, inp r, if it is a rights offering:

O (@) the approximate net proceeds that the issuer will obtain if all the

rig@gre exercised;
A\
(b)  the proposed use of the funds obtained;

(c) where it applies, the minimum sum required to satisfy the issuer’s
needs;
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(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 deposit
the sums collected until the minimum has been reached;

(e) if the minimum amount is guaranteed by an undertaking to
subscribe, the name and address of the guarantor;

() the nature of any market out clause or other similar provisioq;@d
the arrangements designed to ensure that the sums collected are refunded | [ in
cases where the minimum is not reached. N

. . . ‘1
However, in the case of a security listed on an exchange, the tssuance of
subscription rights cannot be made with a minimum subscription conduisq:

In the case of a distribution contemplated by para@ 3 of section 52 of
the Act, a new offering notice must be prepared, within 90 from the end of the
financial year, only when occurs, in relation with the inforr@on given at the outset, a
material change that is likely to affect the value or the@r et price of the securities

being distributed.
<O

0.C. 660-83, s. 108; O.C. 1263-85, s. 25. Cb
109. The offering notice established a Cbtime of a distribution mentioned in
paragraph 5 of section 52 of the Act musSt contain, in addition to the information
prescribed by section 107, the foIIowirﬁTﬁOrmation:

(1) the designation of ﬂ'rk category of employees or senior executives to
whom the distribution is addre

(2) the maximu }umber of securities that may be subscribed for or
purchased by cash em@ e or senior executives;

(3) the Q od of payment for the said securities;

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

the nature of the changes that have occurred among the senior executives

o@%suer since the last annual meeting;

(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.

Securities Regulation 21 juillet 1988 Page 33



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

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

A new offering notice must be prepared, within 90 days from the end of the
financial year, only when, in relation with the information given at the outset, a material
change occurs that is likely to affect the value or the market price of the securities being

distributed. Cb
Q‘b

0.C. 660-83, s. 109; O.C. 1263-85, s. 26; O.C. 697-87, s. 12. N

110. The issuer is exempted from establishing the offering notice t'%ﬂtime of a
distribution mentioned in paragraph 5 of section 52 of the Act, int solely for its
senior executives or those of a legal person connected with the iss

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

111. The following documents must be transmitted \@ an offering notice to the
Commission ad to any security bolder, employee or @ior executives contemplated by
the distribution:

(2) the most recent audited financial qggments;

(2)  where the distribution is made'h/ means of a prospectus outside Québec ,
a copy of that prospectus. (1:\ 5

0.C. 660-83, s. 111; O.C. 1263-857, 27.

112. In the case of a distribﬁgw referred to in paragraphs 1 and 3 of section 52 of the
Act, the documents mentiQQed in paragraphs 1 and 2 of section Ill do not have to be
transmitted to security rs of a reporting issuer.

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

of sectio f the Act, the issuer shall file with the Commission, in addition to the
informa@ rescribed by section 107,-a copy of the minutes of the last annual meeting.

Q68083 5. 113,
N\

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.

113. In thejgi@of a distribution governed by the exemption prescribed in paragraph 1

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.

Securities Regulation 21 juillet 1988 Page 34



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

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

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

115. The following information is required for the purposes of applying the second
paragraph of section 12 of the Act and must be presented in the order hereinaftigbet

forth.
N

(1) the date planned for of the beginning of the distribution; NG
(2) an estimate of the value of the securities to be distribute%g~

(3) the name of the competent authority entitled e)@sue a receipt for
information documents or to grant an exemption; &

(4) a copy of the information documents filed \@ he competent jurisdiction,
the text establishing the exemption or the decision gra@g It;

A

(5) the name and address of the d r ‘entrusted with the distribution, if
known. qu

A reporting issuer is not required to 'tﬁnsmit documents unless the Commission

requires it. (1:\ 5

In the case of an issuer th eets the conditions prescribed in section 160, 161
or 162, the Commission gives, i \approval when the information required in this section
has been received.

0O.C. 660-83, s. 115; O®®63-85, s. 29.
TITLE Il %Q
E

DISCLOSUR UIREMENTS

CHAPTER'Q_S)
PEle DISCLOSURE

Q@ON |

ANNUAL REPORT AND FINANCIAL STATEMENTS

116. The annual financial statements prescribed in section 75 of the Act include:
(2) the income statement;

(2) the statement of retained earnings;
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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.

0O.C. 660-83, s. 118.

Re)

117. These financial statements deal with the last financial year and are preseS in
comparison with those of the preceding year.

In an initial financial year, the financial statements must deal with<he eriod from
incorporation of the reporting issuer to the end, of the first year. Q/

0O.C. 660-83, s. 117. O

118. The -annual financial statements must be approved b§ the board of directors. The
approval of the board of directors is evidenced by the sig@ue of 2 directors authorized
for that purpose. The signature may be manual or fac@le.

A

0O.C. 660-83, s. 118. q)

119. The annual report prescribed in secti @ of the Act must contain, as well as the
financial statements and auditors report the 1®llowing information:

1. a brief description of t e(}ctlvmes of the reporting issuer and its important
subsidiaries during the last financiatyear;

2. management's ﬁussion of results of the reporting issuer and its

subsidiaries including expl&qations of changes from the previous financial year, changes
in accounting principle ractices or in the method of applying accounting principles.

O.C. 660-83, s. 1QQ"

120. Whe annual report contains a management report, it must state more
particular

% the financial statements contained in the annual report were prepared by
m@ ment 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;

3) the auditor has the responsibility of auditing the financial statements and
giving an opinion on them.
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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 management
report must mention the composition and functions of the committee and its
responsibilities relating to the financial statements of the reporting issuer.

0.C. 660-83, s. 120; Errata, 1985 G.0. 2, 1121; O.C. 1263-85, s. 30. ng

DIVISION Il ,\Q

QUARTERLY FINANCIAL STATEMENTS

121. The quarterly financial statements prescribed in section 76 of %% ct include:
(1) the income statement; (D@

(2) the statement of changes in financial posit@ or if investment is the
issuer's principal activity, the statement of changes in net ets.

The statements deal with the period betwee‘&g closing of the last year to the

end of the quarter.
cb‘b

0O.C. 660-83, s. 121. y\q

122. The statements must be Bsehted in comparison with those of the
corresponding period of the preced gpié

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

123. The quarterly stat@m}s need not be audited.

0.C. 660-83, s. 12
éQ‘

DIVISION lli
FILING OF D ENTS

124. orting issuer must advise the Commission in writing of the sending of the
ananreport and the quarterly financial statements to security holders.

Os. 660-83, s. 124.

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.
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DIVISION IV
SPECIAL PLANS

126. The annual and semi-annual financial statements of an incorporated mutual fund
or of an unincorporated mutual fund must include a statement of changes in net assets,
which replaces the statement of changes in financial position. The statement must
include:
Q) the net assets at the beginning of the period; Cbcb
(2) the net income or net loss from investments; N
(3) the aggregate proceeds from sale of securities in the po&@m
(4) the aggregate proceeds from sales of short term d curities;

(5) the aggregate cost of the securities in the por@% at the beginning of the
period; O

(6) the aggregate cost of acquisitions of s&@ies during the period;

(7)  the aggregate cost of the short te%c&bt securities;

(8) the aggregate cost of the secJﬁties in the portfolio at the end of the period;
M)

(9) the aggregate cost om curities sold;

(10) the realized profit s on the sale of securities;

(11) distributions r}ortioned according to their origin: net income from
investments and realiz fits on the sale of securities;

(12) the &ds from a distribution of shares or units;

(13) edemption price for shares or units;

the net increase or decrease in unrealized appreciation or depreciation of
secuilies”n the portfolio;

\$ (15) the net assets at the end of the period;

(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.
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The items prescribed in subparagraphs 3 to 7, 15 and 16 may be presented in
the form of notes or tables.

0.C. 660-83, s. 126.

127. In subparagraphs 3 and 6 of section 126 short term debt securities held
temporarily for reinvestment in other securities should be excluded. Cb

The gross proceeds from these securities sold and the aggregate cost se
securities bought are presented as notes to the statement prescribed in sectiorN26.

0.C. 660-83, s. 127. Q_\ﬂ

128. The semi-annual financial statements of an incorporated @él fund or of an
unincorporated mutual fund need not show a comparis ith those of the
corresponding 6 months of the preceding financial year. The(i e rule applies to the
annual financial statements prescribed in sections 129 to 13@.

0O.C. 660-83, s. 128 O

129. The annual and semi-annual financial staggments of an incorporated mutual fund
or of an unincorporated mutual fund, and the% al financial statements of a finance
company must contain a statement of ir@ment portfolio containing the following
information for each security or class of 's\ecu y:

M)
(1) the name of the issuerg (1/

(2)  the designation Qf security, and, where it applies, of the class;
3) the numbe@gurities or their aggregate face value;
(4) their CQQ market value;

(5) t@gost, and if it is other than the average cost, the manner in which it
was calculat

Qgﬁscellaneous securities whose aggregate current market value represents
less % of the total assets of the company or the fund may be aggregated under
tﬁr ading “miscellaneous securities”, with only the information prescribed in
shparagraphs 4 and 5.

0.C. 660-83, s. 129; O.C. 1263-85, s. 31.
130. Incorporated mutual funds and unincorporated mutual funds are required to

include in their annual and semi-annual financial statements a statement of portfolio
transactions, including for each class of a security traded during the period:
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Q) the name of the issuer;

(2) the designation of the security, and, where it applies, the class;

3) the number of securities acquired or sold or their aggregate face value;
(4) the aggregate acquisition or sale price; Cbcb

(5)  where it applies, the portfolio transactions subsequent to more pé&ularly
a share split or consolidation, a stock dividend or a merger. NG

The information respecting debt securities must be given sepa@y
0.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121. CD@
131. In the case of securities that are mortgages, the ir@ory of securities in the

portfolio of an incorporated mutual fund or of an unincorfoyated mutual fund must give
the following information, instead of the information pr@ned in section 129:

(1)  the number of mortgages and their %'g%gate market value;

(2) the aggregate cost of acqui '@?or disposals; according to whether it
applies to mortgages insured in accordance with the National Housing Act (R.S.C. 1970.
c. N-10), insured conventional mortga % uninsured conventional mortgages;

(3) the apportioning of‘l'hk number, market value and outstanding principal
value of mortgages, in groups@@senting contractual interest rates varying by no more
than ¥%.

0O.C. 660-83, s. 131; 0&63-85, s. 32.
132. In the ca %f securities that are mortgages, the statement of portfolio
transactions gi r an incorporated mutual fund or an unincorporated mutual fund the
following inf lon, instead of the information prescribed in section 130, apportioned
according?a. hether they are mortgages insured in accordance with the National
Housin t (R.S.C., 1970. c. N-10), insured conventional mortgages or uninsured
conv@l al mortgages:
\s Q) 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 value of
mortgages.
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0O.C. 660-83, s. 132.

133. The statement of portfolio transactions prescribed by sections 40, 130 and 132
need not be published with the annual or semi-annual financial statements if it has been
filed with the Commission at the same time as the financial statements, and if the
published financial statements or the prospectus indicate that one can obtain it without
cost from the issuer.

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

134. In the case of temporary use of uninvested funds in short term deb;\s;.;‘curities, it
is sufficient to provide the information prescribed in sections 129 and 13Q in‘aggregates
for securities issued by: Q/

(1) abank governed by the Bank Act (S.-e. 1980-81-8&10), or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4);

(2) a savings company holding a licence ufdgdr the Act respecting trust
companies and savings companies and a loan apth savings society registered in
accordance with the Loan and Savings Societies A pter S-30);

3) a licensed trust company under déqxct respecting Trust Companies and
Saving Companies (chapter S-29.01). N

This presentation also applies j Mqe case of short term debt securities classified
in one of the 2 highest ratings es@ﬁired by a security evaluation agency recognized
by the Commission.

e \/
0O.C. 660-83, s. 134, L.Q. 19 . 95, s. 402.

135. Where an inco ed mutual fund or an unincorporated mutual fund invests
solely in the securit another incorporated mutual fund or another unincorporated
mutual fund, the% nual and semi-annual financial statements must contain the
statements of ther company or the other fund. The annual financial statements
must also in&ts balance sheet. -

O.C. 66@%, s. 135.

1 n incorporated mutual fund or an unincorporated mutual fund is required to
i de the following information in its annual financial statements or in the notes:

(2) 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;
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(3) management fees, the method of calculation and the services received,;
(4)  services received in return for salaries paid;

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

(6) the method of calculating income tax and explanations of the tax@ion
of the company or the fund; N

. - . 'E‘tﬂ
(7)  explanations of any unusual variations in expenses compared*to those of
the preceding year, in the case where such a variation does not r %r‘solely from a
change in assets. Q)?/

The information required by subparagraphs 3 to 7 is A{ equired in the semi-
annual statements. O

0.C. 660-83, s. 136. O
normal operations must contain a statement of ariation of deferred expenses for the

period, presenting separately a detailed ,@ysis of exploration, development and
administrative expenses.

137. The financial statements of a compan@as not yet reached the stage of

. N
0.C. 660-83, s. 137; O.C. 977-88,1&1/

138. In the case of an inves contract, a limited partnership or a joint venture, the
annual financial statements ZS e business or of the partnership must include detailed
statements of the use of Invested and the distribution of income.

The first of t%ltatements must be drawn up in a form comparable to that of
the budget prese% in the prospectus or otherwise transmitted to the holders. It must
indicate, wherg’ ,applicable, the funds to be invested to complete the project. Any
significant d'{c?ﬁancy between the funds invested and the budget estimates must be

explainedQ,

gQ second statement must indicate the distribution of income between the
h rs 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 quarterly
financial statements.
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0.C. 660-83, s. 139.

140. An issuer of tax shelter securities within the meaning of section 48 of the Act is
required to furnish holders the information that they will need to claim in their tax return
the fiscal benefit attached to these securities.

0O.C. 660-83, s. 140; O.C. 1263-85, s. 34.1; O.C. 697-87, s. 13. %Q)
N

CHAPTER II

SOLICITATION OF PROXIES '\ N

DIVISION | 2

PROXY FORM @@

indicate in bold type whether the proxy is solicited on be f the management of the
reporting issuer, and must contain a space for entering th te on which it is signed.

0.C. 660-83, s. 141. &O

142. The proxy form or the circular must n@% the right of the holder to designate
as agent a person other than the one who me appears on the form, and must also
indicate the entries that the holder must,Qake on the form to avail himself of that right.

141. A proxy form must identify the meeting for which thg’ﬁ(oxy is solicited. It must

0.C. 660-83, s. 142. A(l/

143. The provisions of sectm@(é apply only to solicitation by the management of the
company.

0.C. 660-83, s. 143. Og
144. A proxy forQ ust be so designed as to enable a holder to:

(1) _(stgfe whether or not he intends that his agent vote on the appointment of
an audito@un the election of directors;

indicate the way in which the agent must vote on any other question
(K d on the form, in the notice of meeting or in the circular.

0.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 circular

indicate in bold type the way in which the person who solicits the proxy will vote on each
guestion.
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0O.C. 660-83, s. 145.

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

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

147. The proxy on the form may leave to the agent the decision to vote in th%} he
considers advisable on amendments and on new points brought before the niagting, in
so far as the person who solicits the proxy does not know them or cannot ,Qre‘see them

at the time of solicitation. - 2

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

148. A proxy is valid only for the meeting for which & plies, including any
continuation if the meeting is adjourned. O

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

149. A proxy authorizes voting for the election Q:Bl rector only where the candidate is
named on the form or in the circular. (be

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

THE CIRCULAR

N+
DIVISION I 4(1/
\%

150. The circular prescrib In section 82 of the Act presents the information
prescribed by Schedule }@s

0.C. 660-83, s. 150Q9

f@gion presented in the circular must be given as at a date less
pefore the sending date except information concerning a senior
uneration given in accordance with the requirements of subpararaph 6 of

151. The in

Sched @ .
0-83, s. 151.

152. The circular may omit information that could not be obtained, provided that such
omission is explained.

0.C. 660-83, s. 152.
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153. Any information contained in another circular, in a notice of meeting or in a proxy
form relating to the same meeting and already sent may also be omitted, provided that
the circular refers to the other document.

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

154. A person who sends a circular or a proxy form for a meeting must immediately
file with the Commission 2 copies of all the documents sent. ng

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

. . . A
155. A circular drawn up on behalf of the management of a reportingqsstter must be
signed by a senior executive authorized to do so. The signature %‘De manual or

facsimile. Q)
0.C. 660-83, s. 155. &O

156. The person responsible for filing the documents |@g{)ned in section 154 must
inform the Commission that they have been sent to th ers

0O.C. 660-83, s. 156. q)

157. The proxy form prescribed in sectio @ of the Act or the circular prescribed in
section 82 of the Act may be replaced by any corresponding document established in
accordance with the Act incorporati reporting issuer the content of which is
equivalent to that prescribed by thls Regulation.

However, in the cas executlve officers’ remuneration, the information
prescribed may be substltut a more detailed information, presented in accordance
with the requirements of fo rules recognized by the Commission.

0.C. 660-83, s. 157, ©1263-85, s. 35.

158. The notj gthe meeting and the proxy form prescribed by sect ion 81 of the Act
cular prescribed by section 82 of the Act must be sent to securities
management of the reporting issuer at least 21 days before the date of
for which they were prepared. These documents may not however be sent
ittes holders more than 50 days before the meeting.

&:. . 660-83, s. 158.

CHAPTER IlI
PERMANENT INFORMATION RECORD

159. The annual information form, prescribed by paragraph 1 of section 85 of the Act,
must present the information prescribed by Schedule [X.
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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 inasmuch 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.

The information documents prescribed in section 85 of the Act may be replaced
by disclosure documents drawn up for another authority in matters of securities pr d
that they present at least the information required by the Act or the regulations. q

When the information presented in the documents prescribed by seqi%c;q 85 of the
Act are updated in another document filed with the Commission, the isgeler may file this
document in its permanent information record. Q?‘

0O.C. 660-83, s. 159; O.C. 1263-85, s. 36. O

160. A reporting issuer who presents in the annual repor{p escrlbed in section 77 of
the Act or in the circular prescribed in section 82 of the {? e information required by
Schedule IX may omit it from the Schedule, prowded fulfills one of the following
conditions:

(2) he has satisfied for 3 years the sure requirements of Title Il of the
Act or equivalent obligations imposed by thq@wsions replaced by Title 111,

(2) the total value of the ou téﬁding shares, except preferred shares, held by
persons who control less than 100/iﬁx ds a value determined in a policy statement of
the Commission.

A reporting issuer Whoiéils himself of these provisions must indicate under the
appropriate item of Sche@e that the information is presented in the annual report or
in the circular. O

0O.C. 660-83, s. 1Q .C. 1263-85. s. 37.

161. How vthe reporting issuer which fulfills only the condition prescribed by
paragrap section 160, has the same ability, for the issuance of debt securities or
preferr ares not convertible into common shares, only when the securities already
iIssu d those it proposes to issue are rated, by a recognized security evaluation
a@: , in one of the categories determined by the Commission.

0.C. 660-83, s. 161; O.C. 1263-85, s. 37.1.
162. Any issuer may avail itself of the same ability, for the purpose of distributing debt

securities or preferred shares not convertible into common shares, if it fulfills the
following conditions:
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(1) the securities to be issued are unconditionally guaranteed, as to principal
and interest, by a reporting issuer who fulfills the conditions prescribed in paragraphs 1
and 2 of section 160;

(2)  the guarantor has filed with the Commission the annual information form
prescribed by Schedule 1X;

3) the debt securities already issued by the guarantor are classifie Q)a
recognized security evaluation agency in one of the categories determine the
Commission; N

(4) the securities to be issued arc provisionally classified {a\recognlzed
security evaluation agency in one of the categories determined by th mission.

0O.C. 660-83, s. 162; O.C. 1263-85, s. 38. O@

163. The Commission may exempt an issuer, on conditipnsg it determines, from the
requirements of sections 18 and 84 of the Act, w@ that issuer satisfies the
requirements of section 162. O

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

164. An issuer whose existence is the res &m amalgamation or a reorganization in
which a reporting issuer fulfilling the coridition prescribed in subparagraph 2 of
section 160 participated is considered ave fulfilled that condition.

All the issuers that participH‘e in the amalgamation or the reorganization must
have satisfied for one year th osure requirements of Title Il of the Act unless the
merger or amalgamation is w person from the same group.

0O.C. 660-83, s. 164. O

165. Forthe ap[% ion of subparagraph 2 of section 160, the value of the outstanding
shares is est hed according to the arithmetical average of the closing quotations
during the | nth of the preceding financial year.

&case of the issuer referred to in section 164 the value is established
acco to the arithmetical average of the closing quotations during the 10 days
ng the filing of the document prescribed in section 159.

O.C. 660-83, s. 165.
166. The filing of the annual information form prescribed by Schedule IX by the issuer
who fulfills the conditions of paragraphs 1 and 2 of section 160 or of section 161 or 162

is accepted for the first time when the Commission agrees or does not express any
opposition during the 10 working days following receipt of the document.
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Subsequently, it is deemed to be accepted unless the Commission informs the
issuer that it wishes to review it in accordance with the procedure prescribed by the
preceding paragraph.

0.C. 660-83, s. 166; O.C. 1263-85, s. 39; O.C. 697-87, s. 14.

167. In the case of the filing of the annual information form prescribed by Scheddb|

by an acceptable issuer other than the issuer mentioned in section 166 or of th ual
information form prescribed by Schedule X, the filing is accepted when the CW%SSIOH
agrees or does not object during the 30 working days following receipt of thﬁ\document.

0O.C. 660-83, s. 167; O.C. 1263-85, s. 40. @Q‘

168. The annual information form drawn up in accordance W@I hedule IX or X is
signed by the chief executive officer of the issuer, or by the who holds a similar
position, by the chief financial officer and by 2 other persor{s, yselected from among the
directors and authorized to sign .

0.C. 660-83, s. 168; O.C. 1263-85, s. 41. &O

169. The provisions of the third paragraph%qgectlon 32 and section 34 apply to
section 168. ,\

P

170. The permanent mformatlon“ecord prescribed in section 108 of the Act for an
incorporated mutual fund or ar@wrcorporated mutual fund must present:

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

1) the docum Red in accordance with Divisions | and IIl of Chapter Il of
Title Ill of the Act;

(2) the Qg recent annual report;

(3) G%%ml-annual financial statements;

(@2 the annual information form prescribed by Schedule X.

o%eéo-ss, s. 170; O.C. 1263-85, s. 42.
N\

170.1. The annual information form of an incorporated or unincorporated mutual fund
must contain the certificates prescribed by Schedule X.

0.C. 1263-85, s. 43.
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CHAPTER IV
INSIDER REPORTS

171. The reports prescribed by sections 96 to 98, 102 and 103 of the Act must be
drawn up in accordance with Form 1.

0.C. 660-83, s. 140; O.C. 697-87, s. 15.

172. The report prescribed by section 102 of the Act must be filed not later @;?ue

tenth day following the date of the registration of the securities in the name Q¥ third
party. N
0.C. 660-83, s. 172. <&

173. Where a person declares, in accordance with sections 9&00 of the Act, that
he exercises control; or that there is a change in his control 0\/;% securities owned by
a company controlled by it or an affiliate, such declaratio@ laces the one that the
company would have been required to make. O

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

174. The insider of a reporting issuer must @rt, within 10 days of the event, any
change in his holding. '\q

0.C. 660-83, s. 174; O.C. 977-88, s. 7, N »

174.1. Upon the occurrence of ~a\stock dividend, stock split or of a merger or
reorganization of capital, an insi is not required to report if a senior executive of the
reporting issuer files with the mission, within 10 days of the event, a notice giving a
description of the event a@ effect on each class of securities of the issuer.

0.C. 977-88, s. 8. O

175. When %g ities are subscribed or bought through a share subscription or

purchase pl ividend reinvestment plan or a stock dividend plan, an insider shall be
deemed e satisfied the requirements of section 96 or 97 of the Act if a senior
executi the reporting issuer files with the Commission, within 10 days of the event,
a notj ing a description of the event and the effect on the holding of the insider.

0\§ 660-83, s. 175; O.C. 1263-85, s. 44; O.C. 977-88, s. 9.

TITLE IV
TAKE-OVER BIDS AND ISSUER BIDS

176. The circular prescribed by section 128 of the Act must present the information
prescribed in Schedule XI.

Securities Regulation 21 juillet 1988 Page 49



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

0O.C. 660-83, s. 176; O.C. 697-87, s. 16.

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

0.C. 660-83, s. 177.

178. The notice of a senior executive of the company concerned must presqu@e
information prescribed by Schedule XIII. q
N

0O.C. 660-83, s. 178. N>

179. A circular relating to an issuer bid must present the inform?ﬁ'ﬁrescribed by
Schedule XIV.

Q
0.C. 660-83, s. 179. &O

180. Three copies of the documents sent to Securities®%ers at the time of a take-
over bid must be filed with the Commission. O

The take-over bid circular and any noticgyQf dmendment or of change must be
delivered at the principal office of the offeree &ny on the same day as the notice or
the circular is sent to security holders of the@ree company.

0O.C. 660-83, s. 180; O.C. 1263-85, S.ﬂfi\().C. 697-87, s. 17.

181. The take-over or issuer bi‘d'\circular, the circular of the board of directors, the
notice of a senior executive,g\amy notice of variation or change must contain the
following warning: 5

“Securities Iegi@ in certain of the provinces and territories of Canada
provides security h% of the offeree issuer, in addition to any other rights they may
have, with rights cission or damages if there is a misrepresentation in a circular or
notice that is ulred to be delivered to such security holders. However such rights
must be exefTi within the prescribed time limit. Security holders should refer to the
applicabl isions of the securities legislation of his province or territory for the
particul@ f those rights or consult with a legal advisor.”.

bﬁ hen a bid is make only in Québec, the previous warning is replaced by the
foNdwing:

“The Securities Act (Québec) provides security holders of the offeree issuer, in
addition to any other rights they may have, with rights of rescission, price revision or
damages if there is a misrepresentation in a circular or notice that is required to be
delivered to such security holders. However such rights must be exercised within the

Securities Regulation 21 juillet 1988 Page 50



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

prescribed time limit. Security holders should refer to the applicable provisions of the Act
for the particulars of those rights or consult with a legal advisor.”.

0.C. 660-83, s. 181; O.C. 697-87, s. 18.

182. The take-over or issuer bid circular, the circular of the board of directors, the
notice of a senior executive or any notice of variation or change must contain the
following certificate: ng

“The present take-over bid circular (or issuer bid circular, circular of thé\geard of
directors, notice of a senior executive or any notice of variation or chang as the case
may be) does not contain any misrepresentation likely to affect the valye or*the market
price of the securities subject to the bid.”. Q/@‘

Where the bid is made by a legal person or on its behalf,&ertificate is signed
by the chief executive officer of the offeror, by the chief finanéatofficer and by 2 other
persons selected from among the directors and authorized t@gn.

Where the legal person has fewer than 4 senio@ecutives, they must all sign.
Where the bid is made by a natural persq&'}on his behalf, he alone signs the
take-over or issuer bids circular. ng

The circular of the board of directorg\s signed by 2 directors duly authorized to
sign on behalf of the board. (1:\ 5

The notice of a senior exectl‘rke is signed by its author.
0.C. 660-83, s. 182; Errata, @G.O. 2,1121; O.C. 697-87, s. 18.

183. A valuation of@oﬁeree issuer, based on going concern or liquidation
assumptions, must Q_ de in the case of an issuer bid, insider bid or where the offeror
plans to transfor offeree issuer into an entity that would be comparable to a closed
company or pl td liquidate the offeree issuer, unless the Commission determines that
the offeror access to the required information. The valuation is however not
required the offeror, who is not an insider of the offeree, intends to proceed to a
forced isition pursuant to a statutory right.

he valuation shall be as of a date of not more than 120 days prior to the date of
tnedoffer and shall contain appropriate adjustments for material intervening events.
However, a valuation at a date more than 120 days prior to the date of the offer may be
acceptable if accompanied by a letter of the valuer addressed to the directors of the
issuer confirming that he has no reasonable ground to believe that any intervening event
has materially affected the value or range of values determined in such valuation or, if
there has been such an event, describing it and stating the resultant change on the
valuation.
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However, a valuation is not required when the following 3 conditions are met:

(1) the securities being the object of the bid are listed on an exchange
recognized by the Commission;

(2) they have been traded on at least 50 % of the trading days during each of
the 2 months preceding the bid,; Cb

3) for each of those days where they have been traded, the majoﬁ@of the
securities traded have been traded by persons other than insiders of the ﬁe{or, of the
offeree or of affiliates and other than persons with whom these insiders ée associates.

When an exchange take-over bid is taking place, the Com@n may require a
valuation of the offeror or of the company whose securities are in exchange. The
valuation is however not required when are met, with reg o the offeror or the
company whose securities are given in exchange, the cond@w prescribed by the third
paragraph.

The valuation report is drawn up by an indepﬁ@ﬂ appraiser.

The circular must contain a summary valuation. In addition, it must also
give an outline of any valuation, independe @ not, prepared within 2 years preceding
the bid in respect of the offeree issuer, its material assets or its securities.

. N
0.C. 660-83, s. 183; O.C. 1263-85,&% 0.C. 697-87, s. 18; O.C. 977-88, s. 10.

184. The valuation report e drawn up as at a date not more than 120 days

before the date of the b he appraiser shall take into consideration, in a

supplementary documen@e aterial facts occurring after the date of the report.
Copies of th(@@cuments must be filed with the Commission.

0O.C. 660-83, SQ/ .
185. Thé\%mission may accept a report drawn up more than 120 days from the
date of id provided that a letter from the appraiser is sent to the holders certifying
that knowledge no material fact has occurred since the date of the report, or
d ibing any material fact which occurred after that date and its effect on the
valration.

0O.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 issuer,
the company concerned or the security holders.
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0O.C. 660-83, s. 186.

186.1. Whenever a take-over or issuer bid circular, a circular of the board of
directors, a notice of a senior executive or any notice of variation or change mentions
the name of a person, by reason of the standing connected with his profession, in
particular a lawyer, a notary, an accountant, an engineer, a geologist or an appraiser

who has drafted or certified part of any of these documents or has made an appraj r
valuation or drawn up a report used in preparing of any of these documents, th ten
consent of that person and the appraisal or valuation or report must be filed\with the
Commission together with these documents. NG

0.C. 697-87, s. 19. @Q‘

187. In the case of a take-over or issuer bid by way of an exr@e of securities, the
circular must present in addition to the information prescribed hedule Xl or X1V, the
information and the financial statements required by the R@ation for a prospectus of
the issuer whose securities are offered in exchange.

For the prospectus information, the issuer W&Qneets the conditions prescribed
by section 160, 161 or 162 may avail itself of the %m ified prospectus system.

oD

However, even for the issuer that av%@self of the simplified prospectus system,
the circular must present a pro forma balance*sheet and income statement of the offeror
to give effect to the exchange of se Pities. These financial statements are as of the
date of the most recent financial stgtenents of the offeror and of the offeree. They must
also show the basic and fully dilut arnings per share.

0O.C. 660-83, s. 187; O.C. 126396, s.47; O.C. 697-87, s. 20.

188. The report pre@i by section 120 of the Act must present the following
information:

Q) t%&ne of the proposed purchaser;
(2) e designation of the securities to be purchased;

Q the purchases of securities subject to the bid or convertible into such
s@itles made over the last 12 months;

(4) the number of securities subject to the bid or convertible into such
securities he and his joint actors intend to purchase,;

(5) the dates of commencement and of the end of the purchases;

(6) the terms and conditions contemplated for the purchase;
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(7) the extent of the interest of the purchaser, giving separately the securities
subject to the bid and the securities convertible into such securities;

(8) the purpose and business reasons for the purchases.

A purchaser who meets the rules of an exchange recognized by the Commission
for the purpose of section 120 of the Act is exempted from the requirements pres d
by the second paragraph of that section. q
N

0O.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20.

N+
189. The average market price, prescribed by section 123 of the A%%é’d to establish
the margin of variation, is obtained by averaging the closing pricQ?k the 20 days of
market activity preceding the date of the transaction, or, if th et only gives the
highest and the lowest prices, the average of the daily aver& between the highest
and lowest prices over the same period.

Where there is an organized market and the urities have been traded fewer

than 10 days of the 20 days of market activity prece{ing the date of the transaction, the
average market price is obtained by averaging t@&fo owing prices determined for each
of those 20 days: ng

1° the closing price or, if the c'lb"sing price is not published, the average
between the highest and the lowest pr'ﬁgs. for each day that there has been trading;

2° the average of the bTCknd ask prices for each day on which there was no

trading. }0

Where there is no oRganized market, the price arrived at and the method to obtain
it require the approval Commission.

The price pQgBr the securities includes brokerage fees and commissions.

Wher exercise of an option to purchase securities would trigger the take-
over bid ons, the margin of variation is comprised of the excess of the cost of the
option @ e exercise price of the option over the average market price.

0%6 0-83, s. 189; O.C. 697-87, s. 20; O.C. 977-88, s. 11.

N\

189.1. When a security is traded on more than one market and one such market is
within Canada, the prices, for the purposes of section 189, are determined by reference

to that market.

However, when a security is traded on more than one market within Canada or
only outside Canada, the prices are determined by reference to the market on which the
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greatest volume of trading of that security occurred during the preceding 20 days of
market activity.

0.C. 697-87, s. 20.

189.2. The notice to security holders prescribed by section 130 of the Act must
present the following information:

(1) a detailed description of the change in the initial terms or of the cI@e in
the facts on which the take-over or issuer bid circular is based,; N

which securities may be deposited, and the new date by which sec S deposited on

(2)  where applicable, the new expiry date for withdrawal, th@x‘e% aate up to
that new bid expiry date must be taken up and paid for;

(3) the date of the amendment or of the change,; &O

4) the certificate and the signatures in acco@nce with the provisions of

section 182. O
0.C. 697-87, s. 20. cb’&
189.3. The notice of change in the f on which the circular of the board of

directors or the notice of a senior executive is*based must present a detailed description
of the change, the statement prescrib ysection 181 and must include the certificate
and the signatures in accordance ﬂt\h provisions of section 182.

0.C. 697-87, s. 20. \5\/

189.4. The press rel })rescribed by section 142 of the Act must present the
following information: O

(1) the Q%of the purchaser;

G%ﬂe&gnatlon of the securities purchased;

(@ the date of the transaction;
é 4)  the number of securities purchased on that day;
(5) the highest price paid for the securities on that day;

(6) the aggregate number of securities purchased through the facilities of the
stock exchange since the commencement of the bid and the average price paid;
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(7)  the resultant extent of the interest of the purchaser, showing separately
the securities subject to the bid and those convertible into such securities.

If the purchase has been made by a person other than the offeror, the press
release must indicate the relation of the purchaser with the offeror.

0.C. 697-87, s. 20.

189.5. The press release prescribed by section 147.11 of the Act must pre@the
following information: N

Q) the name of the purchaser; 2 N
(2)  the number and the designation of the securities pur@d;

3) the resultant extent of the interest of the purchﬂi in each class of the
securities of the issuer;

(4)  the market where the order was execute@

(5) the name of the transferee when %éecurities are acquired by way of
private agreements; ng

(6) the purpose and business reagbns for the purchases.
- No
0.C. 697-87, s. 20. 4(1/

189.6. The report prescrib ection 147.11 or 147.12 of the Act must present the
information prescribed by sechp# 189.5 and be signed by the purchaser.

This report m@?& substituted for by the press release mentioned in

section 189.5 if it is@_ by the purchaser.

Where %r{e IS a material change in respect of the information given in the report,
a descriptior‘c) e change must be given.

O.C. 69@%, s. 20.

1@. The press release prescribed by section 147.15 or 147.16 of the Act must
pAgsent the following information:

Q) the name of the purchaser;
(2)  the designation of the securities purchased;

3) the increase in the interest of the purchaser;
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(4) the resultant extent of the interest of the purchaser giving separately the
securities subject to the bid and the securities convertible into such securities;

(5) the purpose and business reasons.

0.C. 697-87, s. 20.

189.8.  The notice prescribed by section 147.21 of the Act must be filed the
Commission at least 5 days prior to the date of the issuer bid and must pridgent the
following information: NG

(1) the name of the issuer; &

(2) the class and number of shares or, in the case&ebt securities, the
principal amount of securities sought; &

(3)  where known, the dates on which the issue@:v)vill commence and close;
(4) the method of acquisition; &O

(5) the consideration to be offered; Cbcb

(6)  the particulars of the method a{m time of payment of the consideration;

N+
(7)  the purpose and busix asons for the issuer bid;

(8) where known, th \N\#me of those who propose to tender or accept the
issuer bid amongst the follo persons: senior executives of the issuer, associates or
affiliates of the issuer, in@s of the issuer and their associates;

9 theb @[o any of the persons named in paragraph 8 of accepting or
refusing to accep issuer bid;

(20) articulars of any plans or proposals for material changes in the affairs
of the iss particular, any contract or agreement under negotiation, any proposal to
liquidat issuer, to sell, lease or exchange all or a substantial part of its assets, to
amal@e it with any other business organization or to make any material changes in
it sihess, corporate structure, management or personnel.

N\
The notice must be signed by a senior executive, duly authorized by the issuer’s
board of directors.

0.C. 697-87, s. 20; O.C. 977-88, s. 12.
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189.9. The press release prescribed by section 147.21 of the Act must present the
information prescribed by paragraphs 1, 2, 3, 4, 7 and 10 of section 189.8.

0.C. 977-88, s. 13.

TITLEV
SECURITIES DEALERS AND ADVISERS

®
CHAPTER | %
N

REGISTRATION CATEGORIES

M)
190. Persons required to register as securities dealers or advise?;'aoply to be
registered in one of the categories prescribed by the following sectio%

0O.C. 660-83, s. 190. O@

191. A person who intends to practise as a dealer mu@)apply for registration for
unrestricted practice, unless he intends to limit his acti to forms of investment or
types of transactions calling for registration for restrict@wactice.

0O.C. 660-83, s. 191. q)

192. The categories of registration as q\%aler with a restricted practice are the
following: N
M)

(2) mutual fund dealer,icxfﬂé person who intends to limit his activity to the
distribution of the shares of incog&o/ ted mutual funds or units of unincorporated mutual

funds; 50

(2) investmentﬁﬂtract dealer, for the person who intends to limit his activity
to the distribution of in ent contracts;

(3) sch(@rgﬁip plan dealer, for the person who intends to limit his activity to
the distributio scholarship plans;

(4) Iscount broker, for the person who intends to limit his activity to that of an
interm in the trading of securities without offering research services with respect to
inveséent or giving advice concerning the purchase or sale of securities;

\ (5) financial intermediary, for the financial institution which intends to conduct
its securities activity in-house;

(6)  security issuer, for the issuer which intends to limit its activity to
the-distribution, without a prospectus exemption, of a security issued by it;
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(7 independent trader, for the member of a recognized stock exchange or the
holder of a restricted trading licence issued by such an exchange and who carries out
transactions on his own behalf or on behalf of a dealer;

(8) any other category designated by the Commission.
The dealer with a restricted practice, except for the one in category 5 to 7, must always

present himself using the specific designation of the category to which he belo in
particular in printed documents and in advertising. Also, the representative musq ays

present himself as representative of the category of dealer for which he acts,'&;‘, g the
specific designation of the category to which he belongs. NG

0.C. 660-83, s. 192; O.C. 697-87, s. 21; O.C. 977-88, s. 14. Qg‘

192.1. A person, who intends to carry out transactions on s on commodities

or currencies exclusively for the account of hedgers, is exemp(g rom registration as a
dealer if it fulfills the following conditions:

(2) he is a member or an associate memberoithe Montréal Exchange;

A

(2) he is subject to the regulations anqgle rules of operation of the Montréal
Exchange with respect to those options; Cb

3) the person responsible for tr{é trading of those options must meet the
professional training required by the V\@s‘éal Exchange.

“Hedger” means: a person‘W\Qo normally carries on a professional activity which
exposes him to a price risk an NWwho offsets that risk through transactions on markets
where are traded options or c odities suited to protect him against that risk.

0.C. 1263-85, s. 49. c)@
193. A person g;g‘intends to practise as a securities adviser must apply for

unrestricted regtstration, unless he intends to limit his activities, in which case he applies
for a restrict Ivity registration.

O.C. 66@%, s. 193.

1 dealer with an unrestricted practice who intends to offer portfolio management
s&yices is exempted from registration as a securities adviser if it fulfills the following
conditions:

(1) the natural persons who perform the management are registered as
dealer's representatives;

(2) it draws up suitable operating rules to protect its clients’ interests;
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3) it respects the rules prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 and sections 240 and 249 of this Regulation;

4) in its application for registration as a dealer, it states that it intends to offer
portfolio management services.

0.C. 660-83, s. 194; O.C. 697-87, s. 22. Cbcb
CHAPTER Il ,\Q
REGISTRATION PROCEDURES '\ N

195. An applicant for registration as a securities dealer or advis%%ust submit his
application on Form 2. Q)

Except in the case of an security issuer, an applicatioﬁ\ registration must be
accompanied by financial statements and an auditor's repor

0.C. 660-83, s. 195; O.C. 697-87, s. 23. O
196. An applicant for registration as a securitieg@ealer or adviser must produce proof

of insurance or bonding providing the cover quired in section 213, at the time of
his application. N

The Commission may grant an‘e[f‘amption, on the conditions that it determines, to
certain dealers with restricted practige.

0.C. 660-83, s. 196. 5\5\/

197. An applicant for @etraﬁon as representative of a securities dealer or adviser
must submit his applic@ on Form 3.

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

198. Ana gﬁt for registration as a securities dealer or advisor must include with his
applicatio registration the fees prescribed by Chapter Il of Title VI.

O.C. -83, s. 198.

CPAPTER IlI
EFFECTS OF REGISTRATION

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

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

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

201. The rights conferred on an security issuer by registration are suspended when
the distribution is interrupted or terminated. cb

The suspension is lifted when the security issuer resumes the distribytion or
commences the distribution of another security. NG

However, the Commission may automatically cancel a re@ﬂon when the
period of suspension exceeds one year.

AR OQ’
0.C. 660-83, s. 201; O.C. 697-87, s. 24. &

202. The rights conferred by the registration on the resentative of a securities
dealer or adviser are suspended in the following caseb

(1) he ceases to represent the secur'@'ss ealer or adviser that he said he
represented at the time of registration; Cb

(2) the securities dealer or ad\%er that he represents loses the rights
conferred by registration. N

The suspension is lifted WITa\another dealer or adviser informs the Commission
that it has engaged him as sentative. However, where the representative of a
dealer with a restricted pract oves to a dealer with an unrestricted practice or to a
dealer with a restricted Clice of another category, the suspension is lifted by a
decision of the Commj , once it has verified if the representative has an adequate
professional tralnln

Howev % Commission may automatically cancel the registration of the

representati en the rights conferred by registration have been suspended for more
than 6 m

O.C.égg& s. 140; O.C. 977-88, s. 15.
OﬁTER v

CONDITIONS TO BE MET

203. A securities dealer or adviser must have a principal establishment in Québec,
under the direction of a person who is an officer residing in Québec.
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The Commission may, however, exempt a securities adviser from those
requirements on terms set by it.

0.C. 660-83, s. 203.

204. An applicant who applies for registration as a representative of a dealer or an
adviser must be at least 18 years old and must be resident in Québec. Cb

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

205. He must have successfully completed the courses that would in the ﬂQIQIOI’l of the
Commission give him an adequate professional training. 2

In addition, a representative who carries out the duties of a executive must
possess in the opinion of the Commission the knowledge an rience that would
give him adequate preparation for his duties. &
0.C. 660-83, s. 205. OC)

206. A natural person who applies for registratio% a securities dealer or adviser
must possess the experience and knowledge reqgired of a senior executive.

This rule does not apply to an indepq@qtrader.
0.C. 660-83, s. 206; O.C. 1263-85, 5. KO\ *

207. A dealer with an unrestricté'dlpractice must have a net free capital at least equal

to the sum of: 0\/

2 a proportio@{?e adjusted liabilities, subject to a minimum of 75 000 $,
calculated as follows: O

€) % of the first 2 500 000 $;

Qg/ 8% of the next 2 500 000 $;

O () 1% of the next 2 500 000 $;

éQ (d) 6% of the next 2 500 000 $;
N (e) 5% of the amount exceeding 10 000 000 $;

(2)  the amount deductible under the insurance policy or bonding prescribed by
section 213.
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The policy statements of the Commission shall prescribe the method of
calculating the net free capital and the adjusted liabilities.

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

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 deductible
provided by the insurance or the bonding prescribed by section 213. ng

0.C. 660-83, s. 208; O.C. 977-88, s. 16. N

209. A financial adviser with a restricted practice must possess a wo@g\apltal of at

least 5 000 $.
. &

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

210. The Commission may increase or reduce the amqunt of net free or working
capital in cases where it considers that the nature of the)activity carried on requires
greater liquidity or that the protection of the investors i equately provided for. -

The Commission may also exempt a de@g%nth a restricted practice from the
requirements prescribed by section 208. Cb
N

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

211. A securities dealer or an ad q/must inform the Commission immediately when
it does not have the net free or WOTgCIg capital required by sections 207 to 209.

0.C. 660-83, s. 211. 5\5

212. A dealer may, vm e authorization of the Commission, borrow funds that will be
included in its net apital, provided that their repayment be subordinated to the

repayment of oth editors, in accordance with the formula prescribed by the policy

statements of mmission.

O.C. 660-@&4 212.

213. ealer in any category or an adviser with an unrestricted practice must

C%n e for insurance or bonding giving it a coverage considered adequate by the
mission.

Unless there is a decision by the Commission to the contrary, the minimum
coverage is:

(2) 1 000 000 $ for a dealer with an unrestricted practice;
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(2) 100 000 $, plus 50 000 $ for each employee, for a dealer selling group
savings plans or investment contracts;

(3) 10 000 $ for the adviser.
0.C. 660-83, s. 213; O.C. 697-87, s. 25.

214. A dealer in any category or an adviser with an unrestricted practice must j Qyn
the Commission of any change or any call on the insurance or bonding G%red

according to section 213. N

0.C. 660-83, s. 214. N

215. A dealer with an unrestricted practice or, in the case rmined by the
Commission, a dealer with a restricted practice must participatg™ contingency fund

approved by the Commission.

However, dealers which are not members of a s gulatory organization must
participate in a separate contingency fund appr y the Commission which
determines the amount of their contribution.

0.C. 660-83, s. 215. QD%

)

216. A dealer who keeps, on behalf of a cﬁomer, fully paid securities not assigned as
security must separate them from ot Mseturities. On statements of account and in its
registers, it must indicate clearly th securities are on deposit.

A dealer is not required@m’e a separate certificate in the customer's name.
0O.C. 660-83, s. 216. &5
217. A dealer mayé}ree credit balances on the following conditions:

(1) the statement of account sent to the customer must indicate that the funds
are being us@ finance the dealer's working capital and are payable on demand;

(@2 it pays a reasonable interest;

@ 3) it may keep such funds only temporarily, with a view to investing them in
sagurities.

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

0.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.

0.C. 660-83, s. 218.

218.1. The adviser who receives a remuneration or subscription fees for services Q&t
rendered must keep in a trust account sums received in advance until the servi ve
been rendered, unless the remuneration or subscription fees received in advahge’cover
a period not exceeding three months. NG

0.C. 977-88, s. 17. @Q‘

219. A dealer is required to make an inventory of the securiti pt on behalf of its
customers, or to obtain a confirmation in the case of securiti @t by a co-contractant
or deposited in a current account with a clearing agency, €ry to reconcile the results
with the entries in its books and registers:

(1) semi-annually in the case of securities@@red to in section 216;

(2) monthly in the case of the other @@ties.
0O.C. 660-83, s. 219. '\

CHAPTER V 4(1/

ACCOUNTING DOCUMENTS

220. A dealer or adV|ser m \><eep the accounting books and registers necessary to
its activities and must re hem for a period of at least 5 years.

Such boostQ registers may be kept by means of data processing or
mechanical syste@, n condition that:

(1) @%uate precautions are taken to minimize the risks of falsification of the

data; Q~

QQ it is possible to furnish the information, within a reasonable time and in a
p@e and comprehensible form, to any person authorized by law to audit it.

0O.C. 660-83, s. 220; O.C. 1263-85, s. 53.

221. The accounting books and registers that a dealer or adviser must keep in Québec
must be kept in the principal establishment that it is required to keep in Québec.

0.C. 660-83, s. 221; O.C. 1263-85, s. 54.
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222. The accounting books and registers that a dealer with its head office in Québec
must keep include:

(1) a regqister 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;
Cbcb

(2)  a customers' ledger in which, for each separate account, are erdtgred the
buy and sell transactions, the securities received and delivered, and @ﬂthe other

transactions entered as debits or credits in the account; 2
(3)  the books in which are entered,; @Q/
(@) the securities being transferred:; &O

O

(b)  dividends and interest received; O
(© securities borrowed or loaned,; &O

(d) sums borrowed or Ioan%bwith identification of the security

attached,; N

(e)  securities not rec§$d‘or not delivered by settlement date;

() long and shO'r}\ positions for each security, both in customers'
accounts and in those of the regidtered person, with identification of the account and the

place in which the securitieé) kept or the position taken in compensation for the

securities sold short: @

(4) a regi@_@ buy and sell orders and the related instructions, in which are

entered: Q

q% the description of the order;

QOE (b)  the account to which it refers;

(c) the name of the person who placed the order, where it is not the
sa(he as that in paragraph b;

(d) the date and the time of the order;

(e) where applicable, the fact that the order was placed under a
management contract;
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() the price at which the order was executed;
(g) the date;

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

(6)  afile for each customer containing: chb

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

(b)  any proxy by which the account bolder grants&'ﬂother person
power to place orders for him, with the address of that person; @

(© in the case of a joint account or an accou @ned in the name of a
company, the name and address of the person authorize@)o place orders, with the
document granting him such power,

(d)  where appropriate, a contract &Qmargin account, signed by the
bolder of the account, and, where applicable, by @8guarantor;

(7)  aregister in which are entere(&?g%ptions bought, sold or underwritten by
the dealer, with the value and number of the Securities to which those options refer;

M)
(8) books and registers sﬂ)wing in detail all the assets and liabilities,
proceeds and expenses as well a pital;

\YZ
(9) a monthly trial %bnce and a monthly computation of adjusted liabilities
and net free or working c@a ;

(10) a reqi Q which are entered details of the daily commissions of the
representatives. Q

0O.C. 660-83 2.

223. 2t;ooks and registers, concerning transactions executed in Québec or for
resid of Québec, that a dealer whose head office is not in Québec must keep

m\@e.

(1) copies of the primary registration registers in which are entered in
chronological order the purchases and sales of securities allocated according to the
markets on which the transactions were effected,;
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(2) copies of the customers' statements in which are entered for each
separate account buy and sell transactions, securities received and delivered and any
other transactions charged as debits or credits to the account;

(3) the registers prescribed by paragraphs 4, 5, 6 and 10 of section 222.

0.C. 660-83, s. 223.

224. The books and registers that an adviser with an unrestricted practice m@&aep
include: N

(1) a journal in which are entered in chronological ord 'r}t%ipts and
disbursements, and any other book for primary entry of transach&?‘(ransferred to
another book; Q)

(2) a ledger of accounts managed under a managerr@\ ontract;

3) management contracts made with its custor@s;

(4) a register in which are entered, fo@gn customer, the buy and sell
transactions, with the date of the transaction, tf%number of securities bought or sold

and the price;
qcb

(5) a register in which is entered,'\or each security, the number of securities

belonging to each customer. N
V
4
)4
D

0O.C. 660-83, s. 224.
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CHAPTER VI
NOTICES TO THE COMMISSION

225. A dealer or an adviser must inform the Commission within ten days of:
(1) achange of address of any of its establishments; Cb
(2) the end of the term of office of a director; (bcb
N
(3) the termination of employment of a representative and the rea%)q therefor;
(4) the termination of duties of a senior executive. Q/Q‘
0.C. 660-83, s. 225; O.C. 1263-85, s. 55. OQ)
226. In addition, a dealer must inform the Commission Wit@ days of:
(1) the opening or closing of an establishme@t%ted in Québec;
(2)  the appointment of a representative(B be in charge of an establishment.
0.C. 660-83, . 226. N
227. A representative must inform tl}el?ornmission within 10 days of:
(1) any change of addess
(2)  the termination \s/employment.
0.C. 660-83, s. 227. @)
228. A dealer m%gi‘ser must give notice to the Commission of the following changes
which are sub' t tO its approval as prescribed by the second paragraph of section 159
of the Act:
Qﬁ[he appointment of an officer;

% the appointment of a director;
\é pp

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

4) the taking or strengthening of a material position;
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(5) the end of office of a senior executive in charge of the principal office in
Québec;

(6) the carrying on of another function.

A major position is defined as holding by one person of more than 10 % of the
voting rights attached to the securities issued by the dealer or the person controllin

In calculating the percentage of voting rights held by a person, the voting S
controlled by that person and his joint actors must be added to those that belo@hat

person and his joint actors, in particular due to the fact that they can exercise oting
rights attached to these securities. NG

Are deemed to be joint actors of a person, the affiliates and th@sﬁciates of that

person.
OQ)

0.C. 660-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 26.

228.1. In the case of the appointment as director or a@ﬁ'er of a person who is not
yet approved as a senior executive, the notice presgred by section 228 is given by
submitting Form 3.

in the case of a senior executive already a ed who is appointed senior executive of

In the case of a person already approv Cba director who is appointed officer or
a dealer of a different category, Form 3 is su£tltuted by a notice.

Notwithstanding section 228 %other appointments need not be approved by
the Commission; only a notice ‘IAsent to the Commission within 10 days of the

appointment. 0
0O.C. 1263-85, s. 56. &5

229. Paragraph g@ection 228 does not apply to members of a self-regulatory
organization reco d by the Commission.

0O.C. 660-83 9; O.C. 697-87, s. 27.

230. !g; ity issuers are exempted from the application of paragraphs 1 and 2 of
secti and of sections 226 and 228.

ﬁ:. . 660-83, s. 230; O.C. 697-87, s. 28.
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CHAPTER VII
OPENING OF ACCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS

230.1. In this Chapter:

“connected issuer” means, in respect of a dealer or an adviser, an issuer th
has, or any related issuer of which has, any indebtedness to, or other relationshi Q]h
the dealer or adviser, a related issuer of the dealer or adviser or a senior exe %
the dealer or adviser or a related issuer of the dealer or adviser, that, in conne’é{j n with
a distribution of securities of the issuer, is material to a prospective subsq@er of the
securities;

“related issuer” means, in respect of a person, any other pe&

(1) thatinfluences the person, &O

O

(2) thatis influenced by the person, O

at
of

3) that is in like relation to a person retéqQ to in paragraph 1 or 2 or any
such other person. Cb

(4) that is designated by the Cok%sion as a related issuer in accordance
with section 230.5;
N

M)
“networking arrangement” e%lrs, an arrangement between a dealer or an
adviser and a financial institutio@hether or not registered) under which the dealer or

the adviser: Bo

(1) offerstot ic a combination of securities and goods or services, a
portion of which conss f securities, goods or services issued or provided by the
financial institution, Q_

securities a ods or services, in particular by paying the financial institution or its
employee?a. ommission for referring to the dealer a client to whom the dealer sells
securi i@) services,

(2) &e ates with the financial institution in the joint offering to the public of

% ut does not include transactions in securities of the financial institution if they are
male on the same basis as other transactions in securities of other issuers;
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“influence” means, in respect of a person, having the power to exercise a
controlling influence over the management and policies of the person, other than an
individual or the activities of an individual, whether alone or in combination with one or
more other persons and whether through the beneficial ownership of voting securities,
through one or more other persons or otherwise.

0.C. 977-88, s. 18.

230.2. For the purposes of the definition of “connected issuer” in connecf ith
a distribution of securities of an issuer, indebtedness of the issuer or other
relationship with the issuer is material to a prospective subscriber of the sewri‘ties in the

following 2 cases: 2

Q) a reasonable prospective subscriber would con%/it important in
determining whether to subscribe the securities, O

(2) it may lead a reasonable prospective subscri@ to question whether the
dealer and the issuer are independent of each other,

whether or not the indebtedness or other reIa@Qﬂp is a material fact.

0.C. 977-88, s. 18. (beCb

230.3. For the purposes of the definitions of *connected issuer” and “related issuer”, an
issuer is not a connected or a relatedsuer of a dealer only by reason of the fact that
the dealer, acting as an underwriter, @ewns securities of the issuer in the course of a
distribution and in the ordinary comie of business of the dealer.

0.C. 977-88, s. 18. 5\5

230.4. For the purposegﬁe definition of “influence” in respect of a person, other than
an individual, any person that, whether alone or with other persons, exercises
control over mor 20 % of a class or series of voting securities of the person, shall
be deemed, in@ bsence of evidence to the contrary, to influence the person.

O.C. 977-3?5;. 18.

230.?9 Commission may designate a person as a related issue of a dealer or an
aduiser where it deems it appropriate because of the business relations between the
psson and the dealer or adviser or any related issuer of the dealer or adviser.

Before rendering a decision, the Commission must give the dealer or adviser and
the person an opportunity to be heard.

0.C. 977-88, s. 18.
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231. A dealer in any category or an adviser with an unrestricted practice must entrust
to a senior executive who is a resident of Québec responsibility for the opening of
accounts.

However, the Commission may, on the conditions it determines, authorize the
person in charge of an establishment to authorize the opening of accounts.

0.C. 660-83, s. 231; O.C. 697-87, s. 29. QDQ)

232. When an account is opened, a dealer in any category or an adviseNwith an
unrestricted practice must complete a form containing the information pres,qib‘ed by the
policy statements of the Commission. 2

Where it applies, he must attach to the form the proxy @ﬂch the account
holder authorizes a third party to place orders on his behalf. &O

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

233. Any transaction effected under a manageme\-@contract must be approved in
advance by a senior executive of the dealer or the a& r.

0.C. 660-83, s. 233; O.C. 1263-85, s. 57. (b(b

234. An adviser may not have securities%r cash belonging to his customers in his
possession or safekeeping, subject to‘sﬁqitm 218.

0.C. 660-83, s. 234; O.C. 1263-8\/?,& 58.

234.1. A registered péggn shall deal in good faith, honestly and fairly with its

cee O@

0.C. 977-88, s. 19.Q~
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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
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. %Q)

236. A registered person acting under a management contract must dword any
transactions on behalf of a customer where his own interest might distort hip\jq‘dgment.

More patrticularly, he must refrain from subscribing or buying, Qe‘half of a client
securities he or an affiliate owns, securities he or an affiliate is un fing or securities
issued by a company having as senior executive, a senior exec I a representative
of the dealer or adviser, unless he obtains the consent of the oKQ after having informed
him of that fact.

For the application of the present rule, the por 'gs)managed by persons which
are affiliates of the registered person are consid‘& as portfolios managed by the

registered person.
cb‘b

0O.C. 660-83, s. 238; O.C. 1263-85, s. 60. ,\(b

236.1. A dealer may not act as Nym underwriter or selling group member, in
connection with a distribution by mgang,of a prospectus of its own securities or those of
a related or connected person, u at least one other dealer, in respect of which the
issuer is not a related or conne\?}d‘issuer, has underwritten a portion of the distribution
at least equal to the aggrega% the portions underwritten by the dealer and each other
dealers in respect of whi issuer is a related or connected issuer.

0.C. 1263-85, s. 61,9% 977-88, s. 20.

236.2. Ad rQshaII not act as principal best effort underwriter in a distribution by
means of a ctus of its own securities or those of a related or connected issuer.
O.C. 12@%5, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20.

2 .~ A dealer or adviser that proposes to enter a networking arrangement shall
adse the Commission, at least 30 days before entering the arrangement, and give with

the notice all the necessary information to determine:

(1) if the proposed arrangement makes use of methods for selling securities,
goods or services, that are prejudicial to the public interest;

(2) if it is likely to give rise to conflicts of interests;
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3) if it is likely to hinder him complying with the conditions of registration
applicable to him.

The arrangement may be signed after approval by the Commission or, if the
Commission does not raise any objection, after the expiry of the 30 days delay.

0.C. 1263-85, s. 61; 0.C. 977-88, s. 20. cbcb

237. A registered person who makes a written recommendation to his custonfef+o buy
shares must explain to him the voting rights or the absence of such right&a;[‘tached to

the securities offered or proposed. 2
0O.C. 660-83, s. 237. @Q/
237.1. A dealer or adviser shall not in any medium of Qnication recommend

the purchase, the sale or the holding of its own securities, §egurities of a related issuer
or, in the course of a distribution securities of a connectec@uer. He shall not cooperate
with another person in the making of such a recommepoiation.

This prohibition does not apply to recom é[ions made in a circular, pamphlet
or similar publication, provided that the publica@ncludes in a conspicuous position, in
type of a size at least equivalent to that of @est of the text, a complete statement of
the relationship or connection between the dealer or adviser and the issuer.

0.C. 977-88, s. 21. 4(1/

237.2. The dealer or adviser s\h§vfot publish or send an advertisement, notice or other
similar publication in respe ? securities of a related issuer or, in the course of a
distribution, in respect of ities of a connected issuer, unless the publication states,
in a conspicuous posit bold face, at least 12 points type and, as the case may be,
of such larger type Q@equired to ensure its prominence in such publication, that the
issuer is a relate nnected issuer of the dealer or adviser.

0.C. 977-88, %{

237.3. %ns 234.2, 234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

1) to transactions or advices with respect to securities referred to in
saction 41 of the Act;

(2)  to the distribution of the securities of an unincorporated or incorporated
mutual fund,
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(3) to a mutual fund dealer, an investment contract dealer, a scholarship plan
dealer or to a security issuer.

0.C. 977-88, s. 21.

238. The Commission may determine, in its policy statements, the requirements for
coverage, the procedures for settling transactions and other rules concerning

customers' accounts. cb
0O.C. 660-83, s. 238. r\q

. '}Iﬂ
239. A dealer must send, upon request by a customer, the audited ual statement
of its financial position for the preceding year drawn up in the f rescribed by
Schedule XV as well as a list of its senior executives or its partne, pared less than
30 days from the date of the request. The Commission m the conditions it

determines, exempt a dealer from the obligations imposed by&ﬁ{ ection.

@

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

240. An adviser with an unrestricted practice mus&@cribe the method of computing
his remuneration when he applies for registratior(b

The remuneration must be computeq\%ggrately for each account in terms of the
value of the portfolio or of its yield, but hot on the value or the volume of the
transactions. '\ )

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

241. In the case of an ad?\)r or of a representative of a broker or adviser, the
statement prescribed by iI0n 166 of the Act must contain the following information:

1) then Q of securities of the investment recommended held by the
adviser or the rest tative;

(2) umber of securities of the same issuer, but of another class, held by
the advis e representative;

% the options or other rights held by the adviser or the representative in
r@c of the securities referred to in paragraphs 1 and 2;
N\

(4) the remuneration to be received as a result of transactions in the securities
recommended.

0.C. 660-83, s. 241; O.C. 697-87, s. 31.
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242. In the case of a securities dealer, the statement prescribed by section 166 of the
Act must contain the following information:

(2) its participation , during the last 12 months, in the distribution of the
securities recommended in the capacity of firm underwriter;

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

securities recommended. Cb
Q‘b

0.C. 660-83, s. 242. N

242.1. A registered person who, as an ancillary activity, gives advj é\h}ough the
press must declare, for each security recommended, whether or notﬁﬂds a position
or whether or not he has the intention to make any transactions. st also declare
whether he is an insider or a senior executive of the compar&ose securities are
recommended. This statement must appear at the beginning the end of the article

in bold letters or in italics of a size equivalent at least to that@‘jhe article.

<O

242.2. A registered person who, as an angtlary activity, gives advice through a
financial letter published by a registered advis st make the statement prescribed by
section 242.1. N

P
243. The confirmation slip prescrtibed by section 162 of the Act contains the following
information:

0.C. 697-87, s. 32.

0.C. 697-87, s. 32.

O
(1) identificatio@{%e security;
(2) the nu@@of securities;
3) t &t price;
(4) Qe<(;/gross amount of the transaction;
QQ the commission and other charges;
\é (6) the net amount of the transaction;
(7) the date of the transaction;
(8) the settlement date;

(9) the name of the representative;
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(10) the name of the stock exchange on which the order was executed;

(11) the capacity of agent or principal in which the dealer carried out the
transaction;

(12) the method of remuneration of the dealer where he acts as principal;

(13) identification of non-voting shares or shares with restricted voting r@. :

N

0O.C. 660-83, s. 243 N>

244. The name of the representative may be indicated in the C@Maﬁon slip by
means of a code or a symbol provided that: - Q)

(2) the confirmation slip contains an agreement to% ply the name of the
representative on request;

(2) the dealer maintains an up to date list Qes or symbols used and the
representatives so designated, and files a copy o& h list with the Commission on

request.
cb‘b

0O.C. 660-83, s. 244.
N

245 Dealers must send to their cys®mers the statement of account prescribed by
section 162 of the Act at least qua Lﬁr where there is a cash balance or a securities
balance in the account.

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

dividends. Q_

0.C. 660-83, s

246. A @ who holds a registration with a restricted practice to sell shares of
incorpo mutual funds or units of unincorporated mutual funds may fulfill the
obllg%) prescribed by section 162 of the Act by sending to the customer, each time

ansaction is carried out on his behalf, a transaction notice drawn up similarly to
thedconfirmation slip prescribed by section 243, but with the necessary changes, and
showing the balance in the account.

0O.C. 660-83, s. 246; O.C. 1263-85, s. 62.

246.1. In the case of transactions made within the scope of contractual plans, the
dealer who holds a registration to sell group investments may satisfy the requirements

Securities Regulation 21 juillet 1988 Page 79



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

prescribed by section 162 of the Act by sending to the customer a confirmation slip after
the first payment and once every 6 months a statement of accounts giving mutatis
mutandis the information prescribed by section 248.

0.C. 1263-85, s. 63.

247. The monthly or quarterly statement must give the following information:

(1) the designation and number of the securities kept on behal@the
customer;
N+

(2)  the cash balance;

(3) where applicable, the statement prescribed b)&lagraph 13 of

section 243.
&O

0O.C. 660-83, s. 247.

248. The monthly statement must also give th@o?wmg information for each
transaction carried out during the month:

Q) the designation of the security; Q)cb

(2)  the number of securities; '\

3) the unit price; 4(1/

(4) the amount of th action;

(5) the balancr—*@;é end of the month.
056083, . 2480 O

249. An advj %Ith an unrestricted practice must send to his customers at least
ent of the clients portfolio that he is managing for them. The statement

must co ~”where applicable, the identification prescribed by paragraph 13 of
section .

0%6é0-83, S. 249.

N . | N |

249.1. The dealer with a restricted practice registration must require the payment

in full for a purchase of shares or units of a mutual fund, except in the case of a
contractual plan.

0O.C. 1263-85, s. 64.

Securities Regulation 21 juillet 1988 Page 80



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

CHAPTER VI
TRANSACTIONS INTENDED TO FIX OR STABILIZE THE MARKET PRICE OF A SECURITY

250. Any transaction intended to fix or stabilize the market price of a security is
prohibited except where it is made by the firm underwriter or purchaser during a
distribution or a secondary distribution for the sole purpose of facilitating the distribution
or the secondary distribution, and in accordance with the following conditions:

(2) the transaction is made at a market price that is not higher tha Qgid
price of the securities being the object of the distribution or of the secondary di$t{ tion;

(2) the transaction is made only for the purpose of: preventi (g}\r%tarding a
decline in the open market price of a security; a*

3) the dealer who effects the transaction does not hacs@iority over another
person who wishes to buy at the same price;- &

(4) the transaction is not made on a secur@g‘ging distributed during a
distribution or a secondary distribution made through@ cilities of a recognized stock

exchange. &

0.C. 660-83, s. 250; O.C. 1263-85, s. 65; O.C.@S& S. 22.

251. The requirements of section 250'\are without application in the case of
transactions made on the floor of a stodk exchange recognized by the Commission and
in accordance with the operating rule that exchange by a specialist acting within the
scope of his function.

_ \%

0.C. 660-83, s. 251; O.C. 12 , S. 65; O.C. 977-88, s. 23.

252. A dealer who in@to effect transactions intended to fix or stabilize the market
price of a security m@ ake the following declaration in the prospectus:

stabilize the et price of the security at a higher level than the market price that

“The fir u?derwriters may over allot or effect transactions intended to fix or
would emx%gja free market. These transactions may be begun or interrupted at any

time duyr he distribution.”

the case of a secondary distribution, the declaration must be made in the
ih@nation circular, mutatis mutandis.
0.C. 660-83, s. 252; O.C. 1263-85, s. 65.

252.1. Any transaction intended to fix or stabilize the market price of the securities
proposed in exchange is prohibited during a take-over bid by way of exchange.

0O.C. 1263-85, s. 65.
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TITLE VI
ADMINISTRATION OF THE ACT

CHAPTER 1
CODE OF ETHICS

DIVISION | q)%

GENERAL RULES
N

253. The following rules apply to members of the Commission and to mnmbers of its
personnel. They are forbidden to: Q_

(2) accept remuneration or gratuities, except a gift of mé/\/alue, for acting
as speaker or as member of a panel, or for drafting a docu t(YWhere it is directly
related to their duties; C)

(2) perform any other paid function; O

3) be senior executives of a company'ﬁ(thas made a public offering in
Québec or a company registered under the Act'ng

4) be shareholders of a company&istered in accordance with Title V of the
Act, unless the Commission decides ot ervy‘ise;

(5) execute transactions Q(fl(ures contracts;

(6)  sell securities s@\/
(7)  buy securit@n margin;

(8) exec nsactions on securities that are being investigated by the
Commission; &

(9) Ce}%pt in the case of securities eligible for a stock savings plan or a tax
abateme gramme, or of units of an incorporated mutual fund or an unincorporated
mutu , buy or subscribe for securities that are distributed within 60 days following
recei&o a final prospectus;

A\ (20) buy, subscribe or sell securities in respect of which a document has been
filed and is being studied by the Commission or in respect of which an application has
been made for a decision prescribed by the Act;

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

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

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

254. A member of the Commission or a member of its personnel who wishes to

execute a transaction on a security has an obligation to make sure that he do t
contravene paragraphs 8 to 12 of section 253. q

_ N

0O.C. 660-83, s. 254. NG

255. A security bought or subscribed by a member of the Commissi @?by a member
of its personnel must be kept by the acquiror for a minimum of 6 m from the date of
the transaction, except for a security obtained under a divide nvestment plan or

received in a stock dividend distribution or in the case of the @(Qt e of a warrant or the
sale of a warrant acquired with the subscription of another s@rl y.

0O.C. 660-83, s. 255; O.C. 697-87, s. 33. O

256. Within 5 days following the receipt of the gglfl mation slip, a declaration must be
sent to the president of the Commission. Cb
,\%

0.C. 660-83, s. 256; O.C. 697-87, s. 33

256.1.  The prohibitions applica the members of the Commission are also
applicable to transactions they ma ake through or in the name of associates.

0.C. 697-87, s. 33. 5

257. The declaration@contain the following information:

(1) the Q%of the intermediary;
(2) G%ﬂescription of the security;

(@ the number of securities bought or sold;
é 4)  the date of the transaction;
(5) the value of the transaction.

In the case of securities acquired through a stock savings plan, it is not
necessary to give the number of securities.

0.C. 660-83, s. 257.
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258. At the time when he assumes his duties, a member of the Commission or a
member of its personnel must give the president a statement of his portfolio.

The president may require that a member of the Commission or a member of its
personnel dispose of certain securities within a set period.

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

259. A member of the Commission or a member of its personnel must ghe o the
President, at the end of each calendar year, a statement of his portfolio. NG

0O.C. 660-83, s. 259. @Q‘

260. The reports prescribed by sections 258 and 259 are &ential, unless the
Commission decides otherwise. &

O

0.C. 660-83, s. 260: Errata, 1985 G.O. 2, 1121. O

DIVISION I O

RULES APPLYING TO MEMBERS OF THE COMMI%ON
261. A member of the Commission is also&g%idden to:

(1)  solicit or accept for him Mot for other persons benefits conferred on him
owing to his position; A

(2) use for person \éons or for the purpose of obtaining an advantage
information which he has obtakd in the exercise of his duties.

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

DIVISION 1l Q~
<<f<

PENALTIES

262. Th % penalties for a breach of a rule by a member of the Commission are a
repri Or a suspension.

\é A suspension imposed under this Regulation may not exceed 2 months.
0.C. 660-83, s. 262.

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

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

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

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

265. The Commission may authorize a derogation from the rule refer to in
paragraph 2 of section 253. N

0O.C. 660-83, s. 265. @Q‘

266. This Title does not apply to the forms of investment referr@ in section 3 of the
Act nor to the exercise of a right obtained from a security ovﬁ( by a member of the
Commission or a member of the personnel of the Commissi@

&O
CHAPTER Il Cb
FEES Cb

,\%

267. The following fees are payable b¥\peﬂrsons who intend to distribute securities:

0O.C. 660-83, s. 265.

(1) at the time of filing a ra(la/prospectus, a preliminary prospectus or a shelf
prospectus in order to get a recgipt l accordance with section 11, 12. 20 or 24.1 of the
Act, 500 $ per issuer or per ha@,’

(2) at the tim iling a prospectus in its final form, a lump sum payment
corresponding to the t exceeding 500 $ of the following sums:

@) %t:en the distribution takes place only in Québec, 0,03 % of the
gross v@ of the issue;

I. in the case of securities qualified for the Québec Share
@gs Plan, 0,03 % of the gross value of the issue;

) when the distribution takes place in Québec and elsewhere:

il. in the case of securities not qualified for the Québec Share
Savings Plan, issued by an issuer with its head office iri Québec, 0,03 % of 50 % of the
gross value of the issue;

iii. in all other cases, 0,03-% of 25 % of the gross value of the
issue;
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(3) at the time of filing the offering memorandum prescribed by section 47,
48.1 or 53 of the Act or by the Regulation, or the information prescribed by section 50 of
the Act, 250 $;

(4) at the time of filing the notice prescribed by section 114, concerning a
distribution pursuant to the section 49 of the Act or the report, prescribed by exemptions
prescribed by section 52 of the Act, 0,03 % of the gross value of the se st
distributed in Québec less the fee prescribed by paragraph 3; q

(5) at the time of filing the notice prescribed by section 46 or E'{Q‘f the Act,
0,015 % of the gross value of the securities distributed in Québec, subjétlo a minimum

of 250 $; Q/

(6) atthe time of filing an amendment to a prospectus and, as the case
may be, a lump sum payment corresponding to 0,03 % of the(Q itional gross value of
the securities distributed;

(7)  atthe time of filing a geological report, 56

(8)  at the time of filing the information Q,Su%ed in compliance with the second
paragraph of section 12 of the Act, 100 $. ng

However, no fee is required to be pakmn application of paragraph 4 in the case of
the distribution of exchange, conversi P subscription rights prescribed by paragraph 1
of section 52 of the Act. 4?1/

If the funds to be raiseqd RHe course of a distribution allow for a minimum and a
maximum, the lump sum pay must be calculated on the maximum.

0O.C. 660-83, s. 267; O®®63-85, S. 66; O.C. 977-88, a. 24.

267.1. The?s for a distribution of securities made by means of a prospectus
are set at the Q(éz over 500 $ of 0,03 % of the gross value of the securities distributed
in Québec. Mal calculation of the fees related to the distribution and the payment of
the balan he request for a refund of the excess over the lump sum payments made
in com e with paragraphs 2 and 6 of section 267 are made at the time of filing the
repo Scribed by section 94.

\é The calculation sheet, which must accompany the report, must be prepared as
follows: after having restated the aggregate value of the issue taking into account any
over-allotment, give the value of the securities actually distributed in Québec and
multiply it by 0,03 %. The balance payable or the refund requested is equal to the
difference between that figure and the total fees paid pursuant to paragraphs 1, 2 and 6
of section 267; when that figure is less than 500 $, the issuer is entitled to a refund of
the lump sum payments made pursuant to paragraphs 2 and 6 of section 267.
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0.C. 977-88, a. 24.

267.2. As a departure from the requirements of paragraph 2 of section 267, the person
who intends to proceed to a continuous distribution makes a lump sum payment
of 200 $ at the time of filing a prospectus in its final form and the definitive calculation of
the fees relative to the distribution made in Québec and the payment of the balance or

the request for reimbursement of the excess are made at the lime of filing of the rt
prescribed by section 98. However, in the case of a money market fund the c ion
of the fees is made pursuant to the net distribution, that is the purchasedNgess the
redemptions. NG

0.C. 977-88, a. 24. @Q‘

268. The following fees are payable by a reporting issuer: CD@

(1) at the time of filing the annual financial @}atements prescribed by
section 75 of the Act, 100 $, except in the case of a re |ng issuer whose securities
are listed on a Canadian stock exchange where the f

issuer which fulfills the conditions prescribed tion 160, 161 or 162 and, after that,
at the lime of the examination of the annt,} ormation form in accordance with the
provisions of the second paragraph of sectlo 166, 500 $;

(2) at the time of filing, for the firs‘%ﬁe annual information form by an

(3) at the time of filing th %ﬂual information form by an issuer which does
not fulfill the conditions prescrlbed‘bisectlon 160, 161 or 162, 250 $;

(4) at the time of a?? pllcatlon prescribed by section 69 of the Act to cancel

its status as a reporting JSSYET or to release it entirely or in part from the obligations of
continuous disclosure ;

(5) at th%1 e of an application prescribed by section 79 of the Act to exempt
it from submity the financial statements any information that should normally be
made there,

O.C. 66@%, S. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24.

2 he following fees are payable by the offeror in a take-over or issuer bid:
N\ (1) at the time of filing the bid and the take-over or issuer bid circular
prescribed by section 128 of the Act, 500 $;

(2) at the time of filing the notice prescribed by section 132 of the Act

respecting a change in the initial terms of the bid or a significant change in the facts on
which the circular is based, 100 $.
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0.C. 660-83, s. 269; O.C. 1263-85, s. 68; O.C. 977-88, s. 24.
270. The following fees are payable by a dealer or an adviser or a representative:
(1) atthe time of an application for registration as a dealer with an unrestricted

practice, 0,14 % of the capital employed in the province, calculated in accordance with
the following formula:

salaries and wages paid in the revenue earned in the prov&)
province + N

N
total salaries Total revenue earned\ i

total capital x

subject to a minimum of 750 $;

2 ¢
(2) at the time of an application for registration a ’5\ ealer with a restricted
practice, 750 $; Oé)

3) at the time of an application for registrati@as an adviser, 750 $;

(4) at the time of an application forqsgistration as a representative of a
security issuer, 300 $; g

(5) at the time of filing th&annual financial statements prescribed by
section 158 of the Act, the fee prescri y paragraph 1, 2 or 3;

(6) at the time of filin
financial statements prescrib
who was registered during th(%

a dealer with an unrestricted practice, the annual
Section 158 of the Act, 250 $ for each representative
St financial year,

financial statement cribed by section 158 of the Act, 300 $ for each representative
who was registe uring the last financial year, except in the case of the security
issuer which pay a fee of 300 $ for each representative registered at the time of
filing its anm@l) ancial statements;

(7) atthe @ iling, by an adviser or a dealer with a restricted practice, the

(@ at the time of filing a notice prescribed by paragraphs 4 and 6 of
sectiog 228 relating to a change in the disclosure made at the time of registration, 150 $;

A\ (9) at the occasion of an inspection, within 30 days of the date of the
invoice, 350 $ per day, per inspector.

However, in the case of a representative of 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 6
are 175 $ for each representative.
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In the case of an independent trader, the fees prescribed by paragraph 6
are 250 $ payable before April 30.

For the purpose of calculating the fees prescribed by paragraphs 1 and 5, the
total capital represents the aggregate of the amounts shown in lines 16 (deferred
income taxes), 18 (subordinated loans), 19 (capital), 20 (retained earnings) and 21
(reserves) of Statement B of Policy Statement n° Q-9. Cb

&)

0.C. 660-83, s. 270; O.C. 1263-85, s. 69; O.C. 977-88, s. 24. N

271. The following fees are payable by the person making an applicati?:'\ A

requirements, 0,015 % of the value of the securities distributed ébec, subject to a

(1) at the time of an application for an exemp@ti$%(om prospectus
minimum of 300 $; &

(2)  at the time of an application, to regularize @revious issue of securities,
prescribed by section 338.1 of the Act, 250 $; O

(3) at the time of an application for thg certificate prescribed by section 71 of
the Act regarding the position of a reporting is& ~100 $;

(4) except in the case of paragraph 1, at the time of an application for an
exemption from a requirement pre fsed by the Act, the Regulation or a policy
statement, 300 $; 4%1/

(5) at the time of @&pplication prescribed by section 68 or 68.1 of the
Act, 250 $; 5

(6) atthe tin@request for a copy of a document, 0,25 $ a page.
0.C. 660-83, s. ZQ .C. 1263-85, s. 70; O.C. 977-88, s. 24.
S
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TITLE VII
SPECIAL RULES RESPECTING UNINCORPORATED MUTUAL FUNDS,
INCORPORATED MUTUAL FUNDS AND SECURITIES SAVINGS PLANS

CHAPTER |
RIGHT OF CANCELLATION

272. Any person who subscribes to a securities savings plan may unilaterally @el
his subscription: it is sufficient to send the dealer a notice to that effect in the % ays
following receipt of the transaction notice prescribed by section 246 relating tO\He first

payment. N

However, an unincorporated mutual fund or an incorporated ual fund is not
required to grant the right of cancellation prescribed by this s in the case of
securities saving plans where the proportion of sales charges | ed in any payment
does not exceed the charges to be paid for subscriptions&a e outside the saving

plans.
O

0.C. 660-83, s. 272; O.C. 1263-85, s. 71. O

273. A subscriber may recover the amounts paq)up to the time when he exercises his

right of cancellation. gcb
N
N+

274. However, in the case of uixc orated mutual funds and incorporated mutual
funds, the sum that may be recoVered does not exceed the net asset value of the
shares or units subscribed for&é time the right to cancellation is exercised.

0.C. 660-83, s. 273.

In addition, the er must refund to the subscriber the commissions and
subscription fees he h d.

0.C. 660-83, s. 2QQ~

275. The rgcip¥ént is deemed to have received the notice of a transaction or the notice
of cancell sent by mail with in the normal period of delivery.

O.C.QE-S& S. 275.

2R A subscriber may also terminate his savings plan at any time after the time limit
prescribed by section 272. The amounts that may then be recovered shall be
determined by the Commission.

0O.C. 660-83, s. 276.
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CHAPTER Il

RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS AND
UNINCORPORATED MUTUAL FUNDS

277. Any material change in the management, the investment policy or the keeping of
the assets of an incorporated mutual fund or an unincorporated mutual fund requires the

approval of the Commission. ng
0O.C. 660-83, s. 277. y\q

278. The Commission may refuse to approve a change that would give MNdeéterminant
influence over the management company of an incorporated m fund or an
unincorporated mutual fund to persons who do not have the comp or the integrity

required to protect the investors.

<O

0O.C. 660-83, s. 278. O

279. Unless the Commission decides otherwise th sitory of the assets of an
incorporated mutual fund or an unincorporated muty{dwd must be a bank governed by
the Bank Act (S.C. 1980-81-82. c. 40), a Iicense%u t company in accordance with the
Act respecting Trust Companies and Savir% ompanies (chapter S-29.01) or a
subsidiary of those persons. '\(b

0.C. 660-83, s. 279; L.Q. 1987, c. 95, 5&0‘2-

280. Trustees or the managemea.&:ompany of an unincorporated mutual fund or of an
incorporated mutual fund must&tﬁin, at a meeting, the approval of the holders where

there is: 5

(2) a materiat@ge in the management contract;
(2) a che&@‘of the manager, except to an affiliate;

3) G%)ange in the fundamental investment objectives;

(@Q ‘a change of auditors;
&

a decrese in the frequency of calculating net asset value.
O.é. 660-83, s. 280; O.C. 977-88, s. 25.

281. An incorporated mutual fund or an unincorporated mutual fund is forbidden to
invest in another incorporated mutual fund or another unincorporated mutual fund
unless:
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(1) the fund or the company whose securities are to be purchased has
obtained the receipt prescribed by section Il of the Act;

(2)  the contract with the fund or the company provides that the subscription
and management charges are levied only once and the prospectus so states.: -

0O.C. 660-83, s. 281.

282. An incorporated mutual -fund or an unincorporated mutual fund may bor@nly
where the following conditions are met:

4
(1) the total amount borrowed does not exceed 5 % of the net?sse S;
(2) it is intended to deal temporarily with the redemption Qgﬁ«s or shares. -

However, in the case of a fund or a company that inve§tS=more than 50 % of its
assets in mortgages the percentage prescribed by subpara@h 1 is raised to-10 %.

0.C. 660-83, s. 282. O
283. An incorporated mutual fund or an unlncor%ﬂed mutual fund may not:

(1) invest more than 10 % of its t& assets calculated at the market value at
the time of the transaction, in the securltles o another issuer;

(2) purchase more than iﬂnf any class of securities of an issuer.

However, these restrictj 0 not apply to securities issued or guaranteed as to
principal and interest by th overnment of Québec, of Canada, of a province of
Canada or by one of ency or by the Government of the United States of
America.

0.C. 660-83, s. ZQ%C 977-88, s. 26.
284. The sets, calculated at market value, of an incorporated mutual fund or an
unincorp mutual fund must at any time be composed to at least 90 % of readily
market@ ecurities or of cash.

Readily negotiable securities” means: a freely transferable security listed on a
stBk exchange or that is regularly bought or sold in an organized market and of which
guotations are regularly published.

0O.C. 660-83, s. 284; Errata, 1985 G.O. 2, 1121.
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285. For the application of section 284, readily marketable securities may be replaced
by assets whose resale is not subject to any restrictions and that may easily be resold at
a price equal to the estimated value determined in the calculation of the pet asset value.

An asset does not meet that criterion solely from the fact that a person
associated with the fund or the company has agreed to repurchase it.

O.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121. cbcb

286. In the case of an incorporated mutual fund or an unincorporated mutuaMyrid that
invests more than 50 % of its assets in mortgages, the Commission d ermines the
liquidity requirements to be applied instead of those prescribed by S?tio s 284 and

- Q)Q/

0O.C. 660-83, s. 286. O

287. In the evaluation of the portfolio of an incor t@?ed mutual fund or an
unincorporated mutual fund, the rate of reduction obtain the time of the purchase
must be applied to the evaluation of the securities wh resale is subject to restrictions
until the restrictions are lifted. However, the grad @King into account of the actual
value is permitted where the date on which the r%ic ons will be lifted is known.

Qe
&)

0O.C. 660-83, s. 287. N
288. By derogation from section 24 fhe adviser of an incorporated mutual fund or an

unincorporated mutual fund may not caleulate his remuneration in terms of the return on
the portfolio of the fund or the ¢ any unless the Commission so authorizes, on the

conditions set by it. 0
0O.C. 660-83, s. 288. &5

289. The price a% ch the securities of an incorporated mutual fund or an
unincorporated r%t | fund are offered for subscription or redeemed must be
established at ate of the first appraisal following receipt of the subscription or the
request for r&ption. :

@
er, the fund or company may, if it so states in the prospectus, not apply the
price Iting from the first evaluation, to requests for redemption received after a
ce@n hour or certain day preceding this evaluation.

I\ N

0.C. 660-83, s. 289; Errata, 1985 G.O. 2, 1121.
290. An incorporated mutual fund or an unincorporated mutual fund may refuse the

subscription for units or shares in so far as such right is mentioned in the prospectus. As
the case may be, this condition is also mentioned in the subscription form.

Securities Regulation 21 juillet 1988 Page 93



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

In such case, the fund or the company must convey its decision to the subscriber
within 2 days following receipt of the subscription and must immediately return the sum
subscribed.

0O.C. 660-83, s. 290; O.C. 1263-85, s. 72.

TITLE VIII
RULES FOR THE OYER-THE-COUNTER MARKET q)Q)

291. A portfolio transaction by an unincorporated mutual fund or an incb%rated
mutual fund must be reflected in the computation of the net asset value &rﬂshare not
later than the first valuation made after the date of the transaction. 2

0.C. 660-83, s. 291; O.C. 1263-85, s. 73. @

292. A transaction on the securities issued by an unincor d or an incorporated
mutual fund must be reflected in the computation of the ngt fasset value per share no
later than the next computation made after the time as a@mh the valuation applied to
implement the transaction is made. O

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 9AL85, s. 27.

293. Where a transaction, known at the ti @pthe computation of the net asset value
per share, would change the resultant value®y a cent or more, an ajustment must be
made in the net asset value per shareq:\ 5

0O.C. 660-83, s. 293; O.C. 1263-857S, 73.

294. (paragraph revoked). 50

Q

0.C. 660-83, s. 294@ ©1263-85, s. 73.

295. (paragr@%voked).

O.C. 660-@9 295: O.C. 1263-85, s. 73.
TlTLgQ
A ONAL EXEMPTION

I\ N

0O.C. 660-83, Title 1X; O.C. 697-87, s. 34.

296. A limited partnership or an unincorporated issuer other than an unincorporated
mutual fund is exempted from the obligations prescribed by sections 76 and 78 of the
Act for the first and third quarters inasmuch as its securities are not traded on an
organized market.
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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.

297. This Regulation come into force on the day of their publication in the Gazette

officielle du Québec. Cbcb
0.C. 660-83, s. 297; Errata, 1985 G.O. 2, 1121. '\Cb

Securities Regulation 21 juillet 1988 Page 95



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

SCHEDULE |
PROSPECTUS

Iltem 1:
Distribution spread

The information concerning the distribution spread must be given in tabular form
on the first page of the prospectus. cb%
N

DISTRIBUTION SPREAD

N s
Price to public Dealer’s Netgyoceeds from
remuneration Dstribution

Per unit Q)V
Total O
=<

Instruction OC)

1. Any consideration other than a discm& a commission in cash must be
set forth in a note following the table.

2. The table should set out se ly those securities which are firmly
underwritten or purchased, those under optiQr’and those to be sold on a “best efforts”
basis. N

3. If it is impracticable LQSIQ@ the offering price, the method by which it is to
be determined must be explaipgd, If the securities are to be offered at the market,
indicate the market involved ?&: market price as of the latest practicable date.

4. If any of th%urities are offered for the account of a security holder, refer
on the first page to th mation called for by paragraph 4 of item 26. State the portion
of the expenses of tbution to be borne by the security bolder.

For a @al resource company, state that the securities holder will not offer its
securities Ykl glistribution of the issuer's securities is completed.

@ If debt securities are to be offered at a premium or a discount, state in bold
fac &)e the effective yield if held to maturity.
\§

Item 2:
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
pay for the securities. Indicate the date by which the underwriter is to purchase the
securities.
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2. Outline briefly any other plan of distribution. Where there is a “best efforts”
offering, indicate, where practicable, on the first page the minimum amount, if any,
required to be raised, and also indicate, where practicable, the maximum amount that
could be raised and the latest date that the offering is to remain open.

For a natural resource company, describe the options given by the &i&r
or any of its subsidiaries, or the options proposed to be given. q

Instructions N
)

1. All that is required as to the nature of the underwp
whether the underwriters are or will be committed to take up
securities if any are taken up, or whether the underwriting is
arrangement under which the underwriters are required to takz(Q
securities as, they may sell.

ly a “best efforts”
nd pay for only such

2. Where an underwriting is subject to a ket out clause, a statement to
that effect should be made, as set out in the followiag mple:

“Under an agreement dated Q\Cb 19 between the
company and as "N the company has agreed to issue
and has agreed to purchase ®n 19 the
following securities at ?ﬂce of $ payable in cash to

igations of under the

the company against delivery. The qb
agreement may be terminated al“l’ discretion on the basis of its assessment of the
state of the financial markets ‘Qwd may also be terminated upon the occurrence of

certain stated events. A\ is, however, obligated to take up and pay for
all of the §¢ any of the are  purchased under the
agreement.” O

3. For gtural resource company, describe the options, stating the material
provisions inclydjng~

QS‘X& the designation and number of the securities called for by such
optionso

(2) the purchase prices of the securities called for and the expiration
s 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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Item 3:
Market for securities

Where no market exists, or will exist after the distribution, state in bold face type
on the first page:

“There is no market through which these securities may be sold.”

Disclose how the price paid to the company was established, wh@&y
negotiation with the underwriter, arbitrarily by the company, or otherwise. N

N+
Iltem 4:
Summary of prospectus Qg‘
Give a synopsis near the beginning of the prospetim?zf the information
kel

contained in the body of the prospectus which would be m&i y to influence the
investor's decision to purchase the security. Q

O

Instructions O

favourable and adverse, including risk factors § m 10, about both the issuer and the

1. This summary should highlight if\qﬁ%ensed form the information, both
securities. N

2. Appropriate cross refer S may be made to items in the prospectus
where information is difficult to summagze accurately, but this shall not detract from the
necessity to have the salient poin mmarized in the summary.

\Y%
Item 5: 0

Use of net proceeds frorr@%ution

1. Indic @ net proceeds that the issuer expects to obtain from the
distribution, the p al uses planned for the money, and the funds assigned for each

use. Q/

2. rovide the details of any agreement prescribing that any part of the net
procee Il be kept in trust or will only become available when certain conditions are
fulfilg
\s 3. Where the issuer is related issuer or connected issuer of an underwriter,

give a summary of the nature of the relationship or connection between the underwriter
and the issuer. State the extent to which the proceeds of the issue will be applied for the
benefit of the underwriter or any related issuer of the underwriter. When the proceeds
will not be applied for the benefit of the underwriter or any related issuer of the
underwriter, so state. Make a cross-reference to the information in the prospectus
required by Item 29.1.
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Instructions

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.”

placed in a trust or escrow account, invested or added to the working capit the
issuer. Give details of the arrangements made for, and the persons responsiidig for the
supervision of the trust or escrow account or the investments of unallocatf\del‘unds and
the investment policy to be followed. Where unallocated funds are be& added to
working capital, indicate the reason for doing so. Q/@‘

For a natural resource company, specify whether unallocated funds Eﬂbe

2. Indicate, in order of priority, the uses that will be of the proceeds of
the distribution in the case where they are less than expectedzﬂ ever, this information
is not necessary in the case of a firm underwriting.

3. If material funds must be added to the p eds of the distribution, indicate
those sums and their source. If a material part oi% proceeds of the distribution is
allocated to retirement of a loan, indicate the u%o those funds in the case of loans
incurred within the last 2 years. ng

4. If a material part of the prc%eeds of the distribution is used for the
acquisition of property, outside the Pﬂ:mal course of business of the issuer, briefly
describe those properties and provjde {the details of the price paid or attributed for the
different classes of property. Indica'&g from whom the properties were acquired and how
the cost of acquisition was det ed. Describe briefly the title to the property or the
rights that the issuer has ired. Where the consideration for those properties
includes securities of th r, provide all the details, including those concerning the
attribution or issuance&urities of the same class during the 2 preceding years.

Iltem 6: % E
Sales otherwis@a for cash

If ?S‘( the securities being offered are to be offered otherwise than for cash,
give f I@ iculars on the terms of payment.

I\neyctions

If the offer is to be made pursuant to a plan of acquisition, describe briefly the
general effect of the plan and state when it became or is to become operative.

ltem 7:
Capital structure
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Furnish, in tabular form, and where appropriate in notes thereto, the following
information:

(1) particulars of the share and loan capital of the issuer;

(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 fi %al
statements are contained in the prospectus on either a consolidated or individua@is;

(3) the aggregate amount of the minority interest in the prefere ce\shares, if
any, and the aggregate amount of the minority interest in the commagn 3hares and
surplus of all subsidiaries whose financial statements are contained i&prospectus on
a consolidated basis; Q)

(4) the information required under paragraph 3((@ subsidiaries whose
financial statements are contained in the prospectus on an i@i)/idual basis;

(5) for a finance company, any potential dijgtion of the assets per share and
earnings per share, giving effect to the current issu to all existing options, warrants
and conversion rights in relation to any capital Squit of the credit company. .

P

CAPITAL STRUCTURE ,\
Designation of Amount A?ﬁqt" Amount Amount to be
security authorized or to utgianding as of outstanding as of outstanding if all
be authorized ~&e date of the a specific date securities being
ost recent within 60 days issued are sold
N\ balance sheet

J
Instructions c>®

1. Incl&ll indebtedness for borrowed money for which a written
understanding exiSts that the indebtedness may extend beyond one year. Do not
include othe&btedness classified as current liabilities unless secured.

asse hown in the balance sheet referred to in Column 3 may be set out in a single
ag@ te amount under an appropriate caption such as “Sundry Indebtedness”.

N 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.

%S Individual intems of indebtedness which are not in excess of 3 % of total
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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 practicable, state in general terms the respective priorities of the
indebtedness.

6. No information need be given under Column 2 with respect to the mhal
stock of subsidiaries. q
N

7. Set out in a note to the table: ,\ .

(1) the amount of contributed surplus and retained&hgs as of the
date of the most recent balance sheet contained in the prospectusQ)

(2) the number of shares subject to rights, op&@and warrants.

8. The 60-day period referred to in Col 4 is to be calculated
within 60 days of the date of the preliminary pro tus or the date of the draft
prospectus. Where more than 60 days have elapse& the date of the preliminary or
draft prospectus, the information included in the QBspectus shall, if feasible, be updated
to a date within 60 days of the final prospectu Cb

9. For a finance company, wher&hort term notes are issued on an agency
basis, the information required in C 5 may be omitted with the consent of the
Commission. 4

10.  For a finance cgQ y, where the amount outstanding as of a specific
date within the 60-day perio scribed in paragraph 8 cannot be precisely calculated,

an estimated figure shou@\e sed, with a note indicating the basis of calculation.

Item 8: <g_o
Name and incorpo%tl n of issuer
State ;E:%Same of the issuer, the address of its head office, the Act under which

the issu S incorporated and the date of incorporation. Set out any material
amer%r@ to its deed of incorporation.

I %:
(%erations of the issuer

(A)  Manufacturing and service industries

Briefly describe the business carried on and intended to be carried on by the
issuer and its subsidiaries and the general development of the business over the
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last 5 years. If the business consists of the production or distribution of products or the
rendering of services, indicate the principal products or services.

Instructions

1. The description shall not relate to the powers and objects specified in the
incorporating instruments, but to the actual business carried on and intended to be
carried on. Include the business of subsidiaries of the issuer only in so far is
necessary to understand the character and development of the business cond by
the combined enterprise. N

2. In the general description, give information on matte 's}c‘h as the
following concerning the issuer or its subsidiaries: Q‘

(1) bankruptcy, sequestration or similar proce,e&fg?

(2)  material reorganization; C)

(3) the acquisition or disposition of a@material assets otherwise than
in the ordinary course of business; &

(4) any material changes in tr‘Qg?)es of products produced or services
rendered; N

(5) any material charﬁf‘mﬂthe mode of conducting the business.
(B) Finance companies A
1. Briefly describe‘?) business carried on and intended to be carried on by

the issuer and its subsiiarfes and the general development of the business in
the 5 preceding years,® ill out the following table:
Vo

Separate operation Which a Percentage of consolidated Percentage of the consolidated
material proportign ofassets assets of the issuer and its gross revenues of the issuer and
are invested o hich a subsidiaries, at book value, its subsidiaries derived from that
material pr tign of gross devoted to that operation as of operation as of the date of the
revenues @-derived the date of last balance sheet last balance sheet

1. Fingrice kompany services
2.0 services

%tr ution

\Rroduction

5.'Real Estate development
6. Investment in securities of
companies other than
subsidiaries

7. Other
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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.

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 st e
cost of the assets to the purchaser and to the seller. '\q

4. Where a material proportion of the consolidated assets or grgss, revenues
of the issuer is invested in, or is derived from immoveables, state briefly ghe Ibcation and
general character of the immoveables. If any of these immoveables ject to a real
right, briefly describe the nature of the real right. @@/

5. Where the primary business of the issuer, or of Qubsidiary or affiliate,
is in vesting or trading in securities, give the name of th('9ompany carrying on that
business along with the following information:

(1) a brief outline of its corpora(QQstory and structure since its
incorporation; Cb

(2)  a description of the prq@l and proposed policy of the issuer with
respect to each of the following types of activities, outlining, if such is the case, their
importance to the issuer during the Iﬁﬂ%ﬂyears and indicating which of such policies
may not be changed without the CEG of the shareholders:

€) the@s&nce of securities other than the securities offered;
(b) &ﬁborrowmg of money;
Qp the firm underwriting of securities;

(d) the concentration of investments in a particular class or kind
of industry; C)

O2 (e) the purchase and sale of immoveables;

S

() the purchase and sale of commodities or commodity future
cdtracts

() the making of loans, whether secured or unsecured, (other
than the subscription or acquisition of debt securities for investment);

(h)  any other material element of the issuer's policy;
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(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:

(@) 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 secqgi'ys
of any one company; q

(c) the percentage of securities of any one comr;{ny which it

(d) investment in securities of companieé/the purpose of

exercising control or management; O

may acquire;

(e) investment in securities of nfutyal fund companies or
investment companies; and

)] any other investment&@y described in the issuer's
instruments of incorporation or by-laws or regulaqf%gs.

Instructions ,\(be

1. The description shall no Rlate to the powers and objects specified in the
incorporating instruments, but to tge tual business carried on and intended to be
carried on. Include the busines subsidiaries of the issuer only in so far as is
necessary to understand the Qratter and development of the business conducted by
the combined enterprise. 5

2. Outline | facts essential to an investor's appraisal of the securities

being offered. Whe, licable, give the necessary information on the facilities used in
the enterprise, Wi% giving a detailed description of each immoveable.

3. Qﬁescribing developments, give, with respect to the issuer or its
subsidiari ormation on matters such as:

QO Q) bankruptcy , sequestration or similar proceedings;
\s (2) material reorganization; -

3) material changes in the mode of conducting the business.

4. In answering paragraph 3, transactions between the issuer and its wholly-
owned subsidiaries need not be disclosed.
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5. Indicate who or what group of persons is responsible for investment
decisions, the granting of loans, and the establishing of bad-debt allowances.

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. ng
(C) Natural resource companies '\Cb

. : : : : A
1. Briefly describe the business carried on and intended to 'ﬁrrled on by
the issuer and its subsidiaries and the general development of t siness within

the 5 preceding- years. @

2. In the case of a company other than an oil or Qompany, furnish the
following information as to each of the properties, mines, &nd plants presently owned,
leased or held under option, or presently intended to b@vned, leased or held under
option by the issuer or its subsidiaries: &O

(1) the location of size of and m%]s of access to the property;

(2)  a brief description of th Cb claim or lease under which the issuer
or subsidiary has the right to hold or operate the property, indicating any conditions
which the issuer or subsidiary must mggtNjhorder to obtain or retain the property;

3) (@ the na'f'r‘es and addresses of all vendors of property
purchased within the 3 year \Mmediately preceding the date of the preliminary
prospectus or the date of thesat prospectus and the property acquired from each and
if any such vendor is insjd promoter of the issuer or an associate or affiliate of any
insider or promoter of uer, so indicate; and

)  the names and addresses of every person who has received

within the 3 yegts immediately preceding the date of the preliminary prospectus, or draft
prospectus, o receive from any vendor a greater than 5 % interest in the shares or
other con tion received or to be received by the vendor;

%O 4) a brief history of previous prospecting, exploration, development
a@p rations, including the names of previous operators, in so far as known;

(5)  a brief description of any underground and surface installations and
any underground 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:
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(@) the estimated tonnage and grade of each such class of ore
reserves; and -

(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 wit a
known body of mineral deposit and the proposed programme is an explorator rch
for ore, a statement to that effect must be made. N

: : o .

3. In the case of an oil or gas company furnish the following o%natlon as to
the important properties and installations presently owned, leased or, under option,
or intended to be owned, leased or held under option by the issuer subsidiaries:

(2) the location, by fields, of all producing&@ and all non-utilized
wells capable of producing in which the issuer or its supsidiaries have an interest,
indicating the total number of wells in each such field o@wer area, the interest of the
issuer -and its subsidiaries therein, distinguishing sep@e y oil wells and gas wells;

(2)  with respect to interests in erties on which no producing wells
have been drilled, the gross acreage in whi issuer or its subsidiaries have an
interest and the interest of the issuer and |&% sidiaries therein expressed in terms of
net leasable acreage, and the location of such acreage by geographical area;

M)
3) describe any p o{)bsed exploration or development work and give
the general nature and extent of s work;

(4) tothe ex%)that such properties are not utilized and are capable of
but are not producing, i@a e the proximity of such properties to pipe lines or other
means of transportatio®

(5) % quantity and type of the estimated proved and developed
reserves, provgy uhdeveloped reserves, and probable additional reserves of crude oill,
natural gas atural gas liquids together with particulars as to the accessibility of
those res to gathering systems;

go (6) the net crude oil , natural gas liquids and natural gas production,
iwi g an interest in the crude oil, natural gas liquids and natural gas production of
amny» other person, for each of the last 5 financial years preceding the date of the
preliminary prospectus or draft prospectus, and for the current financial year at a date
not more 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 subsidiari %ere
acquired within the 3 years immediately preceding the date of the p inary
prospectus or draft prospectus or are intended to be acquired by the issuer réubsidiary
from an insider or promoter of the issuer or an associate or affiliate a'%/ insider or

promoter, state the name and address of each such transferor, the ship of each
such transferor to the issuer or its subsidiaries and the considerati d or intended to
be paid to each such transferor; and O

(b)  the names and addresses of evdryperson who has received
or is to receive greater than 5 % interest in the considerat@ referred to in a.

Instructions &O

1. The description called for by paqgaph 1 does not relate to the powers
and objects specified in the incorporating in @nents, 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 necessary to understa Me character and development of the business
conducted by the combined enterpiii :

2. In describing c@dpments, give, with respect to the issuer or its

subsidiaries, information on rs such as:
(2) ba@[cy, sequestration or similar proceedings;
(2) aterial reorganization;

the acquisition or disposition of any material amount of assets
otherwis In the ordinary course of business;

go (4) any material changes in the types of products produced or services
rqgikr d; and
N\
(5) any material changes in the mode of conducting the business.
3. The information called for by paragraph 2 shall only be given with respect
to the properties on which all or part of the proceeds of the issue are to be expended or

which are major producing properties. Information with respect to the other properties
must be given in summary form.
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4, The information required by subparagraph 6 of paragraph 2 and
subparagraph 5 of paragraph 3 may be given in reliance upon the report relating to such
property required to be filed with the Commission pursuant to section 91 of the
Regulation.

5. In giving the information required by subparagraphs 1 and 2 of
paragraph 3, include all ownership interests including leasehold interests, r%ty
interests and interests in reservation. q
Item 10: N
Risk factors Q_'\

1. Where appropriate, set out the risk factors and sp fve nature of the
business or the securities being offered on the first page prospectus. This
information may be given in the body of the prospectus if ropriate reference is

made on the first page of the prospectus.

2. In addition to factors common to an actj sector, a particular factor that
may affect the risk appraisal that a prudent investor& d make must be mentioned.

3. Where there is a risk that a aser of the securities offered may
become liable to make an additional co tion beyond the price of the security,
disclose any information or facts that may bear on the security holder’'s assessment of
risks associated with the investment. (1/

ltem 10.1 A
Dilution \)

Set out on the f|r e if any, the dilution of the securities offered, based on net
tangible assets mcl@ e distribution. This information may be given in the body of

the prospectus if ropriate reference is made on the first page. The information
must be presente ccordance with the following table.

Dilutibnyier share

O price $
@ ngible book value before distribution $
rease 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 %

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.

Iltem 11:
Acquisitions and dispositions

Briefly describe all material acquisitions and dispositions whether of sh r
assets by the issuer and its subsidiaries during the past 2 years and to th ent
reasonably practicable, the impact of these acquisitions or dispositions on the'bp rating
results and financial position of the issuer. N

ltem 12: (</2
Description of immoveables C)@

In the case of manufacturing or service industries, by describe the principal
immoveables of the issuer and its subsidiaries. If any of {kege immoveables are held
subject to a real right, so state and briefly describe the re ht.

Instructions &O

What is required is information es to an investor's appraisal of the
securities being offered. This item does nqt\ ly to a bank referred to in section 4 of
the Regulation.

ltem 13: 4(1/
\Y%

Variations in operating results

favourable and adverse id\¥he operating results of the issuer over the last 3 years, or
over a longer period wliehle required or allowed by the Commission.

Iltem 14: Q

Asset and ea&s coverage

Di e asset and earnings coverage where required by section 49 of the
Regu& .
| 5:

Promoters

Explain to the ext;ntﬁeasonably practicable any substantial variations, both

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 person
making the determination and state his relationship, if any, with the issue %y
subsidiary or any promoter. Give the date on which the assets were acquire&the
promoter and their cost. '\

N+
Iltem 16:
Legal proceedings Q/Q

Briefly describe any legal proceedings material to the is@o which the issuer
or any of its subsidiaries is a party or of which any of their pro Is the subject.

Instruction O

Include the name of the court or agency, the% instituted, the principal parties
thereto, the nature of the claim, the amount clai any, whether the proceedings are
being contested, and the present status of th edings.

Item 17: '\ .

Shares (1/

1. Describe the share{béing offered, including the following information:
(1) dividend
rights;
(3) Q%ldatlon or distribution rights;
pre-emptive rights;
conversion rights;
\é (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
Cbcb

1. This item requires only a brief summary of the provisions that ar terial
from an investment standpoint. Do not set out verbatim the provisions at)q;Qed to the
shares.

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 oblg ns covered in ltem
18), ranks ahead of or equally with the shares being of 7 include information

regarding such other securities that will enable mvesto@o understand the rights
attached to the shares being offered. If any shares ben@?:) red are to be offered in
exchange for other securities, an appropriate descrlp he other securities shall be
given. No information need be given, however, as 0& class of securities that is to be
redeemed or otherwise retired, provided apprqpriate steps to assure redemption or
retirement have been or will be taken prior to temporaneously with the delivery of
the shares being offered. N

3. The text of the clauses ing to the shares may be given in a schedule
to the prospectus.

4, The issuer does @wﬁeed to state that the securities offered may not be
deposited in response to a -over bid where its incorporating instruments contain
provisions respecting th ertlblllty of its non-voting or limited voting shares at the
time of a take-over b|d

item 18: QQ‘

Obligations Q/
De@g the obligations offered and the security therefor providing the following
inform

\s 1) the interest rate, maturity, redemption or any other retirement, sinking fund
onversion 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;

(5) any agreement between the issuer and its affiliates or between its @tes
that could affect the security for the indebtedness. N

N+

Instructions 2

Follow the instructions in Item 17, mutatis mutandis. @
Item 19: &O
Other Securities C)

In the case of securities other than shares bligations, indicate briefly the
rights attached thereto. In the case of warrants or w provide the description and the

value of the securities referred to, the period dud& which, they may be exercised, the
price and the principal modes of exercise. Cb
N

Instructions '\

4
Follow the instructions in Ite fi{mutatis mutandis.

Item 20: 50\/

Dividends

State for each s of shares the amount of dividend per share or other
distribution, if any, y the issuer during its last 5 financial years preceding the date
of the preliminary QroSpectus or draft prospectus.

Item 21: C)Q/

Senior &&'ﬂves

ist the names and addresses of all senior executives of the issuer and indicate
p@nt functions and principal occupations with the issuer held by each of them within
th 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.

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 of
operations, the chief general manager, the secretary, the chief accountangb%e
comptroller and the general consultant. '\q

In the case of a mining exploration and development compa , State the
approximate amount of time that each senior executive and promoter ipiends to devote
to the issuer's business and the nature of the work to be done. G& each of the
persons mentioned, the following information:

1. relevant professional training and experience, &O

2. principal profession during the past 10 ye along with the name and
address of the offices and the activities of any kjme of business occupying more
than 10 % of his time; &

3. relationships, during the past % ears, with mining exploration and
development companies distributing securii\% o the public, other than in the normal
course of business, giving

N+
(@) the name of tricanpany;
(b) present sngs/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 o@s ock exchange;

(c) Qe_ ature of the relationship, in particular that of underwriter,

distributor, senier cutive, employee, advisor giving the precise periods of time

involved. Q/

In qggse of a promoter, give details as to his activities, for example, the funds
collect e person responsible for the collection, the time and method of collection,
the DQI of these funds allocated directly to exploration and development.

INQ¥ructions
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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Item 22:
Executive Remuneration

1. Scope of application

The information to be provided relates to the company’s executive officers:
chairman and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, divisio r
functions (sales, finance, etc.) and any other officer of the issuer or of a subsid@o
performs a policy-making function in respect of the issuer. N

Remuneration of directors, who are not also executive officer ,'ig\f‘aken into
account only as provided in paragraph 6. Q?*

2. Cash remuneration O

(1) State the aggregate cash remuneration paid @ecutive officers by the
issuer and its subsidiaries for services rendered during th@ financial year.

Cash remuneration includes in g% lar salaries, director's fees,
commissions and bonuses. This information may Qe broken down into those categories.

The information may be presep\&u accordance with the following table:

CASH REMUNERATION RABLE

4

Numbed\ / Amount
Executive ) Cash Remuneration $
officers ;

(2) In adtqgo amounts actually paid during and for the last financial year,
cash remuneratian ludes:

bonuses to be paid for services rendered during the last financial
year unle ch amounts have not yet been al located,;

(b) bonuses paid during the last financial year, for services rendered in
a@ious financial year, less any amount already disclosed,;

(c) any remuneration earned during the last financial year the cash
payment of which is deferred.

3) Remuneration, for a period during which a person included in the group
was not then an executive officer, shall not be included.
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3. Remuneration pursuant to plans

Remuneration pursuant to plans need be taken into account only to the extent
that they discriminate, in scope, terms or operation in favor of executive officers or are
not available to all full time employees other than those covered by collective
agreements.

(2) Describe briefly any plan, pursuant to which cash or no -G&)h
remuneration was paid or distributed during the last financial year or is propos be
paid or distributed in a subsequent year.

N+

This description includes: 2

(@) a summary of how the plan operates; @Q/

(b) the criteria used to determine amounts le or, in the case of
any plan involving options to purchase securities, the criferip used to determine the

number of securities under options;

(© the time periods over which %Qeasurement of benefits will be

determined; Cb

(d) payment schedules; ,\Cbcb

(e) any recent materi Mgrendments to the plan;

() amounts paid"O\s distributed during the last financial year or, in the
case of any plan involving [ to purchase securities, the number of securities
optioned during the last finantig¥year;

(9) ar& accrued for the group during the last financial year,
inasmuch as the digtyisdtion or unconditional vesting of same is not subject to future
events. Q

(2) respect to options to purchase securities granted during the last
financial rovide in addition to the information prescribed by 3, (1) ato f:
QO (@) the designation and aggregate number of securities under option;
\s (b) the average per security exercise price (when options with differing

terms are granted, the information should be given for each class or type of option);
(c) when the price mentioned in b is less than the market value of the

security underlying the option on the date the option is granted, provide the market price
on such date.
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(3)  With respect to options exercised during the last financial year, provide, in
addition to the information prescribed by subparagraphs a to c of paragraph (2), the
aggregate net value (market value less exercise price) of the securities underlying the
options.

(4)  Where disclosure of an amount paid or distributed pursuant to a plan is
made under cash remuneration in paragraph 2, that amount shall not be included under
sub-paragraph (1) f if a statement to that effect is made under paragraph 3. ng

(5) The disclosure required by sub-paragraph (1) f and g need\mot be
provided where the amounts are paid, distributed or accrued pursuant 0 a defined
benefit plan that specifies certain pension benefits to be received afteiwretitement and
determines an employee's entitlement to such pension benefits as a@mn of either or
both the employee's years of service and earnings.

Q
4. Other remuneration &O

Describe any other remuneration not covered in t@cash or plans remuneration
sections, and in particular, personal benefits, securitjes, or property paid or distributed
other than pursuant to a plan, inasmuch as it is not,&% d, on the same terms, to all full
time employees other than those covered by coll agreements.

The value to be given for such neratlon 4 shall be the issuer's and
subsidiaries’ aggregate incremental cost

However, when the aggreg a‘e ue of other remuneration does not exceed the
lesser of 10 000 $ times the nu r of persons in the group or 10% of the cash
remuneration reported pursua@.&ectlon 2, itis necessary to declare that fact only.

In the case of 'séuer meeting the requirements of section 160 of the
Regulation, the 10 00 eshold is raised to 25 000 $.

5. Terminati%g employment or change of control

Descig %ny plan or arrangement in respect of compensation received or that
may be r d by executive officers in the last financial year in view of compensating
such o@ in the event of the termination of employment (resignation, retirement,
chan control) or in the event of a change in responsibilities following a change in
cQaxol, where in respect of an executive officer the value of such compensation

eds 60 000 $.

6. Remuneration of directors

(2) Describe any standard arrangement, stating amounts, pursuant to which

directors are remunerated for their services in their capacity as director, including any
additional amounts payable for committee participation or special assignments.
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(2) Describe any other arrangements, stating amounts, in addition or in lieu of
any standard arrangement, pursuant to which directors were remunerated during the
last financial year.

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. Cb

7. Special provisions concerning unincorporated issuers q
Unincorporated issuers must report: NG

(@) the aggregate amount of fees paid to individuals act'@a? directors or
trustees in respect of each of the financial years reported upon; Q)

(b) the aggregate amount of expenses reimbursed Qectors or trustees in
respect of the fulfillment of their duties as directors or truste@

Where compensation is in non-cash form, stat value of the benefit conferred,
or if it is not possible to state the value, describe theQ fit conferred.

The information required by this section@ be disclosed in the annual financial
statements. N

Item 23: N»
Indebtedness of senior executives ! (1/

Disclose any informati arding the indebtedness of each senior executive of
the company, each nominee the position of director or to a person associated with
such senior executive or inee, to the extent that it is not routine indebtedness.

Instructions QIQQ

1. SQt{e he name and address of each person who received such a loan.
Solely the pl@ f residence or postal address may be given.

State the largest aggregate amount of indebtedness outstanding towards
the isguer and its subsidiaries by each of such persons at any time during the last
fi ial year, the nature of the indebtedness and the transaction in which it was
insdrred, the balance presently outstanding, and the rate of interest.

3. “Routine indebtedness” means:

Q) a loan made on the same terms to employees generally and not
exceeding 25 000 $;
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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 same
terms as to customers, that it does not involve an unusual risk of collectibility, an st
not exceed the greater of 200 000 $ or 5 % of the shareholders’ equity for the a@@ate
of loans made;

(4) indebtedness arising by reason of purchases madgoﬁ\féual trade

terms or travel or expense advances, if the repayment arrangement 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 th(s;nior executive.

ltem 24: O
Options, rights and warrants &

all security holders of the same class residiitgin Canada on an equal basis, issued or
proposed to be issued by the issuer or its subsidiaries to each of the following groups of

persons: (1:\ o

(1)  senior executives of\'ﬂ;f‘s issuer except those who act only as directors;

Furnish information as to options, righié%g@warrants, other than those issued to

(2) members of the‘s rd of directors of the issuer except those mentioned in
paragraph (1);

3) senior@@ﬂives of any subsidiary of the issuer;
(4) ngl%/ees of the issuer, except those referred to in subparagraph 1;

(S)Qs)mployees of any subsidiary of the issuer; and

Q any other persons.
Iﬁsﬁuctions

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; Q)

(2)  the purchase or exercise price and the expiration date; Q
N

(3) if reasonably ascertainable, the market value of the segurities to
which are attached options, rights or warrants on the date it was granteg; aﬁ}

(4) the market value of the securities to which tached options,
rights or warrants on the date specified in paragraph 2 of the ins@ ns.

4. An option, right or warrant whose term is exte@ is deemed to be a new
option, right or warrant.

5. Where there is no market for the seuﬁ~n to which the options, rights or
warrants are attached, indicate the method of de%ml ing the price of such securities at
the date of purchase or exercise. Cbcb

6. This item does not apply t(;\op%ns granted to a firm underwriter.
4
7. The information presiw)(eh'by this item may be given in tabular form.

Iltem 25: \/
»

Escrowed shares

1. State in ﬁntiaﬂy the tabular form indicated, the number of shares of
each class of voti urities of the issuer to the knowledge of the issuer held in

escrow. Q

ESCROWE[@&&RES

Design t@: security (per Number of securities held in Percentage in relation to
class) escrow securities in that class

\E 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.

Iltem 26:
Principal holders of securities

1. For each class of voting securities of the issuer or any of its subsi
affiliates give the number of securities held by each holder that owns more tha@ % of
the securities in that class. If the securities are registered in the name of a ez;son other
than the owner, state that person’s name. Give the names and address he holders
of securities and the percentage of securities held in each class. Q/

PRINCIPAL HOLDERS &O
Name and address of Class of security Number of secur tb Percentage in relation
holder b to securities in that
class
\J

2. Show, for each class of voting urtties of the issuer, the company
controlling it or a subsidiary of the issuer, the @mtage of securities held by the senior
executives. ,\&

SECURITIES OWNED BY SENIOR EﬁECUTIVES

Class of security Pércentage in relation to securities in that class
AN

subscription plan, am ation or reorganization, indicate as far as practicable, the
percentage of secupyes’/for each class of securities that will be held by the principal
holders following Qﬁ{: ansaction.

N\
3. If voting secgtés are being offered in connection with, or pursuant to, a

CfJ y of the securities are to be distributed for the account of a security
holder na ch security holder and state the number or value of the securities that he
holds, umber or amount to be distributed for his account, and the number or
amOLQ be owned by him after the offering.

I?@Jctions

1. The information required by paragraphs 1 and 2 must be provided not
more than 30 days prior to the date of the preliminary prospectus or draft prospectus.

2. Where a company holds more than 10 % of any class of securities, the

Commission may require that the name of any holder of more than 10 % of any class of
voting securities of that company be furnished.
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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 to be
held and the term of the agreement. Give the names and addresses of the trustees and
outline briefly their voting rights and other powers under the agreement.

4, Where a person named in answer to paragraph 1 is an associ f
another person named in the prospectus, disclose the nature of the relationship.q

Item 27: r\ N
Subsidiaries and participation Q_

1. Furnish a list of the subsidiaries, other than inactiv. %sidiaries, of the
issuer. As to each such subsidiary indicate under which Act it wgsyY¥orporated, and the
percentage of voting securities owned by the issuer. This in tion may be given in

diagram form.

2. Where one of the primary businessgs\of the issuer is investing in
securities, give in substantially the tabular form indfgatéd the following information with
respect to each company 5 % or more of WhoseBecurities of any class are owned by

the issuer or its affiliates. gcb
PARTICIPATION '\

Name and head office Principal business(l'/\ Y Percentage of securities Percentage of issuer’s

of any class beneficially assets invested in that
4 owned, directly or affiliate
\/ indirectly by the issuer
\\5 or any of its affiliates
M)

Instructions C)®

1. The Q‘U’rmation prescribed in paragraph 2 must be provided
within 30 days of tMe preliminary prospectus or draft prospectus.

2. Qt)the securities being issued are to be issued in connection with, or

pursua subscription plan, amalgamation or reorganization or indicate insofar as
practj 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:

(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;
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(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

(3) the unnamed subsidiaries considered in the aggregate as a single
subsidiary would satisfy the conditions in subparagraph 1 and 2 if the percentage
therein were replaced by 20 %. Cb

Item 28: '\(b

Prior or future sales

1. State the prices at which securities of the class offered bysthe p;‘rospectus
have been sold within the past 12 months prior to the date of the prel Q:?Lry prospectus
or draft prospectus, or are to be sold, if such prices differ fror&e at which the
securities are offered by the prospectus. State the number of @ ities sold or to be
sold at each price.

2. Where securities in the same class as thos@ffered are listed on a stock
exchange, give price ranges and volume traded on su@stock exchange for each month
of the current quarter and the immediately precedinéq rter and on a quarterly basis for
the next preceding 7 quarters.- Q)Cb

Instruction y\g

1. In the case of sales byﬁ:é*elﬁng security holder, the information required
by paragraph 1 may be given in the forw of the average price for each calendar month.

2. For a natural resp company, where sales are made to insiders or their
associates, or to employees er a stock option, or where stock options or warrants
were granted to any pergowy, indicate to whom and at what price such sales were made
or to whom such stoc }ONS or warrants were granted.

Iltem 29: QQ‘

Interest of seni@xecutives and others in material transactions

De@gg briefly any material interest of any of the following persons in
trans 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
ially affect the issuer or any of its subsidiaries:
(1) any senior executive of the issuer;

(2)  any shareholder named in answer to paragraph 1 of Item 26; and;

(3) any associate or affiliate of any of the persons named in subparagraphs 1
and 2.
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Instructions

1. Give a brief description of the material transaction. Include the name and
address of each interested person and his relationship with the issuer.

2. As to any transaction involving the purchase or sale of assets by or to the
issuer or any subsidiary, state the cost of the assets to the purchaser and thEngst
thereof to the seller if acquired by the seller within 2 years prior to the transactiorg

3. This item does not apply to any interest arising from the qurship of
securities of the issuer where the security holder receives no extra or sgecial benefit or

advantage not shared on an equal basis by all other holders of me class of
securities. Q)
4, Information shall be included as to any materia rwriting discounts or

commissions upon the sale of securities by the issuer wherd apy of the persons referred
to in this item is a dealer or is an associate or affiliate of a(pdrson that is a dealer.

5. No information need be given in ansvxu&ths item where:

(2) the rates or charges invol@n the transaction are fixed by law or
determined by competitive bids; N

(2) the interest of a spgtified person in the transaction is solely that of a
director of another company that is @ pgrty to the transaction;

3) the trans involves services as a bank or other depository of
funds, transfer agent, registraﬁb stee under a trust deed or other similar services;

4) th@est of a specified person, including all periodic installments
in the case of Sa%g_ e or other agreement providing for periodic payments or

installments, doe exceed 50 000 $; or
@/ the transaction does not involve remuneration for services, and,
2 (@) the interest of the specified person arose from the beneficial
own , direct or indirect, of less than 10 % of any class of voting securities of
a@e 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

(© 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.-
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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 party
to the transaction, that person is not required to furnish the information requested under
this item.

Iltem 29.1
Relationship between issuer and underwriter QDQD

Where the issuer is a related issuer or connected issuer of an urfde riter,
describe fully: N

(1) the nature of the existing relationship or connection Qegt?en the issuer
and the underwriter; Q)

(2) the involvement of the underwriter and of aﬁgcpelated issuer of the
underwriter in the decision to distribute the securitie@)being offered and the
determination of the terms of the distribution:

3) the effect of the issue on the undervﬁ'{@and each related issuer of the
underwriter. Cb

In addition, on the first page of the p g&ctus, in bold face print, give a summary
of the nature of the relationship or connection between the issuer and the underwriter
and a cross-reference to the sect}elﬁ\ih the prospectus that fully describes the
relationship or connection. A

Instructions 0\/

1. The teg@e?ated issuer” and “connected issuer” are defined in

section 230. 1 of the tion.

2 In d%gibing the existing relationship or connection between the issuer
and the undegfyiter, describe the basis on which the issuer is a related issuer or
connected isSugy’of the underwriter.

I&Ecular,

\é 1) include,-to the extent necessary to describe the relationship or connection.
(@) the name of each relevant related issuer of the underwriter;
(b)  the details of any beneficial ownership of, or exercise of control or

direction over, any securities of any relevant party (including the issuer, the underwriter
and any related issuer of the underwriter) by any other relevant party;
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(c) the details of the ability of any relevant party to participate in or to
affect materially the operations of any other relevant party by virtue of representation on
a board of directors, a management contract, an escrow or pooling or voting trust
agreement, or any other means;

(d) the details of any business or professional relationship between
relevant parties;

(2)  where the issuer has any indebtedness to the underwriter or an ted
issuer of the underwriter and that indebtedness is the basis on which the idsyer is a
connected issuer of the underwriter and represents more than 10 % of the@Qital of the
underwriter, state the details of the indebtedness, including: 2

(@) the amount of the indebtedness; @Q/

(b) the extent to which the issuer is in complizﬁ\ with the terms of any
agreement governing the indebtedness;

(c) the extent to which the related issey@as waived any breach of any
such agreement since its execution; &

(d)  the nature of the security fq% indebtedness;

(e) the extent to which the %ancial position of the issuer or the value of
the security has changed since the in Btediness was incurred.

3. In describing the inV‘O‘I\&ement of the underwriter and any related issuer of
the underwriter in the decisi distribute the securities being offered and the
determination of the terms o distribution, describe whether the issue was required,

suggested or consented_t the underwriter or any related issuer of the underwriter
and, if so, on what . It is not necessary to describe the involvement of the
underwriter in the n to distribute securities where that involvement is limited to
acting, independ%f any related issuer of the underwriter, as a financial adviser to
the issuer the/prdinary course of business, including presenting a proposal for a
distribution ttling the terms of the securities, on the same basis as that on which

an indep underwriter would advise the issuer.

O
isser of the underwriter, state the extent to which the proceeds of the issue will be
apPlied, directly or indirectly, for the benefit of the underwriter or any related issuer of
the underwriter and, where the issuer has any indebtedness to the underwriter or any
related issuer of the underwriter, whether any of the indebtedness will be repaid from
the proceeds of the issue and, if so, the amount of the repayment. Where the proceeds

will not be applied for the benefit of the underwriter or any related issuer of the
underwriter, so state.

In describing the effect of the issue on the underwriter and each related
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5. State any other material facts with respect to the relationship or connection
between the underwriter, any related issuer of the underwriter and the issuer that are
not required to be described by the foregoing.

Item 29.2
Underwriter as issuer

Where a non-reporting issuer issuing voting securities or participating se QD:S
is a registered dealer or an issuer all or substantially all of whose assets are s@aﬁes
of a registered dealer and the dealer is underwriting 25 % or more of the issue:N\
M)
Q) state that the dealer is an underwriter in bold face type o@@lrst page of
the prospectus; Q/

(2) include in the prospectus summaries of 2 valualé&of the issuer by 2
independent underwriters or chartered accountants;

3) give in the prospectus a reasonable time ar@lace at which the valuations
may be inspected during the distribution of the securit'@being offered.

Instruction
cb‘b

Underwriters are independent if they not related issuers or connected issuers
of the issuer. See Item 29.1. Participation in the distribution does not disqualify
underwriters that are otherwise indep it

4

Item 30:
Auditors, transfer agents and r«@(rars

1. State the n@s and address of the auditor.

2. Wherﬁges are offered, state the names of the issuer’s transfer agents
and registrars an location of the registers of transfers of each class of shares of the
issuer. Where@curities other than shares are offered, state the location of each
register on whiglf transfers of such securities may be recorded.

For a finance company, where the consolidated financial statements of the
issuerare set out in the prospectus and the auditor of one or more subsidiaries is not
t ditor of the issuer, set out the name and address of such auditor and the firm
na¥ne of the subsidiary. Where an auditor makes a report containing any qualification,
So state in the prospectus.

Item 31:
Material contracts
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Give particulars of every material contract entered into within the 2 years prior to
the date of the preliminary prospectus or draft prospectus 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 during distribution of the securities being offered.

Instructions Cb

1. Set out a complete list of all material contracts, indicating those whig)are
disclosed elsewhere in the prospectus and provide particulars with respectNg~those
material contracts about which particulars are not given elsewhere in th prospectus.
This item does not require disclosure of contracts entered into in the o course of
business. Q‘

2. Particulars of contracts need not be dlsclos the Commission
determines that such disclosure or making-available woul air the value of the
contract and would not be necessary for the protection of in e ors.

ltem 32: O
Incorporation within one year &
This item applies only to natural resou mpanies. Where a company has not

been incorporated for more than one yeay r to the date to which the most recent
balance sheet contained in the prospectus is drawn up, state the amount or estimated
amount of preliminary expenses, sh administrative and development expenses
separately, including the amoﬂ eady expended and the estimated future

expenditures in each case.
)4

Item 33:
Additional financial inforr@on
This item ap nly to finance companies.

EmployiQg ,tabular form where appropriate, with such explanatory notes as are
essential to &n yMvestor’s appraisal of the securities being offered, set forth the following
informatioQﬂrespect of the issuer, its subsidiaries and affiliates:

Ql Maturity of receivables
\E State the amount of receivables:
(@) due in the current financial year,;

(b) due within the next subsequent financial year,

(© due within the 2 years next thereafter; and
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(d) due at any later date.
(2)  Analysis of receivables
State the amount of receivables relating to:
(@) the sale of industrial products, wholesale or retail;

(b) consumer loans;

(c) hypothecary loans; Q:\ 4
d) leasing: Q)((,
O

(e)  business loans; and &
(f)  any other type of loan. OC)
3) Funding requirements &O

Indicate the sinking fund requirdg?lts and the amount of debt for the
following periods: N

(@) one year; N

(b)  one yearto t\/VU‘y;}l/rs;

\Y%
(c) two year hree years;

(d) th ars to five years;
(e) Q%e years to ten years; and

Q& over ten years.

QE The issuer is not required to provide information given elsewhere in the
pros S.

\é (4)  Working capital

Show the amount of working capital as of the date of the balance sheet in
the prospectus both before and after giving effect to the proposed issue.
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Include assets which will be due within the next 2 months and the liabilities
payable within the same period. Where there is a deficiency in working capital, explain
its significance.

(5) If the effective tax rate is significantly less than is normally paid by finance
companies generally, explain the principal reasons for such rate. -

(6) Indicate those subsidiaries and operations which have produced matenal
operations losses within the preceding 2 financial years, giving details thereof. q

(7)  Set out the amounts of the finance company’s credit losses f egch of the
preceding 5 financial years and show such amounts as a percentage of iguidations, and
of average outstandings. Q/

Give appropriate details of the quality, coIIec@ and arrears of

receivables and include an age analysis of accounts receiva d the percentage of
receivables refinanced after being in arrears for more than SCj)nths

ltem 34: O
Relationships with other companies &

This item applies only to finance compﬁ?
N

Where the issuer is a subsidiary, or a person has dominant interests in the issuer,

indicate: (1/ o
(1)  whether the issuer, OTTL'ates as an adjunct to the primary business of the
parent or dominant interest; 0\/

(2) what perc e of the voting securities of the issuer is owned by its
parent, or by any domi nterest;

(3) eQeE he parent of, or dominant interest in, the issuer intends to make
loans to the |S$@
(4)Qg%ether the issuer makes loans to or invests in securities of any affiliate or
associafe))
é 5) any other basis of influence by the parent or dominant interest.
Instructions

1. In this item, “dominant interest” is used to describe the situation of one of
the following persons:

Q) a person that controls the issuer;
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(2) aperson that is an affiliate of the issuer excluding any subsidiary of

the issuer;
(3) a person that owns more than 10 % of the voting securities of the
issuer; or
(4) a person that is customarily able to direct the operations %@e
issuer by virtue of: Q
(@) management contracts; NG
(b) - licensing or franchise agreements; Qg‘
(c) options on voting securities; CD@
(d)  escrow or pooling or voting trust @eements.

2. Where any parent is incorporated und e laws of a foreign country or
has its head office in a foreign country, give the namg he country and state briefly the
nature of the organization. Cb

3. If the existence of a dominant@ence 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, h er, the issuer shall state the material facts
pertinent to the possible existencei minant influence.

Item 35: \/
»

Tax status of issuer

This item appliees%to finance companies. Briefly describe the tax status of the

issuer. QQ_

Iltem 36:
Tax status of(s rity holders

'@ tem applies only to finance companies.

ﬁ State in general terms the income tax consequences of a distribution to the
holders of the securities offered.

Iltem 37:
Location of securities subject to a trust deed and depository of portfolio securities

This item applies only to finance companies.
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1. Where securities that are part of the investment portfolio of the issuer or of
an affiliate of the issuer are pledged or subject to a trust deed, state where such
securities are kept.

Where such securities are to be pledged or subject to a trust deed as part
of any scheme of financing, state where the securities will be kept and name the
persons expected to be parties to the transaction. -

2. Where the primary business of the issuer or of an affiliate of the | %r is
trading in securities, state the name, principal business address and the natbgof the
business of each depository portfolio securities, and the province or countKV\(here they
are kept.

3. The name of the person referred to in paragraph 1 ay be omitted if
that person is a bank governed by the Bank Act (S.C. 1 980-81- 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4). C}

Instructions O

1. Indicate the purpose of the scheme (ﬁg cing if the issuer has not done
so elsewhere in the prospectus. In the case of Q&k -over bid, the source of capital or
the name of the company concerned need not% isclosed provided that the provisions
of Title V of the Act have been complied Witb\g

2. Where the issuer is the sitory for its portfolio securities, or where debt
securities are issued without a trust , describe:

(2) provisions\n?dte for the safekeeping of portfolio and other securities
and assets; 5

(2) b@arramgements, if any, for employees or agents dealing with
portfolio and other les and assets; and

transfer of p 0 and other securities and assets.

Item 3 Q~

Stateént of functions of issuer

(%chorporate procedures for dealing with the purchase, sale and

N\ This item applies only to finance companies.

1. Give a concise statement of the manner in which the following functions of
the issuer are performed and the name and address of the person responsible for
performing such functions where that person is not an employee of the issuer or any
affiliate of the issuer:
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(1) management of investments other than securities;

(2) providing supervision of lending policies;

(3) management of the issuer;

4) providing collection policies;

(5) making investment decisions and supervising their executio@d

(6) purchase and sale of the investment portfolio ar)Q prokerage
arrangements relating thereto.

2. Indicate whether the approval of the board of dir@ is required for
investments in securities, and whether the board of directors of mpany making the
investment comprises directors representing persons havin terest in the finance

company. OC)
Instructions O
1. Give the following information on QB investment portfolio and brokerage

arrangements:
P

(1) the name and address c')}‘the principal dealer;

(2)  the total cost %the last completed financial year of the issuer
of securities acquired, dlstlngwshmg{between

(@) se%)ues of or guaranteed by the government of any country
or any political subdivisio@e eof;

Qp short term notes; and

Q/ (© other securities;

the total cost of securities held at the beginning and at the end of
the iss last completed financial year;

(4) the criteria used in allocating securities transactions to dealers
ged in the distribution;

(5) the formula, method or criteria used in allocating brokerage
business to dealers furnishing other services; and

(6) the amount of brokerage paid to the principal dealer for the
last 3 completed financial years, giving the total amount paid in each year and
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expressing the amount paid in each year as a percentage of the total brokerage paid by
the issuer.

2. In this item, “principal dealer” means:

(2) a person through whom the investment portfolio of the issuer is
purchased or sold pursuant to a contractual arrangement with or for the issuer providing

for an exclusive right to purchase or sell the investment portfolio of the issuer y
feature which gives or is intended to give a dealer a material competitive a ge
over other dealers in respect of the purchase or sale of the investment portf@ig~of the
issuer; or NG

more of the securities transactions of the issuer were carried out% last completed
financial year of the issuer. O

(2) a person, together with any affiliate, by or thro@hom 15 % or

3. If one or more persons performs more than o f the functions referred to
in this item, so state, giving details of all functions so perf@ed.

Item 39: &O
Associated persons
cb‘b

This item applies only to finance corm\ es.

1. Give particulars of the f’fxibnship between the issuer and any person
referred to in paragraph 1 of Item 38§ whére:

(1) the perso@oﬁed:

(@) associated with the issuer;

O iS a senior executive of an associate or an affiliate of the

issuer; Q

S Q/I, (c) is associated with any company that is an affiliate of or is

associate the issuer;

O
&
\é (@) a named person;

(b) a company that is an affiliate of or is associated with a

(2) the issuer is associated with:

named person;

(3) the person that is associated with the issuer is also associated with
a named person;
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(4)  the person is associated with any other named person.

2. If a named person has a contract or arrangement with the issuer, give a
brief 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 and its subsidiaries to such person during the last completed financial year
of the issuer. Cbé)

3. Where required by the Commission, give the business experienddof each
named person and, in the case of a named company, the senior executives,{hgreof.

Iltem 40: @Q

Other material facts @

Give particulars of any other material facts likely to affeég e value or the market
price of the securities proposed to be offered.

O.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121; O.C(T®63-85, s. 75 to 80; O.C. 1263-
85, s. 81; O.C. 697-87, s. 35 and 36; O.C. 977-88, g\28729 and 30.
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SCHEDULE Il
PROSPECTUS OF AN UNINCORPORATED MUTUAL FUND OR OF AN
INCORPORATED MUTUAL FUND

ltem 1:
Name and incorporation of issuer

State the name of the issuer, the address of its head office, the Act under QD it
was incorporated and the date of incorporation. Mention any material amendme the
incorporating documents.

N+

Item 2: Q
Summary of prospectus Q/

Give a synopsis near the beginning of the prospectus g?information in the
body of the prospectus which would be most likely to influen € investor’s decision to
purchase the security. O

Instructions O

1. This summary should highli% 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 oﬁeu\

2. Appropriate cro '\eférences may be made to items in the
prospectus where information is.dhLﬁi t to summarize accurately, but this shall not
detract from the necessity to ha\% salient points summarized in the summary.

Item 3: 5
Description of business @
1. Briefl cribe the business of the issuer.

2. I e issuer has engaged in any business other than that of an
unincorpor l@) utual fund or an incorporated mutual fund during the past 5 years,
state the e of the other business and give the approximate date on which the issuer
com to operate as an unincorporated mutual fund or an incorporated mutual
fun r.zzthe issuer’'s name was changed during the period, state its former name and the

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.

Iltem 4:
Price or securities on sale or redemption -

1. Describe briefly the method followed or to be followed by the issuer in
determining the price at which its securities will be offered for sale and redeemed.CbcE)

N

M)
1. State the frequency with which the offering or re@'p}on price is
determined and the time when the price becomes effective. Q/

Instructions

2. Describe the rules used for the valuation of ssuer’s assets and
liabilities for the purpose of calculating net asset value per shég r unit and disclose all
instances, within the past 3 years, when the discretion to@gviate from these rules, if
any, was exercised.

3. Explain fully any difference w&@ price at which securities are
offered for sale and the redemption price. Cb

2. State the sales charge expres @as a percentage of the total amount paid
by the purchaser and as a percentage of thé net amount invested in securities of the
issuer. State the redemption charq,eli\f“ any, expressed as a percentage of the

redemption price. A
Instructions 0\/

1. If th es or redemption charge varies in relation to the amount of
the operation, give the )

2. g\ dicate briefly any difference in the sales charge imposed upon the
sale of securigs ih connection with the conversion or exchange of securities or the
reinvestmen{oi®ividends.

E 3. In this Schedule, “sales charge” includes all service charges
inclqu charges relating to such matters as cost of the establishment of a contractual
pl@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.
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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. ng
Iltem 5: ,\Q
Method of distribution (NG

Outline briefly the method of distribution of securities being ed. If sales of
securities are to be effected through a principal distributor, giv T details of any

arrangements with the principal distributor. See Items 21 and 220
Instructions C)

1. State whether it is the intentior@ the 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 pIan,}@ding:

(1) minimum ip-'ﬁé{mvestment;
(2) subs% t minimum investment;
(3) sagcharge deductions from such minimum investments;

(4 Qales 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;

(5) the total amount invested contrasted to the amount paid by
the purchasf)

QOE 3. As used in this Schedule, “principal distributor” means,

(1) a person through whom securities of the issuer are
dislributed pursuant to a contractual arrangement with the issuer or the manager
providing 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 the
items of this Schedule. Cbcb

&)

Item 6: '\

Risk factors (NG

prospectus, summarizing the risk factors and the speculative natu e enterprise or
of the securities being offered. The information may be giv@ the body of the
prospectus if an appropriate reference is made on the first pa the prospectus to the
risks and the speculative nature of the enterprise and a crdss)reference is made to the
place in the prospectus where the information is containe

1. A statement shall be made on the first page or in tﬁ:g]mmary of the

2. Where there is a risk that purchasers Qsecurities offered may become
liable to make an additional contribution beyo e price of the security, disclose any
information or facts that may bear on the sec &Ider s assessment of risk associated
with the investment.

Item 7:

Investment objectives 4(1/
Precisely state the mve@ﬁt objectives of the issuer.

Instructions

Aims such -term capital appreciations or current income and the types of
securities in WhIC issuer will invest should be described.
Item 8:
Investm ctlces and restrictions

here the issuer engages or proposes to engage in any of the following
p@ces, so state, indicating the rules applicable thereto. Outline the extent, if any, to
which the issuer has engaged in each of the practices during the last 5 years. Indicate
which of the rules may not be changed without the approval of the holders of the
issuer's securities:

(1) the issuance of securities other than the securities offered by the
prospectus;
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(2)  the borrowing of money;

(3)  the underwriting of securities of other issuers;

(4)  the concentration of investments in a particular sector of industry;
(5) the purchase and sale of real estate;

o)

(6) the purchase and sale of commodities or commodity future contrac@
N

(7)  the making of loans; NG
(8) the investment of a specific proportion of assets of the in a specific
type of security (for example, obligations, preferred shares, mone et instruments,

etc.); O

(9) the investment of more than 10 % of the @s of the issuer in the
securities of another issuer;

(10) the investment in more than 10 % of chrities of any one issuer;

(11) the investment in securities of %quer for the purpose of exercising
control or management; N

(12) the investment in securiti®g “of an unincorporated mutual fund or an
incorporated mutual fund;

(13) the purchase or hypothecs;
(14) the purcha@}ecurities on margin or selling short;
(15) thein Qnt in securities which are not fully paid;

(16) t%&estment in illiquid securities and securities subject to restriction on

resale; C )

(@2 the investment in foreign securities;
é 18) the investment in gold or gold certificates;
N\
(19) the pledging, mortgaging or hypothecating of the issuer's assets;

(20) the sale or purchase of portfolio securities to of from senior executives of
the issuer or of the manager;

(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; Q)

(25) any investment other than in securities. Q
Instructions N

1. It is not necessary to state the practices in which the@e‘! has not and
does not propose to be engaged. Q)

2. For the purpose of subparagraph 7, the purch&i f debt securities for
investment purposes is not to be considered as the makin @ oan.

3. For the purposes of subparagraph where the issuer invests in
securities subject to restriction on resale, descrlbe e securities are to be valued in

the determination of net asset value.
Item 9: y\cb

Diversification of assets

Furnish in substantially the t (14 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 more of whose securities of any class are owned by
the issuer.
Name and address of @of its principal  Percentage of Percentage of book
legal person iness securities of any class value of issuer’s
QQ‘ owned by issuer assets invested in
P such securities

Q‘(/

Q&
O
:&qﬁ;ment 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.

o)
Instructions Cb
N

1. Where management fees are changed or are proposed to be&hz;nged and
where such change would have had an effect on the management expeqse Yatio for the
most recent financial year, if the change had been in effect, the eff&such change
should be disclosed. Q)

2. Where the financial year is other than a fu@r, the management
expense ratio should be annualized, the period covered speified and a statement made
that the management expense ratio is annualized.

3. For the purposes of this Item, “averagy%ﬁ assets” should be calculated to
be the average of the net assets determined afegach valuation date of the issuer and
before the deduction of management fees al% her expenses, and the term “other
expenses” means all other expenses incurn @1 the course of ordinary business of the
issuer with the exception of the brokerage Tees on the purchase and sale of portfolio

securities and taxes. '\ )
4. Where an issuer in in an unincorporated mutual fund or incorporated
mutual fund, the management nse ratio shall be calculated on the basis of those

assets of the issuer on which anagement fee is charged.

5. The fina@atements should set out in appropriate detail the amounts

of the managemen nd other expenses, if any, which have been charged to the
issuer. Q

6. charges levied against security holders rather than the issuer for
special sef\i such as trustee fees for registered retirement saving plans, redemption
fees, tn r fees between related incorporated mutual funds and unincorporated
mutu ds, or any other specific service charge to a class of investors, should be

digglosed separately, in a single table, and should not be included as part of the
agement expense ratio.

Item 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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Iltem 12:
Tax status of security holder

State in general terms the income tax consequences to the holders of the
securities offered of:

(1) any distribution to such holders in the form of dividends, including arQ%QDts

reinvested;
N

(2) redemption of securities; N

(3)  sale of securities; &

(4)  transfer of funds between incorporated mutual f@ﬁ’ or unincorporated
mutual funds, as the case may be. C)

Item 13: O
Promoters ( )
&

If any person is or has been a promote%f the issuer within the 5 preceding
years, furnish the following information: q

(1) the name, nature and amount of any consideration received or to be
received from the issuer; (1/ "

(2) the nature and a@ t of any assets, services or other consideration
received or to be received by uer from the promoter;

3) as to any %{s acquired within the past 2 years or to be acquired by the
issuer from a promot ate the amount at which they were acquired or are to be
acquired and the p @ followed or to be followed in determining the amount. Identify
the person makingghe determination and state his relationship, if any, with the issuer or
any promoter. e the date that the assets were acquired by the promoter and the cost
thereof to th@ moter.

Item O
roceedings

Legal
N\ 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.

Item 15:

Shares - Units %Q)

1. Describe the shares or units offered and furnish the following mfoh%lon.

N+

(1)  dividend rights; Q_
(2)  voting rights; @Q/
3) liquidation or distribution rights; éO

(4) pre-emptive rights; O

(5)  conversion rights; &O

(6) redemption, purchase fo@&%llation or surrender provisions;

(7 liability to further caltlio'\ro assessment by the issuer; and
M)

(8) provisions as t&n%dlflcatlon of any such rights or provisions.

2. If the rights of hql may be modified otherwise than in accordance with
the provisions attaching to s shares or the provisions of the governing Act relating
thereto, so state and exp, brlefly

Instructions O

from an inv

shares.
OQ~

Qb. If the rights attaching to the shares or units being offered are materially
W y those attached to another security or if a security ranks ahead of or equally
he shares or units being offered, include information regarding such other
securities 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

gem requires only a brief summary of the provisions that are material
nt standpoint. Do not set out verbatim the provisions attaching to the
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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. -

Item 16:

Dividends cbcb

State the amount of dividends per share, paid by the issuer includind\d idend
reinvestment, during its last 5 completed financial years preceding thq\date of the

preliminary prospectus or draft prospectus. Q_

Item 17: O@

Senior executives and trustees

List the names and addresses of all senior executi nd trustees of the issuer
and indicate all positions and offices held by each per named, and their principal
occupations, within the 5 preceding years. &O

Instructions Cb

1. Solely the place of residence %stal address may be listed, however the
Commission may request that the home'sjgress in full be furnished.

2. Where the principal ogcupétion of a director or officer is that of an officer of
another company, state the busi%i in which such company is engaged.

Item 18: 50

Remuneration of Senior @ers and Trustees

1. Incor d and unincorporated mutual funds which directly employ
officers must furnisfi the information prescribed by Item 22 of Schedule 1.

2. Qp:orporated mutual funds, the businesses of which are managed by a
managen & company pursuant to a contractual arrangement with the issuer and
unincorRo)ated mutual funds, the businesses of which are managed by a corporate
truste¥ pursuant to the terms of a trust indenture, must present the following information:

N\ (1) the aggregate amount of directors’ or trustees’ fees paid by the
issuer in respect of each of the financial years reported upon;

(2) the aggregate amount of expenses reimbursed by the issuer to the
directors or trustees in respect of the fulfilment of duties as directors or trustees.
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However this information may be presented in the annual financial
statements.

In addition, such issuers must state in the annual information form that
amounts reported in the financial statements as paid or reimbursed to directors and
trustees constitute the only compensation paid by the issuer to such directors and

trustees. Q)
Item 19: (b%
N

Indebtedness of senior executives

M)
Disclose any information regarding the indebtedness of each ser_r'}xecutive of
the company, each nominee for the position of director or to a per ssociated with
such senior executive or nominee, to the extent that it is not routin tedness.

Instructions: &O

1. State the name and address of each pers@who received such a loan.
Solely the place of residence or postal address may b@'ven.

2. State the largest aggregate amoun®Qf indebtedness outstanding towards
the issuer and its subsidiaries by each of & ersons at any time during the last
financial year, the nature of the indebtec}%1 and the transaction in which it was
incurred, the balance presently outstanding, and the rate of interest.

4
3. “Routine indebtedneﬁge’ans:

Q) a loan m@dn the same terms to employees generally and not
exceeding 25 000 $;

2) a @ade to a full-time senior executive of the issuer, provided
the amount of the | es not exceed his annual salary, and the loan is fully secured

by hypothec on hiQ idence;

Q§/ a loan made to a senior executive who is not a full-time employee
of. the iss@; r to a person associated with him provided the making of the loan is part
of the Ihary business of the issuer, is granted on the same terms as to other
custdwgrers, involves no more than usual risks of collectibility, and does not exceed the
@pr of 200 000 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

4) indebtedness arising by reason of purchases made on usual trade

terms or travel or expense advances, if the repayment arrangements are in accord with
usual commercial practice.

Iltem 20:
Depository of portfolio securities
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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
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 witﬁgbe

depository. q
N

Item 21: r\ N
Statement of principal functions Q_

1. Give a concise statement of the manner in which the&(/ing functions of
the issuer are performed and who is responsible therefor, statin such functions are
co-ordinated and to the extent that any such functions are n ormed by employees

of the issuer, the names and addresses of the persons resgonsible for performing such
functions:

(2) management of the issuer&@r than management of the
investment portfolio; Cb

(2) management of the invg@lent portfolio;
(3) providing invest halysis;
4) providing in@vent recommendations;
(5) makgﬁggtment decisions;

(6) p e and sale of the investment portfolio and contracts relating

thereto;
( Qdistribution of the securities offered.
2. isY'the names and addresses of all senior executives of the legal persons
named in er to paragraph 1.

Indicate the method of determining the amount of management fees and
S the total of such fees paid during each of the fast 5 completed financial years and
fORYhe current financial year. This information is given as at a date within 30 days of the
preliminary prospectus or draft prospectus.

4. Indicate the circumstances under which the management agreement may
be terminated.
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5. Indicate conflicts of interest or potential conflicts of interest between the
issuer and the persons named in answer to paragraph 1.

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 naq§)and

address of only the principal distributor need be given. N
3. In giving information regarding the purchase and sale o h'e\i?lvestment
portfolio and contracts relating thereto the name and address of only incipal dealer

need be given. Brief details of the following matters should also be

Q) the total cost of securities acquired by Aﬂeruer during the last
financial year, distinguishing between,

(@)  securities of or guarantee@y a government or a political
subdivision thereof;

(b)  short-term notes; ngCb
(c)  other securities; N

N+
(2) the total costiga:zurities held at the beginning and at the end of
the issuer’s last financial year,

(3) the metl‘?%bor criteria used in allocating brokerage business to
persons engaged in the @b tion of the securities of the issuer;

4) % ormula, method or criteria used in allocating brokerage
business to pers rnishing statistical, research or other services to the issuer or the
manager of theAssutrer; and

the commissions paid to the principal dealer for the last 3 financial
years, the amount paid in each year and expressing the amount paid in each year
asa Qr ntage of the total commissions paid by the issuer.

\s 4. If one or more persons performs more than one of the functions referred to
in this item, so state, giving details of all functions so performed.

5. For the purpose of this Schedule, “principal dealer” includes:

(1) 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
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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
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. Cbcb

6. Despite the fact he is a principal dealer within the meaning of pafdgraph 5,
with the consent of the Commission, a person may be treated as not comj gﬂwithin the
definition of a principal dealer for the application of one of the items of t@_sc edule.

Item 22: @Q/

Associated persons O

Furnish the following information on each per@ named in answer to
paragraph 1 of Item 21.:

1. If that person: &O

(1) s associated with the issegéb

(2) is a senior executive of a legal person that is associated with any
affiliate of the issuer or is associated yith\Hat legal person;

(3) is a senior @tive of a legal person associated with the issuer of
is associated with that legal pe@ /

2. Ifthe issue@5
(2) ngciated with that person;

(Q/ is associated with any affiliate of that person;

ég) is associated with a legal person that is associated with that person,
SO sta @1 give particulars of the relationship.

\ﬁ : If a person associated with the issuer is also associated with the person
naghed, so state, and give particulars of the relationship.

4. If a named person has a contract or arrangement with the issuer, give a
brief 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.
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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.

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.

Iltem 23:
Principal holders of securities q)Q)

1. For each class of voting securities of the issuer or the manager’,\g e the
number of securities held by each holder that owns more than 10 % of the\securities in
that class. If the securities are registered in the name of a person othegAhan the owner,
state that person’s name. Give the names and addresses of the h@% of securities

and the percentage of securities held in each class. @
Name and Issuer of manager Class of Security Number of\_ ~Percentage in relation
address of securitif) to securities in that
holder O class
.
ANJ
N\

Xe)

2. If any person named in answe'r\@ragraph 1 owns more than 10 % of:

(2) any class of voting\securities of the principal distributor or the
principal dealer of the issuer or any C(frtyany controlling them or its subsidiary; or

(2)  any propriedghip interest in the principal distributor or the principal
dealer of the issuer, give th centage of such securities or the percentage of such
proprietorship interest so&n by such person.

3. State fé@h class of voting securities:

( Qof the issuer, the company controlling it or a subsidiary, held by all
the senior e wes and trustees of the issuer;

Q (2)  of the manager, the company controlling it or a subsidiary, held by
all th or executives of the manager.

Wﬁe of company 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 of
the issuer, the Commission may require the disclosure of the name of any ind'%)anl
who owns more than 10 % of each class of voting securities of that legal personq

3. Securities owned directly or indirectly shall be aggregated ir,\dgtermining
whether any person owns more than 10 % of the voting securities of an&las :

4. If voting securities are being offered in connection v@r pursuant to, a
subscription plan, amalgamation or reorganization, indicate, a s practicable, the
holdings of securities, for each class, that will be held by the p{@pal securities holders
after giving effect to the plan. C)

5. if, to the knowledge of the issuer or thegmanager, more than 10 % of any
class of voting securities are held or are to be helgKst#ject to any voting trust or other
similar agreement, state the designation of sucpysecurities, 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 oth&%wers under the agreement.

6. If, to the knowledge of tpﬁewer, the company controlling the issuer, the

manager or the company controlligg e manager, any person named in answer to

paragraph 1 is an associate or affhate of any other person named in the prospectus,
disclose the nature of such rel@aehip.

D

Item 24: §
Interest of senior exec and others in material transactions

Describe tﬁ any material interest of any of the following persons in any
transaction wi the 3 years prior to the date of the preliminary prospectus or draft

prospectus, (OryMh any proposed transaction which has materially affected or will
materially t the issuer or any of its subsidiaries:

QQ the manager of the issuer,
\ (2)  the principal distributor of the issuer;
3) the principal dealer of the issuer;

(4) any senior executive or trustee of the issuer or of any person referred to in
subparagraphs 1, 2 and 3;
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(5) any security holder named in answer to paragraph 1 of Item 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 and
address of each person whose interest in any transaction is described and the naEbQ)of
the relationship with the issuer. q

2. As to any transaction involving the purchase or sale of asset b)( or to the
issuer otherwise than in the ordinary course of business, state the cosiQf tite assets to
the purchaser and the cost thereof to the seller if acquired by the s ithin 2 years
prior to the transaction. @

3. This item does not apply to any interest arisi m the ownership of
securities of the issuer where the security holder receives o gxtra or special benefit or
advantage not shared on an equal basis by all other@ ers of the same class of
securities.

4. The information prescribed in thisqge% is not required in the following

cases: ng

(2) the rates or charges in%lved in the transaction are fixed by law or
determined by competitive bids; (1:\ 5

(2) the interest o pecified person in the transaction is solely that of

director of a company that is \oy to the transaction;

3) the tr Q:tion involves services as a bank or other depository of
funds, transfer agent, r, ar, trustee under a trust deed or other similar services;

4) ge interest of a specified person, including all periodic installments
in the case anty lease or other agreement providing for periodic payments or
instalments, not exceed 50 000 $; or

O2 (5) the transaction does not involve remuneration for services, provided
Q (@) the interest of a specified person arose from the beneficial
owhership, of less than 10 % of any class of securities of another company that is a

party to the transaction; and

(b)  the transaction is in the ordinary course of business of 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.

Iltem 25:

Auditors, transfer agent and registrar
1. State the name and address of the auditor. ng
2. State the name of the issuer’s transfer agent and registrar and fhgbcity in

which the registers of transfer of the issuer’s securities are kept.

o
ltem 26: Q)((/

Material contracts

the 2 years prior to the date of the preliminary prospectus aft prospectus, including
the date of the contract, the name of the parties and ief description. Outline the
conditions under which those contracts may be conf{@ during the distribution.

Give particulars of every material contract entereg:ﬁo by the issuer within

Instructions Cb

1. Set out a complete list of all %rial contracts, indicating those which are
disclosed elsewhere in the prospectus and provide particulars with respect to the others.
This item does not require disclosureq/ htracts entered into in the ordinary course of
business of the issuer. 4

2. Particulars of @'Xcts need not be disclosed, if the Commission
determines that such discloéy e or making-available would impair the value of the
contract and would not b@ucessary for the protection of investors.

Item 27:
Other material fac&

Giv @lculars of any other material facts likely to affect the value or the market
price of @acurities proposed to be offered.

Ite g
Sélory 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 within
the time limit prescribed by the securities legislation of his province or territor %e
purchaser should refer to any applicable provisions of the securities legislati his
province or territory for the particulars of these rights or consult with a legal ad\hcg”.

0.C. 660-83, Sch. II; O.C. 1263-85, s. 83; O.C. 1263-85, s. 82. 2 Ne

C)&
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SCHEDULE Il
PROSPECTUS WHERE THE DISTRIBUTION IS MADE THROUGH A STOCK
EXCHANGE

The prospectus must contain the warning prescribed by section 30 of the
Regulation mutatis mutandis.

The first page must contain a summary of the terms and method of distri@‘u.

When the contract has a market out clause, state this fact. Q
Item 1: r\ N
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 inc tion. Mention any
material amendment to the incorporating documents. C)

Iltem 2: O
Distribution &O

1. Set out the description, designa and number of securities being
offered. If any of the securities being oﬁer@e to be offered for the account of a
security holder, name the security holder tate the number of securities owned by

him, the acquisition date, the total cost and cost per unit, the number of securities to be
distributed and the balance at the endq/ é distribution.

2. State if the distribugion®f securities on behalf of a security holder will occur
only after the securities of the r have been distributed.

3. In the cas@\restricted shares, comply with the policy statements of the

ommission. QQ_O

Item 3:
Distribution s

S Q'ut the distribution price and the net proceeds on both a per unit and an
aggre& basis.

If it is not possible to state this information explain the method by which they are
to've determined.

Give the range of the market price during the ninety days preceding the date of
the prospectus.

Item 4:
Distribution
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Outline briefly, giving particulars of any outstanding or proposed distribution
contract or option agreement, including the name and address of each dealer or
optionee.

Give similar particulars of sub-distribution contracts or sub-option agreements to
be given and particulars of any assignments or proposed assignments of any such

agreements.
&
Item 5: '\

Risk factors (NG

1. Where appropriate, set out the risk factors and specu&nature 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. &

2. In addition to factors common to an activit)@ctor, a particular factor that
may affect the risk appraisal that a prudent investor W@j make must be mentioned.

become liable to make an additional contrigytyoh beyond the price of the security,
disclose any information or facts that may ;\ on the security holder's assessment of
risks associated with the investment.

3. Where there is a risk that a @aser of the securities offered may

Dilution

N+
Item 5.1 4(1/
\Y%

Set out on the first pag§ any, the dilution of the securities offered, based on net

tangible assets includin distribution. This information may be given in the body of
the prospectus if an priate reference is made on the first page. The information
must be presented i ordance with the following table.
Dilutior@r share
Offerifig pMCe $
N le book value before distribution $
@ se of net tangible book value attributable to the $
Q ribution
Net 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.

Iltem 6:
Principal security holders of dealer or optionee

10 % of the voting securities of any person or company named in answer to 4 e
and the number and percentage of voting securities so held. '\(b

Item 7: '\ \

Give the name and address of any person or company who holds in exces;‘ of

Use of proceeds Q_
State the principal purposes for which the estimated proceeé/e intended to be
used and the amount intended to be used for each such purpos

A

If any material amounts of other funds are to be in conjunction with the
proceeds, state the amounts and the sources of such oth nds.

Item 8: %&O
Senior executives
Q)

Give names, addresses and princiﬁ@ccupations for the past 5 years of the
senior executives of the issuer. .

In the case of a mining%(g&ration and development company, state the
approximate amount of time tha@ h senior executive and promoter intends to devote
to the issuer’'s business and ature of the work to be done. Give for each of the
persons mentioned, the fol ovblg information. -

1. relevant ssional training and experience;

2. prinQa profession during the past 10 years, along with the name and
address of th ice and the activities of any kind of business occupying more than
10 % of his (g’

O relationships, during the past 10 years, with mining exploration and
de e@ment companies distributing securities to the public, other than in the normal

Gée of business, giving
(@  the name of the company;
(b) present status of the company, particularly if the charter has been

withdrawn, if the company is inactive, if trading in the securities is prohibited or not and if
the securities are listed on a stock exchange;
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(c) the nature of the relationship, in particular that of underwriter,
distributor, promoter, senior executive, employee, advisor giving the precise periods of
time involved.

In the case of a promoter, give details as to his activities, for example, the funds
collected, the person responsible for the collection, the time and method of collection the
portion of these funds allocated directly to exploration and development. Cb

Item 9: '\(b

Capital structure

M)
State the share and loan capital of the issuer showing in the cas f's\are capital
authorized and issued capital. Q/

ltem 10: &O

Payment to promotor C)

Give particulars of any payments in cash or securi of the issuer made or to be
made to a promoter or finder in connection with the prsed distribution.

ltem 11: b
Activities of issuer %
,\%

Briefly describe the business c rieﬂd on and intended to be carried on by the
issuer and its subsidiaries. The descrdml should only include the actual business and
not the powers and objects set ouLitt incorporating instrument.

Item 12: 0\/
Properties ®5

In the case of @ure resource company, describe briefly the material properties
on which the issu%éﬂ subsidiary has or will have a right of any kind including a lease

or an option.
In t se of a manufacturing or service company, describe briefly the principal
immove of the issuer or its subsidiaries. If any of these immoveables is charged

with % right, so state and give a description.

3:
l\%eral or oil and gas reserves
In the case of a natural resource company indicate whether any property is

without a known body of commercial ore and in the case of an oil and gas company,
recoverable reserves of oil and gas.
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ltem 14:
Exploration and development work

In the case of a natural resource company give brief particulars of any exploration
and development work of the issuer during the past year and the results thereof.

Iltem 15:
Acquisitions of properties, shares or assets ng

In the case of a natural resource company give brief particulars ofN\property
acquired by the issuer or any subsidiary or associate of the issu yyithin the
previous 3 year, including the name and address of the vendor and the ¢Qst dr proposed
cost thereof and if any such vendor is an insider or promoter o é‘issuer or an
associate of any insider or promoter of the issuer, so state and ind&he nature of the

relationship. O

In the case of a manufacturing or service comgany, describe all material
acquisitions of shares or assets by the issuer or its su jaries during the 3 previous
years. Give the name and address of the vendor, tl'gmce paid or to be paid by the
issuer and the price paid by the vendor. When th is or has been an insider or a
promoter of the issuer or one of its subsidlar% r an associate of the insider or

promoter, explain the relationship. Cb
,\%

Item 16:

Promotor (1/

State the name of any pers?és or company who is or has been a promoter of the
issuer within the preceding 2 and, if not disclosed in Items 10 or 15, the nature
and amount of any considera received or to be received by each promoter.

Iltem 17: ;
Shares issued for p ies, shares or assets
If the a g

ition referred to in Item 15 was or is to be paid for by the issuance of
securities of suer or any subsidiary, give:

( the number of securities of the issuer and any subsidiary issued to or to be
issuer the vendor as consideration

A\ (2) the number and the percentage of securities of the issuer and any
subsidiary owned or to be owned, by the vendor after giving effect to the transaction.

In answering subparagraph 2 do not give the percentage unless it is greater
than 5 % of the outstanding securities of the issuer or subsidiary as the case may be.
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If the vendor is a company, give the names and addresses of the insiders of the
company.

Item 18:
Escrowed shares

Give the number, and if more than 5 %, the percentage of voting securities of the

issuer held in escrow. Give the name of the depositary and the conditions purs 0
which an owner may liberate them. '\(b

Item 19: N+

Principal security holders Q_

Give the number of voting securities held by each security h@who holds more
than 5 % of the securities of the issuer. If the securities are regi d in the name of a
person other than the owner give his name. The informati(?é'f{quired must be as at a
date not more than 30 days prior to the date of the prospe@

Item 20: &O

Legal proceedings

Give a brief statement of any materi al proceedings to which the issuer or
any of its subsidiaries is a party or of whictNa®y of their property is the subject. Make a
similar statement as to any such potenti;l\p‘[oceedings.

Iltem 21: (1/

Remuneration of senior executibevnd insiders

insiders, give aggregat ount of remuneration paid during each financial year in
guestion. In the case muneration paid otherwise than in cash, give the value or, if
it is not possible, %\Q&description.

ltem 22: Q/
Options, r%)and warrants

@ the information required by Item 24 of Schedule I.

Give the informati h]uired by Item 22 of Schedule 1. In the case of other
Ee

| 3:
Indebtedness of senior executives

Give the information required by Item 23 of Schedule I.

Item 24:
Interest of senior executives and others in material transactions
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Give the information required by Item 29 of Schedule I.

Iltem 25:
Subsidiaries and participation

Give the information requirement by Item 27 of Schedule I.

Item 26: Q)%
Prior distributions '\Cb

State the prices at which securities of the issuer have been issueﬁ\fqr cash or
traded within the 12 months immediately preceding the date of the progpgectus. Give the
number of securities distributed at each of the prices indicated. Give rice range and
the number of securities traded in each month of the previously mefipried period. If any
securities have been issued for services, state the nature and @ of the services and
give the name and address of the person or company who r%«ed the securities.

Iltem 27: O

Material contracts O

entered into by the issuer or any subsidiary y# the 2 years preceding the date of the
prospectus which is still in effect and is not digetosed in one of the foregoing Items.

Y
Item 28: (1/
<

Other material facts

Give the dates of and parties to and the ;eral nature of every material contract

Give particulars of arg@\ﬂgr material facts likely to affect the value or market
price of the securities pﬂ@ to be issued.

0.C. 660-83, Sch. llI; (@ 1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39.
&
&
X
<
\p
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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.

Ne)
PART A '\q

Iltem 1:
Distribution spread

The information should refer to all the securities for WhIC %ﬂent is made in
cash and must be presented in tabular form on the flrsK of the simplified
prospectus.

Price to public Dealer's U Net proceeds of
Remunerafioy distribution
Per unit l\v
Total O

U
Iltem 2: ,\g%

Issuer’s corporate name

State the issuer’s corporatinzgllré the address of its head office and that of its
principal place of business.
N\
Iltem 3:

Summary description of suer s activities

Give a brief Qg?ary of the present and planned activities of the issuer and its
subsidiaries.

Item 4: C)Q/

Capital &rure

here there is a material change in the share capital structure and the
@Iidated loan capital of the issuer since the date of the most recent annual financial
tatements filed with the Commission, describe the change and its results.

Item 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

RS
1. In the case of a distribution carried out by a dealer who under\(& or
agrees to underwrite all or part of the issue, give the name of the dealer andN\dé&scribe
his commitments respecting the taking of delivery and payment for tfp{ securities,
including information on any market-out clause and indicate the d on which the
dealer must underwrite the securities. Q/

2. Describe briefly any other method of distribution Q%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 distrib@gn. In the case of a best
efforts distribution containing a minimum sum to be@sed, the proceeds of the
distribution must be deposited with a person approv y the Commission who agrees
to remit them to the subscribers if the minimum is ne& ched.

3. A dealer who intends to carry &g;nsactions intended to fix or stabilize
the market price of a security must make th@\ owing declaration in the prospectus:

“The firm underwriters Verallot or effect transactions intended to fix
or stabilize the market price of the seadrity at a higher level than the market price that
would exist in a free market. Su% nsactions may be begun or interrupted at any time

during the distribution.” 50

Iltem 7:
Market for trading in s@' ies

Identify on@g first page, if applicable, the stock exchange or exchanges on
which the secu@s offered are traded.

Item 8:

Asseté@aarnings coverage

A simplified prospectus dealing with debt securities maturing in more than one
y&r or with preferred shares must indicate the asset and earnings coverage.

Iltem 9:
Details concerning the distribution
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1. Where shares are issued, describe the shares offered, giving the following
information: -

(1)  dividend rights;
(2)  voting rights; Cb
3) liquidation or distribution rights; qcb
- N
4) pre-emptive rights; NG
(5)  conversion rights; Qg‘
(6) redemption, purchase for cancellation or sur@ I provisions;
(7)  sinking or purchase fund provisions; C}
(8) liability to further calls or to asses@en by the issuer;
(9) provisions as to modification%a y such rights or provisions.
2. If the rights of holders of suc@es may be modified otherwise than in
accordance with the provisions attaching such shares or the provisions of the

governing Act relating thereto, so stat?lzihd‘explain briefly.

3. In the case of restriCréd shares, comply with the policy statements of the

Commission. 0\/

4. If bonds ar iNg offered, give a brief summary of the material attributes
and characteristics of ebtedness and the security therefor including:
(1) ovisions with respect to interest rate, maturity, redemption or

other retiremen@n ing fund and conversion rights;

Q‘SQ\ the nature and priority of any -security for the obligations, briefly
e

identi&@ principal properties forming the security;
3) provisions permitting or restricting the issuance of securities, the

ingMrring of additional indebtedness and other material negative covenants (including
restrictions 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, e
briefly the rights evidenced thereby. q
N
Item 9.1 t\.,

Engineering report Q_

In the case of a natural resource company, where a sigff
proceeds of an issue is to be expended on a particular rty, the simplified
prospectus of an issuer who fulfills the conditions of paragra and 2 of section 160
or of section 161 or 162 must refer to the report prescribed by section 91 whereby the
simplified prospectus of an issuer who does not fulfill tt@a conditions must contain a
summary of the report. In both cases, the simplified @spectus must mention that the
report is on public file with the Commission.

RE
Qe

Item 10: g
Other material facts r\

Give the details of any other 'e\'afl facts likely to affect the value or the market
price of the securities proposed to bge oMered.

Item 11: 0\/

Integration of the informati nhmcuments

PART B @
S

Iltem 12;
Mark&lrading in the securities

When applicable, instead of the information prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Schedule I.

Item 13:
Risk factors

Present the information prescribed by Item 10 of Schedule 1.
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Item 14:
Promoter

Present the information prescribed by Item 15 of Schedule 1.

Iltem 15:
Litigation in progress

Present the information prescribed by Item 16 of Schedule I. Q
N

Item 16: r\ N

Options, rights and warrants Q‘

Present the information prescribed by Item 24 of Schedule IQ)

Iltem 17: &O

Shares in escrow C)

Present the information prescribed by Item 25 (GChedule l.

Item 18: cbcb

Principal financial information q
1. Give the following consoliqiteﬂ:j}inancial information:
(1) for each of theJEst financial years of the reporting issuer:

(@) ness@é/s or total revenues;

(b) @;ofits or tosses without taking into account extraordinary
items , total and per s ;

Q( ) total assets;

(d) the total amount of long-term debt and that of redeemable

preferreéQacre)s;
K
N3

(e)  dividends per share;
() net earnings (total and per share);
(2)  for the last 8 quarters:

the information in subparagraphs a, b and f of paragraph 1.
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2. Briefly describe factors such as a change in accounting policies, the
combination 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.

O.C. 660-83, Sch. IV; Errata, 1985 G.0O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C. 697-
87, s. 40.
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SCHEDULE V
SIMPLIFIED PROSPECTUS FOR AN INCORPORATED MUTUAL FUND OR AN
UNINCORPORATED MUTUAL FUND

ltem 1:
Statement on the first page or on the cover

The simplified prospectus must contain, on the first page or on the coverc%QQe

the statement prescribed by section 65. '\(b
Item 2: N+
Introductory Statement Q_

The simplified prospectus must contain on the first page the@@ing notice:

the issuer which you should know before making a decisi purchase its securities.
The issuer is required by law to fully disclose additional s related to this information
in an annual information form, financial statements other material documents filed
with securities regulatory authorities in each Provinﬁe here the issuer’s securities are
offered, which documents collectively are knowr% the issuer’'s permanent information

record. g

Securities laws in Canada eStEb”Sh certain security holder rights which are

“This simplified prospectus is a concise outline of th;é&evant information about

described in this simplified prospe \ These rights are based in part on other
disclosures of the issuer found in Eﬁa nual information form which is incorporated into
this simplified prospectus by referemce, as well as upon disclosure contained in this
simplified prospectus. All of t%ﬁights are available to you even though you receive
only this simplified prospectus& d accompanying financial statements.

The document ently in the permanent information record may be obtalned
by you through yo& er or from the issuer at the following address:

Item 3:
Name and Fc@aﬂon of Issuer

e the full name of the issuer and the address of its head office. State the laws
un e%/hich the issuer was formed and the manner and date of formation. If the issuer’s

r\ 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.

Iltem 4:
Description of Business

Briefly describe the business of the issuer.
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Item 5:
Risk Factors

(1)  Where appropriate to a clear understanding by investors of the risk factors
and speculative nature of the enterprise or of the securities being offered, an
introductory statement shall be made on the first page summarizing the factors which
make the purchase a risk or speculation. The information may be given in the body of
the simplified prospectus if an appropriate reference is made on the first page cC@e
risks and the speculative or promotional nature of the enterprise and a cross r&\ce
is made to the place in the simplified prospectus where the information is conta'rQ :

liable to make an additional contribution beyond the price of the se ~ disclose any
information or facts that may bear on the security holder’s sment of risks
associated with the investment. Cj%

Item 6: O

Description of Securities Offered O

(2)  Where there is a risk that purchasers of the securities offer?d'ﬁ»a’y become

(1) Describe the shares or units offered aQ\vaithout limiting the generality of
the foregoing, furnish the following information: Cb

(1)  dividend rights; ,\(b
P

3) liquidation or d"é(ribution rights;

\V%
(4) pre-emp ights;
(5) co@on rights;

(6) deemption, purchase for cancellation or surrender provisions;

(2)  voting rights;

Qg/ liability to further calls or to assessment by the issuer ; and

(8) provisions as to modification, amendment or variation of any such
right rovisions.

\s (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
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1. This item requires only a brief summary of the provisions that are material
from an investment stand- point. The provisions attaching to the shares or units may be
entered in the permanent information record.

2. If the rights attaching to the shares or units being offered are materially
limited or qualified by those attached to any other class of securities or if another class
of securities ranks ahead of or equally with the shares or units being offered, include
information regarding such other securities that will enable investors to understa e
rights attaching to the shares or units being offered. If any shares or units bein red
are to be offered in exchange for other securities, an appropriate description of\Qe’ other
securities shall be given. No information need be given, however, as to ny class of
securities that is to be redeemed or otherwise retired, provided apprgpridte steps to
assure redemption or retirement have been or will be t prior to or
contemporaneously with the delivery of the shares or units being o

Item 7: &O

Price of Securities on Sale or Redemption C)
(1) Describe briefly the method followed be followed by the issuer in
determining the price at which its securities will b ed for sale and redeemed and

state the frequency with which the net asset Va|LQj'S determined and the time when the
price becomes effective. (bcb

(2)  State, where applicable, the sales charge expressed as a percentage of
the total amount paid by the purchas d*as a percentage of the net amount invested
in securities of the issuer. Where thgsel€éharges vary on a quantity basis give particulars
of the quantities and the respect'\/\e/ les charges applicable thereto.

(3) Describe briefly procedure followed or to be followed by the purchaser
for securities on sale or emption, including any special purchase plans which may
arly redemption. State, where applicable, any redemption
ercentage of the redemption price on a quantity basis, give
tities and the respective redemption charges applicable thereto.

charge expressed
particulars of the

4) &;ribe briefly any specific right or requirement to reinvest the proceeds
of divide similar distributions in the issuer’s securities.

QQ Refer the purchaser to the annual information form for a detailed
st@nent of the information required in this item.

Item 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
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contractual distributor (see Item 9) and state whether the issuer intends to distribute its
securities through other distributors.

Instructions

1. If the securities are being offered by way of a contractual plan, give the
main particulars of the contractual plan, including: Cb

(1) minimum initial investment; q
(2)  subsequent minimum investment; NG
(3) sales charge deductions from such minimum in-éﬁ’ents;

(4) sales charges as a percentage of the amou@ d by the purchaser
and as a percentage of the net amount invested in securities OK{ Issuer;

(5) the total amount invested contraste@)o the amount paid by the

purchaser. O

2. As used in this item, “sales charge@includes ail service charges including
charges related to the establishment of ntractual plan and its continuing
administration and maintenance. N

ltem 9: (1:\ "

Responsibility for Principal Functitﬁ

(2) Give a concise s@sﬁent of the manner in 'which the following functions of
the issuer are performed and is responsible therefor, stating how such functions are

co-ordinated and, to the nt that any such functions are not performed by bona fide
employees of the is Mthe names and addresses of the persons or companies
responsible for perf such functions:

( management of the issuer other than management of the
investment porigdlio;

OE (2)  management of the investment portfolio;

S

\é 3) providing investment analysis;
4) providing investment recommendations;
(5) making investment decisions;

(6) purchase and sale of the investment portfolio and brokerage
arrangements relating thereto ;
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(7)  distribution of the securities offered.

(2) Refer the purchaser to the annual information form for greater detail
regarding the purchase and sale of the investment portfolio and brokerage
arrangements relating thereto.

3) Indicate the circumstances under which the management agreemertg%)y
be terminated. q

4) Indicate any situation of conflict of interest or potential conflict Qf interest
for the issuer and the persons or companies named in answer to paragraph (1).

Instructions @Q/

1. The address given may be the municipality Qsidence or a postal
address, however the Commission may request that th@ome address in full be
furnished to it.

2. In giving information regarding distu’%@n of securities the name and
address of only the contractual distributor need bqgiv n.

3. If one or more persons or @panies perform more than one of the
functions referred to in this Item, so state, giving details of all functions so performed.

N+
Item 10: 4(1/

Management Fees

\%

(1) Indicate the m?kd of determining the amount of management fees
charged to the issuer a@ Istinguishing between those charged directly to security
holders, other expens any, and make a cross reference to the financial statements
for details as to the q@nt of management fees and other expenses, if any, which have
been charged to t@ suer.

2)
financial
of ail f
com

out in tabular form in the simplified prospectus or by way of note to the
ents, a record of management expense ratio comprising the aggregate
d other expenses paid or payable by the issuer during each of the last five
ed financial years as a percentage of average net assets under administration
d each of those financial years. Such disclosure should also include a brief
déscription 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 for
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the most recent financial year if the change had been in effect throughout that year, the
effect of such change should be disclosed.

2. Where the financial year is other than a full year, the management
expense ratio should be annualized, the period covered specified and a statement made
that the management expense ratio is annualized.

3. For purposes of this item, “average net assets” should be calculatedcgye
the average of the net assets at each valuation date of the issuer. The ter her
expenses” means ail other expenses incurred in the course of ordinary busineds,rélating
to the organization, management and operation of the issuer with the ex onn of the
commissions and brokerage fees on the purchase and sale of portfolj g&urities and
taxes of all kinds, other than penalties, to which the issuer is subject.&

4. Where an issuer invests in another mutual fund, th agement expense
ratio shall be calculated on the basis of those assets o& issuer on which a

management fee is charged. C)
Ke

5. The financial statements should set ou ppropriate detail the amounts
of the management fee and other expenses, if ani\ ich have been charged to the

issuer. Cb

6. The basis or rates of chargeq\@ed against security holders, rather than
the issuer, for special services such as trustee fees for registered retirement savings
plans, redemption fees, transfer fees een related mutual funds or any other specific
charges to a class of investors, sh@ulgte disclosed separately in a single table in the
body of the simplified prospectus 013&3 a note to the financial statements and should not
be included as part of the mar@cﬂent expense ratio.

Iltem 11:
Investment Objectives ractices
(1) Pre(ﬁea/- state the investment objectives of the issuer.

(2) r the purchaser to the annual information form for information
concerni rictions on investment practices of the issuer in pursuing its objectives.

InstrQQns

N Aims such as long-term capital appreciation or current income and the types of
securities in which the issuer will invest should be described.

Item 12:
Dividends or Distributions
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Indicate, by way of note to the financial statements the amount of dividends or
other distributions per share or unit paid by the issuer including income allocated to
security holders by way of dividend reinvestment or otherwise during the latest financial
year and each of the previous 5 completed financial years.

Instructions
Dividends should be set out on a per security basis, shown separately fo %h

class of security in respect of each of the financial years. Appropriate adj nts
should be made to reflect changes in capitalization during the period.
N+

Iltem 13: Q_
Tax Status of Security Holders Q/

State in general terms the income tax consequences@ e holders of the
securities offered of:

(2) any distribution to such holders in the fc@ of dividends or otherwise
including amounts reinvested; &O

(2) redemption of securities; Q)cb
(3) sale of securities; y\q
(4) transfers between mutuqdlimds.

ltem 14: 4
Legal Proceedings 0\/

Describe briefly gal proceedings material to the issuer, to which the issuer
is a party or of which its property is the subject.

Instructions Q
Inclu name of the court or agency, the date instituted, the principal parties

thereto, tr%ature of the claim, the amount claimed if any, whether the proceedings are
bein%@ ted, and the present status of the proceedings.
| 5:

Otﬁer 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.

Iltem 16:
Auditors, Transfer Agent and Registrar
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(1)  State the name and address of the issuer’s auditor.

(2) State the name of the issuer’s transfer agent and registrar and the cities in
which the registers of transfer of securities of the issuer are kept.

Item 17:

Statutory Rights QQ)%
N

“Securities legislation in certain of the provinces provides purgig}rg with the
right to withdraw from an agreement to purchase mutual fun ares or units
within 2 business days after receipt of a simplified prospectus. | agreement is to
purchase such securities under a contractual plan, the tim riod during which

withdrawal may be made may be longer.

Include the following statement in the simplified prospectus.

In several of the provinces and territories securiti@gislation further provides a
purchaser with remedies for rescission or, in some giysdictions, damages where the
simplified prospectus and any amendment cond&{i~a misrepresentation or is not
delivered to the purchaser but such remedies m e exercised by the purchaser within
the time limit prescribed by the securities I@ﬁ)n of his province or territory. The
purchaser should refer to any applicable ions of the securities legislation of his
province or territory for the particulars of these rights or consult with a legal adviser.”.

\
0.C. 660-83, Sch. V; O.C. 1263-8%%; 0.C. 697-87, s. 43.

v
»
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SCHEDULE VI
OFFERING MEMORANDUM (SMALL BUSINESS)

Iltem 1:
Warning

The following warning must appear on the first page of the offering memorandum:

“No securities commission or any similar authority in Canada has in ay
passed upon the merits of the securities offered by the present offering mensrEndum
and any representation to the contrary is an offence.”. N
Iltem 2: Q/z
Distribution spread @

The information called for concerning the distributio éﬂ%d must be given, in
tabular form, on the first page of the offering memorandurb

DISTRIBUTION SPREAD «O
Price to public Dealers remunerati% Net proceeds of
P distribution
Per unit F\D'
Total N

'\«
Instructions (1/
4

1. Any consideratio@ber than a discount or a commission in cash must be
set forth in a note following ths le.

2. The tabl@uld set out separately those securities which are firmly

underwritten or puc , those under option and those to be sold on a “best efforts”
basis. Q

3. S impracticable to state the offering price, the method by which it is to
be deter shall be explained. If the securities are to be offered at the market,
indicat market involved and the market price as of the latest practicable date.-

: If debt securities are to be offered at a premium or a discount, state in bold
faQe 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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Item 3:
Market for securities

Where no market exists, or will exist after the distribution, state in bold face type
on the first page:

“There is no market through which these securities may be sold”. Disclose how
the price paid to the company was established, whether by negotiation wit e

underwriter, arbitrarily by the company, or otherwise. q
Iltem 4:
Plan of distribution '\ﬂ

1. If all or part of the securities being offered are e sold through
underwriters, give the names of the underwriters. State bri he nature of the
underwriters’ obligation to take up and pay for the securities. & te the date by which
the underwriters are to purchase the securities. Q

2. Outline briefly the plan of distribution ofrapy securities being offered that
are to be offered otherwise than through underwrjg€rs?Where there is a “best efforts”
offering, indicate, where practicable, on the firgf_page the minimum amount, if any,
required to be raised, and also indicate the m&@«#wum amount that could be raised and

the latest date that the offering is to remain

P

1. All that is requiredﬂi to the nature of the underwriters’ obligation is
whether the underwriters are il be committed to take up and pay for all of the
securities if any are taken up\d¥whether the underwriting is merely an agency or “best

efforts” arrangement undey/ ich the underwriters are required to take up and pay for

Instructions

only such securities a may sell.

2. Wh n underwriting is subject to a “market out” clause, a statement in
the prospectusynder Plan of Distribution should be made with respect to the “market
out” clause. tatement may be in the following form:

2 “Under an agreement dated 19 between the
com nd as , the company has
a@ to issue and the has agreed to purchase on 19
theNollowing securities at a price of $ , payable in
cash 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 the
guarantor has agreed to purchase on all the securities that have

not been distributed at that date. The guarantor is obligated to take up and pay Il

the
N

Item 5: N
Risk factors Q_'\

1. Where appropriate, set out the risk factors and sp fve nature of the
business or the securities being offered on the first page of th ing memorandum.
This information may be given in the body of the offering me dum if an appropriate

reference is made on the first page or in the summary of the(offjering memorandum.

2. In addition to factors common to an actj sector, a particular factor that
may affect the risk appraisal that a prudent investor& d make must be mentioned.

3. Where there is a risk that a aser of the securities offered may
become liable to make an additional co tion beyond the price of the security,
disclose any information or facts that may béar on the security holder’'s assessment of
risks associated with the investment. (1:\ o

Item 5.1 é
Dilution 5\5
Set out on the firs%ge, if any, the dilution of the securities offered, based on net
e distribution. This information may be given in the body of

tangible assets includi
the offering memo if an appropriate reference is made on the first page. The
information must é esented in accordance with the following table.

Dilutibnyier share

O price $
@ ngible book value before distribution $
rease 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 .

Iltem 6: qq)

Name and incorporation of issuer '\

M)
State the full corporate name of the issuer, the address of its heaq office, the law
under which the issuer was incorporated and the date of incorporati% material state

whether the deed of incorporation has been amended. @
Item 7: &
Operations of the issuer C)

Briefly describe the business carried on an @nded to be carried on by the
issuer and its subsidiaries and the general devel nt of the business within the 3
preceding years. If the business consists of the_glgduction or distribution of products or
the rendering of services, indicate the princip ucts or services.

Instructions N
N+
1. The description shaILK)Elélate 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 busiqe$s” of subsidiaries of the issuer only in so far as is
necessary to understand the racter and development of the business conducted by
the combined enterprise

2. In th eral description concerning the issuer and its subsidiaries,
provide informati out matters such as the following:

@ the nature of any bankruptcy, sequestration or similar proceedings;
O (2) material reorganization;

@ (3) the acquisition or disposition of any material assets otherwise than
in¥he 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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Iltem 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(%ck
in the case of a cooperative within the meaning of the Cooperatives At (1982, c. 2

(2) particulars of the loan capital of each subsidiary of the issuer (dth% than
loan capital owned by the issuer or its wholly-owned subsidiaries) whgQsg, financial
statements are contained in the prospectus on either a consolidated orpdividual basis;
exclude loans between the issuer and its wholly-owned subsidiaries; Q?L

@,
(3) the aggregate amount of the minority interest in tference shares, if
any, and the aggregate amount of the minority interest in/AQe~common shares and
surplus of all subsidiaries whose financial statements are co@gined in the prospectus on
a consolidated basis; and

(4) the information required in paragraph che subsidiaries whose financial
statements are contained in the prospectus on alq'sdividual basis.

CAPITAL STRUCTURE '\g
Designation of Amount AmgUnt® Amount Amount to be
security authorized or to utggjanding as of outstanding as of outstanding if all
be authorized e date of the a specific date securities being
ost recent within 60 days issued are sold
N\ balance sheet
d

Instructions C)®

1. Inclu Qall indebtedness for borrowed money as to which a written
understanding ts that the indebtedness may extend beyond one year. Do not
include other&gbtedness classified as current liabilities unless secured.

%Q?‘Individual items of indebtedness which are not in excess of 3 % of total
asse%a hown in the balance sheet referred to in Column 3 may be set out in a single
efate amount under an appropriate caption such as “Sundry Indebtedness”.

ag

N 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 g
to the common and preference shares of subsidiaries. q
7. Notes should be attached to the table stating: NG
(1) the amount of the contributed surplus and undistributed
earnings according to the most recent balance sheet contained in spectus;

(2)  the number of shares reserved for the Qse of rights, options
and warrants.

8. The 60 days period referred to in Colunm IS to be calculated in terms of
the date of the preliminary prospectus or the dateﬁ!%1 draft prospectus. Where more
than 60 days have elapsed from the date of the '%léa ce of a receipt for the preliminary
or draft prospectus, the information includeéCb e prospectus shall, if feasible, be

us.

updated to a date within 60 days of the pros&

Item O: (1:\ R
Senior executives !

List the names and adqr s of all senior executives of the issuer and indicate
all positions and offices with issuer held by each person named, and the principal
occupations within the 5 eding years, of each senior executives. Solely the place of
residence or the post dress may be given, but the Commission may require the

complete address. Q_

Instructions Q/Q

Wlﬂ? e principal occupation of a senior executive is that of an officer of a
compgérp er than the issuer, state the principal business in which such company is
enga

It}n 10:

Executive Remuneration
1. Scope of application

The information to be provided relates to the company’s executive officers:
chairman and vice-chairmen of the Board if they perform their functions on a full time
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basis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are not also executive officers, is taken into
account only as provided in paragraph 6.

2. Cash remuneration ng
(1)  State the aggregate cash remuneration paid to executive officdtg Dy the

issuer and its subsidiaries for services rendered during the last financial yeK .

commissions and bonuses. This information may be broken down | ose categories.

Cash remuneration includes in particular salarie;Qﬂ’ector’s fees,

The information may be presented in accordance(@the following table:

CASH REMUNERATION TABLE O
Number ANS Amount
Executive N . $
officers Qﬁ)(emuneratlon
d)
(2) In addition to amounts acwlly paid during and for the last financial year,
cash remuneration includes: (1/ "

(@) bonuses to @aid for services rendered during the last financial
year unless such amounts ha@ yet been allocated;

(b) bon paid during the last financial year, for services rendered in
a previous financial ye ss any amount already disclosed,;

(©) Qa y remuneration earned during the last financial year the cash
payment of Wh@is deferred.

3 emuneration, for a period during which a person included in the group
was r& n an executive officer, shall not be included.

:\é Remuneration pursuant to plans

Remuneration pursuant to plans need be taken into account only to the extent
that they discriminate, in scope, terms or operation in favor of executive officers or are
not available to all full time employees other than those covered by collective
agreements.
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(1) Describe briefly any plan, pursuant to which cash or non-cash
remuneration was paid or distributed during the last financial year or is proposed to be
paid or distributed in a subsequent year.

This description includes:
(@) a summary of how the plan operates;

(b) the criteria used to determine amounts payable or, in the ¢ f
any plan involving options to purchase securities, the criteria used to deterrgige)the
number of securities under options; N

(© the time periods over which the measurement of?e'rﬁf‘i'ts will be

determined;
ng

(d) payment schedules; O
(e) any recent material amendments to the@n;

() amounts paid or distributed duri he last financial year or, in the
case of any plan involving options to purchase zé\ ities, the number of securities
optioned during the last financial year, Cb

(g0 amounts accrued for ,S'@ group during the last financial year,
inasmuch as the distribution or unconditiona vesting of same is not subject to future
events. N-

(2)  With respect to o H'U\v.s to purchase securities granted during the last
financial year provide in additiﬁvfhe information prescribed by 3, (1) ato f:

(@) the @g?ation and aggregate number of securities under option;

(b) erage per security exercise price (when options with differing
terms are grante information should be given for each class or type of option);

when the price mentioned in b is less than the market value of the
security ing the option on the date the option is granted, provide the market price

on sucf@ )

@ 3)  With respect to options exercised during the last financial year, provide, in
addiition to the information prescribed by subparagraphs a to ¢ of paragraph (2), the
aggregate net value (market value less exercise price) of the securities underlying the
options.

(4)  Where disclosure of an amount paid or distributed pursuant to a plan is
made under cash remuneration in paragraph 2, that amount shall not be included under
sub-paragraph (1) f if a statement to that effect is made under paragraph 3.
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(5) The disclosure required by sub-paragraph (1) f and g need not be
provided where the amounts are paid, distributed or accrued pursuant to a defined
benefit plan that specifies certain pension benefits to be received after retirement and
determines an employee's entitlement to such pension benefits as a function of either or
both the employee's years of service and earnings.

4, Other remuneration

Describe any other remuneration not covered in the cash or plans rem thi%n
sections, and in particular, personal benefits, securities or property paid or dlilgg%uted
other than pursuant to a plan, inasmuch as it is not offered, on the same tewg, to all full
time employees other than those covered by collective agreements. Q‘

The value to be given for such remuneration shall e issuer's and
subsidiaries’ aggregate incremental cost. O

However, when the aggregate value of other remun€ration does not exceed the
lesser of 10 000 $ times the number of persons in t roup or 10% of the cash
remuneration reported pursuant to section 2, it is nece@ry to declare that fact only.

In the case of an issuer meeting the 'q%irements of section 160 of the
Regulation, the 10 000 $ threshold is raised to % 0$.

5. Termination of employment or cha'n\ge of control

M)
Describe any plan or arran %nt in respect of compensation received or that
may be received by executive offitﬁs in the last financial year in view of compensating
such officers in the event of ermination of employment (resignation, retirement,
change of control) or in the t of a change in responsibilities following a change in
control, where in respe@g an executive officer the value of such compensation
exceeds 60 000 $

6. Remuner Eof directors

(1)
directors
additio

cribe any standard arrangement, stating amounts, pursuant to which
munerated for their services in their capacity as director, including any
ounts payable for committee participation or special assignments.

2) Describe any other arrangements, stating amounts, in addition or in lieu of
an» standard arrangement, pursuant to which directors were remunerated during the
last financial year.

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.
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7. Special provisions concerning unincorporated issuers
Unincorporated issuers must report:

(@) 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 trust@)’n
respect of the fulfillment of their duties as directors or trustees. q

Where compensation is in non-cash form, state the value of the beng{t gonferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed @’annual financial

statements.
<O
Item 11: C)

Indebtedness of senior executives O

Disclose any information regarding the inde Qess of each senior executive of
the company, nominee for the position of direatfpy, or a person associated with such
director, officer or nominee, to the extent that i t routine indebtedness.

N
N+

1. State the name and ég{jléss of each person who received such a loan.
Solely the place of residence or % | address may be given.

Instructions

2. State the lar esb%gregate amount of indebtedness outstanding towards
the issuer and its subsidigges by each of such persons at any time during the last
financial year, the nat the indebtedness and the transaction in which it was issued,
the balance outsta nd the rate of interest.

3. “@tl e indebtedness” means:
)

gS{ a loan made on the same terms to employees generally and not
excee&@ 5000 $;

(2) aloan made to a full-time senior executive of the issuer, provided
thad the amount of the loan is less than his annual salary and is fully secured by a
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 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
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does not exceed the greater of 200 000 $ or 5 % of the shareholders equity for the
aggregate of the loans made;

(4) indebtedness arising by reason of purchases made on usual trade
terms or travel or expenses advances, if the repayment arrangements are in accord with
usual commercial practice.

ltem 12: q)%

Options, rights and warrants '\(b

Furnish information as to options, rights and warrants, other than thgs lesued to
all securities holders of the same class residing in Canada on an equalAasis, issued or
proposed to be issued by the issuer or its subsidiaries to each of the Wlng groups of

persons: Q)

(1)  senior executives of the issuer with the exceptioﬁQ ose who act only as
directors;

(2) members of the board of directors of the@uer with the exception of those
name in subparagraph 1;

A
3) the senior executives of any su@k/ of the issuer;
(4) employees of the issuer, exceg\those referred to in subparagraph 1;
(5) employees of any su ;idqﬂy of the issuer;
(6) any other persorg\/
Instructions
: Give ber of persons for the groups referred to in subparagraphs 1
to 5. In the caseQ the group referred to in subparagraph 6, give the name of the

persons.

Q‘%e information requested must be given within 30 days before the date of
the p %@1 ry prospectus or the draft prospectus.

Give a brief description which includes:

(1) the designation and number of the securities to which are attached
options, rights or warrants;

(2)  the purchase or exercise price and the expiration date;
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(3) if reasonably ascertainable, the market value of the securities to
which are attached options, rights or warrants on the date it was granted,;

(4) the market value of the securities to which are attached 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. ng

5. Where there is no market for the securities to which the optionsiNights or
warrants are attached, indicate the method of determining the price of sucly\sqcurities at
the date of purchase or exercise. 2

6. This item does not apply to options granted to a firm @Nriter.

7. The information prescribed by this item may be S&Q ted in tabular form.

Item 13: O

Use of the net proceeds of the distribution O

1. Indicate the net proceeds that th®.issuer expects to obtain from the
distribution, the principal uses planned for th&b ey, and the funds assigned for each
use.

2. Provide the details of ayzﬁg‘reement prescribing that any part of the net
proceeds will be kept in trust or wil become available when certain conditions are

fulfilled.
5\5\/

1. The info@l concerning use of the net proceeds must be sufficiently

precise. In most casg~ Is not sufficient to say that “the proceeds of the distribution will
be used for generQ rporate purpose.”.

{Cate, in order of priority, the uses that will be made of the proceeds of
the distri in the case where they are less than expected. However, this information
is not @ sary in the case of a firm underwriting.

Instructions

@ : If material funds must be added to the proceeds of the distribution, indicate
tMe8e sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of loans
incurred within the last 2 years.

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
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classes of property. Indicate from whom the properties were acquired and how the cost
of acquisition was determined. Describe briefly the title to the property or the rights that
the issuer has acquired. Where the consideration for those properties includes securities
of the issuer, provide all the details, including those concerning the attribution or
issuance of securities of the same class during the 2 preceding years.

Iltem 14:
Assets and earnings coverage q)Q)

State the assets and earnings coverage where the prospectus deals 'N% debt
securities with maturities of more than one year or with preferred shares. N

e &
&

1. Describe the shares that are being offered,\including the following
information: O

O
(2)  voting rights; Cb&
Qe

(3) liquidation or distributio;\ ts;

(1) dividend rights;

(4)  pre-emptive right@‘i\ "

(5)  conversion @5

(6) redem tiay, purchase for cancellation or surrender provisions;
(7) si or purchase funds provisions;

(8) Qﬁzility to further calls or to assessment by the issuer;

@ provisions as to modification of any such rights or provisions.
©Q~If the rights of holders of such shares may be modified otherwise than in
accofdance with the provisions attaching to such shares or provisions of the governing

A\ lating thereto, so state and explain briefly.
3. In the case of restricted shares, comply with the policy statements of the
Commission.
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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.

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 Ite )
ranks ahead of or equally with the shares being offered, include information r ing
such other securities that will enable investors to understand the rights attac o the
shares being offered. If any shares being offered are to be offered in exch ge for other
securities, an appropriate description of the other securities shallabe™given. No
information need be given, however, as to any class of securities tha@o‘be redeemed
or otherwise retired, provided appropriate steps to assure redemptj retirement have
been or will be taken prior to or contemporaneously with the deli&f the shares being

offered. &

3. The text of the clauses applying to the shar@may be given in a schedule

to the prospectus.
<O

4. The issuer does not need to stategihat the securities offered may not be
deposited in response to a take-over bid w ts incorporating documents contain
provisions respecting the convertibility of it&%n-voting or limited voting shares at the
time of a take-over bid.

N+
Iltem 16: 4(1/

Obligations \/

Describe the oingatio@Qﬁered and the security therefor providing the following
information:

(2) the in Qrate, maturity, redemption or any other method of retirement,
sinking fund and (Q\ rsion rights;

(2) nature and rank of any security, with identifying the principal properties
given as ty;

QQ provisions permitting or restricting the issuance of additional securities, the
in%ging of additional indebtedness and other material negative covenants, including
rés ictions respecting dividend distribution or the giving of security on the assets of the
issuer or its subsidiaries, and provisions as to the release or substitution of assets given
as security or the modification of the terms of such security;

(4) the name of the trustee appointed in any trust deed relating to the

obligations and the nature of any material relationship between the trustee of the issuer
or any of its subsidiaries;
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(5) any agreement between the issuer and its affiliates or between affiliates
that could affect the security for the indebtedness. -

Instructions
Follow the instructions of Item 15, mutatis mutandis. Q)
Item 17: \(§>

Other securities
\ e

In the case of securities other than shares or obligations, ingigate” briefly the

rights attached thereto. In the case of rights and warrants, provide escription and
the value of the securities referred to, the period during which th y be exercised,
the price and the principal modes of exercise. &O

Instructions C)

Follow the instructions of Item 15, mutatis muta@s.

ltem 18: Cbe

Principal holders of securities g

1. For each class of voting s urltles of the issuer, a subsidiary or an affiliate
give the number of securities held ¢h holder that owns more than 10% of the
securities in that class. If the secur re registered in the name of a person other than
the owner, state that person’s lee the names and addresses of the holders of

securities and the percentage@ curltles held in each class.

PRINCIPAL HOLDERS @ECURITIES

Name and address Q.é'of security Number of Percentage in relation to
of holder securities securities in that class

2. éfw for each class of voting securities of the issuer, of the company
controllin@-o a subsidiary of the issuer, the percentage of securities held by the senior

execu i@.

S\@J ITIES HELD BY SENIOR EXECUTIVES

Class of security Percentage in relation to the securities of the class

3. If voting securities are being offered in connection with, or pursuant to,
subscription plan, an amalgamation or a reorganization, indicate, as far as practicable,
the percentage of securities for each class of security that will be held by the principal
holders following the transaction.
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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.

Instructions

1. The information required by paragraphs 1 and 2 must be prov@-:>r not
more than 30 days before the date of the preliminary prospectus or the orma

prospectus. N

2. Where a company holds more than 10 % of the secu%ﬂ a class, the
Commission may require that the name of every holder of more t % of any class
of voting securities of that company be furnished. O

3. If, to the knowledge of the issuer or the distribltqr, more than 10 % of any
class of voting securities are subject to a voting tru greement or other similar
agreement, provide the description of that class, t umber of or the value of the
securities held on to be held and the term of the ag t Give the name and address
of the trustees and describe briefly their voting r| nd the other powers under by the

agreement.
q‘b

4, Where a person mentioned w%nswer to paragraph 1 is an associate of
another person mentioned in the prosPifws disclose the nature of the relationship.

Item 19: 4

Interest of senior executives O%\ﬁ material transactions

transaction within the rs preceding the date of the preliminary prospectus or the
draft prospectus o% ny proposed transaction that has materially affected or will
materially affect tIQ uer or any of its subsidiaries:

C%senlor executive of the issuer;

Describe brleflyeﬁmatenal interest of any of the following persons in any

a holder referred to in paragraph 1 of Item 18;

% a person who is an affiliate or an associate of one of the persons referred
aragraphs 1and 2.

Instructions

1. Give a brief description of the material transaction. Indicate the name and
the address of each interested person and his relationship with the issuer.
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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.

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 a ate
or associate of a dealer, provide information about any material commission o count
granted by the issuer for the distribution. NG

5. The information prescribed in this item is not requir@‘the following

cases: @

(2) the rates or charges involved in the trans@ n are fixed by law or
determined by competitive bids;

(2) the interest of a specified person@the transaction is solely that of
director of a company that is a party to the transacti&q,

3) the transaction involves es as a bank or other depository of
funds, transfer agent, registrar, trustee undq@rust deed or other similar services;

(4) the interest of a dsifted person, including all periodic installments
in the case of any lease or oth r%%greement providing for periodic payments or
installments, does not exceed 50 $; or

(5) the trans%kn does not involve remuneration for services, provided

(a@e interest of a specified person arose from the beneficial
ownership, direct rect, of less than 10 % of any class of voting securities of

another company& a party to the transaction;

(b)  the transaction is in the ordinary course of business of the
issuer or ubsidiaries;

O (c) the transaction amounts to less than 10 % of the aggregate
0@ ales or purchases of the issuer and its subsidiaries during the last financial year.

6. Information need not be furnished in answer to this item by persons who

have an interest in transactions that involve remuneration if that person owns less than
10 % of any class of voting securities of a company that is a party to the transaction.

Iltem 20:
Auditors, transfer agents and registrars
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1. State the name and address of the auditor.

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 securitigé@e

kept. Q
Item 21: r\ N
Financial statements and auditor’s report Q_

The offering memorandum must present the financial é!ments and the
auditor’s report prescribed by Division Il of Chapter | of Title II, er, with respect to
preceding financial years, only the statements of the last 2 yea& e required.

Iltem 22: O

Other material facts O
State any other material fact that is likely t%ffect the value or the market price of
the securities being distributed. q
Iltem 23:
Signatures '\ °

The offering memorand st be signed by 2 senior executives of the issuer
and by the promoter. It must @ e signed by the dealer if he distributes the securities.

Item 24:
Civil liability

The oﬁer'ng(nemorandum must contain the following statement:
cases, ges where the offering memorandum contains a misrepresentation.

How these remedies must be exercised within the time limit prescribed. The
purgh er should refer to the applicable provisions and eventually consult with a legal
- r."

“Th?@urities Act provides purchasers with remedies for rescission or, in certain

0O.C. 660-83, Sch. VI, Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 90 to 96 and 98 to
101; O.C. 1263-85, s. 97; O.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31.
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SCHEDULE VII
(REPEALED)

0.C. 660-83, Sch. VII; O.C. 1263-85, s. 102; O.C. 977-88, s. 32.

SCHEDULE VIl.1

(REPEALED)

0.C. 1263-85, s. 103; O.C. 697-87, s. 46; O.C. 977-88, s. 32. chcb
SCHEDULE VII.2 ,\:\
(REPEALED) Q‘

0.C. 697-87, s. 47; 0.C. 977-88, s. 32. O@Q/
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

Item 1:

Right of revocation %Q)

State whether the security holder giving the mandate has the power to rByoke the
proxy. NS

Briefly describe the terms and conditions of revocation and @Tﬂitaﬁon which

the right may include.
&

Iltem 2:
Identification of the person making the solicitation C)

1. If solicitation is made on behalf of the gement of the reporting issuer,
so state. Give the name of any director of the repz{ g issuer who has informed the

management in writing that he intends to oppos y action intended to be taken by the
management and indicate the action that he i S to oppose.

2. If a solicitation is made otherwise than on behalf of the management of the
reporting issuer, so state and give theq/ & 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.

4, If the soli%&on is to be made by specially engaged employees or
soliciting agents, stat material elements of the contract for the solicitation and
identify the parties contract, and the cost or anticipated cost thereof.

5. S@ he name of the person by whom the cost of soliciting has been or

=

Intgre of certain persons in matters to be acted upon
N\ 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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(1) 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 iss@)

(4)  each associate or affiliate of any of the foregoing persons refetsgd to in
subparagraphs 1 to 3. NG

Instructions Qg"

1. The following persons shall be deemed to be pers@ whose behalf the
solicitation is made: &

(1) any member of a group that soIicits@;xies, and any person who
acting alone or with one or more other persons, er@ges in organizing, directing or
financing any such group;

(2) any person who contr&ﬂéb more than 250$% to finance the
solicitations of proxies; N

(3) any person who é.i?d& money, provides credit or enters into any
other arrangements, pursuant to ¢@ny contract with a person on whose behalf a
solicitation is made, for the purp'r)se of financing the solicitation or making certain
recommendations respecting S ities or voting of securities of the reporting issuer.
However, this provision does include a bank or other lending institution or a dealer
that, in the ordinary cou of business, lends money or executes orders for the
purchase or sale of seﬁi

2. The@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:

any person employed by a person on whose behalf a solicitation is

made t icit proxies or any person who merely transmits proxy-soliciting material or
perfo@ lerical duties;
\s (2) any person employed by a person on whose behalf a solicitation is

made in the capacity of advocate, accountant, or advertising, public relations or financial
adviser and whose activities are limited to the performance of his duties;

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.

Iltem 4:
Voting securities and principal holders of voting securities

1. State as to each class of voting securities, the number of securjties
outstanding and the particulars of voting rights for each security of each such clas%b

2. Give the record date as of which the security holders entitled to \fog)at the
meeting will be determined or particulars as to the closing of the seqn{iw transfer
register, as the case may be, and, if the right to vote is not limited to seeurity holders of
record as of a specified record date, indicate the conditions under W}@Jﬁcurity holders
are entitled to vote. @

3. If, to the knowledge of the senior executives o&b@reporting issuer, any
person exercises control or direction over voting securities(carrying more than 10 % of

the voting rights attached to any class of securities of t porting issuer, name each
such person, state the number of the securities which control or direction is
exercised by each such person and the percentag e class of outstanding securities

of the reporting issuer represented by the r%]ber of the class of securities so

controlled. Cb
N

Iltem 5:
Election of directors (1:\ "

1. Provide the following® information, in tabular form, for each person
proposed to be nominated f tion as a director of the reporting issuer and each

other person whose term of of§Ce as a director will continue after the meeting:

(1) N and identify as such each proposed director of the reporting
issuer and name&@h director of the reporting issuer whose term of office has not
expired;

q§</ State when the term of office for each director and proposed
director w@-xpire;

3) State only the last position held in the reporting issuer, or a parent

o\@stidiary 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 reporting
issuer, state the period or periods during which he has served as such; Cb

3) State the number of securities of each class of voting sebyrties of
the reporting issuer or of any subsidiary of the reporting issuer over Wh}{hﬂcontrol is

exercised, 2
4) If any proposed director is to be elect %ﬁrsuant to any
arrangement between the nominee and any other person, exce senior executives

of the reporting issuer acting solely in such capacity, nar:r(as e other person and
describe briefly the arrangement.

3. State whether the Board of Director Qe reporting issuer has an
executive committee and name those directors are members of each such
committee. Cb

State whether the Board of Dj &Z)ors of the reporting issuer is required to
have an audit committee and name those directors who are members of each such

committee. (1:\ 5

4. If voting securities ca'r\\ying more than 10 %t of the voting rights attached
to all voting securities of the r g issuer or of a subsidiary of the reporting issuer are
controlled by any proposed or and his associates or affiliates, state the number of

securities of each class_d\Vv0ting securities controlled by the associates or affiliates,
naming each associat filiate whose security holdings are 10 % or more.

Iltem 6: g E
er

Executive Re tion
1. ScQgCgf application

Q@e information to be provided relates to the company’s executive officers:
c@wan and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are not also executive officers, is taken into

account only as provided in paragraph 6. When no election of directors is contemplated,
it Is not necessary to give the remuneration.
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2. Cash remuneration

(1)  State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, director's fees,
commissions and bonuses. This information may be broken down into those cate

The information may be presented in accordance with the followilig%ble:

CASH REMUNERATION TABLE Ne
/,2
Number Amom¥X/
Ef);icefgve Cash RemuneratioKQ $

(2) In addition to amounts actually paid during@d for the last financial year,
cash remuneration includes:

(@) bonuses to be paid for se s rendered during the last financial
year unless such amounts have not yet been@)ated;

(b) bonuses paid durin&t‘hbast financial year, for services rendered in
a previous financial year, less any amptl/n é‘llready disclosed;

(© any remun@n earned during the last financial year the cash
payment of which is de1‘erred3

3) Remuneratigd for a period during which a person included in the group
was not then an exec fficer, shall not be included.
3. Remunera@gpursuant to plans

Rem tion pursuant to plans need be taken into account only to the extent

that the Q@rlminate, in scope, terms or operation in favor of executive officers or are
not @be to all full time employees other than those covered by collective
agre%ents.

\: (1) Describe briefly any plan, pursuant to which cash or non-cash
remuneration was paid or distributed during the last financial year or is proposed to be
paid or distributed in a subsequent year.

This description includes:

(@) asummary of how the plan operates;
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(b) the criteria used to determine amounts payable or, in the case of
any plan involving options to purchase securities, the criteria used to determine the
number of securities under options;

(©) the time periods over which the measurement of benefits will be

P

(d) payment schedules; q
N

determined;

(e) any recent material amendments to the plan; NG

() amounts paid or distributed during the last fina dear or, in the
case of any plan involving options to purchase securities, the @er of securities
optioned during the last financial year; O

(g0 amounts accrued for the group duri@e last financial year,
inasmuch as the distribution or unconditional vesting of@me is not subject to future

events. O

(2)  With respect to options to purch Securities granted during the last
financial year provide in addition to the inform rescribed by 3, (1) ato f;

(@) the designation and agé}egate number of securities under option;

M)
(b)  the average pe Qeurity exercise price (when options with differing
terms are granted, the information uld be given for each class or type of option);

\Y%
(c) when the%)ce mentioned in b is less than the market value of the
security underlying the o@ n the date the option is granted, provide the market price
on such date . O

(3) With? ect to options exercised during the last financial year, provide, in
addition to the/ipformation prescribed by subparagraphs a to ¢ of paragraph (2), the
aggregate n ue (market value less exercise price) of the securities underlying the

options. Q~

% Where disclosure of an amount paid or distributed pursuant to a plan is
nder cash remuneration in paragraph 2, that amount shall not be included under
st paragraph (1) f if a statement to that effect is made under paragraph 3.

(5) The disclosure required by sub-paragraph (1) f and g need not be
provided where the amounts are paid, distributed or accrued pursuant to a defined
benefit plan that specifies certain pension benefits to be received after retirement and
determines an employee's entitlement to such pension benefits as a function of either or
both the employee’s years of service and earnings.
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4. Other remuneration

Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed
other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements.

The value to be given for such remuneration shall be the issuq§)and
subsidiaries’ aggregate incremental cost. N

. )
However, when the aggregate value of other remuneration doe (ghxceed the
lesser of 10 000 $ times the number of persons in the group or 6 of the cash
remuneration reported pursuant to section 2, it is necessary to dec at fact only.

In the case of an issuer meeting the requiremem&@section 160 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. C)

5. Termination of employment or change of coptgo

may be received by executive officers in the | ancial year in view of compensating
such officers in the event of the terminati employment (resignation, retirement,
change of control) or in the event of a cha’r%e in responsibilities following a change in
control, where in respect of an ex jve officer the value of such compensation

exceeds 60 000 $. 4

6. Remuneration of dira@s/

(2) Describe a Qndard arrangement, stating amounts, pursuant to which
directors are remuner or their services in their capacity as director, including any
additional amounts le for committee participation or special assignments.

Describe any plan or arrangement in ;%ct of compensation received or that

(2) %ﬁc%be any other arrangements, stating amounts, in addition or in lieu of
any standar ngement, pursuant to which directors were remunerated during the
last finang ar

g@ere compensation is in non-cash form, state the value of the benefit conferred,
o@i not possible to state the value, describe the benefit conferred.

7. Special provisions concerning issuers most of which are unincorporated
Unincorporated issuers must report:

(@ the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;
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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 flr@al
statements.

The same rules apply to incorporated mutual funds which do not dlf\cgy employ
officers and the business of which is managed by a management comp

ltem 7: @Q/

Indebtedness of senior executives O

1. Disclose any information regarding the in@edness of each senior
executive of the company, of a nominee for the posit@ of director or of a person
associated with such senior executive of nominee, he extent that it is not routine
indebtedness.

2. This information need be given&%ﬂ% the circular prepared for the annual
meeting. N

Instructions (1:\“
1. State the name a ﬁddress of each person who received such a loan.
Solely the municipality of resi(@ior postal address may be given.

2. State the | aggregate amount of indebtedness outstanding towards
the issuer and its subsydigsies 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 p@ tly outstanding, and the rate of interest paid or charged thereon.

3. tine indebtedness” means

E (1) loans made on equal terms to employees generally and not
exce@ng 25000 $;

\ (2) aloan made to a senior executive who is a full-time employee of the
issuer 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.

Iltem 8:
Interest of insiders and other persons in material transactions

Give a brief description of the following persons in any material traq%ion
carried out since the commencement of the last financial year or in any osed
transaction which has materially affected or would materially affect the repQrting issuer

or any of its subsidiaries: Q_

(2) an insider of the reporting issuer, @

(2) a proposed nominee for election as a director; &
3) an associate or affiliate of such insider or pr@sed nominee.-

However, it is not necessary to repeat this in&@tion if it has already been given

in a proxy circular. Q)Cb
Instructions y\g

1. Give a brief description(ﬂl\ﬁe material transaction. State the name and
address of each interested person id s relationship with the reporting issuer. -

2. As to any tran involving the purchase or sale of assets by the
reporting issuer or any subsijaty, otherwise than in the ordinary course of business,
state the cost of the as to the purchaser and the cost of the assets to the seller if
acquired by the seller M 2 years prior to the transaction.

3. This%e does not apply to any interest arising from the ownership of
securities of thé reporting issuer where the security holder receives no extra or special
benefit or a age not shared on a prorata basis by all holders of the same class of

securities@
O Where one of the persons referred to in this item is an underwriter, an

aﬁgiate or affiliate, include information as to any material underwriting discounts or
coxhmissions 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;

(4) the interest in the transaction of the specified person mus(& be
for more than 50 000 $, taking into account any periodic instalment provided ¥Qr™in the
contract, for example in the case of a lease; NG

(5) the transaction does not involve remuneration foQgV’fces, provided
the following conditions are met: @

(@) the interest of the specified person@@e from the beneficial
ownership of less than 10 % of any class of voting securitie@ another company that is
a party to the transaction;

(b) the transaction is in theQery course of business of the
reporting issuer or its subsidiaries; Cb

(c) the amount of th&%nsaction or series of transactions is less
than 10 % of the total sales or purchases, a8 the case may be, of the reporting issuer
and its subsidiaries for the last financi %ar.

6. Information shall bé%rnished in answer to this item with respect to
transactions not excluded abo hich involve remuneration to any of the specified
persons for services in any ¢ ity unless the interest of the person arises solely from
the beneficial ownership 0 than 10 % of any class of voting securities of a company
furnishing the serviceso

ltem O: 3Q~

Appointment tor

1. %9 action is to be taken with respect to the appointment of an auditor, name
the aa@ f the reporting issuer.

W& 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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(1) 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 financial
position of the reporting issuer, Cbcb

3) a description of the nature of any reservation in the auditofs reports
on the annual financial statements for the 2 financial years precedj g, the date
mentioned in paragraph 1 and any similar reservation contained in the rs reports
or comments on the periodical financial statements for any subsequ Q}é:’fod at the end
of the last financial year preceding the same date;

(4)  where the board of directors of the rep lesuer has an audit
committee, a declaration specifying whether the proposal(tog change the auditor has
been approved by the audit committee, of if it was made@1 rary to the proposal of the
audit committee; O

(5) a letter from the auditor, w erm of office has terminated and
whose relief has been proposed, addres o the Commission, indicating his
agreement or disagreement with the i (@uatlon given in the proxy circular in
accordance with this paragraph.

Instructions 4(1/

1. In answer to 2 @ﬁmgraph 2, the disagreements to be declared are as
follows:

1) th at 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;

( those that occurred at the decisional level, namely the
disagreeme t occurred between the personnel of the reporting issuer responsible
for the p@aﬂon of its financial statements and the personnel of the office of
accoun@ responsible for authorizing reports and comments respecting, the reporting
issu

\s (3) those that concern the extent of or the procedures of auditing,
accounting principles or practices, or the data entered in the financial statements;

(4) those that brought the auditor to mention the subject of the

disagreement in his report on the audited financial statements or in his comments on the
interim financial statements that have not been audited;
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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. Cb

4. Within a reasonable time period before distributing the proxy circ the
management or the reporting issuer presents to the auditor the information th‘&[ ill be
given in accordance with 2 of paragraph 2, in such a way as to allow the a di;\or to draft
the letter referred to in 5 of paragraph 2.

5. Where the auditor does not agree with the informati% will be given in
the proxy circular, the auditor must mention the reasons for ki agreement in the
letter provided for 5 of paragraph 2. &

6. Paragraph 2 does not apply in the following @es:

(1) achange of auditor of a subsid}d%1 f the reporting issuer where it is
proposed that the auditor of that subsidiary beqspl ced by the auditor of the parent

company; ng

(2)  achange of auditor wh(g}e the change is required by law.

N+
Item 10: 4(1/

Management contracts \/

Where management f ons of the reporting issuer or any subsidiary are to any
substantial degree perf by a person other than the senior executives of the
reporting issuer or sub@ , give:

1. detag %f the agreement under which the management functions are
performed, m% g the name and address of any person who is a party to the
agreement on is responsible for performing the management functions;

the names and addresses of the insiders of any person with whom the
reporigig Issuer or subsidiary has any such agreement and, if the following information
is wn to the officers of the reporting issuer, give the names and addresses of any
p&rson that would be an insider of any person with whom the reporting issuer or
subsidiary has any such agreement if the person was a reporting issuer;

3. with respect to any person named in answer to paragraph 1 state the

amounts paid or payable by the, reporting issuer and its subsidiaries since the
commencement of the last financial year and give particulars;
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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;

with the reporting issuer or subsidiary, at any time since the commenceme e
reporting issuer’s last financial year. '\

. 4
Instructions 2 '\

1. Solely the place of residence or postal address of person may be
given, but the Commission may then request the home address |

(2) any transaction or agreement of the person, associate o:ﬁe
th

2. It is not necessary to give information of relativ@tsignificance.

3. In giving particulars of indebtedness, ste largest aggregate amount
of indebtedness granted by the reporting issuer of its subsidiaries to each of
these persons during the last financial year, theggature of the indebtedness and of the
transaction in which it was incurred, the &nt of the indebtedness presently
outstanding and the rate of interest on the ir,@ edness.

4. It is not necessary to 8de as indebtedness amounts due from the
particular person for purchases s )1( to usual trade terms, for ordinary travel and
expense advances, if the repaymémiarrangements are in accord with usual commercial

practice. 0
ltem 11: §
Particulars of matters t@ acted upon

If at% is to be taken on any matter other than the approval of financial
statements th tance 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 se@@holders to form a reasoned judgement concerning the matter.

QO Such matters include alterations of share capital, charter or by-law
a dments, acquisitions or dispositions of assets, amalgamations, mergers or
Aerganizations.

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.

0O.C. 660-83, Sch. VIII; O.C. 1263-85, s. 104 and 107 to 109; O.C. 1263-85, s. 106;
0.C. 697-87, s. 48 to 50; O.C. 977-88, s. 33.
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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.

Ne)
PART A '\q

ltem 1: '\ )

Name and incorporation of reporting issuer

the law under which the reporting issuer was incorporated and e of incorporation.
Mention any material change to its incorporating documents

Iltem 2: O

State full corporate name of the reporting issuer, the ad f its head office,
) t

Business of the reporting issuer &O
1. Briefly describe the business carp n and intended to be carried on by
the reporting issuer and its subsidiaries and neral development of the business. If

the business consists of the production orMistribution of products or the rendering of
services, indicate what the main produc&ol: services are.

Include the business %a sidiaries of the reporting issuer only in so far as
is necessary to understand the cter and development of the business conducted
by the combined enterprlse

In describi%ievelopments, with respect to the reporting issuer or its
subsidiaries, informati all be given as to matters such as the following:

(1 Qmaterial reorganization;

acquisition or disposition of any material amount of assets
othervvléQa'n in the ordinary course of 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.

3) material changes in the method of conducting the business.
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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

Qe

4. In the case of oil or gas companies, give the following information: q

(1) the quantity and type of the estimated proved a Qeveloped
reserves, proved undeveloped reserves, and probable additional resernses of crude oill,
natural gas and natural gas liquids, including the rights in the prod éﬂ’ of any other
person, during the last 2 financial years of the reporting issuer; @Q/

(2) the net crude oil, natural gas liquids a Qural gas production,
including rights in the production of any other person, durin@e last 2 financial years of
the reporting issuer;

3) the number of wells the repo;@ssuer or its subsidiaries have
drilled or have participated in the drilling of, dgging 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}\@mg and exploration activities during that

period;
N+
4) installations aggf)lher material properties with respect to which a
reporting issuer or subsidiary has“avight of any kind including a lease or option, at the
end of the last financial year o eporting issuer;

(5) the !o%qt%n, by fields, of all producing wells and all non-utilized
0

wells capable of pro in which the reporting issuer or its subsidiaries have an
interest; the total n f wells in each such field or other area, the interest of the
reporting issuer %g;its subsidiaries therein expressed in terms of net wells,
distinguishing ofl,wells from gas wells;

%Sﬁ\ with respect to interests in properties on which no producing wells
have bg rilled, the gross acreage, the nature of the interest of the reporting issuer or

its suQgitfaries at the end of the last financial year of the reporting issuer and the extent
0 nterest therein expressed in terms of net leasable acreage, and the location of
S 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; ng

(b) profits or losses without taking into account ext@gﬁinary
items, total and per share; N s

(© total assets;
<</<2~

(d) the total amount of long-term debt @&wat of redeemable
preferred shares; &

(e) dividends per share; OC)
() net earnings (total and p&@are).
(2) For the last 8 quarters: q)cb

the information in subpg}agraphs a, b and f of paragraph 1.
M)
2. Briefly describe facto s(}uch as a change in accounting policies, the
combination of 2 or more activities, or the disposition of a part of the assets of the
reporting issuer which have a@w’ﬁcant effect on the appreciation of this information.

D

ltem 4: Q
Analysis of the financi ition and operating results

1. Brie?S plain any substantial variations, both favourable and adverse, in
the operating ults, changes in financial position and in the balance sheet that have
occurred ov last 2 years.

@?~ Describe also the capacity of the reporting issuer and the subsidiaries to
obtailQ m their own capital or by loan, the funds needed to fulfill their obligations
d the current financial year. Pay special attention to the commitments of the
reperting issuer and its subsidiaries in respect of working capital, capital expenditures,
the reimbursement of loans and the payment of dividends.
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Item 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:

Dividends
cb‘b

Indicate, for each class of shares, the frequency and amount of dividends pgrshare
declared during the last 2 financial years of the reporting issuer and briefly,{e‘s‘cribe any
limitation on its present or future capacity to declare or pay a dividend. 2

Item 7: @Q/

Important subsidiaries O

1. Furnish a list of active subsidiaries indicatin@e law under which they
were incorporated, the place of incorporation, and the entage of voting securities
owned by the reporting issuer. O

2. The name of any subsidiary wh 'Sotal consolidated assets do not
exceed 10 000 000 $ may be omitted if: gcb

(1) the assets of the subsi(%ry or the investment in and advances to it

by the reporting issuer and its oth Mubsidiaries do not exceed 10 % of the total
consolidated assets of the reportingAis?SILer;

(2) the sale \%d operating revenues of the subsidiary do not
exceed 10 % of the equivalenNgdnsolidated item of the reporting issuer; and

3) th regate of the unnamed subsidiaries satisfy the conditions
in 1 and 2 by replac'@. % by 20 %.

Item 8: %
Senior executi

List the names and addresses of all senior executives of the reporting
issuen indicate their present positions and the principal occupations during the
I 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.

Item 9:
Additional information

Mention that other information, including information on the remunerat} Q))f
senior executives, indebtedness of senior executives, principal holders of secyn of
the reporting issuer, as well as the interests of insiders in material transactiobs are as
the case may be, presented in the most recent circular drawn up for the pQILcitation of
proxies. Mention also that additional financial information may bey found in the
comparative financial statement at the end of the last financial year. gﬁon that these
documents are made available to the public under the condi&provided for in
section 87 of the Act. O

A reporting issue r who has not filed with the Commi@n a circular drawn up for
the solicitation of proxies must give the information reqt®j by Items 4, 6, 7 and 8 of

Schedule VIII.
&O

PART B Cbe
ltem 10: ,\Q
Operations of the reporting issuer ,\

M)
Provide the information p@ﬁc(r]ﬂed by Item 9 of Schedule 1 instead of that
prescribed in Item 2 of this Schedule:

Iltem 11: 5
Acquisitions and dispo&ij@s

Provide theQ'r@rmation prescribed by Item-11-of Schedule I.

Iltem 12: Q/
Descriptioé»’)nmoveables

Q@/ide the information prescribed by Item 12 of Schedule 1.

| 13:
Dividend record

Provide the information prescribed by Item 20 of Schedule 1 instead of that
prescribed by Item 6 of this Schedule.

Item 14:
Prior and future distributions
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Provide the information prescribed by Item 28 of Schedule I.

The following items apply only to finance companies.

Item 15:
Additional financial information

Provide the information prescribed by Item 33 of Schedule I. '\(b

Item 16: '\ \

Relationships with other companies Q_

Provide the information prescribed by Item 34 of Schedule hQ)

Item 17: &O

Location or securities subject to a trust Deed and depositq Cﬂportfolio securities

Provide the information prescribed by Item 32<®chedule l.
Item 18: Cbcb

Statement or functions of issuer q

Provide the information prescribe&by Item 38 of Schedule I.

Item 19: 4(1/
\%

Associated persons 0

Provide the informag’o%rescribed by Item 39 of Schedule I.

0.C. 660-83, Sch. %E Q3" 1263-85, s. 110 and 111.

cf<’(<
OQ‘

<
Ny
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SCHEDULE X
ANNUAL INFORMATION FORM OF AN INCORPORATED OR
UNINCORPORATED MUTUAL FUND

Item 1:
Name and Formation of Issuer

under which the issuer was formed and the date the issuer came into exis Cf

State the full name of the issuer and the address of its head office, thgz S
material, state whether the documents have been amended.

4
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.

A

Iltem 2:
Business of the Issuer O
Q) Describe the business of the issuer. &O

(2) If the issuer has engaged in an iness other than that of a mutual fund
during the past 5 years, state the nature of ther business and give the approximate
date on which the issuer commenced tQ operate as a mutual fund. If the issuer's name
was changed during the period, stateyits Tormer name and the date on which it was
changed. Indicate briefly the n % d results of any bankruptcy, receivership or
similar proceedings or any otherq/ rial reorganization of the issuer during the period.

3) If during the p% 2 years any affiliate of the issuer had any material
interest in any transacti volving the purchase of any substantial amount of assets
presently held by the i r, describe the interest of the affiliate in such transaction and
state the cost of sua@ets to the purchaser and to the seller.

Iltem 3:
Price of Se L@es on Sale or Redemption

F.eat disclosure required by Item 7 of Schedule V and in addition give the

foll g g 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.

(5)  Give particulars of the entitlement of the purchaser of a contractua% to
a refund of any sales charge incurred if the contractual plan is terminated g the
term of such plan. NG

ltem 4: Q/Q‘

Responsibility for Principal Functions @

Repeat disclosure required by Item 9 of Schedule \KQ in addition give the
following information:

(1) Provide the name and address of eaclﬁrson, or of each of the senior
executives of each of the companies, responsible e performance of the principal
functions described in the simplified prospectus mB set out above.

(2) Indicate the method of deter '%g the amount of management fees and
state the total of such fees paid during each f the last 5 completed financial years and

separately for the period from the Iasﬁ/ pleted financial year to a date within 30 days
of this annual information form. A

3) Indicate the circ@i&nces under which the management agreement may
be terminated.

4) Indicate @ts of interest or potential conflicts of interest between the
issuer and the pers@. d companies named in answer to (1).

Instructions

1. Q‘%e address given may be the place of residence or a postal address,

howev Commission may request that the home address in full be furnished to the
Com S|on
N 2. In giving information regarding distribution of securities the name and

address 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;

(c) other securities; qcb%
N

(2) the total cost of securities held at the beginning and ,Ktl;‘he end of
the issuer’s last completed financial year; 2

(3) the formula, method or criteria used in %Ating brokerage
business to persons or companies engaged in the distribution@ e securities of the

issuer; &

(4) the formula, method or criteria in allocating brokerage
business to persons or companies furnishing statistica@esearch or other services to the
issuer or the manager of the issuer; &

(5) the amount of brokera id to the principal dealer for the
last 3 completed financial years, giving abotal amount paid in each year and
expressing the amount paid in each year as a percentage of the total brokerage paid by
the issuer. (L\ﬂ

4. If one or more perso\as or companies performs more than one of the
functions referred to in this iter@o’state, giving details of all functions so performed.

5. As used in @\%hedule:
Q) ¢ @ipal dealer” includes,

Q(a) a person or company through whom the investment portfolio
of the issuer, rchased or sold pursuant to a contractual arrangement with the issuer
of the m r of the issuer providing for an exclusive right to purchase or sell the
invest ortfolio of the issuer or any feature which gives or is intended to give a
deal aterial competitive advantage over other dealers in respect of the purchase or
sa\@ he 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:
Investment Policy and Restrictions QDQD

)

State the policy or proposed policy of the issuer with respect to eabk “of the
following types of activities describing the extent to which the issuer may epgage in or is
restricted from engaging in each such activity. Indicate which of the po@'&s ay not be
changed without security holder approval: Q/

(1) the issuing of securities other than those conter@?ed by the issuer’s
simplified prospectus; C)

(2) the borrowing of money; O
3) the firm underwriting of securities issu&@ other issuers;
4) the concentration of its investm@? a particular class or kind of industry;
(5) the purchase and sale of real estate;
M)
(6) the purchase and saﬂ){lommodities or commodity futures contracts;
(7)  the making of Ioa@Vhether secured or unsecured;

D

(8) the investrpety, of a specific proportion of the assets of the issuer in a
particular type of secu'@ .g. bond, preferred shares, money market instruments, etc.);

(9) the@ stment of more than 10% of the assets of the issuer in the
ne issuer,

securities of al@
(1OQSge investment in more than 10 % of the securities of any one issuer;

QQ the investment in securities for the purpose of exercising control or
gement;

(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;

Securities Regulation 21 juillet 1988 Page 217



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

(15) the investment in securities which are not fully paid;

(16) the investment in illiquid securities or securities whose resale is restricted;
(17) the investment in foreign securities;

(18) the investment in gold or gold certificates; Cbe
(19) the pledging, mortgaging or hypothecating of the issuer’s assets; '\Cb

: iy . . LT
(20) the sale of portfolio securities to senior executives or trust s'}f the issuer
or of the manager, or the purchase of securities from such persons; Q/Q L

(21) the guaranteeing of the securities or the obligation&xother issuer;
(22) the purchase of options, rights and warrants; O

(23) the writing of covered or uncovered clea@ corporation options;

A

(24) the investment in a security which ggay require the purchaser to make an
additional contribution beyond the price of the ity;

(25) any investment other than in s'e\writies;
M)
(26) the lending of the issiirrslportfolio securities.

Instructions 0\/

investment purposes i onsidered to be the making of a loan by the issuer.

1. For the cp$; of clause (7), the purchase of debt securities for

2. For@?ﬁurpose of clause (16), where the issuer invests in securities
whose resale g sestricted, describe how those securities are valued for the purpose of
computing t asset value of the fund.

Item 6; !

SigniQant Holdings in Other Issuers

N\ Furnish in substantially the tabular form indicated the following information as at a
date 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

Iltem 7:

Tax Status of Issuer and Security Holder Q)QD

(2) State in general terms the bases upon which the income afel, apital
receipts of the issuer are taxed.

N+
(2) Repeat disclosure prescribed by Item 13 of Schedule%g respect of the

tax status of the security holder. Q)
Item 8: &
Legal Proceedings C)

Describe briefly any legal proceedings material@the issuer to which the issuer is
a party or of which any of its property is subject.

RO)
Instructions
c§3

filed, the principal parties involved, ature of the claim and the amount claimed.
State whether the proceedings a&c tested and indicate the present status of the

proceedings.
o

Item 9:
Senior Executives and Tr@ees

List the na ?—f\nd home addresses of all senior executives and trustees of the
issuer and indicats¢all positions and offices with the issuer held by each person named,
and the princi ccupations, within the 5 preceding years, of each senior executive
and trustee

Instr%Qs~

Identify the court or the agency hiving jurisdiction, the date on which the suit was

1. The address given may be the place of residence or the postal address,
h}Wever the Commission may request that the home address in full be furnished to the
Commission.

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.

Item 10:
Remuneration of Senior Executives and Trustees

(1) Incorporated and unincorporated mutual funds which directly employ
officers must present the information prescribed by Item 22 of Schedule 1. cb

(2) Incorporated mutual funds, the business of which are manaQ& by a
management company pursuant to a contractual arrangement, or unincorpg{ated mutual
funds, the business of which are managed by a corporate trustee purs g&) the terms
of a trust indenture, must report in their annual financial statement: Q?‘

(@) the aggregate amount of directors or trustee@ S paid in respect of
each of the financial years reported upon;

(b) the aggregate amount of expenses {elnbursed to the directors or
trustees in respect of their fulfilment of duties as dlrec@ or trustees.

information form that amounts reported in the ial statements as paid or reimbursed
to directors and trustees constitute the on mpensation paid by the issuer to such
directors and trustees.

As well, such issuers must s@g he prospectus or in the annual

P

Item 11: !l
Indebtedness of Senior ExecutiV@ Trustees

Disclose any informat regarding the indebtedness to the issuer or its
subsidiaries of each seni xecutive or trustee, each proposed nominee for election as
a director or trustee a person associated with such senior executive, trustee or
nominee, to the ex Q@lt it is not routine indebtedness.

Instructions

1. tate the name and address of any person who is the beneficiary of such
a loan place of residence or the postal address will suffice.

State the largest aggregate amount of indebtedness outstanding towards
t\a 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.

3. “Routine indebtedness” means:
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(1) a loan granted on the same terms to all the employees and not
exceeding 25 000 $;

(2) a loan 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 his
residence;

(3) aloan granted to a senior executive who is not a full-time employee
or to a person associated with him, provided that the granting of credit forms part fiye
business of the reporting issuer, that the loan is granted on the same ter % to
customers and it involves no unusual risks of collectibility;

. N s
(4) a loan granted at the time of purchases made on normal business terms or
resulting from advances of travel or entertainment allowances, prov@hat the terms

of repayment comply with business practice. @
Item 12: &O
Associated Persons C)

Provide, in respect of any person mentioned i@swer to Item 9 of Schedule Y,
the following information:

&)

Q) is an associate of th'e\iss er,
4

(2) is a senior exegu(tle of a legal person that is associated with any
affiliate of the issuer or is associ{e/ ith that legal person;

(2) If the person:

(3) is a seniasgecutive of a legal person associated with the issuer or
is associated with that le erson, so state and give details of the relationship.

(2) Ifthe QQ
( is associated with that person;
) is associated with a legal person affiliated with that person;
QO 3) is associated with a legal person that is associated with that person,
\é 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.

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
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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.

(6)  Wherever the Commission so requires, state the professional experience

of that person and, in case of a legal person, of the senior executives. Cb
Iltem 13: '\Cb
Promoter y\.‘

If any person or company is or has been a promoter o issuer within
the 5 years immediately preceding the date of the annual inform orm, furnish the
following information: O

(1) the names of the promoters, the nature and @)unt of anything of value
(including money, property, contracts, options or rights @ny kind) received or to be
received by each promoter directly or indirectly from tf@'ssuer;

(2) the nature and amount of any agsets, services or other consideration
therefor received or to be received from the p r by the issuer;

3) as to any assets acquired witr% the past 2 years or to be acquired by the

issuer from a promoter, state the a at which acquired or to be acquired and the
principle followed or to be followgd i determining the amount. Identify the person
making the determination and s his relationship, if any, with the issuer or any

promoter. State the date tha@b/dssets were acquired by the promoter and the cost
thereof to the promoter.

Item 14:

Principal Holders o Qgities

Furnish ollowing information as of a specified date within 30 days prior to the
date of the afinyial information form in substantially the tabular form indicated:
(@@The number of securities of each class of voting securities of the issuer
and 1‘@ manager of the issuer owned of record or beneficially, directly or indirectly , by
eﬁperson or company who owns of record, or is known by such issuer or manager to
oWl 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, N

(@) any class of voting securities of the principal distrib for or the
principal dealer of the issuer or any parent or subsidiary thereof, Q?‘

(b) any proprietorship interest in the contra@distributor or the
principal dealer of the issuer.

give the percentage of such securities @C{he percentage of such
proprietorship interest so owned by such person or co
3) The percentage of securities of ea ,c%ss of voting securities beneficially
owned, directly or indirectly, by all the senior e ives or trustees:
(@  of the issuerin the issué\or in a parent or subsidiary thereof;
4
(b)  of the manage Gi,the issuer in such manager or in a parent or

subsidiary thereof, in the case of\/ company as a group, without naming them.
A\

Issuer oﬂgefanonshlp

therago Designation of class Percentage of class

Name of Company

>
Instructions 2

a company is shown by the issuer as owning directly or indirectly

more than f any class of such securities, the Commission may require the

ch additional information as is necessary to identify any individual who,

Irect or indirect ownership of voting securities in the company owns directly

y more than 10% of any class of such securities. The name of such an
al should be disclosed in a footnote to the table described in paragraph (1).

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% y
class of voting securities of the issuer or if, to the knowledge of the manag the
issuer, more than 10% of any class of voting securities of such manager are r are

to be held subject to any voting trust or other similar agreement, state the designation of
such securities, the number held or to be held and the duration of the@%e ment. Give

the names and addresses of the voting trustees and outline briefly th%o ng rights and

other powers under the agreement. Q)

6. If, to the knowledge of the issuer, the parent of q?suer, the manager or
the parent of the manager, any person or company named iQl gnswer to paragraph (1) is
an associate or affiliate of any other person or company ed therein, disclose, in so

far as known, the material facts of such relationshipgmcluding any basis for influence
over the issuer enjoyed by the person or compa&( er than the holding of voting
securities of the issuer. Cb

Item 15: y\g

Interest of Management and Others in M?srial Transactions
)

Describe briefly, and where p(rlCticabIe state the approximate amount of, any
material interest direct or indirect, 0% any of the following persons or companies many
transaction within the 3 years pNo¥'to the date of the annual information form, or in any
proposed transaction which h aterially affected or will materially affect the issuer:

(1) the man f the issuer;

(2) the Qngactual distributor of the issuer;

(3) @%ﬁrincipal dealer of the issuer;

( any senior executive or trustee of the issuer or of any company referred to
in cladges (1). (2) or (3) hereof;

\ (5)  any security holder named in answer to paragraph (1) of Iltem 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@e
issuer otherwise than in the ordinary course of business, state the cost of the to
the purchaser and the cost thereof to the seller if acquired by the seller with@years
prior to the transaction. NG

3. This Item does not apply to any interest arising fro 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 holderG e same class of

securities. &

4. No information need be given in answer to@}Cﬁem as to any transaction
or any interest therein, where, O

(1) the rates or charges involveghin the transaction are fixed by law or
determined by competitive bids; ng

(2) the interest of a specifl'e\tl person or company in the transaction is
solely that of a director of another cor?ﬁgﬂy\that is a party to the transaction;

(3) the transactio‘f'll%nvolves services as a bank or other depository of
funds, transfer agent, registrar@dee under a trust indenture or other similar services;

4) thei eét of a specified person or company, including all periodic
instalments in the cas y lease or other agreement providing for periodic payments
or instalments, doe xceed 50 000 $;

( che transaction does not directly or indirectly, involve remuneration
for services,

92 (@) the interest of a specified person or company arose from the
ben

iat’'ownership, direct or indirect, of less than 10% of any class of voting securities
o@ot 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.

Item 16:
Custodian of Portfolio Securities

(1)  State the name, principal business address and the nature of the bu '%s
of each person or company holding portfolio securities of the issuer as custo:ﬂgband
the jurisdiction in which the portfolio securities are physically situate. The nahwe of the
custodian may be omitted if it is a bank to which the Bank Act (S.C.,y\1Q80-81-82,
chapter C-40) applies, or otherwise with the consent of the CommissiorQ~

(2) Give brief details of the contractual arrangement ma@ﬁ the custodian.

Item 17: &O

Material Contracts OC)

Give particulars of every material contract en into within the 2 years prior to
the date of the annual information form by the iss and state a reasonable time and
place at which any such contract or copy thereof%ay be inspected during distribution of
the securities being offered. g

Instructions N

1. Set out a complete ”7S'\h0f Il material contracts, indicating those which are
disclosed elsewhere in the annyal INormation form or in the simplified prospectus and
provide particulars with respe@%ose material contracts about which particulars are
not given elsewhere. This iteﬁ; oes not require disclosure of contracts entered into in
the ordinary course of bugjNess of the issuer.

2. Partic@@ of contracts should include the dates of, parties to,
consideration an eral nature of the contracts, succinctly described.

3. I e case where the disclosure respecting a contract, without being

indispens@e to the protection of investors, would risk compromising the benefit derived
theref&@ e Commission may authorize the omission of its description.

|®8:
Other 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.

Item 19:
Certificates
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The annual information form must contain the following certificates:

(2) “This annual information form, the financial statements of the fund for the
financial period ended and the auditor’s report thereon, together with
the simplified prospectus required to be sent or delivered to a purchaser during the
currency of this annual information form constitute full, true and plain disclosure of all
material facts relating to the securities offered by the simplified prospectus and t
contain any misrepresentation.” Q

This certificate must be signed by the chief executive officer ofjghe issuer
or by a person who holds a similar position, by the chief financial offic a’rﬁ by 2 other
persons selected from the directors or trustees and, as the cas&?ﬁy be, by the

manager. @

(2)  “To the best of our knowledge, this annual inf Q)n form, the financial
statements of the fund for the financial period ended C, and the auditor's
report thereon, together with the simplified prospectus requiyed to be sent or delivered to
a purchaser during the currency of this annual inforn*gbn form constitute full, true and
plain disclosure of all material facts relating to the§ rities offered by the simplified
prospectus and do not contain any misrepresentaon.

This certificate must be signec}@qae underwriter.

0.C. 660-83, Sch. X; O.C. 1263-85, %ﬁl’é; O.C. 1263-85, s. 112 (Item 10); O.C. 697-

87, s.53. 4
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SCHEDULE Xl
TAKEOVER OR EXCHANGE BID CIRCULAR

Item 1:
The offeror

Provide the corporate name and a brief description of its activities. -

Iltem 2: '\Cb

The offeree

Provide its corporate name. Q_
Iltem 3: CD@Q/

Ownership of securities of the offeree &

1. Provide the number, the percentage and derﬁﬁon of the securities of the
offeree held by the following persons at the date of the o

(2) the offeror,
(2) a joint actor with the oﬁe@éeanown;
N
3) a senior executive thﬂe offeror and his associates;

(4) a person who Qo(llé securities of the offeror conferring more than
10 % of the voting rights attacheq to a class of voting securities.

If no securities % eld, so state.
2. Where t@l formation is known to the offeror, give, for each class of
securities subject id, the number of securities held by each holder of more than

10 % of the secuffes of that class. If the securities are held in the name of a clearing
corporation, st@hat they are held in the name of many holders.

Item 4: Q -
TransQ,Qns in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
the offeree by a person mentioned in Item 3 during the 6 months preceding the date of
the bid:

(1) the description of the security;

(2)  the number of securities bought or sold;
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(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 have been acquired or sold, so state.

Item 5: %
Terms of the bid (b%
N

Provide the terms of the bid and the cases in which the offeror planp\q withdraw

the blé Q/Q_
Item 6: N O@

Payment for the securities

Indicate the method of payment for the securities a€§hé settlement date.

Item 6.1: &O

Solicitation
Give the name of any person emplo Q})r paid by the offeror or his agent to
solicit the tendering of securities in respons he offer.

4

ltem 7: %
Right of to withdraw deposited secu,k[

Describe the wﬂhdraxxt of the security holders of the offeree issuer who
have deposited their secyr under the bid. State that the withdrawal is made by
sending a written notice &e depositary and becomes effective upon its receipt by the

depositary.
QQ-

Item 8:
Availability ot)Qa

e exact nature of the arrangements made by the offeror to ensure the
avail of the funds needed to pay for the securities tendered, in particular the
sowcenof funds, the precise conditions of any agreement relative to the financing of the
oétion, the safekeeping of funds or a guarantee for the payment of the securities.
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Item 9:
Trading of securities of the offeree and securities offered as consideration

Provide the following information concerning trading in securities of the offeree
and as the case may be those offered as consideration:

(1) the principal market or markets where the securities are traded, with an
indication, as the case may be, of the intention of the offeror to change the pri I
market or of listing the securities on a stock exchange or delisting them; q

(2)  the volume of securities traded and the highest and lowest (&otatlons for
the 6-month period preceding the date of the bid; "

(3) the last quotation of the securities before thegy of the public
advertisement of the bid. O

Indicate the date of the public advertisement of the bid-

Item 10: QS
Agreements between the offeror and the senior exeo({ of the offeree

Provide the details of any agreement wq%or planned between the offeror and
the senior executives of the offeree, in ular concerning any payment or other
benefit granted as compensation for theg%ss of their positions or respecting their
continuing or ceasing to perform their diNes if the bid is favourably received.

Item 11: 4

Agreements between the offer@d a holder of securities of the offeree

Provide the detag()}any agreement between the offeror and a holder of
securities of the oﬁere@ spect of the bid.

Item 12: E

Business reIatiQr} between the offeror and the offeree
Pr details of any material business relationship between the offeror and the
offereéo
u@&
PuU¥pose of the bid and subsequent plans
Provide the following information:

(1) the purpose of the bid;
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(2)  where the purpose of the bid is to acquire effective control of the offeree,
the plans of the offeror to liquidate the offeree, to lease its property or dispose of it, to
amalgamate it or to make any other major change in its affairs, its organization , its
management, its personnel or its dividend policy.

Iltem 14:
Material changes in the affairs of the offeree

Re)

Provide the details of any information known to the offeror regarding a jor
change in the affairs of the offeree since the date of its last published interim b zhnual
financial statements. N

. <
,Ibt\?)r;r;?s: al @Q/

1. Where an appraisal is furnished, provide a symimary of it. The summary
must include the method of computation, the extent of the gkajnination and the principal
hypotheses upon which the appraisal is based. It must algo)indicate the extent to which
any advantage accruing to a security holder after cc@letion of the take-over bid has
been considered in the valuation.

2. Indicate the place where the a al may be consulted and mention the
rights of security holders of the class comQ lated to obtain a copy of it by paying
reproduction and mailing costs.

| v
Item 16:
<

Rights of appraisal and acquisiti

have under the laws g ing it. State whether the offeror intends to exercise any
rights of acquisition of @ rities of the offeree that the offeror may have.

ltem 17: QQ‘

Purchases in pen market

State any right of gspblsal that holders of securities of the offeree issuer may

l&m whether the offeror intends to buy in the open market securities of the
classQ ct to the bid.

| %8:
gt%er material facts
State any other material fact likely to affect the value or market price of the

securities of the offeree. Mention any other information known to the offeror, but not yet
published, that might influence the response of the holders to the bid.

Securities Regulation 21 juillet 1988 Page 231



IN FORCE FROM JULY 21, 1988 TO OCTOBER 1, 1988

Item 19:
Judicial developments

Where the take-over bid is an insider bid or where the offeror anticipates that a
going private transaction will follow the take-over bid, give a brief description of its
relevance to recent legal development, if any, relating to the type of proposed

transaction.
RO)
Item 20: qu
N

Approval of the circular

Where the bid is made by a legal person or on its behalf, state that t e contents
of the circular and its publication have been authorized by the board ctors.

| Q
:;223 i%'the circular &O
O

Indicate the date of the circular. O

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 69%9, S. 5510 62.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

Iltem 2: '\Cb

The offeree

Provide its name. , Q_
Item 3: Q/
X

Composition of the board of directors of the offeree &

Provide the names of the offeree’s directors. OC)

Item 4: &O

Ownership of the offeree’s securities

Provide the number, the percentage e designation of the securities of the
offeree held by the following persons on thehsate of the bid:

(1) a senior executive of thefT/ﬁ ree and his affiliates;

(2) a person who hol Xs;%urities of the offeree having more than 10 % of the
voting rights attached to a cl voting securities.

The information i ided only if it is known. If no securities are held, so state.

O
Item 5:

Acceptance of&e/%d by the senior executives of the offeree

Wh Cthe information is known to the senior executives of the offeree, provide
é W

the na the persons referred to in Item 4 who have accepted or intend to accept
the bj ell as the number of securities that each one has deposited or intends to
d(gs :

Iltem 6:

Ownership of the offeror's securities
When a bid is made by an issuer or on his behalf, provide the number, the

percentage and the 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 associates;

(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.

ltem 7: q)%

Agreements between the offeror and the senior executives of the offeree '\(b

1. Provide the details of any agreement reached or proposed'%?;ween the
offeror and the senior executives of the offeree, particularly in regard tg-gny payment or
other benefit granted as indemnity for the loss of their positions o&gard to their
retaining or losing their positions if the bid is accepted. @

2. Provide the names of the senior executives of'ﬁg)fferee who are also
senior executives of the offeror or of a subsidiary of the offe@

Item 7.1:
Agreement between the offeree and its senior execu{ﬁges

Give the detail of any agreement ent nto or proposed between the offeree
and its senior executives in regard to any p nt or other benefit granted as indemnity
for the loss of their positions or in regard to their retaining or losing their positions if the
bid is accepted. "

(1/
Iltem 7.2: \/ '
Response of offeree issuer 50

Describe any tra@stion, board resolution, agreement in principle or signed
contracts in respons tender offer. State whether or not the offeree issuer has
undertaken any ne lons which relate to or would result in one of the following:

(2) traordinary transaction such as a merger or reorganization involving
the offeree any or one of its subsidiaries;

the purchase, sale or transfer of a material amount of assets of the offeree
comp&ny or of one of its subsidiaries;

N\ 3) the acquisition, by way of a tender offer of its own securities or of those of
another company;

(4) any material change in the present capitalization or dividend policy of the
offeree company.
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Disclose negotiations underway, without giving details if there has been no
agreement in principle.

Iltem 8:
Participation of the senior executives of the offeree in a transaction to which the offeror
is a party

Describe the nature and extent of any participation of the following persongba

material transaction to which the offeror is a party: q
(1) asenior executive of the offeree; N>
(2) an associate of a senior executive of the offeree; Q/Q ”

(3) a person who holds securities of the offeree carr(&nore than 10 % of
the voting rights attached to a class of voting securities. C}

Iltem 9: O

Transactions in securities of the offeree O
Provide, where known to the senior cutives, the following information

respecting the acquisition or sale of secu@ f the offeree during the 6 months
preceding the date of the bid by a person mp\ ned in ltem 4.

(1)  the description of the segﬁ?ty;“
(2)  the number of secuyriti®s acquired or sold;
(3) the purchase orsafe price;

4) the date transaction.

If no securi@gare held, so state.
Item 9.1: C§</

Securitie ed to senior executives
Q’rovide details of securities of the offeree issued to senior executives in the

Iﬁyears. Securities covered are those subject to the bid or convertible into those
seeurities.
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Item 10:
Additional information

Where information in a circular provided by the offeror has been presented in a
misleading manner, correct the facts.

Iltem 11:
Material change in the activities or the offeree ng

Provide any information known to a senior executive of the offeree thathNQeficates
a material change in its activities since the date of its last interim or anp{al‘l financial

statements. 2
Item 12: Q/
Other information CD@

Provide any other information known to the sen@executives, but not yet
published, that is likely to influence the response of the hrs to the bid.

ltem 13: &O

Recommendations q)

1. Where the offeree’s board of 'Q}tors recommends acceptance or refusal
of the bid, indicate the reasons for the reig)mmendation;
4

2. Where the offeree’s poafd of directors makes no recommendation to
accept or refuse the bid, indicate theveasons for the decision;

3. Where the offeréyQ board of directors intends to make a recommendation

to accept or refuse the QidNafter the sending of the circular of the board of directors, it
may advise security h of the offeree not to deposit their securities before receiving
a further communi from the board informing them of its recommendation and the

reasons therefor. Q

ltem 14: C)Q/
Conseanae of expert’s report

here the circular of the board of directors mentions, by reason of the standing

%ﬁed to his profession, the name of a person who is a lawyer, an auditor, an

% untant, 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
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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
hypotheses upon which the appraisal is based. It must also indicate the extent to which
any advantage accruing to a security holder after completion of the take-over bid has
been considered in the valuation.

right of security holders of the class contemplated to obtain a copy of it by p e

2. Indicate the place where the appraisal may be examined and :&%@e
th
cost of reproduction and mailing.

N+
Item 15:
Approval of the circular &

State that the contents of the circular of the board (ﬁ?ectors have been
approved, and that its distribution has been authorized by the(ﬁ( e’s directors.

Item 16: O

Financial statements O

Where the unaudited financial statemerﬁE?of the offeree are included in the
circular of the board of directors, enclose ad ion of the chief financial officer of the
offeree stating that in his opinion the fin statements present fairly the financial
position of the offeree and the results of |ts operatlons for the period under consideration

ltem 17: 4(1/

Date of the circular

Indicate the date of the gircular.
O.C. 660-83, Sch. XII;Q)$1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71.
NS
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name.

Iltem 2: '\Cb

The offeree

Provide its corporate name. Q_
Iltem 3: CD@Q/

The author of the notice &

Provide the name of the senior executive who prepé;ﬂhe notice.

Item 4: &O

Ownership of the securities of the offeree

Provide the number and description @ securities of the offeree held by the
senior executive and by his associates. N
N+

If no securities are held, so sta

Item 5: \/
Acceptance of bid 50
State whether th ior executive has accepted or intends to accept the bid and

give the number of ties he has deposited or intends to deposit. Provide the same
information for ea&mciate.

Item 6: @Q/

OwnershiQ~ e securities of the offeror
g@n a bid is made by an issuer or on his behalf, provide the number, the
e

pe age and the description of the securities of the offeror held by the senior
utive and by his associates. If no securities are held, so state.
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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.

State whether the senior executive is also a senior executive of the offe@br of

one of its subsidiaries. N
\ 4

Iltem 8

Participation of a senior executive in a transaction to which the offeroé‘ﬁarty

Describe the nature and extent of any participation by a &r executive and by
his associates in a material transaction to which the offeror is

Item 9: OO

Additional information O

contains a misrepresentation, correct the infor, n.

N
Item 10:

Material changes in the activities of th@iﬁe?ee

Where information contained in a taks@% circular drawn up by the offeror

Provide any information 4Wn to a senior executive that indicates a material
change in the activities of the e since the date of its last interim or annual financial
statements, to the extent th Is not already known to the public and the senior
executive considers thatgl s not been correctly presented in the takeover bid circular
or in the circular of the d of directors.

Pr(Qde any other information known to a senior executive, but not yet published,
that r&@nfluence the response of the holders to the bid.

I@Z:
Retommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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Item 13:
Consent to the use of an expert’s report

Where the notice of a senior executive mentions, by reason of the standing
attached to his profession, the name of a person, such as a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser, who has drawn up or certified part
of the notice or who has made an appraisal or drawn up a report used in preparing the
notice, the written consent of that person must be filed with the Commission Wi&@e
notice, or reproduced in it, in accordance with Section 84 of the regulations. q

N

Item 13.1: ,\ N

(Repealed) Q‘
Iltem 14: @Q/
Date of the notice

&O

Indicate the date of the notice. C)

0O.C. 660-83, Sch. XIlI; Errata, 1985 G.0O. 2, 1121; O 1263-85, s. 116; O.C. 697-87,
s. 72 and 73.
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name. Cb
Iltem 2: %
N

Securities sought

N+
Provide the class and number (of shares sought) or the princi@_amount when
they consist of convertible debt securities. Q/

!IE?WT e3p:eriod C)&O

State the dates on which the issuer bid will comme and close.

Item 4: &O

Method of acquisition ng

State the method by which the secuntgs will be acquired, and the procedures for
accepting the bid and for taking delivery,Qf securities deposited.

Item 5: 4(1/
Consideration offered
\)\/

State the consideragorbo be offered.
Where the se s of an issuer are offered as consideration, state:

Q) thg ikormation and the financial statements required by the Regulation for
a prospectus @e issuer whose securities are offered as consideration;

(@ any information known to the issuer that indicates a material change in its
activi'Q nce the date of its last interim or annual financial statements.
I .

Payment for deposited securities

State the particulars of the method and lime of payment of the consideration.

Iltem 7:
Right to withdraw deposited securities
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Describe the withdrawal right of the security holders of the offeree issuer who
have deposited their securities under the bid. State that the withdrawal is made by
sending a written notice to the depositary and becomes effective upon its receipt by the
depositary.

Iltem 8:
Availability of funds

RS
State the exact nature of the arrangements made by the offeror to eng%the
availability of the funds needed to pay for the securities tendered, in part?cu r the
source of funds, the precise conditions of any agreement relative to the flr)a}cglng of the
operation, the safekeeping of funds or a guarantee for the payment of t urities.

Iltem 9: Q/
Participation CD@

Where the issuer bid is for less than all of the o @dlng securities of a class,
state that if a greater number or principal amount of the sémtles are tendered than the
issuer is bound or willing to take up and pay for, t uer will reduce the number of
securities tendered by each holder on a pro basis, making the necessary
adjustments, prior to the taking up and payment dbhe securities.

ltem 10: ,\Q

Reasons for the issuer bid

State the purpose and busm easons for the issuer bid, and if it is anticipated
that the issuer bid will be follow a gomg private transaction, describe the proposed
transaction.

Iltem 11:
Trading in securities @ class to be acquired

Furnish, W%re reasonably ascertainable, the following information concerning
trading in se@ys of the class to be acquired:

(@ he name of each stock exchange or other principal market on which the
secu& ought are traded;

(2) in reasonable detail for the 12 months preceding the date of the issuer bid,
the volume of trading and price range of the class of securities sought, or in the case of
debt securities the prices quoted, on each principal market;

(3) the date that the issuer bid to which the circular relates was announced to

the public and the market price of the securities of the issuer immediately before such
announcement.
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Indicate any change in a principal market or markets that is planned following the
bid.

Iltem 12:
Beneficial ownership of securities of the issuer

State the number, the percentage and the designation of any securities of_the
issuer beneficially owned or over which control or direction is exercised at the (Q)Q))f

the bid by: '\(b

(1) each senior executive or other insider of the issuer; N
(2)  each associate of an insider of the issuer; Q/Q
(3) every associate or affiliate of the issuer. (D@

The disclosure required in paragraph 2 is furnished oRlyyif it is known.

O
Item 13:

Acceptance of the issuer bid &O

Where known after reasonable inqui% cbthe senior executives of the issuer,
state the names of every person named in I]e\ 12 who proposes to tender or accept the
issuer bid.

ltem 14: 4(1/
\Y%

Benefits from the issuer bid

State the benefits t a® of the persons named in item 12 of accepting or refusing
to accept the issuer bid. &

Item 15:
Material change &[he activities of the issuer

Giv ﬁe)particulars of any plans or proposals for material changes in the capital
structurﬁme issuer, its management, staff or activities, including, for example, any

contrQr agreement under negotiation, any proposal to liquidate the issuer, to sell,
leage Qr exchange all or a substantial part of its assets, to amalgamate it with any other
b@ess organization.

Mention whether or not the offeror plans to delist the shares.

Item 16:
Other benefits of the issuer bid
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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.

Iltem 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; '\(bcb
(2)  any person with respect to any securities of the issuer. N

ltem 18: (</2

Previous transactions in the securities of the issuer C)@

State the number and designation of any securities@@e issuer purchased or
sold by the issuer during the 12 months preceding the d the issuer bid excluding
securities purchased or sold pursuant to the exercis@_gf employee stock options,
warrants and conversion rights. State the purchase o@le price, the date and purpose
of each transaction.
RE
Qe

Item 19: (b
Financial statements '\

If the bid is made more than ﬁa)?s after the end of one of the first 3 quarters
referred to in section 78 of the A%Sa d if the quarterly financial statements have not
been delivered to security h(ﬁs of the issuer, include the quarterly financial
statements and, in all other @ , include a statement that the most recent quarterly
financial statements will t§e without charge to anyone requesting them.

Item 20: O
Appraisal QQ*

1. e an appraisal is provided, include a summary of the appraisal. The
summary Id include the basis of calculation, scope of review, and the key
assumpji n which the appraisal is based. It must also indicate the extent to which

any % age accruing to a security holder after completion of the take-over bid has
be nsidered in the valuation.

N 2. Advise where copies of the appraisal are available for inspection and state

that a copy of the appraisal will be sent to any registered security holder of the class
upon payment of a nominal charge sufficient to cover printing and postage.

Item 20.1:
Judicial developments
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Give a brief description of the relevance of recent legal development, if any,
relating to the type of proposed transaction.

Iltem 21:
Approval of the circular

The circular must include:

(1) a declaration that the circular has been approved and its di@ion
authorized by the issuer’s board of directors; '\

M)
(2) name of any senior executive of the issuer who has infor d'}we board of
directors in writing of his opposition to the disclosure; Q/Q

(3) Where the issuer bid is part of a transaction (&be followed by a
transaction requiring the approval of minority security holde ate the nature of the

approval required. O
ltem 22: O
Previous distribution &
If the securities of the class subject to &suer bid were distributed to the public
e

during the 5 years preceding the bid, sta subscription price per share and the
aggregate proceeds received by the issyir‘?r selling security holder.

Item 23: 4(1/
Dividend \/

Give the following inforyation:
(1) the frequ ;and amount of dividends with respect to shares of the issuer
during the 2 years ding the date of the issuer bid;

(2) a@estrictions on the issuer’s ability to pay any dividend’s;

the is

u@m
TaX 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.

(EfQ-any plan or intention to declare a dividend or to alter the dividend policy of
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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.

Item 26:

Other material facts ng

State the particulars of any other material facts about the issuer bid . B{ate any
other material facts not previously published and likely to influence the,{e§ponse of

security holders to the bid. 2
Iltem 26.1: Q/
Solicitations CD@

Give the name of any person or company employed@p paid by the issuer or his
agent to make solicitations in respect of the bid.

Item 27: &O
Date of the circular
cb‘b

Indicate the date of the disclosure. y\q

0.C. 660-83, Sch. XIV; O.C. 1263-85 .'}1"7 and 118; O.C. 697-87, s. 74 to 82.
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SCHEDULE XV
AUDITED ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

Present the following items of the statement of a dealer's financial position
dealing with the most recent financial year and presented in comparison with tha e

preceding year. '\(b

Assets ?\ \

Cash Q?‘
Accounts receivable Q)
Accounts - dealers O

Other accounts &

Securities held at market value C)
Other assets (indicate basis of appraisal) O

Liabilities &O
Borrowings on pledge %)
Accounts payable y\q
Accounts - dealers

Securities sold short at market value '\ N
Capital stock (including borrowing {jLScribed in section 212 of the Regulation and

undistributed earnings)
\Y%
Item 2: 50

Auditor's report @
Attach the auQSDS report

0.C. 660-83, s@&v; 0.C. 697-87, s. 83.
@)

OQ‘

<

Ny
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SCHEDULE XVI
OFFERING MEMORANDUM (TAX-SHELTER SECURITIES)

Iltem 1:
Distribution spread

The information must be given for all the securities being distributed and_be
presented in tabular form on the first page of the offering memorandum. Cb
N

Net pro (1§ from

@@dé~ tion
Total &O

)
* Applicable only in the case of a registered dealer. In the case of ar@r person the remuneration is not
allowed (section 48 of the Act). O

DISTRIBUTION SPREAD

Price to public Dealer’s remuneration*

Per unit

Any remuneration other than a discount or'ﬁscommission in cash must be set
forth in a note following the table. Cb

Where the securities are to be settleb\gtherwise than in cash, give all the details
on the terms and conditions of the setthqept.

If the offer is made pursua.n,*tﬂg contractual plan, briefly describe the workings
of the plan and give the date it ang nto operation.

Item 2: 5
Plan of distribution c>®

If al Q‘part of the securities being offered are to be sold through
underwrlters the names of the underwriters. State briefly the nature of the
underwriters C%gatlon to take up and pay for the securities.

ndicate the date by which the underwriters are to purchase the securities.

be offered otherwise than through underwriters. Where there is a “best efforts”
ring, 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
Commissionwhich undertakes to reimburse the funds to the subscribers if the minimum
is not raised.

% Outline briefly the plan of distribution of any securities being offered that
f§§
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State whether interest will be paid or not on funds reimbursed.

Item 3:
Market for securities

1. Where no market exits or will exist after the distribution, state in bold type
on the first page: Cbé)

“There is no market for these securities so that it may be difficuftso even
impossible for the holders to sell them. They may sell them only with & pospectus
except for a sale to one of the subscribers or to persons with whom the-gubscribers are
associated. In this latter case, the Commission must beg\ﬁsed of the
transaction 5 days before it takes place.” @

2. Disclose how the distribution price was &Qished, whether by
negotiation with the dealer, arbitrarily by the issuer, or otherni

Item 4: O
Use of net proceeds from distribution &

1. Indicate the net proceeds th Qg)issuer expects to obtain from the
distribution, the principal uses planned for t oney, and the funds assigned, for each
use.

2. Provide the details offany’agreement prescribing that any part of the net
proceeds will be kept in trust or W nly become available when certain conditions are

fulfilled. 5
Instructions @

1. The i ation concerning use of the net proceeds must be sufficiently
precise. In most €%, it is not sufficient to say that “the proceeds of the distribution will
be used for ge@al corporate purposes”.

or a natural resource company, specify whether unallocated funds will be

place @a trust or escrow account, invested or added to the working capital of the

issuen{Give details of the arrangements made for, and the persons responsible for the

vision of the trust or escrow account or the investments of unallocated funds and

f\s 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 proceeds of

the distribution in the c