IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

In force on October 1, 1988
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

Securities Act Cb
cgb

(chapter V-1.1, r. 50)

N
TITLE | )
GENERAL PROVISIONS '\(1/
1. In this Regulation, unless otherwise indicated by the context&(ollowing mean:

“generally accepted auditing standards”, “general#f\Qccepted accounting
principles”, and “auditor's report”™. the auditing standam&)ccounting principles or
standards and the report prescribed by the Handbook the Canadian Institute of
Chartered Accountants; &O

“trading intended to fix or stabilize the mayé))rice of a security”: a transaction or
a bid intended to prevent or delay a decline in th% arket price of a security.

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

1.1. Commodities futures contr@, inancial futures contracts, currencies futures
contracts and stock indices futur tracts are forms of investment subject to Titles V
to VIl and IX to Xl of the A tatis mutandis. The Commission is empowered to
decide on the changes to @Vade for the application of those provisions to futures
contracts. O

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

1.2. Persons g(e;dy registered with the Commission do not have to register again to
trade future&)@ytracts on behalf of clients.

O.C. 1§§4, s. 1.
<

1.3\ “MAn intermediary who trades in a futures contract for the account of a client shall
} im before the first trade, in lieu of the document prescribed by section 167 of the

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.

1.5. The rule prescribed in section 1.4 ds not apply to a hedger, that is, a perso o]
usually carries on a professional activity which exposes him to a risk attendaﬂb%on
fluctuations in price and who offsets that risk through trading on markets wher@trading
of futures contracts is of a nature to protect him against that particular risk.'\q/«

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

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 tcﬂQ ry on business as an
intermediary in the trading of futures contracts, under the f%j@mg conditions:

(1) the person is an associate member of tD{@)ntréal Exchange;

(2) the person is subject to the by-Ia\A@d rules of the Montréal Exchange
concerning futures contracts; ,\@

3) the person responsible folNthe trading of the contracts meets the
gualification requirements of the Montr@.Exchange.

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

1.7. A limited partnership’@t is a form of investment to which the Act applies, the
same as the other forms o{ifjVestment enumerated in section 1 of the Act.

0.C. 1263-85, s. 1. O®

2. Where ar%gaer is incorporated under a statute enacted by a legislative authority

outside Ca the generally accepted accounting principles, auditor's report and
generally pted auditing standards may be, at the issuer's option, those prescribed
by that te or those that an agency or a professional association comparable to the

Institute of Chartered Accountants recommends. The issuer must indicate his
o@n in the notes to the financial statements.

N\
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 whicbb%s
regularly paid in full the interest on these securities during the last 5 years; '\(b

(c) the pledge of gilt-edged securities or of securities tioned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 4léit Act;

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

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

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

N

N
(@) either by a comp which has paid, during the last 5 years, the
specified dividend on all its preferre res;

(3) preferred shares issued:

(b) or by a &Qpany whose common or restricted shares are
considered gilt-edged securi(e5;

(4) common
Commission for the

estricted shares listed on a stock exchange recognized by the
ose of this section and issued by a company which, during its
last 5 years, ha d or had earnings available to pay, after deducting preferred
dividends, a divit¢rid equal to not less than 4% of the average value of these shares as
shown in th&)@ital stock account.

cessary adjustments must be made in the case of a company that has an

%E section, the term “year” means a normal accounting period of 12 months,
SO tlﬁabe
umting period longer or shorter than 12 months.

ac
N | |

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 Insu@e
Act (chapter A-32). '\(b

This exemption applies to the extent that the financial statements areﬂ!/rawn up in
accordance with the provisions of the statute incorporating the issuer. N

0.C. 660-83, s. 4; O.C. 1263-85, s. 3. Q)Q/
5. The documents prescribed by the Schedules to this/&egjlation must present

clearly the information, by gathering the elements under EB ppropriate headings and
subheadings, and by using tables to simplify the presentatiQu.

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

6. The Commission may designate the Ite the Schedules that must be omitted
where it considers that the disclosure presenté‘d might mislead investors.

- N

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

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

requires it. C)

0O.C. 660-83, s. 7. @O

8. The order Items in the Schedules is not obligatory.

O.C. 660-83c). :
9. &ot necessary to refer to an Item in the Schedules that does not apply, or to
repeQ rmation that is prescribed under more than one heading.

o\% 660-83, s. 9.

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

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

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

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

O.C. 660-83, s. 12. '\q‘b

13.  Sections 2, 16, 18, 23, 27, 29 to 33, 37 to 39, 42, 43, 50, 53, 54, 58 t61§2, 66, 67,
69, 77 to 84, 88, 89, and paragraphs 1 to 3 of section 93 also apply o™ preliminary

prospectus.
i &

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

14. A recognized organization must file, at the time |& the financial statements
prescribed by section 184 of the Act, the following informa as at the date of filing:

1. a list of its senior executives &
2. a list of its members '\qcb
O.C. 660-83, s. 14. N

TITLE Il Q{
DISTRIBUTION OF SECURmEﬁ) HE PUBLIC

A

CHAPTER | O
PROSPECTUS O

DIVISION | Oj
GENERAL PROV&S

15. The @est for a receipt shall be made by the filing of a preliminary prospectus
ora dra@pectus as well as the documents prescribed by this regulation.

O.C.é—&%, s. 15; Errata, 1985 G.O. 2, 1121.

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

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

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

18. The prospectus must set forth the information prescribed in Schedule 1l in the
case of securities of an issuer distributed through a stock exchange recognized fqg-hat

purpose by the Commission. '\(b
0O.C. 660-83, s. 18. -

NS
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. Q)
0.C.977-88, s. 1. &O

O

19. The Commission may refuse to issue a receﬁa for a prospectus more
than 75 days after the date that a receipt was issued @the preliminary prospectus, or
the filing of a draft prospectus, where the time limit\nas been exceeded through the
failure to act of the person applying for the receip@bQ)

N
N
20.  Where a distribution is made b erson who is not registered as prescribed by
section 148 of the Act, the Commisgf ay refuse to issue a receipt for the prospectus
until the person is registered as a&er

A

0O.C. 660-83, s. 320. C)

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

21. The Commissiq ay 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.

O.C. 660-83, s, QQ‘

22. Th @mmission may also refuse to issue its receipt in the case of a distribution
that do Qﬁt comply with any of the following rules:

1) in the case of a firm underwriting, the dealer must undertake to take
wery 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 nBwie and
account number or address of each subscriber and the number of securitie's\(%bscribed.

0.C. 660-83, s. 22; O.C. 1263-85, s. 4. Qg‘

23.  Where any of the rules prescribed in section-22 applies, (ﬁst be so stated on
the first page of the prospectus. C)

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

24. The Commission may refuse to issue a receigt Yor a prospectus filed by an issuer
who intends to carry out the distribution himself i following cases:

(1) the issuer does not have its heaa\%ice in Québec;
N

(2)  aremuneration is paid t ior executives or to employees as a result of
the distribution.

. Q
0.C. 660-83, s. 24. &O

25. Inthe case of a d %)ution made by the issuer himself, the receipting of the
prospectus is subject tQ ¥e following conditions:

1) the QQ files a preliminary prospectus with the Commission;
(2) @ issuer files, no later than at the time it files a preliminary prospectus, its

request f Istration 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
Slgc ibers 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. '\(bcb
26. When an issuer distributes shares, other than preferred shares, not mg a right
to vote or having restricted rights to vote, or securities convertible i es of this
kind, it must agree to give to all of the eventual holders of the securiti é‘ﬁered notice of
all general, ordinary or special meetings of shareholders. Q)

O.C. 660-83, s. 26. C)&
27. A prospectus dealing with debt securities issued by@inance company, without a
trust deed, must state that fact on the first page. &O

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

28. The Commission may refuse to issue s receipt where the registrar and transfer
agents are not acceptable to the Commissheps

In addition, the issuer mus @? ee not to replace such persons without the
consent of the Commission. O

0.C. 660-83, s. 28. C)
29. The prospectus t contain the following notice: -

“Securities @aﬂon in certain of the provinces provide purchasers with the right
to withdraw fro agreement to purchase the securities within 2 business days after
spectus and any amendment, as well as remedies for rescission or, in
es, damages where the prospectus contains a misrepresentation or is not
0 the purchaser, provided that such remedies for rescission damages are
exer by the purchaser within the time limit prescribed- by the securities legislation

%rovince The purchaser should refer to any applicable provisions of the securities

ation of his province for the particulars of these rights or consult with a legal
adV|sor

“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 Wiéga
legal advisor. Cb

In the case of a contractual plan, the prospectus must contain tH& Totice
prescribed by Schedule I1. )
NS

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 MQ ospectus:

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

o)
5.C 66083 . 30. ,\qcb

30.1. When a firm underwriting agreemefx eontains 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 c&ionally 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 conditions contained in the underwriting agreement
referred to under Plan of E@l ution on page and subject to the approval of all
legal matters by the Ia@rs of the company and of the underwriter.”

This rule aplies, mutatis mutandis, to a firm purchase agreement.

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

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

\é “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 in
a code inasmuch as the meaning of the code is filed with the Commission. (b

0.C. 660-83, s. 31; O.C. 1263-85, s. 7. '\(1/.
32.  The prospectus must contain the following certificate: &

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

The certificate must be signed by the chief executi\@)fficer of the issuer, or by a
person who holds a similar position, by the chief finan @)fﬁcer, and by 2 other persons
selected from the directors and authorized for that ose. Where applicable, it is also
signed by the promoter or by his agent, when th@nmission so authorizes.

The Commission may authorize the reﬁacement of the signature of an officer by
that of another officer.

N
0.C. 660-83, s. 32; Errata, 1985 G%?ELZL
33.  The prospectus referred@ section 17 must contain the following certificate:

“This prospectus c@alns no misrepresentation likely to affect the value or the
market price of the sec@qes already issued.”.

The provZ@gf the second and third paragraphs of section 32 apply to this
section.

0.C. 660, . 33.
34 Qere the issuer has fewer than 4 senior executives, they must all sign the
ce@'i te.
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 AS¥)of
the members of the banking group syndicate, indicating the percentage of th ue

allocated to each.

4
The banking group syndicate means the group of dealers wh ,'é:!ér the firm
underwriting, divide the issue between them for the distribution. Qé*

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

37. Inthe case of a distribution made by a dealer othere&ﬁl)the issuer-distributor, the
prospectus must contain at the end the following certificate\.signed by the dealer:

“To our knowledge, this prospectus does not éqtain any misrepresentation likely
to affect the value or the market price of the secus to be distributed.”

The Commission may authorize the Bealer to sign the certificate through an
agent. Where there is more than one Mgderwriter, it may be signed by the lead

underwriter only. Q/Q.
0.C. 660-83, 5. 37. OQ)

37.1. With regard to execyfive" officers’ remuneration, the information prescribed by
various schedules may b@ubstituted by a more detailed information, presented in
accordance with the re@(ements of foreign rules recognized by the Commission.

o)

37.2. Whe @istribution is made pursuant to an exemption, any disclosure document

0.C. 1263-85, s.

delivered ubscribers, even if such document is not required by the Act or the
Regulai@ds; must be filed without delay with the Commission, unless it has previously
beendjled.

05\.'697-87, s. 4.

DIVISION I

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

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

(2)  or unaudited statements as at a date not more than 90 days be@the
date of the issuance of a receipt for the preliminary prospectus or the filing of \R& draft
prospectus, only in the case where the closing of the last financial yea(rvmas more
than 120 days, but less than one year, before th at date. N

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

O.C. 660-83, s. 38; Errata, 1985 G.O. 2, 1121. OC)
39. The following statements must be set forth in rospectus, except in the case

of an unincorporated mutual fund or an incorporated mwutual fund:

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

(2) a statement of retained @;nings for each of the periods mentioned in
subparagraph 1, Q)

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

(4) them ﬁ:ent balance sheet and the corresponding balance sheet for
the preceding firz it year.

If the of the most recent balance sheet does not correspond with the end of
i ar, it may be presented either with the corresponding balance sheet for
INg year, even if it is not audited, or with the audited balance sheets at the
last 2 financial years.

O\é 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- ﬁbal
statements of portfolio transactions. Notwithstanding the rule prescribed in irst
paragraph, the statement of portfolio transactions may not be audited.

4
The Commission may, upon request or on its own initiative, cha gé\{q{e dates or
the periods for which the statements are drawn up. Qé*

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

41. A note to the financial statements prescribed by sec&'§}lo must indicate for each
of the last 5 financial years:

(1) the net value per share at the end of thﬁnancial year;
(2) the distribution per share from; '\qcb

€)) investment income; N +

(b) realized gains;
4

3) the management,ﬂ@nse ratio expressed as a percentage of average net
assets. C)

To calculate th anagement expense ratio, the remuneration and any other
expenses paid or p e to the manager by the fund must be included. The other
expenses do noz e commissions on portfolio transactions or taxes.

0O.C. 660-83, & 41.
42. ospectus in which the most recent financial statements deal with only part of
the fi ial year or with a financial year less than 12 months must also present the
inc statement, the statement of retained earnings and the statement of changes in
fhﬁgial 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.

0O.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 @ﬂ
the issuing, redemption or cancellation of securities of the issuer, or an((b‘%her
transaction it may require. The balance sheet must be dated as at the date of & most
recent financial statement of the issuer. (1/».

N

0O.C. 660-83, s. 44.
&

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

(1) the financial statements of the busine§sﬁacquired, in accordance with the
provisions of subparagraphs 1 to 3 of section %d section 42, and its most recent
balance sheet; '\q

(2)  apro forma balance sheet cdxbining the assets and liabilities of the issuer
and the business acquired as at the (@Df the issuer's most recent balance sheet.

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

46. Where the Commissi xonsiders this information useful to investors, it may
require, for the year prec g that of the most recent balance sheet of the issuer, or
may permit, for eacl‘%{t e 5 years preceding that date, the presentation in the
prospectus of pro for@ tatements combining:

(2) th&@gome statement of the issuer and those of the business acquired;

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

O%&O-&B, S. 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.

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

excess of one year or to an issue of preferred shares, must contain infor n

49. A prospectus relating to an issue of debt securities having a term to maturity in
concerning asset coverage and earning coverage unless exempted by the Comw@

0O.C. 660-83, s. 49. .\
NS

with the Policy Statements of the Commission, and must be a anied with the

50. Financial forecasts included in the prospectus must be preng‘m accordance
accountant's comments. O

During the period of the distribution, the issuer or Ee)dealer shall not publish
other forecasts, in full or in summary form, than those c@ained in the prospectus, in
the offering notice or offering memorandum prescribed by the Act or the Regulation, or
in the document authorized by the Commission for uSenin lieu of a prospectus.

0.C. 660-83, s. 50; O.C. 1263-85, s. 11. '\qcb

51. The Commission may require that fResfinancial statements of a subsidiary of the
issuer be presented separately in the pectus, whether they are consolidated or not
with those of the issuer in the prosp .

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

O

52. The Co%@on may permit the presentation in the prospectus of

0O.C. 660-83, s. 51.

unconsolidated figahcial statements as additional information.
0.C. 660, . 52.
: g@lere the issuer is a legal person, its financial statements presented in a
ctus must be submitted before their approval by the board of directors for review

53
pr%p
tOhe audit committee of the board of directors, where it has such a committee.

The approval of the board of directors is evidenced by the manual signature of 2
directors authorized for that purpose.

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

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

55. A preliminary prospectus or draft prospectus that does not contain an au '@'s

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 prospectus which
he is auditing contain any misrepresentation. )

NS

0O.C. 660-83, s. 55.
&

56.  An auditor who has not progressed sufficiently in his exan@ ion of the books to
make the declaration prescribed in section 55 may reﬂ@ it by appropriate
observations, subject to their acceptance by the CommissiQ\_

57. The Commission may grant a derogatiw the time limits prescribed in this

Division and may permit the omission from th ospectus of the financial statements
required by this Division. N
N

O.C. 660-83, s. 57. Q/Q.
DIVISION I OQ)

THE SIMPLIFIED PROSPECTU

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

58. The simplified pr@aectus must present the information prescribed by
Schedule IV.

A reportin er that meets the conditions prescribed by section 18 of the Act is
only required o%resent the information indicated in Part A inasmuch as it also meets
iti scribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
; otherwise, it must also present the information required by Part B.

O'C'@_S& s. 58; O.C. 1263-85, s. 12.

3& 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 Commiss( es
valeurs mobilieres du Québec (or where the distribution is made in Quéﬁec and
elsewhere in Canada: “with the competent authorities”) are an integrz;l\(‘Bart of the
simplified prospectus:

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

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

3) the quarterly financial statements filed'§ince the end of the financial year
mentioned in 1; Cb

(4)  the proxy circular filed since the BRd of the financial year mentioned in 1;
N

(5) the notices of material ges filed since the end of the financial year
mentioned in 1 (give the date of ea 0);

(6) the information,« ded in the annual report in accordance with
sections 160 to 162 (indicate@ye subject the information refers to);

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

The &'ﬁy)sure documents, prescribed by chapter II of Title Il of the Act, filed
betweenéﬁ ate of the simplified prospectus and the date of the end of the distribution
also fo integral part of the simplified prospectus.

O%%263-85, s. 14.

N

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

0.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 infoxmation

record, contains no misrepresentation that is likely to affect the value or thg\ﬁ[;«ket price

of the securities to be distributed.”

The provisions of the second and third paragraphs of sectl%%l and section 34
apply to this section. &O

O.C. 660-83, s. 61. OC)
62. Inthe case of a distribution made by a dealer g I@than the issuer-distributor, the

simplified prospectus must contain, at the end, the“idllowing certificate, signed by the

dealer:
Qo)

“To our knowledge, this simplified prosﬁ‘sctus as supplemented by the permanent
information record contains no misrepresdntation that is likely to affect the value or the
market price of the securities to be dist@uted.”

The provisions of the sec@)aragraph of section 37 also apply to the present

section. &
O

O.C. 660-83, s. 62. Q
DIVISION III.1
THE SHELF PRO us

0.C. 1263- %w)%,

62.1. reporting issuer which has filed a permanent information record, if it fulfills
the tions prescribed by section 160, 161 or 162, may avail itself of the shelf
p@ ctus 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.

Securities Regulation October 1, 1988 Page 18



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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. '\Cbcbcb

62.4. The provision prescribed by section 19 does not apply to the shelf p@ectus.

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 tim t, he may not avalil

However, in order to comply with the comments expressed b;éQ'e Commission,
himself of the shelf prospectus system.

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

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

62.5. The shelf prospectus must show on RRé front page the maximum amount or
number of securities that are proposed to e distributed.

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

62.6. The shelf prospectus VT@ addition to the information the omission of which is
prescribed by section 75, on@g e name of the lead underwriter and of the members of
the firm underwriting groug(@nd the dealer’s certificate.

0.C. 1263-85, s. 16.0
62.7. Asade gqg; 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 us. The amendment is then filed with the Commission as soon as

pos&bl&>

However when the change gave rise to the press release prescribed by
sedtion 73 of the Act, an amendment is not necessary.

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

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.
R N
0.C. 1263-85, s. 16. -
NS
62.10. The Commission will issue a receipt as soon as the s ent is filed if

identical to the
be omitted, the

the issuer declares that this supplement and the shelf prospectu
shelf prospectus, except with respect to the information tha

updating prescribed by section 62.9 or a change in the distribu‘l& rocedure.
0.C. 126385, s. 16. OO

DIVISION IV &

SPECIAL PLANS qu}

The simplified prospectus '\q

63. A simplified prospectus for an unihgorporated mutual fund or an incorporated
mutual fund must present the informatj rescribed in Schedule V.

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

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

(2) the anr@?gstatements for the last financial year;
2 w egapplicable, the most recent semi-annual statements.
O.C. 660, . 64.

65. QQimplified prospectus must contain the following statement on the first page or
on the‘outside cover:
N\
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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 frc(l_’§Dthe
requirement prescribed by subparagraph 2 of section 18 of the Act.

4
0.C. 697-87, s. 5. Q:\q’
DIVISION V Q/
SPECIAL PLANS O@
Exemption from prospectus &
. O
0.C. 1263-85, s. 17 O

66. The issuer which has already distributed se’c<m'ities pursuant to the exemption
prescribed by section 47 or 48 of the Act may itself of the present special plan of
prospectus exemption for a first time, after a)\?)? y of 12 months from the end of the
distribution, and, subsequently, after a delay 12 months from the end of that last
distribution.

0.C. 660-83, s. 66; O.C. 1263-85, Qg/Q‘
67. The distribution must ry%@the conditions prescribed by section 47 of the Act
except those prescribed by 9@0 ragraphs 6 and 7 of the first paragraph.

0.C. 660-83, s. 67; O. 6385517

68. The |ssuer@9prepare an offering memorandum subject to examination by the
Commission. Q

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

69 Qe exemption applies only where the Commission agrees thereto or does not
ny objection, within 15 days of receiving the offering memorandum.

O 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 $.

0.C. 1263-85, s. 17. '\Cbcbcb

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

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

70.4. The issuer which has availed itself of the presentégejmption must file with the
Commission its audited annual financial statements within\{40 days following the end of
its financial year. &O

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

70.5. In the case of an issuer that has few®s than 15 security holders whose latest
addresses as shown in the records of theNssuer are in Québec, the Commission may,
on application, release the issuer from @.requirements prescribed by section 70.4.

0O.C. 1263-85, s. 17.
/\O@

DIVISION VI O
SPECIAL PLANS O
Person issuing option@d futures contracts

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

(1 Cﬂhe person issuing secuntles referred to in that section must furnish the
followi ormation:

%Q (@) its corporate name, the address of its head office, and the method
axY date 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 t @of

paragraph 1; '\(b

(3) the qualification only covers the types of contracts mentiéned in the
N

request.
Q/Q*

71.1. Before issuing a new type of contract, the quallfle n must file with the
Commission the information regarding the new contract issue the new contract
when the Commission agrees thereto or does not raise a objectlon within 10 days of

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

receiving the information. &
0.C. 1263-85, s. 18. CbQ)
72. In the case of a recognized self-regula{bry organization, subparagraphs a to d of

paragraph 1 and paragraph 2 of section 7IN\Je not apply.
0.C. 660-83, s. 72; O.C. 1263-85, s Q&
73.  (Revoked). &O

0.C. 660-83, s. 73; O.C. 1&%35, s. 18; O.C. 697-87,s. 7; O.C. 977-88, s. 4.

DIVISION VI ;

THE PRELIMINA OSPECTUS AND THE DRAFT PROSPECTUS

74.  Apr ary prospectus must contain, on the first page in red ink, the following
statemen ne considered by the Commission to be equivalent:

% is preliminary prospectus has been filed with the Commission des valeurs
r@ res du Québec. The information contained herein is subject to completion or

ndment. 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.

0O.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. Q)Cb

The certificates do not have to be signed. N
NZ

DIVISION VIl Q)
FORM OF THE PROSPECTUS O

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

77. A prospectus must be typewritten or printed. OC)

0.C. 660-83, s. 77. &O

78.  The text of a printed prospectus must be ﬁiﬁ roman type of a size equivalent at
least to that of modern 10-point characters; h r, the financial statements, the other
information in statistical or tabular form and notes attached thereto may be in roman
type of a size equivalent to that of modern 8spoint characters.

0.C. 660-83, s. 78.
X

79.  The tines in the printedﬁ@pectus must have at least a 2-point space between

them.
O

0.C. 660-83, s. 79. @

80. A prospecidg~except a simplified prospectus, must contain a sufficiently detailed
table of contents)

O.C. 660-@(& 80.
81. Qgrospectus is presented in the form of a continuous text.

\é 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

M)
3) maps designed to locate existing or planned activities of th i&uer.

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

O
DIVISION IX &O

DOCUMENTS TO BE FILED

84. Whenever a prospectus mentions th& e of a person, by reason of the
standing connected with his profession, such® as a lawyer, a notary, an auditor, an
accountant, an engineer, a geologist or aeppraiser who has drafted or certified part of

the prospectus or who has made an aisal or drawn up a report used in preparing
the prospectus, the written consen at person must be obtained, and the appraisal
or report must be filed with the C ssion along with the prospectus.

In the case of a simf@lifled prospectus, the consent prescribed by the previous
paragraph is not required n auditor.

O.C. 66083584@ 97-87, s. 8.

The C@%ssmn may grant an exemption from filing of the consent prescribed in

sectlon 84 i nsiders that such filing would involve too great a difficulty.
O.C. 6@%% S. 85.

8 In the consent prescribed in section 84, the auditor must:

N\

(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; '\(bcb

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

In the case of a simplified prospectus, the consent is requj 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 or'éhans to be interested in the assets
or securities of the issuer, of an associate or an %ﬂbate the prospectus must state that

fact, with the necessary details. ,\@

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

89. Where a person referred to i tion 84 is or plans to become a director, officer
or employee of the issuer, an a ate or an affiliate, the prospectus must state that

fact.
C)&

0.C. 660-83, s. 89. O

90. In the case o
the opinion that t
in section 84, re§yi

0.C. 660, EQ/M 0.

g@he case of a mining or petroleum company, a preliminary prospectus or draft
§J ctus 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.

ndment made to a prospectus, the Commission may, if it is of
ange would put in to doubt the validity of the consent prescribed
the filing of a new consent.

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;

(4)  where applicable, the consent required in section 84. (bcb
0O.C. 660-83, s. 92. -
NS
93.  Where the issuer is a legal person, the board of directors musté‘s a resolution:
(1) approving the prospectus; ()Q)

(2)  authorizing the signing of the prospectus b)é'girectors on behalf of the
board of directors;

3) authorizing the filing of the prospectus&

(4) approving the financial staten‘@cg included in or attached to the
prospectus;
\‘\

(5) authorizing the signing b irectors on behalf of the board of directors of
the balance sheet contained in the f] lal statements included in the prospectus.

Upon request, this reson@ must be filed with the Commission.

O

0.C. 660-83, s. 93. O

94.  Within 15 wor gidays following the end of a distribution of securities by means
of a prospectus suant to the exemption provided by section 66, a report on the
securities distribdged in Québec must be filed with the Commission.

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

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

O 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 twelff\ month
following the issuance of a receipt for the prospectus. '\(1/».

0.C. 660-83, s. 98. Q/Q‘
DIVISION X OQ)

ADVERTISING DOCUMENTS C’}
99. The advertising document mentioned in paragraph section 16 of the Act must
contain the following notice or another notice con&' d by the Commission to be

equivalent: Q)

“The prospectus provides detailed inf%r on on the securities offered. A copy
of the prospectus may be obtained from o0Or office or from dealers authorized to
distribute these securities in Québec.” N

0.C. 660-83, s. 99; Errata, 1985 G%e( 1121,

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

“A preliminar %spectus dealing with the securities offered has been filed with
the Commission aleurs mobilieres du Québec. The information contained therein is
subject to compMtion or amendment. No commitment may be made in respect of the
securities d%ibed therein until the Commission has issued its receipt for the final
prospect copy of the preliminary prospectus may be obtained from our office or
from d@? authorized to distribute these securities in Québec.”

O\%&O-&B, 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 the@r
hereinafter set forth, the following information: (b

(1) the date of the distribution; )
NS
(2) the name and address of the person who made the distr@vbn;

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

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

(5) a summary description of the security désributed;

(6) the number and value of the sec'u\(@% distributed,;

(7)  the price paid by the purchaday;s

(8) the name and addres%@qry person acting as a remunerated agent;
(9) the amount of SE)QQmuneration.

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

103. The followin ovisions must be inserted in the contract mentioned in
subparagraph 3 % irst paragraph of section 47 of the Act.

“The é)@;criber shall state that:
& he is acting for his account;

2) he is capable of assessing the proposed investment because of his
f cial 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 case@a
distribution made in accordance with section 48 of the Act. (b

0O.C. 660-83, s. 103; O.C. 1263-85, s. 21. )
NS

104. The offering memorandum prescribed by section 47 of the A%?ust present the
information prescribed by Schedule XVII. @

At the time of the filing of the offering memorandumﬁ{@ issuer provides the
Commission with a copy in draft form of the subscription cg @tt and the date of the last
distribution in which the promoter participated under ti‘éexemption provided for in
section 47 of the Act. &O
0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 9 , S. 5.

104.1. The offering memorandum pregﬁs%)ed by section 48.1 of the Act must
present the information prescribed by Schégule XVI.

A copy of the contract coffiyhing the sale must accompany the offering
memorandum.

- <O
0.C. 1263-85, s. 21. C)

105. The notice to QReVNgiven, under section 47 or 49 of the Act, within 10 days of
completing the distri h most contain, in the order hereinafter set forth:

Q) th&g;es of the issuer and the promoter;
(Z)Qg) summary description of the securities to be distributed;
Q@ the names and addresses of the subscribers;
\) (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.
10.

of a transfer to an associate of the transferor, must contain the following information:

4
(1) the name and address of the transferor and of the acquirer; '\q/

Q.

(2)  the number and value of the securities transferred,; Q)Q/

105.1. The notice to be given, pursuant to section 47 or 48 of the Act in th‘g)c@ase
A:

(3) the relation between the transferor and the acquirﬁ{Q
(4) the date contemplated for the transfer. O

0.C. 1263-85, s. 23. &

Re)

106. At the time of an exchange of secu@ related to a merger or a capital
reorganization carried out in accordance with"éction 50 of the Act, the issuer shall file
with the Commission, in the order hereinaftey set forth the following information:

a capital reorganization, with a brj scription of their activities;

A

(2)  adescription o@e securities involved in the exchange;

Q) the name and addres;@%:h of the legal persons involved in a merger or

(3) the numb@and value of the securities;

4) the d of evaluating the securities, and the basis for exchange;

(5)
transacti(@g)

conditions to be met for completion, and the date set for the

Q@ the name and address of any remunerated agent;
N () 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. An issuer who makes a distribution under the exemption prescribed in secti 2
of the Act shall give, in the order hereinafter set forth, the following information: '\(b

(1) the date of the proposed distribution and its duration; '\(1/».
(2)  adescription of the security to be distributed; &
(3) the number and price of the securities contemplate@he distribution;

(4)  the conditions of the distribution. C)

O
<O

108. The offering notice established at the 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 information:
4
(1) the names and functio senior executives mentioned in Item 21 of
Schedule I;

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

(2) the information k&o? to the senior executives concerning any transfer of
securities that brought abo aterial change in control of the issuer since the last
meeting of the holders of 0BG securities;

(3) the det@ the remuneration to be paid to any person with regards to the
proposed distribut@,

4) @y other material fact in respect of the issuer and the securities offered,
and, in pa‘ ar, if it is a rights offering:

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

ri%&xre exercised;
N\
(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 provisio %d
the arrangements designed to ensure that the sums collected are refunded i in
cases where the minimum is not reached.

4

However, in the case of a security listed on an exchange ti{élssuance of
subscription rights cannot be made with a minimum subscription con%ﬁ

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 infor Qt_'u)n given at the outset, a
material change that is likely to affect the value or the ket price of the securities

being distributed.
<O

0.C. 660-83, s. 108; O.C. 1263-85, s. 25. CbQ)

109. The offering notice established at fhe”time of a distribution mentioned in
paragraph 5 of section 52 of the Act myst contain, in addition to the information
prescribed by section 107, the followi Qa.tormation:

(1) the designation 01& category of employees or senior executives to
whom the distribution is addresﬂ ;

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

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

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

@ the nature of the changes that have occurred among the senior executives
e Yssuer since the last annual meeting;

of

(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.
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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
0O.C. 660-83, s. 109; O.C. 1263-85, s. 26; O.C. 697-87, s. 12. '\cb

4
110. The issuer is exempted from establishing the offering notice tﬁg/time 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

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

O

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

(2) the most recent audited financial\{@ ments;

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

0.C. 660-83, s. 111; O.C. 1263-86%%/7.
112. In the case of a diStfit@:?%ﬁ referred to in paragraphs 1 and 3 of section 52 of the

Act, the documents menti@e in paragraphs 1 and 2 of section Ill do not have to be
transmitted to security ers of a reporting issuer.

o)

113. Inthe @}e of a distribution governed by the exemption prescribed in paragraph 1

0.C. 660-83,s. 1

of sectio of the Act, the issuer shall file with the Commission, in addition to the
inform%’%‘brescribed by section 107,-a copy of the minutes of the last annual meeting.
0. 0-83, s. 113.

égé

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.

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.
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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 hereinah&t

forth.
N
(1) the date planned for of the beginning of the distribution; '\(1/».

(2) an estimate of the value of the securities to be distributeé*

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

(4) a copy of the information documents filed V\@the competent jurisdiction,
the text establishing the exemption or the decision gr it;

(5) the name and address of the de%QD entrusted with the distribution, if
known. ,\Q

A reporting issuer is not required td\{ransmit documents unless the Commission
requires it.

In the case of an issuer t eets the conditions prescribed in section 160, 161
or 162, the Commission gives,'{\ proval when the information required in this section
has been received. C)

0O.C. 660-83, s. 115; O@ 63-85, s. 29.
TITLE Il
DISCLOSURE UIREMENTS

CHAPTE Q
PERIO L DISCLOSURE

%ION |

,%ﬂ UAL 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.

%)

117. These financial statements deal with the last financial year and are pres{[@i in
comparison with those of the preceding year. '\

In an initial financial year, the financial statements must deal wit I{é erlod from
incorporation of the reporting issuer to the end, of the first year.

0.C. 660-83, s. 117. ()Q)

118. The -annual financial statements must be approved@@je board of directors. The
approval of the board of directors is evidenced by the sign&ture of 2 directors authorized
for that purpose. The signature may be manual or fac;{iée

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

119. The annual report prescribed in sectlorf%of the Act must contain, as well as the
financial statements and auditors report, ths fellowing information:

1. a brief description of tivities of the reporting issuer and its important

subsidiaries during the last finan

2. managementsqy ussion of results of the reporting issuer and its
subsidiaries including expl lons of changes from the previous financial year, changes
in accounting principle practlces or in the method of applying accounting principles.

o)

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

partlcular!é t

the financial statements contained in the annual report were prepared by
maragement in accordance with generally accepted accounting principles;

0.C. 660-83,s. 1

(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.O. 2, 1121, O.C. 1263-85, s. 30. Q)cb

DIVISION I
QUARTERLY FINANCIAL STATEMENTS 8
NS

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

A

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

The statements deal with the period betwe rﬁhe closing of the last year to the

end of the quarter. Cb
N
N

122. The statements must be nted in comparison with those of the
corresponding period of the preced,| ar.

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

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

123. The quarterly stater@]ts need not be audited.

0.C. 660-83, s. 123.0

DIVISION 11l Q

FILING OF @AMENTS

124. ¢§Borting issuer must advise the Commission in writing of the sending of the
anan port and the quarterly financial statements to security holders.

ﬁ\. . 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:

(1) the net assets at the beginning of the period; Cbcb

(2) the net income or net loss from investments; (1/..

N
3) the aggregate proceeds from sale of securities in the p(@i@;
(4) the aggregate proceeds from sales of short term deeancurities;

(5) the aggregate cost of the securities in the port@bo at the beginning of the
period;

(6) the aggregate cost of acquisitions of seéu?es during the period;

(7)  the aggregate cost of the short tf\qcbebt securities;

(8) the aggregate cost of the seo\ritjes in the portfolio at the end of the period;
(9) the aggregate cost of t@urities sold;

(10) the realized profi&@ss on the sale of securities;

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

(12) the ds from a distribution of shares or units;
(13) @ redemption price for shares or units;

Q‘ the net increase or decrease in unrealized appreciation or depreciation of

secu@bin the portfolio;
\é (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.

The gross proceeds from these securities sold and the aggregate cost c@ese
securities bought are presented as notes to the statement prescribed in section :

e 4
0.C. 660-83, s. 127. '\q’

128. The semi-annual financial statements of an incorporated @al 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&g e rule applies to the
annual financial statements prescribed in sections 129 to 1

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

129. The annual and semi-annual financial sta Q}nts of an incorporated mutual fund
or of an unincorporated mutual fund, and th al financial statements of a finance
company must contain a statement of investment portfolio containing the following
information for each security or class of sebyrity:

(1) the name of the issuer'Q/

(2) the designation %@security, and, where it applies, of the class;
(3)  the number (@ecurities or their aggregate face value;

(4)  their c@market value;

(5) th& gost, and if it is other than the average cost, the manner in which it
was calculateQ/

less 5% of the total assets of the company or the fund may be aggregated under
th ading “miscellaneous securities”, with only the information prescribed in
s&aragraphs 4 and 5.

@Q miscellaneous securities whose aggregate current market value represents
R

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:

Securities Regulation October 1, 1988 Page 39



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 pa{?ﬂ'cularly
a share split or consolidation, a stock dividend or a merger. '\(1/».

The information respecting debt securities must be given sepa@y.
0O.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121. ()Q)
131. In the case of securities that are mortgages, the j Ce)]tory of securities in the
portfolio of an incorporated mutual fund or of an unincor;@ted mutual fund must give
the following information, instead of the information pj{@ibed in section 129:

(1)  the number of mortgages and their @egate market value;

(2) the aggregate cost of acquisiti&‘s or disposals; according to whether it
applies to mortgages insured in accordand®\with the National Housing Act (R.S.C. 1970.
c. N-10), insured conventional mortga r uninsured conventional mortgages;

(3) the apportioning o number, market value and outstanding principal
value of mortgages, in groups ;ﬂ senting contractual interest rates varying by no more
than ¥%.
0O.C. 660-83, s. 131; O®963-85, s. 32.
132. In the c %9 securities that are mortgages, the statement of portfolio
transactions giv r an incorporated mutual fund or an unincorporated mutual fund the
following infé)@wﬁtion, instead of the information prescribed in section 130, apportioned
accordin hether they are mortgages insured in accordance with the National
Housing=A&cCt (R.S.C., 1970. c. N-10), insured conventional mortgages or uninsured
cony, nal mortgages:
\é 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.

- o
0O.C. 660-83, s. 133; O.C. 1263-85, s. 33. '\Cb

134. In the case of temporary use of uninvested funds in short term debm(?surltles it
is sufficient to provide the information prescribed in sections 129 and 1 ggregates
for securities issued by: Qé*

(1) abank governed by the Bank Act (S.-e. 1980-81-8{%40), or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4); C)

(2) a savings company holding a licence un@ the Act respecting trust
companies and savings companies and a loan a @avings society registered in
accordance with the Loan and Savings Societies Act’(dhapter S-30);

3) a licensed trust company under @ct respecting Trust Companies and
Saving Companies (chapter S-29.01). '\

in one of the 2 highest ratings est by a security evaluation agency recognized
by the Commission.

This presentation also applies case of short term debt securities classified
%}1 d

0O.C. 660-83, s. 134; L.Q. 19@% 95, s. 402.
135. Where an inco%gated mutual fund or an unincorporated mutual fund invests
solely in the securiti another incorporated mutual fund or another unincorporated
mutual fund, th ual and semi-annual financial statements must contain the
statements of t ther company or the other fund. The annual financial statements
must also in its balance sheet. -

O0.C.6 §55135
e

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

(1) the commissions paid on portfolio transactions;

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

(6) the method of calculating income tax and explanations of the tax Q§aion
of the company or the fund,; N

4
(7)  explanations of any unusual variations in expenses comp r&slq{o those of
the preceding year, in the case where such a variation does not 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. &Q

137. The financial statements of a company %has not yet reached the stage of
normal operations must contain a statement of ariation of deferred expenses for the
period, presenting separately a detailed aﬁhysis of exploration, development and
administrative expenses. N

0.C. 660-83, s. 137; O.C. 977-88, SQDQ/Q~
138. In the case of an invesmﬁQ contract, a limited partnership or a joint venture, the
annual financial statements @ e business or of the partnership must include detailed
statements of the use of fL@S Invested and the distribution of income.

tatements must be drawn up in a form comparable to that of
n the prospectus or otherwise transmitted to the holders. It must
indicate, where€dpplicable, the funds to be invested to complete the project. Any
significant dj pancy between the funds invested and the budget estimates must be

explainedQ~

% second statement must indicate the distribution of income between the
holders of each class, the promoter and the management. It must also indicate the
B%ﬂce 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.

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

CHAPTER II
SOLICITATION OF PROXIES 8
NS

DIVISION | Q/Q‘

PROXY FORM @

indicate in bold type whether the proxy is solicited on be the management of the

141. A proxy form must identify the meeting for which th;ﬁoxy is solicited. It must
reporting issuer, and must contain a space for entering the‘date on which it is signed.

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

Re)

142. The proxy form or the circular must m n the right of the holder to designate
as agent a person other than the one whose name appears on the form, and must also
indicate the entries that the holder must m&xe on the form to avail himself of that right.

0.C. 660-83, s. 142. Q)Q/

143. The provisions of sectioﬁ\ apply only to solicitation by the management of the
company. O

0.C. 660-83, s. 143. @
144. A proxy fc&Qmust be so designed as to enable a holder to:

(1) %fte whether or not he intends that his agent vote on the appointment of
an auditoQg-'h the election of directors;

%9 indicate the way in which the agent must vote on any other question
deilyed 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. Cb
147. The proxy on the form may leave to the agent the decision to vote in the he
considers advisable on amendments and on new points brought before the mé‘atlng, in
so far as the person who solicits the proxy does not know them or cannot see them
at the time of solicitation. - N

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

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

<O

149. A proxy authorizes voting for the election ngjirector only where the candidate is

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

named on the form or in the circular. ,\Q
0O.C. 660-83, s. 149. N
DIVISION Il Q/

THE CIRCULAR O@

150. The circular prescri@ in section 82 of the Act presents the information
prescribed by Schedule VI@

0.C. 660-83, s. 150.0

151. The inf rQa ion presented in the circular must be given as at a date less

than 30 day, fore the sending date except information concerning a senior
executive; uneration given in accordance with the requirements of subpararaph 6 of
Sched l.

O, 0-83, s. 151.

\%*gé

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. Cb
N

4
155. A circular drawn up on behalf of the management of a reporting_i qér must be
signed by a senior executive authorized to do so. The signature Q/ e manual or

facsimile.
OQ’

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

O.C. 660-83, s. 155. C)&
156. The person responsible for filing the documents ioned in section 154 must

inform the Commission that they have been sent to tk}{@lders.
0.C. 660-83, s. 156. CbQ)

157. The proxy form prescribed in section B4 70f the Act or the circular prescribed in
section 82 of the Act may be replaced byNany corresponding document established in
accordance with the Act incorporatin%ﬁhe reporting issuer the content of which is
equivalent to that prescribed by this lation.

However, in the casK executive officers’ remuneration, the information
prescribed may be substitut y a more detailed information, presented in accordance
with the requirements of fn rules recognized by the Commission.

0.C. 660-83, s. 157;@%1263-85, s. 35.

158. The noticQo the meeting and the proxy form prescribed by sect ion 81 of the Act
as well as t ircular prescribed by section 82 of the Act must be sent to securities
holders b management of the reporting issuer at least 21 days before the date of
the me for which they were prepared. These documents may not however be sent
tos es holders more than 50 days before the meeting.

o\% 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. (b

When the information presented in the documents prescribed by se +85 of the
Act are updated in another document filed with the Commission, the iss ay file this
document in its permanent information record. Q/d‘

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

160. A reporting issuer who presents in the annual repo @psscribed in section 77 of
the Act or in the circular prescribed in section 82 of the Actihe information required by
Schedule IX may omit it from the Schedule, provided t@ he fulfills one of the following
conditions: Q)&

(2) he has satisfied for 3 years the %?osure requirements of Title Il of the
Act or equivalent obligations imposed by the rf?bvisions replaced by Title 111,

N
(2) the total value of the out@nding shares, except preferred shares, held by
persons who control less than 10% eds a value determined in a policy statement of

the Commission. O

A reporting issuer Wh@ib himself of these provisions must indicate under the
appropriate item of Sched@ that the information is presented in the annual report or

in the circular. @
O.C. 660-83, s. 1Q€Q9C 1263-85. s. 37.

161. Howaﬁ/ the 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 classified a
recognized security evaluation agency in one of the categories determined the
Commission;

M)
(4) the securities to be issued arc provisionally classified ?g/.'hsq{ecognized

security evaluation agency in one of the categories determined by the mission.

0.C. 660-83, s. 162; O.C. 1263-85, s. 38. ()Q)

163. The Commission may exempt an issuer, on cond&} it determines, from the
requirements of sections 18 and 84 of the Act, wh that issuer satisfies the
requirements of section 162. &O

0.C. 660-83, s. 163. CbQ)

164. An issuer whose existence is the result df an amalgamation or a reorganization in
which a reporting issuer fulfilling the égndition prescribed in subparagraph 2 of
section 160 participated is considered Qa.ave fulfilled that condition.

All the issuers that partiz@ in the amalgamation or the reorganization must
have satisfied for one year the% losure requirements of Title 11l of the Act unless the
merger or amalgamation is \r@ person from the same group.

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

165. For the ap on of subparagraph 2 of section 160, the value of the outstanding
shares is estab d 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
acc to the arithmetical average of the closing quotations during the 10 days
prée ing the filing of the document prescribed in section 159.

0O.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 Sched X
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 Cofwiission
agrees or does not object during the 30 working days following receipt of thment.

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

168. The annual information form drawn up in accordance w, chedule IX or X is
signed by the chief executive officer of the issuer, or by thegé who holds a similar
position, by the chief financial officer and by 2 other persq elected from among the
directors and authorized to sign . 6

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

169. The provisions of the third paragraph @?%ection 32 and section 34 apply to
section 168. N
N

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

170. The permanent informati%b@cord prescribed in section 108 of the Act for an
incorporated mutual fund or ar}Q corporated mutual fund must present:

(1)  the documer)fifed in accordance with Divisions I and Il of Chapter Il of

Title 11l of the Act; @
(2) the recent annual report;
(3) & semi-annual financial statements;

ﬁg‘ the annual information form prescribed by Schedule X.

O, &0-83, 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 t the
tenth day following the date of the registration of the securities in the name &R & third

party. '\(1/
O.C. 660-83, s. 172. Q.

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 ov: securities owned by
a company controlled by it or an affiliate, such declaratiorCr}places the one that the
company would have been required to make.

0.C. 660-83, 5. 173. &O
174. The insider of a reporting issuer must rt, within 10 days of the event, any
change in his holding. N

4

0.C. 660-83, s. 174; O.C. 977-88, s. 7Q~

174.1. Upon the occurrence of Q(ock dividend, stock split or of a merger or
reorganization of capital, an in/iin@ IS not required to report if a senior executive of the
reporting issuer files with th mission, within 10 days of the event, a notice giving a
description of the event ar'é@) effect on each class of securities of the issuer.

0.C. 977-88, s. 8. O®

175. When SE%I ies are subscribed or bought through a share subscription or
purchase pla ividend reinvestment plan or a stock dividend plan, an insider shall be

deemed t satlsfled 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 nog iving a description of the event and the effect on the holding of the insider.

@\%.i660-83, 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.
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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 prese@e
information prescribed by Schedule XIII. (b

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

179. A circular relating to an issuer bid must present the inform%@-prescribed by

Schedule XIV.
OQ’

O.C. 660-83, s. 179. C)&
180. Three copies of the documents sent to securities @ders at the time of a take-
over bid must be filed with the Commission. &O

The take-over bid circular and any noticq&amendment 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 off&ree company.

N

0O.C. 660-83, s. 180; O.C. 1263-85, s. Q.O.C. 697-87, s. 17.

181. The take-over or issuer @rcular, the circular of the board of directors, the
notice of a senior executive, ny notice of variation or change must contain the
following warning: C)

“Securities Iegi%ﬂon in certain of the provinces and territories of Canada
provides security ho 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 requited to be delivered to such security holders. However such rights
must be ex&b%ed within the prescribed time limit. Security holders should refer to the

applicabl visions of the securities legislation of his province or territory for the
particub%ﬁ! those rights or consult with a legal advisor.”.

QWhen a bid is make only in Québec, the previous warning is replaced by the
folewing:

“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
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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 the™oard of
directors, notice of a senior executive or any notice of variation or change;z,ft;«the case
may be) does not contain any misrepresentation likely to affect the valye "'0s ‘the market
price of the securities subject to the bid.”. é*

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 financﬁ fficer and by 2 other
persons selected from among the directors and authorized tQ\sjgn.

Where the legal person has fewer than 4 senig&@cutives, they must all sign.

Where the bid is made by a natural pers@r on his behalf, he alone signs the
take-over or issuer bids circular. ,\@

The circular of the board of directokg is signed by 2 directors duly authorized to
sign on behalf of the board.

The notice of a senior exec& is signed by its author.

0O.C. 660-83, s. 182; Errata, Q} G.0. 2, 1121; O.C. 697-87, s. 18.

183. A valuation of
assumptions, must
plans to transfor
company or pla
the offeror
required
forced

offeree issuer, based on going concern or liquidation
de in the case of an issuer bid, insider bid or where the offeror
offeree issuer into an entity that would be comparable to a closed
liquidate the offeree issuer, unless the Commission determines that
access to the required information. The valuation is however not
the offeror, who is not an insider of the offeree, intends to proceed to a
sition pursuant to a statutory right.

QThe valuation shall be as of a date of not more than 120 days prior to the date of
t@)ffer 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 majorffy of the
securities traded have been traded by persons other than insiders of the oﬂ?or, of the
offeree or of affiliates and other than persons with whom these insiders érf% sociates.

valuation of the offeror or of the company whose securities are in exchange. The
valuation is however not required when are met, with re a& o the offeror or the
company whose securities are given in exchange, the con 'bs prescribed by the third
paragraph.

When an exchange take-over bid is taking place, the Cor@ n may require a

O

The valuation report is drawn up by an indepeﬁ<dent appraiser.

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

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

184. The valuation report nKsTQe drawn up as at a date not more than 120 days
before the date of the 3 The appraiser shall take into consideration, in a
supplementary document,@ material facts occurring after the date of the report.

Copies of tho cuments must be filed with the Commission.

o.C. 660-533,,%/{@?~
185. Th @mmission may accept a report drawn up more than 120 days from the
date of&'bid 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
desgribing any material fact which occurred after that date and its effect on the
\@?‘ation.

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 filedwith the
Commission together with these documents. )

NS

0.C. 697-87, s. 19.
&

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

For the prospectus information, the issuer whfé\ meets the conditions prescribed
by section 160, 161 or 162 may avail itself of the @)Iified prospectus system.

However, even for the issuer that availdNeself of the simplified prospectus system,
the circular must present a pro forma balahg¢e sheet and income statement of the offeror
to give effect to the exchange of se les. These financial statements are as of the
date of the most recent financial st nts of the offeror and of the offeree. They must
also show the basic and fully dilu arnings per share.

0O.C. 660-83, s. 187; O.C. 12@5, s. 47, 0.C. 697-87, s. 20.

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

Q) thé&yiame of the proposed purchaser;
(Z)nghe designation of the securities to be purchased;

@ the purchases of securities subject to the bid or convertible into such
segrl ies 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. '\(b

0O.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20. '\(1/«

189. The average market price, prescribed by section 123 of the Ac Qsed to establish
the margin of variation, is obtained by averaging the closing prlc the 20 days of
market activity preceding the date of the transaction, or, if the@ 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. O

Where there is an organized market and the @rities have been traded fewer
than 10 days of the 20 days of market activity prece the date of the transaction, the
average market price is obtained by averaging t@llowing prices determined for each
of those 20 days: '\q

1° the closing price or, if the Mslosing price is not published, the average
between the highest and the lowest priQ& for each day that there has been trading;

2° the average of the e&ﬂd ask prices for each day on which there was no
trading. &

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

The price r the securities includes brokerage fees and commissions.
Wher exercise of an option to purchase securities would trigger the take-

over bid jslons, 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.

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

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 ch®§g in
the facts on which the take-over or issuer bid circular is based,; N
4
(2)  where applicable, the new expiry date for withdrawal, the né\v date up to
which securities may be deposited, and the new date by which sec @3 deposited on
that new bid expiry date must be taken up and paid for; Q%/

4) the certificate and the signatures in accor@me with the provisions of
section 182. &O

3) the date of the amendment or of the change;

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

189.3. The notice of change in the fact®\Gn which the circular of the board of
directors or the notice of a senior executivé\jsbased must present a detailed description
of the change, the statement prescrib y section 181 and must include the certificate
and the signatures in accordance wj provisions of section 182.

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

189.4. The press rele@ prescribed by section 142 of the Act must present the
following information: @

1) the of the purchaser;
(2) C)@ designation of the securities purchased;

6?‘ the date of the transaction;

é 4)  the number of securities purchased on that day;
N\
(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 pres(e.%)the
following information: N
Ng

Q.

(2)  the number and the designation of the securities purc% ;

Q) the name of the purchaser;

3) the resultant extent of the interest of the purch&Qin each class of the
securities of the issuer; O

(4)  the market where the order was execut,e{o

(5) the name of the transferee when (tgbsecurities are acquired by way of
private agreements; '\q

(6) the purpose and business re&gons for the purchases.

s Q-
0O.C. 697-87, s. 20.
&

189.6. The report prescribe section 147.11 or 147.12 of the Act must present the
information prescribed by se@ 189.5 and be signed by the purchaser.

O

This report m be substituted for by the press release mentioned in
section 189.5 if it is gfOWed by the purchaser.

Where th((e :S a material change in respect of the information given in the report,
a descriptio&ﬁ)he change must be given.

O.C. 6%@?, s. 20.
L

189\7> The press release prescribed by section 147.15 or 147.16 of the Act must
ent 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 \ngthe
Commission at least 5 days prior to the date of the issuer bid and must pr&ent the
following information: )

NS

(1) the name of the issuer; Qg-

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

(3) where known, the dates on which the issuer @will commence and close;
(4) the method of acquisition; Q)&
(5) the consideration to be offered; '\qu

(6) the particulars of the methodMpsl time of payment of the consideration;

(7)  the purpose and busi@gasons for the issuer bid;

(8) where known, tbe\ me of those who propose to tender or accept the
issuer bid amongst the foIIO\@ persons: senior executives of the issuer, associates or
affiliates of the issuer, insidebs of the issuer and their associates;

(9) the be@o any of the persons named in paragraph 8 of accepting or
refusing to acce%@e Ssuer bid;

(20) particulars of any plans or proposals for material changes in the affairs
' particular, any contract or agreement under negotiation, any proposal to
€ issuer, to sell, lease or exchange all or a substantial part of its assets, to
te it with any other business organization or to make any material changes in
iness, corporate structure, management or personnel.

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 | Cbcb
REGISTRATION CATEGORIES N

4
190. Persons required to register as securities dealers or advis s'\pply to be
registered in one of the categories prescribed by the following sectior&?‘

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

191. A person who intends to practise as a dealer pply for registration for
unrestricted practice, unless he intends to limit his acti to forms of investment or
types of transactions calling for registration for restric}@ractice.

O.C. 660-83, s. 191. ch)

192. The categories of registration as a c%aler with a restricted practice are the
following: N

(2) mutual fund dealer, @e person who intends to limit his activity to the
distribution of the shares of incor€3 ed mutual funds or units of unincorporated mutual

funds; &

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

(3) sch (ap plan dealer, for the person who intends to limit his activity to
the distribution o¥scholarship plans;

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

\s 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 must ys
present himself as representative of the category of dealer for which he acts, ﬁ‘sing the
specific designation of the category to which he belongs. '\(1/».

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

192.1. A person, who intends to carry out transactions on g&ns on commodities
or currencies exclusively for the account of hedgers, is exem rom registration as a

dealer if it fulfills the following conditions:

O

(2) he is a member or an associate membe,r&@m Montréal Exchange;

(2) he is subject to the regulations anqu)ﬂa rules of operation of the Montréal
Exchange with respect to those options; '\q

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

“Hedger” means: a persoc%) normally carries on a professional activity which
exposes him to a price risk an%n o offsets that risk through transactions on markets
where are traded options or @ odities suited to protect him against that risk.

O

0.C. 1263-85, s. 49.
193. A person‘(ggintends to practise as a securities adviser must apply for
a

unrestricted regf ion, unless he intends to limit his activities, in which case he applies
for a restricté) tivity registration.

O0.C.6 Qi s. 193.

19 QA dealer with an unrestricted practice who intends to offer portfolio management
Ices 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. Q)Cb
CHAPTER I
REGISTRATION PROCEDURES 8

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

Except in the case of an security issuer, an applicatief(or registration must be
accompanied by financial statements and an auditor's repc@

0.C. 660-83, s. 195; O.C. 697-87, s. 23. &O

of insurance or bonding providing the cover quired in section 213, at the time of

196. An applicant for registration as a secu%ig?aler or adviser must produce proof
his application.

N

The Commission may grant a ption, on the conditions that it determines, to

n
certain dealers with restricted practj Q/
0.C. 660-83, s. 196. &O

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

0.C. 660-83, s. a@-o

198. An a&nt for registration as a securities dealer or advisor must include with his
applicatig registration the fees prescribed by Chapter Il of Title VI.

O.C.g@-&%, s. 198.

CONAPTER Il
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 distribtion or
commences the distribution of another security. (1/».
N
However, the Commission may automatically cancel a re@:ﬁon when the
period of suspension exceeds one year. Q)
O.C. 660-83, s. 201; O.C. 697-87, s. 24. &O

O

202. The rights conferred by the registration on the r@resentative of a securities
dealer or adviser are suspended in the following case/io

(1) he ceases to represent the secur#e® dealer or adviser that he said he
represented at the time of registration; ,\@

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

The suspension is lifted vﬁanother dealer or adviser informs the Commission
that it has engaged him as a,\n sentative. However, where the representative of a
dealer with a restricted prac@? oves to a dealer with an unrestricted practice or to a
dealer with a restricted ice of another category, the suspension is lifted by a
decision of the Commjis&ion, once it has verified if the representative has an adequate
professional trainingo

However{(h Commission may automatically cancel the registration of the
representat%g en the rights conferred by registration have been suspended for more
than 6 m

O.C. 83, s. 140; O.C. 977-88, s. 15.

CﬁDTER A%

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.

0.C. 660-83, s. 204. '\Cbcbcb

205. He must have successfully completed the courses that would in the cq/nion of the
Commission give him an adequate professional training. N

In addition, a representative who carries out the duties of a executive must
possess in the opinion of the Commission the knowledge and rience that would
give him adequate preparation for his duties. C)&

0.C. 660-83, s. 205. @)

206. A natural person who applies for registratioréas a securities dealer or adviser
must possess the experience and knowledge reoq;hi of a senior executive.

This rule does not apply to an independént trader.
N

0O.C. 660-83, s. 206; O.C. 1263-85, s. Q.

207. A dealer with an unrestric@ﬁractice must have a net free capital at least equal
to the sum of: &

2 a proportion@%e adjusted liabilities, subject to a minimum of 75 000 $,
calculated as follows: @

(@) Y of the first 2 500 000 $;
Q{@, 8% of the next 2 500 000 $;
OQ‘ (c) 1% of the next 2 500 000 $;
%Q (d) 6% of the next 2 500 000 $;
N\
() 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. Cbcb

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

209. A financial adviser with a restricted practice must possess a wor r‘@flﬁpltal of at
least 5 000 $.

0.C. 660-83, s. 209. ()Q)

210. The Commission may increase or reduce the a 61'11 of net free or working
capital in cases where it considers that the nature of trr*&ctlwty carried on requires

greater liquidity or that the protection of the mvestors,{ equately provided for. -

The Commission may also exempt a de@b&)wnh a restricted practice from the
requirements prescribed by section 208. ,\Q

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

it does not have the net free or w; capital required by sections 207 to 209.

A

0O.C. 660-83, s. 211. C)

211. A securities dealer or an ad?@#ust inform the Commission immediately when

212. A dealer may, the authorization of the Commission, borrow funds that will be
included in its n apltal provided that their repayment be subordinated to the
repayment of ot ?@dltors in accordance with the formula prescribed by the policy
statements of th mmission.

0.C. 660, . 212.
213.%Odealer in any category or an adviser with an unrestricted practice must
sclgc ibe 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 i@ﬂ
the Commission of any change or any call on the insurance or bonding'r\eB red

according to section 213.
4
0.C. 660-83, s. 214. '\q’
215. A dealer with an unrestricted practice or, in the case rmined by the
Commission, a dealer with a restricted practice must participate™ contingency fund

approved by the Commission. C)

However, dealers which are not members of a sel@gulatory organization must
participate in a separate contingency fund appr/Q@ by the Commission which
determines the amount of their contribution.

0 66083 5. 215 ,\qcb

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

A dealer is not required&Qe a separate certificate in the customer's name.
0.C. 660-83, s. 216. OC)
217. A dealer may @ee credit balances on the following conditions:

(2) th&t tement 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;

@‘ it pays a reasonable interest;

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

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 @et
rendered must keep in a trust account sums received in advance until the servic{%%ve
been rendered, unless the remuneration or subscription fees received in advarfde cover
a period not exceeding three months. '\(1/.

0.C. 977-88, s. 17.
&

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 securitie&@t by a co-contractant
or deposited in a current account with a clearing agency to reconcile the results
with the entries in its books and registers:

(1) semi-annually in the case of securities Féferred to in section 216;
(2) monthly in the case of the other 's\eghties.
0.C. 660-83, s. 219. N
CHAPTER V Q/Q‘
ACCOUNTING DOCUMENTS O@

220. A dealer or adviser n@eep the accounting books and registers necessary to
its activities and must reta@1em for a period of at least 5 years.

Such books g registers may be kept by means of data processing or
mechanical systemg=~0n condition that:

(1) c)@equate precautions are taken to minimize the risks of falsification of the

data; Q‘

@@ it is possible to furnish the information, within a reasonable time and in a
piesise 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; Q)Cb

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

(3)  the books in which are entered,; Q)
(@) the securities being transferred,; C)&O
(b)  dividends and interest received, O

(© securities borrowed or loaned,; &

(d) sums borrowed or Ioan%cbwith identification of the security
attached; N
4

(e)  securities not rec @d or not delivered by settlement date;

() long and s@positions for each security, both in customers'
accounts and in those of the re% red person, with identification of the account and the
place in which the securitie€)a e kept or the position taken in compensation for the
securities sold short; O

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

entered:
&

Q@ the description of the order;
OQ‘ (b)  the account to which it refers;

Q (c) the name of the person who placed the order, where it is not the
s@ 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: Cbcb

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

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

(© in the case of a joint account or an accoum(Q ned in the name of a
company, the name and address of the person authori6{1b place orders, with the
document granting him such power,

(d)  where appropriate, a contract fdf\a margin account, signed by the
bolder of the account, and, where applicable, by bé')%uarantor;

(7)  aregister in which are entered the options bought, sold or underwritten by
the dealer, with the value and number of the securities to which those options refer;

(8) books and registers Qg/;ng in detail all the assets and liabilities,
proceeds and expenses as well ital;

(9) a monthly trial@l nce and a monthly computation of adjusted liabilities
and net free or working ca@;

(20) a regis@ which are entered details of the daily commissions of the
representatives.

0.C. 660-83 @22.

O

223. Q‘books and registers, concerning transactions executed in Québec or for
resi of Québec, that a dealer whose head office is not in Québec must keep

inci\&

(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@%ep
include:

disbursements, and any other book for primary entry of transacti ransferred to
another book;

4
(1) a journal in which are entered in chronological ordar ﬁgkeipts and

(2) a ledger of accounts managed under a managemﬁQQ:ontract;
3) management contracts made with its custom@;

(4) a register in which are entered, for 'é*&ch customer, the buy and sell
transactions, with the date of the transaction, t@mber of securities bought or sold

and the price;
N

(5) a register in which is enterebl, for each security, the number of securities

belonging to each customer. Q/Q.
o

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;

(2) the end of the term of office of a director;

)
O
N

(3) the termination of employment of a representative and the reKQpﬂtherefor;

(4) the termination of duties of a senior executive. Qg‘
0.C. 660-83, s. 225; O.C. 1263-85, s. 55. &CDQ)
226. In addition, a dealer must inform the Commission wi 0 days of:

(1) the opening or closing of an establishm@cated in Québec;

(2)  the appointment of a representativqube in charge of an establishment.
N
N

227. A representative must inform t mmission within 10 days of:

(1) any change of addr€§)

(2) the termination@‘)hls employment.

0O.C. 660-83, s. 226.

0.C. 660-83, s. 227. @
228. A dealer g Iser must give notice to the Commission of the following changes
which are subje®to its approval as prescribed by the second paragraph of section 159
of the Act: C)
@Q‘ the appointment of an officer;
%Q(Z) the appointment of a director;

(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 controlling it.

In calculating the percentage of voting rights held by a person, the voting H8fts
controlled by that person and his joint actors must be added to those that belon hat
person and his joint actors, in particular due to the fact that they can exercise e voting
rights attached to these securities. )

NS

Are deemed to be joint actors of a person, the affiliates and th&gsociates of that
person.

0.C. 660-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 26. &O

228.1. In the case of the appointment as director or as@icer of a person who is not
yet approved as a senior executive, the notice prefi@d by section 228 is given by
submitting Form 3. Q)

In the case of a person already approve&a director who is appointed officer or
in the case of a senior executive already appr'bved who is appointed senior executive of
a dealer of a different category, Form 3 is $ypstituted by a notice.

Notwithstanding section 228 @e other appointments need not be approved by
the Commission; only a notice&ent to the Commission within 10 days of the

appointment. &
O

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

229. Paragraph 3 %ction 228 does not apply to members of a self-regulatory
organization reco d by the Commission.

O.C. 660-83(,%229; 0.C. 697-87, s. 27.

230. &ity issuers are exempted from the application of paragraphs 1 and 2 of
secti 5, and of sections 226 and 228.

O\é 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:

has, or any related issuer of which has, any indebtedness to, or other relationshi
the dealer or adviser, a related issuer of the dealer or adviser or a senior ex of
the dealer or adviser or a related issuer of the dealer or adviser, that, in connectten with
a distribution of securities of the issuer, is material to a prospective suWer of the
securities;

“connected issuer” means, in respect of a dealer or an adviser, an issuer E?at

“related issuer” means, in respect of a person, any other pe@{/

Q) that influences the person, C)&O

(2) thatis influenced by the person, OO
3) that is in like relation to a person re eébd to in paragraph 1 or 2 or any
such other person. Cb

(4) that is designated by the Comr%sion as a related issuer in accordance
with section 230.5; '\ .

“networking arrangement” S, an arrangement between a dealer or an
adviser and a financial msUtqur&ether or not registered) under which the dealer or
the adviser:

(1) offers to the@bllc a combination of securities and goods or services, a
portion of which con of securities, goods or services issued or provided by the
financial institution, O

(2) cogﬁerates with the financial institution in the joint offering to the public of
securities acjggoods or services, in particular by paying the financial institution or its
employe ommission for referring to the dealer a client to whom the dealer sells
secunte I services,

r?ﬁQbut does not include transactions in securities of the financial institution if they are
e 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. Cb
230.2. For the purposes of the definition of “connected issuer” in connect@\/ith
a distribution of securities of an issuer, indebtedness of the issuer or aﬁy other
relationship with the issuer is material to a prospective subscriber of the se;{t[gt—ies in the
following 2 cases:

Q) a reasonable prospective subscriber would con%/it important in
determining whether to subscribe the securities, O

(2) it may lead a reasonable prospective subsc&pto guestion whether the
dealer and the issuer are independent of each other,

whether or not the indebtedness or other reIatf&&ship is a material fact.
0.C.977-88, 5. 18. '\qcb

230.3. For the purposes of the definitions bf “connected issuer” and “related issuer”, an
issuer is not a connected or a related ¢Ssuer of a dealer only by reason of the fact that
the dealer, acting as an underwrit ns securities of the issuer in the course of a
distribution and in the ordinary c of business of the dealer.

A

0.C. 977-88, s. 18. C)

230.4. For the purpose%;[th 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 tr%a sence of evidence to the contrary, to influence the person.

0.C. 977, . 18.
230. Qe Commission may designate a person as a related issue of a dealer or an
S§ where it deems it appropriate because of the business relations between the

on 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. Q)Cb

232. When an account is opened, a dealer in any category or an advisem™With an
unrestricted practice must complete a form containing the information pre%?[ped by the
policy statements of the Commission.

Where it applies, he must attach to the form the proxy l%%ﬂich the account
holder authorizes a third party to place orders on his behalf. &O

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

®)

233. Any transaction effected under a manageme ontract must be approved in
advance by a senior executive of the dealer or the adviser.

0.C. 660-83, s. 233; O.C. 1263-85, s. 57. '\qcb

234. An adviser may not have securitigs,or cash belonging to his customers in his
possession or safekeeping, subject to Q;I.ion 218.

0O.C. 660-83, s. 234; O.C. 1263-%@ 8.

234.1. A registered p@% shall deal in good faith, honestly and fairly with its
clients.

0.C. 977-88, s. 19. O®

234.2. The deal&g or adviser shall file with the Commission a statement of policies that
contains: C)Q/

6‘ a complete statement of the policies regarding the activities in which the
deal% adviser is prepared to engage as dealer or adviser in respect of its own
secyrities and those of related issuers and, in the course of a distribution, of securities of
ﬁected issuers;

(2) a list of the related issuers that are reporting issuers or that have

distributed securities outside Québec on a basis that would have made them reporting
issuers in Québec;
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(3) a concise statement of the relationship between the dealer or adviser and
each of the related issuers referred to in paragraph 2;

(4) the following note, or an expanded version of it, in a conspicuous position
and in bold face type of a size at least equivalent to that of the text:

“The securities legislation of certain jurisdictions in Canada requires
securities dealers and advisers, when they trade in or advise with respect to thej @rn
securities or securities of certain other issuers to which they, or certain otherc@ies
related to them, are related or connected, to do so only in accordance with &r icular
disclosure or other rules. In certain provinces or territories, these rules r&oi e dealers

and advisers to inform their clients of the relevant relationship and connections with the
issuer of the securities prior to trading with them. Clients should ref he applicable
provisions of these securities legislations for the particulars of rules and their
rights or consult with a legal adviser.” &O

O.C. 977-88, s. 10. OC)

234.3. The dealer or adviser who acts as principal, ts a client in order to make a

transaction or makes a recommendation shall provideNo a client, free of charge, a copy
of its statement of policies before the settlement %transaction, unless he has already
been provided with a copy. The dealer or ad shall also provide a copy to a client

requesting it.
- N
0.C. 977-88, s. 19. Q.

234.4.In the event of a material&e in the information contained in the statement of
principles, the dealer or advise Il:

(2) file with the@ommission a revised version or an amendment to the
statement of policies; @

(2) pro ?9 each of its clients who have received the initial statement a copy
of the revised vé&gion or of the amendment as soon as a transaction is made for a client
or advice is @n, but without exceeding a delay of 45 days from the filing with the

COmmiss@_E)

%Qwever, it is not required to provide a copy of the revised version or of the
a@ ment to a client whose account has been inactive for 2 years. A copy will
Hevever have to be provided to him as soon as he makes a transaction.

0O.C. 977-88, s. 19.
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
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person must see that orders are executed at the best price available on canadian
exchanges, unless he is instructed otherwise.

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

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

More patrticularly, he must refrain from subscribing or buying, on behalf of@ent
securities he or an affiliate owns, securities he or an affiliate is underwriting or ScUrities

issued by a company having as senior executive, a senior executive or a r entative
of the dealer or adviser, unless he obtains the consent of the client after ¥ig informed
him of that fact. Q/

For the application of the present rule, the portfolios man& by persons which
are affiliates of the registered person are considered as oﬁ Ios managed by the
registered person. O&)

<O

236.1. A dealer may not act as a firm un riter or selling group member, in
connection with a distribution by means of a pr ctus of its own securities or those of
a related or connected person, unless at leasbene other dealer, in respect of which the
issuer is not a related or connected issuerNyas underwritten a portion of the distribution
at least equal to the aggregate of t%ns underwritten by the dealer and each other

0O.C. 660-83, s. 238; O.C. 1263-85, s. 60.

dealers in respect of which the issu related or connected issuer.
0.C. 1263-85, s. 61; O.C. 977-,8\%,@. 20.

236.2. A dealer shall r@act as principal best effort underwriter in a distribution by
means of a prospectu jts own securities or those of a related or connected issuer.

0.C. 1263-85, s. GQQC. 697-87, s. 30; O.C. 977-88, s. 20.

236.3. A&Jer or adviser that proposes to enter a networking arrangement shall
advise th mission, at least 30 days before entering the arrangement, and give with
the not@ the necessary information to determine:

& 1) if the proposed arrangement makes use of methods for selling securities,
dedds or services, that are prejudicial to the public interest;

(2) if it is likely to give rise to conflicts of interests;

3) if it is likely to hinder him complying with the conditions of registration
applicable to him.
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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; O.C. 977-88, s. 20.

237. A registered person who makes a written recommendation to his customer to buy
shares must explain to him the voting rights or the absence of such rights attached to

the securities offered or proposed. Cbcb
0.C. 660-83, s. 237. '\cb

4
237.1. A dealer or adviser shall not in any medium of communic io'r{rlécommend
the purchase, the sale or the holding of its own securities, securities related issuer
or, in the course of a distribution securities of a connected issuer. Il not cooperate

with another person in the making of such a recommendation. O

This prohibition does not apply to recommendations&de in a circular, pamphlet
or similar publication, provided that the publication include a conspicuous position, in
type of a size at least equivalent to that of the rest 9&&/@ text, a complete statement of
the relationship or connection between the dealer or atlviser and the issuer.

O0.C.977-88, s. 21. '\qcb

237.2. The dealer or adviser shall not publigh or send an advertisement, notice or other
similar publication in respect of sec of a related issuer or, in the course of a
distribution, in respect of securities onnected issuer, unless the publication states,
in a conspicuous position, in bol , at least 12 points type and, as the case may be,
of such larger type as is requi;g‘9 ensure its prominence in such publication, that the
issuer is a related or connect€d, iSsuer of the dealer or adviser.

O

0.C. 977-88, s. 21. @

237.3. Sections 2@5,)234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

(1) transactions or advices with respect to securities referred to in

section 4@@% Act;

@ to the distribution of the securities of an unincorporated or incorporated
mutyat fund,

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

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

239. A dealer must send, upon request by a customer, the audited annual statement
of its financial position for the preceding year drawn up in the form prescrib y
Schedule XV as well as a list of its senior executives or its partners prepared IGGB an
30 days from the date of the request. The Commission may, on the conbitions it
determines, exempt a dealer from the obligations imposed by this section. '\(1/».

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

240. An adviser with an unrestricted practice must describe th&thod of computing
his remuneration when he applies for registration. C/}

The remuneration must be computed separately fo ch account in terms of the
value of the portfolio or of its yield, but not on,{@value or the volume of the
transactions.

S Re)
0.C. 660-83, s. 240. ,\ch

241. In the case of an adviser or of d\yepresentative of a broker or adviser, the
statement prescribed by section 166 of@e Act must contain the following information:

(1) the number of serf&s of the investment recommended held by the
adviser or the representative; &

(2)  the number ¢ yecurities of the same issuer, but of another class, held by
the adviser or the repr@ntative;

(3) the ?Qws or other rights held by the adviser or the representative in
respect of the s ties referred to in paragraphs 1 and 2;

cs

(4) e remuneration to be received as a result of transactions in the securities
recom@éd

O%&O-&B, s. 241; O.C. 697-87, s. 31.

N

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

0O.C. 660-83, s. 242.

242.1. A registered person who, as an ancillary activity, gives advices through the
press must declare, for each security recommended, whether or not he holds a position
or whether or not he has the intention to make any transactions. He must also d e
whether he is an insider or a senior executive of the company whose securi are
recommended. This statement must appear at the beginning or at the end of tha Article
in bold letters or in italics of a size equivalent at least to that of the article. (1/».

0.C. 697-87, s. 32.
&

242.2. A registered person who, as an ancillary activity, @advice through a
financial letter published by a registered adviser must make th& tement prescribed by
section 242.1. O

243. The confirmation slip prescribed by sectiqgtBZ of the Act contains the following
information: ,\Q

(1) identification of the security; N «

0.C. 697-87, s. 32.

(2)  the number of securitié)Q/Q‘
(3)  the unit price; &O
4) the gross an@g{ of the transaction;

(5) the cor&on and other charges;

(6) th&g;mount of the transaction;

(7)nghe date of the transaction;

Q@ the settlement date;

N\  (9)  the name of the representative;
(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;
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(12) the method of remuneration of the dealer where he acts as principal;
(13) identification of non-voting shares or shares with restricted voting rights. -
0.C. 660-83, s. 243

244. The name of the representative may be indicated in the confirmation slip by
means of a code or a symbol provided that: - - Cb

(2) the confirmation slip contains an agreement to supply the nanf® of the
representative on request; )
NS

(2)  the dealer maintains an up to date list of codes or WUSM and the

representatives so designated, and files a copy of such list wit Commission on

request.
&O

O.C. 660-83, s. 244. OC)

245 Dealers must send to their customers the st t@ent of account prescribed by
section 162 of the Act at least quarterly, where thefeNs a cash balance or a securities
balance in the account. Cb

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

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

246. A dealer who hold§ R registration with a restricted practice to sell shares of
incorporated mutual s or units of unincorporated mutual funds may fulfill the
obligations prescrib section 162 of the Act by sending to the customer, each time
that a transaction ¢ rried out on his behalf, a transaction notice drawn up similarly to
the confirmatiorfglip prescribed by section 243, but with the necessary changes, and
showing the nce in the account.

O.C. 6%@5, S. 246; O.C. 1263-85, s. 62.

24 Q In the case of transactions made within the scope of contractual plans, the
dedler who holds a registration to sell group investments may satisfy the requirements
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.
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247. The monthly or quarterly statement must give the following information:

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

(2)  the cash balance;

(3) where applicable, the statement prescribed by paragraph f
section 243. (b
- N
0O.C. 660-83, s. 247. -

NS
248. The monthly statement must also give the following im@a‘!ion for each
transaction carried out during the month: Q)
Q) the designation of the security; C)&O
(2) the number of securities; O

3) the unit price; &O

4) the amount of the transaction; '\qcb

(5) the balance at the end of thehgonth.

249. An adviser with an un @cted practice must send to his customers at least
guarterly a statement of the Q%n s portfolio that he is managing for them. The statement
must contain, where ap@a le, the identification prescribed by paragraph 13 of

section 243. @

0O.C. 660-83, s. 24@.

0O.C. 660-83, s. 248.

249.1. @e dealer with a restricted practice registration must require the payment
in full for urchase of shares or units of a mutual fund, except in the case of a
contra lan.

O%%263-85, S. 64.

N

CHAPTER VIII
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
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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 than the bid
price of the securities being the object of the distribution or of the secondary distribution;

(2) the transaction is made only for the purpose of: preventing or retarding a
decline in the open market price of a security; %(3)

(3) the dealer who effects the transaction does not have priority ovefanother
person who wishes to buy at the same price;- )
NS

distribution or a secondary distribution made through the facilities ecognized stock
exchange. O

0O.C. 660-83, s. 250; O.C. 1263-85, s. 65; O.C. 977-88, s. 6()

(4) the transaction is not made on a security being di;@uted during a

251. The requirements of section 250 are Witf@ application in the case of
transactions made on the floor of a stock exchange feeognized by the Commission and
in accordance with the operating rules of that exg@ge by a specialist acting within the
scope of his function. ,\@

O.C. 660-83, s. 251; O.C. 1263-85, s. 65; B\G. 977-88, s. 23.

252. A dealer who intends to effe @atsactions intended to fix or stabilize the market
price of a security must make the@wing declaration in the prospectus:

“The firm underwriterﬁﬁ%y over allot or effect transactions intended to fix or
stabilize the market price e security at a higher level than the market price that
would exist on a free ket. These transactions may be begun or interrupted at any
time during the distri@

In the caé@ tf a secondary distribution, the declaration must be made in the
information ¢fgylar, mutatis mutandis.

O.C.6 Qi s. 252; O.C. 1263-85, s. 65.

25 ﬁAny transaction intended to fix or stabilize the market price of the securities
osed in exchange is prohibited during a take-over bid by way of exchange.

0.C. 1263-85, s. 65.
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TITLE VI
ADMINISTRATION OF THE ACT

CHAPTER 1
CODE OF ETHICS

DIVISION |

GENERAL RULES q%q

253. The following rules apply to members of the Commission and to memb'e\rs of its

personnel. They are forbidden to: ,\(1/'
(1) accept remuneration or gratuities, except a gift of mod alue, for acting
as speaker or as member of a panel, or for drafting a docume ere it is directly

related to their duties; &O

(2) perform any other paid function; OC)

(3) be senior executives of a company t%@as made a public offering in
Québec or a company registered under the Act; Q)

(4) be shareholders of a company @ ered in accordance with Title V of the
Act, unless the Commission decides otherv&se
o)

(5)  execute transactions or@mes contracts;

(6)  sell securities shortoQ)

(7 buy securities (G)nargln

(8) execute @asactions on securities that are being investigated by the
Commission;

(9) x&pt in the case of securities eligible for a stock savings plan or a tax
abatement amme, or of units of an incorporated mutual fund or an unincorporated
mutual fyagh-Buy or subscribe for securities that are distributed within 60 days following
receipt@ final prospectus;

(10) buy, subscribe or sell securities in respect of which a document has been
filmtl 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.

0.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 does not

contravene paragraphs 8 to 12 of section 253. Cbcb
0.C. 660-83, s. 254. '\cb

4
255. A security bought or subscribed by a member of the Commission or'{))/a member
of its personnel must be kept by the acquiror for a minimum of 6 mon m the date of
the transaction, except for a security obtained under a dividend estment plan or
received in a stock dividend distribution or in the case of the exegCis®’ of a warrant or the

sale of a warrant acquired with the subscription of another seczﬂq :
0.C. 660-83, s. 255; O.C. 697-87, s. 33. O

256. Within 5 days following the receipt of the conﬁﬁuation slip, a declaration must be
sent to the president of the Commission. Cb

N

4

0.C. 660-83, s. 256; O.C. 697-87, s. 33.
256.1.  The prohibitions applic%the members of the Commission are also
applicable to transactions they may through or in the name of associates.
0.C. 697-87, 5. 33. <O
257. The declaration mu@ontain the following information:

(2) the nar@%the intermediary;

(2) th&g;cription of the security;

(3)nghe number of securities bought or sold;

Q@ the date of the transaction;

AN E) 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.

0O.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.

)

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

e 4
0.C. 660-83, s. 259. '\q’

260. The reports prescribed by sections 258 and 259 are co@@mial, unless the
Commission decides otherwise. &O

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

OO
DIVISION I 6&

RULES APPLYING TO MEMBERS OF THE COMMIS
261. A member of the Commission is also f E&en to:

(2) solicit or accept for himself dNfor other persons benefits conferred on him
owing to his position;

(2) use for personal r&ws or for the purpose of obtaining an advantage
information which he has obtai n the exercise of his duties.

O

0.C.660-83,5.261. O

DIVISION lli

PENALTIES QQ-
262. The enalties for a breach of a rule by a member of the Commission are a
repriman suspension.

quspension imposed under this Regulation may not exceed 2 months.
ﬁ\. . 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.

265. The Commission may authorize a derogation from the rule referreq?)qa in
paragraph 2 of section 253. N

- 4
O.C. 660-83, s. 265. '\q’

266. This Title does not apply to the forms of investment referred section 3 of the
Act nor to the exercise of a right obtained from a security own a member of the
Commission or a member of the personnel of the Commission&

O

0.C. 660-83, s. 265. O

CHAPTER I &O
FEES CbQ)

267. The following fees are payable by persB\s who intend to distribute securities:
N
Q) at the time of filing a draff Jarospectus, a preliminary prospectus or a shelf
prospectus in order to get a receipt j cordance with section 11, 12. 20 or 24.1 of the
Act, 500 $ per issuer or per holdeé

(2) at the time of gy a prospectus in its final form, a lump sum payment
corresponding to the amOL@ xceeding 500 $ of the following sums:

@) the distribution takes place only in Québec, 0,03 % of the
gross valu e issue;

@ when the distribution takes place in Québec and elsewhere:

@)

Gg‘ I. in the case of securities qualified for the Québec Share

Savi lan, 0,03 % of the gross value of the issue;

\% . 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 securities
distributed in Québec less the fee prescribed by paragraph 3; Cbcb

(5) at the time of filing the notice prescribed by section 46 or 51 of e Act,
0,015 % of the gross value of the securities distributed in Québec, subject t%«mlnlmum
of 250 $;

(6) at the time of filing an amendment to a prospectus, 1 nd as the case
may be, a lump sum payment corresponding to 0,03 % of the nal gross value of
the securities distributed; C)

(7) at the time of filing a geological report, 50 $; O

(8) at the time of filing the information re Lﬁed in compliance with the second
paragraph of section 12 of the Act, 100 $. Cb%

However, no fee is required to be paid f?bapplication of paragraph 4 in the case of
the distribution of exchange, conversion of\subscription rights prescribed by paragraph 1
of section 52 of the Act.

If the funds to be raised i;&course of a distribution allow for a minimum and a
maximum, the lump sum paym& ust be calculated on the maximum.

0.C. 660-83, s. 267; O.C. émg-SS, S. 66; O.C. 977-88, a. 24.

are set at the exc er 500 $ of 0,03 % of the gross value of the securities distributed
in Québec. The figal calculation of the fees related to the distribution and the payment of
the balance e request for a refund of the excess over the lump sum payments made
[ with paragraphs 2 and 6 of section 267 are made at the time of filing the
Cfibed by section 94.

267.1. The @ a distribution of securities made by means of a prospectus

Securities Regulation October 1, 1988 Page 86



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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.

0.C. 977-88, a. 24. '\(Sb
267.2. As a departure from the requirements of paragraph 2 of section 26%))the person
who intends to proceed to a continuous distribution makes a lum payment

the fees relative to the distribution made in Québec and the pay f the balance or
the request for reimbursement of the excess are made at the li filing of the report
prescribed by section 98. However, in the case of a money nng t fund the calculation
of the fees is made pursuant to the net distribution, th Q.g)the purchases less the
redemptions. 6

0.C. 977-88, a. 24. &O

268. The following fees are payable by a rep}c\@@% issuer:

of 200 $ at the time of filing a prospectus in its final form and the defi? calculation of

(1) at the time of filing the Mpnrual financial statements prescribed by
section 75 of the Act, 100 $, except i case of a reporting issuer whose securities
are listed on a Canadian stock exc where the fee is 250 $;

(2) at the time of filu@or the first time, the annual information form by an
issuer which fulfills the condifi prescribed by section 160, 161 or 162 and, after that,
at the lime of the examin@)n of the annual information form in accordance with the
provisions of the secor@aragraph of section 166, 500 $;

3) at tb%@e of filing the annual information form by an issuer which does
not fulfill the con@i ns prescribed by section 160, 161 or 162, 250 $;

(4) C}i the time of an application prescribed by section 69 of the Act to cancel
its stat Qs‘a reporting issuer or to release it entirely or in part from the obligations of
contQ@s disclosure, 100 $;

\é (5) at the time of an application prescribed by section 79 of the Act to exempt
it from submitting in the financial statements any information that should normally be
made there, 100 $.

0.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24.
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269. The following fees are payable by the offeror in a take-over or issuer bid:
(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 $.

0O.C. 660-83, s. 269; O.C. 1263-85, s. 68; O.C. 977-88, s. 24. '\Cb%

270. The following fees are payable by a dealer or an adviser or a repres'e\ﬁptive:

(1) atthe time of an application for registration as a dealer @an unrestricted
practice, 0,14 % of the capital employed in the province, calculate%%ﬁccordance with

the following formula: O
salaries and wages paid in the rev@e earned in the province
province +
total salaries ,(OTotaI revenue earned

total capital x

subject to a minimum of 750 $;

> Pl
NS
N

(2)  at the time of an applicatiorf‘fo‘r registration as a dealer with a restricted

practice, 750 $;
&

(3) atthe time of an appheation for registration as an adviser, 750 $;

4) at the time 6@1 application for registration as a representative of a
security issuer, 300 $;

(5) at the e of filing the annual financial statements prescribed by
section 158 of tk&@e& the fee prescribed by paragraph 1, 2 or 3;

(6) he time of filing, by a dealer with an unrestricted practice, the annual
financial ents prescribed by section 158 of the Act, 250 $ for each representative
who w gistered during the last financial year;

(7)  atthe time of filing, by an adviser or a dealer with a restricted practice, the
fila@ncial statements prescribed by section 158 of the Act, 300 $ for each representative
who was registered during the last financial year, except in the case of the security
issuer which must pay a fee of 300 $ for each representative registered at the time of
filing its annual financial statements;

(8) at the time of filing a notice prescribed by paragraphs 4 and 6 of
section 228 relating to a change in the disclosure made at the time of registration, 150 $;
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(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. Cb

In the case of an independent trader, the fees prescribed by paraf@raph 6
are 250 $ payable before April 30. )
NS

For the purpose of calculating the fees prescribed by parag@s 1 and 5, the
total capital represents the aggregate of the amounts shown | s 16 (deferred
income taxes), 18 (subordinated loans), 19 (capital), 20 (retag earnings) and 21
(reserves) of Statement B of Policy Statement n° Q-9. &

O

O.C. 660-83, s. 270: O.C. 1263-85. 5. 69 O.C. 977-88. 5. £0)

271. The following fees are payable by the person ﬁ%king an application:

(1) at the time of an applicatiq r an exemption from prospectus
requirements, 0,015 % of the value of the sebuties distributed in Québec, subject to a
minimum of 300 $; N

(2)  at the time of an appliéalion, to regularize a previous issue of securities,
prescribed by section 338.1 of th , 250 $;

(3) at the time of plication for the certificate prescribed by section 71 of
the Act regarding the posit@ of a reporting issuer, 100 $;

exemption from uirement prescribed by the Act, the Regulation or a policy

(4) exce%tgﬁe case of paragraph 1, at the time of an application for an
statement, 300

(5) C}%/the time of an application prescribed by section 68 or 68.1 of the
Act, 25§~

% 6) atthe time of a request for a copy of a document, 0,25 $ a page.

0O.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-88, s. 24.
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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 ‘the first

payment. '\(1/\
However, an unincorporated mutual fund or an incorporated al 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 fﬁa e outside the saving

plans. OC)

0.C. 660-83, s. 272; O.C. 1263-85, s. 71. &O

273. A subscriber may recover the amounts patgn) to the time when he exercises his
right of cancellation. '\Q

0.C. 660-83, s. 273. N»
274. However, in the case of unj porated mutual funds and incorporated mutual
funds, the sum that may be re ed does not exceed the net asset value of the

shares or units subscribed for z& time the right to cancellation is exercised.

In addition, the dr must refund to the subscriber the commissions and
subscription fees he h id.

o)

275. The r;%ient is deemed to have received the notice of a transaction or the notice

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

of cancel sent by mail with in the normal period of delivery.

O.C.g@-&%, S. 275.

Z& 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. qu
0.C. 660-83, 5. 277. N

278. The Commission may refuse to approve a change that would give E\((lé?erminant
influence over the management company of an incorporated m fund or an
unincorporated mutual fund to persons who do not have the compe or the integrity
required to protect the investors. é

R <O
0O.C. 660-83, s. 278. C)

279. Unless the Commission decides otherwise the (dgpository of the assets of an
incorporated mutual fund or an unincorporated mutuaﬂg?d must be a bank governed by
the Bank Act (S.C. 1980-81-82. c. 40), a licensed @4yst company in accordance with the
Act respecting Trust Companies and SavirQ ompanies (chapter S-29.01) or a
subsidiary of those persons. N

0.C. 660-83, s. 279: L.Q. 1987, c. 95, 2236}."

280. Trustees or the managemergg{npany of an unincorporated mutual fund or of an
n

incorporated mutual fund must , at a meeting, the approval of the holders where
there is: C)
(2) a material ge in the management contract;

(2) a chag@of the manager, except to an affiliate;
3) %%nge in the fundamental investment objectives;

%?g)a change of auditors;

(5) 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 borrqganly
where the following conditions are met: N

4
(1) the total amount borrowed does not exceed 5 % of the net 5'3;Ps;
(2) it is intended to deal temporarily with the redemption @'ﬁs or shares. -

However, in the case of a fund or a company that inve§§Q|ore than 50 % of its
assets in mortgages the percentage prescribed by subpar 1 is raised to-10 %.

<O

283. An incorporated mutual fund or an unincor, ted mutual fund may not:

0O.C. 660-83, s. 282.

(1) invest more than 10 % of its totANassets calculated at the market value at
the time of the transaction, in the securities\ghanother issuer;

(2) purchase more than %g? any class of securities of an issuer.

However, these restricti 0 not apply to securities issued or guaranteed as to
principal and interest by t overnment of Québec, of Canada, of a province of
Canada or by one of th@ agency or by the Government of the United States of
America.

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

Q“Readily negotiable securities” means: a freely transferable security listed on a
s@ 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.

0.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121. Q)Cb

286. In the case of an incorporated mutual fund or an unincorporated mutual Rwid that
invests more than 50 % of its assets in mortgages, the Commission det@rmines the
liquidity requirements to be applied instead of those prescribed by sim s 284 and

S &

0O.C. 660-83, s. 286. O

287. In the evaluation of the portfolio of an inco;&a—}d mutual fund or an
unincorporated mutual fund, the rate of reduction obtain t 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 gradu king into account of the actual
value is permitted where the date on which the rQ%Qntions will be lifted is known.

N

0O.C. 660-83, s. 287.

N
288. By derogation from section 240; adviser of an incorporated mutual fund or an
unincorporated mutual fund may ng ulate his remuneration in terms of the return on
the portfolio of the fund or the cﬁhny unless the Commission so authorizes, on the
conditions set by it. &

O

0O.C. 660-83, s. 288. O

289. The price a ich the securities of an incorporated mutual fund or an
unincorporated fund are offered for subscription or redeemed must be
established at tIQ ate of the first appraisal following receipt of the subscription or the
request for r ption. -

ver, the fund or company may, if it so states in the prospectus, not apply the
pric Iting from the first evaluation, to requests for redemption received after a
ce@i hour or certain day preceding this evaluation.
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.
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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)cb

291. A portfolio transaction by an unincorporated mutual fund or an inccf?porated
mutual fund must be reflected in the computation of the net asset value @share not
later than the first valuation made after the date of the transaction.

0.C. 660-83, s. 291; O.C. 1263-85, s. 73. Q)
mutual fund must be reflected in the computation of the sset value per share no

later than the next computation made after the time as at Wlich the valuation applied to
implement the transaction is made. &O

292. A transaction on the securities issued by an unincor?oﬁq d or an incorporated

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 9}@8, s. 27.

293. Where a transaction, known at the tim@@the computation of the net asset value
per share, would change the resultant valugsby a cent or more, an ajustment must be
made in the net asset value per shar

Q-
0O.C. 660-83, s. 293; O.C. 1263-%@%.

294. (paragraph revoked). C)

0.C. 660-83, s. 294;@%1263-85, s. 73.
295. (paragra %oked).
0.C. 660- . 295; O.C. 1263-85, s. 73.

TITL%QI

A IONAL EXEMPTION

0.C. 660-83, Title I1X; 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. qu

0.C. 660-83, s. 297: Errata, 1985 G.O. 2, 1121. N
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SCHEDULE |
PROSPECTUS

Iltem 1:
Distribution spread

The information concerning the distribution spread must be given in tabular f&r)m
on the first page of the prospectus. (b
N

DISTRIBUTION SPREAD

}(]/‘
Price to public Dealer’s Net jpyocCeeds from
remuneration Z/MNstribution
Per unit Y
Total L)Y
C’)\
Instruction O
1. Any consideration other than a discoury&@ commission in cash must be

set forth in a note following the table. q)

2. The table should set out sepa@ely those securities which are firmly
underwritten or purchased, those under oKtiqn and those to be sold on a “best efforts”

basis. Q~
3. If it is impracticable té‘e the offering price, the method by which it is to
be determined must be explai f the securities are to be offered at the market,
indicate the market involved the market price as of the latest practicable date.
4. If any of th Qurities are offered for the account of a security holder, refer

on the first page to theSg$drmation called for by paragraph 4 of item 26. State the portion
of the expenses oa~ bution to be borne by the security bolder.

For a patural resource company, state that the securities holder will not offer its
securities u&stribution of the issuer's securities is completed.

Q~ If debt securities are to be offered at a premium or a discount, state in bold
faceﬁ(pe 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 %@)ar
or any of its subsidiaries, or the options proposed to be given. '\(b
4

Instructions
NS

1. All that is required as to the nature of the underw Qs‘ obligation is
whether the underwriters are or will be committed to take up y for all of the
securities if any are taken up, or whether the underwriting is ly a “best efforts”
arrangement under which the underwriters are required to tak and pay for only such

securities as, they may sell. OC)

2. Where an underwriting is subject to ag@et out clause, a statement to

that effect should be made, as set out in the followin ample:

“Under an agreement dated Q)Cb 19 between the
company and as N the company has agreed to issue
and has agreed to purchabg on 19 the

eof $ payable in cash to
tions of under the
discretion on the basis of its assessment of the
may also be terminated upon the occurrence of

following securities
the company against delivery. The
agreement may be terminated
state of the financial market

certain stated events. C, is, however, obligated to take up and pay for
all of the (Many of the are purchased under the

agreement.” @

3. For QQJraI resource company, describe the options, stating the material
provisions includdg®

QS.,Q )  the designation and number of the securities called for by such
optionsO

%Q (2) the purchase prices of the securities called for and the expiration
d|Yes 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, whe@ by
negotiation with the underwriter, arbitrarily by the company, or otherwise.
Iltem 4: y\(l/

Summary of prospectus é‘

Give a synopsis near the beginning of the prospec@a< f the information
contained in the body of the prospectus which would be me& ely to influence the
investor's decision to purchase the security. O

1. This summary should highlight in Q}jensed form the information, both
favourable and adverse, including risk factors i m 10, about both the issuer and the

securities.

Instructions

N
2. Appropriate cross refer may be made to items in the prospectus
where information is difficult to sum e accurately, but this shall not detract from the
necessity to have the salient poi mmarized in the summary.

| A
Item 5:

Use of net proceeds from c@ribution

1. Indicat € net proceeds that the issuer expects to obtain from the
distribution, the al uses planned for the money, and the funds assigned for each
use.

rovide the details of any agreement prescribing that any part of the net
procg@%ﬂl be kept in trust or will only become available when certain conditions are
fulfill

\é 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.”

For a natural resource company, specify whether unallocated funds '%e
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 responsibfés or the
supervision of the trust or escrow account or the investments of unalloca;{i)unds and
the investment policy to be followed. Where unallocated funds are to added to
working capital, indicate the reason for doing so. Q/é*

2. Indicate, in order of priority, the uses that will be ne%of the proceeds of
the distribution in the case where they are less than expected.&) ever, this information
is not necessary in the case of a firm underwriting. O

3. If material funds must be added to the p ds of the distribution, indicate
those sums and their source. If a material part of ‘the proceeds of the distribution is
allocated to retirement of a loan, indicate the u f those funds in the case of loans
incurred within the last 2 years. ,\Q

4. If a material part of the phqceeds of the distribution is used for the
acquisition of property, outside the al course of business of the issuer, briefly
describe those properties and provi e details of the price paid or attributed for the
different classes of property. Indi rom whom the properties were acquired and how
the cost of acquisition was d ned. Describe briefly the title to the property or the
rights that the issuer has @gquired. Where the consideration for those properties
includes securities of the @Jer, provide all the details, including those concerning the
attribution or issuance@securities of the same class during the 2 preceding years.

Item 6: Q~
Sales otherwi&ﬁ(an for cash

ticulars on the terms of payment.

I\r@&tions

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.

If C.bf the securities being offered are to be offered otherwise than for cash,
give fu@"

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 fin I
statements are contained in the prospectus on either a consolidated or individual S;

(3) the aggregate amount of the minority interest in the prefere shares, if
any, and the aggregate amount of the minority interest in the co ares and
surplus of all subsidiaries whose financial statements are contained i &'prospectus on
a consolidated basis;

(4) the information required under paragraph 3&qubsrdrar|es whose
financial statements are contained in the prospectus on an jgdiyidual basis;

(5) for a finance company, any potential di of the assets per share and
earnings per share, giving effect to the current issue ‘and to all existing options, warrants
and conversion rights in relation to any capital se@ﬂy of the credit company. .

N

CAPITAL STRUCTURE

N\ +
Designation of Amount A Amount Amount to be
security authorized or to nding as of outstanding as of outstanding if all
be authorized date of the a specific date securities being
&Omost recent within 60 days issued are sold
balance sheet

Instructions ;O
Incl indebtedness for borrowed money for which a written

understandlng ﬁ) S that the indebtedness may extend beyond one year. Do not
include other tedness classified as current liabilities unless secured.

@ Indrvrdual intems of indebtedness which are not in excess of 3 % of total
asse shown in the balance sheet referred to in Column 3 may be set out in a single
ate amount under an appropriate caption such as “Sundry Indebtedness”.

3. Include in the table the amount of obligations under financial leases
capitalized in accordance with generally accepted accounting principles. Set out in a
note to the table a cross reference to any note in the financial statements containing
information concerning the extent of obligations arising by virtue of other leases on real

property.
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4. Give particulars of the amount, general description of and security for any
substantial indebtedness proposed to be created or assumed by the issuer or its
subsidiaries.

5. Where practicable, state in general terms the respective priorities of the
indebtedness.

6. No information need be given under Column 2 with respect to the I
stock of subsidiaries. '\(b

7. Set out in a note to the table: N
NS

(1) the amount of contributed surplus and retained Q'rings as of the
date of the most recent balance sheet contained in the prospectus;Q)Q/

(2)  the number of shares subject to rights, o&n’)ﬁp and warrants.

8. The 60-day period referred to in Colu 4 is to be calculated
within 60 days of the date of the preliminary pr@us or the date of the draft
prospectus. Where more than 60 days have elapse m the date of the preliminary or
draft prospectus, the information included in the ectus shall, if feasible, be updated
to a date within 60 days of the final prospectu:;.\q

9. For a finance company, wherg short term notes are issued on an agency
basis, the information required in Col@n 5 may be omitted with the consent of the
Commission.

10. For a finance cog 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 shoulo@ used, with a note indicating the basis of calculation.

Item 8: Og
Name and incorp&@#@n of issuer

Statﬁname 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
amend%‘s to its deed of incorporation

| :
OSrations 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.

2. In the general description, give information on matters 'g}éh as the
following concerning the issuer or its subsidiaries:

(1) bankruptcy, sequestration or similar proce,e{@?

(2) material reorganization; OC)
(3) the acquisition or disposition of aterial assets otherwise than

in the ordinary course of business; Q)
(4) any material changes in th es of products produced or services
rendered; N
N

(5) any material cha@-’m the mode of conducting the business.

(B) Finance companiesOQ)

1. Briefly descrlb business carried on and intended to be carried on by
the issuer and its subsi rles and the general development of the business in
the 5 preceding years, @d ill out the following table:

Separate operation |ch a Percentage of consolidated Percentage of the consolidated
material proportio ssets assets of the issuer and its gross revenues of the issuer and
are invested ordom*which a subsidiaries, at book value, its subsidiaries derived from that
material pro& of gross devoted to that operation as of operation as of the date of the
revenues rived the date of last balance sheet last balance sheet
1. Fma@ ompany services

ervices

3. ibution

@oduction

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. '\(b

4. Where a material proportion of the consolidated assets or grc(s}«evenues
of the issuer is invested in, or is derived from immoveables, state briefly h@ cation and
general character of the immoveables. If any of these immoveables bject to a real
right, briefly describe the nature of the real right. Q)

5. Where the primary business of the issuer, or of ubsidiary or affiliate,
is in vesting or trading in securities, give the name of the\cpmpany carrying on that
business along with the following information:

(1) a brief outline of its corporat'e&history and structure since its
incorporation; Cb

(2)  a description of the preséht and proposed policy of the issuer with
respect to each of the following types of Mactivities, outlining, if such is the case, their

importance to the issuer during the | years and indicating which of such policies
may not be changed without the co of the shareholders:

(@) the&@nce of securities other than the securities offered,;
(b) @g{worrowing of money;
@s: the firm underwriting of securities;

QQE:D

the concentration of investments in a particular class or kind

of industry;c)Q/
OQ‘ (e)  the purchase and sale of immoveables;
Q () the purchase and sale of commodities or commodity future
cﬁ\racts;

() 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 sec@s
of any one company; '\(b

(c) the percentage of securities of any one com&é‘[y\ which it
may acquire;

(d) investment in securities of companieQ&/the purpose of
exercising control or management; O

(e) investment in securities of 6®al fund companies or
investment companies; and

)] any other investment f)<olicy described in the issuer's
instruments of incorporation or by-laws or regulaq'gb.

N
N

1. The description shall noi te to the powers and objects specified in the

Instructions

incorporating instruments, but to tual business carried on and intended to be
carried on. Include the busine subsidiaries of the issuer only in so far as is
necessary to understand the c« cter and development of the business conducted by
the combined enterprise.

2. Outline
being offered. Wher
the enterprise, wi

rial facts essential to an investor's appraisal of the securities
licable, give the necessary information on the facilities used in
giving a detailed description of each immoveable.

3. describing developments, give, with respect to the issuer or its
subsidiariégh ormation on matters such as:

QO Q) bankruptcy , sequestration or similar proceedings;
\é (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. qu
(C) Natural resource companies '\cb

4
1. Briefly describe the business carried on and intended to e'?:aqr/ried 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 Oﬁl ompany furnish the
following information as to each of the properties, mines, plants presently owned,
leased or held under option, or presently intended to be ned leased or held under
option by the issuer or its subsidiaries: &O

(1) the location of size of and m@} of access to the property;

(2)  a brief description of the fNe claim or lease under which the issuer
or subsidiary has the right to hold or opbate the property, indicating any conditions
which the issuer or subsidiary must meéin order to obtain or retain the property;

3) (@ the r&s and addresses of all vendors of property
purchased within the 3 ye mediately preceding the date of the preliminary

prospectus or the date of thg tyaft prospectus and the property acquired from each and
if any such vendor is insio@or promoter of the issuer or an associate or affiliate of any
insider or promoter of {ssuer, so indicate; and

the names and addresses of every person who has received
within the 3 yeaQi mediately preceding the date of the preliminary prospectus, or draft
prospectus@; to receive from any vendor a greater than 5 % interest in the shares or
other cor@ ation received or to be received by the vendor;

(4) a brief history of previous prospecting, exploration, development
%k eratlons 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.
4
3. In the case of an oil or gas company furnish the following ipfOdnation as to
the important properties and installations presently owned, leased o@v under option,
or intended to be owned, leased or held under option by the issuer%' subsidiaries:

(2) the location, by fields, of all producing vﬁg and all non-utilized
wells capable of producing in which the issuer or its s&iﬁiaries have an interest,
indicating the total number of wells in each such field or ®iller area, the interest of the
issuer -and its subsidiaries therein, distinguishing see{@ly oil wells and gas wells;

(2)  with respect to interests in rties on which no producing wells
have been drilled, the gross acreage in whic e issuer or its subsidiaries have an
interest and the interest of the issuer and its Subsidiaries therein expressed in terms of
net leasable acreage, and the location of sbich acreage by geographical area;

3) describe any p @ged exploration or development work and give
the general nature and extent of ﬁwork;

(4) tothe e>§e)1 that such properties are not utilized and are capable of

but are not producing, in@ 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, prove developed reserves, and probable additional reserves of crude oil,

natural gas& natural gas liquids together with particulars as to the accessibility of

those resa~ to gathering systems;
&O (6) the net crude oil , natural gas liquids and natural gas production,
inc g an interest in the crude oil, natural gas liquids and natural gas production of
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 subs@ane@c@ere
acquired within the 3 years immediately preceding the date of the préﬂmmary
prospectus or draft prospectus or are intended to be acquired by the i |ssuer 6’[’9ub3|diary
from an insider or promoter of the issuer or an associate or afflllate y insider or
promoter, state the name and address of each such transferor, the r nshlp of each
such transferor to the issuer or its subsidiaries and the conaderaﬂ&d or intended to
be paid to each such transferor; and

(b)  the names and addresses of e Q,person who has received
or is to receive greater than 5 % interest in the conaderaﬂéeferred toina.

Instructions Q)&

1. The description called for by p @ph 1 does not relate to the powers
and objects specified in the incorporating instrtiyments, but to the actual business carried
on and intended to be carried on. Include thesbusiness of subsidiaries of the issuer only
in so far as is necessary to understa Qb.e character and development of the business
conducted by the combined enterpé/

2. In describing d pments give, with respect to the issuer or its
subsidiaries, information on rs such as:

(2) ba@uptcy, sequestration or similar proceedings;

(2) QQQterial reorganization;

the acquisition or disposition of any material amount of assets
othervvis%n In the ordinary course of business;

O (4) any material changes in the types of products produced or services

rengdeked; and
Ny
(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 y
interests and interests in reservation. (b

N
ltem 10: %
Risk factors 2 '\

e nature of the
prospectus. This
ppropriate reference is

1. Where appropriate, set out the risk factors and spe
business or the securities being offered on the first page
information may be given in the body of the prospectus if

made on the first page of the prospectus. O
2. In addition to factors common to an ac)'&ll@sector, a particular factor that
may affect the risk appraisal that a prudent investorwould make must be mentioned.

3. Where there is a risk that a @Raser of the securities offered may
become liable to make an additional contribdtion beyond the price of the security,
disclose any information or facts that mayNoear on the security holder’s assessment of
risks associated with the investment.

Item 10.1 O@
Dilution A
Set out on the first @e, if any, the dilution of the securities offered, based on net

tangible assets includigg\the distribution. This information may be given in the body of
the prospectus if an@) ropriate reference is made on the first page. The information

must be present ccordance with the following table.
Dilutj er share
o) tzd price $
&ngible book value before distribution $
Q 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 shaqﬁb&r
assets by the issuer and its subsidiaries during the past 2 years and to tll%eb ent

reasonably practicable, the impact of these acquisitions or dispositions on the rating
results and financial position of the issuer. -
NS
Item 12: Q/Q
Description of immoveables @
In the case of manufacturing or service industries, byi describe the principal
immoveables of the issuer and its subsidiaries. If any of e immoveables are held

subject to a real right, so state and briefly describe the 8 ht.
Instructions Q)&

What is required is information ess @ to an investor's appraisal of the
securities being offered. This item does not a%ply to a bank referred to in section 4 of
4

the Regulation.

Iltem 13: @Q/

Variations in operating results O
Explain to the extbgﬁeasonably practicable any substantial variations, both

favourable and adverse, i e operating results of the issuer over the last 3 years, or
over a longer period Wl@e required or allowed by the Commission.

Item 14: %Q
Asset and eaw@i coverage

Di e asset and earnings coverage where required by section 49 of the
Regu

mg%w:
Promoters

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 issuer, %y
subsidiary or any promoter. Give the date on which the assets were acquire the
promoter and their cost.

Ng

Iltem 16:
Legal proceedings 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 progexy is the subject.
Instruction O

thereto, the nature of the claim, the amount clai f any, whether the proceedings are

Include the name of the court or agency, th '(f}te instituted, the principal parties
being contested, and the present status of the@éeedings.

Item 17: N

Shares Q/Q‘

1. Describe the share %g offered, including the following information:

(1) divide@ts;
(2) vo@ rights;
O

(3)QQHquidation or distribution rights;

C@' pre-emptive rights;

OQ~ (5)  conversion rights;
%Q (6) redemption, purchase for cancellation or surrender provisions;
N\

(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
ng

1. This item requires only a brief summary of the provisions that ardwaterial
from an investment standpoint. Do not set out verbatim the provisions agt\ hed 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 obli ns covered in ltem
18), ranks ahead of or equally with the shares being offég . include information
regarding such other securities that will enable investiéﬁ) understand the rights
attached to the shares being offered. If any shares bein§_dffered are to be offered in
exchange for other securities, an appropriate descrip '@)f the other securities shall be
given. No information need be given, however, as to"aay class of securities that is to be
redeemed or otherwise retired, provided appr %te steps to assure redemption or
retirement have been or will be taken prior to temporaneously with the delivery of
the shares being offered. N

N

3. The text of the clauses a@ing to the shares may be given in a schedule

to the prospectus. Q)

4, The issuer does,%@ﬁeed to state that the securities offered may not be
deposited in response to a@ -over bid where its incorporating instruments contain
provisions respecting the @nvertibility of its non-voting or limited voting shares at the
time of a take-over bid@

ltem 18: QQ~O

Obligations

%?ﬂe the obligations offered and the security therefor providing the following
informatigN:

<

@ (1) the interest rate, maturity, redemption or any other retirement, sinking fund
and} conversion rights;

(2) the nature and rank of any security, briefly identifying the principal
properties charged;

(3) provisions permitting or restricting the issuance of additional securities, the
incurring of additional indebtedness and other material negative covenants including
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restrictions respecting dividend distribution or the giving of security on the assets of the
issuer or its subsidiaries, and provisions as to the release or substitution of assets given
as security or the modification of the terms of such security.

(4) the name of the trustee appointed any trust deed relating to the obligations
and the nature of any material relationship between the trustee and the issuer or any of
its subsidiaries;

(5) any agreement between the issuer and its affiliates or between its :qﬁates
that could affect the security for the indebtedness. N
NZ

&

Follow the instructions in Item 17, mutatis mutandis. @

Item 19: &
Other Securities C)
O

Instructions

In the case of securities other than shares @oligations, indicate briefly the
rights attached thereto. In the case of warrants or gjghts provide the description and the
value of the securities referred to, the period ducébwhich, they may be exercised, the
price and the principal modes of exercise. '\Q

Instructions N

Follow the instructions in Ite% » mutatis mutandis.

Item 20: &O

Dividends C)

O

State for each%ﬁss of shares the amount of dividend per share or other
y

distribution, if any, p@id by the issuer during its last 5 financial years preceding the date
of the preliminar&ospectus or draft prospectus.

Item 21: Q/
Senior e ves

QLlst the names and addresses of all senior executives of the issuer and indicate

nt functions and principal occupations with the issuer held by each of them within
the'5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

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 accountan %e
comptroller and the general consultant. '\(b

In the case of a mining exploration and development compa state the
approximate amount of time that each senior executive and promoter inte to devote
to the issuer's business and the nature of the work to be done. G@hr each of the
persons mentioned, the following information:

Q
<O

2. principal profession during the past 10 yea@ along with the name and
address of the offices and the activities of any 'r@of business occupying more
than 10 % of his time; Q)

3. relationships, during the past II%) ears, with mining exploration and
development companies distributing securitidd fo the public, other than in the normal
course of business, giving N

(@ the name of thégg;any;

(b) present S%I[Qof the company, particularly if the charter has been
withdrawn, if the company is@factive, if trading in the securities is prohibited or not and if
the securities are listed on ock exchange;

1. relevant professional training and experience,

(c) ature of the relationship, in particular that of underwriter,
distributor, senio cutive, employee, advisor giving the precise periods of time
involved. é

In €_dase 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 of these funds allocated directly to exploration and development.

I@uctions

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 ﬁb)r
functions (sales, finance, etc.) and any other officer of the issuer or of a subsidi@gmho
performs a policy-making function in respect of the issuer. N

4
Remuneration of directors, who are not also executive officers,'*sq/taken into

account only as provided in paragraph 6. Q/Q‘
K

(1) State the aggregate cash remuneration paid @xecutive officers by the
issuer and its subsidiaries for services rendered during the@t financial year.

2. Cash remuneration

Cash remuneration includes in paﬂgar salaries, director's fees,
commissions and bonuses. This information maycgj)roken down into those categories.

The information may be presentédo'i% accordance with the following table:

)
CASH REMUNERATIOI\QABLE

&

Numbgd ) Amount
. SN
Executive C) Cash Remuneration $
officers o

(2) In addigio) gto amounts actually paid during and for the last financial year,
cash remunerati udes:

@. bonuses to be paid for services rendered during the last financial
year unle Qﬂch amounts have not yet been al located,;

go (b) bonuses paid during the last financial year, for services rendered in
a,@v ous financial year, less any amount already disclosed;
N

(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 h
remuneration was paid or distributed during the last financial year or is propos be

paid or distributed in a subsequent year.
NZ

(b) the criteria used to determine amount Ie or, in the case of
any plan involving options to purchase securities, the c used to determine the
number of securities under options;

This description includes:

(@) a summary of how the plan operates;

(© the time periods over which thé(measurement of benefits will be
N
N
(e) anyrecent mate?mendments to the plan
() amounts pa@ istributed during the last financial year or, in the
case of any plan involving o to purchase securities, the number of securities
optioned during the last flna@ ear;

(9) wts accrued for the group during the last financial year,
Nt

determined;

(d) payment schedules;

inasmuch as the di ion or unconditional vesting of same is not subject to future

events.
&

(2) jth 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;

\é (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. Cbcb

(5) The disclosure required by sub-paragraph (1) f and g need\iot be
provided where the amounts are paid, distributed or accrued pursuant 1§ ,a defined
benefit plan that specifies certain pension benefits to be received afte rB¥rément and
determines an employee's entitlement to such pension benefits as a f éﬁon of either or
both the employee's years of service and earnings. Q)

O

4. Other remuneration C/}

Describe any other remuneration not covered in th@ash or plans remuneration
sections, and in particular, personal benefits, securj{@)r property paid or distributed
other than pursuant to a plan, inasmuch as it is not offared, on the same terms, to all full
time employees other than those covered by collggve agreements.

The value to be given for such reMineration 4 shall be the issuers and
subsidiaries’ aggregate incremental cost. N »

However, when the aggreg ?Iue of other remuneration does not exceed the
lesser of 10 000 $ times the n r of persons in the group or 10% of the cash
remuneration reported pursuaK ection 2, it is necessary to declare that fact only.

Q

In the case of a Suer meeting the requirements of section 160 of the
Regulation, the 10 000Q reshold is raised to 25 000 $.

5. Terminati Qemployment or change of control

Descg':@any plan or arrangement in respect of compensation received or that

may be reckejyed by executive officers in the last financial year in view of compensating
such ¢ s in the event of the termination of employment (resignation, retirement,
cha control) or in the event of a change in responsibilities following a change in

c% , Where in respect of an executive officer the value of such compensation
éxdeeds 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.

7. Special provisions concerning unincorporated issuers (bcb
Unincorporated issuers must report: )
NS

(@) the aggregate amount of fees paid to individuals ac'@as directors or
trustees in respect of each of the financial years reported upon; Q)

(b) the aggregate amount of expenses reimbursed&ﬁ\ rectors or trustees in
respect of the fulfillment of their duties as directors or trusteé.

Where compensation is in non-cash form, state @value of the benefit conferred,
or if it is not possible to state the value, describe the efit conferred.

The information required by this section@ be disclosed in the annual financial
statements. N
N

ltem 23: Q/Q‘

Indebtedness of senior executives @

Disclose any informati @arding the indebtedness of each senior executive of
the company, each nomine@r the position of director or to a person associated with
such senior executive or n@inee, to the extent that it is not routine indebtedness.
Instructions O

1. t he name and address of each person who received such a loan.
Solely the p, f residence or postal address may be given.

@Q‘ State the largest aggregate amount of indebtedness outstanding towards
the i r and its subsidiaries by each of such persons at any time during the last
fipdnclal year, the nature of the indebtedness and the transaction in which it was
inQurred, 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 S
not exceed the greater of 200 000 $ or 5 % of the shareholders’ equity for the a& ate
of loans made;

4
(4) indebtedness arising by reason of purchases mad cf?:ksual trade
terms or travel or expense advances, if the repayment arrangementsQ/é-in accord with

usual commercial practice. Q)
4, For a bank referred to in section 4 of the Regula& ~the loan described in
subparagraph 2 of paragraph 3 may exceed the salary of t nior executive.

Item 24: &O

Options, rights and warrants Q)

Furnish information as to options, right @ warrants, other than those issued to
all security holders of the same class residinghn Canada on an equal basis, issued or
proposed to be issued by the issuer or its Bubsidiaries to each of the following groups of
persons:

(1)  senior executives ot@issuer except those who act only as directors;

(2) members of th@oard of directors of the issuer except those mentioned in
paragraph (1);

3) senior sutives of any subsidiary of the issuer;
(4) nﬂoyees of the issuer, except those referred to in subparagraph 1;

(SQS..émployees of any subsidiary of the issuer; and

Q@ any other persons.
I?ﬁuctions

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;

(2)  the purchase or exercise price and the expiration date; '\(b(b

(3) if reasonably ascertainable, the market value of thihipourities to
which are attached options, rights or warrants on the date it was granted,;

(4) the market value of the securities to which émtached options,
rights or warrants on the date specified in paragraph 2 of the inst@

4. An option, right or warrant whose term is ext&@i is deemed to be a new
option, right or warrant.

5. Where there is no market for the secuﬁﬁes to which the options, rights or
warrants are attached, indicate the method of de, %ining the price of such securities at
the date of purchase or exercise. '\Q)

6. This item does not apply to optiens granted to a firm underwriter.

7. The information pres% by this item may be given in tabular form.

Item 25: &O

Escrowed shares C)

1. State in %stantlally the tabular form indicated, the number of shares of
each class of votln urities of the issuer to the knowledge of the issuer held in

eSCrow. Q

ESCROWEej@qARES

De&gna@gof security (per Number of securities held in Percentage in relation to
class)( escrow securities in that class

\é 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 Cb

1. For each class of voting securities of the issuer or any of its subsi iéb or
affiliates give the number of securities held by each holder that owns more than %0 % of
the securities in that class. If the securities are registered in the name of q\ﬁ?son other
than the owner, state that person’s name. Give the names and addressgs of the holders
of securities and the percentage of securities held in each class. Q?S‘

Q

O

PRINCIPAL HOLDERS P
Name and address of Class of security Number of secur'@s) Percentage in relation
holder to securities in that
/\Q class

2. Show, for each class of voting Qgrities of the issuer, the company
controlling it or a subsidiary of the issuer, the tage of securities held by the senior
executives.

4
SECURITIES OWNED BY SENIOR E UTIVES
Z

Class of security F&fage in relation to securities in that class

3. If voting sec@%)s are being offered in connection with, or pursuant to, a

subscription plan, am@mation or reorganization, indicate as far as practicable, the
percentage of securitigs for each class of securities that will be held by the principal
holders following nsaction.

4, ny of the securities are to be distributed for the account of a security
holder na?@uch 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
amo be owned by him after the offering.
I@uctions

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 associggbof
another person named in the prospectus, disclose the nature of the relationship.'\(b
Item 27: ,\(1,"
Subsidiaries and participation 2

1. Furnish a list of the subsidiaries, other than inactiv sidiaries, of the
issuer. As to each such subsidiary indicate under which Act it waSWCorporated, and the
percentage of voting securities owned by the issuer. This i ation may be given in
diagram form. O

2. Where one of the primary business Qf the issuer is investing in

securities, give in substantially the tabular form indicated the following information with
respect to each company 5 % or more of whos urities of any class are owned by

the issuer or its affiliates. '\Q
PARTICIPATION '\"
Name and head office Principal business (<~ Percentage of securities Percentage of issuer’s
Q/ of any class beneficially assets invested in that
@ owned, directly or affiliate
indirectly by the issuer
,.& or any of its affiliates

O\.)

Instructions ;
1. The '@rmation prescribed in paragraph 2 must be provided
within 30 days o@"preliminary prospectus or draft prospectus.

2. he securities being issued are to be issued in connection with, or
pursuant a subscription plan, amalgamation or reorganization or indicate insofar as
pract'& the status to exist upon consummation of the plan.

3. Where a subsidiary of the reporting issuer meets the following conditions,
tk 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:
Prior or future sales '\
M)
1. State the prices at which securities of the class offered b tﬁ@ prospectus

have been sold within the past 12 months prior to the date of the prel ry prospectus
or draft prospectus, or are to be sold, if such prices differ fro se at which the
securities are offered by the prospectus. State the number of @ rities sold or to be
sold at each price. C)

2. Where securities in the same class as thosesotfered are listed on a stock
exchange, give price ranges and volume traded on s @tock exchange for each month
of the current quarter and the immediately preceding gqdarter and on a quarterly basis for
the next preceding 7 quarters.-

Instruction
N
1. In the case of sales by lling security holder, the information required
by paragraph 1 may be given in the of the average price for each calendar month.

2. For a natural re Q company, where sales are made to insiders or their
associates, or to employees@j\ er a stock option, or where stock options or warrants
were granted to any persc@indicate to whom and at what price such sales were made
or to whom such stoc jons or warrants were granted.

Iltem 29: Q‘O

Interest of ser@gxecutives and others in material transactions

D%@e briefly any material interest of any of the following persons in
transa(gg s within the 3 years preceding the date of the preliminary prospectus or draft
pros s, or in any proposed transaction which has materially affected or will
n{@'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 thqébst
thereof to the seller if acquired by the seller within 2 years prior to the transactio'n\(b

3. This item does not apply to any interest arising from the ership of
securities of the issuer where the security holder receives no extra or special benefit or
advantage not shared on an equal basis by all other holders ofg'!ame class of

securities. Q)

4. Information shall be included as to any materiaI/SQ rwriting discounts or
commissions upon the sale of securities by the issuer wher, y of the persons referred
to in this item is a dealer or is an associate or affiliate of a pefson that is a dealer.

5. No information need be given in answefgo this item where:

(2) the rates or charges invo| n the transaction are fixed by law or
determined by competitive bids; N
N

(2) the interest of a spégified person in the transaction is solely that of a
director of another company that is% y to the transaction;

3) the transa,%@ involves services as a bank or other depository of
funds, transfer agent, registr@t stee under a trust deed or other similar services;

4) th erest of a specified person, including all periodic installments
in the case of an se or other agreement providing for periodic payments or
installments, doe xceed 50 000 $; or

@ the transaction does not involve remuneration for services, and,

O

Q - (@) the interest of the specified person arose from the beneficial
own%g@w, direct or indirect, of less than 10 % of any class of voting securities of

r company that is a party to the transaction;

an
N o | |

(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 ng

)

Where the issuer is a related issuer or connected issuer of an un(%rwrlter,
describe fully: (1,

(1) the nature of the existing relationship or connection @Een the issuer
and the underwriter;

(2) the involvement of the underwriter and of related issuer of the
underwriter in the decision to distribute the securit eing offered and the
determination of the terms of the distribution:

3) the effect of the issue on the under%'i&r and each related issuer of the
underwriter. Cb

In addition, on the first page of the pros'bectus, in bold face print, give a summary
of the nature of the relationship or conneltion between the issuer and the underwriter
and a cross-reference to the sect'@-in the prospectus that fully describes the
relationship or connection. Q/

Q
Instructions &O

1. The terms @Iated issuer” and “connected issuer” are defined in
section 230. 1 of the R@Uation

: ibing the existing relationship or connection between the issuer
and the unde ter describe the basis on which the issuer is a related issuer or
connected gy of the underwriter

(&ticular,
<

% (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; Cb

(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 isSher is a
connected issuer of the underwriter and represents more than 10 % of the ital of the
underwriter, state the details of the indebtedness, including: Q:\

(@) the amount of the indebtedness; Q)

(b) the extent to which the issuer is in compliatﬁg with the terms of any
agreement governing the indebtedness; O

(c) the extent to which the related is has waived any breach of any
such agreement since its execution;

(d) the nature of the security @’e indebtedness;

(e)  the extent to which thé\{inancial position of the issuer or the value of
the security has changed since the in Qedness was incurred.

3. In describing the irx&ment of the underwriter and any related issuer of
the underwriter in the decisj o distribute the securities being offered and the
determination of the terms distribution, describe whether the issue was required,
suggested or consented t@y the underwriter or any related issuer of the underwriter
and, if so, on what js. It is not necessary to describe the involvement of the
underwriter in the det¥ton 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 nary course of business, including presenting a proposal for a
distribution &settling the terms of the securities, on the same basis as that on which
an indep underwriter would advise the issuer.

go In describing the effect of the issue on the underwriter and each related
iss of the underwriter, state the extent to which the proceeds of the issue will be

lied, 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.

Securities Regulation October 1, 1988 Page 125



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 sec S
is a registered dealer or an issuer all or substantially all of whose assets are 3\
of a registered dealer and the dealer is underwriting 25 % or more of the issue:

Q) state that the dealer is an underwriter in bold face type o h'e\flrst page of
the prospectus; Q?‘

(2) include in the prospectus summaries of 2 vaIuatQ&of the issuer by 2
independent underwriters or chartered accountants; C)

3) give in the prospectus a reasonable time anadNpface at which the valuations
may be inspected during the distribution of the securitj eing offered.

Instruction CbQJ

Underwriters are independent if the ar'é*not related issuers or connected issuers
of the issuer. See Item 29.1. Partici n in the distribution does not disqualify
underwriters that are otherwise indep !éen

Item 30:
Auditors, transfer agents and rék rars

1. State the nav@and address of the auditor.

2. Where res are offered, state the names of the issuer’s transfer agents
and registrars ag@e location of the registers of transfers of each class of shares of the
issuer. Wher curities other than shares are offered, state the location of each
register on @\ transfers of such securities may be recorded.

Q For a finance company, where the consolidated financial statements of the
|SSUQ set out in the prospectus and the auditor of one or more subsidiaries is not
ﬁudltor of the issuer, set out the name and address of such auditor and the firm

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

%)

1. Set out a complete list of all material contracts, indicating those w are
disclosed elsewhere in the prospectus and provide particulars with respect'fs those
material contracts about which particulars are not given elsewhere in the(prespectus.
This item does not require disclosure of contracts entered into in the oslj’ar course of

business. Q/

2. Particulars of contracts need not be disclose the Commission
determines that such disclosure or making-available wouldgipair the value of the
contract and would not be necessary for the protection of iases)ors.

Iltem 32: &O

Incorporation within one year Q)

This item applies only to natural resou mpanies. Where a company has not
been incorporated for more than one year pgrﬁ)r to the date to which the most recent
balance sheet contained in the prospectud\s drawn up, state the amount or estimated
amount of preliminary expenses, sh administrative and development expenses
separately, including the amou% ready expended and the estimated future
expenditures in each case. O

A

Item 33: C)

Additional financial infor n
This item applfe} only to finance companies.
Employ'ng(tabular form where appropriate, with such explanatory notes as are

essential toc) jnvestor’s appraisal of the securities being offered, set forth the following
informati% respect of the issuer, its subsidiaries and affiliates:

QQ 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; Q)Q
&)

(b) consumer loans; N
N2

(d) leasing; Q,Q‘

OQ’

(e) business loans; and &

O

)] any other type of loan. O

(© hypothecary loans;

3) Funding requirements &

Indicate the sinking fund requir@wts and the amount of debt for the
following periods: N
N

(@) oneyear; Q?.
(b)  one yearto t&&ars;

(c) two yea@hree years;
(d) th ears to five years;

(€)

<
O

@Q ~ The issuer is not required to provide information given elsewhere in the
pros

€ years to ten years; and

over ten years.

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 m@é)gbal
operations losses within the preceding 2 financial years, giving details thereof.

(7)  Set out the amounts of the finance company’s credit losses fo h of the
preceding 5 financial years and show such amounts as a percentage of Jiguidations, and
of average outstandings. Q/

Give appropriate details of the quality, collec@ and arrears of
receivables and include an age analysis of accounts receivabdﬁ‘ nd the percentage of
receivables refinanced after being in arrears for more thané nths.

Iltem 34: &O

Relationships with other companies

This item applies only to finance compq\@ré)

Where the issuer is a subsidiary, or®person has dominant interests in the issuer,
indicate:

(1)  whether the issuere%ates as an adjunct to the primary business of the
parent or dominant interest; &

(2) what percer@e of the voting securities of the issuer is owned by its
parent, or by any domi@\t interest;

(3) wh @Qhe parent of, or dominant interest in, the issuer intends to make
loans to the is u&

Qg)vhether the issuer makes loans to or invests in securities of any affiliate or

assoz@

% (5)  any other basis of influence by the parent or dominant interest.
Instructlons

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: (b
€) management contracts; )
NS
(b) - licensing or franchise agreements; &
(c) options on voting securities; & Q)
(d)  escrow or pooling or voting trus@,ﬂaements.

2. Where any parent is incorporated und @3 laws of a foreign country or
has its head office in a foreign country, give the namésf the country and state briefly the
nature of the organization. Cb

3. If the existence of a dominant infénce is open to reasonable doubt in any

instance, the issuer may disclaim the éxistence of a dominant influence and any
admission thereof; in such case, hqg r, the issuer shall state the material facts
pertinent to the possible existence minant influence.

Item 35: &O

Tax status of issuer C)

This item applie@uly to finance companies. Briefly describe the tax status of the

Item 36: QQO

Tax status % urity holders

issuer.

@ item applies only to finance companies.

State in general terms the income tax consequences of a distribution to the
holtlers 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. - Cb

2. Where the primary business of the issuer or of an affiliate of the i@r is
trading in securities, state the name, principal business address and the natuPs of the
business of each depository portfolio securities, and the province or counWhere 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 of fﬁsancing if the issuer has not done

so elsewhere in the prospectus. In the case of e-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 with.

N
2. Where the issuer is the itory for its portfolio securities, or where debt
securities are issued without a trust , describe:

(2) provisions,QQe for the safekeeping of portfolio and other securities
and assets; C)

(2) bop§ing arrangements, if any, for employees or agents dealing with
portfolio and other s@ iles and assets; and

(3Q~

corporate procedures for dealing with the purchase, sale and

transfer of p io and other securities and assets.
Iltem 3 2
Stat of functions of issuer

\é 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’@@

(6) purchase and sale of the investment portfolio and’l})rokerage
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 t mpany making the
investment comprises directors representing persons havin%'fQ terest in the finance

company.
O

Instructions
&O

1. Give the following information on U%)Q)nvestment portfolio and brokerage

arrangements:
N
(2) the name and addresd\Qfsthe principal dealer;
(2)  the total cost g the last completed financial year of the issuer
of securities acquired, distinguishi etween,

@ s c,%ties of or guaranteed by the government of any country
or any political subdivision@reof;

QQ*

gQ% the total cost of securities held at the beginning and at the end of

s: short term notes; and

other securities;

the iss ast completed financial year;

Q (4) the criteria used in allocating securities transactions to dealers
aged 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 ad ge
over other dealers in respect of the purchase or sale of the investment portfofhs of the

issuer; or '\(1/.

(2) a person, together with any affiliate, by or throﬁwhom 15 % or
more of the securities transactions of the issuer were carried out j last completed
financial year of the issuer. O

3. If one or more persons performs more than o&g’ the functions referred to
in this item, so state, giving details of all functions so perfokpéd.

Item 39: &
Associated persons qu}
)

This item applies only to finance compa'?ﬁes.

N
1. Give particulars of the @&ionship between the issuer and any person
referred to in paragraph 1 of Iltem 3 re

(1) the personQQled:

(a) @associated with the issuer;

issuer; QQ@
Q/ (c) is associated with any company that is an affiliate of or is
associatesith the issuer;

iS a senior executive of an associate or an affiliate of the

QO (2) theissuer is associated with:
\é (@) anamed person;

(b) a company that is an affiliate of or is associated with a
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. Cb

3. Where required by the Commission, give the business experiencé\o each
named person and, in the case of a named company, the senior executiveﬁ\tﬂt;«eof.

Item 40: Q‘
K

Other material facts

Give particulars of any other material facts likely to aff; Qe value or the market

price of the securities proposed to be offered. O
0.C. 660-83, Sch. [; Errata, 1985 G.O. 2, 1121; O.C 3-85, s. 75 to 80; O.C. 1263-
85, s. 81; O.C. 697-87, s. 35 and 36; O.C. 977-88, 5. Z8, 29 and 30.
N
N
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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 w, it
was incorporated and the date of incorporation. Mention any material amendme"\ the
incorporating documents.

NZ

Iltem 2:
Summary of prospectus Q/Q

Give a synopsis near the beginning of the prospectus Q:Dg? information in the
body of the prospectus which would be most likely to influenéhe investor’s decision to
purchase the security. O

Instructions &O

1. This summary should hig@ condensed form the information,
both favourable and adverse, including risk fa in Item 6, including information about
both the issuer and the securities to be off?{ed.
4
2. Appropriate cro ferences may be made to items in the
prospectus where information is gicalt to summarize accurately, but this shall not
detract from the necessity to hay, salient points summarized in the summary.

C)&

Item 3:
Description of business O

1. Briefl cribe the business of the issuer.

2. {ﬁe issuer has engaged in any business other than that of an
unincorpor 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
comm d to operate as an unincorporated mutual fund or an incorporated mutual

funds e issuer’s name was changed during the period, state its former name and the
@on which it was changed. Give information on matters such as:

(1) bankruptcy, sequestration or similar proceedings;
(2) material reorganization.

3. If during the past 2 years any affiliate of the issuer had any material
interest in any transaction involving the purchase of any substantial amount of assets
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presently held by the issuer, describe the interest of the affiliate in such transaction and
state the cost of such assets to the purchaser and to the seller.

Iltem 4:
Price or securities on sale or redemption -

1. Describe briefly the method followed or to be followed by the issue&.)in
determining the price at which its securities will be offered for sale and redeemed. Cb

N

Instructions

1. State the frequency with which the offering or rean Ion price is

determined and the time when the price becomes effective. Q/

2. Describe the rules used for the valuation o Q?ssuer’s assets and
liabilities for the purpose of calculating net asset value per s Or unit and disclose all
instances, within the past 3 years, when the discretion t iate from these rules, if

any, was exercised.

3. Explain fully any difference %ﬁe price at which securities are
offered for sale and the redemption price. Cb

2. State the sales charge expresseﬁ\as a percentage of the total amount paid
by the purchaser and as a percentage ofhe net amount invested in securities of the
issuer. State the redemption char Q—d‘ any, expressed as a percentage of the
redemption price. %/

Q
Instructions &O

1. If the s or redemption charge varies in relation to the amount of
the operation, give the@{ff.

dlcate briefly any difference in the sales charge imposed upon the
sale of securitieX in connectlon with the conversion or exchange of securities or the
relnvestme ividends.

incl charges relating to such matters as cost of the establishment of a contractual
p% d the cost of the continuing administration and maintenance of such a plan.

N\

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.

u%@ 3 In this Schedule, “sales charge” includes all service charges
a
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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. Cbcb
Iltem 5: '\
Method of distribution )

NS

Outline briefly the method of distribution of securities being d. If sales of

securities are to be effected through a principal distributor, giv ¥f details of any

arrangements with the principal distributor. See Items 21 and 2,{0
Instructions OC)

1. State whether it is the intentio&@ 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 plan |n ding:

(1) mlnlmum%;@-l-lnvestment
(2) subse@@t minimum investment;

(3) sﬂ'gs charge deductions from such minimum investments;

4 sales charges as a percentage of the amount paid by the
purchaser and as a gencentage of the net amount invested in securities of the issuer;

Q (5) the total amount invested contrasted to the amount paid by

the purchas&)Q/

OQ~ 3. As used in this Schedule, “principal distributor” means,

%Q (1) a person through whom securities of the issuer are
distibuted 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 B
NS

1. A statement shall be made on the first page or in t Qtrmmary of the
prospectus, summarizing the risk factors and the speculative natu he enterprise or

of the securities being offered. The information may be gi @ the body of the
prospectus if an appropriate reference is made on the first p the prospectus to the
risks and the speculative nature of the enterprise and a c eference is made to the
place in the prospectus where the information is contained?

liable to make an additional contribution beyon price of the security, disclose any
information or facts that may bear on the secu&@ older's assessment of risk associated
with the investment.

N

Item 7: Q/Q‘

Investment objectives @

2. Where there is a risk that purchasers ;f&e securities offered may become

Precisely state the inves(qgut objectives of the issuer.
Instructions O

Aims such as@%-term capital appreciations or current income and the types of
securities in whi issuer will invest should be described.

Item 8: Q/
Investm ctices and restrictions

ere the issuer engages or proposes to engage in any of the following
K ices, 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;

(6) the purchase and sale of commodities or commodity future contraclebQ)

N
(7)  the making of loans;
N2
(8) the investment of a specific proportion of assets of the j r in a specific
type of security (for example, obligations, preferred shares, mone ket instruments,

etc.); &O

(9) the investment of more than 10 % of theé@ts of the issuer in the
securities of another issuer,

(10) the investment in more than 10 % of thégecurities of any one issuer;

(11) the investment in securities of ﬂgeps,suer for the purpose of exercising
control or management;

\‘\

(12) the investment in securi@s of an unincorporated mutual fund or an
incorporated mutual fund, Q)

(13) the purchase or sa{Qf hypothecs;

(14) the purchas Securities on margin or selling short;

(15) theinv ent in securities which are not fully paid;

(16) th&n%estment in illiquid securities and securities subject to restriction on

resale;
@)

@‘ the investment in foreign securities;

% 18) the investment in gold or gold certificates;
(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;

(25) any investment other than in securities. '\(b(b
Instructions '\(1/«

1. It is not necessary to state the practices in which the | Q‘er has not and
does not propose to be engaged. Q)Q/

Q

2. For the purpose of subparagraph 7, the purcha&e of debt securities for
investment purposes is not to be considered as the makin loan.

3. For the purposes of subparagraph QNhere the issuer invests in
securities subject to restriction on resale, describe hdWthe securities are to be valued in
the determination of net asset value. Q')

N

Iltem 9:
Diversification of assets N»

Furnish in substantially the t r form indicated the following information as at a
date within 30 days of the date e preliminary prospectus or draft prospectus with

respect to each legal person 5/% more of whose securities of any class are owned by
the issuer.

Name and address of @re of its principal  Percentage of Percentage of book
legal person G siness securities of any class value of issuer’s
Q_ owned by issuer assets invested in
Ve such securities

Ite %:
V\Q’&gement fees

1. Indicate the method of determining the amount of management fees and.
distinguishing between those charged to the issuer and those charged directly to
security holders, other expenses, if any, and make a cross reference to the financial
statements in the prospectus for details as to the amount of management fees and other
expenses, if any, which have been charged to the issuer.
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2. Set out in tabular form a record of management expense ratio comprising
the aggregate of all fees and other expenses paid or payable by the issuer during each
of the last 5 financial years as a percentage of average net assets under administration
during each of those financial years. Such disclosure should also include a brief
description of the method of calculating the percentage and a statement that the
management expense ratio may vary from one unincorporated mutual fund or
incorporated mutual fund to another.

%)
Instructions (bcb
N
1. Where management fees are changed or are proposed to be nged and
where such change would have had an effect on the management exp b fatio for the
most recent financial year, if the change had been in effect, the effgv such change
should be disclosed. Q)

2. Where the financial year is other than a ful&gr, the management
expense ratio should be annualized, the period covered spegdified and a statement made
that the management expense ratio is annualized.

be the average of the net assets determined a h valuation date of the issuer and
before the deduction of management fees a her expenses, and the term “other
expenses” means all other expenses incurredN the course of ordinary business of the
issuer with the exception of the brokeragh\fees on the purchase and sale of portfolio
securities and taxes.

3. For the purposes of this Item, “avera;e t assets” should be calculated to

4. Where an issuer in& in an unincorporated mutual fund or incorporated
mutual fund, the managemenl.ﬁ| nse ratio shall be calculated on the basis of those
assets of the issuer on which(@ymanagement fee is charged.

5. The financka statements should set out in appropriate detail the amounts
of the management and other expenses, if any, which have been charged to the

issuer. QQ.

6. @e charges levied against security holders rather than the issuer for
special s \Q;és such as trustee fees for registered retirement saving plans, redemption
fees, t&r fees between related incorporated mutual funds and unincorporated
mut nds, or any other specific service charge to a class of investors, should be
disslo8ed 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 arrngts
reinvested; '\Cb

(2) redemption of securities; '\(1/\
(3) sale of securities;

(4)  transfer of funds between incorporated mutual or unlncorporated
mutual funds, as the case may be.

Item 13:

Promoters &O

If any person is or has been a promotqua the issuer within the 5 preceding
years, furnish the following information: N

(1) the name, nature and amdmt of any consideration received or to be
received from the issuer; Q/

(2) the nature and a of any assets, services or other consideration
received or to be received by tl@\ Suer from the promoter;

3) as to any as@s acquired within the past 2 years or to be acquired by the
issuer from a promot@state the amount at which they were acquired or are to be
acquired and the pri e followed or to be followed in determining the amount. Identify
the person mak%ne 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 t%&ﬁomoter.

Ite

g roceedlngs

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 Cb
q‘b

1. Describe the shares or units offered and furnish the following mforﬁratlon
N2

(2)  voting rights; @Q/

3) liquidation or distribution rights; &O

O

(4)  pre-emptive rights; O

(2) dividend rights;

O
(5) conversion rights; Q)&

(6) redemption, purchase for'c\@ ellation or surrender provisions;
(7 liability to further calls o to assessment by the issuer; and
(8) provisions as t% ification of any such rights or provisions.

2. If the rights of h Q may be modified otherwise than in accordance with
the provisions attaching to @1 shares or the provisions of the governing Act relating
thereto, so state and explanYoriefly. -

Instructions O

1. Th&item requires only a brief summary of the provisions that are material
from an inv@;ent standpoint. Do not set out verbatim the provisions attaching to the

shares. Q‘

If the rights attaching to the shares or units being offered are materially

Vﬁ by those attached to another security or if a security ranks ahead of or equally
the 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
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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 Q)cb

State the amount of dividends per share, paid by the issuer including 'Bﬁvidend
reinvestment, during its last 5 completed financial years preceding th(;\q;te of the

preliminary prospectus or draft prospectus. Q‘

ltem 17: _ O@

Senior executives and trustees &

List the names and addresses of all senior executig&Cdnd trustees of the issuer
and indicate all positions and offices held by each p% named, and their principal
occupations, within the 5 preceding years. &

Instructions CbQD

1. Solely the place of residence or '[%stal address may be listed, however the
Commission may request that the home adNréss in full be furnished.

2. Where the principal g tion of a director or officer is that of an officer of
another company, state the busir&n which such company is engaged.

Iltem 18: C)&

Remuneration of Senio@ rs and Trustees

Incor ed and unincorporated mutual funds which directly employ
offlcers must fur &The information prescribed by Item 22 of Schedule 1.

manage company pursuant to a contractual arrangement with the issuer and
uninco ted mutual funds, the businesses of which are managed by a corporate
trust@ pursuant to the terms of a trust indenture, must present the following information:

2. iS%Zorporated mutual funds, the businesses of which are managed by a

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
O
N

Item 19:
Indebtedness of senior executives

Disclose any information regarding the indebtedness of each sepnjorexecutive of
the company, each nominee for the position of director or to a per sociated with
such senior executive or nominee, to the extent that it is not routinea tedness.

O
Instructions: &
O

1. State the name and address of each persoQNho received such a loan.
Solely the place of residence or postal address may k}{ en.

2. State the largest aggregate amour@indebtedness outstanding towards
the issuer and its subsidiaries by each of @ ersons at any time during the last
financial year, the nature of the indebtednesSs and the transaction in which it was
incurred, the balance presently outstandin§\and the rate of interest.

3. “Routine indebtednesé) ans:

Q) a loan ma@n the same terms to employees generally and not
exceeding 25 000 $; O

2) a made to a full-time senior executive of the issuer, provided
the amount of the Io@ oes not exceed his annual salary, and the loan is fully secured
by hypothec on z®ldence;

@ a loan made to a senior executive who is not a full-time employee
of. the is Q))r to a person associated with him provided the making of the loan is part
of the @'ﬁary business of the issuer, is granted on the same terms as to other
cust , iInvolves no more than usual risks of collectibility, and does not exceed the
g\ er 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 With%e
depository. (b
N
Item 21: R
NS

Statement of principal functions

1. Give a concise statement of the manner in which theé(mng 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 ngfer ormed by employees
of the issuer, the names and addresses of the persons re ible for performing such
functions:

(2) management of the issuer éher than management of the
investment portfolio; CbQJ

(2) management of the in\'/ss{?hent portfolio;
4

(3) providing investr@-analysis;

4) providing inv6%ent recommendations;

(5) makinbi@;;tment decisions;

(6) pL@&SG and sale of the investment portfolio and contracts relating
thereto; O

)Q distribution of the securities offered.
2. the names and addresses of all senior executives of the legal persons

named inQEs)ver to paragraph 1.

%p Indicate the method of determining the amount of management fees and
S e total of such fees paid during each of the fast 5 completed financial years and
fOthe 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 nar@%nd
address of only the principal distributor need be given.
0

3. In giving information regarding the purchase and sale o tﬁ‘e Investment
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 &quer during the last
financial year, distinguishing between, O

(@)  securities of or guarantew/ a government or a political
subdivision thereof

(b)  short-term notes; '\qu
(c)  other securitiesh\

(2) the total cost g rities held at the beginning and at the end of
the issuer’s last financial year, O

(3) the met &or criteria used in allocating brokerage business to
persons engaged in the di ution of the securities of the issuer;

business to pers nishing statistical, research or other services to the issuer or the

4) %@ ormula, method or criteria used in allocating brokerage
r
manager of the r; and

years, the amount paid in each year and expressing the amount paid in each year
asa ntage of the total commissions paid by the issuer.

SQ ) the commissions paid to the principal dealer for the last 3 financial

\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 parﬁ@waph 5,
with the consent of the Commission, a person may be treated as not cominy within the
definition of a principal dealer for the application of one of the items of t%is edule.

Item 22: Q/
A(;rsnociated persons &O@

Furnish the following information on each peé named in answer to
paragraph 1 of Item 21.:

O
1. If that person: &
QP

(1) is associated with the issydo)

(2) is a senior executive dt a legal person that is associated with any
affiliate of the issuer or is associated@-t-hat legal person;

(3) is a senior e@ive of a legal person associated with the issuer of
is associated with that legal pe¢§ .

2. If the issuer: O
(1) @Ssociated with that person;
@Q is associated with any affiliate of that person;

C(S) is associated with a legal person that is associated with that person,
SO stat&ﬁ give particulars of the relationship.

ﬁ : If a person associated with the issuer is also associated with the person
naMed, so state, and give particulars of the relationship.

4. If a named person has a contract or arrangement with the issuer, 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 ng

1. For each class of voting securities of the issuer or the manager,'bive the
number of securities held by each holder that owns more than 10 % of th eurities in
that class. If the securities are registered in the name of a person othertham the owner,
state that person’s name. Give the names and addresses of the hﬁrs of securities

and the percentage of securities held in each class. Q)
Name and Issuer of manager Class of Security Number o ’\%ercentage in relation
address of securiti to securities in that
holder 6 class
/\v
S
2. If any person named in answer tb%\ragraph 1 owns more than 10 % of:

principal dealer of the issuer or any any controlling them or its subsidiary; or

Q

(2) any proprif'é.r@mp 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 c&% by such person.

3. State f@‘r class of voting securities:

(1)6& the issuer, the company controlling it or a subsidiary, held by all
the senior ex@tl es and trustees of the issuer;

(2)  of the manager, the company controlling it or a subsidiary, held by
all thg( lor executives of the manager.
N\

4
(1) any class of v%_g\ecurities of the principal distributor or the

of company Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that
class

Securities Regulation October 1, 1988 Page 149



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 indi%@al
who owns more than 10 % of each class of voting securities of that legal person'.\(b

3. Securities owned directly or indirectly shall be aggregated inﬂlﬁcermining
whether any person owns more than 10 % of the voting securities of an% C

4. If voting securities are being offered in connection v@ér pursuant to, a
subscription plan, amalgamation or reorganization, indicate, a s practicable, the
holdings of securities, for each class, that will be held by theéqu pal securities holders
after giving effect to the plan.

5. if, to the knowledge of the issuer or the |®1ager, more than 10 % of any
class of voting securities are held or are to be held'&bject to any voting trust or other
similar agreement, state the designation of suc%%curities, 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 other'bowers under the agreement.
N

issuer, the company controlling the issuer, the
e manager, any person named in answer to
te of any other person named in the prospectus,
hip.

6. If, to the knowledge of t
manager or the company controlli
paragraph 1 is an associate or
disclose the nature of such relagi

Iltem 24: OC)

Interest of senior execn@es and others in material transactions

Describe y any material interest of any of the following persons in any
transaction withi( the 3 years prior to the date of the preliminary prospectus or draft

prospectus, in any proposed transaction which has materially affected or will
materiaII@gebt the issuer or any of its subsidiaries:

Q@ the manager of the issuer;
NN  (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 na f
the relationship with the issuer. '\(b

2. As to any transaction involving the purchase or sale of asse}}h or to the
issuer otherwise than in the ordinary course of business, state the cost_of the 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 arisin§\ m the ownership of
securities of the issuer where the security holder receives @xtra or special benefit or
advantage not shared on an equal basis by all other ers of the same class of

securities.
&O

4. The information prescribed in thisq;bn is not required in the following

cases:
N
(2) the rates or charges ilolved in the transaction are fixed by law or
determined by competitive bids; Q.
(2) the interest pecified person in the transaction is solely that of

director of a company that is a,p\ to the transaction;

(3) the tr@action involves services as a bank or other depository of
funds, transfer agent, rg@istrar, trustee under a trust deed or other similar services;

4) %@ interest of a specified person, including all periodic installments
in the case of\dnYy lease or other agreement providing for periodic payments or
instalments not exceed 50 000 $; or
OQ ~ (5) the transaction does not involve remuneration for services, provided
Q (@) the interest of a specified person arose from the beneficial
d@ership, 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 tﬁ@ city in
which the registers of transfer of the issuer’s securities are kept. (1,'\

Material contracts

Q‘\
Item 26: @Q/

Give particulars of every material contract entered by the issuer within
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 lef description. Outline the

conditions under which those contracts may be consy{ uring the distribution.

Instructions qcbq}

1. Set out a complete list of all ma{é'ial contracts, indicating those which are
disclosed elsewhere in the prospectus anohsrbvide particulars with respect to the others.
This item does not require disclosure ntracts entered into in the ordinary course of
business of the issuer. Q)

2. Particulars of o&@icts need not be disclosed, if the Commission
determines that such disg!@re or making-available would impair the value of the
contract and would not be essary for the protection of investors.

o)

Item 27:
Other material faQQ‘

Give fculars of any other material facts likely to affect the value or the market
price of t curities proposed to be offered.

Ite %:
\étory 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 territory, %e
purchaser should refer to any applicable provisions of the securities legislatio his
province or territory for the particulars of these rights or consult with a legal advider.”,

0.C. 660-83, Sch. II; O.C. 1263-85, s. 83; O.C. 1263-85, s. 82.
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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 distribngm

When the contract has a market out clause, state this fact. (b

N
Item 1: ,\(1/'
Name and incorporation of issuer 2

State the corporate name of the issuer, the address of itséﬂ 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, designatie/e/ and number of securities being
offered. If any of the securities being offer to be offered for the account of a
security holder, name the security holder and 3tate the number of securities owned by
him, the acquisition date, the total cost anBhcost per unit, the number of securities to be
distributed and the balance at the en%@he distribution.

2. State if the distribut f securities on behalf of a security holder will occur
only after the securities of the 6§ r have been distributed.

3. In the case @estricted shares, comply with the policy statements of the
Commission.

O
Item 3: %Q‘
Distribution S@

SQb,gJ the distribution price and the net proceeds on both a per unit and an
aggre asis.

If it is not possible to state this information explain the method by which they are
toNJe 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. O)
q‘b

Iltem 5: '\
Risk factors )
NS
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. C)

2. In addition to factors common to an activit Qtor, a particular factor that
may affect the risk appraisal that a prudent investor V\//{ make must be mentioned.

3. Where there is a risk that a pu er of the securities offered may
become liable to make an additional contripufioh beyond the price of the security,
disclose any information or facts that may bea¥ on the security holder’s assessment of
risks associated with the investment. N

Iltem 5.1 @Q/
Dilution O

Set out on the first ge)i 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 a%opriate reference is made on the first page. The information
must be presented if(@tordance with the following table.

Dilutio Sér share

Offerj ice $
N? Q@nble book value before distribution $

Jef€ase of net tangible book value attributable to the $
tribution
Q 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

Give the name and address of any person or company who holds in exces; of

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. '\Cb
ltem 7: ,\(1/‘

Use of proceeds

State the principal purposes for which the estimated procee%@(e intended to be
used and the amount intended to be used for each such purpo,s@

If any material amounts of other funds are to be&a in conjunction with the
proceeds, state the amounts and the sources of such 08 nds.

Item 8: &
Senior executives qu}
&)

Give names, addresses and princ'RaI%ccupations for the past 5 years of the
senior executives of the issuer. °

In the case of a mining é@raﬁon and development company, state the
approximate amount of time tha@ 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 follaiifg information. -

1. relevanés@\essional training and experience;

2. prig&ﬂm 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 hisc')%{

Q~relationships, during the past 10 years, with mining exploration and
deverment companies distributing securities to the public, other than in the normal
c@e 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:
Capital structure N
4
State the share and loan capital of the issuer showing in the cas of\ﬁhare capital
authorized and issued capital. Q/

ltem 10: &O

Payment to promotor C)

Give particulars of any payments in cash or secutitiég’of the issuer made or to be
made to a promoter or finder in connection with the p}{ ed distribution.

Activities of issuer

_ ©
ltem 11: o)
N

Briefly describe the business c ri('e\d on and intended to be carried on by the
issuer and its subsidiaries. The descp should only include the actual business and
not the powers and objects set out incorporating instrument.

Iltem 12: &O
Properties OC)

In the case of re resource company, describe briefly the material properties
on which the issuta@i subsidiary has or will have a right of any kind including a lease

or an option. Q

In th e 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 z@ ight, so state and give a description.

I@S:
Miheral 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 of'broperty
acquired by the issuer or any subsidiary or associate of the issuefwithin the
previous 3 year, including the name and address of the vendor and the costNor proposed
cost thereof and if any such vendor is an insider or promoter o % issuer or an
associate of any insider or promoter of the issuer, so state and indi@@ e nature of the

relationship. O

In the case of a manufacturing or service coﬁw, describe all material
acquisitions of shares or assets by the issuer or its sub ries during the 3 previous
years. Give the name and address of the vendor, It/%;‘eQice paid or to be paid by the
issuer and the price paid by the vendor. When the [aXer is or has been an insider or a

promoter of the issuer or one of its subsidiar r an associate of the insider or
promoter, explain the relationship. q
N
ltem 16: N
Promotor

State the name of any pecﬁor 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 considere@gn received or to be received by each promoter.

ltem 17: $
Shares issued for pr(@ ies, shares or assets

If the agqiisition referred to in Item 15 was or is to be paid for by the issuance of
securities o @ssuer or any subsidiary, give:

2 the number of securities of the issuer and any subsidiary issued to or to be
issu the vendor as consideration

\é (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 pursu 0

which an owner may liberate them. '\Cb
ltem 10: ,\(1/'
Principal security holders 2

Give the number of voting securities held by each security h@who holds more
d

than 5 % of the securities of the issuer. If the securities are regi in the name of a
’%aquired must be as at a

person other than the owner give his name. The informatiop.r
date not more than 30 days prior to the date of the prospeé.)

Item 20: &O

Legal proceedings Q)
Give a brief statement of any materia}\@al proceedings to which the issuer or

any of its subsidiaries is a party or of Whigqoany of their property is the subject. Make a
similar statement as to any such potentigl ppeteedings.

Item 21:

Remuneration of senior executi@g?d insiders
Give the informatiog@huired by Item 22 of Schedule 1. In the case of other
ount of remuneration paid during each financial year in

insiders, give aggregat
guestion. In the cas@emuneration paid otherwise than in cash, give the value or, if
it is not possible, gj description.

Iltem 22: Q

Options, rig@ nd warrants

Q@%:he information required by Item 24 of Schedule I.

Itea 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.

em . q
ltem 26: o

Prior distributions ,\

State the prices at which securities of the issuer have been issu cﬂm cash or
traded within the 12 months immediately preceding the date of the prosgectus. 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 m ed 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 reg\ed the securities.

O

Item 27:

Material contracts &O

entered into by the issuer or any subsidiary the 2 years preceding the date of the
prospectus which is still in effect and is noSQisc osed in one of the foregoing Items.
4

Item 28: Q‘

Other material facts

Give the dates of and parties to and the g@al nature of every material contract

Give particulars of a er material facts likely to affect the value or market
price of the securities prop to be issued.

0.C. 660-83, Sch. III *1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39.
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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.

PART A N
Item 1. y\(l/"
Distribution spread Q‘

The information should refer to all the securities for which@ment is made in
cash and must be presented in tabular form on the firsK of the simplified

prospectus. C)
O
Price to public Dealer's ~ Net proceeds of
Remuner@ distribution
Per unit .
Total O.Q)
9~
Item 2: N
Issuer’s corporate name '\ o

State the issuer’s corporate@ve, the address of its head office and that of its
principal place of business. O

Item 3: C)

Summary description of h@suer’s activities

Give a brief s@ ary of the present and planned activities of the issuer and its
subsidiaries. Q

Iltem 4: Q/
Capital s re

ere there is a material change in the share capital structure and the
c\a lidated loan capital of the issuer since the date of the most recent annual financial
statements 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

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 and describe

his commitments respecting the taking of delivery and payment for curities,
including information on any market-out clause and indicate the daje om which the
dealer must underwrite the securities. Q/

,@aghe case of a best
maximum sums to be

2. Describe briefly any other method of distributio
efforts distribution, indicate as far as possible the minimum
raised, and the latest possible date for ending the distripg$ioh. In the case of a best
efforts distribution containing a minimum sum to be ed, the proceeds of the
distribution must be deposited with a person approv the Commission who agrees
to remit them to the subscribers if the minimum is r}% ®ached.

3. A dealer who intends to carry nsactions intended to fix or stabilize
the market price of a security must make tr;i olfowing declaration in the prospectus:
4

verallot or effect transactions intended to fix
rity at a higher level than the market price that
sactions may be begun or interrupted at any time

“The firm underwriters
or stabilize the market price of the
would exist in a free market. Su
during the distribution.” &

Item 7: O

Market for trading in se@tles

Identlfy flrst page, if applicable, the stock exchange or exchanges on
which the sec&/ S offered are traded.

Item 8: %
Asset arnings coverage

é A simplified prospectus dealing with debt securities maturing in more than one
yéar or with preferred shares must indicate the asset and earnings coverage.

Iltem 9:
Details concerning the distribution

Securities Regulation October 1, 1988 Page 162



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

1. Where shares are issued, describe the shares offered, giving the following
information: -

(1) dividend rights;
(2)  voting rights;
(3) liquidation or distribution rights; (bcbq
4) pre-emptive rights; '\(1/.
(5)  conversion rights; Q/Q‘
(6) redemption, purchase for cancellation or sur@%r provisions;
(7)  sinking or purchase fund provisions; OC)
(8) liability to further calls or to asse§<®1t by the issuer;
(9) provisions as to modification%%ny such rights or provisions.
2. If the rights of holders of such Mares may be modified otherwise than in

accordance with the provisions attachinb\ to such shares or the provisions of the
governing Act relating thereto, so stat @d explain briefly.

3. In the case of restr'& shares, comply with the policy statements of the
Commission. &
4. If bonds are Cn)g offered, give a brief summary of the material attributes

and characteristics of (ndebtedness and the security therefor including:

(1) ggvisions with respect to interest rate, maturity, redemption or
other retirement‘gfnking fund and conversion rights;

C,Q ) the nature and priority of any -security for the obligations, briefly

identifyj e principal properties forming the security;
Q 3) provisions permitting or restricting the issuance of securities, the
ih@ring 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, ngbe
briefly the rights evidenced thereby. '\(b
ltem 9.1 ,\(1,"
Engineering report Q‘

In the case of a natural resource company, where a signf
proceeds of an issue is to be expended on a particular
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 prescrib section 91 whereby the
simplified prospectus of an issuer who does not fulfill th conditions must contain a
summary of the report. In both cases, the simplifiedpectus must mention that the
report is on public file with the Commission.

rty, the simplified

Item 10:
Other material facts
N
Give the details of any other rﬁn’al facts likely to affect the value or the market
price of the securities proposed to ered.

Item 11: &O

Integration of the informati@GAcuments

The prospectu@nust contain must contain the statement prescribed by

section 59.1 of th@laﬁon.
PART B Q
&

Iltem 12;
Mark&@ trading in the securities

When applicable, instead of the information prescribed in Item 7 of this Schedule,
pksent 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 q
Present the information prescribed by Item 16 of Schedule I. '\(b%
Iltem 16: S
NS

Options, rights and warrants

Present the information prescribed by Item 24 of Schedule I@Q/

@)
Item 17: &
Shares in escrow C)

O

Present the information prescribed by Item 25&‘@hedule l.

ltem 18: %QJ
Principal financial information ,\Q)
1. Give the following consol@& financial information:
(1) for each of the<|§6 financial years of the reporting issuer:

(@) neé/fq@s or total revenues;

(b) @ofits or tosses without taking into account extraordinary
items , total and per s

QQ(CO) total assets;

gQ/ (d)  the total amount of long-term debt and that of redeemable

preferre es;

QO (e)  dividends per share;

\é (f)

(2)  for the last 8 quarters:

net earnings (total and per share);

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.

Securities Regulation October 1, 1988 Page 166



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 cover @e

the statement prescribed by section 65. '\Cb
ltem 2: ,\(1/‘
Introductory Statement 2

The simplified prospectus must contain on the first page the@ﬁ/ing notice:

“This simplified prospectus is a concise outline of theLefevant information about
the issuer which you should know before making a decisj purchase its securities.
The issuer is required by law to fully disclose addition related to this information
in an annual information form, financial statements @ther material documents filed
with securities regulatory authorities in each ProvigceWwhere the issuer’s securities are
offered, which documents collectively are knowr#the issuer’'s permanent information
record. ,\Q

Securities laws in Canada establldh® certain security holder rights which are
described in this simplified prospe @?These rights are based in part on other
disclosures of the issuer found in t anual information form which is incorporated into
this simplified prospectus by re&ce, as well as upon disclosure contained in this
simplified prospectus. All of th6§ rights are available to you even though you receive
only this simplified prospec nd accompanying financial statements.

The document rently in the permanent information record may be obtalned
by you through your er or from the issuer at the following address:

Iltem 3: Q

Name and F@Ation of Issuer

@ the full name of the issuer and the address of its head office. State the laws
und ch 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 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 contaibed.
he
(2) Where there is a risk that purchasers of the securities offeredﬁgéy become
liable to make an additional contribution beyond the price of the sec . disclose any

information or facts that may bear on the security holder’s sment of risks
associated with the investment. O

O

Item 6:
Description of Securities Offered O

(1) Describe the shares or units offered aﬁ& without limiting the generality of
the foregoing, furnish the following information: CbQ)

(2) dividend rights;

(2)  voting rights;

3) liquidation or&%utlon rights;

4) pre- emop@ ights;

5) cop®ersion rights;

(6) %Zption, purchase for cancellation or surrender provisions;
Q} liability to further calls or to assessment by the issuer ; and

Q‘ (8) provisions as to modification, amendment or variation of any such
right@rovisions.

\% (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 other
securities shall be given. No information need be given, however, as to class of
securities that is to be redeemed or otherwise retired, provided appr p'rhe 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

ltem 7: &O

Price of Securities on Sale or Redemption OC)

(1) Describe briefly the method followed @ be followed by the issuer in
determining the price at which its securities will bg, offered for sale and redeemed and
state the frequency with which the net asset vall% determined and the time when the

price becomes effective. '\q

(2)  State, where applicable, thePsales charge expressed as a percentage of
the total amount paid by the purchas as a percentage of the net amount invested
in securities of the issuer. Where t harges vary on a quantity basis give particulars

of the quantities and the respecti® les charges applicable thereto.

(3) Describe brieflf the procedure followed or to be followed by the purchaser
for securities on sale or redemption, including any special purchase plans which may
exist and any penalty. early redemption. State, where applicable, any redemption
charge expressed aQ\ percentage of the redemption price on a quantity basis, give
particulars of the ities and the respective redemption charges applicable thereto.

4) %fscribe briefly any specific right or requirement to reinvest the proceeds
of divide@ similar distributions in the issuer’s securities.

%{@ Refer the purchaser to the annual information form for a detailed
s@ ent of the information required in this item.
N\

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; (bcb
(2)  subsequent minimum investment; )
NS

(3) sales charge deductions from such minimum in-@ments;

(4) sales charges as a percentage of the amour@@d by the purchaser
and as a percentage of the net amount invested in securities of% Issuer;

O

(5) the total amount invested contraste@) the amount paid by the
purchaser. &O

2. As used in this item, “sales chargep leudes ail service charges including
charges related to the establishment of ntractual plan and its continuing
administration and maintenance. N

N

Iltem 9:
Responsibility for Principal Functiog/

(1) Give aconcise s thnt of the manner in 'which the following functions of
the issuer are performed an@m is responsible therefor, stating how such functions are
co-ordinated and, to the e@nt that any such functions are not performed by bona fide
employees of the iss@s the names and addresses of the persons or companies
responsible for perfo@ g such functions:

lio;

)Q management of the issuer other than management of the
investment

OQ~ (2) management of the investment portfolio;

<

% 3) providing investment analysis;

N\
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 agreemenéb@ly
be terminated. '\(b

4) Indicate any situation of conflict of interest or potential conflifyﬁ‘ interest
for the issuer and the persons or companies named in answer to paragr ).

Instructions @Q/

1. The address given may be the municipality of\ sidence or a postal
address, however the Commission may request that t me address in full be
furnished to it.

2. In giving information regarding distrilﬁﬂon of securities the name and
address of only the contractual distributor need b en.

3. If one or more persons or co'ﬁspanies perform more than one of the
functions referred to in this Item, so state, diying details of all functions so performed.

Item 10: @Q/

Management Fees O

(1) Indicate the nfetpod of determining the amount of management fees
charged to the issuer an Istinguishing between those charged directly to security
holders, other expens@&f any, and make a cross reference to the financial statements
for details as to the nt of management fees and other expenses, if any, which have
been charged to&l@-’wsuer.

(2) %t out in tabular form in the simplified prospectus or by way of note to the

financial ents, a record of management expense ratio comprising the aggregate
of ail f nd other expenses paid or payable by the issuer during each of the last five
com financial years as a percentage of average net assets under administration

ﬁg each of those financial years. Such disclosure should also include a brief
ription 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.

the average of the net assets at each valuation date of the issuer. The ternO\sther
expenses” means ail other expenses incurred in the course of ordinary busines8¥é ating
to the organization, management and operation of the issuer with the excéption of the
commissions and brokerage fees on the purchase and sale of portfoli urities and
taxes of all kinds, other than penalties, to which the issuer is subject.@é

3. For purposes of this item, “average net assets” should be calculat&oﬁe

4. Where an issuer invests in another mutual fund, th@ agement expense
ratio shall be calculated on the basis of those assets of‘g iIssuer on which a
management fee is charged. OC)

5. The financial statements should set ou i@ppropriate detail the amounts
of the management fee and other expenses, if any, Wwhich have been charged to the

issuer.
Qo)

6. The basis or rates of charges 1Bvigd against security holders, rather than
the issuer, for special services such as thystee fees for registered retirement savings
plans, redemption fees, transfer fees en related mutual funds or any other specific
charges to a class of investors, sh e disclosed separately in a single table in the
body of the simplified prospectus a note to the financial statements and should not
be included as part of the man ent expense ratio.

Item 11: OC)

Investment Objectives @Practices
(1) Pre state the investment objectives of the issuer.

(2) %fer the purchaser to the annual information form for information
concernig@étrictions on investment practices of the issuer in pursuing its objectives.

Instr@ ns

\s 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

class of security in respect of each of the financial years. Appropriate adju S

Dividends should be set out on a per security basis, shown separately f(‘?@h
nt
should be made to reflect changes in capitalization during the period.

NZ
Iltem 13:
Tax Status of Security Holders Q -

State in general terms the income tax consequence @%w holders of the
securities offered of: '{

(2) any distribution to such holders in the for@of dividends or otherwise
including amounts reinvested; &

(2) redemption of securities; CbQJ
(3)  sale of securities;

N
(4)  transfers between mutu%l/@-nds.

Item 14: @
| <O

Legal Proceedings

Describe briefly an@gal proceedings material to the issuer, to which the issuer
is a party or of which a@sf its property is the subject.

Instructions QQ~

Inclu@e name of the court or agency, the date instituted, the principal parties
thereto, LQ ture of the claim, the amount claimed if any, whether the proceedings are
beingQ@ sted, and the present status of the proceedings.

| 15:
Other Material Facts

Give particulars of any other material facts relating to the securities proposed to
be offered which are not contained in the annual information form.

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 Q)cb
Include the following statement in the simplified prospectus. '\

“Securities legislation in certain of the provinces provides pu rs W|th 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&nod during which
withdrawal may be made may be longer. C)

In several of the provinces and territories securitie@gislation further provides a
purchaser with remedies for rescission or, in some '@dictions, damages where the
simplified prospectus and any amendment co a'igrsa misrepresentation or is not
delivered to the purchaser but such remedies m exercised by the purchaser within
the time limit prescribed by the securities | ion of his province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of his
province or territory for the particulars of thidse rights or consult with a legal adviser.”.

0.C. 660-83, Sch. V; O.C. 1263-85 ; O.C. 697-87, s. 43.
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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 a@fqlay

passed upon the merits of the securities offered by the present offering mem'o\smdum
and any representation to the contrary is an offence.”. '\(1/.

ltem 2: Q/Q‘

Distribution spread @

The information called for concerning the distributiotﬁj&(ead must be given, in
tabular form, on the first page of the offering memorandumo

DISTRIBUTION SPREAD &O
O
Price to public Dealers remuneratid%)'u Net proceeds of
N distribution
Per unit N\NT
Total N o

Instructions

Q.
X

1. Any consideratio @er than a discount or a commission in cash must be
set forth in a note following tl@j le.

2. The tabl ould set out separately those securities which are firmly
underwritten or pucr@ , those under option and those to be sold on a “best efforts”

basis. QQ.

3. i} is impracticable to state the offering price, the method by which it is to
be deter @H shall be explained. If the securities are to be offered at the market,
indicatt%‘hwarket involved and the market price as of the latest practicable date.-

Q4. If debt securities are to be offered at a premium or a discount, state in bold
f 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 wi %Cbe
underwriter, arbitrarily by the company, or otherwise.

Iltem 4:
Plan of distribution '\q/

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. O

2. Outline briefly the plan of distribution o @/ securities being offered that
are to be offered otherwise than through underwrit Where there is a “best efforts”
offering, indicate, where practicable, on the fir ge the minimum amount, if any,
required to be raised, and also indicate the m m amount that could be raised and
the latest date that the offering is to remain o]

Instructions

1. All that is requwe@% 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 u whether the underwriting is merely an agency or “best
efforts” arrangement und ich the underwriters are required to take up and pay for
only such securities as_they may sell.

2. Wheﬁg underwriting is subject to a “market out” clause, a statement in
the prospectus Plan of Distribution should be made with respect to the “market
out” clause. T@statement may be in the following form:

Q‘ “Under an agreement dated 19 between the
e%

com and as , the company has
a to issue and the has agreed to purchase on 19
&)Ilowing 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 Egbﬂl

h
the '\(b

Item 5;: S
Risk factors Q:\q/

1. Where appropriate, set out the risk factors and spegplaive nature of the
business or the securities being offered on the first page of thS ing memorandum.

This information may be given in the body of the offering me ndum if an appropriate
reference is made on the first page or in the summary of thé ring memorandum.

2. In addition to factors common to an ac)'&ll@sector, a particular factor that
may affect the risk appraisal that a prudent investorwould make must be mentioned.

3. Where there is a risk that a @Raser of the securities offered may
become liable to make an additional contribdtion beyond the price of the security,
disclose any information or facts that mayNoear on the security holder's assessment of
risks associated with the investment.

Item 5.1 O@
Dilution A
Set out on the first @e, if any, the dilution of the securities offered, based on net

tangible assets includigg\the distribution. This information may be given in the body of
the offering memore@ m if an appropriate reference is made on the first page. The

information must resented in accordance with the following table.
Dilutj er share
o) tzd price $
&ngible book value before distribution $
Q rease of net tangible book value attributable to the $
distribution
\é 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 . Cb

Iltem 6: '\
Name and incorporation of issuer

M)
State the full corporate name of the issuer, the address of its %’&‘hce, the law

under which the issuer was incorporated and the date of incorporatioprnf"material state
whether the deed of incorporation has been amended. Q)

Iltem 7: C’}

Operations of the issuer O

Briefly describe the business carried on andﬁ';@nded to be carried on by the
issuer and its subsidiaries and the general deve nt of the business within the 3
preceding years. If the business consists of the nguction or distribution of products or
the rendering of services, indicate the principak@pducts or services.

Instructions N
1. The description shall late to the powers and objects specified in the
incorporating instruments, but t actual business carried on and intended to be

carried on. Include the busin& of subsidiaries of the issuer only in so far as is
necessary to understand thd character and development of the business conducted by
the combined enterprise,

2. In the @geral description concerning the issuer and its subsidiaries,
provide informati& out matters such as the following:

& the nature of any bankruptcy, sequestration or similar proceedings;
02 (2) material reorganization;

(3) the acquisition or disposition of any material assets otherwise than
iNhe 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 stock
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 (oﬁ’her than
loan capital owned by the issuer or its wholly-owned subsidiaries) w sfinancial
statements are contained in the prospectus on either a consolidated or individual basis;
exclude loans between the issuer and its wholly-owned subsidiarieS'Q/@

(3)  the aggregate amount of the minority interest in {fEy eference shares, if
any, and the aggregate amount of the minority interest i common shares and
surplus of all subsidiaries whose financial statements are céta)ned in the prospectus on
a consolidated basis; and

statements are contained in the prospectus on a ividual basis.

N

(4) the information required in paragraph ?’fbr the subsidiaries whose financial

CAPITAL STRUCTURE

Designation of Amount A %ﬁl Amount Amount to be
security authorized or to ding as of outstanding as of outstanding if all
be authorized date of the a specific date securities being
most recent within 60 days issued are sold
,.& balance sheet
Instructions O
1. Inclu I; indebtedness for borrowed money as to which a written
understanding S that the indebtedness may extend beyond one year. Do not

include other @ tedness classified as current liabilities unless secured.

2 c‘fndividual items of indebtedness which are not in excess of 3 % of total
asse hown in the balance sheet referred to in Column 3 may be set out in a single
éate amount under an appropriate caption such as “Sundry Indebtedness”.

\ 3. Include in the table the amount of obligations under financial leases
capitalized in accordance with generally accepted accounting principles. Set out in a
note to the table a cross reference to any note in the financial statements containing
information concerning the extent of obligations arising by virtue of other leases on real

property.
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4. Give particulars of the amount, general description of and security for any
substantial indebtedness proposed to be created or assumed by the issuer or its
subsidiaries.

5. Where applicable, state in general terms the respective priorities of the
indebtedness shown in the table.

6. The information to be given under Column 2 need not include that r g
to the common and preference shares of subsidiaries. '\(b
7. Notes should be attached to the table stating: )
NS

(1) the amount of the contributed surplus and 1%' undistributed
earnings according to the most recent balance sheet contained in t@mspectus;

(2)  the number of shares reserved for the e&gse of rights, options
and warrants. O

8. The 60 days period referred to in Colu r@is to be calculated in terms of
the date of the preliminary prospectus or the date of e draft prospectus. Where more
than 60 days have elapsed from the date of the | nce of a receipt for the preliminary
or draft prospectus, the information included@ he prospectus shall, if feasible, be
updated to a date within 60 days of the prosp&{us.

'\ N
Item 9: Q~
Senior executives @Q/
List the names and ad s of all senior executives of the issuer and indicate

all positions and offices Witk@be issuer held by each person named, and the principal
occupations within the 5 p@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. O

Instructions Q

W@%the principal occupation of a senior executive is that of an officer of a
comap%@ ther than the issuer, state the principal business in which such company is
eng .

I§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 officef™ y the
issuer and its subsidiaries for services rendered during the last financial ye,a\q/«

Cash remuneration includes in particular salaries Q'i'rector’s fees,
commissions and bonuses. This information may be broken down i@@\ose categories.

The information may be presented in accordance’(q@the following table:

CASH REMUNERATION TABLE O

p
Number N Amount

Executive . $
) emuneration
officers I ——
N
N

(2) In addition to amounts ac thy’paid during and for the last financial year,
cash remuneration includes: Q/

(@) bonuses to @ aid for services rendered during the last financial
year unless such amounts ha&/)é(l yet been allocated;

(b) bon s@paid during the last financial year, for services rendered in
a previous financial yeé?ess any amount already disclosed,

(© Qany remuneration earned during the last financial year the cash

payment of whic\is deferred.

3 c—hemuneration, for a period during which a person included in the group
was n n an executive officer, shall not be included.

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.
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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 deter he

number of securities under options;

4
(© the time periods over which the measurement of béﬂﬁts will be

determined;
Qﬁ%

(d) payment schedules; @

(e) any recent material amendments to thﬁaﬁ;

() amounts paid or distributed durié@e last financial year or, in the
case of any plan involving options to purchase sécwrities, the number of securities
optioned during the last financial year, Cb

(g0 amounts accrued for tH\ group during the last financial year,
inasmuch as the distribution or unconditidal vesting of same is not subject to future
events.

(2)  With respect to o& to purchase securities granted during the last
financial year provide in addition\ he information prescribed by 3, (1) a to f:

(@) the de@gnation 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

securit%ying the option on the date the option is granted, provide the market price
on suc

3)  With respect to options exercised during the last financial year, provide, in
a@on 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 Cb

Describe any other remuneration not covered in the cash or plans remu ion
sections, and in particular, personal benefits, securities or property paid or didwibuted
other than pursuant to a plan, inasmuch as it is not offered, on the same te'r\ﬁl;«to all full
time employees other than those covered by collective agreements.

The value to be given for such remuneration shall Qz)%ﬂe issuer's and
subsidiaries’ aggregate incremental cost. O

However, when the aggregate value of other remtﬁa}ion does not exceed the
lesser of 10 000 $ times the number of persons in thé.group or 10% of the cash
remuneration reported pursuant to section 2, it is nec y to declare that fact only.

In the case of an issuer meeting the uirements of section 160 of the
Regulation, the 10 000 $ threshold is raised to@ 08$.

5. Termination of employment or chlagge of control

Describe any plan or arran@% in respect of compensation received or that
may be received by executive ofb 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 i\f t of a change in responsibilities following a change in
control, where in respec@ an executive officer the value of such compensation
exceeds 60 000 $ @

6. Remuner&@g)of directors

(1) cribe any standard arrangement, stating amounts, pursuant to which
directors emunerated for their services in their capacity as director, including any
additio ounts payable for committee participation or special assignments.

2) Describe any other arrangements, stating amounts, in addition or in lieu of
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 trustgﬁ)in
respect of the fulfillment of their duties as directors or trustees. '\(b

Where compensation is in non-cash form, state the value of the beneﬂ;onferred,
or if it is not possible to state the value, describe the benefit conferred. N

The information required by this section may be disclosed i&'annual financial

statements.
&O
Item 11: C)

Indebtedness of senior executives O

Disclose any information regarding the indeQtetness of each senior executive of
the company, nominee for the position of dire or a person associated with such
director, officer or nominee, to the extent that }t\ ot routine indebtedness.

Instructions N»

1. State the name and ss of each person who received such a loan.
Solely the place of residence or address may be given.

2. State the lar eﬁﬁggregate amount of indebtedness outstanding towards
the issuer and its subsid s by each of such persons at any time during the last
financial year, the nat f the indebtedness and the transaction in which it was issued,

the balance outstan(@ nd the rate of interest.

3. ) &tine indebtedness” means:

excee 000 $;

@Q (2) aloan made to a full-time senior executive of the issuer, provided
t the amount of the loan is less than his annual salary and is fully secured by a
hypothec on his residence;

gCu) a loan made on the same terms to employees generally and not

(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.

em 12: Cb
Item 12 qu)

Options, rights and warrants
N
Furnish information as to options, rights and warrants, other than tf}§ issued to
a

all securities holders of the same class residing in Canada on an equal tS, issued or
proposed to be issued by the issuer or its subsidiaries to each of the ing groups of

persons: Q)

(1)  senior executives of the issuer with the excepti ose who act only as

directors; O

(2) members of the board of directors of th&@.ler with the exception of those
name in subparagraph 1;

3) the senior executives of any sub,s\@qy)of the issuer;
(4) employees of the issuer, excBrtithose referred to in subparagraph 1;
(5) employees of any su%@,&ry of the issuer;
(6) any other personx\O
Instructions OC)
1. Give tl'q mber of persons for the groups referred to in subparagraphs 1

to 5. In the cas e group referred to in subparagraph 6, give the name of the
persons.

2. CIhe information requested must be given within 30 days before the date of
the pre@ﬁx"ary prospectus or the draft prospectus.

% : Give a brief description which includes:

N\

(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. Cbcb
5. Where there is no market for the securities to which the options,'h'g ts or

warrants are attached, indicate the method of determining the price of sucp\ gurities at
the date of purchase or exercise.

6. This item does not apply to options granted to a firm @(\Nriter.

7. The information prescribed by this item may be s& tted in tabular form.

Iltem 13: O

Use of the net proceeds of the distribution &O

1. Indicate the net proceeds that t Q'thuer expects to obtain from the
distribution, the principal uses planned for thg\ ey, and the funds assigned for each
use.

2. Provide the details of a reement prescribing that any part of the net
proceeds will be kept in trust or wi become available when certain conditions are

fulfilled.
<O

Instructions C)

1. The info@(ion concerning use of the net proceeds must be sufficiently
precise. In most cas Is not sufficient to say that “the proceeds of the distribution will
be used for geneéQeorporate purpose.”.

2. icate, in order of priority, the uses that will be made of the proceeds of
the distri@v\ in the case where they are less than expected. However, this information
is not sary in the case of a firm underwriting.

@QS If material funds must be added to the proceeds of the distribution, indicate
e 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 ng

State the assets and earnings coverage where the prospectus deals v'\hth debt
securities with maturities of more than one year or with preferred shares. '\(1/\

| o
s &

1. Describe the shares that are being offere&)&ncluding the following
information: O

(1)  dividend rights; &O
(2)  voting rights; qcbq}
(3) liquidation or distributiw E’B‘hts;
4) pre-emptive right&/@
(5)  conversion r@%
(6) redembt@p,,&purchase for cancellation or surrender provisions;
(7 sir@g or purchase funds provisions;
(S)QQHability to further calls or to assessment by the issuer;
Cﬁ)' provisions as to modification of any such rights or provisions.

acc ce with the provisions attaching to such shares or provisions of the governing

&QQ‘ If the rights of holders of such shares may be modified otherwise than in
A@ﬁ ating thereto, so state and explain briefly.
N\

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 re% ing
such other securities that will enable investors to understand the rights attaching to the
shares being offered. If any shares being offered are to be offered in exch for other
securities, an appropriate description of the other securities shall given. No
information need be given, however, as to any class of securities that, be redeemed
or otherwise retired, provided appropriate steps to assure redempti Qf'retirement have
been or will be taken prior to or contemporaneously with the deli&f the shares being

3. The text of the clauses applying to the share@nay be given in a schedule
to the prospectus. &

offered.

4. The issuer does not need to state the securities offered may not be
deposited in response to a take-over bid wh its incorporating documents contain
provisions respecting the convertibility of its h‘en-voting or limited voting shares at the
time of a take-over bid. N

Iltem 16: Q/Q‘
Obligations O@

Describe the obligatiOGS) offered and the security therefor providing the following
information:

(2) the int rate, maturity, redemption or any other method of retirement,
sinking fund and ersion rights;

(2) Qe nature and rank of any security, with identifying the principal properties
given as g.v?ity;

@ provisions permitting or restricting the issuance of additional securities, the
i rihg of additional indebtedness and other material negative covenants, including
r&ctions 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.

&)
ltem 17: Cb(b
Other securities '\

4
In the case of securities other than shares or obligations, indi a{k briefly the
rights attached thereto. In the case of rights and warrants, provide scription 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 mut@.

_ Re
Item 18: (b
N

Principal holders of securities

1. For each class of voting secthties of the issuer, a subsidiary or an affiliate
give the number of securities held @ach holder that owns more than 10% of the
securities in that class. If the securéﬁre registered in the name of a person other than
the owner, state that person’s n@ 7 Give the names and addresses of the holders of
securities and the percentage di\ curities held in each class.

PRINCIPAL HOLDERS O@ECURITIES

Name and address of security Number of Percentage in relation to
Vi

of holder securities securities in that class

2. %ow, for each class of voting securities of the issuer, of the company
control&r‘?gﬂr a subsidiary of the issuer, the percentage of securities held by the senior
executj

S@&ITIES HELD BY SENIOR EXECUTIVES
A

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.

Securities Regulation October 1, 1988 Page 189



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 provi@not
more than 30 days before the date of the preliminary prospectus or the prd forma

prospectus. '\(1/.

2. Where a company holds more than 10 % of the securi 'Q‘of 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 distr&gr, more than 10 % of any
class of voting securities are subject to a voting trus reement or other similar
agreement, provide the description of that class, t mber of or the value of the
securities held on to be held and the term of the agréement. Give the name and address
of the trustees and describe briefly their voting ri@g@and the other powers under by the

agreement.
N

4, Where a person mentioned i einswer to paragraph 1 is an associate of
another person mentioned in the prosgl.us, disclose the nature of the relationship.

Item 19: @

Interest of senior executives otKQ material transactions

Describe briefly al@naterial interest of any of the following persons in any
transaction within the %ears preceding the date of the preliminary prospectus or the
draft prospectus or ny proposed transaction that has materially affected or will
materially affect Suer or any of its subsidiaries:

1) ¢
@Q‘ a holder referred to in paragraph 1 of Item 18;

Q(S) a person who is an affiliate or an associate of one of the persons referred
t paragraphs 1 and 2.

senior executive of the issuer;

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. Cb

4. Where one of the persons referred to by this item is a dealer, or an ate
or associate of a dealer, provide information about any material commission orfiscount
granted by the issuer for the distribution. )

NS

5. The information prescribed in this item is not requir@? the following

cases: @

(2) the rates or charges involved in the transé«; n are fixed by law or
determined by competitive bids; O

(2) the interest of a specified person i@e transaction is solely that of
director of a company that is a party to the transactioﬁ,&

3) the transaction involves @es as a bank or other depository of
funds, transfer agent, registrar, trustee under atrust deed or other similar services;

N
(4) the interest of a sp€kified person, including all periodic installments
in the case of any lease or oth reement providing for periodic payments or
installments, does not exceed 50 ; or

(5) the tran@n does not involve remuneration for services, provided

(a th interest of a specified person arose from the beneficial
ownership, direct oy irect, of less than 10 % of any class of voting securities of
another company, S a party to the transaction;

(b)  the transaction is in the ordinary course of business of the

issuer or&@%bsidiaﬁes;

% (c) the transaction amounts to less than 10 % of the aggregate
o@ ales or purchases of the issuer and its subsidiaries during the last financial year.
N\

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 securiti@e
kept. (b
ltem 21 ,\(1,"
Financial statements and auditor’s report 2

The offering memorandum must present the financial ééments 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 yeafs\are required.

Iltem 22: O
Other material facts &O

State any other material fact that is likely tq%ect the value or the market price of
the securities being distributed. N

Iltem 23: Ne
Signatures Qg‘

The offering memorandur&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: O
Civil liability O®

The oﬁer&emorandum must contain the following statement:

“The rities Act provides purchasers with remedies for rescission or, in certain
cases, ges where the offering memorandum contains a misrepresentation.
Howe hese remedies must be exercised within the time limit prescribed. The

purc‘éser should refer to the applicable provisions and eventually consult with a legal

@er.”.
0O.C. 660-83, Sch. VI; Errata, 1985 G.0O. 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)
- qu
0.C. 1263-85, s. 103; O.C. 697-87, s. 46; O.C. 977-88, s. 32. ,\Cb
SCHEDULE VII.2 .
(REPEALED) <%ffb
0.C. 697-87, s. 47; O.C. 977-88, s. 32. Q)Q/
<O
O
@)
&O
%Q)
N
o
o
O
O
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

ltem 1:
Right of revocation ng

State whether the security holder giving the mandate has the power to re%ke the
proxy. '\(1,"

Briefly describe the terms and conditions of revocation and @W‘nitaﬁon which
the right may include. @

A

Iltem 2: C)
Identification of the person making the solicitation O

1. If solicitation is made on behalf of the @;ement of the reporting issuer,
so state. Give the name of any director of the regorting issuer who has informed the
management in writing that he intends to oppoiﬁ action intended to be taken by the
management and indicate the action that he ir& S to oppose.

2. If a solicitation is made otherldise than on behalf of the management of the
reporting issuer, so state and give theQ/ e of the person on whose behalf it is made.

3. If the solicitation &be made otherwise than by mail, describe the
method to be employed.

4, If the soIicit@m is to be made by specially engaged employees or
soliciting agents, stat material elements of the contract for the solicitation and
identify the parties t contract, and the cost or anticipated cost thereof.

5. t& the name of the person by whom the cost of soliciting has been or
will be born

ltem O3
Inter8gt 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 refer@ to in
subparagraphs 1 to 3. )
NS

Instructions Q/Q‘

1. The following persons shall be deemed to be pers@ whose behalf the
solicitation is made: C)

(1) any member of a group that solicits @xies, and any person who
acting alone or with one or more other persons, es in organizing, directing or
financing any such group;

(2) any person who contrib@ more than 250$% to finance the
solicitations of proxies; N

N
(3) any person who money, provides credit or enters into any
other arrangements, pursuant to contract with a person on whose behalf a

solicitation is made, for the p of financing the solicitation or making certain
recommendations respecting ué&ities or voting of securities of the reporting issuer.
However, this provision doe 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 se@ies.

2. The gg/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:

C,Q ) any person employed by a person on whose behalf a solicitation is

made cit proxies or any person who merely transmits proxy-soliciting material or
perf lerical duties;
\é (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;

Securities Regulation October 1, 1988 Page 195



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

(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 secur&i)es
outstanding and the particulars of voting rights for each security of each such class(rb

2. Give the record date as of which the security holders entitled to v&s at the
meeting will be determined or particulars as to the closing of the se transfer

register, as the case may be, and, if the right to vote is not limited to security holders of
record as of a specified record date, indicate the conditions under Whgsecurity holders

are entitled to vote. @

3. If, to the knowledge of the senior executives € reporting issuer, any
person exercises control or direction over voting securitie rying more than 10 % of
the voting rights attached to any class of securities of th porting issuer, name each
such person, state the number of the securities which control or direction is

of the reporting issuer represented by the er of the class of securities so

controlled.
,\Q

ltem 5: N
Election of directors é‘
1. Provide the foIIov@information, in tabular form, for each person

proposed to be nominated fo tion as a director of the reporting issuer and each
other person whose term cgﬁfjpe as a director will continue after the meeting:

exercised by each such person and the percentagrgof e class of outstanding securities

(1) N and identify as such each proposed director of the reporting
issuer and name edCh“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 wi pire;
X

3) State only the last position held in the reporting issuer, or a parent

o\@bgsidiary 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 seddsifies of
the reporting issuer or of any subsidiary of the reporting issuer over WthT/control is
exercised,;

arrangement between the nominee and any other person, exce senior executives
of the reporting issuer acting solely in such capacity, namﬁ\ e other person and
describe briefly the arrangement. O

3. State whether the Board of Directors @the reporting issuer has an
executive committee and name those directors are members of each such
committee. Cb

4) If any proposed director is to be eleaﬁﬂrsuam to any

State whether the Board of Dird®drs of the reporting issuer is required to
have an audit committee and name thods, directors who are members of each such

committee.
Q/@

4. If voting securities Ocﬁ?ing more than 10 %t of the voting rights attached
to all voting securities of the re g issuer or of a subsidiary of the reporting issuer are
controlled by any proposed dirgecCtor and his associates or affiliates, state the number of
securities of each class oting securities controlled by the associates or affiliates,
naming each associat affiliate whose security holdings are 10 % or more.

Item 6:
Executive Re%{ératlon

éﬂ@f application

% e information to be provided relates to the company’s executive officers:
an and vice-chairmen of the Board if they perform their functions on a full time

is, president, vice-presidents in charge of principal business units, divisions or
functlons (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 categ :

The information may be presented in accordance with the followinﬂ*(able:
v
N
&

\%
Cash RemuneratioKO $
pad

CASH REMUNERATION TABLE

Number Amo,

Executive
officers

\.J
(2) In addition to amounts actually paid durir&@i for the last financial year,
cash remuneration includes: &

(@) bonuses to be paid for ser\tlg? rendered during the last financial
year unless such amounts have not yet been K@ated;

(b) bonuses paid durin thw tast financial year, for services rendered in
a previous financial year, less any a% already disclosed,;

(© any remune&w earned during the last financial year the cash

payment of which is deferred.

3) Remunera io@for a period during which a person included in the group
was not then an execu«{goﬁicer, shall not be included.

3. Remunequn pursuant to plans

Rem&tion pursuant to plans need be taken into account only to the extent
that theydiSefiminate, in scope, terms or operation in favor of executive officers or are
not a le to all full time employees other than those covered by collective
agre@ nts
A\ (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
determined;

ng
(d) payment schedules; (b

(e) any recent material amendments to the plan; )
NS

() amounts paid or distributed during the last fina Q‘year 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 du&)the last financial year,
inasmuch as the distribution or unconditional vesting of e 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 adgregate number of securities under option;

(b) the average pe %%ity exercise price (when options with differing
terms are granted, the informatio@uld be given for each class or type of option);

(c) when th€ grice mentioned in b is less than the market value of the
security underlying the opt@ on the date the option is granted, provide the market price
on such date .

(3) With%gect to options exercised during the last financial year, provide, in
addition to the tformation prescribed by subparagraphs a to c of paragraph (2), the
aggregate lue (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
mase under cash remuneration in paragraph 2, that amount shall not be included under
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. Cb

The value to be given for such remuneration shall be the issuecb nd
subsidiaries’ aggregate incremental cost. N

4
However, when the aggregate value of other remuneration doe n'ét(kxceed the
lesser of 10 000 $ times the number of persons in the group or é% of the cash
remuneration reported pursuant to section 2, it is necessary to dec@hat fact only.

In the case of an issuer meeting the requirementsﬂ@section 160 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. O

5. Termination of employment or change of co I

Describe any plan or arrangement in res%? of compensation received or that
may be received by executive officers in the Ia@_? ancial year in view of compensating
such officers in the event of the terminatiohNo employment (resignation, retirement,
change of control) or in the event of a chigge in responsibilities following a change in
control, where in respect of an ex ive officer the value of such compensation
exceeds 60 000 $. %?

6. Remuneration of direc&@

(1)  Describe an@tandard arrangement, stating amounts, pursuant to which
directors are remunergt®q for their services in their capacity as director, including any
additional amounts le for committee participation or special assignments.

(2) Dé@rte any other arrangements, stating amounts, in addition or in lieu of
any standar angement, pursuant to which directors were remunerated during the
last finangi ar.

@ere compensation is in non-cash form, state the value of the benefit conferred,
or 'r\_&'lt not possible to state the value, describe the benefit conferred.

N\

1.

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 fin I
statements. (b
N

The same rules apply to incorporated mutual funds which do not diré‘ply employ
officers and the business of which is managed by a management comp }’\

Item 7: @Q/

Indebtedness of senior executives &O

1. Disclose any information regarding the i&edness of each senior
executive of the company, of a nominee for the positioR/of director or of a person

associated with such senior executive of nominee, e extent that it is not routine
indebtedness. Q)
2. This information need be given ?\@ the circular prepared for the annual
meeting.
\‘\

Instructions
(g

1. State the name ar&dress of each person who received such a loan.
Solely the municipality of resid.e(Q or postal address may be given.

2. State the Iart aggregate amount of indebtedness outstanding towards
the issuer and its subs%vies 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 ntly outstanding, and the rate of interest paid or charged thereon.

3. c)@autine indebtedness” means

exc 25000 $;

6@2 (1) loans made on equal terms to employees generally and not
\é (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 tr r@ggion
carried out since the commencement of the last financial year or in any posed
transaction which has materially affected or would materially affect the re,@ing issuer

or any of its subsidiaries: Q‘

(2) an insider of the reporting issuer, @

(2) a proposed nominee for election as a director; C’}

3) an associate or affiliate of such insider or6) ed nominee.-

However, it is not necessary to repeat this uzgxatlon if it has already been given

in a proxy circular. Cb
N
N

1. Give a brief description e material transaction. State the name and
address of each interested person é}ms relationship with the reporting issuer. -

Instructions

2. As to any tran Qw involving the purchase or sale of assets by the
reporting issuer or any sub@ary, otherwise than in the ordinary course of business,
state the cost of the asse@o the purchaser and the cost of the assets to the seller if
acquired by the seller \@v’n 2 years prior to the transaction.

3. does not apply to any interest arising from the ownership of
securities of t portlng 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

secu I’Itle?~

Where one of the persons referred to in this item is an underwriter, an
asﬁc te or affiliate, include information as to any material underwriting discounts or
cdmmissions 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; Cb

(4) the interest in the transaction of the specified person mus be
for more than 50 000 $, taking into account any periodic instalment provided foxin the
contract, for example in the case of a lease; )

NS

(5) the transaction does not involve remuneration for, Qvices, provided
the following conditions are met: @Q/

(@) the interest of the specified person/ﬁ( e from the beneficial
ownership of less than 10 % of any class of voting securities\of another company that is
a party to the transaction;

(b) the transaction is in the ’oﬁdinary course of business of the
reporting issuer or its subsidiaries; Cb

(c) the amount of the ffansaction or series of transactions is less
than 10 % of the total sales or purchases\as the case may be, of the reporting issuer
and its subsidiaries for the last financi r.

6. Information shall b%ﬂrnished in answer to this item with respect to
transactions not excluded ab hich involve remuneration to any of the specified
persons for services in any gapacity unless the interest of the person arises solely from
the beneficial ownership o@ss than 10 % of any class of voting securities of a company
furnishing the services@

O
It 9:
A?)rgointment%/gggr

1. C)f action is to be taken with respect to the appointment of an auditor, name
the auﬁgﬁf the reporting issuer.

Q If the auditor was first appointed within the last 5 years, state the date
wWRen 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 auditorﬁreports
on the annual financial statements for the 2 financial years preceL(}ia’t the date
mentioned in paragraph 1 and any similar reservation contained in the HOI'S reports
or comments on the periodical financial statements for any subseque&riod at the end
of the last financial year preceding the same date; Q)

(4)  where the board of directors of the repoﬂL issuer has an audit
committee, a declaration specifying whether the propos @)change the auditor has
been approved by the audit committee, of if it was made trary to the proposal of the

audit committee;
&O

(5) a letter from the auditor, WI—Q% term of office has terminated and
whose relief has been proposed, address@ o the Commission, indicating his
agreement or disagreement with the infofwation given in the proxy circular in

accordance with this paragraph. N
Instructions Q)Q/E
1. In answer to 2 oj@agraph 2, the disagreements to be declared are as

follows: C)

1) th t?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;

(Z)Q those that occurred at the decisional level, namely the
disagreeme at occurred between the personnel of the reporting issuer responsible
for the p tation of its financial statements and the personnel of the office of
accou S responsible for authorizing reports and comments respecting, the reporting
issuef,

\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 circufy’the
management or the reporting issuer presents to the auditor the information thBawill be
given in accordance with 2 of paragraph 2, in such a way as to allow the au@iter to draft
the letter referred to in 5 of paragraph 2. N

5. Where the auditor does not agree with the informatio& will be given in
the proxy circular, the auditor must mention the reasons for P@ sagreement in the
letter provided for 5 of paragraph 2. C)

6. Paragraph 2 does not apply in the followin S:

(1) achange of auditor of a subsidizf&of the reporting issuer where it is
proposed that the auditor of that subsidiary beq)%laced by the auditor of the parent

company, ,\@

(2)  achange of auditor witere the change is required by law.

Item 10: @Q/

Management contracts O

Where management f(ngtions of the reporting issuer or any subsidiary are to any
substantial degree perfor@ by a person other than the senior executives of the
reporting issuer or sub@ary, give:

1. detaf q the agreement under which the management functions are
performed, in I&ng the name and address of any person who is a party to the
agreemente)éyo is responsible for performing the management functions;

repo issuer or subsidiary has any such agreement and, if the following information
isRmown to the officers of the reporting issuer, give the names and addresses of any
pafson 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;

K/@Q‘ the names and addresses of the insiders of any person with whom the

3. with respect to any person named in answer to paragraph 1 state the
amounts paid or payable by the, reporting issuer and its subsidiaries since the
commencement of the last financial year and give particulars;
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4. with respect to any person named in answer to paragraph 1 or 2 and their
associates or affiliates, give particulars of,

(1) any indebtedness of the person, associate or affiliate to the
reporting issuer or its subsidiaries that was outstanding, at any time since the
commencement of the reporting issuer’s last financial year;

(2) any transaction or agreement of the person, associate or we
th

with the reporting issuer or subsidiary, at any time since the commencemen e
reporting issuer’s last financial year.
NZ

1. Solely the place of residence or postal address o&?&/ person may be

Instructions

given, but the Commission may then request the home address i .
2. It is not necessary to give information of relatiy@ igsignificance.

3. In giving particulars of indebtedness, the largest aggregate amount
of indebtedness granted by the reporting issuer or" One of its subsidiaries to each of

these persons during the last financial year, the re 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 ind®bfedness.
N
4. It is not necessary to '@de as indebtedness amounts due from the
particular person for purchases s to usual trade terms, for ordinary travel and
expense advances, if the repay rrangements are in accord with usual commercial

practice. &
O
Iltem 11: O

Particulars of matters t@e acted upon

1. If z&@a Is to be taken on any matter other than the approval of financial
statements, th bstance of the matter, or related groups of matters, should be briefly
described, é@ extent where it has not been done already. Give sufficient details to
permit se@ holders to form a reasoned judgement concerning the matter.

O Such matters include alterations of share capital, charter or by-law
a ments, acquisitions or dispositions of assets, amalgamations, mergers or
redrganizations.

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.

PART A y\cb%
Item 1. y\(l/"

Name and incorporation of reporting issuer Q‘

the law under which the reporting issuer was incorporated and te of incorporation.
Mention any material change to its incorporating documents.c)

Iltem 2: O

Business of the reporting issuer &O

State full corporate name of the reporting issuer, the i@ f its head office,

the reporting issuer and its subsidiaries and t eneral development of the business. If
the business consists of the production q&dﬂls ribution of products or the rendering of
services, indicate what the main produc? orservices are.

1. Briefly describe the business ca’;rg& and intended to be carried on by

Include the business Qgﬂ)sidiaries of the reporting issuer only in so far as
is necessary to understand the @1 acter and development of the business conducted
by the combined enterprise. C)

In describj evelopments, with respect to the reporting issuer or its
subsidiaries, informaté%ﬁall be given as to matters such as the following:

(1)QQThateriaI reorganization;

acquisition or disposition of any material amount of assets
otherwis in the ordinary course of business;

O

\é 2. State briefly the location and general characteristics of the principal
properties, including buildings and plants, of the reporting issuer and its subsidiaries.
Describe briefly the nature of any real right affecting any of these properties and the
nature of the title to the property. Detailed descriptions of the physical characteristics of
individual properties or legal descriptions are not required and should not be given.

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.

4. In the case of oil or gas companies, give the following in1‘ormation:'\(bcb

(1) the quantity and type of the estimated proved an veloped
reserves, proved undeveloped reserves, and probable additional reser eé\o crude oill,
natural gas and natural gas liquids, including the rights in the prod@m of any other
person, during the last 2 financial years of the reporting issuer; Q)

(2) the net crude oil, natural gas liquids and(Qural gas production,
including rights in the production of any other person, duri (fbe last 2 financial years of
the reporting issuer; %

3) the number of wells the reportfﬁg Issuer or its subsidiaries have
drilled or have participated in the drilling of, d the 2 last financial years of the
reporting issuer; the number of wells complet s producing wells and as dry holes
during that period the amount expended on dﬁﬂlng and exploration activities during that
period; N

4) installations an
reporting issuer or subsidiary ha
end of the last financial year o

er material properties with respect to which a
ght of any kind including a lease or option, at the
eporting issuer,

(5) the |O®CIO)I‘1, by fields, of all producing wells and all non-utilized
wells capable of prody&g in which the reporting issuer or its subsidiaries have an
interest; the total n of wells in each such field or other area, the interest of the
reporting issuer its subsidiaries therein expressed in terms of net wells,
distinguishing oi Is from gas wells;

) with respect to interests in properties on which no producing wells
have b rilled, the gross acreage, the nature of the interest of the reporting issuer or
its s aries at the end of the last financial year of the reporting issuer and the extent
of thedinterest therein expressed in terms of net leasable acreage, and the location of
SNBh 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; Q)Cb

(b) profits or losses without taking into account extr&&inary

items, total and per share; N
NS
(c) total assets; Q~
(d) the total amount of long-term debt ac&wat of redeemable
preferred shares; C)&
(e)  dividends per share; O
() net earnings (total and p are).

(2) For the last 8 quarters: qcb
N

the information in subpqragraphs a, b and f of paragraph 1.

2. Briefly describe factor
combination of 2 or more activii
reporting issuer which have a s

| O
Item 4.

Analysis of the financi@qsnion and operating results

ch as a change in accounting policies, the
r the disposition of a part of the assets of the
cant effect on the appreciation of this information.

1. Brie((%@plain any substantial variations, both favourable and adverse, in
the operating resglts, changes in financial position and in the balance sheet that have
occurred ov&v)QDe last 2 years.

Q‘ Describe also the capacity of the reporting issuer and the subsidiaries to
obta m their own capital or by loan, the funds needed to fulfill their obligations
gthe current financial year. Pay special attention to the commitments of the
rting issuer and its subsidiaries in respect of working capital, capital expenditures,

the reimbursement of loans and the payment of dividends.
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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
cbcb

Indicate, for each class of shares, the frequency and amount of dividends [fé« Share
declared during the last 2 financial years of the reporting issuer and briefly a‘f;cribe any
limitation on its present or future capacity to declare or pay a dividend. N

Item 7: @Q/

Important subsidiaries O

1. Furnish a list of active subsidiaries indicatizé@ie law under which they
were incorporated, the place of incorporation, and thed entage of voting securities

owned by the reporting issuer. &
2. The name of any subsidiary wh total consolidated assets do not
exceed 10 000 000 $ may be omitted if: '\Q

(1) the assets of the subdidiary or the investment in and advances to it
by the reporting issuer and its oth r%ubsidiaries do not exceed 10 % of the total
consolidated assets of the reportingy r;

(2) the sale g&i operating revenues of the subsidiary do not
exceed 10 % of the equivale@onsolidated item of the reporting issuer; and

in 1 and 2 by replaci % by 20 %.

Item 8: Q

Senior exec&s

2 List the names and addresses of all senior executives of the reporting
issu dicate their present positions and the principal occupations during the

Ia\@ 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) @ggregate of the unnamed subsidiaries satisfy the conditions

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 remunerati f
senior executives, indebtedness of senior executives, principal holders of secuties of
the reporting issuer, as well as the interests of insiders in material transactionssare as
the case may be, presented in the most recent circular drawn up for the, $dljcitation of
proxies. Mention also that additional financial information may b %und in the
comparative financial statement at the end of the last financial year. ion that these
documents are made available to the public under the condif provided for in
section 87 of the Act. &O

A reporting issue r who has not filed with the Comn&ﬁn a circular drawn up for
the solicitation of proxies must give the information reegi by Items 4, 6, 7 and 8 of

Schedule VIII. &

PART B CbQD
N

Item 10: ,\ .

Operations of the reporting issuer 2

Provide the information pr. hed by Item 9 of Schedule 1 instead of that
prescribed in Item 2 of this Scrl{ /

Item 11: C)

Acquisitions and disposi (Q

Provide the@@mation prescribed by Item-11-of Schedule I.

Iltem 12: Q

Description@ moveables

Q@:vide the information prescribed by Item 12 of Schedule 1.

Itg 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.

Item 16:
Relationships with other companies

Provide the information prescribed by Item 34 of Schedule I.

ltem 17: &O

&

Location or securities subject to a trust Deed and deposito&)portfolio securities

Provide the information prescribed by Item 37;(@hedule l.

Statement or functions of issuer

R0)
Item 18: (b
N

Provide the information prescribaf)'}l?em 38 of Schedule 1.

It 19: Q/
A(;rsnociated persons &O®

Provide the informa&&rescribed by Item 39 of Schedule I.

0.C. 660-83, Sch. IX& 1263-85, s. 110 and 111.
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SCHEDULE X
ANNUAL INFORMATION FORM OF AN INCORPORATED OR
UNINCORPORATED MUTUAL FUND

Item 1:
Name and Formation of Issuer

State the full name of the issuer and the address of its head office, th
under which the issuer was formed and the date the issuer came into exi If
material, state whether the documents have been amended.

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.

N

Iltem 2:
Business of the Issuer OO
Q) Describe the business of the issuer. Q)&

(2) If the issuer has engaged in an»\)%mess other than that of a mutual fund
during the past 5 years, state the nature of the bther business and give the approximate
date on which the issuer commenced to cfbef‘ate as a mutual fund. If the issuer's name
was changed during the period, sta former name and the date on which it was
changed. Indicate briefly the nat nd results of any bankruptcy, receivership or
similar proceedings or any other rial reorganization of the issuer during the period.

3) If during ths&g\ 2 years any affiliate of the issuer had any material
interest in any transactio olving 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 sucl@s ets to the purchaser and to the seller.

Iltem 3: Q

Price of Se:e&és on Sale or Redemption

at disclosure required by Item 7 of Schedule V and in addition give the
foIIO\@g information:

N\ (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 dming the
term of such plan. )
NS

Item 4: Q/Q‘

Responsibility for Principal Functions

Repeat disclosure required by Item 9 of Schedule &)’&Qin addition give the
following information: O

(1) Provide the name and address of eac% son, or of each of the senior
executives of each of the companies, responsible_forsthe performance of the principal
functions described in the simplified prospectus Q@Bet out above.

(2) Indicate the method of determirﬁhg the amount of management fees and
state the total of such fees paid during eabk of the last 5 completed financial years and
separately for the period from the las @mpleted financial year to a date within 30 days
of this annual information form. Q)

3) Indicate the circuﬁgnces under which the management agreement may
be terminated. O

4) Indicate licts of interest or potential conflicts of interest between the
issuer and the perso nd companies named in answer to (1).

Instructions Q

1. CIhe address given may be the place of residence or a postal address,
howevgfﬁ Commission may request that the home address in full be furnished to the
on

Co
\é 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; '\Cbcb
(2) the total cost of securities held at the beginning and zﬂ’l}he end of
the issuer’s last completed financial year; N

(3) the formula, method or criteria used in &ting brokerage
business to persons or companies engaged in the distribution @ e securities of the

issuer, C)&

(4) the formula, method or criteria u@ in allocating brokerage
business to persons or companies furnishing statistig{@search or other services to the
issuer or the manager of the issuer; Q)

(5) the amount of brokera @id to the principal dealer for the
last 3 completed financial years, giving the™Motal amount paid in each year and
expressing the amount paid in each year ds a percentage of the total brokerage paid by
the issuer.

4. If one or more pe& or companies performs more than one of the
functions referred to in this item& state, giving details of all functions so performed.

5. As used in t)’ééhedule:

Q) ‘@ﬁpal dealer” includes,
QQZ&) a person or company through whom the investment portfolio
of the issuer @urchased or sold pursuant to a contractual arrangement with the issuer
of the m Q}ér of the issuer providing for an exclusive right to purchase or sell the
investr&'ﬁortfolio 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
saléo the investment portfolio of the issuer;
N\

(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 ng

State the policy or proposed policy of the issuer with respect to eac'ﬁ~ of the
following types of activities describing the extent to which the issuer may einoris

restricted from engaging in each such activity. Indicate which of the policies may not be
changed without security holder approval: Q/é‘

@,
(1) the issuing of securities other than those cond by the issuer’s
simplified prospectus; C)

(2)  the borrowing of money; O

3) the firm underwriting of securities issygd 9other issuers;

4) the concentration of its investme@ a particular class or kind of industry;
(5) the purchase and sale of reaPestate;

(6) the purchase and sal@mmmodities or commodity futures contracts;

(7)  the making of Ioa-n'é, hether secured or unsecured,;

(8) the investm@ of a specific proportion of the assets of the issuer in a
particular type of secu@(e.g. bond, preferred shares, money market instruments, etc.);

(9) the @estment of more than 10% of the assets of the issuer in the
securities of a&/ ne issuer;

(122gine investment in more than 10 % of the securities of any one issuer;

gQ) the investment in securities for the purpose of exercising control or
m@g ement;

funds;

(12) the investment in securities of investment companies or other mutual

(13) the purchase or sale of mortgages;

(14) the purchase of securities on margin or selling short;
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(15) the investment in securities which are not fully paid;

(16) the investment in illiquid securities or securities whose resale is restricted;
(17) the investment in foreign securities;

(18) the investment in gold or gold certificates; Cbcb
(19) the pledging, mortgaging or hypothecating of the issuer’s assets; N

4
(20) the sale of portfolio securities to senior executives or trust eg\g( the issuer
or of the manager, or the purchase of securities from such persons; Qé*

(21) the guaranteeing of the securities or the obligations&\other issuer;

(22) the purchase of options, rights and warrants; C)

O

(23) the writing of covered or uncovered cleg{i@corporation options;

(24) the investment in a security which require the purchaser to make an
additional contribution beyond the price of the &@ ity;

(25) any investment other than in sesurities;

(26) the lending of the isaéggrtfolio securities.

Instructions &O

1. For the pw@se of clause (7), the purchase of debt securities for
investment purposes i@ considered to be the making of a loan by the issuer.

2. For urpose of clause (16), where the issuer invests in securities
whose resale is(@s ricted, describe how those securities are valued for the purpose of
computing 'L&}Q)et asset value of the fund.

Item 6: Q~

Signi@ t Holdings in Other Issuers

\é 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 ng
(1) State in general terms the bases upon which the income ana\capital
receipts of the issuer are taxed. '\(1/\

(2) Repeat disclosure prescribed by Item 13 of Schedule@‘respect of the
tax status of the security holder. Q)

Iltem 8: C)&
Legal Proceedings O

Describe briefly any legal proceedings materia){@w issuer to which the issuer is
a party or of which any of its property is subject. Q)

Instructions
,\%

Identify the court or the agency havfhg"jurisdiction, the date on which the suit was
filed, the principal parties involved,@ﬂature of the claim and the amount claimed.
State whether the proceedings a% tested and indicate the present status of the

proceedings.
<O
Iltem 9: C)

Senior Executives and Tgu S

List the na nd home addresses of all senior executives and trustees of the
issuer and indic positions and offices with the issuer held by each person named,
and the princjpalNoccupations, within the 5 preceding years, of each senior executive
and trustee &/

Instru@qrs

1. The address given may be the place of residence or the postal address,
however 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 em&;)y
officers must present the information prescribed by Item 22 of Schedule 1. Cb

(2) Incorporated mutual funds, the business of which are manag%l by a
management company pursuant to a contractual arrangement, or unincorp d mutual
funds, the business of which are managed by a corporate trustee purs n't\o the terms
of a trust indenture, must report in their annual financial statement: Q/@

(@) the aggregate amount of directors or truste @ s paid in respect of
each of the financial years reported upon; C),{

(b) the aggregate amount of expenses r@mursed to the directors or
trustees in respect of their fulfilment of duties as dire& or trustees.

As well, such issuers must stat the prospectus or in the annual
information form that amounts reported in the fi ial statements as paid or reimbursed
to directors and trustees constitute the only cempensation paid by the issuer to such
directors and trustees. N

Item 11: Q/
Indebtedness of Senior Executi{&d Trustees

Disclose any infor @pn regarding the indebtedness to the issuer or its
subsidiaries of each seniokegkecutive or trustee, each proposed nominee for election as
a director or trustee 0$¢ a person associated with such senior executive, trustee or
nominee, to the exte@ at it is not routine indebtedness.

Instructions Q
%

1. % tate the name and address of any person who is the beneficiary of such
a Ioan.@ place of residence or the postal address will suffice.

2. State the largest aggregate amount of indebtedness outstanding towards
the issuer and its subsidiaries by each of such persons at any time during the last
financial year, the nature of the indebtedness and the transaction in which it was
incurred, the balance presently outstanding, and the rate of interest.

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;

or to a person associated with him, provided that the granting of credit forms part e

(3) aloan granted to a senior executive who is not a full-time employee
&o

business of the reporting issuer, that the loan is granted on the same term
customers and it involves no unusual risks of collectibility;

4
(4) aloan granted at the time of purchases made on normal b S{Prgés terms or
resulting from advances of travel or entertainment allowances, provi hat the terms
of repayment comply with business practice. Q)

Iltem 12: &
Associated Persons C)
O

Provide, in respect of any person mentioned K wer to Item 9 of Schedule Y,

the following information:
QP
N

(2) If the person:
Q) is an associate of the Pdster;

(2) IS a senior ex %{e of a legal person that is associated with any
affiliate of the issuer or is associ@/ith that legal person;

(3) is a sen@executive of a legal person associated with the issuer or
is associated with that Ieg@erson, so state and give details of the relationship.
(2) Ifthei :
&)/Q is associated with that person;

QQZ) is associated with a legal person affiliated with that person;
O (3)

<

\é so state and give details of the relationship.

is associated with a legal person that is associated with that person,

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

Securities Regulation October 1, 1988 Page 221



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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: '\
Promoter '\(1,"

If any person or company is or has been a promoter o issuer within
the 5 years immediately preceding the date of the annual informag orm, furnish the
following information: &O

(1) the names of the promoters, the nature angégbunt 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 y{ uer;

(2) the nature and amount of any a , services or other consideration
therefor received or to be received from the pr'\ er by the issuer;

3) as to any assets acquired witkin the past 2 years or to be acquired by the
issuer from a promoter, state the am at which acquired or to be acquired and the
principle followed or to be follow determining the amount. Identify the person
making the determination and his relationship, if any, with the issuer or any
promoter. State the date that/Q ssets were acquired by the promoter and the cost
thereof to the promoter. C)

Item 14: @
@urities

Principal Holders of

Furnis tlgfollowing information as of a specified date within 30 days prior to the
date of the &Ial information form in substantially the tabular form indicated:

Q?‘ The number of securities of each class of voting securities of the issuer
and Qe anager of the issuer owned of record or beneficially, directly or indirectly , by
e person or company who owns of record, or is known by such issuer or manager to
owh 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,

4
(@ any class of voting securities of the principal disth&ffor 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 @the percentage of such
proprietorship interest so owned by such person or ci)@ny.

3) The percentage of securities of ea ss of voting securities beneficially
owned, directly or indirectly, by all the senior e ives or trustees:

(@)  of the issuer in the isskgror in a parent or subsidiary thereof;

(b)  of the manager ahe issuer in such manager or in a parent or
subsidiary thereof, in the case of company as a group, without naming them.

Issuer e\anonshlp
there‘ﬂ)\(j

Name of Company Designation of class Percentage of class

Instructions O®

a company is shown by the issuer as owning directly or indirectly
more than 1% f any class of such securities, the Commission may require the
disclosure ch additional information as is necessary to identify any individual who,
through Irect or indirect ownership of voting securities in the company owns directly
or m%l 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).
\ 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 manage the
issuer, more than 10% of any class of voting securities of such manager are held or are
to be held subject to any voting trust or other similar agreement, state the dé€¥ignation of
such securities, the number held or to be held and the duration of the feefent. Give
the names and addresses of the voting trustees and outline briefly th%&ting rights and

other powers under the agreement. Q)

6. If, to the knowledge of the issuer, the parent of t}’& suer, the manager or
the parent of the manager, any person or company named | swer to paragraph (1) is
an associate or affiliate of any other person or compan ed therein, disclose, in so

far as known, the material facts of such relationship luding any basis for influence
over the issuer enjoyed by the person or compan(ﬁother than the holding of voting
securities of the issuer.

Q)
Item 15: '\q

Interest of Management and Others in MatePraPTransactions

Describe briefly, and wher ticable state the approximate amount of, any
material interest direct or indire any of the following persons or companies many
transaction within the 3 years gud¥'to the date of the annual information form, or in any

proposed transaction which I@; materially affected or will materially affect the issuer:

1) the mana@sof the issuer;

(2) the actual distributor of the issuer;

(3) C)% principal dealer of the issuer;

Q any senior executive or trustee of the issuer or of any company referred to
in cl (2). (2) or (3) hereof;

\é (5) any security holder named in answer to paragraph (1) of Item 14; and

(6) any associate or affiliate of any of the foregoing persons or companies.
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Instructions

1. Give a brief description of the material transaction. Include the name and
address of each person or company whose interest in any transaction is described and
the nature of the relationship by reason of which such interest is required to be
described.

2. As to any transaction involving the purchase or sale of assets by or e
issuer otherwise than in the ordinary course of business, state the cost of the a to
the purchaser and the cost thereof to the seller if acquired by the seller withif 2 years

rior to the transaction. )
p ,\(1,

3. This Item does not apply to any interest arising fro Qe'ownership of
securities of the issuer where the security holder receives no extr pecial benefit or
advantage not shared on an equal basis by all other holder he same class of
securities. C)&

4. No information need be given in answer to t@ Item as to any transaction
or any interest therein, where, &O

(1) the rates or charges involve%%the transaction are fixed by law or
determined by competitive bids; '\q

(2) the interest of a specifigdl person or company in the transaction is
solely that of a director of another co @.y that is a party to the transaction;

(3) the transactri&volves services as a bank or other depository of
funds, transfer agent, registrar,q‘\ ee under a trust indenture or other similar services;

(4)  the in@MpSt of a specified person or company, including all periodic
instalments in the cas any lease or other agreement providing for periodic payments
or instalments, does xceed 50 000 $;

(S)Q 3the transaction does not directly or indirectly, involve remuneration
for services

ben ownership, direct or indirect, of less than 10% of any class of voting securities
of@ her company that is a party to the transaction;

N

issuer.

eg(;Q‘ (@) the interest of a specified person or company arose from the

(b)  the transaction is in the ordinary course of business of the

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 bugfess
of each person or company holding portfolio securities of the issuer as custo nd
the jurisdiction in which the portfolio securities are physically situate. The nam& of the
custodian may be omitted if it is a bank to which the Bank Act (S.C. ‘31980 -81-82,
chapter C-40) applies, or otherwise with the consent of the Commission

(2) Give brief details of the contractual arrangement mad@!ﬁ the custodian.

Item 17: C)&O
M ial C
aterial Contracts O

Give particulars of every material contract en K;@lnto within the 2 years prior to
the date of the annual information form by the is nd state a reasonable time and
place at which any such contract or copy thereof% be inspected during distribution of

the securities being offered. N
Instructions '\"

1. Set out a complete |I% II material contracts, indicating those which are
disclosed elsewhere in the ann ormation form or in the simplified prospectus and
provide particulars with respe hose material contracts about which particulars are

not given elsewhere. This oes not require disclosure of contracts entered into in
the ordinary course of busé;ss of the issuer.

2. Particu@s of contracts should include the dates of, parties to,

consideration ar& eral nature of the contracts, succinctly described.

indispen to the protection of investors, would risk compromising the benefit derived

3. Q/the case where the disclosure respecting a contract, without being
theref %e Commission may authorize the omission of its description.

| 18:
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.” '\(b

This certificate must be signed by the chief executive officer 6§ the issuer
or by a person who holds a similar position, by the chief financial office by 2 other
persons selected from the directors or trustees and, as the cas&/ y be, by the

manager. Q)

(2)  “To the best of our knowledge, this annual infonﬁ@%n form, the financial
statements of the fund for the financial period ended E§ ) and the auditor's
report thereon, together with the simplified prospectus requird to be sent or delivered to
a purchaser during the currency of this annual infor form constitute full, true and
plain disclosure of all material facts relating to the ‘sacurities offered by the simplified
prospectus and do not contain any misrepresentng.”

This certificate must be signed b?%e underwriter.

)
0O.C. 660-83, Sch. X; O.C. 1263-85,812; O.C. 1263-85, s. 112 (Item 10); O.C. 697-

87, s.53.
| Q
&O
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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. - Cb
Item 2: '\Cb%
The offeree
Ng

Provide its corporate name. Q‘
Iltem 3: Q/
OQ’

Ownership of securities of the offeree &

1. Provide the number, the percentage and des€§i{7n of the securities of the
offeree held by the following persons at the date of the 6e .

A
©

(2) a joint actor with the oﬁerp\@?ﬁnown;

(2) the offeror,

3) a senior executive a tm dfferor and his associates;

(4) a person who@: securities of the offeror conferring more than
10 % of the voting rights attache@ class of voting securities.

If no securitieéqpé held, so state.
2. Where tl@nformation is known to the offeror, give, for each class of
securities subject ts@ bid, the number of securities held by each holder of more than

10 % of the sec of that class. If the securities are held in the name of a clearing
corporation, s&; hat they are held in the name of many holders.

@)

Iltem 4: <%~
Trans @) s in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
t% 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.

em 5: Cb
Item 5 _ qu)

Terms of the bid

N
Provide the terms of the bid and the cases in which the offeror plarglpwnhdraw
ltem 6: N O@Q/

Payment for the securities &

the bid.

Indicate the method of payment for the securities ar@fé settlement date.

Item 6.1: &O

Solicitation Q)

Give the name of any person emplo @or paid by the offeror or his agent to
solicit the tendering of securities in respon'?‘st he offer.

Iltem 7: Q
Right of to withdraw deposited sec

Describe the withdra Ight of the security holders of the offeree issuer who
have deposited their secy«ities under the bid. State that the withdrawal is made by
sending a written notice Jo\He depositary and becomes effective upon its receipt by the
depositary. é

ltem 8: %2
Availability 0@1 S
St Cfﬁe exact nature of the arrangements made by the offeror to ensure the
availg@/ of the funds needed to pay for the securities tendered, in particular the
f

soyrcg of funds, the precise conditions of any agreement relative to the financing of the
oéation, the safekeeping of funds or a guarantee for the payment of the securities.

Securities Regulation October 1, 1988 Page 229



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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%%al
market or of listing the securities on a stock exchange or delisting them; Cb

N

(2)  the volume of securities traded and the highest and lowest antations for
the 6-month period preceding the date of the bid; N

(3) the last quotation of the securities before theéy of the public
advertisement of the bid. O

Indicate the date of the public advertisement of the bid{_ )

Item 10:
Agreements between the offeror and the senior executiwes of the offeree

Provide the details of any agreement n’@ or planned between the offeror and
the senior executives of the offeree, in parﬁsular concerning any payment or other

benefit granted as compensation for thé&\less of their positions or respecting their
continuing or ceasing to perform their dQ'Les if the bid is favourably received.

Item 11: @

Agreements between the offero& a holder of securities of the offeree

Provide the detailOg)any agreement between the offeror and a holder of
securities of the oﬁere@respect of the bid.

O
Iltem 12:

Business relatj between the offeror and the offeree

Pr gé details of any material business relationship between the offeror and the
offere

|§L3Z
Pvpose 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

%)

Provide the details of any information known to the offeror regarding jor
change in the affairs of the offeree since the date of its last published interim nnual
financial statements. -

NS

- <
,Ibt\?)r;r;?s: al @Q/
©)

1. Where an appraisal is furnished, provide a su ry of it. The summary
must include the method of computation, the extent of the ination and the principal
hypotheses upon which the appraisal is based. It must ndicate the extent to which
any advantage accruing to a security holder after C)@etion of the take-over bid has

been considered in the valuation. Q)

2. Indicate the place where the ap al may be consulted and mention the
rights of security holders of the class contemplated to obtain a copy of it by paying
reproduction and mailing costs. N

Iltem 16: @Q/
Rights of appraisal and acquisiti

A

State any right of\ﬁaisal that holders of securities of the offeree issuer may
have under the laws g ing it. State whether the offeror intends to exercise any
rights of acquisition of é.lrities of the offeree that the offeror may have.

Item 17:

Purchases in@gpen market

Inggé whether the offeror intends to buy in the open market securities of the

cIassQ@ ct to the bid.
m%w:
Other 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.
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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.
Item 20: Q)
Approval of the circular '\cb

4
Where the bid is made by a legal person or on its behalf, state tha%ﬁ(e contents
of the circular and its publication have been authorized by the board %@ectors.

Item 21: &O@
Date of the circular
O

Indicate the date of the circular. O

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 6%7%7, S. 5510 62.

NS
N
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name. Cb
Item 2: Cb%
The offeree '\

o
Item 3: @Q/

Composition of the board of directors of the offeree &O

Provide its name. ,

Provide the names of the offeree’s directors. OC)

Item 4: &O

Ownership of the offeree’s securities q)

Provide the number, the percentage a;@he designation of the securities of the
offeree held by the following persons on thﬁdﬂate of the bid:

(1) asenior executive of th@%’ree and his affiliates;

(2) a person who hol Q@urities of the offeree having more than 10 % of the
voting rights attached to a cl voting securities.

The information@@ﬂded only if it is known. If no securities are held, so state.

Iltem 5:
Acceptance of t id by the senior executives of the offeree

Whe@% information is known to the senior executives of the offeree, provide
the nam@-o the persons referred to in Item 4 who have accepted or intend to accept
the bj well as the number of securities that each one has deposited or intends to
dg t.

N\

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.

em 7. Cb
Item 7 qu)

Agreements between the offeror and the senior executives of the offeree N

1. Provide the details of any agreement reached or propose ween the
offeror and the senior executives of the offeree, particularly in regard tg Crtl}opayment or
other benefit granted as indemnity for the loss of their positions o&egard to their
retaining or losing their positions if the bid is accepted. Q)

2. Provide the names of the senior executives o ‘&e offeree who are also
senior executives of the offeror or of a subsidiary of the off

Item 7.1: ,@
Agreement between the offeree and its senior execgdéi)ve

Give the detail of any agreement entq@%%to or proposed between the offeree
and its senior executives in regard to any payment or other benefit granted as indemnity
for the loss of their positions or in regard tOstheir retaining or losing their positions if the

bid is accepted.
X

Item 7.2:
Response of offeree issuer &O

O

Describe any tr @tion, board resolution, agreement in principle or signed
contracts in respons tender offer. State whether or not the offeree issuer has
undertaken any ne%@tlons which relate to or would result in one of the following:

(2) ngxtraordinary transaction such as a merger or reorganization involving
the offeree &any or one of its subsidiaries;

2 the purchase, sale or transfer of a material amount of assets of the offeree
coany 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 persor@a

material transaction to which the offeror is a party: '\Cb
(1) asenior executive of the offeree; )
NS
(2) an associate of a senior executive of the offeree; Q/
(3) a person who holds securities of the offeree carry ore than 10 % of
the voting rights attached to a class of voting securities.

Item 9: OC)

Transactions in securities of the offeree &O
Provide, where known to the senior %utives, the following information

respecting the acquisition or sale of securi@ f the offeree during the 6 months
ti

preceding the date of the bid by a person r'rtsn ned in ltem 4.
4

(1)  the description of the se ;

(2)  the number of secu@ acquired or sold;
(3) the purchase o@ﬁle price;

(4) the date @qe transaction.

If no secu&'l@sare held, so state.

temo1: &
Securitie@ed to senior executives

ovide details of securities of the offeree issued to senior executives in the
I years. Securities covered are those subject to the bid or convertible into those
S rities.
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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 that ihdicates
a material change in its activities since the date of its last interim or annQak financial
statements. N

Qj&
Item 12: @
Other information
&O

Provide any other information known to the se&)executives, but not yet
published, that is likely to influence the response of the holders to the bid.

Iltem 13: &O

Recommendations qu}

1. Where the offeree’s board of dir&tors recommends acceptance or refusal
of the bid, indicate the reasons for the recdmmendation;

2. Where the offeree’s d of directors makes no recommendation to
accept or refuse the bid, indicate easons for the decision;

3. Where the off @’s board of directors intends to make a recommendation
to accept or refuse the bif_after the sending of the circular of the board of directors, it
may advise security h s of the offeree not to deposit their securities before receiving
a further communic from the board informing them of its recommendation and the
reasons thereforQ

Iltem 14: Q/
Consent ng’e of expert’s report

ere the circular of the board of directors mentions, by reason of the standing
a@hed to his profession, the name of a person who is a lawyer, an auditor, an
abcountant, 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.

2. Indicate the place where the appraisal may be examined and sta %e
right of security holders of the class contemplated to obtain a copy of it by pa the
cost of reproduction and mailing. N

NZ

Iltem 15:
Approval of the circular Q/Q -

State that the contents of the circular of the board ectors have been
approved, and that its distribution has been authorized by the ree’s directors.

Item 16: O
Financial statements &O

Where the unaudited financial stateme f the offeree are included in the
circular of the board of directors, enclose a d &ion of the chief financial officer of the
offeree stating that in his opinion the financial statements present fairly the financial
position of the offeree and the results of its"aﬁerations for the period under consideration

Item 17: @Q/

Date of the circular O
Indicate the date of6€dircular.

0.C. 660-83, Sch. XII; .1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71.

O
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name. Cb
Item 2: Cb%
The offeree '\
NZ

Q.
Item 3: @Q/

The author of the notice &O

Provide its corporate name.

Provide the name of the senior executive who prep e notice.

Item 4: &O

Ownership of the securities of the offeree q)

Provide the number and description of\% securities of the offeree held by the
senior executive and by his associates. N s

If no securities are held, so st%Q‘
OQ’

Iltem 5:
Acceptance of bid C’}

give the number of s ities he has deposited or intends to deposit. Provide the same
information for ea ociate.

Item 6: ?(Q
OwnershiE @ e securities of the offeror

State whether th§sgor executive has accepted or intends to accept the bid and

@en a bid is made by an issuer or on his behalf, provide the number, the
pe gﬁtage and the description of the securities of the offeror held by the senior
aé.ltive 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 offer%br of
one of its subsidiaries. N

Item 8: '\(1/‘

Participation of a senior executive in a transaction to which the offero%grparty

Describe the nature and extent of any participation by a ﬁr executive and by
his associates in a material transaction to which the offeror is aﬁ y

Item 9: O

Additional information &O

Where information contained in a takeov, id circular drawn up by the offeror
contains a misrepresentation, correct the infor n

ltem 10: N
Material changes in the activities of tf&?ﬁeree

Provide any information @n 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 t@ it .is not already known to the public and the senior
executive considers that il@s not been correctly presented in the takeover bid circular
or in the circular of the@ﬁrd of directors.

O
ltem 11: *Q‘
Other informa&'o/

Prqgé any other information known to a senior executive, but not yet published,
that mi@ tnfluence the response of the holders to the bid.

| 6%12:
Recommendation

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. Cb
Iltem 13.1: 5
(Repealed) '\q/

&
Item 14: @
Date of the notice
e

Indicate the date of the notice. OC)

0.C. 660-83, Sch. XIlI; Errata, 1985 G.O. 2, 1121; Q,§)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
Item 2: '\Cb%

Securities sought (1/
4

Provide the class and number (of shares sought) or the princiE?La ount when

they consist of convertible debt securities. Q/
Item 3: &O
Time period C)
State the dates on which the issuer bid will com and close.
Iltem 4:
Method of acquisition qu}
N

State the method by which the sec ritigs will be acquired, and the procedures for
accepting the bid and for taking deliver@ curities deposited.

Item 5: @Q/

Consideration offered &O
State the considera'@CQ‘) be offered.
Where the se@s of an issuer are offered as consideration, state:

(2) th@maﬂon and the financial statements required by the Regulation for
a prospectusq/t issuer whose securities are offered as consideration;

2 any information known to the issuer that indicates a material change in its
activigi nce the date of its last interim or annual financial statements.
|

Payment for deposited securities

State the particulars of the method and lime of payment of the consideration.

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

)

State the exact nature of the arrangements made by the offeror to e the
availability of the funds needed to pay for the securities tendered, in partictar the
source of funds, the precise conditions of any agreement relative to the fip&nging of the
operation, the safekeeping of funds or a guarantee for the payment of the securities.

ltem 9: @Q/
Participation
<O

Where the issuer bid is for less than all of the outeﬁgding securities of a class,
state that if a greater number or principal amount of the rities are tendered than the
issuer is bound or willing to take up and pay for, th er will reduce the number of
securities tendered by each holder on a prgatad basis, making the necessary
adjustments, prior to the taking up and payment @ securities.

9
Item 10: '\

Reasons for the issuer bid '\"

State the purpose and busi easons for the issuer bid, and if it is anticipated
that the issuer bid will be follow a going private transaction, describe the proposed
transaction. C)

O

Iltem 11:
Trading in securities@ class to be acquired

Furnish, & reasonably ascertainable, the following information concerning
trading in sec@ s of the class to be acquired:

(1 he name of each stock exchange or other principal market on which the
secu&'t@ ought are traded;

(2) in reasonable detail for the 12 months preceding the date of the issuer bid,
t% 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 d@of

the bid by:
N
(1) each senior executive or other insider of the issuer; '\(1/\
(2)  each associate of an insider of the issuer; Qg‘
(3) every associate or affiliate of the issuer. &O@

The disclosure required in paragraph 2 is furnished C§df it is known.

Iltem 13: &O

Acceptance of the issuer bid Q)

Where known after reasonable inquir@ the senior executives of the issuer,
state the names of every person named in Item*12 who proposes to tender or accept the
issuer bid. No

It 14: @
Birr?efits from the issuer bid O@

State the benefits t()égoof the persons named in item 12 of accepting or refusing
to accept the issuer bid.

Item 15: O
Material change&e activities of the issuer

Give articulars of any plans or proposals for material changes in the capital
structure e issuer, its management, staff or activities, including, for example, any
contr agreement under negotiation, any proposal to liquidate the issuer, to sell,
Ieas&:r exchange all or a substantial part of its assets, to amalgamate it with any other
l\ 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;

(2)  any person with respect to any securities of the issuer. '\(1/\

Item 18: Q/Q‘

Previous transactions in the securities of the issuer @

State the number and designation of any securities d?he 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 exerci employee stock options,
warrants and conversion rights. State the purchase K e price, the date and purpose

of each transaction.
cb‘b
N

N
If the bid is made more than @Hys after the end of one of the first 3 quarters
referred to in section 78 of the A% d if the quarterly financial statements have not
been delivered to security ho@ of the issuer, include the quarterly financial
statements and, in all otherﬁe , include a statement that the most recent quarterly
financial statements will beé without charge to anyone requesting them.

Item 20: @
Appraisal Q‘O

1. here an appraisal is provided, include a summary of the appraisal. The
summary d include the basis of calculation, scope of review, and the key
assumpti on which the appraisal is based. It must also indicate the extent to which
anyrz@w age accruing to a security holder after completion of the take-over bid has

b(§ onsidered 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 19:
Financial statements

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;{@ﬁion
authorized by the issuer’s board of directors;

4
(2) name of any senior executive of the issuer who has infor e('j\he board of
directors in writing of his opposition to the disclosure; Q?‘

(3) Where the issuer bid is part of a transaction O&be followed by a
transaction requiring the approval of minority security holderS\state the nature of the

approval required. O

Iltem 22: &O

Previous distribution

If the securities of the class subject to &)suer bid were distributed to the public
during the 5 years preceding the bid, state the subscription price per share and the
aggregate proceeds received by the issuel'hr"selling security holder.

on s, et

Give the following ir@)ﬁtion:

(1) the fre u@,\/ and amount of dividends with respect to shares of the issuer
during the 2 years@ding the date of the issuer bid;

(2) an(estrictions on the issuer’s ability to pay any dividend’s;

3 ny plan or intention to declare a dividend or to alter the dividend policy of
the issyey.

|§24.
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.
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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.

Iltem 26:

Other material facts q)q
State the particulars of any other material facts about the issuer bid . date any

other material facts not previously published and likely to influence the onse of

security holders to the bid. N

Item 26.1: @Q/
Solicitations O

Give the name of any person or company employeé@paid by the issuer or his
agent to make solicitations in respect of the bid.

Item 27: &
Date of the circular (bq}
N

Indicate the date of the disclosure. N
o)
0O.C. 660-83, Sch. XIV; O.C. 1263-85&17 and 118; O.C. 697-87, s. 74 to 82.

o
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SCHEDULE XV
AUDITED ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

dealing with the most recent financial year and presented in comparison with that e
preceding year. '\Cb

Assets '\(‘1/«
Cash Q/Q‘

Accounts receivable Q)

Present the following items of the statement of a dealer's financial posi;ion

Accounts - dealers

Other accounts &
Securities held at market value C)
Other assets (indicate basis of appraisal) O

Liabilities Q)&
Borrowings on pledge O_)(b
Accounts payable N

Accounts - dealers N

Securities sold short at market value

Capital stock (including borrowin Qgscribed in section 212 of the Regulation and
undistributed earnings) O%

&
ot O
Attach the aw@%report
m@ﬁgﬁ 0.C. 697-87, s. 83.

O
=)
Ny

Securities Regulation October 1, 1988 Page 247



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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. (b
DISTRIBUTION SPREAD N
Price to public Dealer’s remuneration* Netdpro . from
Istripution

Per unit O@Q/
Total C)&

—
* Applicable only in the case of a registered dealer. In the case of and(h@r person the remuneration is not

allowed (section 48 of the Act).

Any remuneration other than a discount 0(8 commission in cash must be set
forth in a note following the table. qu

Where the securities are to be settl&(:t %erwise than in cash, give all the details
on the terms and conditions of the settl&e

If the offer is made pursualé/a contractual plan, briefly describe the workings
of the plan and give the date it&@: Into operation.

Item 2: C)

Plan of distribution O

1. If al@part of the securities being offered are to be sold through
underwriters, gig e names of the underwriters. State briefly the nature of the
underwriters’@li ation to take up and pay for the securities.

OQg‘fndicate the date by which the underwriters are to purchase the securities.

2. Outline briefly the plan of distribution of any securities being offered that
a@ be offered otherwise than through underwriters. 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 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.
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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 t&e
on the first page: Cb

“There is no market for these securities so that it may be difficul{\or even
impossible for the holders to sell them. They may sell them only with spectus
except for a sale to one of the subscribers or to persons with whom the.subscribers are
associated. In this latter case, the Commission must be&ised of the
transaction 5 days before it takes place.” Q)

2. Disclose how the distribution price was gished, whether by
negotiation with the dealer, arbitrarily by the issuer, or otheju)

Item 4: &O

Use of net proceeds from distribution Q)
1. Indicate the net proceeds tha;}] issuer expects to obtain from the
distribution, the principal uses planned for the money, and the funds assigned, for each

use.

2. Provide the details o agreement prescribing that any part of the net
proceeds will be kept in trust or yiN\only become available when certain conditions are

fulfilled. Cz)\
Instructions O

1. The in 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 g% I corporate purposes”.

or a natural resource company, specify whether unallocated funds will be
placed@ trust or escrow account, invested or added to the working capital of the
issu Ive details of the arrangements made for, and the persons responsible for the
s@wsmn of the trust or escrow account or the investments of unallocated funds and
the® investment policy to be followed. Where unallocated funds are to be added to
working capital, indicate the reason for doing so.

2. Indicate, in order of priority, the uses that will be made of the proceeds of

the distribution in the case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting.
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3. If large funds must be added to the proceeds of the distribution, indicate
those sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of 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 of business of the issuer, briefly
describe those properties and provide the details of the price paid or attributed f
different classes of property. Indicate from whom the properties were acquired ow
the cost of acquisition was determined.

AL

Describe briefly the title to the property or the rights th |ssuer has
acquired. Where the consideration for those properties includes sec of the issuer,
provide all the details, including those concerning the attrlbnfé/or issuance of
securities of the same class during the 2 preceding years.

ltem 5:
Details of the distribution OO
1. Describe the shares being offered, in é?ﬂg the following information:
(1)  dividend rights; ,\qcb
(2)  voting rights; N

3) liquidation or d@gon rights;

(4)  pre- emptw&@hts

(5) conve@)n rights;

(6) @ mption, purchase for cancellation or surrender provisions;

)Q sinking or purchase funds provisions;
Q‘QS) liability to further calls or to assessment by the issuer; and
QO (9) provisions as to modification of any such rights or provisions.

\é 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.
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4. With respect to securities other than shares and bonds, briefly describe
the rights attached thereto.

With respect to shares of a limited partnership, describe the obligations
and the rights of the general partners and of the limited partners, the method of
financing the partnership and the functions and the basis of remuneration of the general

partners. q
o

Item 6: '\
Name and formation of issuer

4
State the name of the issuer, the laws under which the issuer a's\formed and
the date of formation, the address of its head office and of its princ ffice. Set out
any material amendments to its constituting documents. In tl&se of a limited
partnership, give the principal clauses of the partnership agreem@

Iltem 7: OC)
Operations of the issuer O

Briefly describe the business carried on or intentied to be carried on by the issuer
and, as the case may be, by its subsidiaries. Brt describe the general development
of the business sector in which the issuer is eg@ed or proposes to engage in.

Iltem 8: Ne
Promoter Qg‘

If any person is or has be@1 promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, I5h the following information:

(1) the name oI@e promoter, the nature and amount of any consideration
received or to be recei from the issuer or any of its subsidiaries;

(2) theQeQTure and amount of any assets, services or other consideration
received or toéi ceived by the issuer or its subsidiaries from the promoter;

3 here any assets have been acquired within the past 2 years or are to be
acquir the issuer or by any of its subsidiaries from a promoter, state the price of
ac L@tlon and the principle followed in determining the amount. Identify the person
r‘%’rg the determination and state his relationship, if any, with the issuer, any
supsidiary or any promoter. Give the date on which the assets were acquired by the
promoter and their cost.

Item 9:
Senior executives
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List the names and addresses of all senior executives of the issuer and indicate
present functions and principal occupations with the issuer held by each of them within
the 5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

Item 10:

Risk factors Cb
1. Where appropriate, set out the risk factors and speculative natu @ the

business or the securities being offered on the first page of the offering memorandum.

This information may be given in the body of the offering memorandum if % ropriate

reference is made on the first page or in the summary of the offering meé’i) ndum.

2. In addition to factors common to an activity sector, aéﬂcular factor that
may affect the risk appraisal that a prudent investor would make @ be mentioned.

3. Where there is a risk that a purchaser otfé securities offered may
become liable to make an additional contribution beyond/the price of the security,
disclose any information or facts that may bear on '@curity holder's assessment of
risks associated with the investment.

Item 11:
Dilution

N
N
Set out on the first page, if any Qe-dilution of the securities offered, based on net
tangible assets including the distripyg¥on. This information may be given in the body of
the prospectus if an appropriat rence is made on the first page. The information

must be presented in accordanég ith the following table.

O

Dilution per sh

Offering price $
Net tangibl value before distribution $

Increase & et tangible book value attributable to the $

distribyfign

Net Wle book value after the distribution $
i to subscriber $
entage of dilution in relation to the offering price %

G)
I@&tions

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.
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ltem 12:
Legal proceedings

Briefly describe any legal proceedings material to the issuer to which the issuer
or any of its subsidiaries is a party or of which any of their property is the subject.

Instructions

%)

Include the name of the court or agency, the date instituted, the principal ies
thereto, the nature of the claim, the amount claimed, if any, whether the pro®eetdings
are being contested, and the present status of the proceedings. (1/..

N
Item 13: Q‘
Escrowed securities @Q/

1. State in substantially the tabular form indicated/(Q number of shares of
each class of voting securities of the issuer to the kno&d e of the issuer held in
escrow.

ESCROWED SECURITIES _ &
Designation of security Number of securitie%@d in Percentage in relation to that
(per class) €SCroWr\ class
NY
2. Also disclose the name of tl(e..depository, the conditions governing the

release of the shares from escrow and{?gdate, if the latter can be determined.

Instructions
OQ’

The information is re &ted as of a specified date within 30 days prior to the
date of the offering memorﬁm.

Q

Item 14:
Auditors, transfer s and registrars

1. Q;te the name and address of the auditor.

%ﬁ‘ In the case of a share distribution, provide the names of the transfer agent

and gistrar of the issuer and indicate the city in which the registers of transfer of
ea ass of shares are kept.
N | | | N

3. Name the city where the registers of transfer of the issuer’s securities are
kept.
Iltem 15:

Material contracts
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Give particulars of every material contract entered into within the 2 year prior to
the date of the offering memorandum by the issuer or any of its subsidiaries; give, in
particular, the date of the contract, the name of the parties and a brief description. State
the conditions under which any such contract or a copy thereof may be inspected during
distribution of the securities being offered.

Instructions Cb

1. Set out a complete list of all material contracts indicating those w re
disclosed elsewhere in the offering memorandum and provide particulars with r&pect to
those material contracts about which particulars are not given elsewhere g‘be offering
memorandum. This Item does not require disclosure of contracts en Into in the
ordinary course of business. é*

2. Particulars of contracts need not be dlsclose 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 i ?5

Item 16: &O

Incorporation within one year Q)

Where a company has not been incor d for more than one year prior to the
date to which the most recent balance sheet Contained in the offering memorandum is
drawn up, state the amount or estimatel\amount of preliminary expenses, showing
administrative and development exp s separately, including the amount already
expended and the estimated future Q) hditures in each case.

Item 17: &O

Tax status OC)
1. State in @reral terms how the income and capital gains of the issuer are
taxed.

%/& in general terms the tax consequences to the securities holders of:
Q‘Ql) the acquisition of the securities;
QO (2)  any form of distribution;
\é 3) the repurchase of the securities;
(4) the sale of the securities.

In answering this item, more particularly the Québec Income Tax Act has to be
taken into account.
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Item 18:
Financial forecasts

The issuer which prepares financial forecasts must do so in accordance with the
policy statements of the Commission; they must be included in the offering
memorandum, accompanied with the accountant's comments.

ltem 19: Cbcb
Conflicts of interests '\(b
Declare any situation of conflict of interests for the issuer, the disfjibutor, the
promotor, the senior executives and any person required to furnish'\p ofessional
services to the issuer (manager, appraiser, etc.). In particular, descri e relationship
between those persons and mention if transactions were between them
(purchase or sale of goods, service agreements, etc.); d e each of these

transactions.

Iltem 20: OC)

Other material facts &O
Give particulars of any other material factsqgaarding the distribution.
N
Iltem 21:

Civil actions N
The offering memorandum @contain the following notice:

“The Securities Act pro purchasers with the right to ask for rescission or, in
certain cases, damages fol@ing a distribution made with an offering memorandum
which contains false or @Ieading information. However, these remedies must be
exercised within the ti imit prescribed. One should refer to the applicable provisions
and eventually cons@ legal adviser.”

Iltem 22: Q/Q
Warning c)

Qq,~following warning must appear on the first page of the offering
memQa dum:

N “No securities commission or similar authority in Canada has in any way passed

upon the merits of the securities offered in the present offering memorandum and
representation to the contrary is an offence.”

Iltem 23:
Signatures
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The offering memorandum must be signed by 2 senior executives of the issuer
and by the promoter. It must also be signed by the dealer, if any.”.

0.C. 1263-85, s. 119; O.C. 697-87, s. 84.
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SCHEDULE XVII
OFFERING MEMORANDUM
(Seed capital)

The following warning must appear on the first page of the offering
memorandum:

“No securities commission or similar authority in Canada has in any way p d
upon the merits of the securities offered in the present offering memorandum ny
representation to the contrary is an offence.”

NZ

OFFERING MEMORANDUM

Offering made pursuant to section 47 of the Securities Act Q*
(Seed capital) Q)Q/
Designation and number of securities being distributed &O

(In the case of non-voting shares or of shares having Ie@voting rights than another
class, this fact must be mentioned.) &

RE
Iltem 1 Cb
N

Distribution Spread

The information must be given folNafl the securities being distributed and be
presented in tabular form on the first@of the offering memorandum.

DISTRIBUTION SPREAD O@

A

Pric@ public Dealer’s Net proceeds from
~ N\ remuneration* distribution
Per unit NN
Total AN
* Not applicable w. it is registered dealer. In the case of another person the remuneration is not

allowed (Sectior@ the Act)

Agremuneration other than a discount or a commission in cash must be set
forth in ote following the table.

Where the securities are to be settled otherwise than in cash, give all the details
onvthe terms and conditions of the settlement.

If the offer is made pursuant to a contractual plan, briefly describe the workings
of the plan and give the date it came into operation.
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Item 2
Plan of Distribution

The distribution can only be made by a dealer registered with the Commission or
by the issuing company itself.

State who is making the distribution and the methods of payment for the
securities by the subscribers. Q)Cb

Item 3 '\

Market for Securities (1/

1. Where no market exists or will exist after the distributio Qafe in bold type
on the first page: %

“There is no market for these securities so that 4 y be difficult or even
impossible for the holders to sell them. They may sell t {n) only with a prospectus
except for a sale to one of the subscribers or to persons v@ whom the subscribers are
associated. In this latter case, the Commissi must be advised of the
transaction 5 days before it takes place.” Q)

2. Disclose how the dlSthbUtIOﬂ&:e was established, whether by
negotiation with the dealer, arbitrarily by the |s'sNer or otherwise.

N
ltem 4
Use of Net Proceeds from Distribut%/

1. Indicate the nebﬁ@eeds that the issuer expects to obtain from the
distribution, the principal us anned for the money, and the funds assigned for each
use.

proceeds will be intrust or will only become available when certain conditions are
fulfilled.

2. Prz@ details of any agreement prescribing that any part of the net

Instructi@g)

The information concerning use of the net proceeds must be sufficiently
% In most cases, it is not sufficient to say that “the proceeds of the distribution will
Pbused for general corporate purposes”.

For a natural resource company, specify whether unallocated funds will be
placed in a trust or escrow account, invested or added to the working capital of the
issuer. Give details of the arrangements made for, and the persons responsible for the
supervision of the trust or escrow account or the investments of unallocated funds and
the investment policy to be followed.

Securities Regulation October 1, 1988 Page 258



IN FORCE FROM OCTOBER 1, 1988 TO OCTOBER 12, 1989

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 case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting. Cb

3. If large funds must be added to the proceeds of the distribution, i ate
those sums and their source. If a material part -of the proceeds of the distribwiion is
allocated to retirement of a loan, indicate the use of those funds in the ¢ of loans
incurred within the last 2 years.

4. If a material part of the proceeds of the distribug s used for the
acquisition of property, outside the normal course of busines the issuer, briefly
describe those properties and provide the details of the price/ﬁ or attributed for the
different classes of property. Indicate from whom the prop (ej were acquired and how
the cost of acquisition was determined. 6

Describe briefly the title to the properésor the rights that the issuer has
acquired. Where the consideration for those pro s includes securities of the issuer,
provide all the details, including those cor@ ing the attribution or issuance of
securities of the same class during the two pr&eding years.

N

Item 5 Q/Q‘

Details of the Distribution @

Describe briefly the secuﬁ{@s being offered and the rights attached to them.

Item 6 O

Name and Formation o@uer

State theane of the issuer, the laws under which the issuer was formed and
the date of fo ion, the address of its head office and of its principal office. Set out
any materi endments to its constituting documents. In the case of a limited
partnerslz’g_glve the principal clauses of the partnership agreement.

O

Ite Q
%’g&ations of the Issuer

Briefly describe the business carried on or intended to be carried on by the issuer
and, as the case may be, by its subsidiaries. Briefly describe the general development
of the business sector in which the issuer is engaged or proposed to engage in.
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[tem 8
Promoter

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; Q)Cb

(2) the nature and amount of any assets, services or other cons{’eg?ation
received or to be received by the issuer or its subsidiaries from the promott'a\r,l/».

acquired by the issuer or by any of its subsidiaries from a promo ate the price of
acquisition and the principle followed in determining the ammq, entify the person
making the determination and state his relationship, if a ith the issuer, any
subsidiary or any promoter. Give the date on which the @ts were acquired by the
promoter and their cost. 6

Item 9 &O

Senior Executives qu}

(3) where any assets have been acquired within the past 25@1‘5 or are to be

List the names and addresses of ail séNor executives of the issuer and indicate
present functions and principal occupatiorfs,with the issuer held by each of them within
the 5 preceding years. Alternatively, s the place of residence or the postal address
may be given, but the Commission then ask that the address in full be given. List
separately the officers and the d} rs. In the case of a director who is not a full time
employee of the issuer, give o present function.

Item 10 O
Results @

Mention, case may be, that the financial statements for the last financial
year may be f&r/ hed to eventual subscribers on request.

Item 11 Qg)
Risk F S

1. Where appropriate, set out the risk factors and speculative nature of the
bbsiness or the securities being offered on the first page of the offering memorandum.

This information may be given in the body of the offering memorandum if an appropriate
reference is made on the first page or in the summary of the offering memorandum.

2. In addition to factors common to an activity sector, a particular factor that
may affect the risk appraisal that a prudent investor would make must be mentioned.
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3. Where there is a risk that a purchaser of the securities offered may
become liable to make an additional contribution 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.

Iltem 12
Restrictions concerning the Disposition of Securities

Mention the restrictions concerning the disposition of the securitie&(ﬁ)be
acquired.
NZ
Item 13
Auditors, Transfer Agents and Registrars Q/Q

2. Where shares are offered, state the nameé)(he transfer agents and
registrars and the name of the city where the transfer r&.si rs for each class of shares

are kept. &

Where securities other than shares are oft@j, state the name of the city where
are kept the registers on which transfers of sef\@les are recorded.

1. State the name and address of the auditors.

ltem 14 Ne
Conflicts of Interests Q/

Declare any situation of @ct of interests for the issuer, the distributor, the
promotor, the senior executy and any person required to furnish professional
services to the issuer (ma , appraiser, etc.). In particular, describe the relationship

(purchase or sale o ods, service agreements, etc.); describe each of these

&O

Other Materfal,#acts

between those persong d mention if transactions were made between them

transactions.

@g particulars of any other material facts regarding the distribution.

m%m
Civil Actions
The offering memorandum must contain the following notice:
“The Securities Act provides purchases with the right to ask for rescission or, in

certain cases, damages following a distribution made with an offering memorandum
which contains false or misleading information. However, these remedies must be
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exercised within the time limit prescribed. One should refer to the applicable provisions
and eventually consult a legal adviser.”

Item 17
Financial Forecasts

The issuer which prepares financial forecasts must do so in accordance with :Irhe

Policy Statements of the Commission; they must then be included in the o g
memorandum and accompanied with the accountant’'s comments. '\Cb
Item 18 ,\"1/"
Signatures

The offering memorandum must be signed by 2 senior ex@%ﬁes of the issuer
and by the promoter. It must also be signed by the dealer, if an O

0.C. 977-88, s. 34. OC)
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FORM 2

APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer [7
Adviser @
Oy
Address of principal establishment Area code: r\J
Tel.:
A
Address for service in Québec Area code: A
Tel.: Q‘
&
Name of senior executive responsible for the activities in Québec X/
O
O
2. CATEGORIES OF DEALERS OR ADVISERS N\
Check the appropriate box: OV
(1) DEALER &
() unrestricted practice [ (b) icted practice [J
'\ - security issuer ™ [J
'\ ®  _discount broker 7
Q/E - financial intermediary )
&Ot - mutual funds 0
C) - investment contracts 0
O - scholarship plans [J
Og - other (state)
QQ Yes No
Do you intend t@r portfolio management services? I [0
2 A R
\@) unrestricted practice [7  (b) restricted practice [J
-
3. FINANCIAL YEAR
Closing date YEAR MONTH DAY
Any natural person applying for registration as a dealer of adviser must also complete Form 3.
An security issuer need not answer items 7(6), 12 and 17.
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4. AUDITOR

Name

Address

5. BANKS

Names of all the banks of caisses populaires, including the addresses of all branches where the
applicant keeps a line of credit or an account.

Oy
Name Address o2

6. SENIOR EXECUTIVES (complete list) Q.
Each senior executive must complete Form 3. O

Vi
Name Address _<{HPosition

O

)
O

7. THE COMPANY &O

(1) Date of incorporation of the company YEAR MONTH DAQ)
(02
(2) Incorporating Act (O N\d
(3) SUPPLEMENTARY LETTERS PATENT Yr. N/IJ D.{Yr. M. D.|Yr. M D. | Yr. M D.
Provide the dates of issuance | | \ | | | | ‘

(4) MEETINGS OF SHAREHOLDERS AND ANNUAL REPO )

Date of the last

Date of the last cia