REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

In force on October 21, 1993
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

(chapter V-1.1, r. 50)

TITLE | /\

GENERAL PROVISIONS 4

Securities Act
QQ
N
e

1. In this Regulation, unless otherwise indicated by the context,\t&‘{ollowing mean:

principles”, and “auditor's report”. the auditing standar Ccounting principles or
standards and the report prescribed by the Handbocé the Canadian Institute of
Chartered Accountants; &

“generally accepted auditing standards”, “gener?l&cepted accounting

“trading intended to fix or stabilize the marl(q?-arice of a security”: a transaction or
a bid intended to prevent or delay a decline in t,@narket price of a security.

0.C. 660-83, s. 1. (1:\~

1.1. Commodities futures contra ,Qﬁnancial futures contracts, currencies futures
contracts and stock indices futur tracts are forms of investment subject to Titles V
to VII and IX to Xl of the A%n tatis mutandis. The Commission is empowered to
decide on the changes to @ ade for the application of those provisions to futures
contracts.

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

1.2. Persons gf;dy registered with the Commission do not have to register again to
trade futures@tracts on behalf of clients.

O.C. 175884, s. 1.

1. QAn 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.

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

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

The Commission may strike a contract off the schedule.
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 0
usually carries on a professional activity which exposes him to a risk attenda%%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. /\ )

O.C. 1758-84, s. 1. Q~
e

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

(1) the person is a member or an ass;q@e member of the Montréal
Exchange,; ‘.b

(2) the person is subject to the by-Iﬂ@gzmd rules of the Montréal Exchange
concerning futures contracts;

gualification requirements of the Mo Exchange.

N2

0.C. 1758-84, s. 1; O.C. 1622, 1.

M)
(3) the person responsikﬂg&the trading of the contracts meets the
I

1.7. A limited partnersﬁﬁnit is a form of investment to which the Act applies, the
same as the other form vestment enumerated in section 1 of the Act.

0.C. 1263-85, s. O

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

Ca
dpﬁn in the notes to the financial statements.

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

0O.C. 660-83, s. 2; Errata, 1985 G.O. 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 whicb)%s
regularly paid in full the interest on these securities during the last 5 years; '\Q

(c) the pledge of gilt-edged securities or of securities ntioned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41 eﬂ{he Act;

(2) debt securities issued or guaranteed:

(@) either by a company whose common, re &H or preferred shares
are considered gilt-edged securities; Q

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

N

(3) preferred shares issued:

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

(b) or by a ,@many whose common or restricted shares are
considered gilt-edged securi@s,

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

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

I&Q‘B section, the term “year” means a normal accounting period of 12 months,
ac@ ting period longer or shorter than 12 months.

In the case of a company resulting from a merger or of a parent company which
owns an interest of more than 50% in another company, the financial criteria must be
applied on the basis of consolidated accounts.

0O.C. 660-83, s. 3; O.C. 1263-85, s. 2.
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4. A bank governed by the Bank Act (R.S.C., 1985, c. B-1) or the Québec Savings
Banks Act (S.R.C., 1970, c. B-4) is exempted from drawing up financial statements in
accordance with generally acceptable accounting principles and with the provisions of
the present regulations, if the financial statements are drawn up in accordance with the
provisions of the laws under which the issuer was incorporated.

0O.C. 660-83, s. 4; O.C. 1263-85, s. 3; O.C. 1622-90, s. 2.

©

5. The documents prescribed by the Schedules to this Regulation must ent
clearly the information, by gathering the elements under the appropriate head{hgs and
subheadings, and by using tables to simplify the presentation. 4’\ )

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

6. The Commission may designate the Items in the Schedu \Qat must be omitted
where it considers that the disclosure presented might mislea stors.

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

7. The Commission may require the presentation ¥n the prospectus of information
not prescribed in the Schedules where it consider@j t the type of investment proposed
requires it. N

0.C. 660-83, s. 7. (1:\~

8. The order of the Items in the Q&‘dules is not obligatory.

0.C. 660-83, s. 8. &

9. It is not necessary é&er to an Item in the Schedules that does not apply, or to
repeat information tha@p scribed under more than one heading.

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

10.  Wher Schedules prescribe tables, the essential elements of the presentation
must be ¢ ﬁp ed with.

O.C. 83, s. 10:; Errata, 1985 G.O. 2, 1121.

I@ The information prescribed by the Schedules may be presented in summary
form, provided there is no misrepresentation.

0O.C. 660-83, s. 11.
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12. The Commission may permit the information prescribed by an Item in the
Schedules to be omitted where it considers such information to be of no value.

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

13.  Sections 2, 16, 18, 23, 27, 29 to 33, 37 to 39, 42, 43, 50, 53, 54, 58 to 62, 66, 67,
69, 77 to 83, 88, 89, and paragraphs 1 to 3 of section 93 also apply to a preliminary

prospectus.
)
N

M)
14. A recognized organization must file, at the time it files the finandgl statements
prescribed by section 184 of the Act, the following information as at theQate of filing:

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

1. a list of its senior executives Q}B
2. a list of its members Q&

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

TITLE I (b
DISTRIBUTION OF SECURITIES TO THE PU

CHAPTER | (1:\"

PROSPECTUS Q/Q‘
DIVISION | O%

GENERAL PROVISIONS &

15. The request for a @lpt shall be made by the filing of a preliminary prospectus
or a draft prospectus as the documents prescribed by this regulation.

0.C. 660-83, s. fata, 1985 G.O. 2, 1121.

The ectus must set forth the information prescribed in Schedule 1 or, in the
case of t |ts of an unincorporated mutual fund or shares of an incorporated mutual
fund, i edule I1.

o@;%o -83, s. 16.

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.
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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 for that
purpose by the Commission.

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

18.1. The Commission may require of a senior executive or of a promoter of an issuer
or of the promoter of a venture that he completes Form 4. O,)
N

M)
19. The Commission may refuse to issue a receipt for a preépectus more
than 75 days after the date that a receipt was issued for the prelimin rospectus, or
the filing of a draft prospectus, where the time limit has been e® ed through the
failure to act of the person applying for the receipt.

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

The Commission may require that the mformaﬂon& ought up-to-date if the
receipt for the prospectus has not been given after a d of more than 90 days after
the date of the receipt for the preliminary prosp & or of the filing of the draft

prospectus.
Ogb

0.C. 660-83, s. 19; O.C. 226-93, s. 19. ,\Q

20.  Where a distribution is made by a &s’on who is not registered as prescribed by
section 148 of the Act, the Commissig % refuse to issue a receipt for the prospectus
until the person is registered as a %g

0.C. 660-83, s. 320. &

21. The Commission ré‘%efuse to issue its receipt if the issuer has not met the
obligations of disclosu@g scribed by the laws in the place where it is incorporated.

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

22. The C ission may also refuse to issue its receipt in the case of a distribution
that doea‘ﬁ;omply with any of the following rules:

in the case of a firm underwriting, the dealer must undertake to take
de of the securities or to withdraw the distribution within 6 weeks from the issuance
ecelpt 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-regulatory
organization recognized by the Commission and is not an introducing broker, Qbe
condition that a register be kept containing the date of the subscription, the na nd
account number or address of each subscriber and the number of securities subdcTibed.

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

4/\ )
23.  Where any of the rules prescribed in section-22 applies, it@g;e SO stated on
the first page of the prospectus. Q‘

0O.C. 660-83, s. 23. Q&

24. The Commission may refuse to issue a receipt,@ prospectus filed by an issuer
who intends to carry out the distribution himself in ti}gf lowing cases:

(1)  the issuer does not have its head,@ce in Québec;

(2)  aremuneration is paid to sgﬁbr’éxecutives or to employees as a result of

the distribution. Q/Q‘

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

25. In the case of a disghition made by the issuer himself, the receipting of the
prospectus is subject to t owing conditions:

(2) the iss@es a preliminary prospectus with the Commission;

(2) thégssuer files, no later than at the time it files a preliminary prospectus, its
request for re@tration 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
sub rs 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;
(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.
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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.

26.  When an issuer distributes shares, other than preferred shares, not having a\Nght
to vote or having restricted rights to vote, or securities convertible into shareg his
kind, it must agree to give to all of the eventual holders of the securities offered Notice of
all general, ordinary or special meetings of shareholders. /\ )

4

0.C. 660-83, s. 26. ??"
27. A prospectus dealing with debt securities issued by a finanompany, without a
trust deed, must state that fact on the first page. Qg)

O

28. The Commission may refuse to issue its req%p here the registrar and transfer
agents are not acceptable to the Commission. O_)O‘>

In addition, the issuer must agree nét\to replace such persons without the
consent of the Commission. (1:\“

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

0O.C. 660-83, s. 28. Q?‘
29.  The prospectus must cgq@ the following notice: -

“Securities legislati certain of the provinces provide purchasers with the right
to withdraw from an agfgement to purchase the securities within 2 business days after
receipt of this prosp and any amendment, as well as remedies for rescission or, in
certain provinces ages where the prospectus contains a misrepresentation or is not
delivered to th rchaser, provided that such remedies for rescission damages are

exercised b purchaser within the time limit prescribed- by the securities legislation
of his proyjRcg. The purchaser should refer to any applicable provisions of the securities
legislatj his province for the particulars of these rights or consult with a legal
advi

\é “When a distribution takes place only in Québec, the previous notice is replaced
by the following:

“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
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the purchaser, provided that such remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the Act. The purchaser should refer to
the applicable provisions of the Act for the particulars of these rights or consult with a
legal advisor.

In the case of a contractual plan, the prospectus must contain the notice
prescribed by Schedule 1.

0O.C. 660-83, s. 29; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 5; O.C. 697-8& 2;

0.C. 977-88, s. 2. N
M)

30. The following warning must appear on the first page of the prospecﬂ{s:

“No securities- commission or similar authority in Canada ha w‘any way passed
upon the merits of the securities offered hereunder and amqgresentation to the

contrary is an offence.”
&
O

30.1. When a firm underwriting agreement contains admarket out clause, a statement,
as set out in the following example, must appear Q;rb e first page of the prospectus:

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

“The firm underwriter conditionall& c%‘ers the securities described in this
prospectus subject to prior sale, if, as a Hen issued by the company and accepted
by us in accordance with the conditpn¥ contained in the underwriting agreement
referred to under Plan of Distribution&age and subject to the approval of all
legal matters by the lawyers of tk@g pany and of the underwriter.”

This rule applies, mut@'gmutandis, to a firm purchase agreement.
0.C. 1263-85, s. 6; O.C -87, s. 3.

30.2. When secxg@ are distributed only in Québec, the following warning regarding
the scope of theQi ribution must appear on the first page of the prospectus:

\s 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 '

a code inasmuch as the meaning of the code is filed with the Commission. Q
0.C. 660-83, s. 31; O.C. 1263-85, s. 7. 4’\ .
32.  The prospectus must contain the following certificate: Q~

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

The certificate must be signed by the chief execu g( ficer of the issuer, or by a
person who holds a similar position, by the chief finan fflcer 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 the Q%mission so authorizes.

The Commission may authorize the reptl\ement of the signature of an officer by
that of another officer. (1/ "

0.C. 660-83, s. 32; Errata, 1985 G.%gzlﬂ.
33.  The prospectus referreg<®1 section 17 must contain the following certificate:

“This prospectus c@ns no misrepresentation likely to affect the value or the
market price of the Se(@l already issued.”.

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

0.C. 660 é,Q/S?' 3.

@iere the issuer has fewer than 4 senior executives, they must all sign the

34
certificate.
T

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 ASQof
the members of the banking group syndicate, indicating the percentage of th ue

allocated to each.

M)
The banking group syndicate means the group of dealers who-J@fter the firm
underwriting, divide the issue between them for the distribution.

- \5?‘
0O.C. 660-83, s. 36; O.C. 1263-85, s. 8. Q~

37. Inthe case of a distribution made by a dealer other Q e issuer-distributor, the
prospectus must contain at the end the following certific%s, igned by the dealer:

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

The Commission may authorize the d%ler to sign the certificate through an
agent. Where there is more than one(ﬁhdérwriter, it may be signed by the lead
underwriter only.

0.C. 660-83, s. 37. &Q/

37.1. With regard to exec &e officers’ remuneration, the information prescribed by
various schedules may bstituted by a more detailed information, presented in
accordance with the re%ir ents of foreign rules recognized by the Commission.

0.C. 1263-85, s. O
37.2. When istribution is made pursuant to an exemption, any disclosure document
delivered é(} bscribers, even if such document is not required by the Act or the

RegulatiQqS; must be filed without delay with the Commission, unless it has previously
beeryijled.

o\% 697-87, s. 4.

DIVISION 1.1
DISTRIBUTIONS AT FIXED PRICE SUBJECT TO VARIATION OR AT NON-FIXED PRICE

37.3. In the case of a cash offering of securities other than subscription rights by an
issuer which meets the conditions prescribed by sections 164, 165 or 166, when some
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securities remain unsold after all the securities have been offered at the initial price
stipulated in the prospectus, the offering price of the securities may be decreased and
thereafter decreased or increased to an amount not greater than the initial price, without
the filing of an amendment to the prospectus, provided the following conditions are met:

(2) the offering is made on a firm underwriting basis;

(2)  the proceeds to be received by the issuer from the offering are fixed ijthe
prospectus;
N

(3) the underwriter has made a bona fide effort to sell all of the seé\{ri{ies to be
distributed at the initial price;

(4) the prospectus contains, on the first page, a notice %e effect that the
initial offering price may be decreased and thereafter decrea r increased to an
amount not greater than the initial price; Q)

(5) the prospectus presents the particular info gion required for this type of
offering by Schedule | or IV, as the case may be. &6

0.C. 226-93, s. 2. (b
O

37.4. The cash offering of non-convertible;aijeb securities or preferred shares can be
made on a non-fixed price basis, that is %ﬁ‘rice to be determined by reference to the
prevailing prices of a security in a spegijedmarket, at a price, equal to the market prices
prevailing at the time of subscripti at a price to be negociated with subscribers,
provided the following conditions

et:

(1) at the time of giny the prospectus, the securities offered are rated, on a
provisional basis, by a se evaluation agency recognized by the Commission in one
of the categories dete@ by the Commission;

(2) the eds or, in the case of an offering to be made on a best efforts
basis, the mini amount of proceeds to be received by the issuer from the offering
are specified@t e first page of the prospectus;

the prospectus presents the particular information required for this type of
offery Schedule | or IV, as the case may be.

o\% 226-93, s. 2.

37.5. The prospectus may omit the offering price, the return, the underwriter
compensation, the proceeds, as well as the terms of the securities dependent upon the
offering price, the return or the offering date in the case of a distribution for cash:
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(1) of securities of an issuer which meets the conditions prescribed by
sections 164, 165 or 166 or which has equity securities listed on a stock exchange
recognized for that purpose by the Commission;

(2)  of non-convertible debt securities or preferred shares and rated by a
security evaluation agency recognized by the Commission in one of the categories
determined by the Commission.

This section does not apply to subscription rights. QQ)
o N
0.C. 226-93, s. 2. A -

37.6. The omitted information pursuant to section 37.5 must be given:Q~

?\

(1) within a delay of 5 days from the filing of the pro \o)ls, in a prospectus
with supplement, but no later than the second day f&g the date of the
determination of this information; Q

(2) or after that delay, either in an amen f@’lt to the prospectus or in a
supplement which must be filed within a delay of 5 daystfrom the filing of an amendment

prospectus.
\Q’O)

N
37.7. The preliminary prospectus (;%{pkspectus prepared for a distribution pursuant

0.C. 226-93, s. 2.

to the regime prescribed in section ust contain:
Q) the following certiigale of the issuer:

“The foreg@)together with the documents incorporated herein by
reference and the infor n deemed to be incorporated herein by reference, will, as of
the date of the protﬁs with supplement providing the information permitted to be
omitted from this Q%. ectus, not contain any misrepresentation likely to affect the value
or the market pr(Qe f the securities to be distributed.”;

(2) C) e following certificate signed by the underwriters who, with respect to the
securit@ﬁered by the prospectus, are in a contractual relationship with the issuer:

Q “To the best of our knowledge, information and belief, the foregoing,
t er with the documents incorporated herein by reference and the information
deemed to be incorporated herein by reference, will, as of the date of the prospectus
with supplement providing the information to be omitted from this prospectus, not
contain any misrepresentation likely to affect the value or the market price of the
securities to be distributed.”.
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The provisions of the second and third paragraphs of section 32 apply to the
certificates prescribed by this section.

0.C. 226-93, s. 2.

DIVISION I

FINANCIAL STATEMENTS %
38. The prospectus must set forth, except in the case of an unincorporate @%ual
fund or an incorporated mutual fund, the most recent financial statements name

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

(2)  or unaudited statements as at a date not mor 90 days before the
date of the issuance of a receipt for the preliminary prosp or the filing of the draft
prospectus, only in the case where the closing of th t financial year was more

than 120 days, but less than one year, before th at da&

Unaudited statements must be accompar&S%OQ/ an audited balance sheet, drawn
up at the end of the last financial year.

O.C. 660-83, s. 38; Errata, 1985 G.O. 2, qﬁz‘z.“

39. The following statements mu?%~ set forth in the prospectus, except in the case
of an unincorporated mutual fun incorporated mutual fund:

(1) an income st nt for each of the last 5 financial years, and, where
available, for the current fi ial year as at the date of the most recent statements;

(2) a stat@ of retained earnings for each of the periods mentioned in
subparagraph 1; Q_

3) %statement of changes in financial position, or if investment constitutes
the issues Incipal activity, the statement of changes in net assets for each of the
period ntioned in subparagraph 1;

@Q(Af) the most recent balance sheet and the corresponding balance sheet for
thdpreceding financial year.
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If the date of the most recent balance sheet does not correspond with the end of
the financial year, it may be presented either with the corresponding balance sheet for
the preceding year, even if it is not audited, or with the audited balance sheets at the
end of the last 2 financial years.

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

40. In the case of an incorporated or unincorporated mutual fund, the foll g
audited financial statements must be presented in the prospectus: '\Q

(1) the balance sheet and the statement of investment portfolio a@\a‘t the end
of the last financial year;

(2) the income statement, the statement of portfolio t@%dctions and the
statement of changes in net assets for the last financial year.

These statements must contain the information %&bed by Division IV of
Chapter | of Title IlI. O

The statement of portfolio transactions may be replaced by the semi-annual
statements of portfolio transactions. Notwithstaq‘gﬂ the rule prescribed in the first
paragraph, the statement of portfolio transactio,@nay not be audited.

The Commission may, upon requ f\sr"on its own initiative, change the dates or
the periods for which the statements an wn up.

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

O

41. A note to the financia@g(ements prescribed by section 40 must indicate for each
of the last 5 financial year@

(2) the ne@ per share at the end of the financial year,

(2) th@g}ibution per share from;
G
X
(< (b)

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

investment income;

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

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

42. A prospectus in which the most recent financial statements deal with only part of
the financial year or with a financial year less than 12 months must also prese e
income statement, the statement of retained earnings and the statement of ch in
financial position for the corresponding period of the last financial year.

M)

It is not necessary that these statements be audited. Qﬂ
0.C. 660-83, s. 42; O.C. 977-88, s. 3. 0?*
43. A prospectus relating to an issue of debt securitie payment of which is

guaranteed as to principal and interest, must also present % ancial statements of the
guarantor, in accordance with the requirements of sectio :

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

44. The Commission may require or permi;\ﬁ@presentation in the prospectus of a
pro forma balance sheet of the issuer and of all its subsidiaries which takes into account
the issuing, redemption or cancellatiovaé “securities of the issuer, or any other
transaction it may require. The balaang et must be dated as at the date of the most
recent financial statement of the isag/.

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

| A
45. If all or part of th@:eeds of the distribution is to be applied to finance the

acquisition of a businags™Dy a purchase of assets or shares of the business, the
prospectus must pr the following financial statements of the business acquired:

Q) a ce sheet:

Cj as of the end of the last financial year and of the immediately

preced@mancial year; and

(b) if the last financial year end date is more than 120 days prior to the
d|Ye of the prospectus, as at a date that is not more than 120 days prior to the date of
the prospectus; and

(2) anincome statement, a statement of retained earnings and a statement of

changes in financial position or, where the acquired business is primarily engaged in the
business of investing, a statement of changes in net assets:
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(@) for each of the last 3 financial years, the issuer being allowed to
include, financial statements for up to 5 years; and

(b) if such is the case, for any period of the current financial year ended
as of the date of the balance sheet required by subparagraph 1 b and for the
comparative period in the preceding financial year.

0.C. 660-83, s. 45; O.C. 226-93, s. 3. O.)%

46. In addition to the financial statements of the acquired business, the pr&spectus
must present A -

(1) apro forma balance sheet combining the balance sheets@-the issuer and
of the acquired business, each as at the date of their respective Iast@'%’ncial year ends;

(2) pro forma financial statements combining the i e statements and the
statement of changes in financial position of the issuer a& the business acquired,
each as at the date of their respective last financial year 8 .

statements prescribed in paragraph 2 for the period as the one used for the

The Commission may however permit grl;?:e&presentation of the financial
presentation of the financial statements prescri&@ y paragraph 2 of section 45.

0.C. 660-83, s. 46; O.C. 226-93, s. 3. (1:\"

47.  The financial statements requéﬁy sections 45 and 46 shall be accompanied by
an auditor’'s report, except those e acquired business that relate to any part of a
financial year subsequent toﬁe@last audited financial year where such part of the
financial year ended not than 90 days before the date of the preliminary
prospectus and a balanc&et of the acquired business as at the end of the latest
audited financial year @ acquired business is included in the prospectus.

The reporggre auditor on the pro forma financial statements required by
section 46 ma%/de only with the way in which those statements were drawn up.

0.C. 660, .47; 0.C. 226-93, s. 3.

48 @[he case of the financial statements of an issuer referred to in section 2, the
Sl% entary notes explain the significant differences from generally accepted
agdounting principles and give an assessment in figures of their effect.

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

Securities Regulation October 21, 1993 Page 17



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

49. A prospectus relating to an issue of debt securities having a term to maturity in
excess of one year or to an issue of preferred shares, must contain information
concerning asset coverage and earning coverage unless exempted by the Commission.
0.C. 660-83, s. 49.

50. Forward-looking information included in a prospectus, an offering notice or an

offering memorandum prescribed by the Act or the Regulation, or in a doc t
authorized by the Commission for use in lieu of a prospectus must be pre in
accordance with the Policy Statements of the Commission and must be acc anied
with the auditor’s report. /\ )

During the period of the distribution, the issuer or the dealerQ-ﬁal not publish
other forward-looking information, in full or in summary form, than3 ne contained in
the documents mentioned in the previous paragraph. Q‘

0.C. 660-83, s. 50; O.C. 1263-85, s. 11; O.C. 1622-90, b&

51. The Commission may require that the finan atements of a subsidiary of the
issuer be presented separately in the prospectusqggether they are consolidated or not
with those of the issuer in the prospectus. N

When the auditor’s report on the(jf/ﬁﬁual statements of a subsidiary contains
gualifications, the report and the finan atements must be filed with the Commission.

0.C. 660-83, s. 51. &Q/
52. The Commissioz@ﬁ* permit the presentation in the prospectus of

unconsolidated financial ents as additional information.
0O.C. 660-83, s. 52. @
Where t)% suer is a legal person, its financial statements presented in a
e submitted before their approval by the board of directors for review

prospectus ng?
to the augé~ ittee of the board of directors, where it has such a committee.

%@e approval of the board of directors is evidenced by the manual signature of 2
dirgt rs 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 'Q)‘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. 4’\ )

0.C. 660-83, . 55. <

56.  An auditor who has not progressed sufficiently in his exa@on of the books to

make the declaration prescribed in section 55 may r e it by appropriate
observations, subject to their acceptance by the Commissigii¢

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

57. The Commission may grant a derogation@?% the time limits prescribed in this
Division and may permit the omission from tb@rospectus of the financial statements
required by this Division.

N

0O.C. 660-83, s. 57. Q/Q:I/

DIVISION 1l %
THE SIMPLIFIED PROSPECTU O

58. The simplified p@géctus must present the information prescribed by

Schedule V. @

A reportin er that meets the conditions prescribed by section 18 of the Act is
only required to\gresent the information indicated in Part A inasmuch as it also meets
the conditio rescribed by paragraphs 1 and 2 of section 164, 165 and 166 of the
Regulatig erwise, it must also present the information required by Part B.

83, s.58; O.C. 1263-85, s. 12; O.C. 1622-90, s. 5.
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58.1. The issuer which, for the first time, intends to avail itself of the simplified
prospectus system must give notice to the Commission, at the time of the filing of the
annual information form, prescribed by section 159 or at the latest 15 business days
prior to the filing of the preliminary simplified prospectus, that it intends to file the annual
information form for the first time in order to make a distribution with a simplified
prospectus.

0.C. 1622-90, s. 6. Q)CO
59.  The simplified prospectus must contain the following statement on the firﬁ\oage:

M)
“This simplified prospectus contains information to be completedlpy consulting

the permanent information record. A copy of the permanent informati cord may be
obtained from the Secretary of the issuer (insert complete add and telephone
number).”. Q‘

0.C. 660-83, s. 59; O.C. 1622-90, s. 7. Q&

59.1. The simplified prospectus contains the followinK@ement in bold type:

valeurs mobilieres du Québec (or where t istribution is made in Québec and
elsewhere in Canada: “with the competent autthorities”) are an integral part of the
simplified prospectus: (1:\"

(1)  the annual financiallo'éﬁ ents and auditor’s report for the financial year

“The disclosure documents listed here’i’r@&nd filed with La Commission des

ended contained in the an eport;

(2) the annual inf &ation form (Schedule IX or Schedules IX and IX. |) filed
since the end of the finaméggar referred to in subparagraph 1;

3) the qu@ financial statements filed since the end of the financial year
mentioned in 1; Q_
4) @ proxy circular filed since the end of the financial year mentioned in 1;

&‘ the notices of material changes filed since the end of the financial year
ment in 1 (give the date of each filing);

\% (6) any other document added to the permanent information record that the

issuer wishes to incorporate in the simplified prospectus or which replaces a document
mentioned in paragraphs 1 to 4 (identify the document and give the date of filing).
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The disclosure documents, prescribed by chapter Il of Title Il of the Act, filed
between the date of the simplified prospectus and the date of the end of the distribution
also form an integral part of the simplified prospectus.

0.C. 1263-85, s. 14; O.C. 1622-90, s. 8.

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

©

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

?\

0.C. 660-83, s. 60; O.C. 1263-65, s. 15. 0

61. A simplified prospectus must contain the following certi &

record, contains no misrepresentation that is likely to the value or the market price

“This simplified prospectus, as supplemented gi%he permanent information
of the securities to be distributed.” (b

The provisions of the second and third graphs of section 32 and section 34
apply to this section.
N

0.C. 660-83, s. 61. Q:I’
62. Inthe case of a distributi% %e by a dealer other than the issuer-distributor, the

simplified prospectus must cq at the end, the following certificate, signed by the
dealer:

information record ¢ NS no misrepresentation that is likely to affect the value or the

“To our knowgiﬁ‘qs simplified prospectus as supplemented by the permanent
market price of thQ. rities to be distributed.”

The @SIOI’]S of the second paragraph of section 37 also apply to the present
section. &)

O.C.@S& S. 62.

\J
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DIVISION I111.1
THE SHELF PROSPECTUS

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

62.1. The reporting issuer which has filed a permanent information record, if it fulfills
the conditions prescribed by section 164, 165 or 166, may avail itself of the shelf

prospectus system prescribed by section 24.1 of the Act. O,)%
With respect to the conditions prescribed by section 164, the value of oufS(%ding

shares is determined by way of policy statement. /\ N

O.C. 1263-85, s. 16; O.C. 1622-90, 5. 9. Qﬂ

62.2. The Commission determines through a policy statement@})ecurities that may

be the subject of a shelf prospectus. ij
O

62.3. The shelf prospectus must present the ir}[géNation prescribed by Part A of

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

Schedule IV, mutatis mutandis. O,)
O.C. 1263-85, s. 16. . N

e
62.4. (Repealed). (1/

0.C. 1263-85, s. 16; O.C. 226-93,&

62.5. The shelf prospectu 'l%ust show on the front page the maximum amount or
number of securities that &*oposed to be distributed.

0.C. 1263-85, s. 16()@

62.6. The shel %pectus may, in addition to the information the omission of which is
prescribed by’section 75, omit the name of the lead underwriter and of the members of
the firm undennriting group and the dealer’s certificate.

O.C. -85, s. 16.

&@ (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4.

62.8. (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4.
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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 prescribed
by section 59.1.

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

62.10. (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4. %Q)
N

DIVISION IV /\

SPECIAL PLANS 4

The simplified prospectus Q‘

63. A simplified prospectus for an unincorporated mutual f%ﬁ))r an incorporated
mutual fund must present the information prescribed in Sche %@

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

64.  This simplified prospectus must be sent acpg%anled by the following financial
statements: O_)

(1) the annual statements for the Iast'}Tnancial year;
(2)  where applicable, the m(Q_gfent semi-annual statements.

0.C. 660-83, s. 64. Q)Q/

65. A simplified prospect@ust contain the following statement on the first page or
on the outside cover: O

“The informat ontained herein must be accompanied by the annual financial
statements of the ¢ r for the last financial year and the auditors’ report thereon, which
statements an ort are considered to form part of this document. If subsequent

financial stat nts have been filed with the Securities Commission, a copy of the most
recent of Subsequent statements must also accompany this document.”

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

6& The incorporated or unincorporated mutual fund is exempted from the
requirement prescribed by subparagraph 2 of section 18 of the Act.

0.C. 697-87, s. 5.
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DIVISION V

SPECIAL PLANS
Exemption from prospectus
0O.C. 1263-85, s. 17

66. The issuer which has already distributed securities pursuant to the exemption

prescribed by section 47 or 48 of the Act may avail itself of the present special pl f
prospectus exemption for a first time, after a delay of 12 months from the en e
distribution, and, subsequently, after a delay of 12 months from the end of NQat last
distribution. /\ N

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

67. The distribution must meet the conditions prescribed b ion 47 of the Act
except those prescribed by subparagraphs 6 and 7 of the first graph.
0.C. 660-83, s. 67; O.C. 1263-85, s. 17. Q

68. The issuer must prepare an offering memoran&km subject to examination by the

Commission. Q)Q>

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

N
69. This exemption applies only &é}' the Commission agrees thereto after the
receipt of the offering memorandum% ribed by section 68.

0O.C. 660-83, s. 69; O.C. 1263- &17; 0.C. 226-93, s. 5.

70.  The offering memoE)Gllm prescribed by section 68 must present the information
prescribed by Scheduleg/M

0.C. 660-83, s. 7Q2§}. 1263-85. s. 17.

70.1. The isguel or the dealer must send the offering memorandum to the persons
solicited beforg’accepting any undertaking from them.
9,
O.C. éé!-ss, s. 17.
1@ The amount of securities offered must not exceed 3 000 000 $.

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

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

70.4. The issuer which has availed itself of the present exemption must file with the

Commission its audited annual financial statements within 140 days following the f
its financial year. Q

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

70.5. In the case of an issuer that has fewer than 15 security hoIdQs whose latest
addresses as shown in the records of the issuer are in Québec, t mmission may,
on application, release the issuer from the requirements prescrib, section 70.4.

0.C. 1263-85, s. 17. Q&
DIVISION VI &O

SPECIAL PLANS (b
Person issuing options and futures contracts Q>

N

71. The Commission shall qualify persops as prescribed by section 67 of the Act on
the following conditions: (1/ °

(1) the person issuing se@l‘es referred to in that section must furnish the
following information:

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

(b) @f description of its activities;

C)Q Ethe names of the members of its board of directors and their main
occupations;

G

OQ‘ (d)  the audited financial statements for the last financial year;

Q (e)  adescription of the different types of contracts that it wants to issue
o@arantee;

(2) the qualification remains valid only inasmuch as the person issuing
securities referred to in section 67 of the Act files with the Commission, within 150 days
from the end of its financial year, the information required by subparagraphs a to d of
paragraph 1;
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(3) the qualification only covers the types of contracts mentioned in the
request.

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

71.1. Before issuing a new type of contract, the qualified person must file with the
Commission the information regarding the new contract; it can issue the new contract

when the Commission agrees thereto or does not raise any objection within 10 d f
receiving the information. Q

N
0.C. 1263-85, s. 18. A -
72. In the case of a recognized self-regulatory organization, subpa@faphs atod of
paragraph 1 and paragraph 2 of section 71 do not apply. 0
0.C. 660-83, s. 72; O.C. 1263-85, s. 18. Q)Q~

73.  (Revoked).

0.C. 660-83, s. 73; O.C. 1263-85, s. 18; O.C. 697-%§7; O.C. 977-88, s. 4.

DIVISION VII t\q
THE PRELIMINARY PROSPECTUS AND THE\DBAFT PROSPECTUS

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

“This preliminary pros has been filed with the Commission des valeurs
mobilieres du Québec. Th E)Qrormation contained herein is subject to completion or
amendment. No commit ay be made in respect of the securities described herein
until the Commission I@ssued its receipt for the final prospectus.”

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

75. A pr&@lary prospectus may omit the auditor’s report, the approval prescribed

by secti , the number or value of the securities to be distributed, and the
informéz"relating to the offering price.

@) &0-83, s. 75; O.C. 1263-85, s. 19.

N

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

The certificates do not have to be signed.

0.C. 660-83, s. 76.
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DIVISION VI
FORM OF THE PROSPECTUS

77. A prospectus must be typewritten or printed.

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

78.  The text of a printed prospectus must be set in roman type of a size equi t at
least to that of modern 10-point characters; however, the financial statements, other
information in statistical or tabular form and notes attached thereto ma # roman
type of a size equivalent to that of modern 8-point characters. é

0.C. 660-83, 5. 78. 0?“

79. The tines in the printed prospectus must have at lea érpoint space between

them. Q
O.C. 660-83, s. 79. &O

80. A prospectus, except a simplified prospe&@hﬂust contain a sufficiently detailed

table of contents. N
0.C. 660-83, s. 80. (1:\"
81. A prospectus is presented in orm of a continuous text.

However, in the case gggistribution prescribed by section 18, the text may be
presented in the form of queeij) s and answers.

0O.C. 660-83, s. 81. @

82. Except for?& nancial statements and other information of that nature, the text
of the prospectué(i divided into sections or paragraphs of reasonable length.

O.C. 660, . 82.
83. Qe prospectus may include:
\é Q) diagrams related to the subject of the text;
(2) photographs representing only the products of the issuer;

3) maps designed to locate existing or planned activities of the issuer.
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However, the Commission may object to the insertion of these items where it
considers that they might mislead someone or might hinder understanding of the text.

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

DIVISION IX
DOCUMENTS TO BE FILED

©
84. Whenever a prospectus mentions the name of a person, by reaso @the
standing connected with his profession, such as a lawyer, a notary, an au&tor, an
accountant, an engineer, a geologist or an appraiser who has drafted or cefﬁjied part of
the prospectus or who has made an appraisal or drawn up a report u in preparing
the prospectus, the written consent of that person must be obtaine the appraisal
or report must be filed with the Commission along with the prospe td?“

In the case of a simplified prospectus, the consent é?bed by the previous
paragraph is not required of an auditor. &/

0O.C. 660-83, s. 84; O.C. 697-87, s. 8. &O

85. The Commission may grant an exemptio @oa filing of the consent prescribed in
section 84 if it considers that such filing would R lve too great a difficulty.

O.C. 660-83, s. 85. ) h
86. Inthe consent prescribed in sé?n 84, the auditor must:

(2) indicate the datg@ﬂs report and that of the financial statements which
are dealt with therein; C)

made aware durin audit led him to believe that this document contains a
misrepresentationQ.

o.C. 660-8%)%86.

87. @Econsent prescribed in section 84, the engineer, geologist or appraiser must:

(2) state tWQas read the prospectus and that no fact of which he was

éQ(l) indicate the date of his report;

(2) state that none of the items taken from his report and presented in the
prospectus contain a misrepresentation.
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In the case of a simplified prospectus, the consent is required only when items
from the report are presented in the prospectus and not simply included in the
prospectus by general reference.

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

88.  Where a person referred to in section 84 is or plans to be interested in the assets
or securities of the issuer, of an associate or an affiliate, the prospectus must sta ant
fact, with the necessary detalils. Q

N

M)

O.C. 660-83, s. 88. /\

89. Where a person referred to in section 84 is or plans to becomeQ-director, officer
or employee of the issuer, an associate or an affiliate, the prosp must state that

fact. Q‘
0O.C. 660-83, s. 89. Q&

90. In the case of amendment made to a prospecy@e Commission may, if it is of
the opinion that the change would put in to doubt tRe Vvalidity of the consent prescribed
in section 84, require the filing of a new consent. Q>

0.C. 660-83, s. 90. N

N
91. In the case of a mining or petr Lﬂﬂ'company, a preliminary prospectus or draft
prospectus must be filed with the mission accompanied by a complete report,
eventually to be brought up to daé)@ the lands listed under Item 9 in Schedule I.

0.C. 660-83, s. 91. C’}
92. The report presogbed by section 91 must be drafted by a mining engineer, a
geologist or anot erson recognized by the Commission as content; it is
accompanied With_ rtificate containing the following elements:

(1) @ address and profession of the author;

@‘ his training and experience;

(3) the date of his inspection of the premises, if the report is based on
p@mal knowledge, or the sources of the information used, if it is not;

(4)  where applicable, the consent required in section 84.

0.C. 660-83, s. 92.
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93.  Where the issuer is a legal person, the board of directors must pass a resolution:
(1) approving the prospectus;

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

3) authorizing the filing of the prospectus; O,)%

(4) approving the financial statements included in or attached\io the
Prospectus; A -

(5) authorizing the signing by 2 directors on behalf of the oneFof directors of
the balance sheet contained in the financial statements included in@&mospectus.

Upon request, this resolution must be filed with the Coﬁ;ion.
0.C. 660-83, s. 93. OQ

94.  Within 15 working days following the end of‘?a%tribution of securities by means
of a prospectus or pursuant to the exemption pr% ed by section 66, a report on the
securities distributed in Québec must be filed \r,c@ e Commission.

0.C. 660-83, s. 94; O.C. 697-87, s. 9. (li\"

95.  The report must indicate the@%ber and value of the securities distributed in
Québec by the underwriter or bygbr member of the selling group or purchase group.

0.C. 660-83, s. 95; O.C. 12@5, s. 20.

96. Inthe case of is hat are eligible for a Québec Stock Savings Plan, the report
must indicate the nuﬁeof securities distributed in that manner by each dealer.

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

97. Th aner who has signed the certificate contained at the end of the prospectus

or the who made the distribution draws up and files the report. In the case of a
distri n made through a group of dealers, the lead underwriter draws up and files the
repQrt

Nl

0O.C. 660-83, s. 97.
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98. In the case of a continuous distribution, the report prescribed in section 94 must
deal with the preceding financial year and is filed at the end of the twelfth month
following the issuance of a receipt for the prospectus.

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

DIVISION X

ADVERTISING DOCUMENTS O.)%
99. The advertising document mentioned in paragraph 3 of section 16 of the %et must
contain the following notice or another notice considered by the Com ion to be
equivalent:

“The prospectus provides detailed information on the sec ?“offered A copy
of the prospectus may be obtained from our office or fro ers authorized to

distribute these securities in Québec.” (8)
0O.C. 660-83, s. 99; Errata, 1985 G.O. 2, 1121. OQ
100. The advertising document mentioned in par 2 of section 21 of the Act must
contain the following statement or a statemen |dered by the Commission to be
equivalent:

“A preliminary prospectus deallng "[he securities offered has been filed with

the Commission des valeurs mobilier uebec The information contained therein is
subject to completion or amendme& commitment may be made in respect of the
securities described therein un Commission has issued its receipt for the final
prospectus. A copy of the p ﬁ{b ary prospectus may be obtained from our office or
from dealers authorized to dj ute these securities in Québec.”

O

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

CHAPTER I %
EXEMPTION F S(A ROSPECTUS
&%@tlces mentioned in this Chapter of the Regulation must be dated and

S|gned the person who makes the distribution or by his authorized representative,
provi@ hat he mentions his official title.

&S . 660-83, s. 101.

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

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

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

(4) the name and address of the purchaser;

(5) a summary description of the security distributed; O,)%
(6) the number and value of the securities distributed;

(7) the price paid by the purchaser; {
(8) the name and address of any person acting as a rem%&ated agent;

(9)  the amount of such remuneration. Q)Q‘
&
O

103. The following provisions must be inserted “n the contract mentioned in
subparagraph 3 of the first paragraph of section 4@?5the Act.

N
N
(1) he is acting for his accouQ':l/

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

“The subscriber shall state that:

(2) he is capable of sing the proposed investment because of his
financial experience or of adyige) received from a registered person other than the
promoter;

(3) he is famij Q/ith the aims and objectives of the issuer and he has been
informed of the natu his activities;

(4) hngg been informed of the proposed use of the proceeds of the
distribution;

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

(6) he has read the offering notice before subscribing in the case of a
distribution made in accordance with section 47 or 48 of the Act.

0.C. 660-83, s. 103; O.C. 1263-85, s. 21; O.C. 1622-90, s. 10.
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104. The offering memorandum prescribed by section 47 of the Act must present the
information prescribed by Schedule XVII.

At the time of the filing of the offering memorandum, the issuer provides the
Commission with a copy in draft form of the subscription contract and the date of the last
distribution in which the promoter participated under the exemption provided for in
section 47 of the Act. %
0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 977-88, s. 5. '\QQ)

104.1. The offering memorandum prescribed by section 48.1 of the Act musf‘Qresent the
information prescribed by Schedule XVI.

A copy of the contract confirming the sale must aCC@?a’ny the offering
memorandum. Q‘

0.C. 1263-85, s. 21. Q&

105. The notice to be given, under section 47 or @)f the Act, within 10 days of
completing the distribution most contain, in the orde{,ge einafter set forth:

Q) the names of the issuer and the gk%oter;
(2) asummary description of thplgeéUrities to be distributed;
3) the names and addrengEf the subscribers;

(4) the date for eacb{é(sgction;
(5) the numberé‘gecurities subscribed for and the price paid by each

subscriber; @

A copy of @ontracts for the distributions, if they are different from the draft
contracts filed u@ section104, must accompany the notice.

If t (gg/tribution included a minimum sum to be raised, the notice must mention
if it w ed; if it was not raised, the notice must set out the measures taken to
reim the funds.

O\é 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 22; O.C. 697-87, s.
10.

105.1. The notice to be given, pursuant to section 47 or 48 of the Act in the case of a
transfer to an associate of the transferor, must contain the following information:

Q) the name and address of the transferor and of the acquirer;
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(2)  the number and value of the securities transferred,;

3) the relation between the transferor and the acquirer;

(4) the date contemplated for the transfer.
0.C. 1263-85, s. 23. Q)CO
106. At the time of an exchange of securities related to a merger or &capital
reorganization carried out in accordance with section 50 of the Act, the issﬁer«shall file

with the Commission, in the order hereinafter set forth the following inform{tion:

Q) the name and address of each of the legal persons ir@%d in a merger or
a capital reorganization, with a brief description of their activities;Q~

(2)  adescription of the securities involved in the Q@]ge;

(3) the number and value of the securities; &O
(4) the method of evaluating the securit'@(band the basis for exchange;

(5) the conditions to be met for '}ompletion, and the date set for the
transaction; (1/ "

(6) the name and addresngﬁy remunerated agent;

(7) the amount of sg&l@muneration.

These information é)sent to the holders considered by the exchange. If the
documents are sent to rs prior to the end of the delay prescribed by section 50 of
the Act, they mus tion that the transaction is subject to the approval of the

Commission. Q_

0.C. 660-83,67 106; O.C. 1263-85, s. 24; O.C. 697-87, s. 11; O.C. 226-93, s. 6.
106.1. e case of a merger or capital reorganization which is a going private
tran n or which, without being a going private transaction, is made between

as§c tes, the following rules apply:

(1) the issuer of the securities to be distributed files with the Commission a
valuation of the securities of all the issuers that are a party to the transaction, prepared
by an independent valuer;

(2)  the valuation report must be available for inspection by shareholders who
so desire and, upon request, a copy must be remitted,;
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(3) the information circular for the solicitation of proxies from shareholders of
each concerned issuer must give a summary of the valuation and must disclose any
other valuation concerning the issuers that are a party to the transaction, their securities
or a significant part of their assets, made during the 2 years preceding the transaction,
whether it had been prepared by an independent valuer or not.

transaction involving an issuer as a consequence of which the interest in his se of
the holder of a security carrying the right to participate in the earnings to an 0w d
degree or carrying the right to acquire such security may be terminated\vithout the
consent of that holder and without the substitution therefor of an intereekof equivalent
value in a security of the same nature, issued by that issuer or a cessor to the
business of that issuer or another issuer that controls the issuer or uccessor to the
business of the issuer, excluding the acquisition of such s@es pursuant to a

statutory right of acquisition. ij

107. An issuer who makes a distribution under th é&emption prescribed in section 52
of the Act shall give, in the order hereinafter set fc(gb(he following information:

“Going private transaction” means an amalgamation, arrangement, o@r
imite

0.C. 226-93,s. 7.

(1) the date of the proposed distri't{ﬂ%] and its duration;
M)

(2)  adescription of the secugty t& be distributed;

(3) the number and pri&)&e securities contemplated by the distribution;

(4)  the conditions @e distribution.

108. The oﬁerig_ tice established at the time of a distribution mentioned in
paragraphs 1 arﬁ of section 52 of the Act must contain, in addition to the information
prescribed b ction 107, the following information:

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

Q& the names and functions of senior executives mentioned in ltem 21 of
Sch [

NN (2) the information known to the senior executives concerning any transfer of
securities that brought about a material change in control of the issuer since the last
meeting of the holders of voting securities;

(3)  the details of the remuneration to be paid to any person with regards to the
proposed distribution;
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(4) any other material fact in respect of the issuer and the securities offered,
and, in particular, if it is a rights offering:

(@) the approximate net proceeds that the issuer will obtain if all the
rights are exercised,

(b)  the proposed use of the funds obtained;

©

(c) where it applies, the minimum sum required to satisfy the\@e

r's
needs;
M)
(d) if a minimum amount has been set, and if the distribl{tion is a best
efforts underwriting, the minimum and the name of the person who WiIchep on deposit
the sums collected until the minimum has been reached; 0

(e) if the minimum amount is guarantee&an undertaking to
subscribe, the name and address of the guarantor; Q

() the nature of any market out cla)@?r other similar provision and
the arrangements designed to ensure that the s%:n)s ollected are refunded in full in
cases where the minimum is not reached. O_)

However, in the case of a se uri&listed on an exchange, the issuance of
subscription rights cannot be made with imum subscription condition.

In the case of a dlstrlb&contemplated by paragraph 3 of section 52 of
the Act, a new offering notice prepared, within 90 days from the end of the
financial year, only when occ E)n relation with the information given at the outset, a
material change that is Iike affect the value or the market price of the securities
being distributed.

0.C. 660-83, s. 1086@1263-85, s. 25.
109. The off notice established at the time of a distribution mentioned in
paragraph 5<&@f, section 52 of the Act must contain, in addition to the information

prescribe%@ ection 107, the following information:

the designation of the category of employees or senior executives to
wh he distribution is addressed,;

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

3) the method of payment for the said securities;
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(4)  the minimum sum to be collected, if any, and the proposed use of the
proceeds of the distribution;

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

(6) information known to the senior executives concerning any transfer of
securities that involved a material change in control of the issuer since the last m g
of the holders of voting securities; - Q

N

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

However, in the case of a security listed on a stock excha}ﬁ??the issuance of
subscription rights cannot be made with a minimum subscrlptlon iti

A new offering notice must be prepared, within Q&Qﬁ s from the end of the
financial year, only when, in relation with the informatio en at the outset, a material
change occurs that is likely to affect the value or the g%ﬁt price of the securities being
distributed. ‘.b

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

110. The issuer is exempted from es Aing the offering notice at the time of a
distribution mentioned in paragraph f ection 52 of the Act, intended solely for its
senior executives or those of a legal on connected with the issuer.

X

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

111. The following docg? ts must be transmitted with an offering notice to the
Commission ad to any rity bolder, employee or senior executives contemplated by
the distribution: O

(2) th st recent audited financial statements;

ere the distribution is made by means of a prospectus outside Québec ,

0, %
a copy@ﬂt prospectus.
0. 2‘50-83, s. 111; O.C. 1263-85, s. 27.

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

0O.C. 660-83, s. 112.
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113. Inthe base of a distribution governed by the exemption prescribed in paragraph 1
of section 52 of the Act, the issuer shall file with the Commission, in addition to the
information prescribed by section 107,-a copy of the minutes of the last annual meeting.

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

114. A reporting issuer shall file at the same time as its annual report a report on the
number and value of the securities distributed in Québec under the exe n
prescribed by section 52 of the Act. Q

N

The report also includes, as the case may be, the number and theAxalue of the
securities issued upon the exercise of a right or of a warrant previousg{distributed in
Québec or upon the exercise of an option previously distributed in Qu@ec, whether the
previous distribution has been made by way of prospectus or %Way of prospectus
exemption.

In the case of a distribution eligible for a Québec S@%avings Plan, the report
must give the number of securities distributed for such plan

In the case of a non-reporting issuer, the repg/r%s filed within 140 days from the
end of its financial year-end. O_)O‘>

0O.C. 660-83, s. 114; O.C. 1263-85, s. 28; D. 1622-90, s. 11.

N

M)
115. The following information is r fr]fd for the purposes of applying the second
paragraph of section 12 of the Act&s to be presented in the order hereinafter set

forth: OQ)

(1) the date plann(dfjbr the beginning of the distribution;

(2) abriefde %on of the securities to be distributed, in particular the voting
rights, the dividen hts, the conversion rights and the conditions relative to
redemption or to Ing fund;

(3) @ number of securities to be distributed, the price and the total value;

6‘ a description of the method of distribution together with the name and
addr f the principal dealer making the distribution when that information is known;

\% (5) the net proceeds that the issuer will receive, the principal uses of those
proceeds and the sums allocated for each of those proceeds;

(6) the name of any security holder selling securities, if any;

(7)  the name of the competent authority entitled to issue a receipt or to grant
an exemption, as the case may be;
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(8) a copy of any information document that will be remitted to subscribers or
that will be filed with the competent authority.

In the case of an issuer that meets the conditions prescribed in section 164, 165
or 166, the exemption is available without the need to get the consent of the
Commission.

0.C. 660-83, s. 115; O.C. 1263-85, s. 29; D. 1622-90, s. 12; O.C. 226-93, s. 8. '\qo)

TITLE 1l /\ N
DISCLOSURE REQUIREMENTS 4

CHAPTER | 0?“

PERIODICAL DISCLOSURE @Q,

DIVISION | QQ/
ANNUAL REPORT AND FINANCIAL STATEMENTS O
116. The annual financial statements prescribed inBe tion 75 of the Act include:
(2) the income statement; ,\0_)
: '} -
(2) the statement of retained ea@) gs;

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

A

(4) the balance s :
0.C. 660-83, s. 118, @
117. These firlj&gaQstatements deal with the last financial year and are presented in
S

comparison wit e of the preceding year.

incorp n of the reporting issuer to the end, of the first year.
o@éo-ss, s. 117.
N\

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

@ditial financial year, the financial statements must deal with the period from

0O.C. 660-83, s. 118.
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119. The annual report prescribed in section 77 of the Act, in addition to the financial
statements and the auditors report, must contain among others the information
prescribed in Schedule VII.

However, this information is not required from the issuer with both shareholders
equity and revenues of 10 000 000 $ or less as reported in the annual financial
statements.

0.C. 660-83, s. 119; O.C. 1622-90, s. 13. Q)CO

119.1. The reporting issuer becomes subject to the requirement of presentifm In its
annual report the information prescribed in Schedule VIl starting with the fif\ancial year
immediately following the financial year in which the shareholders.{qwty or the
revenues exceed 10 000 000 $. It remains subsequently subject to t requirement
without regards to the variations in the shareholders’ equity and the nues.

0.C. 1622-90, s. 13. @Q‘

119.2. A foreign issuer that is a registrant with eQSecurities and Exchange
Commission (SEC) of the United States of Ameriﬁ'&ay satisfy the requirements
prescribed by section 119 by filing with the C tssion and sending or making
available to its security holders, within the condi@ig prescribed for American security

holders, the analogous information required by,@ EC.

A Canadian issuer that is a Sgﬁ\r’égistrant may satisfy the requirements
prescribed by section 119 by filing ayith¥the Commission and sending its security
holders, other than holders of debt %ﬁ‘ties, the analogous information required by the
SEC within the earlier of the time§p’ ds required by the Commission and the SEC.

A foreign issuer that "ﬂwot a SEC registrant is exempted from the information
requirements prescribed &tion 1109.

A foreign is means an issuer which is not incorporated, organized or
continued under t s of Canada or a province or territory of Canada.

mce)@%s.

119.3. corporated mutual fund, the unincorporated mutual fund and the closed-
end | fund are exempted from the requirement to present in their annual report the
inf% tion prescribed in Schedule VII.

0.C. 1622-90, s. 13; O.C. 226-93, s. 9.
119.4. The reporting issuer which is exempted, pursuant to section 119 or 119.3, to

present in its annual report the information prescribed in Schedule VII must present the
following information:
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(1) a brief description of the activities of the reporting issuer and its important
subsidiaries during the last financial year;

(2) management’s discussion of results of the reporting issuer, and its
subsidiaries including explanations of changes from the previous financial year,
changes in accounting principles or practices or in the method of applying accounting
principles.

. ©
0.C. 1622-90, s. 13. D
s 9

119.5. Where substantial deficiencies are found in the annual report, the Gommission
may require that the information be restated and that the annual repor‘t.be distributed
again.

5. 162290, s. 13 N3
<§~

119.6. Where a reporting issuer is required under Ia@o mail annual financial
statements to security holders prior to 140 days aft e financial year end and
prepares 2 documents containing the annual fina@ statements, the information
prescribed in Schedule VII shall be included in at lgast™one of the documents and shall
be mailed to security holders and filed with th&mmission within 140 days of the
issuer's financial year end. ,\O_)

0.C. 1622-90, s. 13; O.C. 2326-93, s. 10.(1:\"

120. When the annual report co@?s a management report, it must state more

particularly that:
X

(1) the financial s ents contained in the annual report were prepared by
management in accordan ith generally accepted accounting principles;

(2) the fi | information contained elsewhere in the annual report
conforms to the fi | statements, should such be the case;

3) %ﬁ auditor has the responsibility of auditing the financial statements and
giving an QRIiNion on them.

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

for %rt of them.
Ny

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.

0O.C. 660-83, s. 120; Errata, 1985 G.O. 2, 1121, O.C. 1263-85, s. 30.
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DIVISION I
QUARTERLY FINANCIAL STATEMENTS

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

(2) the statement of changes in financial position, or if investment i e
issuer's principal activity, the statement of changes in net assets. q
N

The statements deal with the period between the closing of the Iast\/ear to the

end of the quarter. 4
0.C. 660-83, s. 121. ??~
N

122. The statements must be presented in comparis@ with those of the
corresponding period of the preceding year. QQ/

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

123. The quarterly statements need not be audi@f)b
N
N
DIVISION lII Q:I/
FILING OF DOCUMENTS Q/

N

124. A reporting issuer mus @lse the Commission in writing of the sending of the
annual report and the quarteCI% tnancial statements to security holders.

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

An issuer menti e@in section 80.1 of the Act must advise the Commission in
writing of the sendinﬁﬁe semi-annual and annual financial statements.

0O.C. 660-83, S.Q%O.C. 226-93, s. 11.

the Co ion, not later than the day following the sending, 2 copies of any document
tran d to holders of its securities.

O\% 660-83, s. 125; O.C. 226-93, s. 12.

DIVISION IV
SPECIAL PLANS

125. A rgﬁcygmg issuer or an issuer mentioned in section 80.1 of the Act must file with

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,
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which replaces the statement of changes in financial position. The statement must
include:

Q) the net assets at the beginning of the period;

(2) the net income or net loss from investments;

3) the aggregate proceeds from sale of securities in the portfolio; O,)%

(4) the aggregate proceeds from sales of short term debt securities; N

(5) the aggregate cost of the securities in the portfolio at the b@inniﬁng of the
period,;

(6) the aggregate cost of acquisitions of securities duri@}be period;

(7)  the aggregate cost of the short term debt sec@

(8) the aggregate cost of the securities in th&@tfolio at the end of the period;

(9) the aggregate cost of the securities Q'g(@

(10) the realized profit or loss on tr}i%}e of securities;

(11) distributions apportione g\lfording to their origin: net income from
investments and realized profits on ale of securities;

(12) the proceeds fro,r{@stribution of shares or units;
(13) the redempt'@)q%ice for shares or units;

(14) the nep
securities in the p

ase or decrease in unrealized appreciation or depreciation of

(15) @ net assets at the end of the period;

@‘ the net asset value per share or unit at the beginning and the end of the
peri@(
NN (17) the distributions per share or per unit, apportioned according to their origin:
net income from investments and realized profits on the sale of securities.

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

0.C. 660-83, s. 126.
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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 of these
securities bought are presented as notes to the statement prescribed in section 126.

0.C. 660-83, s. 127.
oP

128. The semi-annual financial statements of an incorporated mutual fund "¢ of an
unincorporated mutual fund need not show a comparison with thOgew of the
corresponding 6 months of the preceding financial year. The same rule.hpplies to the
annual financial statements prescribed in sections 129 to 132.

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

129. The annual and semi-annual financial statements oﬁ%;orporated mutual fund
or of an unincorporated mutual fund, and the annual fi lal statements of a finance
company must contain a statement of investment,{ olio containing the following
information for each security or class of security: ‘.b

&)

Q) the name of the issuer; ,\O_)
(2)  the designation of the securjty,and, where it applies, of the class;
3) the number of securitieé?heir aggregate face value;

(4) their current mar)@@g?ue;

(5) their cost, a@' it is other than the average cost, the manner in which it

was calculated. §

The misce@us securities whose aggregate current market value represents
less than 5% o total assets of the company or the fund may be aggregated under
the headin Iscellaneous securities”, with only the information prescribed in
subparag 4 and 5.

83, s.129; O.C. 1263-85, s. 31.

I@ 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:

Q) the name of the issuer;

(2) the designation of the security, and, where it applies, the class;
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3) the number of securities acquired or sold or their aggregate face value;
(4) the aggregate acquisition or sale price;

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

The information respecting debt securities must be given separately. '\QQ)
0.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121. /\ .

131. In the case of securities that are mortgages, the inventory ercurities in the
portfolio of an incorporated mutual fund or of an unincorporated m ?&I fund must give
the following information, instead of the information prescribed i on 129:

(1)  the number of mortgages and their aggregatv@t value;

(2) the aggregate cost of acquisitions or g@sals; according to whether it
applies to mortgages insured in accordance with thg,National Housing Act (R.S.C. 1970.
c. N-10), insured conventional mortgages or unin% conventional mortgages;

(3) the apportioning of the numl;g,'}narket value and outstanding principal
value of mortgages, in groups representir@l/ ntractual interest rates varying by no more

than ¥2%. Q‘

0O.C. 660-83, s. 131; O.C. 1263-8 2.

transactions gives for an i orated mutual fund or an unincorporated mutual fund the
following information, i@{e d of the information prescribed in section 130, apportioned
according to wheth ey are mortgages insured in accordance with the National
Housing Act (R.%,Dw?o. c. N-10), insured conventional mortgages or uninsured
conventional m(f{g ges:

132. In the case of se;’r‘heg' s that are mortgages, the statement of portfolio

(1)Qg) e number of mortgages acquired or disposed of;

Q@ the aggregate cost of acquisitions or disposals;

NN (3) the amounts received in repayment of the capital of the principal value of
mortgages.

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
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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.

The statement of portfolio transactions may not be audited if it is accompanied by
a statement signed by the chief executive officer and by the chief financial officer to the
effect that the statement of portfolio transaction presents accurately the required

information. O,)
0O.C. 660-83, s. 133; O.C. 1263-85, s. 33; O.C. 1622-90, s. 14. '\%

M)
134. In the case of temporary use of uninvested funds in short term de& securities, it
is sufficient to provide the information prescribed in sections 129 and 1@9~in aggregates
for securities issued by:
(1) abank governed by the Bank Act (S.-e. 1980-8 Q?E 40), or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4);
(2) a savings company holding a licenc @ier the Act respecting trust

companies and savings companies and a loan savings society registered in
accordance with the Loan and Savings SOC|et|es Fschapter S-30);

(3) alicensed trust company unc;\r 't}e Act respecting Trust Companies and
Saving Companies (chapter S-29.01). (1/

This presentation also applie&\e case of short term debt securities classified
in one of the 2 highest ratings e Shed by a security evaluation agency recognized
by the Commission. &

0.C. 660-83, s. 134; L.Q. , €. 95, s.402.

135. Where an in@wated mutual fund or an unincorporated mutual fund invests
solely in the sec of another incorporated mutual fund or another unincorporated
mutual fund, t nnual and semi-annual financial statements must contain the
statements oQt/he other company or the other fund. The annual financial statements
must alsofclude its balance sheet. -

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

(1) the commissions paid on portfolio transactions;

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

(6) the method of calculating income tax and explanations of the taﬂsosition
of the company or the fund; /\ )

(7)  explanations of any unusual variations in expenses com@uied to those of
the preceding year, in the case where such a variation does noto It solely from a

change in assets. Q‘

The information required by subparagraphs 3 to 74@) required in the semi-
annual statements.

0O.C. 660-83, s. 136. (b&

137. The financial statements of a compan %Oé?t has not yet reached the stage of
normal operations must contain a statement of the variation of deferred expenses for the
period, presenting separately a detailqdl:‘an"alysis of exploration, development and
administrative expenses.

0O.C. 660-83, s. 137; O.C. 977-8%@

138. In the case of an inv nt contract, a limited partnership or a joint venture, the
annual financial stateme the business or of the partnership must include detailed
statements of the use@ ds invested and the distribution of income.

The first ogge statements must be drawn up in a form comparable to that of
the budget preséc d in the prospectus or otherwise transmitted to the holders. It must
indicate, wh applicable, the funds to be invested to complete the project. Any
significan ﬁg: epancy between the funds invested and the budget estimates must be
explair}#

QThe second statement must indicate the distribution of income between the

ers of each class, the promoter and the management. It must also indicate the
balance of the funds to be reimbursed to the holders as a group and the amount to be
paid for each unit issued.

0.C. 660-83, s. 138.
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139. The statement of changes in net assets must also form part of the quarterly
financial statements.

0O.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.

SOLICITATION OF PROXIES

CHAPTER Il 4
&
DIVISION | Q~
D

PROXY FORM Q/

indicate in bold type whether the proxy is solicited o alf of the management of the

141. A proxy form must identify the meeting for w@& proxy is solicited. It must
reporting issuer, and must contain a space for ente@ the date on which it is signed.
0.C. 660-83, s. 141. N

142. The proxy form or the circular mué‘@é'ntion the right of the holder to designate
as agent a person other than the OneQ;O e name appears on the form, and must also
indicate the entries that the holder ake on the form to avail himself of that right.
0O.C. 660-83, s. 142. &O

143. The provisions of s@mn 142 apply only to solicitation by the management of the
company.

0.C. 660-83, s%(QS)
144, A pr@zrm must be so designed as to enable a holder to:

2 state whether or not he intends that his agent vote on the appointment of
an adgitar or in the election of directors;

\é (2) indicate the way in which the agent must vote on any other question
defined on the form, in the notice of meeting or in the circular.

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

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

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.

. ©
0.C. 660-83, s. 146. D
s 9

147. The proxy on the form may leave to the agent the decision to vote if\the way he
considers advisable on amendments and on new points brought befored@ meeting, in
so far as the person who solicits the proxy does not know them or ca foresee them
at the time of solicitation. - 0

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

148. A proxy is valid only for the meeting for W&S{ it applies, including any
continuation if the meeting is adjourned. &

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

149. A proxy authorizes voting for the elegﬂ %f a director only where the candidate is
named on the form or in the circular. (1/ "

O.C. 660-83, s. 149. Q/Q‘
X

DIVISION I &

THE CIRCULAR C)

150. The circular p c%ed in section 82 of the Act presents the information
prescribed by Sche Il.

56605 5. &5,
((/{é

151. Th Gjormation presented in the circular must be given as at a date less
than 3 yS before the sending date except information concerning a senior
S remuneration given in accordance with the requirements of subpararaph 6 of
S le VIII.

0O.C. 660-83, s. 151.
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152. The circular may omit information that could not be obtained, provided that such
omission is explained.

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

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. O,)
N

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

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

O.C. 660-83, s. 154. va

155. A circular drawn up on behalf of the management eporting issuer must be
signed by a senior executive authorized to do so. Thé nature may be manual or

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

156. The person responsible for filing th d(;hjments mentioned in section 154 must
inform the Commission that they have bep%se’ht to the holders.

0O.C. 660-83, s. 156. Q/Q‘

157. The proxy form prescrﬂ@n section 81 of the Act or the circular prescribed in
section 82 of the Act may placed by any corresponding document established in
accordance with the Ac rporating the reporting issuer the content of which is
equivalent to that pres@ by this Regulation.

However, Q; e case of executive officers’ remuneration, the information
prescribed ma Qe ubstituted by a more detailed information, presented in accordance
with the requ%p‘wents of foreign rules recognized by the Commission.

O.C.6 , S. 157; O.C. 1263-85, s. 35.

15 QThe notice of the meeting and the proxy form prescribed by sect ion 81 of the Act

ell as the circular prescribed by section 82 of the Act must be sent to securities
holders by the management of the reporting issuer at least 21 days before the date of
the meeting for which they were prepared. These documents may not however be sent
to securities holders more than 50 days before the meeting.

0O.C. 660-83, s. 158.
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CHAPTER IlI
PERMANENT INFORMATION RECORD

159. The reporting issuer must file with the Commission an annual information form
within 140 days of the end of its financial year.

The annual information form must contain the information prescribed in
Schedule IX.

0.C. 660-83, s. 159; O.C. 1263-85, s. 36; O.C. 1622-90, s. 15. %O.)
N

160. The reporting issuer shall upon request provide the annual informatjon form to
any holder of its securities or to any other person. It may require the pa;@e t of a fee,
except from a holder of its securities and except where the request S4nade during a
distribution of its securities by means of a simplified prospectus. 0?*

0.C. 660-83, s. 160; O.C. 1263-85. s. 37; O.C. 1622-90, s. 15.@Q~

161. The face page of the annual information form must%e r a date which should be
no earlier than the date of the auditors’ report &Ohe financial statement, and
disclosures shall be at that date. (b

0O.C. 660-83, s. 161; O.C. 1263-85, s. 37.1; O.S‘\ 2-90, s. 15.

162. In the case of egregious deficigfisies in the annual information form, the
Commission may require that the infor@ti be restated.

0.C. 660-83, s. 162; O.C. 1263-85&8; 0.C. 1622-90, s. 15.

or less as reported in th ual financial statements is exempt from the obligation
prescribed by section @

The reporti @suer becomes subject to this obligation starting with the financial
year immediate% llowing the financial year in which the shareholders’ equity or the
revenues ex 10 000 000 $. It remains subsequently subject to that requirement
without re to the variations in the shareholders’ equity and the revenues, unless
the Co lon decides otherwise.

163. The reporting issue@both shareholders’ equity and revenues of 10 000 000 $

Oé 0-83, s. 163; O.C. 1622-90, s. 15; O.C. 226-93, s. 13.

1&.1.An issuer that is a registrant with the Securities and Exchange Commission
(“SEC”) of the United States of America may satisfy the requirements of section 159 by
filing with the Commission and making available to security holders a current Form 10K
or 20F filed with the SEC pursuant to the Securities Exchange Act of 1934.
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A foreign issuer utilizing this exemption shall file within the time periods required
by the Commission and the SEC. A Canadian issuer utilizing this exemption shall file
within the earlier of the time periods required by the Commission and the SEC.

A foreign issuer that is not a SEC registrant is exempted from the information
requirements prescribed by section 159.

In this section, foreign issuer has the meaning defined in section 119.2. O,)%
0.C. 1622-90, s. 15; O.C. 226-93, s. 14. '\O)
M)

164. The reporting issuer which intends to prepare a simplified prospeeﬂ{s shall file, in
addition to the annual information form prescribed by section 1591 supplement
prescribed by Schedule 1X.1, unless the following 2 conditions are @

(1) the reporting issuer has satisfied for 3 years the L@(?sure requirements of
Title 11l of the Act: Q

(2) the float, that is the total value of the ou @ding shares, except preferred
shares, held by persons who control less than 10 %, exceeds a value determined in a
policy statement of the Commission. Q>

N

N
165. However, the reporting issueglaf has satisfied for 3 years to the continuous
f

0O.C. 660-83, s. 164; O.C. 1622-90, s. 15.

disclosure requirements but has not loat prescribed by section 164 does not have to
file additional information to the information form for the distribution, by way of a
simplified prospectus, of debt ities or preferred shares not convertible into common
shares, when the securities dy issued and those it proposes to issue are rated, by
a recognized security ev on agency, in one of the categories determined by the

Commission. §

0O.C. 660-83, s. 1@ .C. 1622-90, s. 15.

r which is not a reporting issuer or the reporting issuer which has been
der for less than 3 years does not have to file the additional information to
mformation form, for the distribution, by way of a simplified prospectus, of

\% (2) it has filed the annual information form prescribed by section 159;
(2) the securities to be issued are unconditionally guaranteed, as to principal

and interest, by a reporting issuer who fulfills the condition prescribed in subparagraph 1
of section 164;

Securities Regulation October 21, 1993 Page 52



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(3) the guarantor has filed with the Commission the annual information form
prescribed by section 159;

(4) the debt securities already issued by the guarantor are classified by a
recognized security evaluation agency in one of the categories determined by the
Commission;

(5) the securities to be issued are provisionally classified by a reco d
security evaluation agency in one of the categories determined by the Commiss}c\@

0O.C. 660-83, s. 166; O.C. 1263-85, s. 39; O.C. 697-87, s. 14; O.C. 1622-90& 15.

167. The Commission may exempt an issuer, on conditions it, det@m’nes, from the
requirements of section 18 and 84 of the Act, when that '%r satisfies the

requirements of section 166. Q‘
0.C. 660-83, s. 167; O.C. 1263-85, s. 40; O.C. 1622-90, s. @Q)

168. An issuer, whose existence is the result of an )@gamation or a reorganization,
satisfies itself to the conditions prescribed by the first paragraph of section 164 if one of
the reporting issuers which are a party to the an‘@%mation or reorganization satisfied,
before the amalgamation or reorganizati % to the condition prescribed by
subparagraph 1 of section 164 and if one of theSe reporting issuers satisfied, before the
amalgamation or reorganization, to the @T/ﬁﬁl‘tion prescribed in subparagraph 2 of the

same section. Q‘

0O.C. 660-83, s. 168; O.C. 1263-@41; 0.C. 1622-90, s. 15.

shares is established ac g to the arithmetical average of the closing quotations

169. For the application of aragraph 2 of section 164, the value of the outstanding
during the last month (@Qgéreceding financial year.

In the cas?@the issuer referred to in section 168 the value is established
according to t rithmetical average of the closing quotation, during the 10 days
preceding th@ng of the document prescribed in section 159.

0.C.6 ,S.169; O.C. 1622-90, s. 15.
16 %The information documents prescribed in section 85 of the Act may be replaced

By)disclosure documents drawn up for another Securities Authority provided that they
present at least the information required by the Act or the regulations.
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When the information presented in the documents prescribed by section 85 of
the Act are updated in another document filed with the Commission, the issuer may file
this document in its permanent information record.

0.C. 1622-90, s. 15.

169.2. The issuer which is a wholly owned subsidiary of a reporting issuer and which
does not have securities outstanding other than the shares held by the parent co y
or preferred shares is exempted from the obligation to prepare the annual info ion
form prescribed in section 159 and from the obligation to file with the Commis8ion and
send to its security holders the annual report prescribed in section 77 of the'&:ts

0.C. 226-93, . 15. <

170. The permanent information record prescribed in sectio @ of the Act for an
incorporated mutual fund or an unincorporated mutual fund m esent:

(1) the documents filed in accordance with Di 's%ns I and Ill of Chapter II of
Title 11l of the Act; &é

(2)  the most recent annual report; Ogb

(3) the semi-annual financial stat?{n%hs;

(4)  the annual information fq g(escribed by Schedule X.
0.C. 660-83, s. 170; O.C. 1263-%@%2; 0.C. 1622-90, s. 15.

170.1. The annual informati 'ﬂorm of an incorporated or unincorporated mutual fund
must contain the certificatéj)escribed by Schedule X.

0.C. 1263-85, s. 43;6@1622-90, s. 15.

CHAPTER IV QQ~

INSIDER REéQTS

171. Q?eports prescribed by sections 96 to 98, 102 and 103 of the Act must be
dra in accordance with Form 1.

ﬁ\. 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 than the
tenth day following the date of the registration of the securities in the name of a third

party.
0O.C. 660-83, s. 172.
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173. Where a person declares, in accordance with sections 96 to 100 of the Act, that
he exercises control; or that there is a change in his control over the securities owned by
a company controlled by it or an affiliate, such declaration replaces the one that the
company would have been required to make.

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

©

174. The insider of a reporting issuer must report, within 10 days of the evq@any
change in his holding. N

0.C. 660-83, s. 174; O.C. 977-88, s. 7. <\

174.1. Upon the occurrence of a stock split or of a merger or reor
an insider is not required to report if a senior executive of the r
the Commission, within 10 days of the event, a notice givin

and the effect on each class of securities of the issuer. Q%

ization of capital,
ing issuer files with

0.C.977-88, s. 8; O.C. 1622-90, s. 16. &O

175. When securities are subscribed or bouql.y}t(bthrough a share subscription or
purchase plan, a dividend reinvestment plan o,\%s ock dividend plan, the insider report
prescribed by sections 96 and 97 of the® Act is filed with the Commission,
notwithstanding those sections, not Iate(lihah the 90th day following the end of the
calendar year or financial year of the iw g

However, an insider shall emed to have satisfied to this obligation if a senior
executive of the reporting issu S with the Commission, within 10 days of the even, a
notice giving a description o event and the effect on the holding of the insider.

0O.C. 660-83, s. 175; O®963-85, s.44;0.C. 977-88, 5. 9; O.C. 1622-90, s. 17.

O

TITLE IV
TAKE-OVER B AND ISSUER BIDS

prescri Schedule XI.

0. 2‘50-83, s. 176; O.C. 697-87, s. 16.

N\

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

176. Th;@cular prescribed by section 128 of the Act must present the information

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

Securities Regulation October 21, 1993 Page 55



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

178. The notice of a senior executive of the company concerned must present the
information prescribed by Schedule XIII.

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

179. A circular relating to an issuer bid must present the information prescribed by
Schedule XIV.

. ©
0.C. 660-83, s. 179. D
s 9

180. Three copies of the documents sent to securities holders at the tinﬂ&f a take-
over bid must be filed with the Commission.

The take-over bid circular and any notice of amendment o &’“change must be
delivered at the principal office of the offeree company on the saQ;Qay as the notice or
the circular is sent to security holders of the offeree company. Q)

0.C. 660-83, s. 180; O.C. 1263-85, s. 45; O.C. 697-87, bﬁ(

181. The take-over or issuer bid circular, the circular of the board of director, the notice
of a senior executive, or any notice of variationo)@j hange must contain the following

warning: N

“Securities legislation in certain f\the provinces and territories of Canada
provides security holders of the offer i‘siﬁer, in addition to any other rights they may
have, with rights of rescission or da%e‘s if there is a misrepresentation in a take-over
or issuer bid circular, a circular o @ oard of directors or a notice that is required to be
delivered to such security hol é However such rights must be exercised within the
prescribed time limit. Securty holders should refer to the applicable provisions of the
securities legislation of t@ ovince or territory for the particulars of those rights or
consult with a legal adviser:

When a b@g)made only in Québec, the previous warning is replaced by the
following:

“T curities Act (Québec) provides security holders of the offeree issuer, in
additio ny other rights they may have, with rights of rescission, price revision or
dam if there is a misrepresentation in a take-over or issuer bid, a circular, a circular

of tgedboard of directors or a notice that is required to be delivered to such security

ers. However such rights must be exercised within the 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 adviser.”

0.C. 660-83, s. 181; O.C. 697-87, s. 18; O.C. 1622-90, s. 18.
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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:

“The present take-over bid circular (or issuer bid circular, circular of the board of
directors, notice of a senior executive or any notice of variation or change, as the case
may be) does not contain any misrepresentation likely to affect the value or the market
price of the securities subject to the bid.”. O,)%

Where the bid is made by a legal person or on its behalf, the certificate f%\sugned
by the chief executive officer of the offeror, by the chief financial officer arrﬁ\by 2 other
persons selected from among the directors and authorized to sign.

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

Where the bid is made by a natural person or on his t@glf, he alone signs the
take-over or issuer bids circular. Q

The circular of the board of directors is signeK@Z directors duly authorized to
sign on behalf of the board. (b

The notice of a senior executive is signq®/ its author.
0O.C. 660-83, s. 182; Errata, 1985 G.O. 2,(1?21; 0.C. 697-87, s. 18.

183. A valuation of the oﬁeree@er, based on going concern or liquidation
assumptions, must be made, un @ e Commission determines that the offeror lacks
access to the required informagidg,)in the following cases:

(1) atake-over éz’arried out by an insider or by a person which is associate
or affiliated with that in§w ;

(2) Whqu% offeror plans, after the bid, to liquidate the offeree issuer or to
transform it into ntity that would be comparable a closed company, except where it
intends solel proceed to a forced acquisition pursuant to a statutory right;

6?‘ an issuer bid.

The 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, except in the case of an offer made by an insider or in an issuer bid, no
valuation is 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 e f
the 2 months preceding the bid; q
N

(3) for each of those days where they have been traded, the méjority of the
securities traded have been traded by persons other than insiders of theJfoeror, of the
offeree or of affiliates and other than persons with whom these insiders@-e associates.

When an exchange take-over bid is taking place, the Co
valuation of the offeror or of the company whose securities
valuation is however not required when are met, with r
company whose securities are given in exchange, the c
paragraph. 8

ion may require a
wen in exchange. The
S to the offeror or the
ions prescribed by the third

The valuation report is drawn up by an md&dent appraiser.

give an outline of any valuation, indepen or not, prepared within 2 years preceding

The circular must contain a summ%ry (')}‘the valuation. In addition, it must also
the bid in respect of the offeree issuer,@s~ aterial assets or its securities.

0O.C. 660-83, s. 183; O.C. 126 Q/ 47; O.C. 697-87, s. 18; O.C. 977-88, s. 10;
0.C. 1622-90, s. 19. &

184. The valuation rep@st be drawn up as at a date not more than 120 days

before the date of t id. The appraiser shall take into consideration, in a

supplementary doc , the material facts occurring after the date of the report.
Copies o{@gse documents must be filed with the Commission.

0.C. 660- . 184.

185 %@e Commission may accept a report drawn up more than 120 days from the
the bid provided that a letter from the appraiser is sent to the holders certifying

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

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

valuation.

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

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

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 na Qba
person, by reason of the standing connected with his profession, in particular a @r, 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 appraisal or valuatiqn-or drawn
up a report used in preparing of any of these documents, the written dlnsent of that
person and the appraisal or valuation or report must be filed With@re Commission
together with these documents. 0

0.C. 697-87, s. 19. Q)Q~
circular must present in addition to the information pre ed by Schedule XI or XIV, the

information and the financial statements required Regulation for a prospectus of
the issuer whose securities are offered in exchag%

187. In the case of a take-over or issuer bid by way o?aﬁexchange of securities, the
th

For the prospectus information, the issu'é which meets the conditions prescribed
by section 164, 165 or 166 may avail itseu-ﬁ\tﬁe simplified prospectus system.

However, even for the issuer avails itself of the simplified prospectus system,
the circular must present the pro financial statements required by subsections 46
(1) and (2), accompanied by t,@lditor's report required by section 47. They must also
show the earnings per shar@ re and after dilution.

0O.C. 660-83, s. 187;@@1263-85, s. 47; O.C. 697-87, s. 20; O.C. 1622-90, s. 20;
0O.C. 226-93, s. 16. O

188. The rep(ﬁ%escribed by section 120 of the Act must present the following
information:

g‘ the name of the proposed purchaser;
éQ(Z) the designation of the securities to be purchased;

(3) the purchases of securities subject to the bid or convertible into such
securities 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;
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(5) the dates of commencement and of the end of the purchases;
(6) the terms and conditions contemplated for the purchase;

(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. O,)%

A purchaser who meets the rules of an exchange recognized by the Corfiwiission
for the purpose of section 120 of the Act is exempted from the requiremenlé\pﬁescribed
by the second paragraph of that section. Q-

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

189. The average market price, prescribed by section 123 of&ct, used to establish
the margin of variation, is obtained by averaging the clos'@ ices for the 20 days of
market activity preceding the date of the transaction he market only gives the
highest and the lowest prices, the average of the d erages between the highest
and lowest prices over the same period.

Where there is an organized market ar,@m securities have been traded fewer
than 10 days of the 20 days of market activity pfeceding the date of the transaction, the
average market price is obtained by averp@n@ the following prices determined for each
of those 20 days: Q‘

1° the closing price o/ *the closing price is not published, the average
between the highest and the | prices, for each day that there has been trading;

2° the average@@e bid and ask prices for each day on which there was no

trading. @

Where thquo organized market, the price arrived at and the method to obtain
it require the apQO al of the Commission.

ég,u:e paid for the securities includes brokerage fees and commissions.
ere the exercise of an option to purchase securities would trigger the take-
% td provisions, the margin of variation is comprised of the excess of the cost of the
n and the exercise price of the option over the average market price.
0.C. 660-83, 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.
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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
greatest volume of trading of that security occurred during the preceding 20 days of
market activity.

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

189.1.1. An offeror who makes a take-over bid or an issuer bid shall file, @the
Commission, when filing the offer and the take-over bid circular or issuer bid cﬁ“cular, a

report containing the information prescribed by section 189.1.3. /\ )

0.C. 1346-93, s. 1. <

189.1.2. A person who makes a bid in reliance on an exemptow from take-over bid
and issuer bid rules set out in sections 119, 120, 121, 123 or of the Act in the case
of a take-over bid or an issuer bid or in section 147.21(2 e Act in the case of an
issuer bid, or in reliance on an exemption granted by the mission under section 263

of the Act shall file with the Commission, within 10 qg fter making the bid, a report
containing the information prescribed by section 183.1.

However, in the case of a take-over bik&de in reliance on the exemption set
out in section 120 of the Act, the 10-day period‘starts from the first acquisition made in
reliance on this exemption during a calerpﬁ\y’éar and in the case of an issuer bid made
in reliance on the exemption set out igprsection 120 of the Act or in section 147.21(2) of
the Act, it starts from the filing of. notice of intention with the exchange or the

Commission.
— (P
0O.C. 1346-93, s. 1. C)

189.1.3. The repor scribed by section 189.1.1 or 189.1.2 contains the following
information: O

(2) thQn me and address of the offeree company;
(Z)QS) e name and address of the offeror;
Q@ the designation of the securities that are subject to the bid;
AN the date of the bid;

(5) the maximum number of securities of the class subject to the bid which are
sought by the offeror;

(6) the value, in Canadian dollars, of the consideration offered per security;
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(7)  the fee payable in respect of the bid, as calculated under section 271.4(1).

However, in the cases provided for in the second paragraph of section 189.1.2,
the date of the bid is replaced by the date of the first acquisition in the calendar year for
a take-over bid or by the date of the notice of intention for an issuer bid; in both cases,
the value of the consideration offered is replaced by the closing price on the day
preceding the filing of the report.

. ©
O.C. 1346-93, s. 1. Q)Q)

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

(1) a detailed description of the change in the initial terr%&’of the change in
the facts on which the take-over or issuer bid circular is based;

(2)  where applicable, the new expiry date for w W al, the new date up to
which securities may be deposited, and the new date b ich securities deposited on
that new bid expiry date must be taken up and paid fo&

(3) the date of the amendment or of the@nge,

(4) the certificate and the signzﬁt{ré} in accordance with the provisions of
section 182. (1/ "

0.C. 697-87, s. 20. Q?‘

189.3. The notice of change ir}sle@‘acts on which the circular of the board of directors or
the notice of a senior exeguatje is based must present a detailed description of the
change, the statement pr, foed by section 181 and must include the certificate and
the signatures in acco@l with the provisions of section 182.

0.C. 697-87, s. ZQS)

189.4. The release prescribed by section 142 of the Act must present the following

informatiq 2

Q@ the name of the purchaser;
NN  (2) the designation of the securities purchased,
3) the date of the transaction;
(4) the number of securities purchased on that day;

(5) the highest price paid for the securities on that day;
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(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;

(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 @?}S

release must indicate the relation of the purchaser with the offeror. Q
0.C. 697-87, s. 20. A s
189.5. The press release prescribed by section 147.11 of the Act |Qast present the
following information: 0

(1) the name of the purchaser; @Q‘

increased following the transaction or occurrence giy ise to the press release and

(2) the number of securities by which the 5 gest of the purchaser has
the percentage it represents relative to the class of ‘sgc ities.

3) the number of securities forming of the interest of the purchaser after
the transaction or occurrence giving rise to the press release and the percentage it
represents relative to the class of securitigs; > *

(4)  the name of the marke@rein the transaction or occurrence took place;
(5) the purpose of ﬁgbpurchaser and its joint actors in effecting the
transaction; describe any pl@hich may result in:
(@) th@:%isition of other securities of the offeree issuer;

(b) merger, the reorganization or the liquidation of the issuer or one
of its subsidiarie&

Q the sale or transfer of a material amount of assets of the issuer or

one of'&§n‘bsidiaries;

(d) a change in the business of the offeree issuer, its corporate
s@cture, its management, its personnel or its dividend policy;

(6)  where applicable, a description of any change in a material fact set out in a
previous report under section 147.11 of the Act;

(7) the name of the transferee when the securities are acquired by way of
private agreement or private placement and the price per share paid by the purchaser;
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(8) a description of any agreement entered into between the purchaser or its
joint actors and any other person with respect to the securities of the offeree issuer,
including with respect to the voting of those securities or the giving of proxies, naming
the persons involved,;

(9) the names of the joint actors in connection with the disclosure required by
subparagraphs 2, 3, 5 and 8. O,)
N

“

189.6. The report prescribed by section 147.11 or 147.12 of the Act mu.kt present the
information prescribed by section 189.5 and be signed by the purchas

0.C. 697-87, s. 20; O.C. 1622-90, s. 21.

This report may be substituted for by the press ngse mentioned in
section 189.5 if it is signed by the purchaser. Qg)

O

189.7. The press release prescribed by section 447¥M5 or 147.16 of the Act must
present the following information: O_)O‘>

0.C. 697-87, s. 20; O.C. 1622-90, s. 22.

(1) the name of the purchaser iss'l{ngj\he press release;
M)
(2) the number of securitieﬁ_b which the interest of the purchaser has
increased since the commencemen@ he bid and the percentage it represents relative
to the class of securities; C)Q)

the transaction or occurr giving rise to the press release and the percentage it

(3) the number %@ rities forming part of the interest of the purchaser after
represents relative to thectass of securities;

4) the Q&gof the market wherein the transaction or occurrence took place;

<

(5) @? purpose of the purchaser and its joint actors in effecting the
transactiog\ipcluding any future intention by the purchaser to increase its interest in the
securit@ﬂ'the offeree issuer.

0. g§7-87, s. 20; O.C. 1622-90, s. 23.

N\

189.8. The notice prescribed by section 147.21 of the Act must be filed with the
Commission and published in a press release at least 5 days prior to the date of the
issuer bid and must present the following information:

(1) the name of the issuer;
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(2) the class and number of shares or, in the case of debt securities, the
principal amount of securities sought;

(3) where known, the dates on which the issuer bid will commence and close;
(4) the method of acquisition;

(5) the consideration to be offered; O,)%

Oy

(6) the particulars of the method and time of payment of the consideration;
M)
(7)  the purpose and business reasons for the issuer bid; 4

(8) where known, the name of those who propose to @'@r or accept the
issuer bid amongst the following persons: senior executives of tQ‘ uer, associates or
affiliates of the issuer, insiders of the issuer and their associat

(9) the benefit to any of the persons named Ji %aragraph 8 of accepting or
refusing to accept the issuer bid; &6

(10) the particulars of any plans or propc@q@ for material changes in the affairs
of the issuer, in particular, any contract or agrq@nt under negotiation, any proposal to
liquidate the issuer, to sell, lease or exchange all or a substantial part of its assets, to
amalgamate it with any other business o%\iiation or to make any material changes in
its business, corporate structure, man@ nt or personnel;

(11) the date of the noti&SQ)Q/

The notice must be s} '%d by a senior executive, duly authorized by the issuer’s
board of directors. O

0.C. 697-87, s. 20; @77-88, s. 12; O.C. 1622-90, s. 24.

189.9. (Repealeﬂ(

O.C. 977@~ - 13; O.C. 1622-90, s. 25.
<<O
N\
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TITLEV
SECURITIES DEALERS AND ADVISERS

CHAPTER |
REGISTRATION CATEGORIES

190. Persons required to register as securities dealers or advisers apply to_be
registered in one of the categories prescribed by the following sections. O,)
N

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

“

191. A person who intends to practise as a dealer must apply fo ~Fkgistration for
unrestricted practice, unless he intends to limit his activity to for investment or
types of transactions calling for registration for restricted practice. 0%

i Q
0O.C. 660-83, s. 191.
&

192. The categories of registration as a dealer witbaQrestricted practice are the
following: &

distribution of the shares of incorporated mutu nds or units of unincorporated mutual

(2) mutual fund dealer, for the perszgagbga intends to limit his activity to the
funds;

A

(2) investment contract de qfr the person who intends to limit his activity
to the distribution of investment cont ;

3) scholarship plan,@er, for the person who intends to limit his activity to
the distribution of scholarshi@ ns;

(4)  discount btgker, for the person who intends to limit his activity to that of an
intermediary in the t of securities without offering research services with respect to
investment or givi vice concerning the purchase or sale of securities;

(5) C)@ragraph repealed);

ﬁ" security issuer, for the issuer which intends to Ilimit its activity to
the-df ution, without a prospectus exemption, of a security issued by it;

\é (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.
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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
belongs, in particular in printed documents and in advertising. Also, the representative
must always present himself as representative of the category of dealer for which he
acts, using the specific designation of the category to which he belongs.

0O.C. 660-83, s. 192; O.C. 697-87, s. 21; O.C. 977-88, s. 14; O.C. 1622-90, s. 26.

192.1. A person, who intends to carry out transactions on options on commo or
currencies exclusively for the account of hedgers, is exempted from registraﬁ“on as a
dealer if it fulfills the following conditions: /\ )

(1) he is a member or an associate member of the Montréal thange;

(2) he is subject to the regulations and the rules of o@on of the Montréal
Exchange with respect to those options; Q)

3) the person responsible for the trading o tﬁ65e options must meet the
professional training required by the Montréal Exchan

“Hedger” means: a person who normally (@S{Qs on a professional activity which
exposes him to a price risk and who offsets @rlsk through transactions on markets

where are traded options or commodities Sl;i\ted 0 protect him against that risk.
M)

0.C. 1263-85, s. 49. Q/Q:I/

193. A person who intends to a a securities adviser must apply for an unrestricted
registration, unless he intends o offer any portfolio management services, in which
case he must apply for a res@ d registration.

0O.C. 660-83, s. 193; O@QZZQO, S. 217.

194. A dealer w. Q unrestricted practice who intends to offer portfolio management
services is exe@ d from registration as a securities adviser if it fulfills the following
conditions:

the natural persons who perform the management are registered as
dealefrs¥epresentatives;

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

3) it respects the rules prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 and sections 240 and 249 of this Regulation;
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4) it advises the Commission before it starts offering portfolio management
services.

0.C. 660-83, s. 194; O.C. 697-87, s. 22; O.C. 1622-90, s. 28.

CHAPTER II
REGISTRATION PROCEDURES

195. An applicant for registration as a securities dealer or adviser must sq@%his
application on Form 2.

M)
Except in the case of an security issuer, an application for regigtsgtion must be
accompanied by financial statements and an auditor's report. ?\

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

196. An applicant for registration as a securities dealer %\vlser must produce proof
of insurance or bonding providing the coverage requweé section 213, at the time of
his application.

The Commission may grant an exemptloragq‘;-?he conditions that it determines, to
certain dealers with restricted practice

0.C. 660-83, s. 196. (1:\"

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

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

198. An applicant for ®giStration as a securities dealer or advisor must include with his
application for regis the fees prescribed by Chapter Il of Title VI.

G o005 5 o8
({/{@

CHAPTE%
EFFEC F REGISTRATION

% Registration is valid until it is cancelled. It requires the annual payment of fees
p\e cribed by Chapter Il of Title VI.

0.C. 660-83, s. 199.
200. The rights conferred by the registration are automatically suspended, unless the

Commission decides otherwise, if the fees prescribed by section 271.5 have not been
paid on the 30th day from the date they became due. At least 10 days before the end of
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that delay, the Commission sends the registered person in default a notice reminding
that person of its obligation to pay the fees and of the consequences of a non-payment.

0.C. 660-83, s. 200; O.C. 1622-90, s. 29; O.C. 226-93, s. 17.

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

The suspension is lifted when the security issuer resumes the distrib or
commences the distribution of another security. N
M)
However, the Commission may automatically cancel a registra&)n when the
period of suspension exceeds one year.

0.C. 660-83, s. 201; O.C. 697-87, s. 24. Qp
202. The representative of a securities dealer or adviser Q%?:ease his activity in the
following cases:

(2) he ceases to represent the securitie‘sb&aler or adviser that he said he
represented at the time of registration; O_)O‘>

(2)  the securities dealer or adviser ttét he represents has had his registration
suspended or cancelled. (1/ "

He may resume his activi% hen another dealer or adviser informs the
Commission that it has engage@ as a representative or when the suspension
against the dealer or adviser r}{ en lifted.

However, the repreéétive of a dealer with a restricted practice who moves to a
dealer with an unrestri practice or to a dealer with a restricted practice of another
category may resu activity only with a decision from the Commission, once it has
verified if the repr ative has an adequate professional training.

The mission may however automatically cancel the registration of the
represent @9 hen he has ceased his activity for more than 6 months.

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

Cﬁ:’TER \%

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. D
s 9

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

possess in the opinion of the Commission the knowledge an rience that would
give him adequate preparation for his duties. Q;b

O

206. A natural person who applies for registrati % a securities dealer or adviser
must possess the experience and knowledge re?b of a senior executive.

In addition, a representative who carries out the duties o@ executive must

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

This rule does not apply to an indepeiqde trader.
M)
0.C. 660-83, s. 206; O.C. 1263-85, s.@:l’

207. A dealer with an unrestrict ggctice, except the introducing broker, must have a
net free capital at least equal X sum of:

1 a proportion@&‘?e adjusted liabilities, subject to a minimum of 250 000 $,
calculated as follows:

(a)QQQ % of the first 2 500 000 $;

Q@ 8 % of the next 2 500 000 $;
OQ‘ () 7 % 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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In the case of the introducing broker, the minimum prescribed by subparagraph 1
is 75 000 $.

The policy statements of the Commission shall prescribe the method of
calculating the net free capital and the adjusted liabilities.

0O.C. 660-83, s. 207; O.C. 1263-85, s. 51; O.C. 1622-90, s. 30.

©

208. A dealer with a restricted practice, except the discount dealer, must po s a
net free capital at least equal to the sum of 50 000 $ and the amount deductiBhe Under
the insurance policy or the bonding prescribed by section 213. /\ )

A discount dealer must possess the net working capit@-prescribed by
section 207. 0

The policy statements of the Commission shall ribe the method of
calculating the net free capital. Q

0.C. 660-83, s. 208; O.C. 977-88, s. 16; O.C. 1622-99&91.

209. A securities adviser with an unrestricted @%e must possess a working capital
at least equal to the sum of 25 000 $ and th %‘uount deductible under the insurance
policy or the bonding prescribed by section 213.

M)
A securities adviser with a restr'Qe:(lf)ractice must possess a working capital of at

least 5 000 $.
ng

0.C. 660-83, s. 209; O.C. 162 S. 32.

210. The Commission @)lncrease or reduce the amount of net free or working
capital in cases where¥ nsiders that the nature of the activity carried on requires
greater liquidity or t protection of the investors is adequately provided for. -

The Co |gsion may also exempt a dealer with a restricted practice from the
requirements@escribed by section 208.

O0.C.6 , S. 210.

21 QA securities dealer or an adviser must inform the Commission immediately when
itNJoes not have the net free or working capital required by sections 207 to 209.

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

212. A dealer may, with the authorization of the Commission, borrow funds that will be
included in its net free capital, provided that their repayment be subordinated to the
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repayment of other creditors, in accordance with the formula prescribed by the policy
statements of the Commission.

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

213. A dealer in any category or an adviser with an unrestricted practice must
subscribe for insurance or bonding giving it a coverage considered adequate by the
Commission. O,)

Unless there is a decision by the Commission to the contrary, the Miiimum
coverage is: A -

(1) 500 000 $ for each category of risks covered by the fi@ncial institution
bond for a dealer with an unrestricted practice or for a discount brok

(2) 200 000 $ for each category of risks covered IQ)?Te financial institution
bond for an introducing broker; Q

(3) 100 000 $, plus 50 000 $ for each er&@ee for a mutual fund dealer,
scholarship plan dealer or investment contract dealgg

4) 10 000 $ for the securities advise,@
0.C. 660-83, s. 213; O.C. 697-87, s. 25; 9191622-90, s. 33.

214. A dealer in any category or an/iser with an unrestricted practice must inform
the Commission of any chang @ any call on the insurance or bonding required
according to section 213. &6

0.C. 660-83, s. 214. OC)

215. A dealer whi member of a self-regulatory organization must participate in a
contingency fund ed by that organization and approved by the Commission. The
organization or l@ und determines the amount of the contribution.

inac ncy fund approved by the Commission; the latter may determine the
amo the dealer’s contribution.

O\é 660-83, s. 215; O.C. 1622-90, s. 34.

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

Eﬁb which is not a member of a self-regulatory organization must participate
e
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A dealer is not required to use a separate certificate in the customer's name.
0.C. 660-83, s. 216.
217. A dealer may use free credit balances on the following conditions:

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

S

(2) it pays a reasonable interest;
M)
3) it may keep such funds only temporarily, with a view to inuksting them in
securities.

However, the Commission may, on the conditions it mayQ&rmine, authorize a
departure from the rule prescribed by paragraph 3, in the ca a dealer which offers
an account allowing the issuance of cheques and credit car, sactions.

0.C. 660-83. 5. 217 O.C. 1263-85, s. 52. &O

218. An adviser with an unrestricted practice n(q‘;@keep in a trust account, separate
from his assets, sums received as subscriptio@r advance payments, until the time to
use them in accordance with their intended purpdse.

M)

0.C. 660-83, s. 218. Q:I’
218.1. The adviser who receives uneration or subscription fees for services not yet
rendered must keep in a trust)gn nt sums received in advance until the services have

been rendered, unless the rq eration or subscription fees received in advance cover
a period not exceeding th@ onths.

0O.C.977-88, s. 17. ()@
219. A dealer équired to make an inventory of the securities kept on behalf of its
customers, o@ obtain a confirmation in the case of securities kept by a co-contractant
or deposi i a current account with a clearing agency, and to reconcile the results
with th ies in its books and registers:

éQ(l) semi-annually in the case of securities referred to in section 216;

N\

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

0O.C. 660-83, s. 219.
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CHAPTER V
ACCOUNTING DOCUMENTS

220. A dealer or adviser must keep the accounting books and registers necessary to
its activities and must retain them for a period of at least 5 years.

Such books and registers may be kept by means of data processing or
mechanical systems, on condition that: O,)%

(1) adequate precautions are taken to minimize the risks of falsificatibn%f the

data; /\ N

(2) it is possible to furnish the information, within a reason *me and in a
precise and comprehensible form, to any person authorized by law t it it.

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

221. The accounting books and registers that a dealer oerviser must keep in Québec
must be kept in the principal establishment that it is re@d to keep in Québec.

0.C. 660-83. s. 221: O.C. 1263-85, s. 54. Ogb

222. The accounting books and registers thm'\a dealer with its head office in Québec
must keep include: (1:\"

(1) a regqister for primaryéﬁraﬂon in which are entered in chronological
order purchases and sales of seCLg? allocated according to the markets on which the
transactions were effected, ,{@) ties received and delivered, cash receipts and

disbursements; C)

(2)  a customegs™edger in which, for each separate account, are entered the
buy and sell trans S, the securities received and delivered, and all the other
transactions enter, debits or credits in the account;

(3) @%ooks in which are entered;
OQg)(a) the securities being transferred;
Q (b)  dividends and interest received;
\3

(c) securities borrowed or loaned;

(d) sums borrowed or loaned, with identification of the security
attached,

(e) securities not received or not delivered by settlement date;
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() long and short positions for each security, both in customers'
accounts and in those of the registered person, with identification of the account and the
place in which the securities are kept or the position taken in compensation for the
securities sold short;

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

(@) the description of the order; QQ)
N
(b)  the account to which it refers; /\ )
(c) the name of the person who placed the order, V\@Fe it is not the
same as that in paragraph b; 0?“
(d)  the date and the time of the order; @Q~

(e) where applicable, the fact that t@%rder was placed under a
management contract; &

() the price at which the order V\@g@xecuted;

®)
(g) the date; N

N
(5) a register containing @_(l’opies of the confirmation slips and the
statements sent to customers; Q/

(6) a file for each cu,@er containing:
(@ the né)and address of the account bolder and, where applicable,

of his guarantor; @

(b) proxy by which the account bolder grants to another person
power to place Qj rs for him, with the address of that person;

Q in the case of a joint account or an account opened in the name of a
compa€§me name and address of the person authorized to place orders, with the
doch granting him such power,

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

(7)  aregister in which are entered the options bought, sold or underwritten by
the dealer, with the value and number of the securities to which those options refer;
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(8) books and registers showing in detail all the assets and liabilities,
proceeds and expenses as well as capital,

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

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

representatives. O,)
0.C. 660-83, s. 222. '\O)

M)
223. The books and registers, concerning transactions executed inQ:é\)ec or for
residents of Québec, that a dealer whose head office is not in %@ec must keep

include: 0

(2) copies of the primary registration registers i hich are entered in
chronological order the purchases and sales of securitieé< cated according to the

markets on which the transactions were effected; O

(2)  copies of the customers' statemen}?al which are entered for each
separate account buy and sell transactions, secq s received and delivered and any
other transactions charged as debits or credits,@m account;

3) the registers prescribed by Q‘Ttag’raphs 4,5, 6 and 10 of section 222.
0.C. 660-83, s. 223. Q?‘

224. The books and registex@t an adviser with an unrestricted practice must keep

include:
OC)

(1) a journalNn—which are entered in chronological order receipts and
disbursements, an other book for primary entry of transactions transferred to
another book; Q_

(2) @e ger of accounts managed under a management contract;
6?‘ management contracts made with its customers;
sQ(4) a register in which are entered, for each customer, the buy and sell
thensactions, with the date of the transaction, the number of securities bought or sold

and the price;

(5) aregister in which is entered, for each security, the number of securities
belonging to each customer.

0.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; '\QQ)%
(3) the termination of employment of a representative and the reasqn+therefor;
(4) the termination of duties of a senior executive. ?g‘

0.C. 660-83, s. 225; O.C. 1263-85, s. 55. QQ

226. In addition, a dealer must inform the Commission WiQ days of:

(1) the opening or closing of an establishme@ated in Québec;

(2)  the appointment of a representativ&@(be in charge of an establishment.
0.C. 660-83, s. 226. N

N

227. A representative must inform t ((]ﬁ]mission within 10 days of:

(1) any change of add@%)Q/

(2) the terminatio@is employment;

3) a petitior@bankruptcy or a declaration in bankruptcy;

4) an ment of its property;

(5) @indictment regarding a criminal or an infraction to a fiscal law, and the
judgeme dered with regards to that indictment or the guilty plea in response to that
indictn@' )

@Q(G) one or many civil proceedings instituted against him for an aggregate
anjeunt greater than 50 000 $;

(7)  disciplinary measures instituted against him by a self-regulatory
organization.

0O.C. 660-83, s. 227; O.C. 1622-90, s. 35.
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228. A dealer or adviser must give notice to the Commission of the following changes
which are subject to its approval as prescribed by the second paragraph of section 159
of the Act:

(1) the appointment of an officer;
(2.1) the appointment of a new officer responsible for the principal

establishment in Québec, as required by section 203; O,)
N

M)
3) a change affecting the volume or the conditions of the subek:linated loans
described in section 212,

(2) the appointment of a director;

(4) the taking or strengthening of a material position; Q}B

(5) the end of office of a senior executive in ch&@f the principal office in
Québec;

(6) the carrying on of another function. ‘.b&

A major position is defined as holding pg))ne 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 votingg(l Rts held by a person, the voting rights
controlled by that person and his joint?l S must be added to those that belong to that
person and his joint actors, in partic due to the fact that they can exercise the voting
rights attached to these securitie&.}@

Are deemed to be joi@btors of a person, the affiliates and the associates of that

person. O

0.C. 660-83, s. 228;6@1263-85, s. 56; O.C. 697-87, s. 26; O.C. 226-93, s. 19.

228.1.1n the caQ gf the appointment as director or as officer of a person who is not yet
approved as{a,senior executive, the notice prescribed by section 228 is given by

submittinégo) 3.

Qhe case of a person already approved as a director who is appointed officer or
in_tRexase of a senior executive already approved who is appointed senior executive of
aler of a different category, Form 3 is substituted by a notice.

Notwithstanding section 228, the other appointments need not be approved by
the Commission; only a notice is sent to the Commission within 10 days of the
appointment.

0.C. 1263-85, s. 56.
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229. Paragraph 3 of section 228 does not apply to members of a self-regulatory
organization recognized by the Commission.

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

230. Security issuers are exempted from the application of paragraphs 1 and 2 of
section 225, and of sections 226 and 228. O,)
N

A
CHAPTER VII 4
OPENING OF ACCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS Q‘

0.C. 660-83, s. 230; O.C. 697-87, s. 28.

?\
230.1. In this Chapter: Q.O

“connected issuer” means, in respect of a dealer l’%n adviser, an issuer that
has, or any related issuer of which has, any indebtedn 26 or other relationship with,
the dealer or adviser, a related issuer of the dealer g@\/iser or a senior executive of
the dealer or adviser or a related issuer of the dealgy or*adviser, that, in connection with
a distribution of securities of the issuer, is mat (@pﬁo a prospective subscriber of the
securities; &

“related issuer’” means, in respect c'fl:a}p"erson, any other person:

(1) thatinfluences the per Q~

(2) thatis influenceg@m person,

3) that is in Iikéﬁ"ﬂion to a person referred to in paragraph 1 or 2 or any
such other person. @

4) tha Qgsignated by the Commission as a related issuer in accordance
with section 2308;

N

king arrangement” means, an arrangement between a dealer or an
a financial institution (whether or not registered) under which the dealer or

\s (1) offers to the public a combination of securities and goods or services, a
portion of which consists of securities, goods or services issued or provided by the
financial institution,

(2) cooperates with the financial institution in the joint offering to the public of
securities and goods or services, in particular by paying the financial institution or its

Securities Regulation October 21, 1993 Page 79



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

employees a commission for referring to the dealer a client to whom the dealer sells
securities or services,

but does not include transactions in securities of the financial institution if they are
made on the same basis as other transactions in securities of other issuers;

“influence” means, in respect of a person, having the power to exercise a
controlling influence over the management and policies of the person, other th n

individual or the activities of an individual, whether alone or in combination wit or
more other persons and whether through the beneficial ownership of voting s&surities,
through one or more other persons or otherwise. 4’\ )

0.C. 977-88, . 18. <

?\

230.2. For the purposes of the definition of “connected issueQ~ connection with a
distribution of securities of an issuer, indebtedness of issuer or any other
relationship with the issuer is material to a prospective subﬁ of the securities in the
following 2 cases: O

Q) a reasonable prospective subscrib?g%ould consider it important in
determining whether to subscribe the securities,Q)Q>

(2) it may lead a reasonable prospe'aive subscriber to question whether the
dealer and the issuer are independent of gébh‘bther,

whether or not the indebtedn@%r other relationship is a material fact.
O.C. 977-88, s. 18. &62)
230.3. For the purposes <§§Jdefinitions of “connected issuer” and “related issuer”, an
issuer is not a connect a related issuer of a dealer only by reason of the fact that

the dealer, acting underwriter, owns securities of the issuer in the course of a
distribution and i rdinary course of business of the dealer.

mo@%

230.4. e purposes of the definition of “influence” in respect of a person, other than
an i ual, any other person that, whether alone or with other persons, exercises
cg over more than 20 % of a class or series of voting securities of the person, shall
BeXdeemed, in the absence of evidence to the contrary, to influence the person.

0.C. 977-88, s. 18.
230.5. The Commission may designate a person as a related issue of a dealer or an

adviser where it deems it appropriate because of the business relations between the
person and the dealer or adviser or any related issuer of the dealer or adviser.

Securities Regulation October 21, 1993 Page 80



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

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.

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 openj f

accounts.
N

However, the Commission may, on the conditions it determines, a&h-orize the
person in charge of an establishment to authorize the opening of accoun

0.C. 660-83, 5. 231; O.C. 697-87, . 29. 0?*

unrestricted practice must complete a form containing the j ation prescribed by the

232. When an account is opened, a dealer in any cate&g@gr an adviser with an
policy statements of the Commission.

Where it applies, he must attach to the fo 5:5 e proxy by which the account

holder authorizes a third party to place orders on k@ ehalf.
0.C. 660-83, s. 232. '\
N

advance by a senior executive of th ler or the adviser.

N2

0.C. 660-83, s. 233; O.C. 126 S. 57.

233. Any transaction effected un%gqﬁanagement contract must be approved in

234. An adviser may n&g\/e securities or cash belonging to his customers in his
possession or safekee@, Subject to section 218.

0O.C. 660-83, s. 2@90 1263-85, s. 58.

234.1.Are i@ed person shall deal in good faith, honestly and fairly with its clients.

. S. 19.

23 gThe dealer or adviser shall file with the Commission a statement of policies that
c&ins:

(1) a complete statement of the policies regarding the activities in which the
dealer or adviser is prepared to engage as dealer or adviser in respect of its own
securities and those of related issuers and, in the course of a distribution, of securities of
connected issuers;
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(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;

(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 p n
and in bold face type of a size at least equivalent to that of the text: '\Q

“The securities legislation of certain jurisdictions in Cana@a« requires
securities dealers and advisers, when they trade in or advise with respa& to their own
securities or securities of certain other issuers to which they, or ce other parties
related to them, are related or connected, to do so only in acco% with particular
disclosure or other rules. In certain provinces or territories, the es require dealers
and advisers to inform their clients of the relevant relationshi %connections with the
issuer of the securities prior to trading with them. Clients % refer to the applicable
provisions of these securities legislations for the parti s of these rules and their
rights or consult with a legal adviser.” &6

0.C. 977-88, s. 19. (b
O

transaction or makes a recommendation I"provide to a client, free of charge, a copy
of its statement of policies before the ?t_t ent of a transaction, unless he has already
been provided with a copy. The de or adviser shall also provide a copy to a client

requesting it.
B (P
0.C. 977-88, s. 19. C)

234.3. The dealer or adviser who acts as rin'apal, solicits a client in order to make a
Il%

234.4.In the event of a Qrial change in the information contained in the statement of
principles, the deale dviser shall:

(2) fil tth the Commission a revised version or an amendment to the
statement of @mes;

provide to each of its clients who have received the initial statement a copy

of th sed version or of the amendment as soon as a transaction is made for a client

or ice is given, but without exceeding a delay of 45 days from the filing with the
mission.

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

0.C. 977-88, s. 19.
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235. In his relations with his customers and in the execution of the mandate received
from them, a registered person is required to use the care that one might expect of an
informed professional placed in the same circumstances. Particularly, the registered
person must see that orders are executed at the best price available on canadian
exchanges, unless he is instructed otherwise.

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

236. A registered person acting under a management contract must a\%% any

transactions on behalf of a customer where his own interest might distortis’kldgment.
More patrticularly, he must refrain from subscribing or buying, o@ehalf of a client

securities he or an affiliate owns, securities he or an affiliate is und Q’nlng or securities

issued by a company having as senior executive, a senior execyti I a representative
of the dealer or adviser, unless he obtains the consent of the after having informed
him of that fact. Qé/

For the application of the present rule, the por}@s managed by persons which
are affiliates of the registered person are consid%e as portfolios managed by the

registered person. Q>
N
N

M)
236.1. A dealer may not act as a 'rrg/underwriter or selling group member, in
connection with a distribution by megpsvof a prospectus of its own securities or those of

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

at least equal to the aggregate Of the portions underwritten by the dealer and each other
dealers in respect of whic issuer is a related or connected issuer.

0.C. 1263-85, s. 61;6@977-88, s. 20.

236.2. A dealer %II not act as principal best effort underwriter in a distribution by
means of a ectus of its own securities or those of a related or connected issuer.

0.C. 12685, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20.

23 gA dealer or adviser that proposes to enter a networking arrangement shall advise
t ommission, at least 30 days before entering the arrangement, and give with the
notice all the necessary information to determine:

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

(2) if it is likely to give rise to conflicts of interests;
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3) if it is likely to hinder him complying with the conditions of registration
applicable to him.

The arrangement may be signed after approval by the Commission or, if the
Commission does not raise any objection, after the expiry of the 30 days delay.

0.C. 1263-85, s. 61; O.C. 977-88, s. 20. Q)CO

237. A registered person who makes a written recommendation to his customé\% buy
shares must explain to him the voting rights or the absence of such rights’httached to
the securities offered or proposed.

0.C. 660-83, s. 237. 0?*

237.1. A dealer or adviser shall not in any medium of comm@gtion recommend the
purchase, the sale or the holding of its own securities, secuit€s of a related issuer or, in
the course of a distribution securities of a connected issuef{He shall not cooperate with
another person in the making of such a recommendatj{

This prohibition does not apply to recomm(ﬁations made in a circular, pamphlet
or similar publication that is published or distypd}ed by the registrant with regularity in
the ordinary course of its business, provided that the publication includes in a
conspicuous position, in type of a size at‘}jﬁ%t"equivalent to that of the rest of the text, a
complete statement of the reIationshinr~ nnection between the dealer or adviser and
the issuer.

0.C. 977-88, s. 21; O.C. 226-9{@% .

237.2. The dealer or advi@ all not publish or send an advertisement, notice or other
similar publication in r ct of securities of a related issuer or, in the course of a
distribution, in resp @gecurities of a connected issuer, unless the publication states,
in a conspicuous Q;i?on, in bold face, at least 12 points type and, as the case may be,
of such larger tyge as Is required to ensure its prominence in such publication, that the
issueris a re or connected issuer of the dealer or adviser.

0.C.9 ,S. 21.
gSections 234.2, 234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

23

N | o y |
(1) to transactions or advices with respect to securities referred to in

section 41 of the Act;

(2)  to the distribution of the securities of an unincorporated or incorporated
mutual fund;
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(3) to a mutual fund dealer, an investment contract dealer, a scholarship plan
dealer or to a security issuer.

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

238. The Commission may determine, in its policy statements, the requirements for

coverage, the procedures for settling transactions and other rules concerning

customers' accounts. O,)
N

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

239. A dealer must send, upon request by a customer, the audited andgal statement

of its financial position for the preceding year drawn up in the fo@-prescribed by

Schedule XV as well as a list of its senior executives or its partne@’épared less than

30 days from the date of the request. The Commission maQ~ the conditions it

determines, exempt a dealer from the obligations imposed by ection.

<
K

240. An adviser with an unrestricted practice muﬁ.)d cribe the method of computing
his remuneration when he applies for registration.Q>

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

value of the portfolio or of its yield, t\rlot on the value or the volume of the

transactions. Q/Q‘
O.C. 660-83, s. 240.
OQ’

241. In the case of an &r or of a representative of a broker or adviser, the
statement prescribed by 166 of the Act must contain the following information:

The remuneration must be computeE séﬁﬂrately for each account in terms of the

1) the nx@ of securities of the investment recommended held by the
adviser or the rep tative;

N

(2) % number of securities of the same issuer, but of another class, held by
the advisagp e representative;

%@ the options or other rights held by the adviser or the representative in
respedt of the securities referred to in paragraphs 1 and 2;

(4) the remuneration to be received as a result of transactions in the securities
recommended.

0.C. 660-83, s. 241; O.C. 697-87, s. 31.
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242. In the case of a securities dealer, the statement prescribed by section 166 of the
Act must contain the following information:

(2) its participation , during the last 12 months, in the distribution of the
securities recommended in the capacity of firm underwriter;

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

0.C. 660-83, s. 242.
M)
242.1. A registered person who, as an ancillary activity, gives advices th&dggh the press

must declare, for each security recommended, whether or not he h a position or
whether or not he has the intention to make any transactions. I—% st also declare

whether he is an insider or a senior executive of the compa ose securities are
recommended. This statement must appear at the beginning the end of the article
in bold letters or in italics of a size equivalent at least to tha& e article.

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

242.2. A registered person who, as an ancillary acgp?y, gives advice through a financial
letter published by a registered adviser must r&% the statement prescribed by section

242.1.
N

0.C. 697-87, s. 32. Q:L

243. The confirmation slip pres by section 162 of the Act contains the following
information: &

Q) identificatioréﬂe security;
(2) thenu @of securities;
3) tth%price;
(4)Qg) e gross amount of the transaction;
Q@ the commission and other charges;
N (6) the net amount of the transaction;
(7) the date of the transaction;

(8) the settlement date;

(9) the name of the representative;

Securities Regulation October 21, 1993 Page 86



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(10) the name of the stock exchange on which the order was executed;

(11) the capacity of agent or principal in which the dealer carried out the
transaction;

(12) the method of remuneration of the dealer where he acts as principal;
(13) identification of non-voting shares or shares with restricted voting @ :
0.C. 660-83, s. 243 A -

244. The name of the representative may be indicated in the co@-matlon slip by
means of a code or a symbol provided that: 0

(2) the confirmation slip contains an agreement t ply the name of the
representative on request;

(2) the dealer maintains an up to date list %c@ies or symbols used and the
representatives so designated, and files a copy h list with the Commission on

request.
\Q’O)

0O.C. 660-83, s. 244.

section 162 of the Act at least quar. , Where there is a cash balance or a securities

245 Dealers must send to their %ﬂérs the statement of account prescribed by
balance in the account. C)Q)

which the customer eff a transaction or the dealer modified the balance of
securities or cash in%e ustomer's account, unless the entries refer to interest or
dividends.

0.C. 660-83, séég"

246. A @er who holds a registration with a restricted practice to sell shares of
incorp mutual funds or units of unincorporated mutual funds may fulfill the
obli s prescribed by section 162 of the Act by sending to the customer, each time
that.aMransaction is carried out on his behalf, a transaction notice drawn up similarly to
t&onfirmation slip prescribed by section 243, but with the necessary changes, and
showing the balance in the account.

In addition, they mu;&end such statement at the end of every month during

0O.C. 660-83, s. 246; O.C. 1263-85, s. 62.

246.1. In the case of transactions made within the scope of contractual plans, the dealer
who holds a registration to sell group investments may satisfy the requirements
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prescribed by section 162 of the Act by sending to the customer a confirmation slip after
the first payment and once every 6 months a statement of accounts giving mutatis
mutandis the information prescribed by section 248.

0.C. 1263-85, s. 63.

247. The monthly or quarterly statement must give the following information:

(1) the designation and number of the securities kept on behaI'f\@the

customer, /\
M)
(2)  the cash balance; <\
(3) where applicable, the statement prescribed b agraph 13 of

section 243.
0O.C. 660-83, s. 247 Q9g~
.C. y O. . Q

248. The monthly statement must also give thKQOWing information for each
transaction carried out during the month: (b

Q) the designation of the security; ,\0_)
(2) the number of securities; (1/'\"

(3)  the unit price; Q/Q‘

(4)  the amount of th&@saction;

(5) the balance 6&% end of the month.
0.C. 660-83, s. 248.O®

249. An advi ith an unrestricted practice must send to his customers at least
guarterly a st ent of the clients portfolio that he is managing for them. The statement
must contdin) “ where applicable, the identification prescribed by paragraph 13 of
sectio :

0. 2‘50-83, S. 249,

N\

249.1. The dealer with a restricted practice registration must require the payment in full
for a purchase of shares or units of a mutual fund, except in the case of a contractual
plan.

0.C. 1263-85, s. 64.
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CHAPTER VI
TRANSACTIONS INTENDED TO FIX OR STABILIZE THE MARKET PRICE OF A SECURITY

250. Any transaction intended to fix or stabilize the market price of a security is
prohibited except where it is made by the firm underwriter from the time of the receipt for
the prospectus in its final form to the end of the distribution or by the firm purchaser
during a secondary distribution for the sole purpose of facilitating the distribution or the
secondary distribution, and in accordance with the following conditions: O,)%

(1) the transaction is made at a market price that is not higher thal'r\%e bid
price of the securities being the object of the distribution or of the secondaryAQs.tribution;

(2) the transaction is made only for the purpose of- preven@r retarding a
decline in the open market price of a security; 0?*

(3) the dealer who effects the transaction does not & priority over another
person who wishes to buy at the same price;- QQ/

(4)  the transaction is not made on a se L@/ being distributed during a
distribution or a secondary distribution made throug%t facilities of a recognized stock
exchange. O,)

0.C. 660-83, s. 250; O.C. 1263-85, s. 65; O.C.'§‘77-88, s. 22; 0.C. 1622-90, s. 36.

transactions made on the floor of a exchange recognized by the Commission and
in accordance with the operating IQS that exchange by a specialist acting within the

scope of his function. &O

M)
251. The requirements of sectiogrg:&/ are without application in the case of
of

0O.C. 660-83, s. 251; O.C.®g3-85, s. 65; O.C. 977-88, s. 23.

252. A dealer Who@ds to effect transactions intended to fix or stabilize the market
price of a securityq_ make the following declaration in the prospectus:

“The f¢ nderwriters may over allot or effect transactions intended to fix or
stabilize th rket price of the security at a higher level than the market price that
would n a free market. These transactions may be begun or interrupted at any

timeé( g the distribution.”

In the case of a secondary distribution, the declaration must be made in the
information circular, mutatis mutandis.

0O.C. 660-83, s. 252; O.C. 1263-85, s. 65.
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252.1. Any transaction intended to fix or stabilize the market price of the securities
proposed in exchange is prohibited during a take-over bid by way of exchange.

0.C. 1263-85, s. 65.

TITLE VI
ADMINISTRATION OF THE ACT

©
CHAPTER 1 '\O)Q)

CODE OF ETHICS /\

DIVISION | Qﬂ

GENERAL RULES ?\

253. The following rules apply to members of the Commissio@ to members of its
personnel. They are forbidden to: ij

Q) accept remuneration or gratuities, except g:l% of modest value, for acting
as speaker or as member of a panel, or for drafting\ ocument where it is directly
related to their duties; Ogb

(2) perform any other paid function; '\O_)

3) be senior executives of a(?!}lﬁany that has made a public offering in
Québec or a company registered und@h Act;

4) be shareholders o@mpany registered in accordance with Title V of the
Act, unless the Commission d s otherwise;

(5) execute trar@(:?ons on futures contracts;

(6) sell se ﬁs short;
(7) &uf(g:urities on margin;

(&g‘éxecute transactions on securities that are being investigated by the
n

Commij

@Q(Q) except in the case of securities eligible for a stock savings plan or a tax
abatement programme, or of units of an incorporated mutual fund or an unincorporated
mutual fund, buy or subscribe for securities that are distributed within 60 days following
receipt of a final prospectus;

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

(12) buy a security defined as “speculative” in a prospectus filed with the
Commission, except where it is a security referred to in paragraph 9.

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

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 thakhe does not
contravene paragraphs 8 to 12 of section 253.

O.C. 660-83, s. 254. va

255. A security bought or subscribed by a member of the ission or by a member
of its personnel must be kept by the acquiror for a minim f 6 months from the date of
the transaction, except for a security obtained undejﬁf ividend reinvestment plan or
received in a stock dividend distribution or in the c of the exercise of a warrant or the
sale of a warrant acquired with the subscription of%sSther security.

0.C. 660-83, s. 255; O.C. 697-87, s. 33. N

N
256. Within 5 days following the recet t(lfthe confirmation slip, a declaration must be
sent to the president of the Commis@?~

0.C. 660-83, s. 256; O.C. 697, . 33.

256.1. The prohibitions @iéable to the members of the Commission are also
applicable to transacti(@ ey may make through or in the name of associates.

0.C. 69787, 5. 3300
257. The d@ration must contain the following information:
g‘ the name of the intermediary;
Q(Z) the description of the security;
N (3) the number of securities bought or sold;
(4)  the date of the transaction;

(5) the value of the transaction.
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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.

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 membeb its
personnel dispose of certain securities within a set period.
A -

0.C. 660-83, s. 258. 4

259. A member of the Commission or a member of its persorﬁ?must give to the
President, at the end of each calendar year, a statement of his pQ~ (o]

0O.C. 660-83, s. 259. Q&

260. The reports prescribed by sections 258 and,@ are confidential, unless the
Commission decides otherwise. (b

0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 112

N
DIVISION I
RULES APPLYING TO MEMBERS OF T. MMISSION

261. A member of the Comms&@%also forbidden to:
(1)  solicit or acce@o himself or for other persons benefits conferred on him

owing to his position; O

(2) use fo &onal reasons or for the purpose of obtaining an advantage
information which as obtained in the exercise of his duties.

X
0.C. 660-83.4,,261.
DIVISI ﬂi)

PEN S

2‘& The only penalties for a breach of a rule by a member of the Commission are a
reprimand or a suspension.

A suspension imposed under this Regulation may not exceed 2 months.

0O.C. 660-83, s. 262.
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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.

DIVISION IV
EXEMPTIONS

264. Paragraph 2 of section 253 does not apply to a member of the Commis'f@o"a\/ho
carries out his duties part time. /\
M)

0.C. 660-83, s. 264. <\

Q.

265. The Commission may authorize a derogation from theoyé referred to in
paragraph 2 of section 253. Q,

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

266. This Title does not apply to the forms of invest;%@ referred to in section 3 of the
Act nor to the exercise of a right obtained from a gecurity owned by a member of the
Commission or a member of the personnel of theq mission.

N

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

A
CHAPTER Il
FEES Q)Q/Q‘
267. The following fees are pQ le by a person who intends to distribute securities:
(1)  at the time c@%g a draft prospectus or a preliminary prospectus in order
to get a receipt in acc nce with section 11, 12 or 20 of the Act, $1 000 or, in the case

of a money market al fund, 2 000 $ per issuer and, as the case may be, for the
group of holders uting securities;

(2) C)%;the time of filing a preliminary shelf prospectus, $5 000;

sup nt to a shelf prospectus, a payment corresponding to the amount by which the

p?_@?‘ at the time of filing a prospectus in its final form or a price fixing
f Ihg sums exceed the fees paid pursuant to paragraphs 1 or 2:
a\@v g paid p paragrap

(@) where the distribution takes place only in Québec, 0.04 % of the
gross value of the issue;

(b)  where the distribution takes place in Québec and elsewhere,
0.04 % of 25 % of the gross value of the issue;
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(4) atthe time of filing a draft offering memorandum prescribed by section 47
or 48 of the Act or by section 66, $500, and, at the time of filing the offering
memorandum in its final form, a payment corresponding to the surplus over $500 of the
following sums:

(@) where the distribution takes place only in Québec, 0.04 % of the
gross value of the issue; %

(b)  where the distribution takes place in Québec and els@re,
0.04 % of 25 %:-of the gross value of the issue; N
M)
(5) at the time of filing the information prescribed by regulation for the
application of section 50 of the Act, $500 and a payment correspondiqg~to the surplus
over 500 $ of the following amounts: 0

(@) where the distribution takes place only '&Tébec, 0.02 % of the
gross value of the issue; Qé/

(b)  where the distribution takes pK@ in Québec and elsewhere,
0.02 % of 25 % of the gross value of the issue; ‘.b

(6) in the case of distributions under,@exemption set out in section 52 of the
Act:
N
(@  when the exemptj %’set out in paragraph 1 of section 52 of the
Act, $500 at the time of filing the off&memorandum and a payment corresponding to
the surplus over $500 of 0.04@ the gross value of the securities distributed in
Québec at the time of filing thg{ rt prescribed by section 114;

(b) whené)exemption is set out in paragraph 2 or 4 of section 52 of
the Act, $375 at the tim lling the information prescribed by regulation;

(c) en the exemption is set out in paragraph 3, 3.1 or 5 of section 52
of the Act, $250Q( e time of filing the offering memorandum;

(7) C)1 the time of filing the notice prescribed by section 46 or 51 of the Act,
0.0ZW‘B gross value of the securities distributed in Québec, subject to a minimum
of $

\é (8) at the time of filing an amendment to a prospectus or an offering
memorandum, $250 and, where there is an increase in the number or value of the
securities to be distributed, a payment corresponding to the surplus over $250 of the
following sums:

(@ where the distribution takes place only in Québec, 0.04 % of the
gross value of the issue;
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(b)  where the distribution takes place in Québec and elsewhere,
0.04 % of 25 % of the gross value of the issue;

(9) atthe time of filing a geological report, $125 or, if the report concerns more
than 2 properties, $50 per property;

(10) at the time of filing the information required in compliance with the s d
paragraph of section 12 of the Act, $100. Q
N

However, in the case of the distribution of exchange, conversion or@\ubscription
rights under paragraph 1 of section 52 of the Act, only a $500 fee is exi |b&

If the funds to be raised in the course of a distribution allow & minimum and a
maximum, the fees required at the time of filing the prospectu final version, the
offering memorandum or an amendment to the prospectus or@ ffering memorandum
must be calculated on the maximum. Q

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 97K a. 24; O.C. 1622-90, s. 37,
0.C. 680-92, s. 1; O.C. 1346-93, s. 2. ‘.b

267.1. (Repealed). ,\O_)
0.C. 977-88, a. 24; O.C. 680-92, s. 1. (L\ﬂ
267.2. (Repealed). Q‘

0.C. 977-88, a. 24; O.C. 6809{@?

267.3. (Repealed). O

0.C. 1493-89, s. 1: @80-92, s. 1.

267.4. (RepealeQ.Q‘
O.C. 162@60) . 38; 0.C. 680-92, s. 1.

268.%@a departure from the requirements of paragraph 3 of section 267, in the case
of & centinuous distribution, the fee to be paid at the time of filing the prospectus in its
f form is equal to the amount by which 0.04 % of the gross value of the securities
distributed in Québec during the last financial year exceeds $1 000.
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However, in the case of a money market fund, the-calculation of the fees is made
pursuant to the net distribution, that is the purchases less the redemptions.

0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24; O.C. 1622-90, s. 39;
0.C. 680-92, s. 1.

269. Where the distribution contemplated in the prospectus or the offering
memorandum does not take place, the issuer may request, in the year followi Qbe
filing of that prospectus or offering memorandum, a refund of any fee in exc@ of
$2 000 or $1 000 respectively. The refund is without application in the cA8e of a
continuous distribution. /\ )

0O.C. 660-83, s. 269; O.C. 1263-85, s. 68; O.C. 977-88, s. 24; O.CQ:GZZ-QO, S. 40;

0.C. 680-92, s. 1. 0
270. The fees payable under paragraphs 1 and 3 of secti 7 with respect to the
issuing by a savings and credit union of permanent share rred to in section 73 of

the Savings and Credit Unions Act (1988, c. 64) shall hedetermined on the following

basis: &

(1)  distributions of permanent shares % deemed to constitute a single
distribution if carried out simultaneously by s@gs and credit unions affiliated with a
federation belonging to a confederation;

M)
(2) the confederation is de e((l’to be the person intending to carry out the
distribution of the aggregate value&e shares distributed simultaneously by those

savings and credit unions.

O
0.C. 660-83, s. 270; O.C. '%8-85, s. 69; O.C. 977-88, s. 24; O.C. 1622-90, s. 41;
0.C. 680-92,s. 1; O.C. Zéé s. 21.

271. In the case o@corporated or unincorporated mutual fund which invests all its
assets in another@. rporated or unincorporated mutual fund of the same group, the
fees are payabl ly on the gross value of the securities distributed in Québec by the
first incorpora@ or unincorporated mutual fund.

provi or the transfer of the shares acquired from the participating companies to an
inc rated or unincorporated mutual fund, the fees are payable only on the gross
\rﬁe of the securities distributed by the limited partnership in accordance with the

provisions of paragraph 3 of section 267.

%)Qre case of a mining exploration limited partnership where the prospectus

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-88, s. 24; O.C. 680-92, s. 1.

271.1. In the case of a distribution of an issue in which a determined tranche is to be
distributed outside of Canada subject only to transfers among underwriters for the
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purpose of ensuring orderly marketing, the fees payable pursuant to paragraphs 3 or 8
of section 267 are calculated on the gross value of the securities to be distributed in
Canada.

0.C. 680-92, s. 1.

271.2. The following fees are payable by an issuer:

©

(1) at the time of filing the annual report by the issuer which sati the

)
conditions prescribed in section 164, 165 or 166, $2 000; N

M)
(2) at the time of filing the annual report by an issuer other -tﬂ@n the issuer
mentioned in paragraph 1, but one which has a security listed on @-anadian stock
exchange, $1 000; 0

3) at the time of filing the annual report by thgérer not mentioned in

paragraph 1 or 2, but which is required to file the annual i ation form prescribed in
section 159, $500; O

(4) at the time of filing the annual rgpoN by an incorporated and an
unincorporated mutual fund, $500; O_)O‘>

(5) at the time of filing the annuyal %port by the issuer which is exempted
pursuant to section 163 to file the annuai/l formation form prescribed in section 159,

500%; Q‘

(6)  at the time of filing | financial statements by an issuer not mentioned
in paragraphs 1 to 5, $500; &6

(7)  at the time ggg%g an application prescribed by section 69 of the Act to
revoke the issuer's stat a reporting issuer or to release the issuer from all or part of
its continuous disclo@bligaﬂons, $100;

(8) at time of filing an application prescribed by section 79 of the Act to
exempt it fro esenting in the financial statements any disclosure that should normally
be made €r} $500.

O.C. 92,s.1; O.C. 1346-93, s. 3.

Notwithstanding section 271.2, a fee of $350 is payable by a savings and credit
union at the time of filing the annual report.

0.C. 680-92, s. 1.
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271.4. The following fees are payable by the offeror in a take-over or issuer bid or, in
the case of a person who makes a bid in reliance on an exemption from take-over bid
and issuer bid rules:

(1) at the time of filing the bid and the take-over or issuer bid circular
prescribed by section 128 of the Act or, as the case may be, of the report required by
section 189.1.2: %

(@  where the bid is made only in Québec, 0.02 % of the consi@ion
offered for the securities which are the subject of the bid, N

M)
(b)  where the bid is made in Québec and elsewhere, O.Q.’{% of 25 % of
the consideration offered for the securities which are the subject of th@éd, subject to a
minimum of $1 000;

however, in the cases provided for in paragrap Q)?section 189.1.2, the
value of the consideration offered is established on the baglg the closing price on the
day preceding the filing of the report and of the maximu& mber of securities indicated

in this report &

(2) at the time of filing the notice preso@B‘bj by section 130 or 132 of the Act
respecting a change in the initial terms of the %@or a significant change in the facts on
which the circular is based, 500 $ and, as the case may be, the surplus over 500 $ of
0.02 % of the additional consideration a@sl/&sl ‘by the amendment, on the basis given in

paragraph 1. Q‘

The offeree company pay. e of 500 $ when filing the circular of the board of

directors. &

0.C. 680-92,s.1; O.C. 2@;’, s. 22; O.C. 1346-93, s. 4.
271.5. The followire@ are payable by a dealer, an adviser or a representative:

1) at time of an application for registration as a dealer or as an adviser,
$1 500, exce@ the case of an independent trader;

@‘ at the time of an application for registration as a representative:
Q (@) of a dealer which is a member of a self-regulatory organization to
w@h the Commission has delegated the provisions concerning the registration of

representatives, $100;

(b)  of a dealer with an unrestricted practice or of a discount broker if
they are not a member of such self-regulatory organization, or of an adviser, $375;

(© of a dealer with a restricted practice except a discount broker, $300;
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3) the first day of the fourth month following the end of the financial year of a
dealer with an unrestricted practice or of a discount broker:

(@ 0.14 % of the capital employed in the province, subject to a
minimum of $1 500;

(b) $375 for each representative registered at the end of the finagCial
year excluding the representatives whose rights granted by registration are sus ed,
except that this fee is reduced to $175 in the case of a dealer which is a merheér of a
self-regulatory organization to which the Commission has delegated thﬂprovisions
concerning the registration of representatives;

(4) the first day of the fourth month following the end of %Vmancial year of a
dealer with a restricted practice with the exception of a dichL broker and of an

independent trader:
&
O
r

(b) $300 for each representative istered at the end of the financial
year excluding the representatives whose rights &ﬁd by registration are suspended,;

(@  $1500;

(5) the first day of the fourth month following the end of the financial year of a
securities adviser: (1/ a

(@  $1500; Q/Q‘

(b) $375 for @representative registered at the end of the financial
year excluding the representatives whose rights granted by registration are suspended;

(6) at the ti Qf filing a notice prescribed by paragraphs 1 and 2 of
section 228 concern&e approval of an officer or a director,

(a)Q 375 $ in the case of an officer or a director of a dealer with an
unrestricted tice or .of a discount broker, except if the dealer or broker is a member
of a self-requjatory organization to which the Commission has delegated the provisions
concera@'rne approval of officers and directors;

Q (b) 300 $ in the case of an officer or a director of a dealer with a
r@cted practice, except if the dealer is a discount broker;

(© 375 $ in the case of an officer or a director of an adviser;
except in the case of a member of a self-regulatory organization to which

the Commission has delegated the provisions concerning the approval of an officer or a
director;
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(7)  at the time of filing a notice prescribed by paragraphs 3, 4 and 6 of
section 228 relating to a change in the disclosure made at the time of registration, $200;

(8) at the occasion of an inspection, within 30 days of the date of the invoice,
$350 per day per inspector.

For the purpose of calculating the fee prescribed by paragraph 3, the c@@al
employed in the province is calculated in accordance with the following formula:

salaries and wages paid in the revenue earned ir);[ke/b'ovince
province +

total capital  x Y
total salaries and wages Total reverquk arned

2 Q)Q.V

The total capital represents the aggregate of t @ mounts shown in lines 16
(deferred income taxes), 18 (subordinated loans), 1 pltal) 20 (retained earnings)
and 21 (reserves) of Statement B of Policy Stateme‘rb

0.C. 680-92, s. 1; O.C. 1346-93, s. 5. ,\O_)O‘>
271.6. The following fees are payable b ‘berson making an application:

(1) at the time of an a&ltion for an exemption from a requirement
prescribed by the Act, the Regul @ or a policy statement, $500, except in the case of
an application for an exemptlgg m the requirement prescribed by section 145 of the
Act, giving rise to a hearin in the case of an application for an exemption from the
valuation report required AQB@section 106.1 or 183, where the fee is $1 000;

(2) at the # of an application to regularize a previous issue of securities,
prescribed by sec# 38.1 of the Act, $250;
3) he time of an application for the certificate prescribed by section 71 of

the Act regfegling the position of a reporting issuer, $150;

Q@ at the time of an application prescribed by section 68 or 68.1 of the Act,

$2\g;
N | y | | |

(5) at the time of the filing of a valuation report required under section 106.1
or 183, 500 $;
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(6) at the time of the filing of a networking arrangement required under
section 236.3, 500 $.

0.C. 680-92, s. 1; O.C. 1346-93, s. 6.

271.7. If aregistered dealer acts as principal or as agent in connection with a trade in
a security in Québec, the person for the benefit of whom the registered dealer is acting
shall pay a fee of 0,50 $ in respect of the trade in the security. O,)

A trade is considered to take place in Québec if the address of the persd?\ or the
benefit of whom the trade in made is in Québec. /\ \

The fees are collected by a registered dealer on behalf of the@emmission and
must be separately accounted for until they are remitted to the Cor%kgton.

The monies are accumulated in a trust account Q$~are remitted to the
Commission within a delay of 30 days after March 31, @ 30, September 30 and
December 31 of each year. However, interests earned i e account may be kept by
the dealer. &6

The monies accumulated in the accour@?ﬁust however be remitted to the
Commission within a delay of 30 days from ;@end of all activities of the registered
dealer in Québec, or from the suspension o;\the ancellation of his registration.

M)

0.C. 980-92, s. 1. Q:I/

271.8. By derogation from sec@ﬁ.?, no fee is payable in respect of the following

trades: &

Q) the subscripﬁ&f a security distributed pursuant to a prospectus or under
a prospectus exemptio cluding the subscription of securities issued by a mutual

fund; O

2) a l{e in a security mentioned in section 3 or 41 of the Act;
(3)2C)1 trade in debt with a term to maturity of one year or less;

Q@ a trade in futures contracts or in options on futures contract;

N (9) a trade by a market maker, a specialist or an independent trader in
conformity with the rules of the Montréal Exchange;

(6) a trade made pursuant to a take-over bid or an issuer bid, including
redemption by a mutual fund of its own securities.

0.C. 980-92, s. 1.
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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 unilateral@cel
his subscription: it is sufficient to send the dealer a notice to that effect in the days
following receipt of the transaction notice prescribed by section 246 relat'r(d\to the first
payment. i

Wtual fund is not
on in the case of
uded in any payment
ade outside the saving

However, an unincorporated mutual fund or an incorporat
required to grant the right of cancellation prescribed by this
securities saving plans where the proportion of sales charge
does not exceed the charges to be paid for subscriptig
plans.

0.C. 660-83, s. 272; O.C. 1263-85, s. 71. (b&

273. A subscriber may recover the amounts 5\% up to the time when he exercises his

right of cancellation. R

0O.C. 660-83, s. 273. Q:I/

274. However, in the case of&érporated mutual funds and incorporated mutual
funds, the sum that may be ered does not exceed the net asset value of the
shares or units subscribed f‘(j‘ the time the right to cancellation is exercised.

In addition, th ealer must refund to the subscriber the commissions and
subscription fees he@ aid.

0.C.660-83, 5. €72

of can ion sent by mail with in the normal period of delivery.

@) &0-83, S. 275.

N

276. A subscriber may also terminate his savings plan at any time after the time limit
prescribed by section 272. The amounts that may then be recovered shall be
determined by the Commission.

275. Th?@llpient is deemed to have received the notice of a transaction or the notice

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. Q)%
0.C. 660-83, s. 277. O)

278. The Commission may refuse to approve a change that would glv /setermlnant
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.

0O.C. 660-83, s. 278. ij

279. Unless the Commission decides otherwise the ository of the assets of an
incorporated mutual fund or an unincorporated mutuaﬁund must be a bank governed by
the Bank Act (S.C. 1980-81-82. c. 40), a license t company in accordance with the
Act respecting Trust Companies and Sava) mpanies (chapter S-29.01) or a
subsidiary of those persons.

0.C. 660-83. s. 279: L.Q. 1987, c. 95,é{d2.

280. Trustees or the manageme pany of an unincorporated mutual fund or of an
incorporated mutual fund must n, at a meeting, the approval of the holders where
there is:

O

(2) a materiz@@ge in the management contract;
(2) a ch@of the manager, except to an affiliate;
Q/%ange in the fundamental investment objectives;

C)

Q(S) a decrese in the frequency of calculating net asset value.
O.t:\:. 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:

a change of auditors;
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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 boer@nly
where the following conditions are met:
M)
(1) the total amount borrowed does not exceed 5 % of the net a.ééets;

(2) it is intended to deal temporarily with the redemption %&Tﬂs or shares. -

However, in the case of a fund or a company that inv Q;ore than 50 % of its
assets in mortgages the percentage prescribed by subpara& 1 is raised to-10 %.

0.C. 660-83, s. 282. &O
283. An incorporated mutual fund or an unincocrgg?aled mutual fund may not:

(1) invest more than 10 % of its total assets calculated at the market value at
the time of the transaction, in the securitieﬁ/ another issuer;

(2) purchase more than ﬂQ& any class of securities of an issuer.
However, these restrictj%(s%) 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 t gency or by the Government of the United States of

America. §

0.C. 660-83, s. 2@. .C. 977-88, s. 26.
284. The né€lgssets, calculated at market value, of an incorporated mutual fund or an
unincorpg 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)CO

286. In the case of an incorporated mutual fund or an unincorporated mutual fwid that
invests more than 50 % of its assets in mortgages, the Commission detgrmines the
liquidity requirements to be applied instead of those prescribed by sed(ons 284 and
285.

0.C. 660-83, s. 286. Qp
287. In the evaluation of the portfolio of an incor%&j mutual fund or an

unincorporated mutual fund, the rate of reduction obtai t the time of the purchase
must be applied to the evaluation of the securities Wh@esale is subject to restrictions

until the restrictions are lifted. However, the grad king into account of the actual
value is permitted where the date on which the re ions will be lifted is known.
0O.C. 660-83, s. 287. '\

N

288. By derogation from section 2 g/adviser of an incorporated mutual fund or an
unincorporated mutual fund may no ulate his remuneration in terms of the return on
the portfolio of the fund or the @ ny unless the Commission so authorizes, on the
conditions set by it. &

0O.C. 660-83, s. 288. OC)

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 t ate of the first appraisal following receipt of the subscription or the
request for re@nption. :

Eﬁ?ver, the fund or company may, if it so states in the prospectus, not apply the
pncrn{g Iting from the first evaluation, to requests for redemption received after a
ce hour or certain day preceding this evaluation.

O 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 O.)%

291. A portfolio transaction by an unincorporated mutual fund or an incd?porated

mutual fund must be reflected in the computation of the net asset value pé( 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. 0?‘

292. A transaction on the securities issued by an unincor @ or an incorporated
mutual fund must be reflected in the computation of the % set value per share no
later than the next computation made after the time as 6 ich the valuation applied to
implement the transaction is made. &

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 97&3, s. 27.

293. Where a transaction, known at the ti e'& the computation of the net asset value
per share, would change the resultant va}u Py a cent or more, an ajustment must be
made in the net asset value per shareQ~

0O.C. 660-83, s. 293; O.C. 1263-8 %3.

294. (paragraph revoked).é

O

0.C. 660-83, s. 2946@1263-85, s. 73.
295. (paragrap&%/oked).
0.C. 660- . 295; O.C. 1263-85, s. 73.

TITL%@I

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 in the case of the first and third quarters and from the obligations prescribed by
section 77 of the Act to file with the Commission and to send its security holders the
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information prescribed by section 119 or 119.4 inasmuch as its securities are not traded
on an organized market. These issuers are also exempted from the obligation to file the
annual information form prescribed by section 159.

In the present section the term “organized market” means a market where are
traded securities whose quotations are published regularly in the press.

0.C. 660-83, s. 296; O.C. 1263-85, s. 74; O.C. 1622-90, s. 42; O.C. 226-93, s. 23.Q)Q)

297. This Regulation come into force on the day of their publication in theNsazette
officielle du Québec. /\ N

0O.C. 660-83, s. 297; Errata, 1985 G.O. 2, 1121. Q~
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SCHEDULE |
PROSPECTUS

Iltem 1:
Distribution spread

1. The information concerning the distribution spread shall be given as to_all
securities being offered for cash, except in the case of offerings of non-convertibl
securities or non-convertible preferred shares at non-fixed price, and are pre\
tabular form on the first page of the prospectus. /\

M)

Price to public Dealer’s Net eeds from
remuneration ribution*

Per unit O

Total 0N

* Before deducting expenses of issue estimated at $. &

2. In the case of a distribution at non-fixed pric Qon convertible debt securities
or non-convertible preferred shares, give, msteadBJf the above table, the following
information on the first page: q

(1) the method used to detern&e‘ the offering price, i.e. a price to be
determined by reference to prevailing s of a specified security in a specified
market, a price equal to the market @:es prevailing at the time of subscription, or a

price to be negotiated with sub- sc <§y

(2)  where the offeru‘@rice iIs to be determined by reference to prevailing
prices of a specified securi@n a specified market, this price at the latest practicable
date and where the offe@ price will be the market price prevailing at the time of
subscription, this price@the latest practicable date;

3) & ent that the price at which the securities will be offered and sold
may vary as é/ en subscribers and during the period of distribution of the securities;

under and any other compensation payable to the underwriters, with reference, if
appli@ e, to the fact that the underwriters’ compensation will be increased or
d ased by the amount by which the aggregate price paid for the securities by the
p¥thasers exceeds or is less than the aggregate: proceeds paid by the underwriters to
the issuer (For non-fixed price offerings that are being made on a best efforts basis, the
disclosure of the discount allowed to the underwriters or the commission or other
compensation payable to the underwriters may be set forth as a percentage or a range
of percentages and the distribution spread need not be set forth in tabular form.);

he discount allowed or the commission payable in cash to the
vg?s
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(5) the proceeds or, where applicable in the case of an offering to be made on
a best efforts basis, the minimum amount of proceeds to be received by the issuer.

3. In the case where it is desired to maintain open the possibility to decrease the
price from the initial price, disclose on the front page of the prospectus that the offering
price may be decreased and thereafter decreased or increased to an amount not
greater than the initial price if there remain unsold securities after the underwriter has
made a bona fide effort to sell all of the securities at the initial price. O,)
N

M)
1. Any consideration other than a discount or a commission inlgash must be
set forth in a note following the table.

Instruction

underwritten or purchased, those under option and those to d on a “best efforts”

basis. Q

3. If it is impracticable to state the oﬁering&@, the method by which it is to
be determined must be explained. If the securities are to be offered at the market,
indicate the market involved and the market price@ f the latest practicable date.

2. The table should set out separately those s?g‘@g which are firmly
I

4. If any of the securities are offegzd'\mr the account of a security holder, refer
on the first page to the information called Yy paragraph 4 of item 26. State the portion
of the expenses of distribution to be bQ?Le y the security bolder.

For a natural resource co , State that the securities holder will not offer its
securities until distribution of tp< uer's securities is completed.

5. If debt securg'f_'? are to be offered at a premium or a discount, state in bold
face type the effective &I f held to maturity.

Item 2: Q]QS)

Plan of distribut

1. (%/all or part of the securities being offered are to be sold through
H¥I'S, give the name of the underwriter and state his obligation to take up and
e securities. Indicate the date by which the underwriter is to purchase the

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.
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3. For a natural resource company, describe the options given by the issuer
or any of its subsidiaries, or the options proposed to be given.

4. In the case where it is desired to maintain open the possibility to decrease the price
from the initial price, disclose that the offering price may be decreased and thereafter
decreased or increased to an amount not greater than the initial price if there remain
unsold securities after the underwriter has made a bona fide effort to sell ail of the

securities at the initial price. O,)%
5. In the case of a distribution of non-convertible debt securities or non-cdiwertible
preferred shares at non-fixed price, give the following information: /\ )

(1) the discount allowed to the underwriters or the commissiQ-payable to the
underwriters; 0

(2) any other compensation payable to the undengFs and, if applicable,
reference to the fact that the underwriters’ compensation Qe Increased or decreased
depending upon whether the aggregate price paid for t 5 curities by the subscribers
will exceed or will be less than the aggregate pr s paid to the issuer by the
underwriters;

(3) the method used to determine th erlng price, i.e. whether the securities
are to be offered at a price to be determined*by reference to prevailing prices of a
specified security in a specified market,f%he market price prevailing at the time of
subscription or at a price to be lated between the underwriters and the

subscribers; Q/

(4)  where the price &@ securities is to be deter- mined by reference to the
prevailing prices of a specﬂ‘@ ecurity in a specified market, the price of the specified
security at the latest pra@ le date and where the offering price will be the market
price prevailing at the @g the subscription, this price at the latest practicable date;

B) a stqggnt that the price at which the securities will be offered and sold
may vary as belQe n subscribers and during the period of distribution of the securities.

Instructi

%O All that is required as to the nature of the underwriters' obligation is
% r the underwriters are or will be committed to take up and pay for all of the
sedurities if any are taken up, or whether the underwriting is merely a “best efforts”
arrangement under which the underwriters are required to take up and pay for only such
securities as, they may sell.

2. Where an underwriting is subject to a market out clause, a statement to
that effect should be made, as set out in the following example:

Securities Regulation October 21, 1993 Page 110



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

“Under an agreement dated 19 between the
company and as the company has agreed to issue
and has agreed to purchase on 19 the
following securities at a price of $ payable in cash to
the company against delivery. The obligations of 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. is, however, obligated to take up and p r
all of the if any of the are  purchased unde(b the
agreement.” N
M)
3. For a natural resource company, describe the options, stati;b the material

provisions including:

(1) the designation and number of the secur@ganed for by such
options; Q)
e

(2)  the purchase prices of the securiti&%l d for and the expiration

dates of such options; and &
(3) the market value of the sem@ﬁbs called for by such options as of
the latest practicable date. ,\O_)
N

Iltem 3: (1/
Market for securities Q~

Where no market exists, a@/exist after the distribution, state in bold face type
on the first page: &

“There is no marke ugh which these securities may be sold.”
Disclose ho price paid to the company was established, whether by
negotiation with t derwriter, arbitrarily by the company, or otherwise.

Item 4: Q/

SummarQ_ ospectus
@e a synopsis near the beginning of the prospectus of the information
i

c$ ed in the body of the prospectus which would be most likely to influence the
ink&stor's decision to purchase the security.

Instructions
1. This summary should highlight in condensed form the information, both

favourable and adverse, including risk factors in Item 10, about both the issuer and the
securities.
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2. Appropriate cross references may be made to items in the prospectus
where information is difficult to summarize accurately, but this shall not detract from the
necessity to have the salient points summarized in the summary.

Iltem 5:
Use of net proceeds from distribution %
1. Indicate the net proceeds that the issuer expects to obtain fr the
distribution, the principal uses planned for the money, and the funds assigned 18r each
use. 4 )
2. Provide the details of any agreement prescribing that art of the net
proceeds will be kept in trust or will only become available when @%Tn conditions are

fulfilled. Q,

3. Where the issuer is related issuer or conneg&@issuer of an underwriter,
give a summary of the nature of the relationship or conpgcon between the underwriter
and the issuer. State the extent to which the proceed;@e issue will be applied for the
benefit of the underwriter or any related issuer of ghe tnderwriter. When the proceeds
will not be applied for the benefit of the un Qg&ter or any related issuer of the
underwriter, so state. Make a cross-referen@éo the information in the prospectus
required by Item 29.1.

A

Instructions Q:I/
"%

1. The information C(ﬁ@ ng use of the net proceeds must be sufficiently
precise. In most cases, it is ng% icient to say that “the proceeds of the distribution will
be used for general corpora@ rposes.”

| Tesource company, specify whether unallocated funds will be
ow account, invested or added to the working capital of the
issuer. Give detai the arrangements made for, and the persons responsible for the
supervision of t ust or escrow account or the investments of unallocated funds and
the invest olicy to be followed. Where unallocated funds are to be added to
working {tal, indicate the reason for doing so.

%Q Indicate, in order of priority, the uses that will be made of the proceeds of
tgl ribution in the case where they are less than expected. However, this information
i t necessary in the case of a firm underwriting.

3. If material funds must be added to the proceeds of the distribution, indicate
those sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of loans
incurred within the last 2 years.
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4. If a material part of the proceeds of the distribution is used for the
acquisition of property, outside the normal course of business of the issuer, briefly
describe those properties and provide the details of the price paid or attributed for the
different classes of property. Indicate from whom the properties were acquired and how
the cost of acquisition was determined. Describe briefly the title to the property or the
rights that the issuer has acquired. Where the consideration for those properties
includes securities of the issuer, provide all the details, including those concerning the
attribution or issuance of securities of the same class during the 2 preceding yearsq)@

Iltem 6: '\%

Sales otherwise than for cash /\ *

If any of the securities being offered are to be offered othe I@‘than for cash,
give full particulars on the terms of payment. 0&

. &
Instructions
<

If the offer is to be made pursuant to a plan ofség.lisition, describe briefly the
general effect of the plan and state when it became 0[,'& become operative.

o)
tem 7 O)
ltem 7 ,\0_)

Capital structure

Furnish, in tabular form, and whe’f‘é\ﬁpropriate in notes thereto, the following

information: Q.

(1) particulars of the s@and loan capital of the issuer;

(2) particulars of ,Sban capital of each subsidiary of the issuer (other than
loan capital owned by t@lssuer or its wholly-owned subsidiaries) whose financial
statements are contair@dn the prospectus on either a consolidated or individual basis;

(3) the egate amount of the minority interest in the preference shares, if
any, and the aﬁ@r gate amount of the minority interest in the common shares and
surplus of aéa sidiaries whose financial statements are contained in the prospectus on

b

a consol@ asis;

Q the information required under paragraph 3 for subsidiaries whose
fi{@mal statements are contained in the prospectus on an individual basis;

(5) for a finance company, any potential dilution 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 security of the credit company. .
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CAPITAL STRUCTURE

Designation of  Amount Amount Amount Amount to be
security authorized orto  outstanding as of outstanding as of outstanding if all
be authorized the date of the a specific date securities being
most recent within 60 days issued are sold

balance sheet

Instructions '\%O.)Q

1. Include all indebtedness for borrowed money for whi a written
understanding exists that the indebtedness may extend beyond onﬂxe r. Do not
include other indebtedness classified as current liabilities unless secur

2. Individual intems of indebtedness which are not i ss of 3 % of total
assets as shown in the balance sheet referred to in Column 3 e set out in a single
aggregate amount under an appropriate caption such as “S Indebtedness”.

3. Include in the table the amount of o I@tions under financial leases

capitalized in accordance with generally accepted_acsounting principles. Set out in a
note to the table a cross reference to any note Q’i’he financial statements containing
information concerning the extent of obligatior}s\@ ing by virtue of other leases on real

property.
N

M)
4, Give patrticulars of the a mvt general description of and security for any
substantial indebtedness proposedgbe created or assumed by the issuer or its
subsidiaries. <b

5. Where practic@s state in general terms the respective priorities of the
indebtedness. O

6. No inf@on need be given under Column 2 with respect to the capital
stock of subsidiarié._

7. @%ut in a note to the table:

(1) the amount of contributed surplus and retained earnings as of the
date Q@ most recent balance sheet contained in the prospectus;

\é (2)  the number of shares subject to rights, options and warrants.

8. The 60-day period referred to in Column 4 is to be calculated
within 60 days of the date of the preliminary prospectus or the date of the draft
prospectus. Where more than 60 days have elapsed from the date of the preliminary or
draft prospectus, the information included in the prospectus shall, if feasible, be updated
to a date within 60 days of the final prospectus.
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9. For a finance company, where short term notes are issued on an agency
basis, the information required in Column 5 may be omitted with the consent of the
Commission.

10. For a finance company, where the amount outstanding as of a specific
date within the 60-day period prescribed in paragraph 8 cannot be precisely calculated,
an estimated figure should be used, with a note indicating the basis of calculation.

Iltem 8: QO‘)

Name and incorporation of issuer

State the name of the issuer, the address of its head office, the under which
the issuer was incorporated and the date of incorporation. Se any material
amendments to its deed of incorporation.

Iltem 9:
Operations of the issuer QQ/
(A)  Manufacturing and service industries &O

Briefly describe the business carried o intended to be carried on by the
issuer and its subsidiaries and the general elopment of the business over the
last 5 years. If the business consists of the,,gro uction or distribution of products or the
rendering of services, indicate the principﬁ'u;) oducts or services.

(OQ*

1. The descrlptlon,ﬁ not relate to the powers and objects specified in the
incorporating instruments o the actual business carried on and intended to be
carried on. Include the @lness of subsidiaries of the issuer only in so far as is
necessary to under{st@\the character and development of the business conducted by

Instructions

the combined enter

%g general description, give information on matters such as the
followmg c ing the issuer or its subsidiaries:

OQ~ (1) bankruptcy, sequestration or similar proceedings;

2 material reor anlzatlon;
\é (2) g

(3) the acquisition or disposition of any material assets otherwise than
in the ordinary course of business;

(4) any material changes in the types of products produced or services
rendered;
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(5) any material change in the mode of conducting the business.
(B) Finance companies
1. 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 in
the 5 preceding years, and fill out the following table: %

Separate operations in which a  Percentage of consolidated Percentage of the consoli@x{ed
material proportion of assets assets of the issuer and its gross revenues of the |S§u and
are invested or from which a subsidiaries, at book value, its subsidiaries deriyed from that
material proportion of gross devoted to that operation as of operation as oflxd e of the
revenues are derived the date of last balance sheet last balance she®

1. Finance company services

X
2. Other services 0?‘
3. Distribution
4. Production Q‘
5. Real Estate development Q;b
6. Investment in securities of Q
companies other than

subsidiaries &O

7. Other

2. If the issuer has carried on an;'/\business other than that of a finance
company during the past 5 years, state tpﬁqature of such other business and give the
0

approximate date on which the issuery, menced to operate principally as a finance
company. If the issuer's name wasggﬁged during the period, state its former name

and the date on which the name& anged.

3. If during the pas ars, any affiliate or associate of the issuer had any
interest in a transaction invoing the purchase of any substantial amount of assets held
by the issuer or any of its idiaries, describe the nature of the interest and state the

cost of the assets to tf@ haser and to the seller.

Wh Qmaterlal proportion of the consolidated assets or gross revenues
of the issuer is |? ted in, or is derived from immoveables, state briefly the location and
general char of the immoveables. If any of these immoveables are subject to a real
right, briefly(dgScribe the nature of the real right.

Where the primary business of the issuer, or of any subsidiary or affiliate,
stlng or trading in securities, give the name of the company carrying on that
b&ess along with the following information:

(1) a brief outline of its corporate history and structure since its
incorporation;

(2)  a description of the present and proposed policy of the issuer with
respect to each of the following types of activities, outlining, if such is the case, their
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importance to the issuer during the last 5 years and indicating which of such policies
may not be changed without the consent of the shareholders:

(@) the issuance of securities other than the securities offered,;
(b)  the borrowing of money;
(c) the firm underwriting of securities; O,)%

o)

(d) the concentration of investments in a particular clas§or kind
of industry;

(e)  the purchase and sale of immoveables; Q-

() the purchase and sale of commoditigg commodity future

contracts; @

(@) the making of loans, whethe gcured or unsecured, (other
than the subscription or acquisition of debt securities f r@estment)

(h)  any other material eIerqé'!Q of the issuer's policy;

following matters not described in para "' 2, indicating which of these investment
policies may not be changed without the cofisent of shareholders:

(@) thw&securities in which it may invest, indicating the

(3) a description of the inéest%fent policy of the issuer on each of the

proportion of the assets which e invested in each such type of security;

(b) Ggg)percentage of assets which it may invest in the securities
of any one company; §

Q@ the percentage of securities of any one company which it
may acquire

C) (d) investment in securities of companies for the purpose of

exercis@tontrol or management;

(e) investment in securities of mutual fund companies or
iNestment companies; and

0] any other investment policy described in the issuer's
instruments of incorporation or by-laws or regulations.
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Instructions

1. The description shall not relate to the powers and objects specified in the
incorporating instruments, but to the actual business carried on and intended to be
carried on. Include the business of subsidiaries of the issuer only in so far as is
necessary to understand the character and development of the business conducted by
the combined enterprise. %

2. Outline material facts essential to an investor's appraisal of the s@ties
being offered. Where applicable, give the necessary information on the facilitie®\Sed in
the enterprise, without giving a detailed description of each immoveable. /\ )

3. In describing developments, give, with respect to 1‘@~issuer or its
subsidiaries, information on matters such as: 0

(2) bankruptcy , sequestration or similar proc@{;s;

(2)  material reorganization; - Q

O

3) material changes in the mode f comducting the business.

4. In answering paragraph 3, transq@ns between the issuer and its wholly-

owned subsidiaries need not be disclosed. N
M)

5. Indicate who or what & of persons is responsible for investment
decisions, the granting of loans, and&stablishing of bad-debt allowances.

6. Indicate whether pproval of the board of directors is required for loans
and acquisitions. C)

7. Instructic@l Item 34 applies to this item with due alteration for points of
detail.

O
©) Na@%resource companies

1. riefly describe the business carried on and intended to be carried on by
the iss&nd its subsidiaries and the general development of the business within
the eding- years.

\é 2. In the case of a company other than an oil or gas company, furnish the
following information as to each of the properties, mines, and plants presently owned,
leased or held under option, or presently intended to be owned, leased or held under
option by the issuer or its subsidiaries:

(1) the location of size of and means of access to the property;
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(2)  a brief description of the title, claim or lease under which the issuer
or subsidiary has the right to hold or operate the property, indicating any conditions
which the issuer or subsidiary must meet in order to obtain or retain the property;

(3) (@ the names and addresses of all vendors of property
purchased within the 3 years immediately preceding the date of the preliminary
prospectus or the date of the draft prospectus and the property acquired from each and
if any such vendor is insider or promoter of the issuer or an associate or affiliate %y
insider or promoter of the issuer, so indicate; and Q

N

(b)  the names and addresses of every person who hks«received
within the 3 years immediately preceding the date of the preliminary prosp&ctus, or draft
prospectus, or is to receive from any vendor a greater than 5 % intereQﬂ the shares or
other consideration received or to be received by the vendor; 0

(4) a brief history of previous prospecting, &raﬂon, development
and operations, including the names of previous operators& far as known;

(5)  a brief description of any undergr,(@ and surface installations and
any underground and surface operations; (b

(6) a brief description of the @eral deposits; if the work done has
established the existence of reserves of proverharobable or possible ore, state:

N

M)
(@ the estima ('wl’nnage and grade of each such class of ore
reserves; and - Q/

(b) thg@e of the person making the estimates and the nature
of his relationship to the issuer)'

as the proposed pr me of exploration or development; if the property is without a

(7 de$| the work already done under present management, as well

known body of mq; deposit and the proposed programme is an exploratory search
for ore, a staten@ to that effect must be made.

3. the case of an oil or gas company furnish the following information as to

the im t properties and installations presently owned, leased or held under option,
orin d to be owned, leased or held under option by the issuer or its subsidiaries:

\é (2) the location, by fields, of all producing wells and all non-utilized
wells capable of producing in which the issuer or its subsidiaries have an interest,
indicating the total number of wells in each such field or other area, the interest of the
issuer -and its subsidiaries therein, distinguishing separately oil wells and gas wells;

(2)  with respect to interests in properties on which no producing wells
have been drilled, the gross acreage in which the issuer or its subsidiaries have an
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interest and the interest of the issuer and its subsidiaries therein expressed in terms of
net leasable acreage, and the location of such acreage by geographical area;

3) describe any proposed exploration or development work and give
the general nature and extent of such work;

(4) to the extent that such properties are not utilized and are capable of
but are not producing, indicate the proximity of such properties to pipe lines or r
means of transportation; Q
N

(5) the quantity and type of the estimated proved and\developed
reserves, proved undeveloped reserves, and probable additional reser of crude oil,
natural gas and natural gas liquids together with particulars as to th-accessibility of
those reserves to gathering systems; 0

(6) the net crude oil , natural gas liquids an@ural gas production,
including an interest in the crude oil, natural gas liquids §®1 tural gas production of

any other person, for each of the last 5 financial yearXpreceding the date of the
preliminary prospectus or draft prospectus, and for t@lrrent financial year at a date
not more than 4 months prior to that date; ‘.b

(7 (@  the number of well @O‘?ssuer 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 drafg-ﬁss"pectus;

(b) the num f wells completed as producing wells and as dry
holes for the current financial ye date not more than 4 months prior to the date of
the preliminary prospectus or rospectus;

(c) C?Q)amount expended on drilling and exploration activities
during the period set 0@'@ and b;

(8) @ if any properties of the issuer or its subsidiaries were
acquired Withingt 3 years immediately preceding the date of the preliminary
prospectus okdraft prospectus or are intended to be acquired by the issuer or subsidiary
NS or promoter of the issuer or an associate or affiliate of any insider or
te the name and address of each such transferor, the relationship of each
feror to the issuer or its subsidiaries and the consideration paid or intended to
to each such transferor; and

(b)  the names and addresses of every person who has received
or is to receive greater than 5 % interest in the consideration referred to in a.
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Instructions

1. The description called for by paragraph 1 does not relate to the powers
and objects specified in the incorporating instruments, but to the actual business carried
on and intended to be carried on. Include the business of subsidiaries of the issuer only
in so far as is necessary to understand the character and development of the business
conducted by the combined enterprise. %

2. In describing developments, give, with respect to the issuer@ its
subsidiaries, information on matters such as: N
M)
(2) bankruptcy, sequestration or similar proceedings; 4

(2) material reorganization; 0?‘

3) the acquisition or disposition of any m& amount of assets
otherwise than in the ordinary course of business; Q

(4) any material changes in the type&@roducts produced or services
rendered; and (b

(5) any material changes in thf\%ode of conducting the business.

3. The information called for ﬁar’agraph 2 shall only be given with respect
to the properties on which all or part oégaf)roceeds of the issue are to be expended or
which are major producing propertigs. Nnformation with respect to the other properties
must be given in summary form. Q)

subparagraph 5 of paragr may be given in reliance upon the report relating to such
property required tog\ ed with the Commission pursuant to section 91 of the

Regulation. O

4. The informatig&equired by subparagraph 6 of paragraph 2 and

5. In%ﬁ%g the information required by subparagraphs 1 and 2 of
mngclu

paragraph 3 de all ownership interests including leasehold interests, royalty
interests jnterests in reservation.
Item?.O
R'%f ctors
N

1. Where appropriate, set out the risk factors and speculative nature of the
business or the securities being offered on the first page of the prospectus. This

information may be given in the body of the prospectus if an appropriate reference is
made on the first page of the prospectus.
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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.

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. %

N

M)

Set out on the first page, if any, the dilution of the securities offergel\based on net
tangible assets including the distribution. This information may be gj in the body of
the prospectus if an appropriate reference is made on the first . The information
must be presented in accordance with the following table. @Q,

Item 10.1
Dilution

Dilution per share QQ/

Offering price $

Net tangible book value before distribution O $

Increase of net tangible book value attributable the $

distribution

Net tangible book value after the distribution QO) $

Dilution to subscriber N $

Percentage of dilution in relation to the oﬁq@g‘ price %
Instructions Q:l/

1. The issuer may %e information prescribed by this item where it
considers such information to no value.

2. In the caICL@on of the net tangible book value after the offering, the

remuneration of the ur@(writer and the cost of distribution are to be deducted.

ltem 11: &Q‘O

Acquisitions% ispositions

By describe all material acquisitions and dispositions whether of shares or
assets the issuer and its subsidiaries during the past 2 years and to the extent
reas(Qa ly practicable, the impact of these acquisitions or dispositions on the operating
r@\ts and financial position of the issuer.

Iltem 12:
Description of immoveables

In the case of manufacturing or service industries, briefly describe the principal

immoveables of the issuer and its subsidiaries. If any of these immoveables are held
subject to a real right, so state and briefly describe the real right.
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Instructions

What is required is information essential to an investor's appraisal of the
securities being offered. This item does not apply to a bank referred to in section 4 of
the Regulation.

Iterr_1 1_3: _ _ Q)%
N

Variations in operating results

Explain to the extent reasonably practicable any substantial varﬁ(ions, both
favourable and adverse, in the operating results of the issuer over thedast 3 years, or
over a longer period where required or allowed by the Commission. Q‘

Item 14: 0
o &

Asset and earnings coverage

Disclose asset and earnings coverage where Gq%wed by section 49 of the
Regulation.

In the case of a non-fixed price dlstrlbu@ debt securities having a term to
maturity in excess of one year or of preferred s, disclose asset and earnings ratios
that are based on the last 12 month period fo WhICh audited annual financial statements

have been or are required to have been red and on the 12 month period ended on
the last day of the most recently com perlod for which interim financial statements
have been or are required to have prepared.

These ratios are adjust,e@ reflect:

(@) the issuancOg)all long term debt, and in addition in the case of an
issuance of preferred es, all preferred shares issued, since the date of such annual
or interim financial S ents;

(b) gﬁssuance of the securities which are to be offered pursuant to the
prospectus ed on an estimate of the price at which such securities will be
distribute d

Q the repayment or redemption of all long term debt or, in the case of an
idﬁnce of preferred shares, of all preferred shares, which has been made since the

of such annual or interim financial statements or which is to be made with the
proceeds to be realized from the sale of securities under the prospectus.
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Item 15:
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; - O,)%

(2) the nature and amount of any assets, services or other consfs%ation
received or to be received by the issuer or its subsidiaries from the promotev,\ N

or are to be
ate the price of
\Jdentify the person
with the issuer, any
were acquired by the

(3) where any assets have been acquired within the past 2
acquired by the issuer or by any of its subsidiaries from a promot
acquisition and the principle followed in determining the amo
making the determination and state his relationship, if a
subsidiary or any promoter. Give the date on which the &
promoter and their cost. &

Iltem 16: &
Legal proceedings qosb

Briefly describe any legal proceeding: 'r}aterial to the issuer to which the issuer
or any of its subsidiaries is a party or of whjCR any of their property is the subject.

Instruction Q/Q‘
o

Include the name of ths($h rt or agency, the date instituted, the principal parties

thereto, the nature of the claj e amount claimed, if any, whether the proceedings are
being contested, and the &nt status of the proceedings.

Iltem 17: s

Shares QS)

1. C)Qg,scribe the shares being offered, including the following information:
OQ‘ (2) dividend rights;
Q (2)  voting rights;
N3
3) liquidation or distribution rights;
(4) pre-emptive rights;

(5)  conversion rights;
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(6) redemption, purchase for cancellation or surrender provisions;
(7)  sinking or purchase funds provisions;

(8) liability to further calls or to assessment by the issuer; and

(9) provisions as to modification of any such rights or provisions.

2. If the rights of holders of such shares may be modified otherwise % in
accordance with the provisions attaching to such shares or the provision§of the
governing Act relating thereto, so state and explain briefly. /\ )

3. In the case of restricted shares, comply with the polic @&ements of the
Commission. S&*

Instructions &2

1. This item requires only a brief summary offsgprovisions that are material
from an investment standpoint. Do not set out verbz;'K e provisions attached to the
shares.

2. If the rights attached to the shar g’ging offered are materially limited by
those attached to another security or if a secur% (other than obligations covered in Item
18), ranks ahead of or equally with tlaT/'\s,ﬁares being offered, include information
regarding such other securities thathiII enable investors to understand the rights
attached to the shares being offere% any shares being offered are to be offered in
exchange for other securities, an @ opriate description of the other securities shall be
given. No information need be n, however, as to any class of securities that is to be
redeemed or otherwise retped) provided appropriate steps to assure redemption or
retirement have been or taken prior to or contemporaneously with the delivery of
the shares being offere@\

3. TheQQ)f the clauses applying to the shares may be given in a schedule
to the prospectLQ

e issuer does not need to state that the securities offered may not be
response to a take-over bid where its incorporating instruments contain
respecting the convertibility of its non-voting or limited voting shares at the
a take-over bid.

Iltem 18:
Obligations

Describe the obligations offered and the security therefor providing the following
information:
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(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 inc Qgg
restrictions respecting dividend distribution or the giving of security on the asset the
issuer or its subsidiaries, and provisions as to the release or substitution of assbe given
as security or the modification of the terms of such security. /\ )

4

(4) the name of the trustee appointed any trust deed relatin Q-the obligations
and the nature of any material relationship between the trustee an{ss Issuer or any of
its subsidiaries;

(5) any agreement between the issuer and its aﬁ&@ or between its affiliates
that could affect the security for the indebtedness.

O
Instructi
nstructons ‘-b

Follow the instructions in Item 17, mutatj@utandis.
Item 19: (1:\\
Other Securities Q~
In the case of securities than shares or obligations, indicate briefly the
rights attached thereto. In the of warrants or rights provide the description and the

value of the securities refer , the period during which, they may be exercised, the
price and the principal mo of exercise.

Instructions Oss

Follow th&dnstructions in Item 17, mutatis mutandis.

Item 20: QC)
Divider@j
QState for each class of shares the amount of dividend per share or other

ibution, if any, paid by the issuer during its last 5 financial years preceding the date
of the preliminary prospectus or draft prospectus.
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Item 21:
Senior executives

List the names and addresses of all senior executives of the issuer and indicate
present functions and principal occupations with the issuer held by each of them within
the 5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

If, during the last 5 years, a senior executive, a promoter or a persowmg
more than 20% of the securities of the issuer has been found guilty of an offen lated
to securities or has been the subject of administrative proceedings by /& securities
commission or similar authority, describe briefly the nature of Lbk ffence or

proceedings. Q-

For a bank, the information required in this item is given T)bor persons holding
the following positions and offices or analogous positions an ices-: the chairman of
the board of directors, the vice-chairman of the board of di s and his assistant, the
president, the executive vice-president, the chief exeéjtve officer, the chief of
operations, the chief general manager, the secr& the chief accountant, the
comptroller and the general consultant. (b

In the case of a mining exploration &development company, state the
approximate amount of time that each senior eXecutive and promoter intends to devote
to the issuer's business and the nature gfNhe work to be done. Give for each of the
persons mentioned, the following mforQa‘ﬁm

1. relevant professionaléﬁing and experience,

2. principal profegsion during the past 10 years, along with the name and
address of the offices e activities of any kind of business occupying more

than 10 % of his tlme

relatj |ps during the past 10 years, with mining exploration and
development c nies distributing securities to the public, other than in the normal
course of bu g|V|ng

OQ~ (@  the name of the company;
Q (b) present status of the company, particularly if the charter has been
rawn, if the company is inactive, if trading in the securities is prohibited or not and if
the securities are listed on a stock exchange;
(c) the nature of the relationship, in particular that of underwriter,

distributor, senior executive, employee, advisor giving the precise periods of time
involved.
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In the case of a promoter, give details as to his activities, for example, the funds
collected, the person responsible for the collection, the time and method of collection,
the portion of these funds allocated directly to exploration and development.

Instructions

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 comp is

engaged.
N

Item 22:
Executive Remuneration 4

1. Scope of application ng‘

The information to be provided relates to the co 'S executive officers:
chairman and vice-chairmen of the Board if they perform%u jp functions on a full time
basis, president, vice-presidents in charge of princip siness units, divisions or
functions (sales, finance, etc.) and any other officer QS issuer or of a subsidiary who
performs a policy-making function in respect of the 53u r

Remuneration of directors, who are m?.hso executive officers, is taken into
account only as provided in paragraph 6. N~

2. Cash remuneration Q:I/

(1) State the aggrega Qa h remuneration paid to executive officers by the
issuer and its subsidiaries for es rendered during the last financial year.

Cash remuéﬁ{ion includes in particular salaries, director's fees,
commissions and bon;@s. his information may be broken down into those categories.

Th Q&Wation may be presented in accordance with the following table:

Q@SH REMUNERATION TABLE
X
<

\é Executive Cash Remuneration $
officers I ——

Number Amount

(2) In addition to amounts actually paid during and for the last financial year,
cash remuneration includes:

(@) bonuses to be paid for services rendered during the last financial
year unless such amounts have not yet been al located;
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(b) bonuses paid during the last financial year, for services rendered in
a previous financial year, less any amount already disclosed;

(c) any remuneration earned during the last financial year the cash
payment of which is deferred.

3) Remuneration, for a period during which a person included in the p
was not then an executive officer, shall not be included. '\Q
3. Remuneration pursuant to plans /\ )

Remuneration pursuant to plans need be taken into account @y to the extent
that they discriminate, in scope, terms or operation in favor of exe e officers or are

not available to all full time employees other than those red by collective
agreements. @

(2) Describe briefly any plan, pursuant hICh cash or non-cash
remuneration was paid or distributed during the Iast ial year or is proposed to be

paid or distributed in a subsequent year. (b

This description includes: ,\O_)

(@) a summary of how thpl/B?a’n operates;

(b) the criteria use determine amounts payable or, in the case of
any plan involving options to p e securities, the criteria used to determine the
number of securities under op}@

(© the tlmscp?erlods over which the measurement of benefits will be

(d) Qg/ment schedules;

@ any recent material amendments to the plan;

@)

CQ‘ () amounts paid or distributed during the last financial year or, in the

determined;

cas ny plan involving options to purchase securities, the number of securities
o@ d during the last financial year;

(g0 amounts accrued for the group during the last financial year,
inasmuch as the distribution or unconditional vesting of same is not subject to future
events.

(2)  With respect to options to purchase securities granted during the last
financial year provide in addition to the information prescribed by 3, (1) ato f:
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(@) the designation and aggregate number of securities under option;

(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 marke e

on such date.
,\0)

(3)  With respect to options exercised during the last financial yeaf\ provide, in
addition to the information prescribed by subparagraphs a to c of para&raph (2), the
aggregate net value (market value less exercise price) of the securiti nderlying the

options. 0

(4)  Where disclosure of an amount paid or distrib pursuant to a plan is
made under cash remuneration in paragraph 2, that amou
sub-paragraph (1) f if a statement to that effect is made 6 r paragraph 3.

(5) The disclosure required by sub-paﬁ.\%&ph (1) f and g need not be
provided where the amounts are paid, distributeg r accrued pursuant to a defined
benefit plan that specifies certain pension be @s to be received after retirement and
determines an employee's entitlement to sych pension benefits as a function of either or
both the employee's years of service and‘%\ﬂhgs.

4, Other remuneration Q/z
Describe any other rergi@ation not covered in the cash or plans remuneration
sections, and in particular, nal benefits, securities or property paid or distributed
other than pursuant to a p@nasmuch as it is not offered, on the same terms, to all full
time employees other @1 ose covered by collective agreements.

The valuegyge given for such remuneration 4 shall be the issuer's and
subsidiaries’ ag@ ate incremental cost.

Ho , when the aggregate value of other remuneration does not exceed the
lesser 000 $ times the number of persons in the group or 10% of the cash
rem ion reported pursuant to section 2, it is necessary to declare that fact only.

\é In the case of an issuer meeting the requirements of section 160 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $.

5. Termination of employment or change of control

Describe any plan or arrangement in respect of compensation received or that
may be received by executive officers in the last financial year in view of compensating
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such officers in the event of the termination of employment (resignation, retirement,
change of control) or in the event of a change in responsibilities following a change in
control, where in respect of an executive officer the value of such compensation
exceeds 60 000 $.

6. Remuneration of directors
(2) Describe any standard arrangement, stating amounts, pursuant to h
directors are remunerated for their services in their capacity as director, includg ny

additional amounts payable for committee participation or special assignments. N
M)
(2) Describe any other arrangements, stating amounts, in addit-i.&\n or in lieu of
any standard arrangement, pursuant to which directors were remun@ated during the
last financial year. 0

Where compensation is in non-cash form, state the val the benefit conferred,
or if it is not possible to state the value, describe the benefi erred.
7. Special provisions concerning unincorpora;@suers

Unincorporated issuers must report: Ogb

(@) the aggregate amount of fees [;éid to individuals acting as directors or
trustees in respect of each of the financia&%&?‘s reported upon;

(b) the aggregate amoun Xpenses reimbursed to directors or trustees in
respect of the fulfillment of their d as directors or trustees.

Where compensationc':?m non-cash form, state the value of the benefit conferred,
or if it is not possible to st@ e value, describe the benefit conferred.

The informatiej&quired by this section may be disclosed in the annual financial

statements.
&

Item 23:

Indebted§§)of senior executives

@close any information regarding the indebtedness of each senior executive of
t ompany, each nominee for the position of director or to a person associated with
S senior executive or nominee, to the extent that it is not routine indebtedness.

Instructions

1. State the name and address of each person who received such a loan.
Solely the place of residence or postal address may be given.
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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:

Q) a loan made on the same terms to employees generally ar&)@y)t
exceeding 25 000 $; 9))
N

(2) aloan made to a full-time senior executive of the issu@r, sprovided
the amount of the loan is less than his annual salary, and the loan is fu.[y secured by
hypothec on his residence.

(3) aloan made to a senior executive who is Qmployed on a full-
time, basis by the issuer or to a person associated with him ed the making of the
loan is part of the ordinary business of the issuer, that the Is granted on the same
terms as to customers, that it does not involve an unusual r§k of collectibility;

terms or travel or expense advances, if the repa t arrangements are in accord with

(4) indebtedness arising by reaso éﬁjurchases made on usual trade
usual commercial practice. ,\&h)

4. (paragraph repealed). (1/'\ N

Item 24: Q/Q‘

Options, rights and warrants C)Q)

Furnish information a@options, rights and warrants, other than those issued to
all security holders of the@ e class residing in Canada on an equal basis, issued or
proposed to be issued By the issuer or its subsidiaries to each of the following groups of

persons: O

(1)  sewor executives of the issuer except those who act only as directors;

(2 C)nembers of the board of directors of the issuer except those mentioned in
paragr );

éQ(B) senior executives of any subsidiary of the issuer;
(4) employees of the issuer, except those referred to in subparagraph 1;
(5) employees of any subsidiary of the issuer; and

(6) any other persons.
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Instructions

1. Give the number of persons for the groups referred to in subparagraphs 1
to 5. In the case of the group referred to in subparagraph 6, give the name of each
person.

2. The information requested must be given within 30 days before the date of
the preliminary prospectus or draft prospectus. Q)@
3. Give a brief description, indicating: '\q

M)
(1) the designation and number of the securities to whid{are attached
options, rights or warrants; ?\

(2)  the purchase or exercise price and the expirQS_ date;

3) if reasonably ascertainable, the marl%v ue of the securities to
which are attached options, rights or warrants on the dat as granted; and

(4) the market value of the secur iéto which are attached options,
rights or warrants on the date specified in paragr of the instructions.

4. An option, right or warrant Whose'}brm is extended is deemed to be a new
option, right or warrant. (1/ "

5. Where there is no maéﬁ)r the securities to which the options, rights or
warrants are attached, indicate t e(b thod of determining the price of such securities at
the date of purchase or exerci

6. This item do@%t apply to options granted to a firm underwriter.

7. The in@ion prescribed by this item may be given in tabular form.

Item 25: Q@

Escrowed s&

Q - State in substantially the tabular form indicated, the number of shares of
each% s of voting securities of the issuer to the knowledge of the issuer held in
e :

&

ESCROWED SHARES

Designation of security (per Number of securities held in Percentage in relation to
class) escrow securities in that class
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2. Also disclose the name of the depository, the conditions governing the
release of the shares from escrow and the date, if the latter can be determined.

Instructions

The information is requested as of a specified date within 30 days prior to the
date of the preliminary prospectus or draft prospectus. @
N

e
bsidiaries or
than 10 % of
of a person other
ses of the holders

Iltem 26:
Principal holders of securities

1. For each class of voting securities of the issuer or any of i
affiliates give the number of securities held by each holder that owns
the securities in that class. If the securities are registered in the n
than the owner, state that person’s name. Give the names and
of securities and the percentage of securities held in each cla@

\

PRINCIPAL HOLDERS ,(O
Name and address of Class of security Number, (%securmes Percentage in relation
holder to securities in that
class
2. Show, for each class of hng securities of the issuer, the company
controlling it or a subsidiary of the iss Ytsl(e percentage of securities held by the senior

executives. ’
ng

SECURITIES OWNED BY SE){ EXECUTIVES

Class of security OV Percentage in relation to securities in that class

%\
3. If v@@ecurities are being offered in connection with, or pursuant to, a
subscription pl malgamation or reorganization, indicate as far as practicable, the
percentage og? ecurities for each class of securities that will be held by the principal
holders fo g the transaction.

D If any of the securities are to be distributed for the account of a security
ho% name such security holder and state the number or value of the securities that he
S, 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 provided not
more than 30 days prior to the date of the preliminary prospectus or draft prospectus.
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2. Where a company holds more than 10 % of any class of securities, the
Commission may require that the name of any holder of more than 10 % of any class of
voting securities of that company be furnished.

3. If, to the knowledge of the issuer or the distributor, more than 10 % of any
class of voting securities of the issuer are subject to any voting trust or other similar
agreement, state the designation of such securities, the number or value held or to be
held and the term of the agreement. Give the names and addresses of the truste di
outline briefly their voting rights and other powers under the agreement. '\Q

4. Where a person named in answer to paragraph 1 is an égsociate of
another person named in the prospectus, disclose the nature of the relatie.hshlp.

ltem 27: \3?‘

Subsidiaries and participation Q.

1. Furnish a list of the subsidiaries, other thar{c%ctive subsidiaries, of the
issuer. As to each such subsidiary indicate under which Act\t was incorporated, and the
percentage of voting securities owned by the issuer,@ information may be given in
diagram form. (b

2. Where one of the primary b %sses of the issuer is investing in
securities, give in substantially the tabular fo {%hrm indicated the following information with
respect to each company 5 % or more dse securities of any class are owned by

the issuer or its affiliates. Q~

PARTICIPATION R%)

Name and head office Principal&&néss Percentage of securities Percentage of issuer’s
of any class beneficially  assets invested in that

OC) owned, directly or affiliate

indirectly by the issuer
@ or any of its affiliates

Instructions QQ‘

1. e information prescribed in paragraph 2 must be provided
within 3 of the preliminary prospectus or draft prospectus.
2. If the securities being issued are to be issued in connection with, or

p?lant to, a subscription plan, amalgamation or reorganization or indicate insofar as
practicable the status to exist upon consummation of the plan.

3. Where a subsidiary of the reporting issuer meets the following conditions,
the information requested under this item may be omitted:
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(1) the assets of the subsidiary or the investment in and advances to
the subsidiary by its parent and the parent’s other subsidiaries do not exceed 10 % of
the assets of the parent and its subsidiaries on a consolidated basis;

(2) the sales and operating revenues of the subsidiary do not
exceed 10 % of the sales and operating revenues of its parent and the parent’s
subsidiaries on a consolidated basis; and %

(3) the unnamed subsidiaries considered in the aggregate as gle
subsidiary would satisfy the conditions in subparagraph 1 and 2 if the pe%entage
therein were replaced by 20 %. /\ )

4

Item 28:
P?irgr or future sales ng‘

1. State the prices at which securities of the clas ed by the prospectus
have been sold within the past 12 months prior to the dat preliminary prospectus
or draft prospectus, or are to be sold, if such prlcesé r from those at which the
securities are offered by the prospectus. State the er of securities sold or to be
sold at each price.

2. Where securities in the same cla&s those offered are listed on a stock
exchange, give price ranges and volume tr ded on such stock exchange for each month
of the current quarter and the immediately’B cedlng guarter and on a quarterly basis for

the next preceding 7 quarters.- &

Instruction
OQ’

1. In the case ofe? s by a selling security holder, the information required
by paragraph 1 may be gl@ n the form of the average price for each calendar month.

2. For a | resource company, where sales are made to insiders or their
associates, or to oyees under a stock option, or where stock options or warrants
were granted to person, indicate to whom and at what price such sales were made
or to whom stock options or warrants were granted.

Iltem 2 Q~

Inter{et senior executives and others in material transactions

\E Describe briefly any material interest of any of the following persons in
transactions within the 3 years preceding the date of the preliminary prospectus or draft
prospectus, or in any proposed transaction which has materially affected or will
materially affect the issuer or any of its subsidiaries:

(1) any senior executive of the issuer;
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(2) any shareholder named in answer to paragraph 1 of Item 26; and;

(3) any associate or affiliate of any of the persons named in subparagraphs 1
and 2.

Instructions

1. Give a brief description of the material transaction. Include the nameb%d
address of each interested person and his relationship with the issuer.

2. As to any transaction involving the purchase or sale of asset y«or to the
issuer or any subsidiary, state the cost of the assets to the purchase.r{and the cost
thereof to the seller if acquired by the seller within 2 years prior to the t@rsaction.

securities of the issuer where the security holder receives ng or special benefit or
advantage not shared on an equal basis by all other he( of the same class of
securities. O

4, Information shall be included as to a? terial underwriting discounts or

3. This item does not apply to any interest arisin%@%bthe ownership of

commissions upon the sale of securities by the is where any of the persons referred
to in this item is a dealer or is an associate or 4@1 e of a person that is a dealer.

5. No information need be givqflil'h answer to this item where:

(2) the rates or cha@%~ involved in the transaction are fixed by law or
determined by competitive bids; Q)

(2) theinte &of a specified person in the transaction is solely that of a
director of another compa@ at is a party to the transaction;

3) ansaction involves services as a bank or other depository of
funds, transfer a egistrar, trustee under a trust deed or other similar services;

Q? the interest of a specified person, including all periodic installments
in the ¢ €p any lease or other agreement providing for periodic payments or
installn@!, does not exceed 50 000 $; or
é (5) the transaction does not involve remuneration for services, and,
N\

(@) the interest of the specified person arose from the beneficial
ownership, direct or indirect, of less than 10 % of any class of voting securities of

another company that is a party to the transaction;

(b)  the transaction is in the ordinary course of business of the
issuer or its subsidiaries; and
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(© the amount of the transaction or series of transactions is less
than 10 % of the total sales or purchases, as the case may be, of the issuer and its
subsidiaries for the last completed financial year.-

6. Where the interest of a person arises solely from the ownership, direct or
indirect, of less than 10 % of any class of voting securities of a company that is a party
to the transaction, that person is not required to furnish the information requested r

this item.
,\0)

Item 29.1 /\ o
Relationship between issuer and underwriter 4

Where the issuer is a related issuer or connected issu%?’an underwriter,
describe fully:

(1) the nature of the existing relationship or coé&on between the issuer
and the underwriter;

(2) the involvement of the underwriter /% of any related issuer of the
underwriter in the decision to distribute t?@ficunties being offered and the
determination of the terms of the distribution: N

3) the effect of the issue on rhé\lﬁderwnter and each related issuer of the
underwriter.

In addition, on the first pa he prospectus, in bold face print, give a summary
of the nature of the relationshg connection between the issuer and the underwriter
and a cross-reference to section in the prospectus that fully describes the
relationship or connectlono
Instructions Oss

1. TPQ erms “related issuer” and “connected issuer” are defined in

section 230 the Regulation.
Q In describing the existing relationship or connection between the issuer
and nderwriter, describe the basis on which the issuer is a related issuer or
etted issuer of the underwriter.
In particular,

(2) include,-to the extent necessary to describe the relationship or connection.

(@) the name of each relevant related issuer of the underwriter;
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(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;

(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; O,)

(d) the details of any business or professional relationship between
relevant parties; A -

(2)  where the issuer has any indebtedness to the underwriQ—or any related
issuer of the underwriter and that indebtedness is the basis on ?ﬁ the issuer is a
connected issuer of the underwriter and represents more than &f the capital of the
underwriter, state the details of the indebtedness, including: @

(@) the amount of the indebtedness; Q

(b) the extent to which the issuer |§b'<compllance with the terms of any
agreement governing the indebtedness;

(c) the extent to which the relg}ed issuer has waived any breach of any
such agreement since its execution; (1/ "

(d) the nature of thé‘urity for the indebtedness;
(e) the extent @hlch the financial position of the issuer or the value of

the security has changed SI e indebtedness was incurred.

3. In describi Qle involvement of the underwriter and any related issuer of
the underwriter in ecision to distribute the securities being offered and the

determination of rms of the distribution, describe whether the issue was required,
suggested or ¢ nted to by the underwriter or any related issuer of the underwriter
and, if so, at basis. It is not necessary to describe the involvement of the
underwritgf\in) the decision to distribute securities where that involvement is limited to

endently of any related issuer of the underwriter, as a financial adviser to
r the ordinary course of business, including presenting a proposal for a
ibution and settling the terms of the securities, on the same basis as that on which
a\ dependent underwriter would advise the issuer.

4. In describing the effect of the issue on the underwriter and each related
issuer of the underwriter, state the extent to which the proceeds of the issue will be
applied, directly or indirectly, for the benefit of the underwriter or any related issuer of
the underwriter and, where the issuer has any indebtedness to the underwriter or any
related issuer of the underwriter, whether any of the indebtedness will be repaid from
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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.

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. %

N

M)
Where a non-reporting issuer issuing voting securities or particigeting securities
is a registered dealer or an issuer all or substantially all of whose a are securities
of a registered dealer and the dealer is underwriting 25 % or more @ e issue:

Q) state that the dealer is an underwriter in bold f@;e on the first page of
the prospectus; Q

Item 29.2
Underwriter as issuer

(2) include in the prospectus summaries QKQ/aluations of the issuer by 2
independent underwriters or chartered accountantsgb

3) give in the prospectus a reasonab.@)ime and place at which the valuations
may be inspected during the distribution of ;h\e securities being offered.

‘1, A

Underwriters are indepe &@ they are not related issuers or connected issuers
of the issuer. See Item 29 articipation in the distribution does not disqualify
underwriters that are otherw@ dependent.

ltem 30: $
Auditors, transfer@ and registrars

Instruction

1. g(e he name and address of the auditor.

and re
|ssu

rs and the location of the registers of transfers of each class of shares of the
here securities other than shares are offered, state the location of each
r on which transfers of such securities may be recorded.

g here shares are offered, state the names of the issuer’s transfer agents

3. For a finance company, where the consolidated financial statements of the
issuer are set out in the prospectus and the auditor of one or more subsidiaries is not
the auditor of the issuer, set out the name and address of such auditor and the firm
name of the subsidiary. Where an auditor makes a report containing any qualification,
So state in the prospectus.
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Item 31:
Material contracts

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. O,)

N

Instructions

M)
1. Set out a complete list of all material contracts, indicating ;éwhich are
disclosed elsewhere in the prospectus and provide particulars with pect to those
material contracts about which particulars are not given elsewher he prospectus.

This item does not require disclosure of contracts entered into i% ordinary course of

business. @

2. Particulars of contracts need not be di&osed, if the Commission
determines that such disclosure or making-availabl @)uld impair the value of the
contract and would not be necessary for the protectj%n f investors.

ltem 32: ,\0.)0‘>

Incorporation within one year N
M)

This item applies only to natur egdurce companies. Where a company has not
been incorporated for more than o ear prior to the date to which the most recent
balance sheet contained in the ctus is drawn up, state the amount or estimated
amount of preliminary expen%showing administrative and development expenses
separately, including the 6 unt already expended and the estimated future
expenditures in each cas@

Item 33: g
Additional finan?'< rmation

Thisié)@,applies only to finance companies.

ying tabular form where appropriate, with such explanatory notes as are

ess 0 an investor’'s appraisal of the securities being offered, set forth the following
in@n tion in respect of the issuer, its subsidiaries and affiliates:
N\

(2) Maturity of receivables
State the amount of receivables:

(@) due in the current financial year,
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(b)  due within the next subsequent financial year;
(c) due within the 2 years next thereafter; and
(d)  due at any later date.
(2)  Analysis of receivables
State the amount of receivables relating to: Q_)Ogb
N
(@) the sale of industrial products, wholesale or retail; /\ )
(b)  consumer loans; Q~
(c) hypothecary loans; va
(d) leasing; Q&
(e) business loans; and &O
() any other type of loan. oSb
N

(3) Funding requirements

N

M)
Indicate the sinking fun r(elfuirements and the amount of debt for the

following periods:

(@)

%
one year; &OQ)

(b) one yét% two years;
(© @ears to three years;

(d)QQThree years to five years;

C
OQ‘ 0

five years to ten years; and

over ten years.

\s The issuer is not required to provide information given elsewhere in the

prospectus.

(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 @rial
operations losses within the preceding 2 financial years, giving details thereof. N
M)
(7)  Set out the amounts of the finance company’s credit Iosses.&gr each of the
preceding 5 financial years and show such amounts as a percentage o@quidations, and

of average outstandings. 0
Give appropriate details of the quality, coll ility and arrears of
receivables and include an age analysis of accounts recei , and the percentage of

receivables refinanced after being in arrears for more tha months.

A

Iltem 34:
Relationships with other companies QO)

This item applies only to finance conRapies.

Where the issuer is a subsidiar)@ﬂ{ person has dominant interests in the issuer,
indicate:

(1)  whether the issg@erates as an adjunct to the primary business of the

parent or dominant interest; C)

(2) what pe Qge of the voting securities of the issuer is owned by its
parent, or by any dogmgant interest;

3) WP@ the parent of, or dominant interest in, the issuer intends to make
loans to the | r;

Oﬁ‘ whether the issuer makes loans to or invests in securities of any affiliate or
ass ;

\é (5) any other basis of influence by the parent or dominant interest.
Instructions

1. In this item, “dominant interest” is used to describe the situation of one of
the following persons:
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(1) aperson that controls the issuer;

(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

©

(4) a person that is customarily able to direct the operation the
issuer by virtue of: N
A

(@) management contracts; {

Q.

(b) - licensing or franchise agreements; 0?“

issuer; or

(c) options on voting securities; Q)z
(d)  escrow or pooling or voting tresgégreements.

2. Where any parent is incorporated urﬂsﬁhe laws of a foreign country or
has its head office in a foreign country, give the n@ of the country and state briefly the
nature of the organization. N

3. If the existence of a domin 'hﬁﬂ‘uence is open to reasonable doubt in any
instance, the issuer may disclaim t istence of a dominant influence and any
admission thereof; in such case, @e‘ver, the issuer shall state the material facts
pertinent to the possible existen@ dominant influence.

Iltem 35: C,}

Tax status of issuer O

This item app@nly to finance companies. Briefly describe the tax status of the

issuer. QQ_
ltem 36: Q/
Tax statuééecurity holders

QQS item applies only to finance companies.

\E State in general terms the income tax consequences of a distribution to the
holders of the securities offered.

Iltem 37:
Location of securities subject to a trust deed and depository of portfolio securities

This item applies only to finance companies.
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1. Where securities that are part of the investment portfolio of the issuer or of
an affiliate of the issuer are pledged or subject to a trust deed, state where such
securities are kept.

Where such securities are to be pledged or subject to a trust deed as part
of any scheme of financing, state where the securities will be kept and name the
persons expected to be parties to the transaction. - O,)%

2. Where the primary business of the issuer or of an affiliate of the Nssuer is
trading in securities, state the name, principal business address and the Aature of the
business of each depository portfolio securities, and the province or coun.\(y where they
are kept.

that person is a bank governed by the Bank Act (S.C. 1 980-8 » C. 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4). Q

3. The name of the person referred to in paragra%@ may be omitted if

Instructions &O

1. Indicate the purpose of the scheme@?@nancing if the issuer has not done
so elsewhere in the prospectus. In the case o@ake-over bid, the source of capital or
the name of the company concerned need not be disclosed provided that the provisions
of Title V of the Act have been complied \@»@ "

2. Where the issuer is th ository for its portfolio securities, or where debt
securities are issued without a trb ed, describe:

(1) provisio@hade for the safekeeping of portfolio and other securities
and assets; O

(2) ing arrangements, if any, for employees or agents dealing with
portfolio and othe rities and assets; and

corporate procedures for dealing with the purchase, sale and
transfer ofqoptfolio and other securities and assets.

Item O

S ?ent of functions of issuer

N

This item applies only to finance companies.

1. Give a concise statement of the manner in which the following functions of
the issuer are performed and the name and address of the person responsible for
performing such functions where that person is not an employee of the issuer or any
affiliate of the issuer:

Securities Regulation October 21, 1993 Page 145



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(2) management of investments other than securities;

(2) providing supervision of lending policies;

3) management of the issuer;

(4) providing collection policies; O,)%

(5) making investment decisions and supervising their executicfm and
M)
(6) purchase and sale of the investment portfolio e.hd brokerage
arrangements relating thereto.

2. Indicate whether the approval of the board of d'g:@)rs is required for
investments in securities, and whether the board of directors company making the
investment comprises directors representing persons hav&&interest in the finance
company.

O
Instructi
nstructons (b

1. Give the following information OK%G investment portfolio and brokerage
arrangements:

N
(1) the name and adng%f the principal dealer;

(2) the total cos g the last completed financial year of the issuer
of securities acquired, distingw{ between,

€) éctrities of or guaranteed by the government of any country
or any political subdivi@ ereof;

QQ@ short term notes; and

C)Q/ (c)  other securities;

§g§‘ (3) the total cost of securities held at the beginning and at the end of

the i 's last completed financial year;

\T\ (4) the criteria used in allocating securities transactions to dealers
engaged in the distribution;

(5) the formula, method or criteria used in allocating brokerage
business to dealers furnishing other services; and
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(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
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 iss s
purchased or sold pursuant to a contractual arrangement with or for the issuer ing
for an exclusive right to purchase or sell the investment portfolio of the issueNor any
feature which gives or is intended to give a dealer a material competitivé\advantage
over other dealers in respect of the purchase or sale of the investmentqk)rt olio of the
issuer; or

(2)  a person, together with any affiliate, by or{?@gh whom 15 % or
more of the securities transactions of the issuer were carrie @ in the last completed
financial year of the issuer. Q

3. If one or more persons performs more t ne of the functions referred to
in this item, so state, giving details of all functions spgoe formed.

Item 39:
Associated persons

N
This item applies only to finaangquanies.

1. Give particulars}@&elaﬂonship between the issuer and any person

referred to in paragraph 1 of It where:

(1) the pé& named:

@\& is associated with the issuer;
| (</<< < (b)
issuer;
O

Q‘ (c) is associated with any company that is an affiliate of or is
oQ@d with the issuer;

iS a senior executive of an associate or an affiliate of the

ass
\é (2) the issuer is associated with:
(@) a named person;

(b) a company that is an affiliate of or is associated with a
named person;
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(3) the person that is associated with the issuer is also associated with
a named person;

(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 p e
by the issuer and its subsidiaries to such person during the last completed finan ear
of the issuer.

M)

3. Where required by the Commission, give the business expetjence of each

named person and, in the case of a named company, the senior exec thereof.

Item 40: Ov
XK

Other material facts

Give particulars of any other material facts likely 6gfect the value or the market
price of the securities proposed to be offered. &

0O.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121, q;:b 1263-85, s. 75 to 80; O.C. 1263-
85, s. 81; O.C. 697-87, s. 35 and 36; O.C. 3&8, S. 28, 29 and 30; O.C. 1622-90,
s. 43; O.C. 226-93, s. 24 to 26.

A
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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 amendmei\ the
incorporating documents. /\

M)

Iltem 2: 4
Summary of prospectus ??"

Give a synopsis near the beginning of the prospectus information in the
body of the prospectus which would be most likely to influen investor’s decision to
purchase the security. Q

Instructions &O

1. This summary should highlj (?u 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 offe;gd‘;

2. Appropriate cro q(erences may be made to items in the
prospectus where information is dfifctilt to summarize accurately, but this shall not
detract from the necessity to havCD salient points summarized in the summary.

Item 3: C,}

Description of business O

1. Briefl ribe the business of the issuer.

2. <6e 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
fund¢ 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(Sn
determining the price at which its securities will be offered for sale and redeemed. O,)

N
A -

1. State the frequency with which the offering or re tion price is
determined and the time when the price becomes effective.

Instructions

?\
2. Describe the rules used for the valuation of@ssuer’s assets and
liabilities for the purpose of calculating net asset value per s r unit and disclose all
instances, within the past 3 years, when the discretion tQ late from these rules, if
any, was exercised.

3. Explain fully any difference mb% price at which securities are
offered for sale and the redemption price. Q>
N

2. State the sales charge expres%eed as a percentage of the total amount paid
by the purchaser and as a percentage 01;} " net amount invested in securities of the
issuer. State the redemption cha@J any, expressed as a percentage of the

redemption price. Q)
O

Instructions &

1. If theé)s or redemption charge varies in relation to the amount of
the operation, give the@q’ :

2. @icate briefly any difference in the sales charge imposed upon the
sale of securitiég th connection with the conversion or exchange of securities or the
reinvestmeWividends.

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.

3. In this Schedule, “sales charge” includes all service charges
aﬁ
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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. O,)%
Iltem 5: '\
Method of distribution /\ *

Outline briefly the method of distribution of securities being @'red. If sales of
securities are to be effected through a principal distributor, giv@ ef details of any
arrangements with the principal distributor. See Items 21 and 22Q~

Instructions Q&

1. State whether it is the intentioo&@the issuer to engage in the
continuous sale of its securities. (b

2. If the securities are being %red by way of a contractual plan, give
the main particulars of the contractual plan, inqjuding:

N

(1) minimum indt} ﬂﬁvestment;
(2)  subs Q(minimum investment;
(3) sﬁl,jgcharge deductions from such minimum investments;

(4 Sales charges as a percentage of the amount paid by the
@n

purchaser and as a tage of the net amount invested in securities of the issuer;

QQTS)

the purcha&&

OQ‘ 3. As used in this Schedule, “principal distributor” means,

%Q (1) a person through whom securities of the issuer are
diswibuted 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

the total amount invested contrasted to the amount paid by

Securities Regulation October 21, 1993 Page 151



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(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. O,)

N

Iltem 6:
Risk factors /\ *

1. A statement shall be made on the first page or in t Q‘ummary of the
prospectus, summarizing the risk factors and the speculative natu he enterprise or
of the securities being offered. The information may be givgp th 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 CQ eference is made to the
place in the prospectus where the information is containgd.

2. Where there is a risk that purchasers /t%e securities offered may become
liable to make an additional contribution beyon price of the security, disclose any
information or facts that may bear on the secun{ydolder's assessment of risk associated

with the investment. R

ltem 7: Q/Q:L

Investment objectives

Precisely state the inve&\rg}nt objectives of the issuer.

O

Instructions O
Aims such a -term capital appreciations or current income and the types of
securities in whi issuer will invest should be described.

Item 8: Q/
Investmxg&éctices and restrictions

Q%ere the issuer engages or proposes to engage in any of the following
p};?ces, so state, indicating the rules applicable thereto. Outline the extent, if any, to
w 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 contract@bQ)%

(7)  the making of loans; A -

(8) the investment of a specific proportion of assets of the i r in a specific
type of security (for example, obligations, preferred shares, mone et instruments,

etc.);

(9) the investment of more than 10 % of the&@s of the issuer in the
securities of another issuer;

(10) the investment in more than 10 % of tpg&curltles of any one issuer;

(11) the investment in securities of &stsuer for the purpose of exercising
control or management;
N

(12) the investment in secur'@q’of an unincorporated mutual fund or an
incorporated mutual fund;

(13) the purchase or &é? hypothecs;
(14) the purchaségecurltles on margin or selling short;

(15) the inv@nt in securities which are not fully paid;

(16) th '%estment in illiquid securities and securities subject to restriction on

resale; C)Q/

@‘ the investment in foreign securities;

éQ(w) 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. QQ)
N
Instructions ’\ -
1. It is not necessary to state the practices in which the is@er has not and

does not propose to be engaged.

2. For the purpose of subparagraph 7, the purc ?9 of debt securities for
investment purposes is not to be considered as the makin oan.

3. For the purposes of subparagraph Q\/here the issuer invests in
securities subject to restriction on resale, describe how the securities are to be valued in
the determination of net asset value. Q>

N

Iltem 9: ,\ .
Diversification of assets (1/

Furnish in substantially the ta 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. C)

Name and address of re of its principal  Percentage of Percentage of book
legal person iness securities of any class value of issuer’s
owned by issuer assets invested in
{,Q ' such securities
N
20

Item %:
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.

0,_%
i
Instructions '\Q

1. Where management fees are changed or are proposed to be €harnged and
where such change would have had an effect on the management expen{e ratio for the
most recent financial year, if the change had been in effect, the efferf such change
should be disclosed. 0

2. Where the financial year is other than a fulégr, the management
expense ratio should be annualized, the period covered sp and a statement made
that the management expense ratio is annualized. O

3. For the purposes of this Item, “avera assets” should be calculated to
be the average of the net assets determined at% valuation date of the issuer and
before the deduction of management fees a her expenses, and the term “other
expenses” means all other expenses incurred in the course of ordinary business of the
issuer with the exception of the brokeragéfe’és on the purchase and sale of portfolio

securities and taxes. Q‘
4. Where an issuer in In an unincorporated mutual fund or incorporated
mutual fund, the managemen éense ratio shall be calculated on the basis of those

assets of the issuer on whic anagement fee is charged.

5. The finagq tatements should set out in appropriate detail the amounts
of the management and other expenses, if any, which have been charged to the

issuer. Q_

6. charges levied against security holders rather than the issuer for
special s ﬁ'gas such as trustee fees for registered retirement saving plans, redemption
fees, t§7’er fees between related incorporated mutual funds and unincorporated
mutu% nds, or any other specific service charge to a class of investors, should be
dissloSed 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 an@.@s
reinvested,;

N
A

(3)  sale of securities; Q.

(2) redemption of securities;

(4) transfer of funds between incorporated mutual f@ or unincorporated
mutual funds, as the case may be. Qg)

It 13:
P(racr)nmoters &O

If any person is or has been a promote@fbthe issuer within the 5 preceding
years, furnish the following information: N

(1) the name, nature and am%\"of any consideration received or to be
received from the issuer; Q.

(2) the nature and a@t of any assets, services or other consideration
received or to be received by IJ\ 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 promo tate 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 maki determination and state his relationship, if any, with the issuer or
any promoter S&te the date that the assets were acquired by the promoter and the cost

thereof to t@@moter.
Item
é 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.

Instructions
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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

1. Describe the shares or units offered and furnish the following informa{%@

(1)  dividend rights; N
/\ N
o
(3) liquidation or distribution rights; 0?*
Q)Q*

<<‘</

(5) conversion rights; O

(2)  voting rights;
(4)  pre-emptive rights;

(6) redemption, purchase for cancag;ltl n or surrender provisions;
(7 liability to further calls or tq\&essment by the issuer; and
(8) provisions as to mod'tﬁéatibn of any such rights or provisions.
2. If the rights of holders %be modified otherwise than in accordance with

the provisions attaching to such es or the provisions of the governing Act relating
thereto, so state and explain % .

O

Instructions O

1. This it ﬁquires only a brief summary of the provisions that are material
from an investm ndpoint. Do not set out verbatim the provisions attaching to the
shares.

2. Cﬁ/the rights attaching to the shares or units being offered are materially
limited ose attached to another security or if a security ranks ahead of or equally
with shares or units being offered, include information regarding such other
sedurities that will enable investors to understand the rights attached to the shares or
u\%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
been or will be taken prior to or contemporaneously with the delivery of the shares or
units being offered.
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3. The issuer may set out in a schedule to the prospectus the provisions
attaching to the shares being offered. -

Item 16:
Dividends

State the amount of dividends per share, paid by the issuer including divi %d
reinvestment, during its last 5 completed financial years preceding the date
preliminary prospectus or draft prospectus.

/\ .

Item 17
Senior executives and trustees 2{

List the names and addresses of all senior executives and.trStees of the issuer
and indicate all positions and offices held by each person na 7 and their principal
occupations, within the 5 preceding years. (8)

Instructions

1. Solely the place of residence or postal-é%ress may be listed, however the
Commission may request that the home addres | be furnished.

2. Where the principal occupati %of a director or officer is that of an officer of
another company, state the business in VW such company is engaged.

Item 18: Q/Q‘

Remuneration of Senior Officers® rustees

1. Incorporated @ unincorporated mutual funds which directly employ
officers must furnish the ir@mation prescribed by Item 22 of Schedule 1.

management ¢ pursuant to a contractual arrangement with the issuer and
unincorporate utual funds, the businesses of which are managed by a corporate
trustee pur to the terms of a trust indenture, must present the following information:

2. Incorg@ d mutual funds, the businesses of which are managed by a

Q (1) the aggregate amount of directors’ or trustees’ fees paid by the
issu respect of each of the financial years reported upon;

N\ (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.

However this information may be presented in the annual financial
statements.
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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.

Item 19:
Indebtedness of senior executives

Disclose any information regarding the indebtedness of each senior ex O\r% of
the company, each nominee for the position of director or to a person associ d with
such senior executive or nominee, to the extent that it is not routine indekﬁd\ess.

Q.

1. State the name and address of each person WhQQeived such a loan.
Solely the place of residence or postal address may be given Q)

Instructions:

2. State the largest aggregate amount of mﬁ dness outstanding towards
the issuer and its subsidiaries by each of such pe at any time during the last
financial year, the nature of the indebtedness e transaction in which it was

incurred, the balance presently outstanding, and@@ te of interest.
3. “Routine indebtedness” mean

(1) a loan made on (lﬁme terms to employees generally and not
exceeding 25 000 $;

(2) aloanm a full-time senior executive of the issuer, provided
the amount of the loan doe exceed his annual salary, and the loan is fully secured
by hypothec on his reade@

3) n made to a senior executive who is not a full-time employee
of. the issuer or rson associated with him provided the making of the loan is part
iness of the issuer, is granted on the same terms as to other
ves no more than usual risks of collectibility, and does not exceed the
00 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

% (4) indebtedness arising by reason of purchases made on usual trade
$ r travel or expense advances, if the repayment arrangements are in accord with
| commercial practice.

Item 20:
Depository of portfolio securities

1. State the name, principal business address and the nature of the business
of each person holding portfolio securities of the issuer as depository and the jurisdiction
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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 the
depository.

Iltem 21: Q)%
N

Statement of principal functions

1. Give a concise statement of the manner in which the followinﬁmctions of
the issuer are performed and who is responsible therefor, stating how s eﬂ\functions are
co-ordinated and to the extent that any such functions are not perfor@‘by employees
of the issuer, the names and addresses of the persons responsib@s performing such

functions: Q,

(1) management of the issuer other&\ management of the
investment portfolio; O

(2) management of the investmenk-?)or olio;
3) providing investment analy@
4) providing investmenta'f/'&)hmendations;
(5) making investm Qrecisions;

(6) purchase ,@sale of the investment portfolio and contracts relating

thereto; C)

(7)  digth Qon of the securities offered.
2. List th es and addresses of all senior executives of the legal persons
named in answer ragraph 1.

3. @dicate the method of determining the amount of management fees and
state the of such fees paid during each of the fast 5 completed financial years and
for the ent financial year. This information is given as at a date within 30 days of the
preligiivary prospectus or draft prospectus.

\s 4. Indicate the circumstances under which the management agreement may
be terminated.

5. Indicate conflicts of interest or potential conflicts of interest between the
issuer and the persons named in answer to paragraph 1.

Instructions
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1. The address given may be the place of residence or a postal address,
however the Commission may request that the address in full be furnished.

2. In giving information regarding distribution of securities the name and
address of only the principal distributor need be given.

3. In giving information regarding the purchase and sale of the inve t
portfolio and contracts relating thereto the name and address of only the princip ler
need be given. Brief details of the following matters should also be given:
M)
Q) the total cost of securities acquired by the issuerdgring the last
financial year, distinguishing between,

(@)  securities of or guaranteed by a g@knent or a political

O
(© other securities; ‘.b&

(2) the total cost of securities® at the beginning and at the end of
the issuer’s last financial year,

subdivision thereof;

(b)  short-term notes;

(3) the method or c%(} used in allocating brokerage business to
persons engaged in the distribution securities of the issuer;

4) the formbiOmethod or criteria used in allocating brokerage
business to persons furnishi tatistical, research or other services to the issuer or the
manager of the issuer; ano

(5) ommissions paid to the principal dealer for the last 3 financial
years, giving the t paid in each year and expressing the amount paid in each year
as a percenta he total commissions paid by the issuer.

: C) one or more persons performs more than one of the functions referred to
in this i@,\o state, giving details of all functions so performed.

%QS' For the purpose of this Schedule, “principal dealer” includes:
N\

(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
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
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(2) a person, together with any affiliate, by or through whom 15 % or
more of the securities transactions of the issuer were carried out in the last financial
year.

6. Despite the fact he is a principal dealer within the meaning of paragraph 5,
with the consent of the Commission, a person may be treated as not coming within the
definition of a principal dealer for the application of one of the items of this schedulgb@

N

N

Iltem 22:
Associated persons

Furnish the following information on each person na mn answer to
paragraph 1 of Item 21.: 0
1. If that person: f
Q) is associated with the issuer; OQ

(2) is a senior executive of a legghpetson that is associated with any
affiliate of the issuer or is associated with that Iee,b rson;

(3) iS a senior executive o;\a legal person associated with the issuer of
is associated with that legal person. ) °

2. If the issuer: &
(1) IS associayQ@/ith that person,;
(2 is as@g‘ged with any affiliate of that person;

3) i ociated with a legal person that is associated with that person,
So state, and giv culars of the relationship.

3. @ person associated with the issuer is also associated with the person
named, SQ_ e, and give particulars of the relationship.

@ If a named person has a contract or arrangement with the issuer, give a
bé% scription of the contract or arrangement, including the basis for determining the
regyuneration of the named person and give the amount of remuneration paid or payable
by the issuer to such person during the last financial year of the issuer.

5. If a person named in answer to paragraph 1 of Item 21 is associated with
any other person therein, so state, and give particulars of the relationship.
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6. Where required by the Commission, give the business experience of each
person named and, in the case of a legal person, of its senior executives.

Iltem 23:
Principal holders of securities

1. For each class of voting securities of the issuer or the manager, give _the
number of securities held by each holder that owns more than 10 % of the securige&in
that class. If the securities are registered in the name of a person other than th er,
state that person’s name. Give the names and addresses of the holders of urities
and the percentage of securities held in each class. -

ot
Name and Issuer of manager Class of Security Number of Per, é@age in relation
address of securities urities in that
holder 6 class
&L
,</V

2. If any person named in answer to par(gsp 1 owns more than 10 % of:

(1) any class of voting seCL%n of the principal distributor or the
principal dealer of the issuer or any company controlling them or its subsidiary; or

(2) any proprietorship Ji &est in the principal distributor or the principal
dealer of the issuer, give the perce of such securities or the percentage of such
proprietorship interest so owned b. person.

3. State for each @5 of voting securities:

(1) oft e@suer, the company controlling it or a subsidiary, held by all
the senior executive trustees of the issuer;

% of the manager, the company controlling it or a subsidiary, held by
all the senlor utives of the manager.

Name of ch-pany Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that
class

\%‘

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.
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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 individual
who owns more than 10 % of each class of voting securities of that legal person.

3. Securities owned directly or indirectly shall be aggregated in determining
whether any person owns more than 10 % of the voting securities of any class.

0
4. If voting securities are being offered in connection with, or pursua(%%, a
subscription plan, amalgamation or reorganization, indicate, as far as practicﬁb e, the
holdings of securities, for each class, that will be held by the principal secuff‘ies holders
after giving effect to the plan.

5. if, to the knowledge of the issuer or the manager, m an 10 % of any
class of voting securities are held or are to be held subject to ting trust or other
similar agreement, state the designation of such securities, umber held or to be
held and the duration of the agreement. Give the names a&dresses of the trustees
e

and outline briefly their voting rights and other powers u6 the agreement.

6. If, to the knowledge of the issuer, th c/()Shpany controlling the issuer, the
manager or the company controlling the managgyany person named in answer to
paragraph 1 is an associate or affiliate of any\ er person named in the prospectus,
disclose the nature of such relationship. Ao

Item 24: (1/

Interest of senior executives and oth n material transactions
Describe briefly any @al interest of any of the following persons in any
transaction within the 3 ye rp%rior to the date of the preliminary prospectus or draft

prospectus, or in any sed transaction which has materially affected or will
materially affect the is@ or any of its subsidiaries:

(1) theQQQger of the issuer;

(2) Q@e principal distributor of the issuer;

@" the principal dealer of the issuer;

Q(4) any senior executive or trustee of the issuer or of any person referred to in
s@aragraphs 1,2 and 3,

(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
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1. Give a brief description of the material transaction. Include the name and
address of each person whose interest in any transaction is described and the nature of
the relationship with the issuer.

2. As to any transaction involving the purchase or sale of assets by 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 seller within 2
prior to the transaction. Q

N

3. This item does not apply to any interest arising from the @Wnership of
securities of the issuer where the security holder receives no extra or sp&cial benefit or
advantage not shared on an equal basis by all other holders of t ame class of

securities. 0

4. The information prescribed in this item is nc&j&ﬂred in the following

cases: Q

(1) the rates or charges involved in ;{@ansaction are fixed by law or
determined by competitive bids; ‘.b

(2) the interest of a specified on in the transaction is solely that of
director of a company that is a party to the t'rsns ction;
M)

(3) the transaction in I\(/lé services as a bank or other depository of
funds, transfer agent, registrar, trust&der a trust deed or other similar services;

4) the intere ;{gba specified person, including all periodic installments
in the case of any lease ther agreement providing for periodic payments or
instalments, does not excééo 000 $; or

(5) @amsaction does not involve remuneration for services, provided

2(a) the interest of a specified person arose from the beneficial
ownership, o%ss than 10 % of any class of securities of another company that is a

party to t@r} saction; and

?O (b)  the transaction is in the ordinary course of business of the

is§ \
N | o -

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
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1. State the name and address of the auditor.

2. State the name of the issuer’s transfer agent and registrar and the city in
which the registers of transfer of the issuer’s securities are kept.

Item 26:
Material contracts O,)%

Give particulars of every material contract entered into by the |ssue§~ within
the 2 years prior to the date of the preliminary prospectus or draft prospe *mcludlng
the date of the contract, the name of the parties and a brief descrlp . Outline the
conditions under which those contracts may be consulted during the utlon

Instructions

1. Set out a complete list of all material contrac @caﬂng those which are
disclosed elsewhere in the prospectus and provide parti with respect to the others.
This item does not require disclosure of contracts en r@ into in the ordinary course of
business of the issuer.

2. Particulars of contracts need be disclosed, if the Commission
determines that such disclosure or making- avallable would impair the value of the
contract and would not be necessary for U’Tﬁ rotection of investors.

Item 27: Q/Q‘
Other material facts OQ)

Give patrticulars of a er material facts likely to affect the value or the market
price of the securities pr0|.ed to be offered.

Item 28:

Statutory rights QQ*

The a;@pectus must contain the following statement:

éﬁntles legislation in certain of the provinces provides purchasers with the
rlght ithdraw from an agreement to purchase mutual fund shares or units within 2
biglness days after receipt of a simplified prospectus. If the agreement is to purchase

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
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the time limit prescribed by the securities legislation 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 these rights or consult with a legal adviser.”.

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 distribé@‘u.
When the contract has a market out clause, state this fact. Q
N
M)

Item 1: /\

Name and incorporation of issuer 4

State the corporate name of the issuer, the address of its ?d’ office, the laws
under which it was incorporated and the date of such inc tion. Mention any
material amendment to the incorporating documents. Q;b

Item 2:

Distribution &O

1. Set out the description, design@‘bamd number of securities being
offered. If any of the securities being offere to be offered for the account of a
security holder, name the security holder dﬂstate the number of securities owned by
him, the acquisition date, the total cost a% st per unit, the number of securities to be

distributed and the balance at the end e distribution.

2. State if the distribu& securities on behalf of a security holder will occur
only after the securities of the r have been distributed.

3. In the case @restricted shares, comply with the policy statements of the
Commission.

Item 3: r&?‘o

Distribution s

S g;ﬁ 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. )
ltem 5: N
Risk factors /\ *

1. Where appropriate, set out the risk factors and specu nature of the
business or the securities being offered on the first page o rospectus This
information may be given in the body of the prospectus if an priate reference is
made on the first page of the prospectus.

2. In addition to factors common to an activi <§ctor a particular factor that
may affect the risk appraisal that a prudent investor w, ake must be mentioned.

3. Where there is a risk that a p Q‘;;er of the securities offered may
become liable to make an additional contri n beyond the price of the security,

disclose any information or facts that may Rear on the security holder's assessment of
risks associated with the investment. ) h

Q.
fem 51 o‘b@

Set out on the first p any, the dilution of the securities offered, based on net
tangible assets including @ distribution. This information may be given in the body of
the prospectus if an opriate reference is made on the first page. The information
must be presented i ordance with the following table.

Dilutio gér share
Offerj ice $
Ne ible book value before distribution $
ffease 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. '\Q

Item 7: /\ "

Use of proceeds 4

Q.

State the principal purposes for which the estimated procee% re intended to be
used and the amount intended to be used for each such purposeQ.

If any material amounts of other funds are to beéﬁ in conjunction with the
proceeds, state the amounts and the sources of such ot nds.

Item 8: "b&
&)

Senior executives q

Give names, addresses and principqlﬂoccupations for the past 5 years of the
senior executives of the issuer.

In the case of a mining ration and development company, state the
approximate amount of time th h senior executive and promoter intends to devote
to the issuer’'s business and ature of the work to be done. Give for each of the

persons mentioned, the foll(ﬁij\g information. -
1. relevant essional training and experience;

2. pri @Qprofession during the past 10 years, along with the name and
address of th fice and the activities of any kind of business occupying more than
10 % of his %’

Qz relationships, during the past 10 years, with mining exploration and
dev ent companies distributing securities to the public, other than in the normal

c@se 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. %

Iltem 9:
Capital structure

State the share and loan capital of the issuer showing in the cas 'eks hare capital
authorized and issued capital. é‘

ltem 10: Q~

Payment to promotor Q/

made to a promoter or finder in connection with the p ed distribution.

ltem 11: q
Activities of issuer N

Give particulars of any payments in cash or se&z@g of the issuer made or to be

M)
Briefly describe the business carfi '\on and intended to be carried on by the
issuer and its subsidiaries. The descyiQ#ion should only include the actual business and
not the powers and objects set out i incorporating instrument.

Item 12: &O

Properties OC)
In the case of ure resource company, describe briefly the material properties
on which the issue subS|d|ary has or will have a right of any kind including a lease

or an option. Q

In t 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@ right, so state and give a description.

I@IS:
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 O,)%

In the case of a natural resource company give brief particulars of 'b%perty
acquired by the issuer or any subsidiary or associate of the issuef\within the
previous 3 year, including the name and address of the vendor and the co&st or proposed
cost thereof and if any such vendor is an insider or promoter of Issuer or an
associate of any insider or promoter of the issuer, so state and indi@k‘[ e nature of the

relationship. Q‘
In the case of a manufacturing or service COW describe all material

acquisitions of shares or assets by the issuer or its subsilaries during the 3 previous
years. Give the name and address of the vendor, tb{e ce paid or to be paid by the
issuer and the price paid by the vendor. When the latt®r is or has been an insider or a
promoter of the issuer or one of its subsidiari% r an associate of the insider or

promoter, explain the relationship. ,\O_)
ltem 16: (1:\ A
Promotor

State the name of any pe Qgr 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 consider@ received or to be received by each promoter.

Item 17: @
Shares issued for pr@e ties, shares or assets

If the a qu;ion referred to in Item 15 was or is to be paid for by the issuance of
securities o@issuer or any subsidiary, give:

§" 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. '\Q

A

Iltem 19:
Principal security holders 4

Give the number of voting securities held by each security hold&r who holds more
than 5 % of the securities of the issuer. If the securities are regi d in the name of a
person other than the owner give his name. The informatio %} ired must be as at a
date not more than 30 days prior to the date of the prospe%

Item 20: &O

Legal proceedings
o2

Give a brief statement of any material l¢@al proceedings to which the issuer or
any of its subsidiaries is a party or of whiclagy of their property is the subject. Make a
similar statement as to any such potentiafﬂ;oceedings.

Item 21: Q/
Remuneration of senior executiv&d insiders

A

Give the informatig nguired by Item 22 of Schedule 1. In the case of other
insiders, give aggregate éﬂmunt of remuneration paid during each financial year in
guestion. In the case ﬁsremuneration paid otherwise than in cash, give the value or, if
it is not possible, gj escription.

Iltem 22: Q

Options, rig{&nd warrants

Q@%he information required by Item 24 of Schedule I.

n?s:
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.

| ©
Iltem 26: Q)
N

Prior distributions

traded within the 12 months immediately preceding the date of the pro tus. Give the
number of securities distributed at each of the prices indicated. Give %\ ice range and
the number of securities traded in each month of the previously r@ ned period. If any

State the prices at which securities of the issuer have been issu;cf\or cash or

securities have been issued for services, state the nature and v of the services and
give the name and address of the person or company who re&i@ad the securities.

It 27: Q
MZTerial contracts &O

Give the dates of and parties to and the ral nature of every material contract
entered into by the issuer or any subsidiary withj®’ the 2 years preceding the date of the
prospectus which is still in effect and is not &sglosed in one of the foregoing Items.

Item 28: Q/Q:l/

Other material facts %

Give particulars of an g?er material facts likely to affect the value or market
price of the securities propa&ed to be issued.

0.C. 660-83, Sch. llI; @ 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 '\O)O‘)

Iltem 1:
Distribution spread Qﬂ

1. The information concerning the distribution spread shal ?given as to all
securities being offered for cash, except in the case of offerin on-convertible debt
securities or non-convertible preferred shares at non-fixed ,and are presented in
tabular form on the first page of the simplified prospectus. Q
/.
Price to public Dealer’s &V Proceeds of
Remungsgation distribution*

Per unit

Total ,\90)

* Before deducting expenses of issue estimated at _ $.

)
2. In the case of a distribution of non-convertbe debt securities or non-convertible preferred shares
at non fixed price, give, instead of the above Qe. the following information on the first page:

(2) the method used to ine the offering price, i.e. a price to be determined by
reference to prevailing prices of a s ed security in a specified market, a price equal to the market
prices prevailing at the time of subép\ion, or a price to be negotiated with subscribers;

2) where the off price is to be determined by reference to prevailing prices of a
specified security in a specifed market, this price at the latest practicable date and where the offering
price will be the market revailing at the time of subscription, this price at the latest practicable date;

3) a s%gﬁent that the price at which the securities will be offered and sold may vary as
between subscripershand during the period of distribution of the securities;

C)ne discount allowed or the commission payable in cash to the underwriters and any other

payable to the underwriters, with reference to the fact that the underwriters’ compensation
ased or decreased by the amount by which the aggregate price paid for the securities by the
purgh ers exceeds or is less than the aggregate proceeds paid by the underwriters to the issuer (For
al

ed price offerings that are being made on a best efforts basis, the disclosure of the discount

ed to the underwriters or the commission or other compensation payable to the underwriters may be

set forth as a percentage or a range of percentages and the distribution spread need not be set forth in
tabular form.);

(5) the proceeds or, where applicable in the case of an offering to be made on a best effort
basis, the minimum amount of proceeds to be received by the issuer.
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3. In the case where it is desired to maintain open the possibility to decrease the price from the
initial price, disclose on the front page of the simplified prospectus that the offering price may be
decreased and thereafter decreased or increased to an amount not greater than the initial price if there
remain unsold securities after the underwriter has made a bona fide effort to sell all of the securities at the
initial price.

Iltem 2:
Issuer’s corporate name

State the issuer’s corporate name, the address of its head office and tp\ﬁb% its
principal place of business. /\

4

Iltem 3:
Summary description of the issuer’s activities ?g "

Give a brief summary of the present and planned activiﬁ@ the issuer and its

subsidiaries.
&

Item 4:

Capital structure &O
Where there is a material change in(&‘;bshare capital structure and the

consolidated loan capital of the issuer since th&\gate of the most recent annual financial
statements filed with the Commission, desc;.@q the change and its results.

Item 5:
Use of the net proceeds of the disty %’mn

Indicate the net proceedg@at the issuer expects to obtain from distribution of the
securities issued, the pringifah uses planned for the money and the sums set aside for

each of those uses.
Item 6: O
Method of distriQ%n'

1. the case of a distribution carried out by a dealer who underwrites or
agrees t erwrite all or part of the issue, give the name of the dealer and describe
his ¢ ments respecting the taking of delivery and payment for the securities,

inclutdng mformatlon on any market-out clause and indicate the date on which the
dékr must underwrite the securities.

Describe briefly any other method of distribution, in the case of a best
efforts dlstrlbution, indicate as far as possible the minimum and maximum sums to be
raised, and the latest possible date for ending the distribution. In the case of a best
efforts distribution containing a minimum sum to be raised, the proceeds of the
distribution must be deposited with a person approved by the Commission who agrees
to remit them to the subscribers if the minimum is not reached.
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3. A dealer who intends to carry out transactions intended to fix or stabilize
the market price of a security must make the following declaration in the prospectus:

“The firm underwriters may overallot or effect transactions intended to fix
or stabilize the market price of the security at a higher level than the market price that
would exist in a free market. Such transactions may be begun or interrupted at any time
during the distribution.” O,)

4, In the case where it is desired to maintain open the possibility to decrBade the
price from the initial price, disclose that the offering price may be de€feased and
thereafter decreased or increased to an amount not greater than the init‘ie{prlce if there
remain unsold securities after the underwriter has made a bona fide Q&rt to sell all of
the securities at the initial price. 0

5. In the case of a distribution of non-convertible debt s ies or non-convertible
preferred shares at non-fixed price, give the following inforQ f

(1) the discount allowed to the underwriters,@e commission payable to the
underwriters; ‘.b

(2) any other compensation payablp\? the underwriters and, if applicable,
reference to the fact that the underwriters’ compensation will be increased or decreased
depending upon whether the aggregate ’pald for the securities by the subscribers
will exceed or will be less than the p3?'egate proceeds paid to the issuer by the
underwriters;

3) the method use@g@etermlne the offering price, i.e. whether the securities
are to be offered at a pric be determined by reference to prevailing prices of a
specified security in a s@d market, at the market price prevailing at the time of
subscription or at a@g to be negotiated between the underwriters and the
subscribers; O

4 w the price of the securities is to be determined by reference to the
prevailing pri of a specified security in a specified market, the price of the specified
security @1)3 latest practicable date and where the offering price will be the market
price p@ﬁng at the time of the subscription, this price at the latest practicable date;

Q(5) a statement that the price at which the securities will be offered and sold
r@vary :as between subscribers and during the period of distribution of the securities.

ltem 7:
Market for trading in securities

Identify on the first page, if applicable, the stock exchange or exchanges on
which the securities offered are traded.
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Iltem 8:
Asset and earnings coverage

A simplified prospectus dealing with debt securities maturing in more than one
year or with preferred shares must indicate the asset and earnings coverage.

In the case of a non-fixed price distribution of debt securities having a tq?o
maturity in excess of one year or of preferred shares, disclose asset and earni ios
that are based on the last 12 month period for which audited annual financial statements
have been or are required to have been prepared and on the 12 month periﬁq ended on
the last day of the most recently completed period for which interim fin | statements
have been or are required to have been prepared.

These ratios are adjusted to reflect: Qp

(@) the issuance of all long term debt, and iréddltion in the case of an
issuance of preferred shares, all preferred shares issue&)s ce the date of such annual
or interim financial statements; &

(b)  the issuance of the securities W%%(gre to be offered pursuant to the
prospectus, based on an estimate of the Rroe at which such securities will be

distributed; and R

issuance of preferred shares, of all ferred shares, which has been made since the
date of such annual or interim fi ial statements or which is to be made with the
proceeds to be realized from t le of securities under the prospectus.

Item O: OC)

Details concerning th@ribution

1 W@gares are issued, describe the shares offered, giving the following

(c) the repayment or rede%%(()](of all long term debt or, in the case of an

information: -

Q‘Q% dividend rights;
<<O

1

(2)  voting rights;

\é 3) liquidation or distribution rights;
4) pre-emptive rights;
(5) conversion rights;

(6) redemption, purchase for cancellation or surrender provisions;
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(7)  sinking or purchase fund provisions;
(8) liability to further calls or to assessment by the issuer;
9) provisions as to modification of any such rights or provisions.

2. If the rights of holders of such shares may be modified otherwise t)@n
accordance with the provisions attaching to such shares or the provisions% the
governing Act relating thereto, so state and explain briefly. N

M)

3. In the case of restricted shares, comply with the policy sta:.\;ments of the

Commission.

4. If bonds are being offered, give a brief summary }bmaterial attributes
and characteristics of the indebtedness and the security there cluding:

(2) provisions with respect to interesf{ re&e, maturity, redemption or
other retirement sinking fund and conversion rights; &

(2) the nature and priority of arag?,ecurity for the obligations, briefly
identifying the principal properties forming the K@mty;

3) provisions permittinq-ﬁ\r’éstricting the issuance of securities, the
incurring of additional indebtedness ther material negative covenants (including
restrictions against payment of div&s, restrictions against giving security on the
assets of the issuer or its subsid'@ and the like) and provisions as to the release or
substitution of assets securin @ obligations or the modification of the terms of the

security; C)

4) the %e of the trustee under any trust deed relating to the
obligations and the re of any material relationship between the trustee and the
issuer or any of it idiaries;

@Q indicate any financial arrangements between the issuer and any of
its affiliatagp mong its affiliates that could affect the security for the indebtedness.
O If securities other than shares or obligations are being offered, outline
brkél he rights evidenced thereby.
N\

Iltem 9.1
Engineering report

In the case of a natural resource company, where a significant portion of the

proceeds of an issue is to be expended on a particular property, the simplified
prospectus of an issuer who fulfills the conditions of paragraphs 1 and 2 of section 160
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or of section 161 or 162 must refer to the report prescribed by section 91 whereby the
simplified prospectus of an issuer who does not fulfill these conditions must contain a
summary of the report. In both cases, the simplified prospectus must mention that the
report is on public file with the Commission.

Item 10:
Other material facts

©

Give the details of any other material facts likely to affect the value or the ket
price of the securities proposed to be offered. /\ N
M)
Item 11: 4

Integration of the information documents ?g "

The prospectus must contain must contain the st@%nt prescribed by
section 59.1 of the regulation. ij

PART B

Iltem 12: O.)(b

Market for trading in the securities q

When applicable, instead of the infomation prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Sche

ltem 13: %Q/
Risk factors
&O

Present the informa<§#)rescribed by Item 10 of Schedule I.

Item 14: O®

Promoter

Prese g information prescribed by Item 15 of Schedule I.

Item 15@
Litig in progress

\é Present the information prescribed by Item 16 of Schedule 1.

Iltem 16:
Options, rights and warrants

Present the information prescribed by Item 24 of Schedule 1.
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Item 17:
Shares in escrow

Present the information prescribed by Item 25 of Schedule 1.

Iltem 18:
Principal financial information

1. Give the following consolidated financial information: QO.)
(1) for each of the last 5 financial years of the reporting issukr:o,
€) net sales or total revenues; Q-

(b) profits or tosses without taking int(Q@ount extraordinary

items , total and per share;
g&

(d)  the total amount of lon t’ﬁm debt and that of redeemable

)
N

(e) dividends per share

(c) total assets;

preferred shares;

() net earnmg@géll and per share);

(2)  for the last %@rs.

the informatior@gubparagraphs a, b and f of paragraph 1.

2. Briefly de Qe factors such as a change in accounting policies, the
combination of 2 o e activities or the disposition of a part of the assets of the
reporting issuer wi ave a significant effect on the appreciation of this information.

0.C. 660-83,&zch. IV; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C. 697-

87, s. 40&9 26-93, s. 27 10 29.
<<O
Ny
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SCHEDULE V
SIMPLIFIED PROSPECTUS FOR AN INCORPORATED MUTUAL FUND OR AN
UNINCORPORATED MUTUAL FUND

ITEM 1:
STATEMENT ON THE FIRST PAGE OR ON COYER

The simplified prospectus must contain, on the first page or on the cover @
the statement prescribed by section 65. '\Q

A

ITEM 2:
INTRODUCTORY STATEMENT 2{

The simplified prospectus must contain on the first page the wing notice:

the issuer which you should know before making a decisj purchase its securities.
The issuer is required by law to fully disclose additionaﬁ related to this information
in an annual information form, financial statement other documents filed with
securities regulatory authorities in each provin r terrltory of Canada where the
issuer's securities are offered, which documen ﬁen filed, collectively are known as
the issuer's permanent information record.

“This simplified prospectus is a concise outline of thef@vant information about

Securities laws in Canada prowdel}%rtam rights for security holders which are
described in this simplified prospectus?h se rights are based in part on the disclosure
made in the annual information for h is incorporated into this simplified prospectus
by reference, as well as upon sure contained in this simplified prospectus. All of
these rights are available to even though you may only receive this simplified
prospectus and the financial@ ements which are required to accompany it.

The document rently in the permanent information record may be obtained
by you by writing & suer at the following address:

or (if applicable) h a dealer.”.

ITEM 3:
NAME A RMATION OF ISSUER

Qlte the full name of the issuer and the address of its head office. State the laws
which the issuer was formed and the manner and date of formation. If the issuer's

e 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.

ITEM 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 e
simplified prospectus if an appropriate reference is made on the first page to tl®~) sks
and the speculative nature of the issuer's activities and a cross reference is maats to the
place in the simplified prospectus where the information is contained. ’\ -

ecome liable
ity, disclose any
essment of risks

2. Where there is a risk that purchasers of the securities offered
to make an additional contribution beyond the price of the sg
information or facts that may bear on the security holder

associated with the investment. (8)

ITEM 6: O
DESCRIPTION OF SECURITIES OFFERED &

1. State the description or the designation ﬁ class of securities offered by the
simplified prospectus and describe all materi ributes and characteristics including,
without limiting the generality of the foregoiw,‘:[he following information:

(1)  dividend rights; Q/Q:L

(2)  voting rights; OQ)

(3) liquidation or s;%ution rights;

4) preemptiyaNights;

(5) co&\@g%n rights;

(6) C)%;alemption, purchase for cancellation or surrender provisions;
@Q‘ liability to further calls or to assessment by the issuer;

Q(S) provisions as to modification, amendment or variation of any such rights or
&0 isions.

2. If the rights of security holders may be modified otherwise than in accordance

with the provisions attaching to such securities or the provisions of the governing act
relating thereto, so state and explain briefly.
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Instructions

1. This item requires only a brief summary of the provisions that are material from
an investment standpoint. If desired, the provisions attaching to the securities may be
filed with the respective Canadian securities authorities as part of the issuer's
permanent information record.

2. If the rights attaching to the securities being offered are materially limi r
gualified by those attached to any other class of securities or if another of
securities ranks ahead of or equally with the shares or units being offeredNncIude
information regarding such other securities that will enable investors to understand the
rights attaching to the shares or units being offered. If any securities beingbffered are to
be offered in exchange for other securities, an appropriate descri of the other
securities shall be given. No information need by given, however; to any class of
securities that is to be redeemed or otherwise retired, provid propriate steps to
assure redemption or retirement have been or will taken prior to or
contemporaneously with the delivery of the shares or units& i)eJ offered.

ITEM 7: &O

PRICE OF SECURITIES ON SALE OR REDEMPTION (b

1. Describe briefly the method followe % to be followed by the issuer in
determining the price at which its securities will'be offered for sale and redeemed and
state the frequency with which the net ﬂ?ﬁs {'value is determined, the time when the
price becomes effective and how lon Q;e ains in effect.

2. State, where applicable, '& es charge expressed as a percentage of the total
amount paid by the purchas d as a percentage of the net amount invested in
securities of the issuer. Wh@ ese charges vary on a quantity basis, give particulars
of the quantities and the r@ ctive sales charges applicable thereto.

to purchase sec or to redeem securities, including particulars relating to any
special arrangeWgehts which may exist and any penalty for early redemption. State,
where appli , any redemption charge expressed as a percentage of the redemption.
price. W edemption charges vary on any basis, give particulars of the same.

3. Describe b\ﬁé@ procedure followed or to be followed by investors who desire

4, Q@mre applicable, disclose the obligation of:

N (D the issuer to cancel a purchase order placed by an investor who, after
placing the purchase order, fails to make payment of the issue price thus causing the
securities allotted pursuant to such purchase order to be redeemed,;

(2) the investor to pay any difference if the redemption price is less than the
issue price of such securities.
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5. Where applicable, disclose the obligation of:

(1) the issuer to cancel a redemption order placed by an investor who, after
requesting redemption, fails to deliver all documentation required to complete the
redemption and to repurchase an equal number of the mutual fund securities that were
redeemed,

(2) the investor to pay any difference if the repurchase price excee(ﬁ)ﬁbe
redemption price. Q
N

6. Describe briefly any right or requirement to reinvest the proceeds of'ﬁ{vidends or
other distributions in the issuer's securities.

7. Include a statement referring the purchaser to the annual @nation form for a
more detailed statement of the information required by this item.Q~

Instructions Q&

As used in this item and in Items 8 and 1Q @ term “special arrangement”
includes a periodic accumulation plan, an open 'c%unt plan, a contractual plan, a
withdrawal plan, a registered retirement savin scglsn a registered retirement income
fund, a registered education savings plan, a g@c ange or transfer privilege and any
other type of arrangement respecting the ﬁc;{kition or disposition of securities of the

M)

issuer.
vV
ITEM 8: Q,Q‘

METHOD OF DISTRIBUTION CD%

Outline briefly the mqg}i of distribution of the securities being offered. If sales
are to be effected througl@ rincipal distributor, give brief details of any arrangements

with the principal distri@pr.

. O
Instructions
&

1. If thega@urities are being offered by way of a special arrangement, give the main
particuIaQ~ he special arrangement, including, where applicable, particulars of:

Q@ any minimum initial investment;
N (2 any subsequent minimum investment;
3) any sales charge deductions from such minimum investments;
(4) the sales charges expressed as a percentage of the amount paid by the

purchaser and expressed as a percentage of the net amount invested in securities of
the issuer, provided that in making this calculation, insurance premiums and the fees
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payable to a trustee of a registered retirement savings plan or of a registered retirement
income fund or of a registered education savings plan may be excluded in determining
the amount of the sales charge;

(5) the total amount invested contrasted to the amount paid by the purchaser.

2. As used in this item, “sales charge” includes all service charges including
charges related to the establishment of a special arrangement and its contj g
administration and maintenance. Q

N

3. Where there are any special withdrawal rights that are applicable'fQ & special
arrangement, include a statement referring the purchaser to the annual in.ﬁgrmation form
for particulars thereof.

4. The term “special arrangement” as used in this item baQ@same meaning as
ascribed to such term in Item 7. Qg)
ITEM 9: Q

RESPONSIBILITY FOR PRINCIPAL FUNCTIONS &O

1. Give a concise statement of the manner @S\)r?nich the following functions of the
issuer are performed and who is responsible %refor, stating how such functions are
coordinated and, to the extent that any sugh functions are not performed by bona fide
employees of the issuer, the names aa’e addresses of the persons or companies
responsible for performing such functi@

(1) the management %}Q} Issuer other than management of the investment

portfolio; &

(2) the manageéeof the investment portfolio;
3) providicﬁestment analysis;
(4) préyiding investment recommendations;

(SQSJnaking investment decisions;

purchasing and selling the investment portfolio and making the brokerage

a;E;&%ements relating thereto;
N\

(7)  the 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.
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3. Indicate the circumstances under which the management agreement may be:
terminated.
4. Indicate any situation of conflict of interest or potential conflict of interest for the

issuer and the persons or companies named in answer to paragraph 1.

Instructions %
1. The address given may be the municipality of residence or a postal a@ss,
however the Commission may request that the home address in full be furnisheBN® it.

M)
2. In giving information regarding the distribution of securities, -&I{e name and
address of only the principal distributor need be given.

3. If one or more persons or companies perform more th \Qe of the functions
referred to in this item, so state, giving details of all functions&j&&ormed.

ITEM 10: Q

MANAGEMENT FEES AND OTHER EXPENSES &O

1. Indicate: O_)Ogb
(1) what fees and other charges @d expenses are charged to the issuer and
the basis for the calculation of the same; h

(2) what fees and other cl@%gs and expenses are borne by the manager of

the issuer;
OQ’

(3) what fees and r charges and expenses, if any, are charged directly to
all security holders gene , or to any security holder who participates in a special
arrangement, and the @s of the calculation of the same.

2. All fees an%g?er charges and expenses which are charged directly to security

holders shall b&¢stummarized in tabular form under the heading “Summary of Fees

Charges an penses Payable by the Security Holder” or such variation thereof as is

acceptab the Commission. The table shall be substantially in the form of the table

set ou&apendix 1 to this Schedule or such variation thereof as is acceptable to the

Com(% on. Reference to this table shall be made on the outside cover page or on the
a

fir@ ing page of the simplified prospectus.
N\

3. Make a cross reference to the financial statements for details as to the amount of
management fees and other expenses, if any, which have been charged to the issuer.

4. Set out in tabular form in the simplified prospectus or by way of note to the
financial statements, a record of the management expense ratio for each of the last 5
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completed financial years of the issuer with a brief description of the method of
calculating the management expense ratio.

Instructions

1. Where the basis of the calculation of the management fees or of the other fees or
expenses that are charged to the issuer is changed or is proposed to be changed and
where such change would have had an effect on the management expense ratio f e
last completed financial year of the mutual fund if the change had been i ect
throughout that year, the effect of such change should be disclosed.
M)

2. Where any financial period referred to in paragraph 4 above ieﬂess than 12
months, the management expense ratio should be shown on an annt@%ed basis, with
reference to the period covered and to the fact that the managems xpense ratio for
the period has been annualized. Q‘

3. The management expense ratio of an issuer for@%inancial year shall be
calculated by dividing the aggregate of all fees and oth penses paid or payable by
the issuer during or in respect of the financial year j estion, by the amount of the
average net asset value of the issuer for the fina iég/ear in question and multiplying
the quotient by 100. In the present item: O_)O‘>

(1) the expression “the average net asset value of the issuer for a financial
year’” means: the average of the net asspﬁa’fue determined on each valuation date of
the issuer during the financial year; Q‘

(2) the expression “all and other expenses” means all fees and other
expenses paid or payable pg@e issuer with the exception of commissions and
brokerage fees on the purclﬁ and sale of portfolio securities, interest charges (if any)
and taxes of all kinds to w, he issuer is subject.

4. Where an iss, vests in another mutual fund, the management expense ratio
shall be calculat the basis of those assets of the issuer on which a management
fee is charged. Q

5. Th @)ancial statements should set out in appropriate detail the amounts of the
manag t fee and of all other fees and expenses, if any, which have been charged to
the i , during the period covered by the financial statements.

@ The fees and other charges and expenses, if any, that are charged directly to all
security holders generally or to any security holder who participates in a special
arrangement and the basis of calculation should be disclosed separately in a single
table, in the form of Appendix 1 of this Schedule, in the, body of the simplified
prospectus or as a note to the financial statements; those fees are to be excluded in
determining the management expense ratio of the issuer.
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7. The term “special arrangement” as used in this item has the same meaning as
ascribed to such term in Item 7.

ITEM 11:
INVESTMENT OBJECTIVES AND PRACTICES

1. State the fundamental investment objectives of the issuer and, where relev(gont,
any fundamental investment policies and practices. O,)

2. Briefly indicate the nature of any security holder or other approval thahnay be
required in order to change any of the fundamental investment objectives any of the
fundamental investment policies and practices of the issuer. i

3. Refer the purchaser to the annual information form for inf Bﬁtion concerning
restrictions on investment and on investment policies and pr s of the issuer in
pursuing its objectives.

4. If the issuer has adopted the standard invest restrictions and practices
contained in National Policy No. 39, include a statem% o the effect that (i) the issuer
has adopted such standard investment restrictionsfﬁﬂ practices, and (ii) a copy of the
standard investment restrictions and practices e provided by or on behalf of the
issuer or by or on behalf of the principal &utor of the issuer to any person

requesting the same. R

Instructions Q(Q:L

1. Aims such as long-term appreciation or current income and the types of
securities in which the issuer ses to invest should be described.

2. Where the issuer iréc{s to:

(2) invest ﬁcific portion of its assets in Canadian securities or in foreign
securities;

(2) C)dest in foreign securities;

€§" invest a specific portion of its assets in a particular type of security (e.g.
bon mmon shares, preferred shares, money market instruments);

\s 4) concentrate its investments in a particular class or kind of industry;
5) invest in property other than securities;

the issuer's policy in this respect must be stated.
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3. Where the securities of the issuer are or will be a qualified investment within the
meaning of the Income Tax Act (Canada) for retirement savings plans, deferred profit
sharing plans or other savings plans registered under the Income Tax Act (Canada) and
where the issuer is or will be recognized as a registered investment within the meaning
of such Act, the relevant information and the effect of such qualification must be stated
together with a statement as to the limitations, if any, imposed by such Act on the
portion of such plans which may be invested in the securities of the issuer without
subjecting such plans to taxes or penalties under such Act. A statement as to w r
the securities of the issuer will or will not be qualified investments for such planit% be

included.
A

ITEM 12: 4

DIVIDENDS OR DISTRIBUTIONS Q‘

?\
Include a statement making reference to the issuer's @lial statements for
information as to the amount of dividends or other distributio r security paid by the
issuer including income allocated to security holders by w ividend reinvestment or
otherwise during the last 5 completed financial years %e issuer and include such
information by way of note to the issuer's financial sta& ts.

Instructions '\qosb

1. Dividends should be set out on a per seyﬁ'rity basis, shown separately for each class
of securities in respect of each of the finaygi 'S/ears. Appropriate adjustments should be
made to reflect changes in capitalizating ring the period.

2. Where dividends or Othe@I utions have been paid by way of capitalizing the
same (i.e. increasing the valu he securities held by security holders of record), the
amount per security of tth idends or other distributions so capitalized shall be
referred to by way of not@ e issuer's financial statements. As well, any statement in
the issuer's simplified spectus, annual information form or financial statements as to
the amount of the n et value per security as at any date shall be presented in such
a manner so as cate clearly the portion of the net asset value per security that is
represented b ends or other distributions that were capitalized during the year or
period in qlé}n and the portion of the net asset value per security that is represented
by the ¢ s that occurred in the market value of the assets and liabilities of the
issueréfr?g the year or period in question. The intention of this provision is to avoid

any derstanding or double counting that may otherwise occur in evaluating the
peffortance of the issuer during the year or period in question.

N\

ITEM 13:

TAX STATUS OF SECURITY HOLDERS

State in general terms the income tax consequences to the holders of the
securities offered of:
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(1) any distribution to such holders in the form of dividends or otherwise
including amounts reinvested,

(2)  the redemption of securities;
3) the sale of securities;

(4) any transfers between mutual funds. O,)%

ITEM 14: '\%

LEGAL PROCEEDINGS A -

Describe briefly any legal proceedings material to the issuer, @hich the issuer
is a party or any of its property is the subject. 0

. &
Instructions
<9

suit was instituted, the principal parties thereto, th re of the claim, the amount
claimed, if any. State whether the proceedings afgb ing contested and the present

status of the proceedings. Q)
N

ITEM 15: ,\ .
OTHER MATERIAL FACTS

Include the name of the court or agency havmg@ tion, the date on which the

Give particulars of any othe r|aI facts relating to the securities proposed to
be offered which are not contaln& e annual information form.

ITEM 16:
AUDITORS, TRANSFER A@\IT AND REGISTRAR

1. State the nan@a d address of the issuer's auditor.

State t <(ame of the issuer's transfer agent and registrar and the cities in which
the reglsterb ansfer of securities of the issuer are kept.

ITEM @Q~

STAéTORY RIGHTS
A\ Include the following statement in the simplified prospectus.

“Securities legislation in certain of the provinces provides purchasers with the
right to withdraw from an agreement to purchase mutual fund securities within 2

business days after receipt of a simplified prospectus and any amendment or within 48
hours after the receipt of a confirmation of a purchase of such securities. If the
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agreement is to purchase such securities under a special arrangement, 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, revision of the price 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 legislati f
his province or territory. The purchaser should refer to any applicable provision the
securities legislation of his province or territory for the particulars of these 'ﬁg ts or
consult with a legal adviser.”. /\ )

4

ITEM 18: Q‘
IDENTIFICATION 0?“

Each simplified prospectus shall bear encoding which @ ifies the date at which
it becomes effective. QQ/

Instructions &O
The date need not be written in full. In f ‘bs preferred that it be shown as for

example, “05/30/91” or included in a printer'Sy\ e together with the quantity printed.
The purpose is to identify which version okaﬂsmplified prospectus is the subject of a

specific receipt. (1/
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APPENDIX 1
SUMMARY OF FEES, CHARGES AND EXPENSES PAYABLE BY THE SECURITY HOLDER

The following table contains a summary of the fees, charges and expenses
payable directly by security holders.

Type of Charge Description inwg
amo ate
N

.

Amounts payable on:
(@) acquisition of securities ?“
(b)  exchangel/transfer of securities to a related fund Qp
(c) redemption of securities Q&
Registered Plans* &O
Amounts payable in connection with: OSb

N

@) retirement savings plan

NG
éﬁ
OQ)

* Only registered plans Whi(ﬂ'j’l sponsored by the Fund(s) and which are described in
this prospectus are includ@

(b) retirement income fund

(c) education savings plan

Services O®

Amounts payabIQ ith respect to:

(@) m@_@bment fees paid directly by security holder
(b) aining certificates

(t\);é purchase plans

(d) withdrawal plans

(e)  other (insert description)

- eg. dividend reinvestment charges,
courier or wire order charges
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for special services, charges for
dishonoured cheques, etc.

0.C. 660-83, Sch. V; O.C. 1263-85, s. 89; O.C. 697-87, s. 43; O.C. 226-93, s. 30.
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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@o-evay
passed upon the merits of the securities offered by the present offering memorandum
and any representation to the contrary is an offence.”. -

4

It 2: Q~
D(iesTribution spread 0?‘

The information called for concerning the distributio ad must be given, in
tabular form, on the first page of the offering memorandqu
DISTRIBUTION SPREAD &O
O~
Price to public Dealers remuneratj = Net proceeds of
N distribution
Per unit o
Total AN

Instructions Q‘
ng

1. Any consideratio er than a discount or a commission in cash must be
set forth in a note following t@ ble.

underwritten or puc , those under option and those to be sold on a “best efforts”

basis. Q_

3. if Is impracticable to state the offering price, the method by which it is to
be deterg! efl” shall be explained. If the securities are to be offered at the market,

2. The table§9uld set out separately those securities which are firmly

indicat arket 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 Eb@e
underwriter, arbitrarily by the company, or otherwise.

Item 4: /\

Plan of distribution 4

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. ate the date by which
the underwriters are to purchase the securities. Q

2. Outline briefly the plan of distribution o @ securities being offered that
are to be offered otherwise than through underwrjters® Where there is a “best efforts”
offering, indicate, where practicable, on the fw@ge the minimum amount, if any,
required to be raised, and also indicate the m& amount that could be raised and
the latest date that the offering is to remain op

Instructions Q:I’

1. All that is required o the nature of the underwriters’ obligation is
whether the underwriters are@lll 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&dich the underwriters are required to take up and pay for
only such securities as&e may sell.

: Q1 underwriting is subject to a “market out” clause, a statement in
the prospectus r 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
com% and as , the company has

to issue and the has agreed to purchase on 19
hg)llowmg securities at a price of $ , payable in
cash to the company against delivery. The obligations of the under

the agreement may be terminated at its discretion on the basis of its assessment of the
state of the financial markets and may also be terminated upon the occurrence of
certain stated events. The is, however, obligated to take up and pay for
all of the if any of the are purchased
under the agreement”.
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3. Where an agreement has been made with a guarantor to provide a
guarantee that all the securities will be taken up, it should be declared. The declaration
may be in the following form:

“Under an agreement dated between the company and
as guarantor, the company has agreed to issue and the
guarantor has agreed to purchase on all the securities that have
not been distributed at that date. The guarantor is obligated to take up and pay Il

h
the '\%
Item 5: /\ o

Risk factors 4

business or the securities being offered on the first page of th ing memorandum.
This information may be given in the body of the offering me dum if an appropriate
reference is made on the first page or in the summary of th& ring memorandum.

1. Where appropriate, set out the risk factors and spec;{?ﬁle nature of the

2. In addition to factors common to an acu'%@sector, a particular factor that
may affect the risk appraisal that a prudent investor(%o d make must be mentioned.

3. Where there is a risk that a p@‘uaser of the securities offered may
become liable to make an additional contribution beyond the price of the security,
disclose any information or facts that mayl/%eér on the security holder's assessment of
risks associated with the investment. Q~

It 5.1 %
D(ieIrLTtion &O

Set out on the first e, if any, the dilution of the securities offered, based on net
tangible assets includjgi\the distribution. This information may be given in the body of
the offering memor m if an appropriate reference is made on the first page. The
information must l@-p esented in accordance with the following table.

DiIu@per share
ind price $

O
&ngible book value before distribution $
rease of net tangible book value attributable to the $
Q 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 .

Item 6:
Name and incorporation of issuer

State the full corporate name of the issuer, the address of its head office, t
under which the issuer was incorporated and the date of incorporation. If mate'r\@ ate
whether the deed of incorporation has been amended. /\

4

Item 7: Q
Operations of the issuer ?\

Briefly describe the business carried on and intended !@carried on by the
issuer and its subsidiaries and the general development of @ usiness within the 3
preceding years. If the business consists of the productiorédistribution of products or
the rendering of services, indicate the principal productsG rvices.

A

Instructions (b

1. The description shall not relate te\%e 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 SUC’LP;%I&I’IGS of the issuer only in so far as is
necessary to understand the characte@.n development of the business conducted by
the combined enterprise.

2. In the general ;ﬁ@nptlon concerning the issuer and its subsidiaries,
provide information about m@ s such as the following:

(1) th@ature of any bankruptcy, sequestration or similar proceedings;

(Z)QQ-Qlterial reorganization;

the acquisition or disposition of any material assets otherwise than
in the or(gg_ course of business;

re@pged;
N\

(5) any material changes in the mode of conducting the business of the
issuer or its subsidiaries.

any material changes in the types of products produced or services

Iltem 8:
Capital structure
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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. 26);

(2) particulars of the loan capital of each subsidiary of the issuer (other than
loan capital owned by the issuer or its wholly-owned subsidiaries) whose financial
statements are contained in the prospectus on either a consolidated or individual S;
exclude loans between the issuer and its wholly-owned subsidiaries; '\%

(3) the aggregate amount of the minority interest in the prefererﬁi‘lshares, if
any, and the aggregate amount of the minority interest in the com shares and
surplus of all subsidiaries whose financial statements are contained in @prospectus on
a consolidated basis; and

4) the information required in paragraph 3 for the s %arles whose financial
statements are contained in the prospectus on an individu

CAPITAL STRUCTURE &O
O
Designation of Amount Amount OpJAmount Amount to be
security authorized or to outstanding outstanding as of outstanding if all
be authorized the date of tﬁ\e» a specific date securities being
most remt., within 60 days issued are sold
balan(ﬂsheet

Instructions
ng

1. Include all ind t@ness for borrowed money as to which a written
understanding exists that ﬁg Indebtedness may extend beyond one year. Do not
include other indebtednes@lassified as current liabilities unless secured.

2. Individ@ items of indebtedness which are not in excess of 3 % of total
assets as show e balance sheet referred to in Column 3 may be set out in a single
aggregate an& under an appropriate caption such as “Sundry Indebtedness”.

capital n accordance with generally accepted accounting principles. Set out in a
note@ e table a cross reference to any note in the financial statements containing
i ation concerning the extent of obligations arising by virtue of other leases on real

preperty.

€§~ nclude in the table the amount of obligations under financial leases
i

4, Give patrticulars of the amount, general description of and security for any
substantial indebtedness proposed to be created or assumed by the issuer or its
subsidiaries.
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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 relating
to the common and preference shares of subsidiaries.

7. Notes should be attached to the table stating: %
(1) the amount of the contributed surplus and the undis@ted
earnings according to the most recent balance sheet contained in the prospectu’é,\
M)
(2)  the number of shares reserved for the exercise ofJ'{ghts, options
and warrants.

8. The 60 days period referred to in Column 4 is to chlated in terms of
the date of the preliminary prospectus or the date of the dra spectus. Where more
than 60 days have elapsed from the date of the issuance ceipt for the preliminary
or draft prospectus, the information included in the p %ectus shall, if feasible, be
updated to a date within 60 days of the prospectus. &

Senior executives

S
Iltem 9: Q)
N

List the names and addresses of a!}e"nior executives of the issuer and indicate
all positions and offices with the issu d by each person named, and the principal

occupations within the 5 preceding , of each senior executives. Solely the place of
residence or the postal addres be given, but the Commission may require the
complete address. &
Instructions OC)

Where the pg al occupation of a senior executive is that of an officer of a
company other t e issuer, state the principal business in which such company is
engaged. Q

Item 10: C)Q/

Execut'@ emuneration

S

1 Scope of application

N\

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, 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.
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Remuneration of directors, who are not also executive officers, is taken into
account only as provided in paragraph 6.

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'qc%es,
commissions and bonuses. This information may be broken down into those cal'égories.
)
The information may be presented in accordance with the feﬂmeg table:

CASH REMUNERATION TABLE 0?“
a
Number _BReunt
oo <
xecutive Cash Remuner $

officers
.\
\J

(2) In addition to amounts actually paid d'ging and for the last financial year,
cash remuneration includes:
N

(@) bonuses to be paid fo;\sgrvices rendered during the last financial
year unless such amounts have not yet bé}y allocated;

(b) bonuses paid ;@%he last financial year, for services rendered in

a previous financial year, less a ount already disclosed;

(© any re@raﬂon earned during the last financial year the cash
payment of which is defer@.

3) Remu lon, for a period during which a person included in the group
was not then an tive officer, shall not be included.

3. Remc)%ration pursuant to plans

&meraﬂon pursuant to plans need be taken into account only to the extent
that discriminate, in scope, terms or operation in favor of executive officers or are
nﬁavailable to all full time employees other than those covered by collective
ad¥eements.

(2) 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;

(d) payment schedules; O.)
N
(e) any recent material amendments to the plan; /\ )

() amounts paid or distributed during the last finaanﬂyear or, in the
case of any plan involving options to purchase securities, the ®Wer of securities
optioned during the last financial year; Q‘

(g0 amounts accrued for the group du&@%e last financial year,
inasmuch as the distribution or unconditional vesting (6 me is not subject to future

events. &

(2)  With respect to options to purcha%Q%ecurities granted during the last
financial year provide in addition to the informa,t@ prescribed by 3, (1) ato f:

(@) the designation and ﬁ@‘e’gate number of securities under option;

(b) the average pe urity exercise price (when options with differing
terms are granted, the informatio Id be given for each class or type of option);

security underlying the op n the date the option is granted, provide the market price

on such date. @

3) Wit ect to options exercised during the last financial year, provide, in
addition to the {gf mation prescribed by subparagraphs a to c of paragraph (2), the
aggregate ne@a ue (market value less exercise price) of the securities underlying the
options. C)

(c) Whenmce mentioned in b is less than the market value of the

Where disclosure of an amount paid or distributed pursuant to a plan is
mad er cash remuneration in paragraph 2, that amount shall not be included under
Sl@ ragraph (1) f if a statement to that effect is made under paragraph 3.

(5) The disclosure required by sub-paragraph (1) f and g need not be
provided where the amounts are paid, distributed or accrued pursuant to a defined
benefit plan that specifies certain pension benefits to be received after retirement and
determines an employee's entitlement to such pension benefits as a function of either or
both the employee's years of service and earnings.
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4, Other remuneration

Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed
other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements.

The value to be given for such remuneration shall be the issuer’b)%d
subsidiaries’ aggregate incremental cost. Q
N

However, when the aggregate value of other remuneration does not'exceed the
lesser of 10 000 $ times the number of persons in the group or 1Mo the cash
remuneration reported pursuant to section 2, it is necessary to declare@a& fact only.

In the case of an issuer meeting the requirements Qgction 160 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. Q)

5. Termination of employment or change of cont&&

Describe any plan or arrangement in resp téf compensation received or that
may be received by executive officers in the Iastﬂ%%cial year in view of compensating
such officers in the event of the termination @employment (resignation, retirement,
change of control) or in the event of a ch ngé\n responsibilities following a change in
control, where in respect of an execup’%sbfﬁcer the value of such compensation

exceeds 60 000 $
Q/@

6. Remuneration of directOéDQ)

directors are remunerate their services in their capacity as director, including any

(1) Describe an@ard arrangement, stating amounts, pursuant to which
additional amounts pa@ or committee participation or special assignments.

(2) Des?épany other arrangements, stating amounts, in addition or in lieu of
any standard a@ ement, pursuant to which directors were remunerated during the
last financial @r.

compensation is in non-cash form, state the value of the benefit conferred,
or if j3Aot possible to state the value, describe the benefit conferred.

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;
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(b)  the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual financial

statements. )
ltem 11: N
Indebtedness of senior executives /\ *

Disclose any information regarding the indebtedness of each Qi'or executive of
the company, nominee for the position of director, or a person asspciated with such

director, officer or nominee, to the extent that it is not routine ind ness.
Instructions Q&
1. State the name and address of each p% n who received such a loan.
e given.

Solely the place of residence or postal address mayrg
2. State the largest aggregate am@of indebtedness outstanding towards
the issuer and its subsidiaries by each ogsuc persons at any time during the last
financial year, the nature of the indebtedml§ and the transaction in which it was issued,
the balance outstanding and the rate rest.

t
3. “Routine indebtedn %eans:

(1) aloan @’%e on the same terms to employees generally and not
exceeding 25 000 $; O

(2) n made to a full-time senior executive of the issuer, provided
that the amount loan is less than his annual salary and is fully secured by a
hypothec on his@ idence,;

time b y the issuer or to a person associated with him, provided that the making of
the | s part of the ordinary business of the issuer, that the loan is granted on the
S erms as to customers, that it does not involve an unusual risk of collectibility and
ognot exceed the greater of 200 000 $ or 5 % of the shareholders equity for the
aggregate of the loans made,;

SQ ) aloan made to a senior executive who is not employed on a full-

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.
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ltem 12:
Options, rights and warrants

Furnish information as to options, rights and warrants, other than those issued to
all securities holders of the same class residing in Canada on an equal basis, issued or
proposed to be issued by the issuer or its subsidiaries to each of the following groups of
persons:

(1)  senior executives of the issuer with the exception of those who act@ as
directors; N

M)
(2) members of the board of directors of the issuer with the excﬁglt%n of those
name in subparagraph 1; Q.

3) the senior executives of any subsidiary of the issue 0
(4) employees of the issuer, except those referre&& subparagraph 1;
(5) employees of any subsidiary of the issu%O
(6) any other persons. Ogb
Instructions '\Q)
N

1. Give the number of pers%g%r the groups referred to in subparagraphs 1
to 5. In the case of the group ref% to in subparagraph 6, give the name of the

persons. <b

2. The informatio 'r%quested must be given within 30 days before the date of
the preliminary prospectu&ﬁe draft prospectus.

3. Give a@description which includes:

(1)%\/2 the designation and number of the securities to which are attached
options, rightg’er Warrants;

Q~ (2) the purchase or exercise price and the expiration date;

Q (3) if reasonably ascertainable, the market value of the securities to
w@h 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.
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5. Where there is no market for the securities to which the options, rights or
warrants are attached, indicate the method of determining the price of such securities at
the date of purchase or exercise.

6. This item does not apply to options granted to a firm underwriter.

7. The information prescribed by this item may be submitted in tabular form.

ltem 13: Q)Q)
Use of the net proceeds of the distribution N
)

1. Indicate the net proceeds that the issuer expects to in from the
distribution, the principal uses planned for the money, and the fund rgned for each

use. 0

2. Provide the details of any agreement prescribi t any part of the net
proceeds will be kept in trust or will only become availale n certain conditions are

fulfilled.
O

Instructions (b

1. The information concerning use@he net proceeds must be sufficiently
precise. In most cases, it is not sufficient to say hat “the proceeds of the distribution will
be used for general corporate purpose.”. (1/

2. Indicate, in order of pri
the distribution in the case wher
is not necessary in the case ojg

, the uses that will be made of the proceeds of
are less than expected. However, this information
underwriting.

3. If material f ust be added to the proceeds of the distribution, indicate
those sums and their@urce. If a material part of the proceeds of the distribution is
allocated to retirem a loan, indicate the use of those funds in the case of loans
incurred within th&Z years.

4. @a material part of the proceeds of the distribution is used for the
acquisitig Cﬂ)roperty, outside the normal course business of the issuer, briefly describe
those erties and provide the details of the price paid or attributed for the different
clas property. Indicate from whom the properties were acquired and how the cost
o& isition was determined. Describe briefly the title to the property or the rights that
thdissuer 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.

ltem 14:
Assets and earnings coverage
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State the assets and earnings coverage where the prospectus deals with debt
securities with maturities of more than one year or with preferred shares.

Item 15:
Shares

1. Describe the shares that are being offered, including the foIIO\eLiong

information:
Q)OJ
(1)  dividend rights; N
e

/\

(2)  voting rights; 4
(3) liquidation or distribution rights; 0?*
Q)Q*

<<‘</

(5)  conversion rights; O

(4)  pre-emptive rights;

(6) redemption, purchase for canceﬁgm n or surrender provisions;
(7)  sinking or purchase funds p\mlsions;

(8) liability to further callzér\{é‘ assessment by the issuer;

9) provisions as toQgTification of any such rights or provisions.

Q

2. If the rights of h @s of such shares may be modified otherwise than in
accordance with the provisi ttaching to such shares or provisions of the governing
Act relating thereto, so st d explain briefly.

3. In the § of restricted shares, comply with the policy statements of the

Commission. QQ_
Instruction&)@

Q " This item requires only a brief summary of the provisions that are material
from
e

sI@ :
N\

2. If the rights attaching to the shares offered are materially limited by those
attached to another security or if a security (other than obligations covered in Item 16)
ranks ahead of or equally with the shares being offered, include information regarding
such other securities that will enable investors to understand the rights attaching to the

shares being offered. If any shares being offered are to be offered in exchange for other
securities, an appropriate description of the other securities shall be given. No

vestment standpoint. Do not set out verbatim the provisions attaching to the
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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
been or will be taken prior to or contemporaneously with the delivery of the shares being
offered.

3. The text of the clauses applying to the shares may be given in a schedule
to the prospectus.

©
4. The issuer does not need to state that the securities offered ma@ be
deposited in response to a take-over bid where its incorporating documentscontain
provisions respecting the convertibility of its non-voting or limited voting SﬂQres at the
time of a take-over bid. Q~

| 16: ?\
(t)?)rlri]gations Q.O

Describe the obligations offered and the security t)@zr providing the following
information: O

(2) the interest rate, maturity, redemptioabér&dny other method of retirement,
sinking fund and conversion rights; Q)Q>

(2)  the nature and rank of any sewri't\y, with identifying the principal properties
given as security; ) °

3) provisions permitting o@%tricting the issuance of additional securities, the
incurring of additional indebtedg§ nd other material negative covenants, including
restrictions respecting dividen&b ribution or the giving of security on the assets of the

issuer or its subsidiaries, an visions as to the release or substitution of assets given
as security or the modific of the terms of such security;
(4) the n of the trustee appointed in any trust deed relating to the

obligations and t ure of any material relationship between the trustee of the issuer
or any of its sub{@ ries;

ect the security for the indebtedness. -

I\r@&tions

Follow the instructions of Item 15, mutatis mutandis.

5 C)iny agreement between the issuer and its affiliates or between affiliates
that co&ﬁ‘

Item 17:
Other securities
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In the case of securities other than shares or obligations, indicate briefly the
rights attached thereto. In the case of rights and warrants, provide the description and
the value of the securities referred to, the period during which they may be exercised,
the price and the principal modes of exercise.

Instructions

Follow the instructions of Item 15, mutatis mutandis. O,)%

Iltem 18:
Principal holders of securities

or an affiliate
an 10% of the
person other than
ses of the holders of

1. For each class of voting securities of the issuer, a subs;j
give the number of securities held by each holder that owns
securities in that class. If the securities are registered in the na

the owner, state that person’s name. Give the names and
securities and the percentage of securities held in each cl

PRINCIPAL HOLDERS OF SECURITIES &O
Name and address  Class of security Numbe %J Percentage in relation to
of holder secug securities in that class

2. Show, for each class of vqtlrﬁ‘g ‘securities of the issuer, of the company
controlling it or a subsidiary of the iss e percentage of securities held by the senior

executives.
ng

SECURITIES HELD BY SENI;{ XECUTIVES

Class of security ('\V Percentage in relation to the securities of the class

3. If voti curities are being offered in connection with, or pursuant to,
subscription plan malgamation or a reorganization, indicate, as far as practicable,
the percentage ecurities for each class of security that will be held by the principal

holders follo he transaction.

Q‘ If any of the securities are to be distributed for the account of a security
hold me such security holder, and state the number or the value of the securities
holds the number or amount to be distributed for his account and the number or

nt to be owned by him after the offering.

Instructions
1. The information required by paragraphs 1 and 2 must be provided not

more than 30 days before the date of the preliminary prospectus or the pro forma
prospectus.

Securities Regulation October 21, 1993 Page 209



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

2. Where a company holds more than 10 % of the securities of a class, the
Commission may require that the name of every holder of more than 10 % of any class
of voting securities of that company be furnished.

3. If, to the knowledge of the issuer or the distributor, more than 10 % of any
class of voting securities are subject to a voting trust agreement or other similar
agreement, provide the description of that class, the number of or the value e
securities held on to be held and the term of the agreement. Give the name and Ss
of the trustees and describe briefly their voting rights and the other powers undx y the
agreement. A -

4. Where a person mentioned in answer to paragraph 1 iQ&n associate of

another person mentioned in the prospectus, disclose the nature of elationship.
Item 19: @!
Interest of senior executives other in material transactions QQ/

Describe briefly any material interest of any, (Qhe following persons in any
transaction within the 3 years preceding the date gf the preliminary prospectus or the
draft prospectus or in any proposed transacti at has materially affected or will
materially affect the issuer or any of its subsidi :

(1)  any senior executive of the &séhe?;
(2) a holder referred to in graph 1 of Item 18;

3) a person who is@ffiliate or an associate of one of the persons referred
to in paragraphs 1 and 2. C)

Instructions : &O

1. Giv ief description of the material transaction. Indicate the name and
the address of e@ interested person and his relationship with the issuer.

2. C)Nhere there is a purchase or a sale of assets by the issuer or any of its
subsidial&s; state the purchase price and the price paid by the vendor where the latter
acqug hem during the last 2 years preceding the transaction.

\é 3. This item applies to interests held in the ownership of securities of the
issuer solely where the holder receives a benefit that is not granted on the same terms
to the other holders of the same class of securities.

4. Where one of the persons referred to by this item is a dealer, or an affiliate

or associate of a dealer, provide information about any material commission or discount
granted by the issuer for the distribution.
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5. The information prescribed in this item is not required in the following
cases:

(1) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;

(2) the interest of a specified person in the transaction is solely f
director of a company that is a party to the transaction; '\Q

(3) the transaction involves services as a bank or other d’\pssitory of
funds, transfer agent, registrar, trustee under a trust deed or other simila@rvices;

4) the interest of a specified person, including alg iodic installments
in the case of any lease or other agreement providing for odic payments or
installments, does not exceed 50 000 $; or Q)

(5) the transaction does not involve renbg'ation for services, provided

(@) the interest of a speci rson arose from the beneficial
ownership, direct or indirect, of less than 10 % any class of voting securities of
another company that is a party to the transact

(b) the transactioal}m the ordinary course of business of the
issuer or of its subsidiaries; Q‘

(c) the tr %fon amounts to less than 10 % of the aggregate
of the sales or purchases of tk&éjer and its subsidiaries during the last financial year.

6. Information g;fnot be furnished in answer to this item by persons who
have an interest in tran ons that involve remuneration if that person owns less than
10 % of any class of g securities of a company that is a party to the transaction.

Item 20: Q%

Auditors, tr@yr agents and registrars

b 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 securities are
kept.
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Item 21:
Financial statements and auditor’s report

The offering memorandum must present the financial statements and the
auditor’s report prescribed by Division Il of Chapter | of Title Il, however, with respect to
preceding financial years, only the statements of the last 2 years are required.

ltem 22: ©
Other material facts QQ)
N

State any other material fact that is likely to affect the value or the ma%ei price of
the securities being distributed. Qﬂ

e o

The offering memorandum must be signed by 2 s %%xecutives of the issuer
and by the promoter. It must also be signed by the dealed e distributes the securities.

&
o2

The offering memorandum must con;iirl%e following statement:

Item 24:
Civil liability

“The securities Act provides pu ers with remedies for rescission or, in certain
cases, damages where the off @ memorandum contains a misrepresentation.
However, these remedies mus exercised within the time limit prescribed. The
purchaser should refer to the&@lcable provisions and eventually consult with a legal

adviser.”. C)

0O.C. 660-83, Sch. VI, Bxata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 90 to 96 and 98 to
101; O.C. 1263-85, , 0.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31.

Q.
cf<’(<
OQ‘
\
Ny
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SCHEDULE VII
ANNUAL REPORT - MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

PART |
General Instructions

1. The Annual Report provides management with the opportunity to explafyn
narrative form its current financial situation and future prospects. The Annual R tis
intended to give the investor the ability to look at the issuer through the é&yes of
management by providing both a historical and prospective analysis of t e/husiness of
the issuer. The Annual Report requirements ask management to discugsi{he dynamics
of the business and to analyse the financial statements. Couple the financial
statements this information should allow investors to assess an isg¥er's performance
and future prospects.

Known material trends, commitments, events or unc@ﬂties that are reasonably
expected to have a material impact on the issuer's pysiwess, financial condition or
results of operations are to be disclosed. The fogg&f the Annual Report is on
information about the financial condition of an issyer* as well as its operations with
particular emphasis on liquidity and capital re s. Sufficient information on risks
and uncertainties should be provided given thep\ Idly changing economic environment
within which most issuers operate. R
lg(ness in the manner most appropriate to their
flexibility and to avoid boilerplate, the Annual
general and contain a minimum of specific

To allow issuers to discuss thei
individual circumstances, to encou
Report instructions are intenti
requirements. &

There is no requir t for management’s discussion and analysis of financial
condition and results erations to accompany interim financial statements required
under Section 76 Securities Act. However issuers are encouraged to provide
significant mana t's discussions and analysis of financial condition and results of
operations discl8gures with their interim financial statements.

2. Th Gﬂowing requirements apply to all reporting issuers except those exempted
by seci 19, 119.2 or 119.3. The issuer means the reporting issuer, its subsidiaries
and investees.

\é The disclosure required shall include that relating to each subsidiary or investee
of an issuer whose total assets constitute more than 10 % of consolidated assets of the
issuer at the most recent financial year end or whose total revenues constitute more
Than 10 % of consolidated revenues of the issuer for the most recent financial year.

3. Generally, information shall be presented as at the end of the last completed
financial year. Where material events or conditions have arisen subsequent to the end
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of the last completed financial year but prior to the date of preparation of the annual
report, this updated information shall be included in the annual report.

4. The instructions for the preparation of the annual report require issuers to
discuss certain forward-looking information. Required disclosure is based on presently
known trends, commitments, events and uncertainties that are reasonably expected to
materially affect the issuer. A disclosure duty exists where a trend, commitment, event
or uncertainty is both presently known to management and reasonably expec 0

have a material impact on the issuer's business, financial condition or re of
operations. This Schedule requires a discussion of forward-looking informatid™ based
on the issuers’ expectations as of the date of the AlF. /\ )

Issuers are encouraged, but not required, to supply otheQerward-Iooking
information. Optional forward-looking disclosure involves anticipa{idya future trend or
event or anticipating a less predictable impact of known event, tr, r uncertainty. This
other forward-looking information is to be distinguishe & presently known
information which is reasonably expected to have a materi &y act on future operating
results, such as known future increases in costs 6 bour or materials, which
information is to be disclosed. &

Although information provided under this Sﬁgyédule may involve some prediction
or projection of the future these instructions t call for a forecast or projection as
defined by the CICA Handbook. In the event that an issuer chooses to provide a
forecast or projection, the application of yec Policy Statement NO. Q-11 should be

considered. Q‘

5. The focus of the annual @ disclosure shall be on the issuer. There is no
requirement to provide extensi Qscussion of factors external to the issuer.

6. The instructions foc§é preparation of the annual report only apply to material

items. §

Materiality Qmatter of judgement in particular circumstances, and should
generally be jud@ in relation to an item’s significance to decision makers. An item of
information, n aggregate of items, is material if it is probable that its omission or
misstate t)\Would influence or change a decision.

Qdetermining whether information is material, an issuer shall take into account
b(@ antitative and qualitative factors.
N\

While this concept of materiality is broader than the definition of material change
contained in the Securities Act, it is consistent with the financial reporting notion of
materiality contained in the CICA Handbook.
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PART Il
Specific Instructions

1. General

(1) Discuss and compare the issuer's financial condition, changes in financial
condition and results of operations for the last 2 completed fiscal years. Provide any
information necessary to understand this discussion and comparison. O,)

Where a discussion of segment information or of other division of the Dusiness
would be appropriate or necessary to an understanding of such busines$\ focus the
discussion on each relevant, reportable segment or other division of thelpusiness and
on the issuer as a whole. In making this determination consideration sQuld be given to
whether any segment or other division of the business has a disp@hlonate effect on
revenues, profitability or cash needs; or whether there are IeQ~ other restrictions
upon the free flow of funds from one segment, subsidiary ision of the issuer to
others; or whether known trends, demands, commitmentsﬁ or uncertainties within
a segment are reasonably likely to have an effect onéBLJ business as a whole. The
discussion should include internal factors as well a vant economic and industry
factors affecting the issuer. ‘.b

(2)  The discussion and analysis shall fo on the financial statements and on
financial, operational and other data that the iSsuer believes will enhance a reader’s
understanding of the issuer’s financial pf/ ition, changes in financial condition and
results of operations.

3) Issuers need only includ % ation in their discussion and analysis that is
available to the issuer W|th ue effort or expense and which does not clearly
appear in the issuer’s flnance) atements.

The discussion panalysis should principally explain why changes have or
have not occurred i financial condition and results of operations of the issuer. This
should include a ssion of the effect of discontinued operations and extraordinary
items where th items have had or are expected to have an effect on the financial
condltlon an sults of operations of the issuer. The numerical data included in or

readily from the financial statements and reports need not be repeated in the
dISCUS or example it is clear from the comparative financial statements what the
amo increase or decrease in revenues is from the prior year and the respective

tage change is readily computable.
(4) Describe the causes of changes in the financial statements from year to year to
the extent necessary to understand the business as a whole. An overall analysis of
causes affecting more than one item will be sufficient.

(5) Disclose information on risks and uncertainties facing the issuer necessary for an
understanding of the issuer’s financial condition, changes in financial condition and
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results of operations. The emphasis should be on disclosing risks and uncertainties
likely to be factors within the next 2 years.

Discuss and analyse risks, events and uncertainties that would cause reported
financial information not necessarily to be indicative of future operating results or of
future financial condition. This would include descriptions and amounts of i matters that
would have an impact on future operations and have not had an impact in the past, and
il matters that have had an impact on reported operations and are not expected to e
an impact upon future operations.

N

(6) Disclose, if known, the estimated effect on the financial state ts of the
implementation of any changes in accounting policies adopted subsequeht to the most
recent financial year end or expected or known but not yet implem d changes in
accounting policies. 0

(7 Provide information about the nature and magnitude o éﬁcial instruments and
their effect on the issuer’s liquidity, capital resources and r of operations.

At the present time there is no widely accepteq@rition of financial instruments.
Accounting standard setting bodies in several major jurisdictions are working on
projects which will define financial instruments ar&@commend appropriate accounting
and disclosure requirements in this area. ,\Q

Information about financial inst Rre’hts may be important to gaining an
understanding of the issuer’s quuidi%g(pltal resources and results of operations.
Financial instruments include financi struments (debt and equity instruments), asset
backed securities (e.g. mortga cked securities, repurchase agreements) and
hedging instruments (e.g. fut ntracts. options and swaps). These categories and
examples are not exhausti\e) d judgement must be used to identify other financial
instruments. O

(8) Wenissuer i to proceed with a business acquisition or disposition or asset
acquisition or dis n not in the normal course of operations that will have a material
effect on the financial condition or results of operations of the issuer, the
transactlon |ts effect should be discussed as part of the annual report. Disclosure

must be a d when a decision to proceed with the transaction has been made by the

issuer’ rd of directors or by senior management with the expectation of
con ce from the board of directors. If this disclosure is consider unduly detrimental
to_tevissuer, confidentiality may be maintained as prescribed for in section 74 of the
AQ

2. Liquidity

Discussions of liquidity and capital resources may be combined whenever this
facilitates the discussion. The discussion of liquidity shall be on both historical and
prospective basis in the context of the issuer’s business (e.g. a discussion of working
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capital may be appropriate for certain manufacturing, industrial or related operations but
might be inappropriate for a financial institution or public utility) and shall focus on the
ability of the issuer to generate adequate amounts of cash and cash equivalents when
needed. The discussion of liquidity and capital resources should focus on both short-
term and long-term needs. Generally, short-term liquidity and short-term capital
resources relate to cash needs for the next 12 months.

This discussion should encompass matters such as the issuer’s need to @e
obligations as they mature and to maintain capacity to provide for planned growtl@

Q) Identify any known trends or expected fluctuations in the issuer’s qumgiﬁy, taking
into account known demands, commitments, events or uncertainties. If{deficiency is
identified, indicate the course of action that has been taken or is pra d to be taken
to remedy the deficiency.

(2) Describe those balance sheet conditions or income or @% flow items which the
issuer believes may be indicators of its liquidity condition. Q

(3) Disclose the requirements relating to working /@I items (e.g. where significant
amounts of inventory are required to be carried to t rapid delivery requirements of
customers or where extended payment terms haveg‘aen provided to customers).

4) Disclose the nature and extent of | gahr practical restrictions on the ability of
subsidiaries to transfer funds to the issugﬁD’isclose the impact such restrictions have
had and are expected to have on the aQI_t of the issuer to meet its obligations.

(5) If the issuer is in arrear the payment of dividends, interest, or principal
payment on borrowings, discl é}ns fact and provide details. If the issuer is in default
on any debt covenants at esent time or was in default during the most recently
completed financial year, @&se information concerning the default.

3. Capital resou@

Capital r&oérces means indebtedness, share capital of the issuer and any other
financial aé(gement whether reflected on the balance sheet or not, that can
reasonatgz_ considered to provide resources (e.g. leases and put options).

(1) scribe and quantify material commitments for capital expenditures as of the
%o the last completed financial year, and indicate the general purpose of such

mitments and the anticipated source of funds needed to fulfil such commitments.
Also quantify expenditures that are necessary but not yet committed to meet plans
discussed in the annual report or elsewhere in the AIF material.

(2) Describe any known trends, favorable or unfavorable, in the issuer’s capital
resources. Indicate any expected changes in the mix and relative cost of such
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resources. Briefly discuss other sources of financing that have been arranged but not
yet utilized.

4, Results of Operations

(2) Describe any unusual or infrequent events or transactions or any significant
economic changes which materially affect income from continuing operations and the
extent to which income from continuing operations was affected. Also disclose any; r
significant components of revenue or expense necessary to understand the r& of
operations.
M)

(2) Describe any known trends or uncertainties that have had or, ‘rls»at the issuer
reasonably expects will have a favorable or unfavorable impac net sales or
revenues or income from continuing operations. If the issuer kno %?events that are
expected to cause a change in the relationship between costs @revenues (such as

known future changes in costs of tabor or materials or p @ hanges or inventory
adjustments), the change in the relationship shall be disclo%@

(3) Provide a narrative discussion of the extent to&@ any changes in net sales or
revenues are attributable to increases in selling pigges or to changes in the volume or
guantity of goods or services being sold or t@% introduction of new products or
services. N

4) Discuss briefly any impact of inflamél\a?nd specific price changes on the issuer’s
net sales and revenues and on incom%o continuing operations. For purposes of the
discussion, no specific numerical fi&s@ | data need be presented.

0.C. 660-83, Sch. VII; O.C. 12@5, s. 102; O.C. 977-88, s. 32; O.C. 1622-90, s. 44.
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SCHEDULE VII.1
(REPEALED)

0.C. 1263-85, s. 103; O.C. 697-87, s. 46; O.C. 977-88, s. 32.

SCHEDULE VII.2

(REPEALED) ©
CX

0.C. 697-87,s. 47; O.C. 977-88, s. 32.

Securities Regulation October 21, 1993 Page 219



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

ltem 1:
Right of revocation O.)%

State whether the security holder giving the mandate has the power to re@e the
proxy.

4/\ )
Briefly describe the terms and conditions of revocation and @v’mitaﬁon which

the right may include. 0
XK

Iltem 2:
Identification of the person making the solicitation QQ/

1. If solicitation is made on behalf of the m&&@ement of the reporting issuer,
so state. Give the name of any director of the repgyting issuer who has informed the
management in writing that he intends to oppos p?action intended to be taken by the
management and indicate the action that he img s to oppose.

2. If a solicitation is made othetf@%é‘ than on behalf of the management of the
reporting issuer, so state and give theQ.m of the person on whose behalf it is made.

3. If the solicitation b% be made otherwise than by mail, describe the
method to be employed. &

4, If the solici@on is to be made by specially engaged employees or
soliciting agents, statghe material elements of the contract for the solicitation and
identify the parties t(@ contract, and the cost or anticipated cost thereof.

5. tg(e he name of the person by whom the cost of soliciting has been or

will be born&)
ltem CS:OQ~

Inter&gt 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. A -

4
Instructions Q‘
?\

1. The following persons shall be deemed to be pers@ whose behalf the
solicitation is made: @

(1) any member of a group that solicit xies, and any person who
acting alone or with one or more other persons e @:S in organizing, directing or
financing any such group;

(2) any person who contrib® more than 250$% to finance the
solicitations of proxies;
N

(3) any person who fil’money, provides credit or enters into any
other arrangements, pursuant to g‘ contract with a person on whose behalf a
solicitation is made, for the pé?; f financing the solicitation or making certain
recommendations respecting rities or voting of securities of the reporting issuer.
However, this provision do t include a bank or other lending institution or a dealer
that, in the ordinary cox&s‘of business, lends money or executes orders for the
purchase or sale of seg\it S

2. The?é@/ing persons shall be deemed not to be persons on whose behalf
a solicitation is unless they are referred to in subparagraph 1 of the instructions:

any person employed by a person on whose behalf a solicitation is

made icit proxies or any person who merely transmits proxy-soliciting material or
perf lerical duties;
\% (2) any person employed by a person on whose behalf a solicitation is

made in the capacity of advocate, accountant, or advertising, public relations or financial
adviser and whose activities are limited to the performance of his duties;

3) an officer, or an employee of the reporting issuer or any of its
affiliates;
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(4) a senior executive or employee of any other person on whose
behalf a solicitation is made.

Iltem 4:
Voting securities and principal holders of voting securities

1. State as to each class of voting securities, the number of securities
outstanding and the particulars of voting rights for each security of each such cIassQ)

2. Give the record date as of which the security holders entitled to v&e at the
meeting will be determined or particulars as to the closing of the secﬂ{tys transfer
register, as the case may be, and, if the right to vote is not limited to s ity holders of
record as of a specified record date, indicate the conditions under whj curity holders
are entitled to vote. 0

3. If, to the knowledge of the senior executives reporting issuer, any
person exercises control or direction over voting securitie% ying more than 10 % of

the voting rights attached to any class of securities of porting issuer, name each
such person, state the number of the securities g% hich control or direction is
exercised by each such person and the percentage®f the class of outstanding securities
of the reporting issuer represented by the Eb@ r of the class of securities so
controlled. N

ltem 5: (1/'\ :

Election of directors Q.

1. Provide the folloﬁb information, in tabular form, for each person
proposed to be nominated f ction as a director of the reporting issuer and each
other person whose term of @jc as a director will continue after the meeting:

(1) N and identify as such each proposed director of the reporting
issuer and name e@ director of the reporting issuer whose term of office has not
expired;

@ State when the term of office for each director and proposed
director 'G}pire;

O 3) State only the last position held in the reporting issuer, or a parent

0 %sidiar thereof;
QU

(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; O,)

3) State the number of securities of each class of voting secﬁ%es of
the reporting issuer or of any subsidiary of the reporting issuer over WhiC\ eontrol is

exercised; {
Q.

4) If any proposed director is to be electe}hvursuant to any
arrangement between the nominee and any other person, exceg%T senior executives
of the reporting issuer acting solely in such capacity, nan@ e other person and
describe briefly the arrangement. QQ/

3. State whether the Board of Directors,&@the reporting issuer has an
executive committee and name those directors‘.%vh are members of each such

committee.
D

State whether the Board of DirectOrs of the reporting issuer is required to
have an audit committee and name th irectors who are members of each such

committee. Q‘
4. If voting securities @ﬁg 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 ¢:r§etor and his associates or affiliates, state the number of
securities of each class Q ting securities controlled by the associates or affiliates,
naming each associate@g iliate whose security holdings are 10 % or more.

Item 6: gSD
Executive Re u(@r tion

1. S(&)of application

e information to be provided relates to the company’s executive officers:
c@ an and vice-chairmen of the Board if they perform their functions on a full time
badis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are not also executive officers, is taken into

account only as provided in paragraph 6. When no election of directors is contemplated,
it Is not necessary to give the remuneration.
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2. Cash remuneration

(1)  State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, director's fees,
commissions and bonuses. This information may be broken down into those categ :

The information may be presented in accordance with the followinﬁﬁ%ble:
M)

CASH REMUNERATION TABLE 4
Number Amoug?"
Ef);icefgve Cash Remuneratign Q‘ $

(2) In addition to amounts actually paid durin@ for the last financial year,
cash remuneration includes: &

(@) bonuses to be paid for ser, rendered during the last financial
year unless such amounts have not yet been ted;

(b) bonuses paid during '\Iast financial year, for services rendered in
a previous financial year, less any a@m already disclosed,;

(© any remune@n earned during the last financial year the cash
payment of which is deferred.&

3) Remunerati@ or a period during which a person included in the group
was not then an execu{{¥e officer, shall not be included.

3. Remunea@@pursuant to plans

Rew@aﬂon pursuant to plans need be taken into account only to the extent
that they, iminate, in scope, terms or operation in favor of executive officers or are
not ayawable to all full time employees other than those covered by collective
ts.

agreé{n

\é Q) 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;

(d) payment schedules; O.)
N
(e) any recent material amendments to the plan; /\ )

() amounts paid or distributed during the last finaanﬂyear or, in the
case of any plan involving options to purchase securities, the ®Wer of securities
optioned during the last financial year; Q‘

(g0 amounts accrued for the group du&@%e last financial year,
inasmuch as the distribution or unconditional vesting (6 me is not subject to future

events. &

(2)  With respect to options to purcha%Q%ecurities granted during the last
financial year provide in addition to the informa,t@ prescribed by 3, (1) ato f;

(@) the designation and ﬁ@‘e’gate number of securities under option;

(b) the average pﬁﬁrity exercise price (when options with differing

terms are granted, the informatio Id be given for each class or type of option);

security underlying the op n the date the option is granted, provide the market price

on such date . @

3) Wit ect to options exercised during the last financial year, provide, in
addition to the {gf mation prescribed by subparagraphs a to c of paragraph (2), the
aggregate ne@a ue (market value less exercise price) of the securities underlying the
options. C)

@ Where disclosure of an amount paid or distributed pursuant to a plan is
mageunder 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.

(c) Whenmce mentioned in b is less than the market value of the

(5) The disclosure required by sub-paragraph (1) f and g need not be
provided where the amounts are paid, distributed or accrued pursuant to a defined
benefit plan that specifies certain pension benefits to be received after retirement and
determines an employee's entitlement to such pension benefits as a function of either or
both the employee’s years of service and earnings.
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4. Other remuneration

Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed
other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements. %

The value to be given for such remuneration shall be the |ssueq) nd
subsidiaries’ aggregate incremental cost.
M)
However, when the aggregate value of other remuneration does~nbt exceed the
lesser of 10 000 $ times the number of persons in the group or @6 of the cash
remuneration reported pursuant to section 2, it is necessary to decl at fact only.

In the case of an issuer meeting the requiremen &section 160 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. Q

5. Termination of employment or change of co@

Describe any plan or arrangement in res of compensation received or that
may be received by executive officers in the | inancial year in view of compensating
such officers in the event of the termination employment (resignation, retirement,
change of control) or in the event of a chﬁgé in responsibilities following a change in
control, where in respect of an ex@i e officer the value of such compensation
exceeds 60 000 $. Q/

6. Remuneration of direg{@Q)

(2) Describe arﬁ!ndard arrangement, stating amounts, pursuant to which
directors are remunera or their services in their capacity as director, including any
additional amounts @e for committee participation or special assignments.

(2) D@ tbe 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.

@iere compensation is in non-cash form, state the value of the benefit conferred,
or ? not possible to state the value, describe the benefit conferred.

7. Special provisions concerning issuers most of which are unincorporated
Unincorporated issuers must report:

(@ the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;
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(b) the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual finaCial
statements. q
N

The same rules apply to incorporated mutual funds which do not diréQtIy employ
officers and the business of which is managed by a management compa

ltem 7: \5?‘

Indebtedness of senior executives Q.

1. Disclose any information regarding the irﬁ@?@’dness of each senior
executive of the company, of a nominee for the posjtiors of director or of a person
associated with such senior executive of nominee, extent that it is not routine
indebtedness. (b

2. This information need be given 0;®n the circular prepared for the annual
meeting.

A

V

Instructions Q,
1. State the name a@wess of each person who received such a loan.

Solely the municipality of resqu or postal address may be given.

2. State the la aggregate amount of indebtedness outstanding towards
the issuer and its subsidiaries 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 Q@tly outstanding, and the rate of interest paid or charged thereon.

3. C)@putine indebtedness” means

exc 25000 $;

@Q " (1) loans made on equal terms to employees generally and not
\é (2) a loan 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@%ion
carried out since the commencement of the last financial year or in an posed

transaction which has materially affected or would materially affect the r timg issuer
or any of its subsidiaries:

Q) an insider of the reporting issuer; 0?“
(2) a proposed nominee for election as a director; Q3?~
3) an associate or affiliate of such insider or %sed nominee.-

However, it is not necessary to repeat this in{gi)rm tion if it has already been given

in a proxy circular.
3

N
1. Give a brief description (t}(e material transaction. State the name and
address of each interested person a is relationship with the reporting issuer. -

Instructions

2. As to any trans @n involving the purchase or sale of assets by the
reporting issuer or any subgtdiary, otherwise than in the ordinary course of business,
state the cost of the ass the purchaser and the cost of the assets to the seller if

acquired by the seller @in 2 years prior to the transaction.

3. Thi does not apply to any interest arising from the ownership of
securities of th orting issuer where the security holder receives no extra or special
benefit or a tage not shared on a prorata basis by all holders of the same class of

securitiei2~

Where one of the persons referred to in this item is an underwriter, an
aiﬁc 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; %

(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; /\ )

(5) the transaction does not involve remuneration for Qﬁices, provided
the following conditions are met: 0

(@) the interest of the specified personége from the beneficial
ownership of less than 10 % of any class of voting securiti nother company that is

a party to the transaction; O
(b) the transaction is in thesordinary course of business of the
reporting issuer or its subsidiaries; O_)O‘>

(c) the amount of tilgéra saction or series of transactions is less
than 10 % of the total sales or purchase@k “the case may be, of the reporting issuer
and its subsidiaries for the last financigkyedt.

6. Information shall b nished in answer to this item with respect to
transactions not excluded ab \@Nhich involve remuneration to any of the specified
persons for services in any &city unless the interest of the person arises solely from
the beneficial ownership O§£ than 10 % of any class of voting securities of a company
furnishing the services@

Iltem 9: gp
Appointment on tor

1. &ction is to be taken with respect to the appointment of an auditor, name
the au%§~

Q If the auditor was first appointed within the last 5 years, state the date
wWRen the auditor was first appointed.

of the reporting issuer.

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, O,)%

3) a description of the nature of any reservation in the auditor’&eports
on the annual financial statements for the 2 financial years precedify the date
mentioned in paragraph 1 and any similar reservation contained in the atwitor’s reports
or comments on the periodical financial statements for any subsequen@eriod at the end

of the last financial year preceding the same date; 0

(4)  where the board of directors of the rep issuer has an audit
committee, a declaration specifying whether the propos hange the auditor has
been approved by the audit committee, of if it was made.c8ntrary to the proposal of the
audit committee; &

(5) a letter from the auditor, wh erm of office has terminated and

whose relief has been proposed, address@ o the Commission, indicating his
agreement or disagreement with the information given in the proxy circular in
accordance with this paragraph. (1/ "

Instructions Q/Q‘

1. In answer to 2 x@agraph 2, the disagreements to be declared are as

follows: C)

(1) tho Qat 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;

(2 2those that occurred at the decisional level, namely the
disagreemen@wat occurred between the personnel of the reporting issuer responsible
t

for the p ation of its financial statements and the personnel of the office of
accou responsible for authorizing reports and comments respecting, the reporting
issuef,

\T\ (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. %

4. Within a reasonable time period before distributing the proxy circufay¥the
management or the reporting issuer presents to the auditor the information thAnwill be
given in accordance with 2 of paragraph 2, in such a way as to allow the aL@t@r to draft
the letter referred to in 5 of paragraph 2.

5. Where the auditor does not agree with the informatio%?&t will be given in
the proxy circular, the auditor must mention the reasons for Q‘ agreement in the
letter provided for 5 of paragraph 2. @

6. Paragraph 2 does not apply in the followinggées:

(1) achange of auditor of a subsidj r/ygn‘ the reporting issuer where it is
proposed that the auditor of that subsidiary be (@aced by the auditor of the parent

company; N
(2)  achange of auditor wltﬁ‘e"the change is required by law.

Item 10: Q/Q‘

Management contracts O%

Where management ions of the reporting issuer or any subsidiary are to any
substantial degree perfo@ by a person other than the senior executives of the
reporting issuer or subsiljary, give:

1. detaq g the agreement under which the management functions are
performed, incléding the name and address of any person who is a party to the
agreement 0 is responsible for performing the management functions;

repo issuer or subsidiary has any such agreement and, if the following information
isRQown to the officers of the reporting issuer, give the names and addresses of any
p&)n 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;

q?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 affjj@te
with the reporting issuer or subsidiary, at any time since the commencemen the
reporting issuer’s last financial year.

A -

Instructions {

1. Solely the place of residence or postal address of nmperson may be
given, but the Commission may then request the home address | .

2. It is not necessary to give information of relatiz(Q%gnificance.

3. In giving particulars of indebtedness, s&l;@he largest aggregate amount
of indebtedness granted by the reporting issuer %(Qo 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 &%unt of the indebtedness presently
outstanding and the rate of interest on the indebtedness.

particular person for purchases su to usual trade terms, for ordinary travel and
expense advances, if the repayre@ rrangements are in accord with usual commercial

practice. C,}
Iltem 11:

Particulars of matters @e acted upon

M)
4. It is not necessary t(i@@fe as indebtedness amounts due from the

1. If aa?gs to be taken on any matter other than the approval of financial
statements, the stance of the matter, or related groups of matters, should be briefly
described, extent where it has not been done already. Give sufficient details to
permit segiXity 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
reQrganizations.

2. Where reorganization or a recapitalization is involved, give, with regards to
the issuer whose securities are issued or offered in exchange, the information and the
financial statements prescribed by the regulation for a prospectus. The information
circular must present in particular the financial statements prescribed by sections 45 and
46.
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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.

O.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; O.C. 226-93, s. 31.
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SCHEDULE IX
ANNUAL INFORMATION FORM

PART |
General Instructions

material essential to a proper understanding of the nature of the issuer, its oper

and prospects for the future. Issuers are required to disclose information about

known trends, commitments, events or uncertainties that are reasonably ex ted to
have a material impact on the issuer’'s business, financial condition O'Kresults of
operations.

1. The Annual Information Form (AIF) is intended to provide relevant backgroiénd

2. The following requirements apply to all reporting issu %xcept to those
exempted pursuant to section 163. Issuer means the reportin er, its subsidiaries

and other investee issuers. Q)

of an issuer whose total assets constitute more than of consolidated assets of the
issuer at the most recent financial year end or w}w&1 total revenues constitute more
than 10 % of consolidated revenues of the issue @ e most recent financial year.

The disclosure required shall include that rela ach subsidiary or investee
o

3. Any of the information required in thwr%ual Information Form (“AIF”) may at the
issuer's option be incorporated by ref e. Where information is incorporated by
reference in an AIF, the referenced ent shall be clearly identified and shall be
referenced by page, caption, para or otherwise. All referenced documents shall
accompany the AIF when filed e Commission des valeurs mobilieres du Québec
(the “Commission”) or sent togQ ity holders or other interested parties.

Security holders éﬁs holders of the issuer’s securities other than debt

instruments. @

4. The seg information required in Item 3 of the AIF goes beyond the
requirements o ction 1700 of the Canadian Institute of Chartered Accountants
(CICA) Ha k. However, the information required is built on the CICA disclosure

framewor é

% ere is no regulatory requirement for auditor involvement with respect to the
@ tion of the AIF. However, issuers may choose to involve their auditors.

Generally, information shall be presented as at the end of the fast completed
fmanual year. Where material events or conditions have arisen subsequent to the end
of the last completed financial year but prior to the date of preparation of the AIF, this
updated information shall be included in the AIF.
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7. The focus of the AIF disclosure shall be on the issuer. There is no requirement to
provide extensive discussion of factors external to the issuer.

8. The instructions for the preparation of the AIF require issuers to discuss certain
forward-looking information. Required disclosure is based on presently known trends,
commitments, events and uncertainties that are reasonably expected to materially affect
the issuer. A disclosure duty exists where a trend, commitment, event or uncertainty is
both presently known to management and reasonably expected to have a m@' I
impact on the issuer’'s business, financial condition or results of operationsb his
Schedule requires a discussion of forward-looking information based on théN\iSsuers

expectations as of the date of the AlF. /\ )

Issuers are encouraged, but not required, to supply othe@erward-looking
information. Optional forward-looking disclosure involves anticipati future trend or
event or anticipating a less predictable impact of known event, t r uncertainty. This
other forward-looking information is to be distinguishe m presently known
information which is reasonably expected to have a materighgfapact on future operating
results, such as known future increases in costs bour or materials, which
information is required to be disclosed. &

Although information provided under tcoghs Schedule may involve some
prediction or projection of the future, these i %uctions do not call for a forecast or
projection as defined by the CICA Handbook. n the event that an issuer chooses to
provide a forecast or projection, the appfgaton of Québec Policy Statement NO. Q-11
should be considered. Q‘

9. The instructions for the pr&éﬂon of the AIF only apply to material items.

Materiality is a mat &Gf judgement in particular circumstances, and should
generally be judged in re§§4to an item’s significance to decision makers. An item of
information, or an ag e of items, is material if it is probable that its omission or
misstatement wouldﬁnce or change a decision.

In deter |ag whether information is material, an issuer shall take into account
both quantita@ and qualitative factors.

this concept of materiality is broader than the definition of material change

cont in the Securities Act, it is consistent with the financial reporting notion of
mgr lity contained in the CICA Handbook.
N\
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PART Il
Specific Instructions

ITEM 1:
INCORPORATION OR ORGANIZATION OF ISSUER AND SUBSIDIARIES

1. Incorporation or organization of the issuer %
State the statute under which the issuer is incorporated, continued or or@ed.

State whether the articles or other constating documents of the issuer hale~been

amended and describe the substance of the amendments. /\ -

2. Subsidiaries Q~

Provide a list of each subsidiary of the issuer as of the m chnt financial year
end, indicating the jurisdiction of incorporation, continuance anization and stating
separately the percentage of voting securities beneficially d or over which control
or direction is exercised by the issuer. Also disclose % ercentage of each class of
non-voting securities owned. A subsidiary that does eet the size criteria set out in
paragraph | of Part | may be excluded, provided that stch excluded subsidiaries, in the
aggregate, represent less than 30 % of consolida@?)evenues or consolidated assets of

the issuer.
N
ITEM 2: N
GENERAL DEVELOPMENT OF THE BU, S
Briefly describe the busin the issuer. This description shall encompass the

general development of the by% s of the issuer over the last 5 years. This discussion
shall include only major ts or conditions that have influenced the general
development of the busing/%hanges in the business that are expected shall also be

discussed.
S

ITEM 3: g-
NARRATIVE %fc IPTION OF THE BUSINESS
1. D

eé’ﬂée the business with reference to the dominant industry segment of the
issuer ach reportable industry segment of the issuer. The description shall focus
upor%;gblndustry segments as defined in Section 1700 of the CICA Handbook and (b)
t%’s er's business in general. The disclosure for each industry segment of the issuer
shall include the following information:

(1) principal products or services, methods of distribution of these products or
services and principal markets. In addition, for each of the last 2 completed financial
years, as dollar amounts or as percentages, revenue from third parties for each
category of principal products or services which accounts for 15 % or more of total
consolidated revenues for all segments for the applicable financial year;
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(2)  when sales made to or income received from one customer (by one or
more segments) amount, in the aggregate, to 10 % or more of consolidated revenues,
the number of such customers and the aggregate percentage of sales to or income from
those customers. Where it is known that a group of customers is under common control,
the group shall be considered one customer;

geographic segment, the geographic segment and the percentage of the i try

(3) where more than 40 % of an industry segment’'s sales are ma@a
segment’s sales made to such geographic segment;

M)
(4)  when there has been a public announcement of the introd-u}\tion of a new
product or industry segment, the status of the product or segment;

(5) the sources and availability of raw materials; 0

(6) the importance, duration, and effect on the se@& of intangibles such as
patents, trademarks, licences and franchises; O

(7)  the extent to which the business of thesindustry segment is seasonal,

(8) description of any aspect of the @er‘s business that may be affected in
the current financial year by renegotiation o;\ter ination of contract, or sub-contracts;
M)

(9)  with respect to the natur@fel(ource operations of an issuer, other than oil

and gas; Q/

(a) the Iocatig@ize and net interest in important properties and the
nature of the right to hold 0@) rate the properties as at the most recent financial year

end; O

(b) ves by deposit and by category reporting proven, probable and
possible reserve s defined in National Policy Statement No. 2-A) as at the most
recent financial {Q end;

Q a reconciliation of reserves by category as at the financial year end
immedtgypreceding the most recent financial year to the information furnished under
b ab ncluding the effects of production, acquisition, discoveries, etc.;

\% (d) the dollar amounts expended on exploration and development in

the last 2 completed financial years;
(10) with respect to the oil and gas operations of an issuer;

(@  the number of wells the issuer has drilled or participated in, the
number of such wells completed as oil wells and gas wells capable of production, and
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the number of dry holes expressed in each case as gross and net wells, during each of
the last 2 financial years of the issuer;

(b) important oil and gas properties, plants, facilities and installations
owned, leased or held under option as at the most recent financial year end;

(c) the location, by province or state if in Canada or the United States
and by country otherwise, of important producing wells and non-unitized wells ¢ e
of producing in which the issuer had an interest as at the most recent financial y nd,
with the interest expressed in terms of net wells, separately for oil wells and gasﬁvells;

M)

(d) with respect to interests in properties on which there.{re Interest as
at the most recent financial year end and the issuer’s net interest in tthreage and the
geographical location of such acreage 0

(e) the quantity and type of the estimated roved and developed
reserves and proved and undeveloped reserves (all a ned in National Policy
Statement No. 2-B) on both a gross and net basis of cr d%oil, natural gas and natural
gas liquids as at the most recent financial year end.)@e royalty rates are subject to
noticeable variation, provide a brief discussion of thgge ariations;

)] a reconciliation of the r,%rves as at the financial year end
immediately preceding the most recent financial year to the reserve information
furnished under e above, including the thﬁsté of production, acquisitions, discoveries,
etc.;

() the dollar a % expended on exploration including drilling and
on development for the last 2 y{ lal years of the issuer;

(1) if estimates&serves are represented as being based on estimates
prepared or reviewed byalT independent engineer or other expert or consultant, identify
the independent engtRBRr or other expert or consultant. The Commission may request
that a copy of th eport of such engineer or other expert or consultant be furnished
to the Commis as supplemental information and not as material filed as part of
these require@n S;

@‘ with respect to bank operations of an issuer’s business, the following;

Q Loan terminology referred to herein shall have the meaning attributed
theyveto in the Non-Performing Loan Paper: Disclosure Guidelines for Canadian
Chartered Banks, published by the Office of the Inspector General of Banks on
July 1, 1986.

(a) NON-PERFORMING LOANS
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I. dollar amount of non-accrual consumer loans by personal
plan and credit card category as at the most recent financial year end;

il. dollar amount of non-accrual loans by Canadian resident -
residents elsewhere as at the most recent financial year end in excess of the greater of:
(1) 1/10 of 1 % of the aggregate paid-in capital, contributed surplus, and retained
earnings of the bank at such time; and (2) $500.000;

oP
(b) OTHER PAST DUE LOANS q
N

dollar amount of loans 90-179 days past due and 180 S Oor more
past due, separately for loans by Canadian residents - residents elsewl;\ere as at the
most recent financial year end;

(c) INTEREST INCOME Qp

separately, interest income as rep%@ibfor the most recently
completed financial year for domestic and international poMsaccrual loans, renegotiated
reduced rate loans, and other past due loans; &6

(d) LOANS WITH PROVISIONSQ@ DOUBTFUL CREDITS

for sovereign risk an%}sp%ate sector loans to banks and other
entities, the dollar amount of loans with p ions for doubtful credits other than general
country risk provisions as at the most regemt financial year end;

(e) RESTRUCT LOANS
[ |

. amount of loans classified as restructured loans in the
last financial year for loan anadian residents - residents elsewhere;
@ dollar amount of loans classified as restructured loans in the

last financial yea
and other entitieQ

'S
%O i. for countries designated by the Office of the Superintendent
of “Cimancial Institutions as requiring provisions against general country risk (the
“designated countries”), total claims for sovereign risk and private sector loans to banks
and other entities by country as at the most recent financial year end;

d by country for sovereign risk and private sector loans to bank

FOREIGN LOANS

il. total sovereign risk claims by country for any other countries
towards which provisions against claims have been established as at the most recent
financial year end;
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(99 ALLOWANCE FOR CREDIT LOSSES

I. dollar amount of specific provisions as at the most recent
financial year end;

il. dollar amount of provisions for doubtful credits as at the most
recent financial year end; %

iii. dollar amount of general country risk provisi for
designated countries by country, or countries if the general provision is established on a
basket of countries as at the most recent financial year end; /\ )

(13) For trust, mortgage loan and credit union (caisse d'épa@we et de crédit)
operations of the issuer’s business the following; 0

loans as reported for the most recently completed financial ;

(@) separately, interest income for personz@%nercial, and mortgage

(b)  dollar amount of loans 90-179 da@st due and 180 days or more
past due separately for personal commercial and mortgage loans as at the most recent
financial year end;- Ot%

(© dollar amount of provision&% respect to loans disclosed under b
above as at the most recent financial year end;

M)
(14) state briefly the Iocation@gjlﬁeneral character of the principal plants and
other properties of the issuer. Q/

Identify the industry seg@ts that use the properties described. If the title to any
such property is not freeho it is held subject to any major encumbrance, so state
and describe briefly how .

2. With respect e issuer's business in general, discuss the following matters
and identify the i segments affected:

(1) % competitive conditions in the principal markets in which the issuer
operates, if\clpding an assessment of the issuer’'s competitive position if possible;
%@ the dollar amount spent by the issuer on research and development
ac\m ithes;
N - | | | |
(3) the financial or operational effect of environmental protection requirements
on the capital expenditures, earnings and competitive position of the issuer for the

current financial year and any expected impact on future years;

(4) the number of employees, as at the most recent financial year end or as
an average for the year, whichever is more relevant;
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(5) any risks associated with the foreign operations of the issuer and any
dependence of one or more of the issuer's industry segments upon such foreign
operations.

ITEM 4:

SELECTED CONSOLIDATED FINANCIAL INFORMATION %
1. Provide the following financial data for the issuer for the last 5 completed f@ cial
years, in summary form accompanied by a discussion of those factors affet':‘ﬁng the
comparability of the data. Factors affecting the comparability of the d\ta include
changes in accounting policies, significant acquisitions or disposals and=ajor changes
in the direction of the business:

(1) net sales or total revenues; Qp
(2) profit or loss before extraordinary items, in toQQprd per equity share;

(3) total assets; &O

(4) total amount of long-term deh tractable preferred shares and
redeemable preferred shares where the r ption privilege is expected to be
exercised (excluding dollar amounts expect&j to be repaid, retracted or redeemed in the
current financial year); (1/ h

(5) cash dividend, declarngr‘share for each class of shares;

(6) net earnings, in&c@ and on a per equity share and fully diluted equity
share basis. C)

6 month interim financial statements, for each of the last 4
periods ending with the most recently completed financial year,

only required to
completed 6 m8git

provide the j ation required in sub-paragraphs (1), (2) and (6).
3. Cribe any restriction which could prevent the issuer from paying dividends.
Disc the issuer’s dividend policy and where there is an authorized intention to

c@g the dividend policy in the near future disclose the intended change in dividend
palicy.

ITEM 5:
MARKET FOR THE NEGOTIATION OF SECURITIES

Identify the markets on which the shares other than preferred shares of the issuer
are traded.
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ITEM 6:

SENIOR EXECUTIVES

1. List the names and addresses of all senior executives of the issuer, indicate their
present positions and the principal occupations during the last 5 years.

2. Indicate the periods during which each director has acted as such and gi\Q)Qhe
dates of expiry of his term of office. '\Q

3. Give the number of voting securities of the issuer or a subsidi @\owned or
controlled by each director. i

However, in the case of the issuer that fulfills the con@?s prescribed by
paragraphs 1 and 2 of section 164 or by section 165 or 166 of Q; egulation, only the
number of voting securities held or controlled by the directors@ group may be given.

ITEM 7: Q

ADDITIONAL INFORMATION &O

Mention that other information, includir@ormation on the remuneration of
senior executives, indebtedness of senior exacves, principal holders of securities of
the issuer, as well as the interests of insiq%r;‘ in material transactions are as the case
may be, presented in the most recent cf? r drawn up for the solicitation of proxies.
Mention also that additional financi fOrmation may be found in the comparative
financial statement at the end of t Qa t financial year. Mention that these documents
are made available to the publit&er the conditions provided for in section 87 of the

Act. &

An issuer who ha@ot filed with the Commission a circular drawn up for the
solicitation of proxies@qst give the information required by Items 4, 6, 7 and 8 of
Schedule VIII. O

ITEM 8: Q%

MANAGEM /S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULT PERATIONS

Q@orporate by reference or reproduce the disclosure prescribed by Schedule VII.

5% . 660-83, Sch. IX; O.C. 1263-85, s. 110 and 111; O.C. 1622-90, s. 45.
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SCHEDULE IX.1
SUPPLEMENT TO THE ANNUAL INFORMATION FORM

ITEM 1:
ACQUISITIONS AND DISPOSITIONS

Provide the information prescribed by Item 11 of Schedule 1.

ITEM 2:
DESCRIPTION OF IMMOVABLES

O
)
N
A -

Provide the information prescribed by Item 12 of Schedule 1. Q‘

ITEM 3:

N
DIVIDEND RECORD
XK

Provide the information prescribed by Item 20 of Sc@e l.

ITEM 4: &O

PRIOR AND FUTURE DISTRIBUTIONS %(b
Provide the information prescribed by 1t&w28 of Schedule I.

N

The following items apply only to_fingnce companies.

ITEM 5:
ADDITIONAL FINANCIAL INF ATION

Provide the informaé%)rescribed by Item 33 of Schedule I.

ITEM 6: @@

RELATIONSHIPS OTHER COMPANIES
Provith/& information prescribed by Item 34 of Schedule 1.

ITEM 7 2

LOC@ OF SECURITIES SUBJECT TO A TRUST DEED AND DEPOSITORY OF
P% OLIO SECURITIES

N

Provide the information prescribed by Item 37 of Schedule I.

ITEM 8:
STATEMENT OF FUNCTIONS OF ISSUER

Provide the information prescribed by Item 38 of Schedule I.
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ITEM 9:
ASSOCIATED PERSONS

Provide the information prescribed by Item 39 of Schedule I.

0.C. 1622-90, s. 45.
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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. State th S
under which the issuer was formed and the manner and date of its formation. '\Q

If the issuer's name was changed during the past 12 months, state the=s&suer's former

If material, state whether the issuer's constating documents have b é\amended.
name. éﬁ

ITEM 2: 0?“

BUSINESS OF THE ISSUER Q/
Describe the business of the issuer. OQ
Instructions (b&
1. If the issuer bas engaged in any k\%iness other than that of a mutual fund

during the past 5 years, state the nature of hq other business and give the approximate
date on which the issuer commenced to rate as a mutual fund. Indicate briefly the
nature and results of any bankruptcy ivership or similar proceedings or any other
material reorganization of the issue & the period.

2. If during the pasﬂv ears any affiliate of the issuer bas had any material
interest in any transaction i? ing the purchase of any substantial amount of assets
presently held by the issu escribe the interest of the affiliate in such transaction and
state the cost of such ts to the purchaser and to the seller.

O
ITEM 3:

PRICE OF SE&U/QTIES ON SALE OR REDEMPTION

Rgzgd the disclosure required by Item 7 of Schedule V and in addition give the
followir@ formation:

1. Describe the rules used for the valuation of the issuer's assets and
Iiﬁb lities 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. Give particulars of the entitlement of the purchaser of a special
arrangement to a refund of any sales charge incurred if the contractual plan is
terminated during the term of such plan.

ITEM 4:
METHOD OF DISTRIBUTION

Repeat disclosure required by Item 8 of Schedule V and in addition gi\Q)Qhe
following information: '\Q

1. Disclose when during the term of a special arrangement the Q\Ies charge
will be deducted.

2. Give particulars of any special withdrawal rights th e applicable to a
special arrangement. Q,

3. Give particulars of any entitlement, in respec{ga special arrangement, to
a refund of any sales charge if the special arrangemetbi terminated during the term

thereof. &

Instruction O_)Ogb
The term “special arrangement” as &sed in this item bas the same meaning as
ascribed to such term in Item 7 of Sched D

ITEM 5: Q,Q.

RESPONSIBILITY FOR PRINCIPA@NCTIONS

Repeat the disclosur@uired by Item 9 of Schedule V and in addition give the
following information:

municipality of re ce or postal address of each person or company referred to in the
simplified progp®&Ctus who is responsible for the performance of the principal functions
described i %} item. In addition, where a company is named as being responsible for
the perf ce of any such functions, provide the names in full and addresses as
aforesa respect of each senior executives of the company.

%QZ. Indicate the method of determining the amount of management fees and
shae the total of such fees paid during each of the last 5 completed financial years and
during the period from the end of the last completed financial year to a date within thirty
days of the date of the annual information form.

1. Prﬁ?ge names and addresses in full or, alternatively, solely the

Securities Regulation October 21, 1993 Page 246



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

Instructions

1. Where an alternate address is listed, the Commission may request that
the home address in full be furnished to the Commission.

2. In giving information regarding distribution of securities, the name and
address of only the principal distributor need be given. (See Schedule V, Item 9.)

3. In giving information regarding the purchase and sale of the mv@%ent
portfolio and brokerage arrangements relating thereto the name and address ohsn the
principal dealer need be given.

4. In giving information regarding the purchase and sale Q-t-he investment
portfolio and brokerage arrangements, state: 0

(1) the total cost, during the last completed f'&al year of the issuer,
of securities acquired, distinguishing between, Qé/

(@)  securities of or guarant9§®by the government of any
country, or any political subdivision thereof; ‘.b

(b)  short-term notes; ,\0_)
(c) other securitie N »

(2) the total cost o@rmes held at the beginning and at the end of
the issuer's last completed flnandey ar;

(3) the for method or criteria used in allocating brokerage
business to persons or ¢ Eg?inles engaged in the distribution of the securities of the

issuer; §

4) formula, method or criteria used in allocating brokerage
business to per or companies furnishing statistical, research or other services to the
issuer or the @nager of the issuer,;

last pleted financial years, giving the total amount paid in each year and
e% sing the amount paid in each year as a percentage of the total brokerage paid in
sS\Bh year by the issuer.

Q‘ (5) the amount of brokerage paid to the principal dealer for the
eg

5. As used in this Schedule:

(1)  “principal dealer” includes,
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(@) a person or company through whom the investment portfolio
of the issuer is purchased or sold pursuant to a contractual arrangement with the issuer
or the manager of the issuer providing for an exclusive right to purchase or sell the
investment portfolio of the issuer or any feature which gives or is intended to give a
dealer a material competitive advantage over other dealers in respect of the purchase or
sale of the investment portfolio of the issuer;

(b) a person or company, together with any affiliate, r
through whom 15 % or more of the securities transactions of the issuer were carrg ut

(2) “brokerage arrangements” or “brokerage business” include all puﬂ“hases and
sales of the investment portfolio, whether effected directly or through an a.égnt.

6. With the consent of the Commission, a person or@pany who would
otherwise be a principal dealer may, with respect to any one re of the items of
disclosure required by this form, be treated as not comin & the definition of a
principal dealer. Q%/

ITEM 6: &O

INVESTMENT OBJECTIVES AND PRACTICES (b

Repeat the disclosure required by Item &Q) Schedule V and in addition give the

following information:
M)

1. Subject to the provision g]rfained in Instruction 3, state any restrictions
on investments and investment p s and practices of the issuer in pursuing its
objectives, with particular refere the following types of activities:

1) the iss@ of securities other than those contemplated by the
issuer's simplified prospe@,

@)rrowing of money;

Q.

the firm underwriting of securities issued by other issuers;

2)

3K
Q‘Q% the purchase and sale of real estate;
O )

c@&ts; ’

(6) the making of loans, whether secured or unsecured;

the purchase and sale of commodities or commodity futures

(7)  the investment of more than 10 % of the assets of the issuer in the
securities of any one issuer;
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(8) the investment in more than 10 % of the securities of any one
issuer;

9) the investment in securities for the purpose of exercising control or
management;

(10) the investment in securities of investment companies or other

9
N

“

mutual funds;
(11) the purchase or sale of mortgages;
(12) the purchase of securities on margin or selling shortA
(13) the investment in securities which are not fully @w”'

(14) the investment in illiquid securities or <§iﬁes whose resale is
restricted; Q%/

(15) the investment in gold or gold cer}{@es;
(16) the pledging, mortgaging orégéahecating of the issuer's assets;

(17) the sale of portfolio se urit'%s to senior executives or trustees of the
issuer or of the manager, or the purchase(T/ €curities from such persons;

(18) the guaranteeing?the securities or the obligations of another
issuer; C)Q)

(19) the purc@% of options, rights and warrants;

(20) the %g of covered or uncovered clearing corporation options;

(21 %@ investment in a security which may require the purchaser to
make an additi ontribution beyond the price of the security;

C%Z) the lending of the issuer's portfolio securities.

Q.

(({Q Briefly indicate the nature of any security holder or other approval that may
beg ired in order to change any of the restrictions referred to in paragraph 1.

Instructions

1. For the purpose of clause (6), the purchase of debt securities for
investment purposes is not considered to be the making of a loan by the issuer.

Securities Regulation October 21, 1993 Page 249



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

2. For the purpose of clause (14), where the issuer invests in securities
whose resale is restricted, describe how those securities are valued for the purpose of
computing the net asset value of the issuer.

3. Reference should be made to National Policy No. C-39 for a statement as
to the standard investment restrictions and practices that a mutual fund is required to
adopt unless the prior approval of the securities authorities has been obtained to permit
any variation. If the issuer has adopted the standard investment restriction di
practices contained in National Policy No. C-39, it is not necessary to state thes@the
annual information form provided that:

M)
(2) the annual information form includes a statement to t-hl{e\fect that:

(@) the issuer has adopted the standard ir@%’ment restrictions
and practices; Q‘

(b) the standard investment res&l@gas and practices are
deemed to be incorporated in the annual information for6

(© a copy of the standard }q.%&tment restrictions and practices
will be provided by or on behalf of the issuer or b n behalf of the principal distributor
of the issuer to any person requesting the samg\

(2) any investment restrigg?né or investment practices in addition to the
standard investment restrictions and ggactices that have been adopted by the issuer

(including any variations from the ard investment restrictions and practices that
have been approved by the securt authorities) are set forth in the annual information
form. &

ITEM 7: C)

SIGNIFICANT HOLDIN OTHER ISSUERS

Furnish in gQantially the tabular form indicated the following information as at a
date within thirt ys of the date of the annual information form with respect to each
issuer, 5 % ore of whose securities of any class are beneficially owned directly or
indirectly e mutual fund or any of its subsidiaries.

[

-/ Name and Nature of its principal |Percentage of securities|Percentage of value of issuer
s Address of business and class owned by assets invested therein

company issuer
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ITEM 8:
TAX STATUS OF ISSUER AND SECURITY HOLDER

1. State in general terms the bases upon which the income and capital
receipts of the issuer are taxed.

2. Repeat disclosure prescribed by Item 13 of Schedule V in respect of the
tax status of the security holder. O,)%
ITEM 9: '\O')

LEGAL PROCEEDINGS /\ N

Repeat the disclosure prescribed by Item 14 of Schedule V an ddition make
a similar statement as to any such proceedings known to be conte%kfed.

Q.

ITEM 10: Q
SENIOR EXECUTIVES AND TRUSTEES QQ/

List the names and home addresses in full or, @atively, solely the municipality
of residence or postal address of ail senior execg%v or trustees of the issuer and
indicate all positions and offices with the issuer by each person named, and the
principal occupations, within the 5 preceding y , of each senior executive or trustee.

Instructions (1/ °

1. Where the municipali %? residence or postal address is listed, the
Commission may request that th e address in full be furnished to the Commission.

an officer of a company o an the issuer, state the business in which such company

is engaged. @

3. Wh?@senior executive bas held more than one position in the issuer, or
a parent or subsidiary thereof, state only the first and last position held.

O

ITEM 11:
REMU!&I’ION OF SENIOR EXECUTIVES AND TRUSTEES

&Ql. Only issuers which directly employ officers must present the information
prescribed by Item 22 of Schedule I.

2. Where the ml occupation of a senior executive or trustee is that of

2. Other issuers, the business of which are managed by a management
company pursuant to a contractual arrangement, or by a corporate trustee pursuant to
the terms of a trust indenture, must report in their annual financial statement:
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(1) the aggregate amount of directors' or trustees' fees paid 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 their fulfillment of duties as directors or trustees.

As well, such issuers must confirm in the annual information form that the
amounts reported in the financial statements as paid or reimbursed to director %d
trustees constitute the only compensation paid by the issuer to such directtﬂgband
trustees.

M)

Where any compensation is in non-cash form, the value of the be%efit conferred
should be stated or, if it is not possible to state the value, the benefi erred should
be described. 0

ITEM 12: Q)E
INDEBTEDNESS OF SENIOR EXECUTIVES AND TRUSTEES Q/

In regard to, &O

(1) each senior executive and trustee 85]5? issuer;

(2)  each proposed nominee for eI&:t‘ion as a director or trustee of the issuer;

(3) each associate of aﬁilngqﬁf any such senior executive, trustee, or

proposed nominee,
<

who is or has been indg% to the issuer or its subsidiaries at any time since the
beginning of the last compl@ financial year of the issuer, state with respect to each
such issuer or subsidiary@ argest aggregate amount of indebtedness outstanding at
any time during the lagtt®eompleted financial year, the nature of the indebtedness and of
the transaction in wjmshit was incurred, the amount thereof presently outstanding, and
the rate of intere or charged thereon, but no disclosure need be made of routine
indebtedness.

Instructi Q/
o

State the name and home address in full or, alternatively, solely the
r;g'c ality of residence or postal address of each person or company whose
indebtedness is described.

2. “Routine indebtedness” means:

(2) a loan granted on terms no more favourable than the terms on
which loans are made by the issuer to employees generally, but the amount at any time
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remaining unpaid on loans to anyone senior executive or proposed nominee together
with his associates or affiliates shall not exceed 25 000 $;

(2) aloan granted to a senior executive, provided that he is a full-time
employee of the issuer and that the loan was for less than his annual salary and was
entirely secured by a mortgage on his residence;

3) a loan granted to a senior executive who is not a full-time em e
or to a person associated with him, provided that the granting of credit forms pa the
business of the reporting issuer, that the loan is granted on the same terMs “as to
customers and it involves no unusual risks of collectability; /\ )

(4) a loan arising by reason of purchases made onQormal business
terms or resulting from advances of travel or entertainment allow S, provided that
the terms of repayment are in accord with usual commercial pra@.

ITEM 13: Q&

ASSOCIATED PERSONS O
Provide, in respect of any person mentione%ﬁ%nswer to Item 9 of Schedule V,
the following information: Q)Q>
1. If a named person: N~
(1) is associated with suer;
(2) is a director nior officer of or is associated with any affiliate of
the issuer; &
3) is a or or senior officer of or is associated with any company

which is associated Wi@be issuer,
SO an give particulars of the relationship.
2. C)@he issuer:
OQ‘ (2) is associated with a named person;
éQ (2) is associated with any affiliate of a named company;
N\

(3) is associated with any company which is associated with the named
person,

So state, and give particulars of the relationship.
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3. If any person associated with the issuer is also associated with a named
person, so state, and give particulars of the relationship.

4. If a named person bas a contract or arrangement with the issuer, give a
brief description of the contract or arrangements, 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. O,)%

5. If a named person is associated with any other named person, B State,
and give particulars of the relationship. /\ )

6. Where and to the extent required by the Commission @e the business
experience of each named person and, in the case of a named c@hy, the directors

and officers thereof.
. &
ITEM 14: Q

PROMOTER
O

If any person is or has been a promote é‘the issuer within the 5 years
immediately preceding the date of the annual@ ation form, furnish the following
information: N

(2) the name of the promoter, %"nature and amount of anything of value
(including money, property, contracts%g ons or rights of any kind) received or to be
received by each promoter directly o@ irectly from the issuer;

(2) the nature and @unt of any assets, services or other consideration
therefor received or to be regeived from the promoter by the issuer;

(3) asto an@sets acquired within the past 2 years or to be acquired by the
issuer from a prom state the amount at which they were acquired or are to be
acquired and the Qﬁple followed or to be followed in determining the amount. Identify
the person mak he determination and state his relationship, if any, with the issuer or
any promot ate the date that the assets were acquired by the promoter and the cost
thereof tg romoter.

ITEM%S:
P\ CIPAL HOLDERS OF SECURITIES

Furnish the following information as of a specified date within thirty days prior to
the date of the annual information form in substantially the tabular form indicated:

1. The number of securities of each class of voting securities of the issuer

and the manager of the issuer owned of record or beneficially, directly or indirectly, by
each persan who owns of record, or is known by such issuer or manager to own
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beneficially, directly or indirectly, more than 10 % of any class of such securities. Show
in Column 5 whether the securities are owned bath 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.

Name and | Name of Issuer or Designation or Type of Number of | Percentage of
address company |relationship there class ownership securities class

to @
9
N
A -

2. If any person named in answer to paragraph 1 s of record or
beneficially, directly or indirectly, more than 10 % of, Q‘
(1) any class of voting securities of the QriYCipal distributor or the

principal dealer of the issuer or any parent or subsidiary thekgof;

(2)  any proprietorship interest in tklg;rﬁincipal distributor or the principal
dealer of the issuer; O,)

give the percentage of such '§ecurities or the percentage of such
proprietorship interest so owned by such on.

3. The percentage of serQ?e‘s of each class of voting securities beneficially
owned, directly or indirectly, by all@ enior executives or trustees:

Q) of the is 'gsin the issuer or in a parent or subsidiary thereof;

(2) of$Qanager of the issuer in such manager or in a parent or
subsidiary thereof; O

in Q&ﬂse of each company as a group, without naming them.

& - -
Name of ny Issuer or relationship Designation of class Percentage of class
thereto
O
In r&:tions
1. Where a company is shown by the issuer as owning directly or indirectly

more than 10 % of any class of such securities, the Commission may require the
disclosure of such additional information as is necessary to identify any individual who,
through his direct or indirect ownership of voting securities in the company owns directly
or indirectly more than 10 % of any class of such securities. The name of such an
individual should be disclosed in a footnote to the table described in paragraph 1.
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2. For the purposes of paragraph 1, securities owned beneficially, directly or
indirectly, and of record shall be aggregated in determining whether any person or
company owns more than 10 % of the securities of any class.

3. For the purposes of paragraph 1, where no material change has occurred
in the information required by such clause since the date of the financial statements
included in the prospectus, information may be given as of the date of the financial
statements. O,)%

4. If voting securities are being offered in connection with, or pursJén to, a
plan of acquisition, amalgamation or reorganization, indicate, as far as pra@ticable, the
respective holdings of voting securities that will exist after giving effect toﬁe plan.

5. If, to the knowledge of the issuer, more than 10 % o &TV class of voting
securities of the issuer or if, to the knowledge of the manager issuer, more than
10 % of any class of voting securities of such manager are he @re to be held subject
to any voting trust or other similar agreement, state the dgsignation of such securities,
the number held or to be held and the duration of the agré&&ement. Give the names and
addresses of the voting trustees and outline briefly tbﬁ ting rights and other powers
under the agreement.

6. If, to the knowledge of the issuer, &parent of the issuer, the manager or
the parent of the manager, any person named% answer to paragraph 1 is an associate
or affiliate of any other person named thqv@i,"disclose, in so far as known, the material
facts of such relationship, including apy b#sis for influence over the issuer enjoyed by
the person other than the holding of g securities of the issuer.

ITEM 16: O%

INTEREST OF MANAGEMEN xD OTHERS IN MATERIAL TRANSACTIONS

Describe briefl Qwhere practicable, state the approximate amount of any
material interest, di r indirect, of any of the following persons in any transaction,
within the 3 year, r to the date of the annual information form, or in any proposed
transaction whi&h s materially affected or will materially affect the issuer:

(1¢S}he manager of the issuer;
Q@ the principal distributor of the issuer;
Y  (3) the principal dealer of the issuer;

(4) any senior executive or trustee of the issuer or of any company referred to
in clauses (1), (2) or (3) hereof; -

(5) any security holder named in answer to paragraph 1 of Item 15;

Securities Regulation October 21, 1993 Page 256



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(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 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. O,)%

2. As to any transaction involving the purchase or sale of assets by'bc o the
issuer otherwise than in the ordinary course of business, state the cost of assets to
the purchaser and the cost thereof to the seller if acquired by the selledqithin 2 years
prior to the transaction.

securities of the issuer where the security holder receives ng or special benefit or

3. This item does not apply to any interest arlsm$ the ownership of
advantage not shared on an equal basis by ail other he( of the same class of

securities who are resident in Canada.

4. No information need be given in answ\gr(fo this item as to any transaction
or any interest therein, where, O_)O‘>

(1) the rates or charges in'\el\'/}d in the transaction are fixed by law or
determined by competitive bids; (1/ "
if

(2) the interest of a ied person in the transaction is solely that of a
director of another company thaté)@ arty to the transaction;

(3) the tra ion involves services as a bank or other depository of
funds, transfer agent, regi&trustee under a trust indenture or other similar services;

(4) terest of a specified person, including all periodic instalments
in the case of ase or other agreement providing for periodic payments or
instalments, doQ t exceed 50 000 $;

Q the transaction does not directly or indirectly, involve remuneration

for ser@,‘and
Q (@) the interest of a specified person arose from the beneficial
d@ership, direct or indirect, of less than 10 % of any class of voting securities of

another company that is a party to the transaction;

(b)  the transaction is in the ordinary course of business of the
issuer.
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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 for services in any capacity unless the interest of the person
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 17: O.)%
CUSTODIAN OF PORTFOLIO SECURITIES '\%

1. State the name, principal business address and the nature of fKe'business
of each person or company holding portfolio securities of the issuer a ~s\4$todian. The
name of the custodian may be omitted if it is a bank to which the Ba t (S.C., 1980-
81-82, c. C-40) applies, or otherwise with the consent of the Commi %‘n

2. Give brief details of the contractual arrangemer&;@ge with the custodian.

ITEM 18: OQ
MATERIAL CONTRACTS &

Give particulars of every material contrac@%‘}gred into within the 2 years prior to

the date of the annual information form by th uer and state a reasonable time and

place at which any such contract or copy t reof may be inspected during distribution of

the securities being offered. Indicate ﬂ]? In addition to any such contracts, the
I"fu

declaration of trust establishing the m nd as well as any management agreement,
principal distributorship agreement pies thereof are available for inspection at such
time and place. O

Instructions C)

1. Set out ﬁmplete list of all material contracts, indicating those which are
disclosed elsewherf'r?l e annual information form or in the simplified prospectus and
provide particuI% respect to those material contracts about which particulars are

r

not given else . This item does not require disclosure of contracts entered into in
the ordinar@se of business of the issuer.

2 Particulars of contracts should include the dates of, parties to,
const tion and general nature of the contracts, succinctly described.

\é 3. Particulars of contracts need not be disclosed or copies of such contracts
made available for inspection if the Commission determines that such disclosure or
making available would impair the value of the contract and would not be necessary for
the protection of investors.
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ITEM 19:
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 20:

CERTIFICATES ©
Ci

The annual information form must contain the following certificates:

M)

(1)  “This annual information form, the financial statements of fund for the
financial period ended and the auditor's report thereon, ther with the
simplified prospectus required to be sent or delivered to a purchase &'ﬂng the currency
of this annual information form constitute full, true and plain dj ure of all material
facts relating to the securities offered by the simplified pros s and do not contain
any misrepresentation.” Q

This certificate must be signed by the cdg xecutive officer of the issuer
or by a person who holds a similar position, by the chief financial officer and by 2 other
persons selected from the directors or trusteeQ%d, as the case may be, by the
manager. ,\0_)

(2)  “To the best of our knowle 5,\this annual information form, the financial
statements of the fund for the financial perigd ended and the auditor's report
thereon, together with the simplifie spectus required to be sent or delivered to a
purchaser during the currency of{hY annual information form constitute full, true and
plain disclosure of all materia @s relating to the securities offered by the simplified
prospectus and do not conta@ y misrepresentation.”

This cert@@must be signed by the principal distributor.

0O.C. 660-83, Sc .C. 1263-85, s. 112; O.C. 1263-85, s. 112 (Item 10); O.C. 697-
87, s.53; O.C. 3,s.32.

@)
QO%
Ny
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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. -

Item 2:
The offeree

O
)
N
A -

Provide its corporate name. 2

Item 3:

Ownership of securities of the offeree 6(9

1. Provide the number, the percentage and desqfé' ton of the securities of the
offeree held by the following persons at the date of the r.

Q) the offeror; (b&
&)

(2) a joint actor with the offero\%known;
M)
3) a senior executive of(t’ie}offeror 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 securities(ane held, so state.
2. Where tﬁnformation is known to the offeror, give, for each class of
securities subject to id, the number of securities held by each holder of more than

10 % of the sec Qes of that class. If the securities are held in the name of a clearing
corporation, sjat&that they are held in the name of many holders.

O

ltem 4: q].
Trans s in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
th\e 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.

Iltem 5: O,)%
Terms of the bid '\Q
Provide the terms of the bid and the cases in which the offeror pIan!\owithdraw

the bid.
&
Item 6: 0

Payment for the securities Q~

Indicate the method of payment for the securities anék% settlement date.

ltem 6.1: &O
Solicitation
Ogb

Give the name of any person employ r paid by the offeror or his agent to
solicit the tendering of securities in responsg\tq the offer.

Iltem 7: Q‘
Right of to withdraw deposited sec&s

Describe the withdrawd\ ht of the security holders of the offeree issuer who
have deposited their sec ﬁ@ under the bid. State that the withdrawal is made by
sending a written notice ta&the depositary and becomes effective upon its receipt by the

depositary.

O
Item 8: %Q‘
Availability 0@1 S

S C‘f’we exact nature of the arrangements made by the offeror to ensure the
avail&@/ of the funds needed to pay for the securities tendered, in particular the
soyrc€ 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.
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Item 9:
Trading of securities of the offeree and securities offered as consideration

Provide the following information concerning trading in securities of the offeree
and as the case may be those offered as consideration:

(1) the principal market or markets where the securities are traded, with an
indication, as the case may be, of the intention of the offeror to change the pri&)@al
market or of listing the securities on a stock exchange or delisting them; q

N

(2) the volume of securities traded and the highest and lowest q.detations for
the 6-month period preceding the date of the bid; 4

Q.

(3) the last quotation of the securities before theé&e of the public
advertisement of the bid. Q‘

Indicate the date of the public advertisement of the %

It 10: O
em tT&e

Agreements between the offeror and the senior exe s of the offeree

Provide the details of any agreement @ or planned between the offeror and
the senior executives of the offeree, in partictilar concerning any payment or other
benefit granted as compensation for tlg?oés of their positions or respecting their
continuing or ceasing to perform their q?t_l if the bid is favourably received.

Item 11: Q/

Agreements between the offerg&@i a holder of securities of the offeree

Provide the detailé’)any agreement between the offeror and a holder of
securities of the oﬁere@ spect of the bid.

Iltem 12: O

Business rela&o/ etween the offeror and the offeree
Pr

Q@é details of any material business relationship between the offeror and the
offere

|§13:
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 a jor
change in the affairs of the offeree since the date of its last published interim nnual
financial statements. )

4

fem 15 K

1. Where an appraisal is furnished, provide a su :y of it. The summary
must include the method of computation, the extent of the ination and the principal
0

hypotheses upon which the appraisal is based. It must indicate the extent to which
any advantage accruing to a security holder after coQ tion of the take-over bid has
been considered in the valuation. (b

2. Indicate the place where the apps%al may be consulted and mention the
rights of security holders of the class cor&erpplated to obtain a copy of it by paying
reproduction and mailing costs. (1/

Item 16: Q/
Rights of appraisal and acquisiti@Q)
State any right of\gy\isal that holders of securities of the offeree issuer may

have under the laws go Ing it. State whether the offeror intends to exercise any
rights of acquisition of@urities of the offeree that the offeror may have.

Iltem 17: gQ‘O

Purchases in pen market

Inqgé whether the offeror intends to buy in the open market securities of the
class s@ ct to the bid.

I@I&
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.

Approval of the circular

Item 20: '\O_)Q)Q)

Where the bid is made by a legal person or on its behalf, state th{the contents
of the circular and its publication have been authorized by the board of@iectors.

Item 21: 0
X

Date of the circular
&

Indicate the date of the circular.

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 6 %, S. 5510 62.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

Iltem 2: ,\%

The offeree

Provide its name. , 4
&

Iltem 3: 0

Composition of the board of directors of the offeree @Q~

Provide the names of the offeree’s directors. QQ/
Item 4: &O
Ownership of the offeree’s securities OSb

Provide the number, the percentage arf\the designation of the securities of the
offeree held by the following persons on theQate of the bid:

(1) asenior executive of th ree and his affiliates;

(2) a person who hol urltles of the offeree having more than 10 % of the
voting rights attached to a clasé\ voting securities.

The information i S ;@\/lded only if it is known. If no securities are held, so state.

Item 5: O

Acceptance of t by the senior executives of the offeree

the nam 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
dego t.

N\

Iltem 6:

Ownership of the offeror's securities

Wg%e information is known to the senior executives of the offeree, provide

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.

tem 7: %
I 7 %O,)

Agreements between the offeror and the senior executives of the offeree N

1. Provide the details of any agreement reached or proposi‘lv tween the

offeror and the senior executives of the offeree, particularly in regard tg payment or
other benefit granted as indemnity for the loss of their positions o gard to their
retaining or losing their positions if the bid is accepted. 0

2. Provide the names of the senior executives o @Eofferee who are also

senior executives of the offeror or of a subsidiary of the off

ltem 7.1: &O

Agreement between the offeree and its senior execut'%es

Give the detail of any agreement entem\Qnto or proposed between the offeree
and its senior executives in regard to any p ment or other benefit granted as indemnity
for the loss of their positions or in regard([B eir retaining or losing their positions if the

bid is accepted. Q/Q.
Iltem 7.2: OQ)

Response of offeree issuer &
Describe any tran@tion, board resolution, agreement in principle or signed

contracts in respons% tender offer. State whether or not the offeree issuer has
undertaken any ne @ ions which relate to or would result in one of the following:

(2) antraordinary 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
com&n 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 personégoa

material transaction to which the offeror is a party: '\Q
(1) asenior executive of the offeree; 4’\ )
(2) an associate of a senior executive of the offeree; Q~

(3) a person who holds securities of the offeree carrth)nore than 10 % of
the voting rights attached to a class of voting securities. (8’
Iltem 9: OQ

Transactions in securities of the offeree &
Provide, where known to the senioré@x?)utives, the following information

respecting the acquisition or sale of securit)gsdof the offeree during the 6 months
preceding the date of the bid by a person m,gngioned in ltem 4:

(1) the description of the se@?,’
(2)  the number of sec@ acquired or sold;
(3) the purchase c(,;me price;

4) the date @he transaction.

If no sem&@Qre held, so state.
ltem 9.1: Q/
Securitieé&ed to senior executives

Q)vide 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 O,)%

Provide any information known to a senior executive of the offeree that cates
a material change in its activities since the date of its last interim or ann@alo,flnanual

statements. 4
&
ltem 12: 0

Other information Q,

Provide any other information known to the segl6 xecutives, but not yet
published, that is likely to influence the response of the rs to the bid.

t : &
I 13: _ Ogb

Recommendations

1. Where the offeree’s board of &n ctors recommends acceptance or refusal
of the bid, indicate the reasons for the re endatlon

2. Where the offeree’s ad of directors makes no recommendation to
accept or refuse the bid, indicate easons for the decision;

3. Where the off board of directors intends to make a recommendation
to accept or refuse the b er the sending of the circular of the board of directors, it
may advise security hgers of the offeree not to deposit their securities before receiving
a further communic from the board informing them of its recommendation and the
reasons therefor Q.

N
Item 14: geg/

Consent 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
ateountant, 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

Securities Regulation October 21, 1993 Page 268



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

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

M)

Item 15: 4
Approval of the circular ?g‘

State that the contents of the circular of the board @ectors have been
approved, and that its distribution has been authorized by thngg e’s directors.

It 16: Q
Fienrgncial statements &O

Where the unaudited financial stateme the offeree are included in the
circular of the board of directors, enclose a de tion of the chief financial officer of the
offeree stating that in his opinion the fingpcial statements present fairly the financial
position of the offeree and the results of ns?,%eratlons for the period under consideration

Item 17: %Q/

Date of the circular O

A

Indicate the date of t@lrcular.

O

0.C. 660-83, Sch. XIlI, .1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71.
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name.

Iltem 2: ,\%

The offeree

Provide its corporate name. 2{

Iltem 3: \BV
The author of the notice @Q

Provide the name of the senior executive who prepaQ%e notice.

Item 4: &O

Ownership of the securities of the offeree OSb

Provide the number and description ofNg& securities of the offeree held by the
senior executive and by his associates. N

If no securities are held, so stg~

9

State whether th; @ior executive has accepted or intends to accept the bid and

Iltem 5:
Acceptance of bid

give the number of s ies he has deposited or intends to deposit. Provide the same
information for ea ociate.

N

Iltem 6:
Ownership e securities of the offeror

@en a bid is made by an issuer or on his behalf, provide the number, the
pe tage and the description of the securities of the offeror held by the senior
&éﬂive 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 offergﬁr of
one of its subsidiaries. N

A -
Item 8:

Participation of a senior executive in a transaction to which the offeror i%party

Describe the nature and extent of any participation by a ¥ executive and by
his associates in a material transaction to which the offeror is ty.

Item 9: Q

Additional information &O

Where information contained in a takeove@?ﬂj circular drawn up by the offeror
contains a misrepresentation, correct the mfom@an

ltem 10: _ o (1/

Material changes in the activities of th@ﬁeree

A

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 i fgS not been correctly presented in the takeover bid circular
or in the circular of the@ard of directors.

O

Provide any information

Item 11:

Other mform%ﬁ

any other information known to a senior executive, but not yet published,
that mighyNinfluence the response of the holders to the bid.

ENL2:
Reécommendation

Provide the recommendation of the senior executive, with the reasons therefor.

Securities Regulation October 21, 1993 Page 271



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

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&lye

notice, or reproduced in it, in accordance with Section 84 of the regulations. O_)
Iltem 13.1: /\ \
(Repealed) 4

: X
:Zt)ilgcla (1)Lf1the notice Qp
Q

Indicate the date of the notice. QQ/

O.C. 660-83, Sch. XIlllI; Errata, 1985 G.O. 2, 1121; O 263-85, 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. %
Iltem 2: QO’)

Securities sought

Provide the class and number (of shares sought) or the princi mount when
they consist of convertible debt securities. ?\

!IEierrTe:gp:eriod Q9g~

State the dates on which the issuer bid will com and close.

Iltem 4: O.)(b

Method of acquisition q

State the method by which the secu |es WI|| be acquired, and the procedures for
accepting the bid and for taking dellveé~ curltles deposited.

Item 5:
Consideration offered

State the considera@)o be offered.
Where the se&@s of an issuer are offered as consideration, state:

(2) thq?amation and the financial statements required by the Regulation for
a prospectus@ issuer whose securities are offered as consideration;

(2 any information known to the issuer that indicates a material change in its
activ&@ nce the date of its last interim or annual financial statements.

I ;
Payment for deposited securities

State the particulars of the method and lime of payment of the consideration.

Iltem 7:
Right to withdraw deposited securities
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Describe the withdrawal right of the security holders of the offeree issuer who
have deposited their securities under the bid. State that the withdrawal is made by
sending a written notice to the depositary and becomes effective upon its receipt by the
depositary.

Iltem 8:

Availability of funds %
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 fi é\ci‘ng of the

operation, the safekeeping of funds or a guarantee for the payment of t@&ecurities.

I 9: ?\
Ft’zgt]icipation Q.O
e

Where the issuer bid is for less than all of the out <<d1ng securities of a class,
state that if a greater number or principal amount of the sgcurities are tendered than the
issuer is bound or willing to take up and pay for, th i@ler will reduce the number of
securities tendered by each holder on a pro;éa basis, making the necessary

adjustments, prior to the taking up and payment securities.
N
Iltem 10: r\ N

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.

A
ltem 11: OC)

Trading in securities o@ class to be acquired

Furnish, @e reasonably ascertainable, the following information concerning
trading in securitfes of the class to be acquired:

(]Q_C‘Phe name of each stock exchange or other principal market on which the
secur't@ ought are traded,;

(2) in reasonable detail for the 12 months preceding the date of the issuer bid,
th\e 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 f
the bid by:
N
(1) each senior executive or other insider of the issuer; 4’\ -
(2)  each associate of an insider of the issuer; Q‘

(3) every associate or affiliate of the issuer. Qp
The disclosure required in paragraph 2 is furnished Q({%t is known.

ltem 13: &O

Acceptance of the issuer bid (b

Where known after reasonable inquiry@ the senior executives of the issuer,
state the names of every person named in I,Qr[] 12 who proposes to tender or accept the

issuer bid. (1/
It 14: Q~
Birr?efits from the issuer bid OQ)Q/

State the benefits to z@y of the persons named in item 12 of accepting or refusing
to accept the issuer bid.

Iltem 15: O®

Material change& e activities of the issuer

Giv articulars of any plans or proposals for material changes in the capital
structur e issuer, its management, staff or activities, including, for example, any
contr agreement under negotiation, any proposal to liquidate the issuer, to sell,
IeasZQr exchange all or a substantial part of its assets, to amalgamate it with any other
t\ 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; '\QQ)
(2)  any person with respect to any securities of the issuer. ’\ -

Item 18: Q

Previous transactions in the securities of the issuer \5?‘

State the number and designation of any securities Qp%ssuer purchased or
sold by the issuer during the 12 months preceding the d the issuer bid excluding
securities purchased or sold pursuant to the exerciQe f employee stock options,
warrants and conversion rights. State the purchase 0& price, the date and purpose

of each transaction. (b
D
Item 19: N

Financial statements N

e interim financial statements have not been
delivered to security holders of t uer, include the interim financial statements. If
interim financial statements are ncluded, include a statement that the most recent
interim financial statements w'u(\ sent without charge to anyone requesting them.

1. If the most recently avaf

2. Where inter@ﬂnancial statements are included, include a report of the
chief financial officer e offeree issuer, stating whether in the opinion of the chief
financial officer, thd fyhancial statements present fairly the financial position of the
offeree issuer a results of its operations for the period under review.

&
for 22 0O
pp 6Q~

1. Where an appraisal is provided, include a summary of the appraisal. The
X ary should include the basis of calculation, scope of review, and the key
assumptions on 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. 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.
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Item 20.1:
Judicial developments

Give a brief description of the relevance of recent legal development, if any,
relating to the type of proposed transaction.

| ©
Iltem 21: _ Q)
N

Approval of the circular

The circular must include: 4/\ R
(1) a declaration that the circular has been approved ts distribution
authorized by the issuer’s board of directors; 0

Q.

(2) name of any senior executive of the issuer wh informed the board of
directors in writing of his opposition to the disclosure; Q%/

(3) Where the issuer bid is part of a traa\siQtlon or to be followed by a
transaction requiring the approval of minority secu-gy olders, state the nature of the

approval required.
3

Iltem 22: r\.,
Previous distribution (1/

Q-

If the securities of the class @ﬁct to the issuer bid were distributed to the public
during the 5 years preceding t@ d, state the subscription price per share and the
aggregate proceeds recelved&( e issuer or selling security holder.

Item 23: O
Dividend O®
Give the QQwing information:

(1) frequency and amount of dividends with respect to shares of the issuer
during t ears preceding the date of the issuer bid;

\é 3) any plan or intention to declare a dividend or to alter the dividend policy of
the issuer.

any restrictions on the issuer’s ability to pay any dividend’s;

Item 24:
Tax consequences
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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.

Iltem 25:
Expenses of the issuer bid

Provide a statement of the expenses incurred or to be incurred in connectioegﬁah
the issuer bid. O_)

Item 26: ’\ "
O?r:ner material facts Qﬂ

other material facts not previously published and likely to inf e the response of

State the particulars of any other material facts about th&%‘r bid . State any
security holders to the bid. ij

Item 26.1:

Solicitations &O

Give the name of any person or compar&génbployed or paid by the issuer or his
agent to make solicitations in respect of the bid\

It 27:
Dzig of the circular Q/Q:L

Indicate the date of the di&ure.

A

0O.C. 660-83, Sch. XIV; 66)1263-85, s. 117 and 118; O.C. 697-87, s. 74 to 82;
0.C. 226-93, s. 33.
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SCHEDULE XV
AUDITED ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

Present the following items of the statement of a dealer's financial posi;ion

dealing with the most recent financial year and presented in comparison with that e
preceding year. O_)

N
Assets A -

Cash Q‘
Accounts receivable 0?“

Accounts - dealers Q,
Other accounts @
Securities held at market value QQ/
Other assets (indicate basis of appraisal)

Liabilities

Borrowings on pledge
Accounts payable

$e)
)
N

Accounts - dealers (1:\ °
Securities sold short at market value
Capital stock (including borrowin scribed in section 212 of the Regulation and

undistributed earnings) O

Iltem 2: C,}

Auditor's report O
Attach the au S report

O.C. 660-83,%Q%/; 0.C. 697-87, s. 83.

Q&
K
N\
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SCHEDULE XVI
OFFERING MEMORANDUM (TAX-SHELTER SECURITIES)

Iltem 1:
Distribution spread

The information must be given for all the securities being distributed and_be
presented in tabular form on the first page of the offering memorandum. O,)
N

Net procég\gssfrom
distfjbution

Ne
Total ) ijQ‘

* Applicable only in the case of a registered dealer. In the case of ano‘ffér'person the remuneration is not
allowed (section 48 of the Act).

DISTRIBUTION SPREAD

Price to public Dealer’s remuneration*

Per unit

Any remuneration other than a discount %gi;t)commlssmn in cash must be set
forth in a note following the table. q
N

Where the securities are to be settleckqtherwse than in cash, give all the details
on the terms and conditions of the settle

If the offer is made pursu % contractual plan, briefly describe the workings
of the plan and give the date it c@ nto operation.

C)

Iltem 2:
Plan of distribution O

1. all part of the securities being offered are to be sold through
underwriters, g@e names of the underwriters. State briefly the nature of the
underwriters’ pgbliyation to take up and pay for the securities.

andlcate 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@o be offered otherwise than through underwriters. Where there is a “best efforts”
frering, 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: O,)

“There is no market for these securities so that it may be difficull'\or even
impossible for the holders to sell them. They may sell them only with :{‘Qmspectus
except for a sale to one of the subscribers or to persons with whom the scribers are
associated. In this latter case, the Commission must be ised of the
transaction 5 days before it takes place.” 0?“

2. Disclose how the distribution price waw&shed, whether by

negotiation with the dealer, arbitrarily by the issuer, or othe

Item 4: &O

Use of net proceeds from distribution (b

1. Indicate the net proceeds that&% issuer expects to obtain from the
distribution, the principal uses planned for t&eﬂmoney, and the funds assigned, for each

use. (1/

2. Provide the details o agreement prescribing that any part of the net
proceeds will be kept in trust or nly become available when certain conditions are

fulfilled.
G

Instructions O

The m@ﬁtion concerning use of the net proceeds must be sufficiently
it is not sufficient to say that “the proceeds of the distribution will

preC|se In most
be used for genedal’ corporate purposes”.

CJ: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
|ssu% ve details of the arrangements made for, and the persons responsible for the

ision of the trust or escrow account or the investments of unallocated funds and
vestment policy to be followed. Where unallocated funds are to be added to
Worklng 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 e
different classes of property. Indicate from whom the properties were acquired ow
the cost of acquisition was determined.

M)
Describe briefly the title to the property or the rights that.t.\le Issuer has
acquired. Where the consideration for those properties includes securi@'s of the issuer,
provide all the details, including those concerning the attribut ?‘or issuance of
securities of the same class during the 2 preceding years. Q‘
o

Item 5: QQ/

Details of the distribution O
1. Describe the shares being offered, inqigdi g the following information:
(1)  dividend rights; N
(2)  voting rights; (1/'\ A
3) liquidation or d'%bQTtion rights;

4) pre-emptbﬁ@hts;
(5) conv@o;)n rights;
(6) @nption, purchase for cancellation or surrender provisions;
7& sinking or purchase funds provisions;
Q‘QS) liability to further calls or to assessment by the issuer; and
)

O

\é 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.

provisions as to modification of any such rights or provisions.

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.
oP
N

“

Item 6:
Name and formation of issuer

State the name of the issuer, the laws under which the issuer formed and
the date of formation, the address of its head office and of its pring ffice. Set out
any material amendments to its constituting documents. In t ase of a limited

partnership, give the principal clauses of the partnership agreemQL

Item 7: ij
O‘<

Operations of the issuer

Briefly describe the business carried on or i d to be carried on by the issuer
and, as the case may be, by its subsidiaries. By describe the general development
of the business sector in which the issuer is en d or proposes to engage in.

A

Item 8: (1,
Promoter
Q/%

If any person is or has b promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, w{ the following information:

(1) the name o@e promoter, the nature and amount of any consideration
received or to be recei@ifrom the issuer or any of its subsidiaries;

(2) the @ture and amount of any assets, services or other consideration
received or tc@ eceived by the issuer or its subsidiaries from the promoter;

acquir the issuer or by any of its subsidiaries from a promoter, state the price of
acquigition and the principle followed in determining the amount. Identify the person

ing the determination and state his relationship, if any, with the issuer, any
sPsidiary or any promoter. Give the date on which the assets were acquired by the
promoter and their cost.

3 C‘?Nhere any assets have been acquired within the past 2 years or are to be
1:?31

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 %
1. Where appropriate, set out the risk factors and speculative natu @ he

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 arf gppropriate

reference is made on the first page or in the summary of the offering memagandum.

2. In addition to factors common to an activity sector, ticular factor that
may affect the risk appraisal that a prudent investor would make be mentioned.

3. Where there is a risk that a purchaser okﬁ' securities offered may
become liable to make an additional contribution be§1c the price of the security,
disclose any information or facts that may bear on tb«‘\ urity holder’'s assessment of
risks associated with the investment. (b

N

Item 11:
Dilution ,\

M)

Set out on the first page, if any (]flution of the securities offered, based on net
tangible assets including the distrip@#oh. This information may be given in the body of
the prospectus if an appropriateg%rence is made on the first page. The information
must be presented in accordapg ith the following table.

OC)

Dilution per si@g

Offering price $
Net tangibl value before distribution $

Increase et tangible book value attributable to the $

distrib
Net

Wle book value after the distribution $

to subscriber $

Q® entage of dilution in relation to the offering price %
I@uctions

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 les
thereto, the nature of the claim, the amount claimed, if any, whether the pro®eetings
are being contested, and the present status of the proceedings. /\ N

Iltem 13: Qﬂ
Escrowed securities 0?‘

1. State in substantially the tabular form indicated,; number of shares of
each class of voting securities of the issuer to the kno& of the issuer held in
escrow.

ESCROWED SECURITIES ,,&
Designation of security Number of securitieQeLU' 3l in Percentage in relation to that
(per class) escrowO\ class
l\'
2. Also disclose the name of ‘depository, the conditions governing the

release of the shares from escrow and the @ate, if the latter can be determined.

Instructions @Q/

date of the offering memo

Q

Item 14:
Auditors, transfer@@s and registrars

1. Qt;te the name and address of the auditor.

The information is g&ted as of a specified date within 30 days prior to the
m

lﬁQ‘ 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\ _ _ . "

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 %

1. Set out a complete list of all material contracts indicating those Wm@are
disclosed elsewhere in the offering memorandum and provide particulars with r&pect to
those material contracts about which particulars are not given elsewhere i’the offering
memorandum. This Item does not require disclosure of contracts enter.kd Into in the
ordinary course of business.

2. Particulars of contracts need not be disclose \> 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 rs.

Item 16: &O

Incorporation within one year (b

Where a company has not been incorpo@bd 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 estimatc@r‘hount of preliminary expenses, showing
administrative and development expgnse$ separately, including the amount already
expended and the estimated future &ditures in each case.

ltem 17: &O

Tax status C)

1. State in @eral terms how the income and capital gains of the issuer are
taxed. O

2. tg(e n general terms the tax consequences to the securities holders of:

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: ©
Conflicts of interests qo)
N

Declare any situation of conflict of interests for the issuer, the disfyibutor, the
promotor, the senior executives and any person required to furnisky professional

services to the issuer (manager, appraiser, etc.). In particular, descri e relationship
between those persons and mention if transactions were m between them
(purchase or sale of goods, service agreements, etc.); d e each of these

transactions.

&
Item 20:
Other material facts &O

Give particulars of any other material fact&@?ﬁrding the distribution.
N

Iltem 21:
Civil actions (1:\ A
The offering memorandum ontain the following notice:

“The Securities Act prq @ purchasers with the right to ask for rescission or, in
certain cases, damages fo@l g a distribution made with an offering memorandum
which contains false or eading information. However, these remedies must be
exercised within the tiga@\limit prescribed. One should refer to the applicable provisions
and eventually cons&gal adviser.”

Iltem 22: Q/Q
Warning C)

following warning must appear on the first page of the offering
me dum:

\E “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.”

A -

OFFERING MEMORANDUM 4
Offering made pursuant to section 47 of the Securities Act Q~

(Seed capital) 0?‘
(8)%

(In the case of non-voting shares or of shares having §§ voting rights than another
class, this fact must be mentioned.) &

Designation and number of securities being distributed

Distribution Spread

S
Iltem 1 Q)
N

The information must be given f '}Il"the securities being distributed and be
presented in tabular form on the first p@g f the offering memorandum.

DISTRIBUTION SPREAD C)%

A

3

Pric@‘ﬁublic Dealer's Net proceeds from
N\ remuneration* distribution
Per unit N
Total A\

* Not applicable v&\é‘ﬁ is registered dealer. In the case of another person the remuneration is not
allowed (Section f the Act)

A uneration other than a discount or a commission in cash must be set
forth ir&e following the table.

here the securities are to be settled otherwise than in cash, give all the details
o}?o he 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.

Item 2
Plan of Distribution
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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.

Iltem 3 Q)%
N

Market for Securities

1. Where no market exists or will exist after the distribution, sta e4q bold type
on the first page: Q~

“There is no market for these securities so that it m e difficult or even
impossible for the holders to sell them. They may sell them with a prospectus
except for a sale to one of the subscribers or to persons with the subscribers are
associated. In this latter case, the Commission %& be advised of the
transaction 5 days before it takes place.” O

negotiation with the dealer, arbitrarily by the issu otherwise.

N

Item 4 ,\ﬂ
Use of Net Proceeds from Distribution (1/

2. Disclose how the distribution prig&vas established, whether by

1. Indicate the net pro that the issuer expects to obtain from the
distribution, the principal uses p d for the money, and the funds assigned for each

use. &

2. Provide the @alls of any agreement prescribing that any part of the net
proceeds will be kept dRkust or will only become available when certain conditions are

fulfilled. QS)
1. gghe information concerning use of the net proceeds must be sufficiently

Instructions

precis most cases, it is not sufficient to say that “the proceeds of the distribution will
be u or general corporate purposes”.

\é 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.
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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.

3. If large funds must be added to the proceeds of the distribution, i&&e

those sums and their source. If a material part -of the proceeds of the distrib is
allocated to retirement of a loan, indicate the use of those funds in the case "fToans
incurred within the last 2 years. /\ )

4. If a material part of the proceeds of the distribution@used for the
acquisition of property, outside the normal course of business issuer, briefly
describe those properties and provide the details of the price paidser attributed for the
different classes of property. Indicate from whom the properti re acquired and how
the cost of acquisition was determined. Q

Describe briefly the title to the propert (@he rights that the issuer has
acquired. Where the consideration for those propertiestncludes securities of the issuer,
provide all the details, including those conceq the attribution or issuance of
securities of the same class during the two prey@ng years.

A

Iltem 5 (1/
Details of the Distribution Q~

Describe briefly the secur@eing offered and the rights attached to them.

Iltem 6 C,}

Name and Formation of Is@r

State the nar@%the issuer, the laws under which the issuer was formed and
the date of form , the address of its head office and of its principal office. Set out
any material éggments to its constituting documents. In the case of a limited
partnership& the principal clauses of the partnership agreement.

Item 7 OQ~

Oper@tions of the Issuer
N\ 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.

[tem 8
Promoter
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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;

(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; O,)%

(3) where any assets have been acquired within the past 2 years or Areto be
acquired by the issuer or by any of its subsidiaries from a promoter, state/\ﬂa price of
acquisition and the principle followed in determining the amount. Identify the person
making the determination and state his relationship, if any, with issuer, any
subsidiary or any promoter. Give the date on which the assets \@ acquired by the

promoter and their cost. @Q‘
Item 9 Q/
S

Senior Executives O

List the names and addresses of ail senior g&ltives of the issuer and indicate
present functions and principal occupations wit @ssuer held by each of them within

the 5 preceding years. Alternatively, solely th e of residence or the postal address
may be given, but the Commission may th ask that the address in full be given. List
separately the officers and the directors. 'é case of a director who is not a full time

employee of the issuer, give only his&e; t function.

It 10 %
R((earsnu Its &O

Mention, as the ca @ may be, that the financial statements for the last financial
year may be furmshed@eventual subscribers on request.

Item 11 QQ‘O

Risk Factors Q/

1. CRNhere appropriate, set out the risk factors and speculative nature of the
busine r the securities being offered on the first page of the offering memorandum.
This mation may be given in the body of the offering memorandum if an appropriate
re@ence 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.

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
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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 securities to_be

acquired. O,)
Iltem 13 N
Auditors, Transfer Agents and Registrars 4/\ o

1. State the name and address of the auditors. ?g‘

2. Where shares are offered, state the names of ti@ﬁ)ansfer agents and
registrars and the name of the city where the transfer registeéib each class of shares

are kept. Q

Where securities other than shares are offere Qe the name of the city where
are kept the registers on which transfers of securitioe.z;)ar recorded.
ltem 14 '\Q)
Conflicts of Interests

N
[ (}/interests for the issuer, the distributor, the
any person required to furnish professional
services to the issuer (manager raiser, etc.). In particular, describe the relationship
between those persons an ntion if transactions were made between them
(purchase or sale of goo@ service agreements, etc.); describe each of these

transactions.
Iltem 15 O
Other Material FQQ‘

leeegﬁculars of any other material facts regarding the distribution.

Item
Civjl Xctions

N

Declare any situation of conf
promotor, the senior executives

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
exercised within the time limit prescribed. One should refer to the applicable provisions
and eventually consult a legal adviser.”
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Item 17
Financial Forecasts

The issuer which prepares financial forecasts must do so in accordance with the
Policy Statements of the Commission; they must then be included in the offering
memorandum and accompanied with the accountant’'s comments. Q)

N

A -
The offering memorandum must be signed by 2 senior execut@\of the issuer
and by the promoter. It must also be signed by the dealer, if any. ?\

0.C. 977-88, s. 34. Q.

Iltem 18
Signatures
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FORM 2
APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer [7

Adviser @

D

Address of principal establishment Area code: t\v-)

Tel.:

A

Address for service in Québec Area code: ~\

Tel.: Q~

\Vy
Name of senior executive responsible for the activities in Québec \)
D 2

2. CATEGORIES OF DEALERS OR ADVISERS (,Q/

Check the appropriate box: o

O
(1) DEALER &

€)) unrestricted practice [ (b) qo,)estricted practice [J
\ - security issuer ™ [J
(1/ : - discount broker 7
Q/Q‘ - financial intermediary I
O% - mutual funds 7
C’} - investment contracts 7
O - scholarship plans [J
O® - other (state)
Q‘ Yes No
Do you intend ta{pffer portfolio management services? [0
Q~
(2) Q ISER
R @ unrestricted practice [ (b) restricted practice [J
N
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. ot
Name Address fo\ %
N
'\v
A
31
6. SENIOR EXECUTIVES (complete list) Q,
Each senior executive must complete Form 3. O
Name Address ) Position

7. THE COMPANY &U

1) Date of incorporation of the YEAR MONTH DAY

company 6\“

) Incorporating Act A -~

3) SUPPLEMENTARY LETTERS PATENT Yr. M D.|Yr. M. D.|Yr M. D. | Yr. M D.
Provide the dates of issuance AL | | | | | |

4) MEETINGS OF SHAREHOLDERS AND ANNUAL Qﬁﬁ()m‘

Date of the last Date of the last gpeci Date of last

general meeting of Yr. M. D. | meeting of sh ers Yr. M. D. annual report Yr. M. D.

shareholders ‘ ‘ ) ‘ ‘

(5) SHAREHOLDERS Attach the names and add e¥0f the persons holding a major position and the number of securities each
holds.
A major position is defined as holding b nQrson of more than 10% of the voting rights attached to the securities issued by
the dealer or the person controlling it. /=0 calculating the percentage of voting rights held by a person, the voting rights controlled
by that person and his joint actors mus added to those that belong to that person and his joint actors, in particular due to the
fact that they can exercise the vot ights attached to these securities

(6) DEBT SECURITIES Attach pames and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
issued by the company a icate the nature and amount of the securities held by each.
In the case of a deale made a public offering, it is sufficient to give information concerning the securities held by the

senior executives. Q

~N
() BENEKICIAY OWNERSHIP YES NO

Do trgg mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other
pers

if&s, provide the names and addresses of the persons who own the securities

sn the case where the owner is a legal person, provide the names and addresses of the persons that own a major position in that
company.

In the case where the owner is a trust, provide the names and addresses of the persons who own rights in the trust and give the
percentage of securities held by each.

8) CAPITAL STOCK PREFERRED | COMMON
Provide the following information on a separate sheet if space is lacking SHARES SHARES
(NUMBER) (NUMBER)

VALUE

(a authorized capital stock

Securities Regulation October 21, 1993 Page 298




REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(b) issued and outstanding

(c) per value of debt securities : 1 -Bonds

Note —In each case, provide a complete

description (source, maturities, interest rates, 2 _ Notes

and whether it is a loan contemplated by
section 193 of the Regulation).

3-Any other borrowings

C
TOTAL Io\&)
8. PARTNERSHIPS '\
(1) Date constituted YEAR | MONTH | DAY | Date registered YEAR | MONTH /PA,Y
2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capital stocl@d In the earnings of
the partnership.
3) BENEFICIAL OWNERSHIP. Are the persons mentioned in the preceding paragra YES NO
e [ L

the owners of their shares of the capitalq~
partnership?
If NO, provide the names and addresses of the persons who own the secyij

SECTION B

QV
Answer YES or NO to Questions 9 to 16. In the case of ar(gfirmative answer, provide the necessary

details.
t ,\QO‘)

9. CHANGE OF NAME
Has the applicant previously used a name other t Nm one by which he is identified YES NO
in this application for registration or has he previously carried on business under [J [

another name?
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10. PREVIOUS REGISTRATION

Under a securities law or regulation enacted in Québec or elsewhere.

YES NO
(2) has the applicant previously obtained registration or a permit? 7 7
(2) if YES, does he still hold the registration or the permit? 7 7
3) if NO, has he previously made such application? [ [

OJ‘O
11. REFUSAL OF REGISTRATION, SUSPENSION OR WITHDRAWAL OF RIGHTS CONE%?RED
BY REGISTRATION A

Under a securities law or regulation enacted in Québec, or elsewhere. 4 A)

YES NO
(2) has the applicant been refused registration? Q‘ 7 7
(2) have the rights conferred by registration been suspended? ov 7 7
3) have the rights conferred by registration been withdrawn? Q. 7 7

Ro2
VA ¥
X
L0
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. N~
Has the candidate previously been Q) -
r\ YES NO

(2) admitted? L7 L7
(2) refused? (1/'\ s 7 7
3 suspended? Q’ 7 7

as a member of a stock exchange, a deal% I securities advisers’ association or a professional
association in Québec or elsewhere? O

Cy

mv

~
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13. FRAUDS, CRIMES

Has the applicant:

(2) (a) been found guilty of an offence under a securities law or regulation YES NO
enacted in Québec or elsewhere? [7 [7

(b) been found guilty of fraud or theft related to a securities transaction? YES NO

D
(@
N2
(c) been involved in an injunction following a fraudulent transaction? }ES“ " NO
D
A
(2) been found guilty in the last 10 years of a criminal offence under a law e@ e YES NO
in Québec or elsewhere? Q‘ 7 7
702\
ROU
&V
.
14. COURT PROCEEDINGS /(O
Have there been any proceedings under any law in any juriggiction which could have YES NO
led to any charge, trial, conviction or injunction against the @ ant? 7 7
N
N
A
v
15. BANKRUPTCY ,Q~
Has the applicant been declared bankry Wﬁade an assignment of property to his YES NO
creditors during the last 10 years? 7 7
<O
Cr
)\
Nt
16. JUDGMENT FOB@AAGES
Has the applicant ordered by a civil court to pay damages during the YES NO
last 10 years by re fraud or any other cause? 7 7
N4
Vad
&
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17.

INSURANCE OR SURETY

1)

(2)

CONTRACT FOR UNIVERSAL SURETY

Name of the insurance company |

Attach details respecting the amount of the coverage for each category of risks, the deductible, the
date of coming into force and the term of the contract.
POSTAL INSURANCE

Name of the insurance company

Amount of Deductible Expiry Date YR. MON. DAY

coverage IR
(3) OTHER )

Provide all details r\g

(4)

Y
A
DEMANDS FOR SETTLEMENT “\°

Have demands for settlement been made to your insurance company Ek NO
during the last financial year? é’. 7
If YES, give details on a separate sheet. O

DECLARATION UNDER OATH %

|, the undersigned, A

R

Signature of @@éxecutive or partner

<

N
namg{ki_rj) and position
for r\(b

@@m of applicant
N

All the documents att chgd to this form must
be initialled by the pgjson who signs the form.

&

having taken cognizance of the information in Form 2

and in the documents attached th@o\, declare under oath that it contains no misrepresentation.

at

Sworn before me § O In witness whereto, | have signed

at

N

on the d&o? 19 on the day of 19

&

GO

O(<~' signature signature

% name in block letters and position name in block letters

Notary, justice of the peace or
commissioner for oaths
Judicial district of

This declaration may be replaced by a solemn affirmation.
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Important
THE FOLLOWING DOCUMENTS MUST ACCOMPANY THE APPLICATION:

1. Audited financial statements, at a date not more than 90 days before the date of the application for
registration;

2. The fees payable as prescribed in Chapter 11 of Title VI of the Regulations;

3. A certified copy of the resolution of the board of directors of the company authorizing one or errja

senior executives to sign the application form and all the related documents. Q)
%)

0O.C. 660-83, Form. 2; Errata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36. 4/\ °
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FORM 3
STANDARD APPLICATION FOR REGISTRATION OR FOR CERTIFICATION OF
NATURAL PERSONS

Procedures for completing the application
1. This form must be used by any natural person who:

(a) applies for registration as a representative to a Canadian securities com@n
or requests approval from a self-regulatory agency; %

(b) requests approval from a Canadian securities commission as a sg&io.r‘ executive
of a dealer or adviser;

(c) applies to a Canadian securities commission for reging@n as a dealer or

adviser. 0

2. Applicants must answer all pertinent questions; any omissj ay delay examination of
the application.

3. The information on the form and on enclosures m g typewritten; forms or enclosures
not typewritten may be refused. &

4, Each enclosure must be separately identffiegl. Signatures must not be reproduced
mechanically or photocopied. A commissioner for oaths a| applicant must initial all enclosures.

5. To apply, the applicant should, if ne?{ssary, request assistance from an authorized senior
executive of the firm responsible or from a lawyer s

6. A copy of the application
Members of the Canadian Investment D
stock exchanges are required to sub
agency responsible for auditing the K

%t be filed with the applicable securities commission.
ssociation, and of the Montréal, Toronto and Vancouver
duly signed copies of the application to the self-regulatory
of the applicant’s firm.

OC) RESERVED FOR THE SELF-REGULATORY AGENCY
Confirmation of answer # 7 Other confirmation

O§ Application approved by Date

7. @ senior executive of an issuer-distributor does not need to answer ltems 6 and 20, nor
Section D.

Q&
K
N\
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SECTION A
1. APPLICANT
Surname First name Social insurance number
Applicant’s address (including postal code) Area code:
Tel. No.:

Address for service in Québec

(fa)
Position with the firm Date of beginning of emp et

YEAR MONTH '\ Y

2. FIRM .4
Name Area codé
TR

Tel. NQ.
Address of place of work (number, street, town, province, postal code) \)‘
D
3. NATURE OF REGISTRATION APPLIED FOR: QQ/

Check the boxes required to identify precisely the naturg{@ application.

respecting securities and by-laws, respecting futures con , as well as the rules and regulations of the

The nature of the application depends upon the aéggble provisions of the laws and regulations
stock exchanges, of the Canadian Investment Dealers NSQ iation or any other sell-regulatory agency.

Unrestricted registration authorizes the apf'/ll\oa?lt to trade ail classes of securities in compliance
with the provisions that apply.

A candidate who applies for restrj %registration must check the box “other” and state the nature

of the restriction. %
<O
N\

REGISTRATION (Representative CERTIFICATION (senior executive)

[7 Unrestricted O [7 Director

[7 Financial intermediary [7 Officer

[J Stock exchange re@ative [7 Shareholder ____ % of securities held

[J Trader

[7 Mutual fund Q‘ [7 Branch manager

[7 Investmenjconracts [7 Director, shareholder or senior executive of a
@ certified subsidiary

[7 Futur tracts

[J Sc hip plans

7 (specify) [7 Other (specify)

&
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4, APPLICATIONS ADDRESSED TO THE FOLLOWING AGENCIES
Check the necessary boxes to indicate the securities commissions or the Canadian self-
regulatory agencies to which the applicant is applying.

SECURITIES COMMISSION OR SIMILAR AGENCIES

[7 Alberta [7 Manitoba /7 Ontario [7 Newfoundland
[7 British Columbia [J New Brunswick [J Québec [7 Yukon Territory
[7 Prince Edward Island [7 Nova Scotia [] Saskatchewan [7 Northwest Territories

Alberta Stock Exchange Vancouver Stock Exchange
Canadian Investment Dealers Association Winnipeg Commaodity Exchange
Montréal Exchange Winnipeg Stock Exchange /\ N

Toronto Stock Exchange Others (specify)

SELF-REGULATORY AGENCIES q%
N

QxOO

QoooQ

Toronto Futures Exchange Q_\

N
SECTION B Q)Q‘

5. IDENTIFICATION /Q/
Date of birth Place of birth Province C8yntry Citizenship Sex
Year Month Day (town) & O
Height | Weight Colour of eyes Colour of hair Colot?iij)g %} Special marks Family status
O\
Number of years of For applicants of foreign origin, ~) Passport
continuous residence in date and place of entry into '\étﬂ)ntry Place of Date of issue Number
Canada Canada issue
n\ e

|4
6. PHOTOGRAPH @Q

Attach 2 black and white full fa&otographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the bad&e date on which they were taken, and to certify of the applicant,
his signature and that of a commi@n r for oaths or of a senior executive of the firm responsible.

7. TRAINING O

Provide the n@ §he last establishment attended for each level.

1) <&

(Q/ ) Grade, diploma or certificate Date obtained
~\)

of studies (specify)
SecondanXg&hkool

College( )*

Univetglty

Prefdssional qualification courses

OWRrs
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Have you passed the following courses or examinations?

Courses on securities trading in Canada

Examination base

Examination for partners/directors/senior executives
Examination for shareholders

The financing of investment in Canada

Part 1

Part 2

Fellow of the Canadian Securities Institute

Financial analyst certification course

Examination for options contracts officer

Course on the options market in Canada

Course on Canadian mutual funds

Course No. 2

National Commod

Canadian Commodity Futures Examination

Examination on C

Branch manager examination
Examination for future contracts officer

Others (specify)

Ye No Date

n

Exemption
obtained*

d on the Handbook for registered representatives

&

QoOOoQOOoOon

3

CLQOOOOoOOoonon

ity Futures Examination

R

anadian stock exchange future contracts

O

DDDDDDDDDD?&%DDDDDD

o
R

QooOoQg
QOoLoOoOoOon

* |n case of exemption, attach supporting documepS\

(2)

attach supporting

Have you been refused an exem

v
) '(Q'I'Or any of the courses listed above? If Yes, explain or
documents.

&

C
O
\J
8. EXPERIENCE ()@
An applican files an application with the Canadian Investment Dealers Association or the

Montreal, Toronto
agencies or an

1
unempl u

rin

ncouver stock exchanges is required to mention any employment in any of those
er body mentioned in paragraph 1 of Question 14.

rovide a complete description of your affairs, including the periods you worked or were
g the last 10 years preceding the date of this application.

N gd address Name and position Nature of Reason for FROM TO
0 ployer of immediate employment and leaving Yr. Mon. Yr. Mon.
superior position of
applicant
Present employer
Previous employers
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(2) Have you previously been dismissed by an employer? If Yes, provide the details in the
space provided or attach a sheet to this form.

9. RESIDENCE. Provide the required information for the last 15 years.
. FROM TO @
Address (No., street, town. province, postal code) vr. | Mon. | yr. @j 5
PRESENT ADDRESS | !
N
A
FORMER ADDRESSES a \ N
~\
N
N A\J
A\
Par) '<
2
<
10. PROFESSIONAL REFERENCES O
Provide at least 3 names as references, excluding eéh/es and persons working for the firm
concerned. Among the names furnished must be an emplo«{%}f a branch of a bank or a trust company
(indicate your account number). - q
N
,\Agdress (with postal code)
Name Employer (L' and office telephone Position
N number (with area code)
PAS
Po\'
N\
A

Address of the branch where (#ave an account: Account No.

Q
SECTION C Q_O

ANSWER “YEZ, OR “NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN
AFFIRMATIV, WER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.

11. &GE OF NAME

Any change of name and the date of change owing to marriage, divorce, court order or any other
p@bdings must be mentioned below.

Have you used a name other than that mentioned in Question 1 of this form or have you carried
on business under another name? -
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12. PREVIOUS REGISTRATIONS

The registration mentioned in paragraphs 1 and 2 of Question 12 and 1, 2 and 3 of Question 13
means any authorization procedure established by a law or a regulation respecting trading of securities,
commodities or future contracts enacted in Québec or elsewhere.

(1) Have you previously obtained registration of any kind?

If YES, indicate the name of the agency, the date of registration and state whether(ge

registration is still in force. O,)
)
N
A

\’s

If NO, have you previously made application?

\
(2) Are you now a shareholder, partner or senior executive of a firm Q_‘
that has obtained registration of any kind, except as issuer or issuer-distributor, in ?\
the case of an ordinary shareholder?
v N

If NO, have you been a shareholder, partner or senior execﬁ‘?

3) Have you previously obtained registration under a law % din
Québec or elsewhere requiring the obtaining of registration to deal wi public
for any other purpose than the trading of securities, commodiigs“or future

If YES, is the registration still in force?

contracts? &
o)

If NO, have you applied for it ? QO)

To answer Questions 13 to 18, particularl)ng‘estion 15, you should, if necessary, request the
assistance of an authorized senior executive of mb m concerned or of a lawyer. For every affirmative

answer, you must attach documents giving all#he ¥seful information, as circumstances, dates, names of
the parties involved and the outcome of the .

13. REFUSAL OF REGISTRATI SPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION OR D INARY MEASURES

1) Have you everﬁch) refused registration, been suspended or had

rights conferred by registra% drawn?
a

(2) Are you shareholder, partner or senior executive of a firm
that has been refus @stration, been suspended or had rights conferred by
any kind of registr@ withdrawn, except as issuer, in the case of an ordinary
shareholder?

O, have you ever been have you been a shareholder, partner
or senior ve?

Have you ever had a registration refused, been suspended or had
rig tsQonferred by registration withdrawn under a law enacted in Québec or
e%ﬁere requiring the obtaining of registration to deal with the public for any
ofher purpose than trading in securities, commaodities or future contracts?

(4) Have you ever been refused an exemption from registration?

(5) Has a self-regulatory securities, commodities or future contracts
agency ever taken disciplinary measures against you or against a company of
which you were a senior executive, a partner or a shareholder holding more
than 5 % of the voting securities?
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14. SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner or
a shareholder holding more than 5 % of the voting securities or have you yourself:

(2) been a member of a securities, commodities or future contract
exchange, a dealers’ association or securities advisers association, another
similar professional association or another agency of the same kind in Québec or
elsewhere?

(2) been refused registration or approval as member or on any other
basis by an agency or an association mentioned in 1?

3) have you previously been subject to disciplinary measures on the
part of an association or an agency mentioned in 1?

15. INFRACTIONS

the Immigration Act (Canada) must be mentioned in this form. A convicj or
impaired driving comes under the Criminal Code (Canada) and be
mentioned.

If you have applied for and obtained a pardon in writing un@ythe Judicial
Records Act (Canada) which has not subsequently been rev ou are not
required to reveal the offence concerned.

If you have any doubt regarding your situation at|on to an agency
responsible for applying a law or respecting the pertin % of this question, you
should request the assistance of an authorized sen’(% executive of the firm
responsible or of a lawyer. A

(1) Previous convictions in s fi]és, commodities or future
contracts matters 22 -

elsewhere, of an offence in a m securities, commodities or futures
contracts trading, of theft of securiti

(2) Previous conviés)for other matters
Have you bagn“dund guilty, during the last 10 years under a law
enacted in Québec or elﬁe, of a criminal offence other than those mentioned
in 1?

Have you been found i under a law enacted in Québec or
f

any similar offence?

ngs and charges.
%ou now subject to proceedings or charges in a matter of
company Iaw
4 Conwcuons proceedings and charges against a company
O Is a company of which you are or have been a senior executive, a
partn%;)r a shareholder holding more than 5 % of the voting shares, subject or
hasJ{ been the subject of a conviction, proceedings or charges during the

[as{M¥L 0 years under a law enacted in Québec or elsewhere in respect of a criminal
offence mentioned in 1 or 2?

16. CIVIL PROCEEDINGS

(1) Has a company of which you are or have been a senior
executive, a partner or a shareholder holding more than 5 % of the voting shares,
or you yourself been convicted for fraud or a similar offence?

Securities Regulation October 21, 1993
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Any infraction of a federal law, such as the Income Tax Act (Canad b)
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(2) Under a law enacted in Québec or elsewhere, has there been any
court proceedings taken
€) against you?
(b) against company of which you are or have been a senior

executive, a partner or a shareholder holding more than 5% of the voting
securities at the time proceedings were taken?

17. BANKRUPTCY

(1) During the last 10 years

€) have you been declared bankrupt
(b) have you made an assignment of your property?
(c) have you made an accommodation or an arrangement

with your creditors?

behind ?

(e) have you submitted a declaration prescribe@the
provisions respecting voluntary deposit? (Québec)

() has a sequestrator or a trustee been aped by your
creditors or at their request taken possession of your property?

If Yes, have you obtained a release? A@ a copy of your
release.

(2) Has any company of which you are or \h&' a senior executive, a
partner or a shareholder holding more than 5 % of tI)Kthing shares

@ been declared bankrupt Ju}jng the last 10 years?

(b) made an assignm its property during the last 10
years?
(c) has a seques %r a trustee appointed by its creditors
or at their request taken possessi%& property?

18. JUDGMENT AND SEI E

Has a judgmen@%eizure order been given against you, following a
fraud or for, any othe, n, during the last 10 years, by a civil court in Québec
or elsewhere? Q

19. SUR(%

@ Has surety been refused you during the last 10 years?
If Yes, give the name and address of the insurer, and indicate the

da\énd the reasons for the refusal.

©
o
A \%

- A

\
.
&

(d) have you ceased to carry on your, affairs, leaving (@

(2) Are you now covered by surety?

Securities Regulation October 21, 1993
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20. PROFESSIONAL ACTIVITIES

(1) Will you participate actively in the affairs of the firm responsible
and will you devote the greater part of your time to it?

(2) Have you other affairs or a remunerated work other than the
position that you hold in the firn responsible?

3) Are you a senior executive, a partner, a shareholder or a holder
of debt securities of another company that carries on the business of a securities, %
commodities or future contracts broker or adviser? O\
SECTION D \

/\ N
21. Are you or will you become, after approval has been granted, owner of securitj f the firm?
\Vy
A\

22. (1) Indicate the number, value, class and percentage of %or units that you hold or that
you plan to acquire after your approval. If you plan to acquire sh r units after your approval, state
their source, for example, new issue or in the case of a transfer,,t{ me of the transferor.

o
~J
(2) Indicate the value of the bonds of the firm held and the loans granted to it and if they are
subordinated. (1/ o
/AQ‘.
‘</
23. Indicate the source of the fu&@at you plan to invest in the firm. Explain.
Y
\J
\}

24, Are the funds t?@ou will invest guaranteed? If Yes, explain.

o,v

ou established rights connected with your shares or, after approval has been given, do you
plan to @ lish rights by pledge, guarantee or assignment as surety in favour of a financial institution or
anot on? If Yes, explain.

S

A FALSE STATEMENT OR ANY WITHHOLDING OF INFORMATION MAY CAUSE REFUSAL OF THE
APPLICATION, DISCIPLINARY MEASURES, EVEN AGAINST THE FIRM RESPONSIBLE, OR
REFUSAL OF REGISTRATION.
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| CONSENT TO A SELF-REGULATORY AGENCY’S OBTAINING INFORMATION ABOUT ME FROM
ANY PERSON, INCLUDING AN INVESTIGATION AGENCY OR AN INFORMATION AGENCY, IN
ACCORDANCE WITH THE LAW APPLICABLE IN QUEBEC OR ELSEWHERE.

date signature of applicant

ALL THE DOCUMENTS ATTACHED MUST BE INITIALLED BY THE APPLICANT AND BY A
COMMISSIONER FOR OATHS. ALL SIGNATURES MUST BE HANDWRITTEN. %

COMMITMENT OF THE APPLICANT AND THE FIRM RESPONSIBLE
(to be completed at the time of the application for registration to a self-regulatory agency) '\

)

We the undersigned certify that none of the statements above contain to o%kn wledge any
misrepresentation. We agree to inform in writing the self-regulatory agencies of arQla erial change in
the lime limits prescribed by their by-laws, rules and regulations.

We acknowledge that we are familiar with the by-laws, rules and reg@gs of the self-regulatory
agencies mentioned in Question 4. We agree to comply with them and mmit ourselves to remain
informed of any amendments to them.

We acknowledge the jurisdiction of those bodies and the p@%o suspend or withdraw the rights
conferred by registration. In the case of a suspension or withdr the rights conferred by registration,
the applicant agrees to terminate immediately his relationgywith the firm responsible, not to accept
employment or to furnish services of any kind to a me f the self-regulatory agencies or to an
affiliated company in accordance with their by-laws, rule"a\ egulations.

We hereby acknowledge that we are jointly b{uqd.

the case where in the future the applicant s its an application to one of those agencies.

Made at Ci)(gn the day of 19
(@)

We accept the transfer of this appl@&a self-regulatory agency mentioned in Question 4 in

signature of appticant name of the firm responsible
Q‘O By

SWORN DECLA%&ON
| the unde%j , being duly sworn, declare as follow:

O surname, first name

Ql. I , an applicant for registration

a\lé surname, first name

2. | have read all the questions in this form and | am aware of the significance of the

answers given, as well as of the warning on page 14. | declare that the statements made in this
application or in the schedules are correct.
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In witness whereto, | have signed

signature of applicant

Sworn before me

commissioner for oaths
in the city of

Province of on the day of 19 QQ)

According to the Securities Act, to file an application containing a declaration which, in {he light of
the circumstances and at the time when it is made, contains a misrepresentation, constituteS\am offence.

This declaration may be replaced by a solemn affirmation. Q,
ATTESTATION OF THE FIRM RESPONSIBLE 0?
| the undersigned, acting on behalf of certify that AO\E

who seeks the registration the nature of which is specified in Questi  Muill be hired to perform the
duties indicated if the registration of the certification is obtained.

| certify that | have discussed with the applicant the questions i Qform, and in particular Question 15,
or that the manager of the branch or another senior execp;eji/e has done so, in the case where the
applicant has filed an application through the agency of one@) r branches.

| certify that the applicant has thoroughly understood QM e questions, and that, so far as | know, his
answers are correct. N

V

Made at or'Qg~ day of 19

By . for
signature of authorized senigr@xetutive name of the firm
or partner of the fié)

0O.C. 660-83, Form. 3; ta, 1985 G.O. 2, 1121; O.C. 977-88, s. 37.
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FORM 4

THE PRESENT FORM MUST BE COMPLETED BY A SENIOR EXECUTIVE OR A
PROMOTER OF A COMPANY MAKING A DISTRIBUTION.

SECTION A

1. IDENTIFICATION ()\%

Surname First name Social insurance number

A N

Address of residence (including postal code) IArea code: N\

Tel. No.: k

N bj
Date of birth Place of birth (town) Province Country Citin Sex
YEAR  MONTH DAY Q~
I
Height \Weight Colour of eyes  [Color of hair Colouring  [Special mQV Family status
Number of years of For applicants of foreign 0\ Passport
continuous residence in origin, date and place of Country ) ~3fissue |Date of issue  INumber
Canada lentry into Canada '\(@
\ e
2. ISSUER /,Q‘
Name %\/ Area code:
,@ Tel. No.:
Vi

Address of head officie (numl®\9t’reet, town, province, postal code)

A\
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3. EXPERIENCE

Provide a complete description of your affairs, including the periods you worked
or were unemployed during the last 10 years preceding the date of this

application.

Name and address of | Name and position of | Nature of employment and
employer immediate superior position of applicant

FROM

Yr.

TO _
Yr. b‘@

PRESENT
EMPLOYER

N

A\ -

PREVIOUS
EMPLOYERS

N

;\\/
&

b

&
X

4. RESIDENCE. Provide the required informatig@r the last 10 years.

Address (number, street, town, province, postal code) (b N FROM TO
O.) Yr. M. Yr. M.
'\J
PRESENT ADDRESS
k LN
NS
FORMER ADDRESSES Vv
A
<N
&OV
@g
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S. PROFESSIONAL REFERENCES

Provide at least 3 names as references, excluding relatives and persons working
for the firm concerned. Among the names furnished must be an employee of a
branch of a bank or a trust company where you have an account (indicate your
account number).

Address (with postal code)
Name Employer and office telephone number Position O.)b
(with area code)
N\

<
2!

QV

,(O Account No.

Address of the branch where you have an account:

(b A
SECTION B '\QO.)

ANSWER “YES” OR “NO” TO EACH OK THE FOLLOWING QUESTIONS. IN THE
CASE OF AN AFFIRMATIVE ANS% , PROVIDE DETAILS OR SUBMIT

SUPPORTING DOCUMENTS. Q/Q‘
Q

6. CHANGE OF NAME O

Any change of na a,% the date of change owing to marriage, divorce, court
order or any other eedings must be mentioned below.

Have you u @ name other than that mentioned in Question 1 of this form or
have youQQﬁed on business under another name?

&
O~V

O\
<
g
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N

PREVIOUS REGISTRATIONS

The registration mentioned in paragraphs 1 and 2 of Questions 7 and 8 means
any authorization procedure established by a law or a regulation respecting
trading of securities, commodities or futures contracts enacted in Québec or

elsewhere.

Q) Have you previously obtained registration of any kind? O\%
if YES, indicate the name of the agency, the date of registration and state Whetherrsqkeg>
registration is still in force.

4/\ )
N b~<
. L \
If NO, have you previously made application? Q\>

)

®3)

has obtained registration of any kind, except as issuer orQ

Are you now a shareholder, partner or senior executive of a 2’@hat
distributor in the case of an ordinary shareholder?

if NO, have you been a shareholder, partner or ser\?ﬁ{Qecutive?

Have you previously obtained registration und w enacted in
Québec or elsewhere requiring the obtainin gistration to deal
with the public for any other purpose than th ading of securities,

commodities or futures contracts? N

If YES, is the registration still in faé?l/

If NO, have you applied for it7

REFUSAL OF REG&(@ATION, SUSPENSION OR WITHDRAWAL OF
RIGHTS CONFER Y REGISTRATION OR DISCIPLINARY MEASURES

@)

)

o

®3)

(4)

Have you ev n refused registration, been suspended or had
rights co by registration withdrawn?

Arey w a shareholder, partner or senior executive of a firm
thathas*been refused registration, been suspended or had rights
@ red by any kind of registration withdrawn, except as issuer, in
case of an ordinary shareholder?

If NO, have you been a shareholder, partner or senior executive?

Have you ever had a registration refused, been suspended or had
rights conferred by registration withdrawn under a law enacted in
Québec or elsewhere requiring the obtaining of registration to deal
with the public for any other purpose than trading in securities,
commodities or futures contracts?

Have you ever been refused an exemption from registration?

Securities Regulation October 21, 1993 Page 318



REGULATION IN FORCE FROM OCTOBER 21, 1993 TO FEBRUARY 7, 1996

(5) Has a self-reg ulatory securities, commodities or futures contracts
agency ever taken disciplinary measures against you or against a
company of which you were a senior executive, a partner or a
shareholder holding more than 5 % of the voting securities?

9. SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner or
a shareholder holding more than 5 % of the voting securities or have you

yourself: \

(1) been a member of a securities, commodities or futures contracts /\ N
exchange, a dealers’ association or securities advisers association, 4
another similar professional association or another agency of the Q-
same kind in Québec or elsewhere? \v

©
P

(2) been refused registration or approval as member or on any otherQ}J
basis by an agency or an association mentioned in 1?

(3) have you previously been subject to disciplinary measures@%(e

part of an association or an agency mentioned in 1? O

A

10.  INFRACTIONS
o2

Any infraction of a federal law, such as the Incor'rﬁ Tax Act (Canada) or the Immigration

Act

(Canada) must be mentioned in this form. AN)nviction for impaired driving comes under the

Criminal Code (Canada) and must be meﬁlpned.

(Canada) which has not subseq

concerned O
Sn

een revoked, you are not required to reveal the

If you have applied for and o@% a pardon in writing under the Judicial Records Act

a law or respecting th

offence

nence of this question, you should request the assistance of an

If you have any doubt re; INg your situation in relation to an agency responsible for applying

authorized senior exgcMtive of the firm responsible or of a lawyer.
(1) Previous copwiQiions in securities, commodities or futures contracts
matters

els re, of an offence in a matter of securities, commodities or

Hava yo( been found guilty, under a law enacted in Québec or
g unes contracts trading, of theft of securities or of any similar
nce?

Q@ Previous convictions for other matters

\é Have you been found guilty, during the last 10 years under a law
enacted in Québec or elsewhere, of a criminal offence other than
those mentioned in 1?

(3) Proceedings and charges

Are you now subject to proceedings or charges in a matter of
company law?
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(4) Convictions, proceedings and charges against a company

Is a company of which you are or have been a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares,
subject or has it been the subject of a conviction, proceedings or
charges during the last 10 years under a law enacted in Québec or
elsewhere in respect of an offence mentioned in | or 2?

11. CIVIL PROCEEDINGS

(1) Has a company of which you are or have been a senior executive, a

partner or a shareholder holding more than 5 % of the voting shares,
or you yourself been convicted for fraud or a similar offence?

(2) Under a law enacted in Québec or elsewhere, has there been any

12. BANKRUPTCY

1)

CF

<
g

conviction or any court proceedings taken:

(a) against you? Q.

(b) against a company of which you are or have been@ nior
executive, a partner or a shareholder holding more tha 0
voting securities at the lime proceedings were taken? O

f the

>
During the last ten years \

(@) have you been declare !Nmpt?

(b) have you made ar@mment of your property?

(c) have you mad commodation or an arrangement
with your creditors? O

(d) have yo@sed to carry on your affairs, leaving debts
behind?

(e) h%\you submitted a declaration prescribed by the
provisi@ specting voluntary deposit? (Québec)?

as a sequestrator or a trustee been appointed by your

(
Q itors or at their request taken possession of your property?
Y 1

have you obtained a release? Attach a copy of your release.

as any company of which you are or were a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares

(a) been declared bankrupt during the last 10 years?

(b) made an assignment of its property during the last 10 years?

(c) has a sequestrator or a trustee appointed by its creditors
or at their request taken possession of its property?
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13. JUDGMENT AND SEIZURE

Has a judgment or a seizure order been given against you, following a
fraud or for any other reason, during the last 10 years, by a civil court in
Québec or elsewhere?

SWORN DECLARATION

| the undersigned, being dyly swom, Q)Q>
Surname, first name }\q

declare that the statements made in this form or in the schedules are correct. /\ o

In witness whereto, | have signed Q~

signature c@@ﬁant

Sworn before me

A -
ComWner for oaths

in the city of

N
Province of on the ,\o_‘) day of 19

NS
According to the Securities Act, to fil%\(? document containing a declaration
which, in the light of the circumstances ahd+at the time when it is made, contains a
misrepresentation, constitutes an offence:

This declaration may be re@d by a solemn affirmation.

D. 977-88, a. 38: O.C. 1622-8\ “46.

TRANSITIONAL PR IONS
0.C. 1622-90, 199&~ . 2,2895

47. The in@&rated or the unincorporated mutual fund prescribed in section 267.4
which paid in accordance with the regulation in force since July 21, 1988 may,
within a @th period following the coming into force of the present regulation, ask the
Com @ n a refund of the fees made up of the difference between the fees then
requir€d and those presently required.

N The limited partnership prescribed in section 267.4 which paid fees, in
accordance with the regulation in force since July 21, 1988, at the time of the distribution
of the securities of an incorporated or unincorporated mutual fund may, within a 6 month
period following the coming into force of the present regulation, ask the Commission for
a refund of those fees.
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48. The net free capital requirements prescribed by section 207 will come into force,
with respect to the dealer with an unrestricted practice, except the introducing dealer,
and to the discount broker already registered at the coming into force of the present
regulation, only on July 15t, 1991, unless the rules of the self-regulatory organization to
which they are members prescribe a coming into force of these requirements which is
prior to that date.

From the coming into force of the present regulation until July 1st, 1991, t
for those that have to abide by the new rules because of their being members 0(3 elf-
regulatory organization, the requirements are of 185 000 $. N

4
49. The requirement prescribed by seclion 119 to present in the andéal report the
information prescribed by Schedule VII and the requirement, prescribQ-by section 159
to file the annual information form are applicable only for the financ@ ars ending from
equity of 25 000 000 $ or less. Q‘
e

0.C. 660-83, 1983 G.O. 2, 1269 QQ/
Errata, 1985 G.O. 2, 1121 &O

Amendments q(b
N

0.C. 1758-84, 1984 G.O. 2, 3277

0.C. 1263-85, 1985 G.O. 2, 2297 (l/'\"
0.C. 697-87, 1987 G.O. 2, 1655

L.Q. 1987, c. 95 (O.C. 717-88, 1988&2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396 @

0.C. 1622-90, 1990 G.O. 2, 2%@

0.C. 680-92, 1992 G.O. 2, 267

0.C. 980-92, 1992 G.O. 2§§1

0.C. 1145-92, 1992 G. ;4170

0.C. 226-93, 1993 C&, 937

0.C. 1346-93, 19%_ ‘0. 2, 5363
&

((O%

N\
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