REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

In force on February 8, 1996
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

(chapter V-1.1, r. 50)

Securities Act Q)
O

TITLE | .

GENERAL PROVISIONS Q:b

1. In this Regulation, unless otherwise indicated by the contex @(ollowing mean:
“generally accepted auditing standards”, “gener ccepted accounting

principles”, and “auditor's report”. the auditing standar ccounting principles or

standards and the report prescribed by the Handbool@ the Canadian Institute of

Chartered Accountants; O

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

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

1.1. Commodities futures contra ﬁnancial futures contracts, currencies futures
contracts and stock indices future %ntracts are forms of investment subject to Titles V
to VIl and IX to Xl of the A tatis mutandis. The Commission is empowered to
decide on the changes to ade for the application of those provisions to futures
contracts. <<

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

1.2. Persons%ggdy registered with the Commission do not have to register again to
trade futures@w racts on behalf of clients.

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

1. <<An 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 persoeﬁbo
usually carries on a professional activity which exposes him to a risk attendz\{ on
fluctuations in price and who offsets that risk through trading on markets whereNrading
of futures contracts is of a nature to protect him against that particular risk. .

>

0O.C. 1758-84, s. 1. Q‘

exempted from registration as a dealer with the Commission ry on business as an

1.6. A person who trades in futures contracts solely for t § unt of hedgers is
intermediary in the trading of futures contracts, under the f g conditions:

(1) the person is a member or an ass@a member of the Montréal
Exchange;

(2)  the person is subject to the by-| and rules of the Montréal Exchange
concerning futures contracts;

)
(3) the person responsible-Xor the trading of the contracts meets the
gualification requirements of the Mon@l Exchange.

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

1.7. A limited partners&‘@ nit is a form of investment to which the Act applies, the
same as the other for investment enumerated in section 1 of the Act.

0.C. 1263-85, SQQ

2. Wher% ssuer is incorporated under a statute enacted by a legislative authority
outside a, the generally accepted accounting principles, auditor's report and
gener cepted auditing standards may be, at the issuer's option, those prescribed

atute or those that an agency or a professional association comparable to the
% ian Institute of Chartered Accountants recommends. The issuer must indicate his
dRion 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 tioned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41 gf tké Act;

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

(@) either by a company whose common, re%}%ﬁd or preferred shares
are considered gilt-edged securities; Q/

(b) or by a company which has rgaNz&d, during the last 5 years,
accumulated earnings representing at least 10 timeé(( interest on all indebtedness of
or guaranteed by the company, other than indeb ess classified as a current liability;

N

(3) preferred shares issued:

)
(@) either by a compa.dy which has paid, during the last 5 years, the
specified dividend on all its preferred@ares;

(b) or by a@pany whose common or restricted shares are
considered gilt-edged securji@s;

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

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

II.::Q‘I'{S section, the term “year” means a normal accounting period of 12 months,
acg ting period longer or shorter than 12 months.
N\

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

0.C. 660-83, s. 3; O.C. 1263-85, s. 2.
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4. 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 headfhgs and
subheadings, and by using tables to simplify the presentation. (b'\ﬂ

0O.C. 660-83, s. 5. Q/Q‘

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

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

7. The Commission may require the presentati&qq the prospectus of information
not prescribed in the Schedules where it consideé)ngt the type of investment proposed

requires it. 0,)

0.C. 66083, 5. 7. >

8. The order of the Items in the @edules is not obligatory.
0.C. 66083, 5. 8 o~

9. It is not necessary, Q?er to an Item in the Schedules that does not apply, or to
repeat information tha§ escribed under more than one heading.

0O.C. 660-83, SaQ"O

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

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

Ig.% 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, 77 to
83, 88, 89, and paragraphs 1 to 3 of section 93 also apply to a preliminary prospectus.

0O.C. 660-83, s. 13; O.C. 30-96, s. 1. '\qq

14. A recognized organization must file, at the time it files the financialhstatements
prescribed by section 184 of the Act, the following information as at the date-bf filing:

1. a list of its senior executives Q)Q/

N\
o ((/c?’
0O.C. 660-83, s. 14. 0

O

2. a list of its members

TITLE Il A
DISTRIBUTION OF SECURITIES TO THE PUBb)@)
CHAPTER | N
PROSPECTUS oo}

DIVISION | Q:\

GENERAL PROVISIONS \)?“

Q~

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

O.C. 660-83. s. 15: Eﬁl 1985 G.O. 2, 1121.

16. The pro@gus must set forth the information prescribed in Schedule 1 or, in the
case of the of an unincorporated mutual fund or shares of an incorporated mutual
fund, in ule Il.

O.C.@-S& s. 16.

1\% A prospectus filed solely to enable an issuer to become a reporting issuer in
accordance with section 68 of the Act must contain the information prescribed in
Schedule I, mutatis mutandis.

0.C. 660-83, s. 17.
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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. Q)
N

N
19. The Commission may refuse to issue a receipt for a p?s ctus more

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

than 75 days after the date that a receipt was issued for the prelimi 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. &

The Commission may require that the information rought up-to-date if the
receipt for the prospectus has not been given after a d f more than 90 days after

the date of the receipt for the preliminary prospe@ or of the filing of the draft

prospectus.
QQ)

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

20.  Where a distribution is made by a @erson who is not registered as prescribed by
section 148 of the Act, the Commissiorynay refuse to issue a receipt for the prospectus
until the person is registered as a de@-&

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

21. The Commission efuse to issue its receipt if the issuer has not met the
obligations of dlsclosu scribed by the laws in the place where it is incorporated.

0.C. 660-83, s. ZQQ

22. @ISSIOH may also refuse to issue its receipt in the case of a distribution

that does_piot)Comply with any of the following rules:

@ in the case of a firm underwriting, the dealer must undertake to take
de% y of the securities or to withdraw the distribution within 6 weeks from the issuance
ORa receipt for the prospectus;

(2) in the case of a best efforts underwriting containing a minimum sum to be
raised, the proceeds of the distribution must be deposited with a person acceptable to
the Commission who undertakes to remit them to the subscribers if the minimum is not
reached,;
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(3) in the case of a best efforts underwriting containing a minimum sum to be
raised, this minimum must be raised within the maximum delay of 60 days after the
issuance of a receipt for the prospectus, unless the Commission authorizes an
extension and the consent of the subscribers thereto is obtained.

The rule prescribed in paragraph 2 does not apply when the distribution is
made by a dealer with an unrestricted practice which is a member of a self-regulatory
organization recognized by the Commission and is not an introducing broker, oagbe
condition that a register be kept containing the date of the subscription, the n&e nd

account number or address of each subscriber and the number of securities subseribed.
“

0.C. 660-83. 5. 22: O.C. 1263-85. s. 4. Q:b

23.  Where any of the rules prescribed in section-22 applies, it 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 Qprospectus filed by an issuer
who intends to carry out the distribution himself in t owing cases:

(1)  the issuer does not have its hea'd\@b:e in Québec;

(2)  aremuneration is paid to seqp( executives or to employees as a result of

the distribution. ~\
O.C. 660-83 Q~
.C. 660-83, s. 24. 0?*

25. In the case of a dis ion 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) théSsuer files, no later than at the time it files a preliminary prospectus, its
request for r@t ation 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~\ght
to vote or having restricted rights to vote, or securities convertible into share his
kind, it must agree to give to all of the eventual holders of the securities offered'ﬁa ice of
all general, ordinary or special meetings of shareholders. 0.') .

0O.C. 660-83, s. 26. Q/Q‘

27. A prospectus dealing with debt securities issued by a fin ompany, without a
trust deed, must state that fact on the first page.

@)
0O.C. 660-83, s. 27. QQ/

28. The Commission may refuse to issue its recéQthere the registrar and transfer
agents are not acceptable to the Commission. Q)Q)

In addition, the issuer must agree ﬁ&ol‘)to replace such persons without the
consent of the Commission. (b.‘

4

0.C. 660-83, s. 28. Q~
29. The prospectus must c@ the following notice: -

“Securities Iegisla@n certain of the provinces provide purchasers with the right
to withdraw from an agge®ment 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(é?chaser, provided that such remedies for rescission damages are
exercised b urchaser within the time limit prescribed- by the securities legislation
of his pro i&he purchaser should refer to any applicable provisions of the securities
legislatj f his province for the particulars of these rights or consult with a legal
advi

\% “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. 6978&
0.C. 977-88, s. 2.

“

30. The following warning must appear on the first page of the prosp@fb

“No securities- commission or similar authority in Canada ha@¥vany way passed
upon the merits of the securities offered hereunder and an resentation to the
contrary is an offence.”

O
0.C. 660-83, s. 30. QQ/

30.1. When a firm underwriting agreement contain&gnarket out clause, a statement,
as set out in the following example, must appear@he first page of the prospectus:

“The firm underwriter conditionally rs the securities described in this
prospectus subject to prior sale, if, as a en issued by the company and accepted
by us in accordance with the conditipnS 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 th pany and of the underwriter.”

This rule applies, mu @Q;utandis, to a firm purchase agreement.
0.C. 1263-85, s. 6; O&&?S? s. 3.

30.2. When se are distributed only in Québec, the following warning regarding
the scope of th&lbutlon must appear on the first page of the prospectus:

“T curities offered by the present prospectus are offered only in Québec;
they m lawfully offered for sale only by persons registered with la Commission des
vale obilieres du Québec.”

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

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

The certificate must be signed by the chief execut& flcer of the issuer, or by a
person who holds a similar position, by the chief finan icer, and by 2 other persons
selected from the directors and authorized for that pﬁl@se. Where applicable, it is also
signed by the promoter or by his agent, when th%b(‘@mmission so authorizes.

The Commission may authorize the rebg?:ement of the signature of an officer by
that of another officer.

0O.C. 660-83, s. 32; Errata, 1985 G. O@lZl
33.  The prospectus referre \> section 17 must contain the following certificate:

“This prospectus @ans no mlsrepresentatlon likely to affect the value or the
market price of the se already issued.”

The provi%@of the second and third paragraphs of section 32 apply to this

section. {<

0.C. 660-8G, 5~ 33.
34 ®1ere the issuer has fewer than 4 senior executives, they must all sign the
ceéffl te.
N

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

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

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

N

)
The banking group syndicate means the group of dealers wh gﬁer the firm
underwriting, divide the issue between them for the distribution. Q?‘

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

37. Inthe case of a distribution made by a dealer other g)he issuer-distributor, the
prospectus must contain at the end the following certifica fgned by the dealer:

“To our knowledge, this prospectus does notoﬁqQain any misrepresentation likely
to affect the value or the market price of the seCltrZ;@s to be distributed.”

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

underwriter only. _y
0.C. 660-83 Q~
.C. 660-83, s. 37. 0?*

37.1. With regard to exec officers’ remuneration, the information prescribed by
various schedules may bstituted by a more detailed information, presented in
accordance with the r@ ments of foreign rules recognized by the Commission.

0.C. 1263-85, s. 229
37.2. When I5tribution is made pursuant to an exemption, any disclosure document
delivered bscribers, even if such document is not required by the Act or the

Regula(ﬁ?, must be filed without delay with the Commission, unless it has previously
bee .

0\% 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 Jphe

prospectus;
N
(3)  the underwriter has made a bona fide effort to sell all of the s;‘g&(iﬂes to be
distributed at the initial price; 2
(4) the prospectus contains, on the first page, a notice effect that the
initial offering price may be decreased and thereafter decre r increased to an

amount not greater than the initial price;

(5) the prospectus presents the particular infor@{gﬁn required for this type of
offering by Schedule | or IV, as the case may be. O

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

37.4. The cash offering of non-convertible 6& securities or preferred shares can be
made on a non-fixed price basis, that is Jorice to be determined by reference to the
prevailing prices of a security in a speoi.t% market, at a price, equal to the market prices
prevailing at the time of subscriptio at a price to be negociated with subscribers,
provided the following conditions\aS?met:

(1) at the time of g 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@ d 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 specifieCd)Q}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. '\Q)q

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

>

37.6. The omitted information pursuant to section 37.5 must be giverqg‘

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

(2) or after that delay, either in an amen@% to the prospectus or in a
supplement which must be filed within a delay of 5 dé;( rom the filing of an amendment

prospectus. Q)
0.C. 226-93, s. 2. '\Q)
)
37.7. The preliminary prospectus or th.iprospectus prepared for a distribution pursuant
to the regime prescribed in section 3Q~must contain:

(1) the following cert@; of the issuer:

“The foreg%@ together with the documents incorporated herein by
reference and the inforggaton deemed to be incorporated herein by reference, will, as of
the date of the pro s with supplement providing the information permitted to be
omitted from this ectus, not contain any misrepresentation likely to affect the value
or the market p of the securities to be distributed.”;

(2) C%/e following certificate signed by the underwriters who, with respect to the
securitj ered by the prospectus, are in a contractual relationship with the issuer:

Q “To the best of our knowledge, information and belief, the foregoing,

her 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 Il
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 na'rqe .
)
(1) either the audited statements as at a date not more than %ﬁ&ays before
the date of the issuance of a receipt for the preliminary prospectus OQ/ e filing of the
draft prospectus; Q)

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 the@ financial year was more
than 120 days, but less than one year, before th at dat@

(2)  or unaudited statements as at a date not morg@n 90 days before the

Unaudited statements must be accomparnj y an audited balance sheet, drawn
up at the end of the last financial year. Q)

O.C. 660-83, s. 38; Errata, 1985 G.O. 2, 1(@1

39. The following statements m Qoe set forth in the prospectus, except in the case
of an unincorporated mutual fun@“n incorporated mutual fund:

(1) an income st @)ltnt for each of the last 5 financial years, and, where
available, for the current Q&mial year as at the date of the most recent statements;

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

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

@Q(Af) the most recent balance sheet and the corresponding balance sheet for
tnpreceding 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 &.)Mt the end
of the last financial year;

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

These statements must contain the information [Q/go’ribed by Division IV of
Chapter | of Title IlI. Q

The statement of portfolio transactions ma{\@ replaced by the semi-annual
statements of portfolio transactions. Notwithstafging the rule prescribed in the first
paragraph, the statement of portfolio transacti ay not be audited.

The Commission may, upon reque%qr on its own initiative, change the dates or
the periods for which the statements a@irawn up.

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

41. A note to the financi ements prescribed by section 40 must indicate for each
of the last 5 financial yea Q/

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

(2) th&ftribution per share from;
Qg% investment income;
QO o

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

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 cha@ in
financial position for the corresponding period of the last financial year. N

)

It is not necessary that these statements be audited. Q:b
0.C. 660-83, s. 42; O.C. 977-88, s. 3. Q)Q/

43. A prospectus relating to an issue of debt securitie Qegayment of which is
guaranteed as to principal and interest, must also present theMinancial statements of the
guarantor, in accordance with the requirements of sectio .

0.C. 660-83, s. 43. '\O

44. The Commission may require or permi presentation in the prospectus of a
pro forma balance sheet of the issuer and of &l its subsidiaries which takes into account
the issuing, redemption or cancellatiorq-yi securities of the issuer, or any other
transaction it may require. The balan héet must be dated as at the date of the most
recent financial statement of the issuQr

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

45. If all or part of th§Q§>geeds of the distribution is to be applied to finance the
acquisition of a busings$ by a purchase of assets or shares of the business, the
prospectus must pr@he following financial statements of the business acquired:

(1) a Qgﬁce sheet:

C% as of the end of the last financial year and of the immediately

preced@iﬁancial year; and

(b) if the last financial year end date is more than 120 days prior to the
daYe 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. Q)%

46. In addition to the financial statements of the acquired business, the pr&pectus
must present (b'\ .

(1) apro forma balance sheet combining the balance shee@e issuer and
of the acquired business, each as at the date of their respective la t@ cial year ends;

(2) pro forma financial statements combining the i 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

The Commission may however permit tﬁgopresentation of the financial
statements prescribed in paragraph 2 for the ?e period as the one used for the
presentation of the financial statements prescri y paragraph 2 of section 45.

. N
0.C. 660-83, s. 46; O.C. 226-93, s. 3. (b.‘

47.  The financial statements requt by 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 to ast audited financial year where such part of the
financial year ended not @tham 90 days before the date of the preliminary
prospectus and a balan%& et of the acquired business as at the end of the latest
audited financial year§ acquired business is included in the prospectus.

The repor he auditor on the pro forma financial statements required by
section 46 mayQa | only with the way in which those statements were drawn up.

0.C. 660-8G, 5~ 47; O.C. 226-93, s. 3.

4 %@the case of the financial statements of an issuer referred to in section 2, the

8.
su mentary notes explain the significant differences from generally accepted
a&unting principles and give an assessment in figures of their effect.

0O.C. 660-83, s. 48.
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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 accomyanied
with the auditor’s report. .

>

During the period of the distribution, the issuer or the dealeé?\l not publish
other forward-looking information, in full or in summary form, than @ 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, s@Q/
51. The Commission may require that the financ«'ﬁLQatements of a subsidiary of the

issuer be presented separately in the prospectu hether they are consolidated or not
with those of the issuer in the prospectus. 0,)

When the auditor’s report on the @ancial statements of a subsidiary contains
gualifications, the report and the finanoi.éLs atements must be filed with the Commission.

0.C. 660-83, s. 51. 0?*

52.  The Commission permit the presentation in the prospectus of
unconsolidated financial ents as additional information.

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

53.  Where tigNssuer is a legal person, its financial statements presented in a
prospectus r%t e submitted before their approval by the board of directors for review
to the au (cp mittee 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
directdrs 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 augii@y'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. (b'\ﬂ

0O.C. 660-83, s. 55. Q/Q‘

56.  An auditor who has not progressed sufficiently in his exaeigation of the books to
make the declaration prescribed in section 55 may r it by appropriate
observations, subject to their acceptance by the Commissi%

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

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

(b~
4
&

DIVISION 1l 0
THE SIMPLIFIED PROSPECTUQ~

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

58. The simplified ;Qgége)ctus must present the information prescribed by

Schedule IV. @
S

A reportin% er that meets the conditions prescribed by section 18 of the Act is
only required t(@ sent the information indicated in Part A inasmuch as it also meets
the conditiorﬁyrescribed by paragraphs 1 and 2 of section 164, 165 and 166 of the
Regulatigp\gtherwise, 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.
oP

59.  The simplified prospectus must contain the following statement on the firgf*page:

%? consulting
record may be

and telephone

“This simplified prospectus contains information to be complet
the permanent information record. A copy of the permanent informat
obtained from the Secretary of the issuer (insert complete ad

number).”.
&

0.C. 660-83, s. 59; O.C. 1622-90, s. 7. Q/
59.1. The simplified prospectus contains the foIIowm@Qment in bold type:

“The disclosure documents listed herein and filed with La Commission des
valeurs mobilieres du Québec (or where tf% istribution is made in Québec and
elsewhere in Canada: “with the competent'\a thorities”) are an integral part of the
simplified prospectus:

(2) the annual financial st ents and auditor’s report for the financial year

ended contained in the an eport;
(2) the annual inf tion form (Schedule 1X or Schedules IX and IX. 1) filed
since the end of the fina ear referred to in subparagraph 1;

3) the m@&y financial statements filed since the end of the financial year
mentioned in 1;

@;goroxy 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
men n 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 stﬁnts
which have not yet been filed with the Commission, they shall be filed concurrently with
the simplified prospectus. Furthermore, the issuer must then issue a pgéss release
setting forth the highlights of those financial statements. 2

N

61. A simplified prospectus must contain the following certifi :

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

“This simplified prospectus, as supplemented Qﬁe permanent information
record, contains no misrepresentation that is likely to @c the value or the market price
of the securities to be distributed.” '\

The provisions of the second and third graphs of section 32 and section 34
apply to this section.
%‘\

0.C. 660-83, s. 61. _y
62. Inthe case of a distribution e by a dealer other than the issuer-distributor, the
simplified prospectus must coptai, at the end, the following certificate, signed by the

dealer: Qib

“To our knowled &his simplified prospectus as supplemented by the permanent
information record INs no misrepresentation that is likely to affect the value or the
market price of t urities to be distributed.”

section.

W&, s. 62.
\3

Thee)@gions of the second paragraph of section 37 also apply to the present
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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. Q)%
With respect to the conditions prescribed by section 164, the value of ou ding

shares is determined by way of policy statement. (b N

0.C. 1263-85, s. 16; O.C. 1622-90, s. 9. é‘

62.2. The Commission determines through a policy statement @@ecurities that may
be the subject of a shelf prospectus. C)<</

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

62.3. The shelf prospectus must present the ini@(@tion prescribed by Part A of

Schedule IV, mutatis mutandis. Q)Q)

0.C. 126385, s. 16. N

62.4. (Repealed). \\Cbﬂ

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

62.5. The shelf prospectu st show on the front page the maximum amount or

number of securities that Q oposed to be distributed.
0.C. 1263-85, s. 16,

O

62.6. The she\@"spectus may, in addition to the information the omission of which is
prescribed by’ settion 75, omit the name of the lead underwriter and of the members of
the firm un(eﬁriting group and the dealer’s certificate.

O.C. -85, s. 16.

6& (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)c?)
DIVISION IV (b "
SPECIAL PLANS

The simplified prospectus Q?‘

mutual fund must present the information prescribed in Sche

63. A simplified prospectus for an unincorporated mutusé;@%r an incorporated
0.C. 660-83, s. 63. QQ/

64. This simplified prospectus must be sent acc&(@anled by the following financial

statements:
oL

(1) the annual statements for the Iaét.of?nanmal year;
)
(2)  where applicable, the mo&krecent semi-annual statements.

0.C. 660-83, s. 64. 0?*

65. A simplified prospec ust contain the following statement on the first page or
on the outside cover: Q

“The informa@ontained herein must be accompanied by the annual financial
statements of the for the last financial year and the auditors’ report thereon, which
statements anc{g1 ort are considered to form part of this document. If subsequent
financial stat ts have been filed with the Securities Commission, a copy of the most

recent of @ Subsequent statements must also accompany this document.”
O.CQ@<83, s. 65; O.C. 697-87, s. 5.

. 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

0.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@fe
distribution, and, subsequently, after a delay of 12 months from the end of hQat last
distribution. N

>

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

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

68. The issuer must prepare an offering memora)@1 subject to examination by the
Commission. Q)

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

69. This exemption applies only w e%?he Commission agrees thereto after the
receipt of the offering memorandum @ ribed by section 68.

0.C. 660-83, s. 69; O.C. 1263@}?57; 0.C. 226-93, s. 5.

70.  The offering memo Q&m prescribed by section 68 must present the information
prescribed by Schedul \é

0.C. 660-83,s. 7 '§1263-85, s. 17.

70.1. The i g or the dealer must send the offering memorandum to the persons
solicited b@accepting any undertaking from them.

5 17
.C. AR6B-85, S. .

* 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. (Revoked). %
0.C. 1263-85, s. 17; O.C. 30-96, s. 2. '\Q)Q)
70.5. (Revoked) .

0.C. 1263-85, s. 17; O.C. 30-96, s. 2.

DIVISION VI
SPECIAL PLANS C)
Person issuing options and futures contracts Q/

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

(1) the person issuing secuntles r d to in that section must furnish the
following information: N

)
@) its corporate name.,khe address of its head office, and the method
and date of incorporation;

(b) a brief deQ&on of its activities;

(© the %@of the members of its board of directors and their main
occupations;

(d) Q@e audited financial statements for the last financial year;

@ a description of the different types of contracts that it wants to issue

or guarantde;
JE

% 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
f the end of its financial year, the information required by subparagraphs a to d of
paragraph 1;

(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.
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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 days of
receiving the information.

0O.C. 1263-85, s. 18.

©

72. In the case of a recognized self-regulatory organization, subparagraphs aqg of
paragraph 1 and paragraph 2 of section 71 do not apply.

- “
0.C. 660-83. s. 72; O.C. 1263-85, s. 18. Q:b
73.  (Revoked). Q)Q/

0.C. 660-83, s. 73; O.C. 1263-85, s. 18; O.C. 697-87, s. 7, O@SB, S. 4.

DIVISION VI 9
THE PRELIMINARY PROSPECTUS AND THE DRAFT f@ ECTUS

74. A preliminary prospectus must contain, %Q)e first page in red ink, the following
statement or one considered by the Commlssm(rb be equivalent:

“This preliminary prospectus has Qgen filed with the Commission des valeurs
mobilieres du Québec. The mformat contained herein is subject to completion or
amendment. No commitment may de in respect of the securities described herein
until the Commission has |ssued %’celpt for the final prospectus.”

0O.C. 660-83, s. 74. Q/

by section 53, th ber or value of the securities to be distributed, and the

75. A preliminary prﬁgectus may omit the auditor’s report, the approval prescribed
information relatilQ~ he offering price.

O.C. 660-83@7 ; O.C. 1263-85, s. 19.

O

76. @@son who does not wish to submit a preliminary prospectus may file a draft
pro s 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.
0.C. 660-83, s. 77.

78.  The text of a printed prospectus must be set in roman type of a size equival t
least to that of modern 10-point characters; however, the financial statements, tI'@rg her
information in statistical or tabular form and notes attached thereto may be iPNfOman
type of a size equivalent to that of modern 8-point characters. N

o)
O.C. 660-83, s. 78. Q/Q‘

79. The tines in the printed prospectus must have at least a@nt space between
them.

O
0O.C. 660-83, s. 79. QQ/

80. A prospectus, except a simplified prospectus«(@t contain a sufficiently detailed

table of contents. Q)
R O
0O.C. 660-83, s. 80. N

)
81. A prospectus is presented in theJQ%? of a continuous text.

However, in the case of a ?Qbr ution prescribed by section 18, the text may be
presented in the form of questiQ~ nd answers.

G.C 66083, 5. 81. <<<<3’

82.  Except for th @ncial statements and other information of that nature, the text
of the prospectus } Ided into sections or paragraphs of reasonable length.

0.C. 660-83 :

83. &Sr)ospectus may include:

(1) diagrams related to the subject of the text;
N (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%hor, an
accountant, an engineer, a geologist or an appraiser who has drafted or cgytiied part of
the prospectus or who has made an appraisal or drawn up a report uged+n preparing
the prospectus, the written consent of that person must be obtained@ the appraisal
or report must be filed with the Commission along with the prospe @

In the case of a simplified prospectus, the consent [@mbed by the previous

paragraph is not required of an auditor. Q/

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

85. The Commission may grant an exemptiwﬂ filing of the consent prescribed in
section 84 if it considers that such filing would i ve too great a difficulty.

0O.C. 660-83, s. 85. <b~

86. Inthe consent prescribed in &ﬂn 84, the auditor must:

(2) indicate the date@is report and that of the financial statements which
are dealt with therein;

(2) state that§ has read the prospectus and that no fact of which he was
made aware duri audit led him to believe that this document contains a

misrepresentatimQ~

0O.C. 660- 83@%

b@? consent prescribed in section 84, the engineer, geologist or appraiser must:
%Q(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 staté.)%at
fact, with the necessary detalils. '\Q)

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

>

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

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

90. In the case of amendment made to a prospect@?e Commission may, if it is of
the opinion that the change would put in to doubt th& lidity of the consent prescribed
in section 84, require the filing of a new consent.q)Q)

0.C. 660-83, s. 90. '\Q)

)
91. In the case of a mining or petrol@m company, a preliminary prospectus or draft
prospectus must be filed with the mission accompanied by a complete report,

eventually to be brought up to dat&?n the lands listed under Item 9 in Schedule I.
0.C. 660-83, s. 91. é‘

geologist or anot erson recognized by the Commission as content; it is

92. The report presgr%ed by section 91 must be drafted by a mining engineer, a
accompanied Wit%t~ rtificate containing the following elements:

(1) @;ddress 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@)nal 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; Q)%

(4) approving the financial statements included in or attached'\{o the
prospectus; (b .

(5)  authorizing the signing by 2 directors on behalf of the b g‘of directors of
the balance sheet contained in the financial statements included in @fospectus.

Upon request, this resolution must be filed with the Co ion.
0.C. 660-83, s. 93. QQ/
94.  Within 15 working days following the end of ribution of securities by means
of a prospectus or pursuant to the exemption @ded by section 66, a report on the
securities distributed in Québec must be filed vq'%bhe Commission.
0.C. 660-83, s. 94; O.C. 697-87, s. 9. (b.‘

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

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

must indicate the n of securities distributed in that manner by each dealer.

0.C. 660-83, s.Qg‘

97. Th @Qa{fer who has signed the certificate contained at the end of the prospectus

96. Inthe case of is§i& that are eligible for a Québec Stock Savings Plan, the report

or the r 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.

summary of pricing supplements must be filed with the Commission at the end of, h

98.1. In the case of a medium term notes program distribution, a report containing a
of two 12 month periods following the date of receipt of the preliminary shelf pro'f\pﬁ.

The report shall include the following information: the supplemen{,meber, the
distribution date, the gross value and the interest rate of the notes. 2

0O.C. 30-96, s. 4. Q)

DIVISION X C)Q/

ADVERTISING DOCUMENTS Q/

99. The advertising document mentioned in paragr of section 16 of the Act must

contain the following notice or another notice corTSL red by the Commission to be

equivalent: Q)Q)

“The prospectus provides detailed infdxmation on the securities offered. A copy
of the prospectus may be obtained frtﬁbour office or from dealers authorized to
distribute these securities in Québec.”

0O.C. 660-83, s. 99; Errata, 1985%&2, 1121.

contain the following st nt or a statement considered by the Commission to be

equivalent: s

“A prelimir@rospectus dealing with the securities offered has been filed with
the Commissio valeurs mobilieres du Québec. The information contained therein is
subject to ¢ letion or amendment. No commitment may be made in respect of the
securitie @ ribed therein until the Commission has issued its receipt for the final
prosp -~ A copy of the preliminary prospectus may be obtained from our office or
fro ers authorized to distribute these securities in Québec.”

&f . 660-83, s. 100.

CHAPTER II
EXEMPTION FROM PROSPECTUS

100. The advertising d(w&nentioned in paragraph 2 of section 21 of the Act must
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101. The notices mentioned in this Chapter of the Regulation must be dated and
signed by the person who makes the distribution or by his authorized representative,
provided that he mentions his official title.

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

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

(1)  the date of the distribution; N
)
(2)  the name and address of the person who made the distrib@gﬁb

3) the name and address of the issuer, if the pe é/who made the
distribution was not the issuer; <</

(4) the name and address of the purchaser; Q/
(5) asummary description of the security dis@?ed;
(6) the number and value of the securi&)@distributed;
(7)  the price paid by the purchaser;'\o‘)
(8) the name and address of.ehy p;rson acting as a remunerated agent;
(9) the amount of such6mneration.
5.0, 6603, 5. 102. (8,‘3‘
103. The following rg/isions must be inserted in the contract mentioned in
subparagraph 3 of t@t paragraph of section 47 of the Act.
“The subQ%er shall state that:
(1)Q~ e is acting for his account;
. ga@ h(? is capable of_ assess[ng the proposepl investment because of his
E\rg | experience or of advice received from a registered person other than the

oter,

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

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

(6) he has read the offering notice before subscribing in the case 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. '\Q)c?)
104. The offering memorandum prescribed by section 47 of the Act muﬁa'mesent the
information prescribed by Schedule XVII. Q‘

At the time of the filing of the offering memorandum, th er provides the

Commission with a copy in draft form of the subscription contrac he date of the last
distribution in which the promoter participated under the tion provided for in
section 47 of the Act. Q/

0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 977-88@ .

104.1. The offering memorandum prescribed byé)@ion 48.1 of the Act must present the
information prescribed by Schedule XVI. 0,)
N

A copy of the contract confirmitg.‘the sale must accompany the offering

memorandum. ~\
0O.C. 1263-85 Q~
.C. 1263-85, s. 21. 0?*

105. The notice to be gi QtTnder section 47 or 49 of the Act, within 10 days of
completing the distributio t contain, in the order hereinafter set forth:

(1) the na@f the issuer and the promoter;
2) a Qﬁr‘nary description of the securities to be distributed;
(3) C%’e names and addresses of the subscribers;

Q@ the date for each transaction;

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

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

0O.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 22; O.C. 697-87, s.
10.

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

(1) the name and address of the transferor and of the acquirer; 0.') .
(2)  the number and value of the securities transferred,; Q/Q‘
(3) the relation between the transferor and the acqwr&/@
(4) the date contemplated for the transfer. Q/
0.C. 1263-85, s. 23. 0

reorganization carried out in accordance with ion 50 of the Act, the issuer shall file

106. At the time of an exchange of securié':e(’g) related to a merger or a capital
with the Commission, in the order hereinafterdetforth the following information:

)
(1) the name and address o 3?01‘ the legal persons involved in a merger or
a capital reorganization, with a brief Qseription of their activities;

(2) a description of tQ‘ curities involved in the exchange;
3) the numberQ@/value of the securities;
4) the m@of evaluating the securities, and the basis for exchange,;

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

@‘ the name and address of any remunerated agent;
<<(7) the amount of such remuneration.
N\
These information are sent to the holders considered by the exchange. If the
documents are sent to holders prior to the end of the delay prescribed by section 50 of
the Act, they must mention that the transaction is subject to the approval of the

Commission.

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

(2)  the valuation report must be available for inspection by sharehol&&s who
so desire and, upon request, a copy must be remitted; 0.') .
Q’Hareholders of
st disclose any
on, their securities
ding the transaction,

(3) the information circular for the solicitation of proxies fr
each concerned issuer must give a summary of the valuation a
other valuation concerning the issuers that are a party to the tra
or a significant part of their assets, made during the 2 years
whether it had been prepared by an independent valuer or Q/é)

“Going private transaction” means an amal ?lon, arrangement, or other
transaction involving an issuer as a consequence ch the interest in his security of
the holder of a security carrying the right to pa @ate in the earnings to an unlimited
degree or carrying the right to acquire such urity may be terminated without the
consent of that holder and without the substftytion therefor of an interest of equivalent
value in a security of the same nature, ed by that issuer or a successor to the
business of that issuer or another issuef that controls the issuer or the successor to the
business of the issuer, excludin Q@ acquisition of such securities pursuant to a
statutory right of acquisition. 09?“

50.226%3.5.7 K
107. Anissuer who ﬁ@s a distribution under the exemption prescribed in section 52
of the Act shall giveé&% order hereinafter set forth, the following information:

Q) th@t‘e of the proposed distribution and its duration;

(2) description of the security to be distributed,;

Q@ the number and price of the securities contemplated by the distribution;

AN G the conditions of the distribution.
0.C. 660-83, 5. 107.
108. The offering notice established at the time of a distribution mentioned in

paragraphs 1 and 3 of section 52 of the Act must contain, in addition to the information
prescribed by section 107, the following information:
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(1) the names and functions of senior executives mentioned in Iltem 21 of
Schedule I;

(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 regard@%the
proposed distribution; N
N

(4) any other material fact in respect of the issuer and the s Lﬁﬂies offered,
and, in particular, if it is a rights offering: g‘

(@) the approximate net proceeds that the is@%ﬂ obtain if all the

rights are exercised,; C)
(b) the proposed use of the funds obtain@Q/

(© where it applies, the minimum éq@required to satisfy the issuer’s

needs; Q)Q)

(d) if a minimum amount ha@en set, and if the distribution is a best
efforts underwriting, the minimum and th e of the person who will keep on deposit
the sums collected until the minimum hakbeen reached,;

(e) if the mini%w“amount is guaranteed by an undertaking to
subscribe, the name and addr?‘ the guarantor;

) the of any market out clause or other similar provision and
the arrangements design&d to ensure that the sums collected are refunded in full in
cases where the mi@@m is not reached.

H% ver, in the case of a security listed on an exchange, the issuance of
subscriptionc)@ﬁt cannot be made with a minimum subscription condition.

Q‘ In the case of a distribution contemplated by paragraph 3 of section 52 of
the Q new offering notice must be prepared, within 90 days from the end of the
finagcCral year, only when occurs, in relation with the information given at the outset, a
ﬁﬁrial change that is likely to affect the value or the market price of the securities
being distributed.

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

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

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

(3) the method of payment for the said securities; 0.') .
(4) the minimum sum to be collected, if any, and the pr&%d use of the
proceeds of the distribution; Q)

(5) the nature of the changes that have occurred ar@;%he senior executives
of the issuer since the last annual meeting;

(6) information known to the senior exem@e@ concerning any transfer of
securities that involved a material change in contro e issuer since the last meeting
of the holders of voting securities; Q)

(7)  any other material fact, in resp®gt’ of the issuer or the securities offered,
that is necessary to enable an informed deston to be made.

However, in the case of a se%sity listed on a stock exchange, the issuance of
subscription rights cannot be mads a minimum subscription condition.

A new offering noti st be prepared, within 90 days from the end of the
financial year, only when lation with the information given at the outset, a material
change occurs that is likely to affect the value or the market price of the securities being
distributed. Oé‘

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

distrib entioned in paragraph 5 of section 52 of the Act, intended solely for its
seni utives or those of a legal person connected with the issuer.

o\% 660-83, s. 110.

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

110. Thg@s;%er is exempted from establishing the offering notice at the time of a
c

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

0O.C. 660-83, 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 e
transmitted to security holders of a reporting issuer. '\Q)

o’
113. Inthe base of a distribution governed by the exemption prescri%{ ih paragraph 1
of section 52 of the Act, the issuer shall file with the Comm@ addition to the

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

information prescribed by section 107,-a copy of the minutes of t annual meeting.
0.C. 660-83, s. 113. Q/C)

114. A reporting issuer shall file at the same time aqglnnual report a report on the
number and value of the securities distributed uébec under the exemption
prescribed by section 52 of the Act. Q)Q)

The report also includes, as the case'm%y be, the number and the value of the
securities issued upon the exercise of aQight or of a warrant previously distributed in
Québec or upon the exercise of an opﬁ@ previously distributed in Québec, whether the
previous distribution has been madQ-by way of prospectus or by way of prospectus

exemption. 0
In the case of a distr'@ eligible for a Québec Stock Savings Plan, the report
must give the number of@ties distributed for such plans.

In the case g n-reporting issuer, the report is filed within 140 days from the
end of its financi -end.

O.C. 660-83@%4; 0.C. 1263-85, s. 28; D. 1622-90, s. 11.

115. ollowing information is required for the purposes of applying the second
par of section 12 of the Act and is to be presented in the order hereinafter set

form:
Ny o
(1) the date planned for the beginning of the distribution;
(2)  a brief description of the securities to be distributed, in particular the voting

rights, the dividend rights, the conversion rights and the conditions relative to
redemption or to a sinking fund;
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(3) the number of securities to be distributed, the price and the total value;

(4) a description of the method of distribution together with the name and
address of 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; '\Q)q

(7)  the name of the competent authority entitled to issue a rece}%boh to grant

an exemption, as the case may be; Q‘

(8) a copy of any information document that will be remitéf) subscribers or
that will be filed with the competent authority. &

In the case of an issuer that meets the conditions p bed in section 164, 165
or 166, the exemption is available without the nee get the consent of the
Commission. O
0.C. 660-83, s. 115; O.C. 1263-85, s. 29; D. 1626)@, s.12; O.C. 226-93, s. 8.

TITLE Il '\Q)
DISCLOSURE REQUIREMENTS Cb.‘

4
CHAPTER | Q‘

PERIODICAL DISCLOSURE 0?‘

DIVISION | %Q‘

ANNUAL REPORT AND FQ%(CIAL STATEMENTS

116. The annual f@al statements prescribed in section 75 of the Act include:
(2) thQ%)me statement;

(ZQS) e statement of retained earnings;

Qu the statement of changes in financial position, or, if investment constitutes
t@s er's principal activity, the statement of changes, in net assets;

4) the balance sheet.
O.C. 660-83, s. 118.

117. These financial statements deal with the last financial year and are presented in
comparison with those of the preceding year.
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In an initial financial year, the financial statements must deal with the period from
incorporation of the reporting issuer to the end, of the first year.

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

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 auth d
for that purpose. The signature may be manual or facsimile. '\Q)

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

>

the financial
the information

119. The annual report prescribed in section 77 of the Act, in addiy
statements and the auditors report, must contain among ot
prescribed in Schedule VII.

However, this information is not required from the iss th both shareholders
equity and revenues of 10 000 000 $ or less as rep in the annual financial
statements. 0
0.C. 660-83, s. 119; O.C. 1622-90, s. 13. '\O

119.1. The reporting issuer becomes subjec@?@ge requirement of presenting in its
annual report the information prescribed in dh&dule VII starting with the financial year
immediately following the financial yeapin which the shareholders-equity or the
revenues exceed 10 000 000 $. It remjains subsequently subject to that requirement
without regards to the variations in thQshareholders’ equity and the revenues.

0.C. 1622-90, s. 13. Qp

119.2. A foreign issuer Is a registrant with the Securities and Exchange
Commission (SEC) of tf@ United States of America may satisfy the requirements
prescribed by sectj 19 by filing with the Commission and sending or making
available to its s holders, within the conditions prescribed for American security
holders, the anQ us information required by the SEC.

g{jian issuer that is a SEC registrant may satisfy the requirements
y section 119 by filing with the Commission and sending its security
ther than holders of debt securities, the analogous information required by the
ithin 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 119.

A foreign issuer means an issuer which is not incorporated, organized or
continued under the laws of Canada or a province or territory of Canada.
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0.C. 1622-90, s. 13.

119.3. The incorporated mutual fund, the unincorporated mutual fund and the closed-
end mutual fund are exempted from the requirement to present in their annual report the
information 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 J’E\g% to
present in its annual report the information prescribed in Schedule VII must present the
following information: 0.') .

(1) a brief description of the activities of the reporting issu@ﬁ its important
subsidiaries during the last financial year; Q)

(2) management’s discussion of results of the ting issuer, and its
subsidiaries including explanations of changes from t revious financial year,
changes in accounting principles or practices or in the od of applying accounting

principles. &O
0.C. 1622-90, s. 13. Q)Q)
119.5. Where substantial deficiencies are foimod)ln the annual report, the Commission

may require that the information be restaBd. and that the annual report be distributed
again.

0.C. 1622-90, s. 13.

119.6. Where a reporting égr is required under law to mail annual financial
statements to security prior to 140 days after the financial year end and
prepares 2 document taining the annual financial statements, the information
prescribed in Sched&” shall be included in at least one of the documents and shall
be mailed to se holders and filed with the Commission within 140 days of the
issuer's financi&r end.

O.C. 162é§g .13; O.C. 2326-93, s. 10.

120. %@mn the annual report contains a management report, it must state more

é larly that:
(1) the financial statements contained in the annual report were prepared by
management in accordance with generally accepted accounting principles;

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

The Management's report must accompany the financial statements but does not
form part of them.

When the board of directors has formed an audit committee, the management

report must mention the composition and functions of the committee a S
responsibilities relating to the financial statements of the reporting issuer. Q)
0O.C. 660-83, s. 120; Errata, 1985 G.0O. 2, 1121; O.C. 1263-85, s. 30. .

o)
DIVISION Il Q/Q"

QUARTERLY FINANCIAL STATEMENTS g%
121. The quarterly financial statements prescribed in sectiot)%of the Act include:
(1)  the income statement; QQ/

(2) the statement of changes in financiéﬁ\%sition, or if investment is the
issuer's principal activity, the statement of chang§'§1 net assets.

The statements deal with the period t%?)ween the closing of the last year to the
end of the quarter. %‘\

4

0.C. 660-83, . 121. <

122. The statements mt%?) presented in comparison with those of the

corresponding period of theQ/ ding year.
0.C. 660-83, s. 122. @Q
123. The quart@@atements need not be audited.

0O.C. 660-834z. 123.

DIVISI q‘lc,)

FILII‘Q DOCUMENTS

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

An issuer mentioned in section 80.1 of the Act must advise the Commission in
writing of the sending of the semi-annual and annual financial statements.

0.C. 660-83, s. 124; O.C. 226-93, s. 11.
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125. A reporting issuer or an issuer mentioned in section 80.1 of the Act must file with
the Commission, not later than the day following the sending, 2 copies of any document
transmitted to holders of its securities.

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

DIVISION IV q@
N

SPECIAL PLANS
126. The annual and semi-annual financial statements of an incorporate Pawrtual fund

or of an unincorporated mutual fund must include a statement of chan@ net assets,
which replaces the statement of changes in financial position. TIQ/ tatement must

include: Q/&

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

(2) the net income or net loss from investment Q/

3) the aggregate proceeds from sale of se{suQies in the portfolio;
(4) the aggregate proceeds from sa,lt\(?)cg} short term debt securities;

(5) the aggregate cost of the sngN'ties in the portfolio at the beginning of the
period;

(6) the aggregate cost%%“quisitions of securities during the period;
(7) the aggregateQ/Q;?;f the short term debt securities;
(8) the aggrgg cost of the securities in the portfolio at the end of the period;

(9) the Q@gate cost of the securities sold;

(20) @e realized profit or loss on the sale of securities;

distributions apportioned according to their origin: net income from
inve ts and realized profits on the sale of securities;

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

(14) the net increase or decrease in unrealized appreciation or depreciation of
securities in the portfolio;
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(15) the net assets at the end of the period;

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

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

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

0.C. 660-83. s. 126. Q:b

127. In subparagraphs 3 and 6 of section 126 short term é/securities held
temporarily for reinvestment in other securities should be exclud

The gross proceeds from these securities sold an ggregate cost of these
securities bought are presented as notes to the stateme cribed in section 126.

O.C. 660-83, s. 127. '\O
O

128. The semi-annual financial statements incorporated mutual fund or of an
unincorporated mutual fund need not shQW a comparison with those of the
corresponding 6 months of the precedingqgnancial year. The same rule applies to the
annual financial statements prescribed.i.z\sections 129 to 132.

0.C. 660-83, s. 128 0?*

129. The annual and sem'@al financial statements of an incorporated mutual fund
or of an unincorporated &Q) | fund, and the annual financial statements of a finance
company must contai statement of investment portfolio containing the following
information for each@&rity or class of security:

Q) th&ne of the issuer;
(2) Qﬁ’e designation of the security, and, where it applies, of the class;
Q@ the number of securities or their aggregate face value;
N (4) their current market value;

(5) their cost, and if it is other than the average cost, the manner in which it
was calculated.

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

0.C. 660-83, s. 129; O.C. 1263-85, s. 31.
130. Incorporated mutual funds and unincorporated mutual funds are 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)
(1) the name of the issuer; '\O")
)
(2) the designation of the security, and, where it applies, the céi(sb
3) the number of securities acquired or sold or their agg éé face value;
(4) the aggregate acquisition or sale price; C)Q/

(5) where it applies, the portfolio transactions @ guent to more particularly
a share split or consolidation, a stock dividend or a me@r.

The information respecting debt securitie%@st be given separately.

0O.C. 660-83, s. 130; Errata, 1985 G.O. 2, 112'3‘q

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

(1)  the number of &ages and their aggregate market value;
applies to mortgage red in accordance with the National Housing Act (R.S.C. 1970.
c. N-10), insured ntional mortgages or uninsured conventional mortgages;

(3) @gapportioning of the number, market value and outstanding principal
value of 52@ ges, in groups representing contractual interest rates varying by no more

(2) the aggrgg(e cost of acquisitions or disposals; according to whether it

than Y204\

0. &0-83, s. 131; O.C. 1263-85, s. 32.

N\

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

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

0.C. 660-83, 5. 132. \Q)Q)Q)

133. The statement of portfolio transactions prescribed by sections 40 Boﬂand 132
need not be published with the annual or semi-annual financial stateme |t has been
filed with the Commission at the same time as the financial stat s, and if the
published financial statements or the prospectus indicate that on g/obtam it without
cost from the issuer. é\

The statement of portfolio transactions may not be a@éd if it is accompanied by
a statement signed by the chief executive officer and by? hief financial officer to the
effect that the statement of portfolio transaction @ nts accurately the required
information.

0.C. 660-83, s. 133; O.C. 1263-85, s. 33; O.C'.\@Z-QO, s. 14.

134. In the case of temporary use of u g¢sted funds in short term debt securities, it
is sufficient to provide the mformatlon sCribed in sections 129 and 130 in aggregates
for securities issued by:

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

(2) a saving {(Jmpany holding a licence under the Act respecting trust
companies and sam companies and a loan and savings society registered in
accordance With an and Savings Societies Act (chapter S-30);

(3) ensed trust company under the Act respecting Trust Companies and
Saving ies (chapter S-29.01).

% S presentation also applies in the case of short term debt securities classified

% of the 2 highest ratings established by a security evaluation agency recognized
e Commission.

0.C. 660-83, s. 134; L.Q. 1987, c. 95, s. 402.
135. Where an incorporated mutual fund or an unincorporated mutual fund invests

solely in the securities of another incorporated mutual fund or another unincorporated
mutual fund, the annual and semi-annual financial statements must contain the
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statements of the other company or the other fund. The annual financial statements
must also include its balance sheet. -

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

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

(1) the commissions paid on portfolio transactions; '\Q)q
(2)  any other remuneration paid to dealers for portfolio transactj,%hﬁ,ﬂand, if it
is an estimate, the method of calculation; 2

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

(5) in the case where the remuneration of th %fsonnel of a management
company is assumed by the incorporated mutual fu® r the unincorporated mutual
fund, the method of calculation used and the JustlflcaﬁQ for it;

(6) the method of calculating incom and explanations of the tax position
of the company or the fund;

)
(7)  explanations of any unus:.kl variations in expenses compared to those of
the preceding year, in the case wh@such a variation does not result solely from a
change in assets. 0

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

0.C. 660-83, s. 136
O@

137. The flnag statements of a company that has not yet reached the stage of
normal oper must contain a statement of the variation of deferred expenses for the
period, prdsefiting separately a detailed analysis of exploration, development and
admw@e expenses directly related to exploration activities.

o§§0-83, s. 137; O.C. 977-88, s. 6; O.C. 30-96, s. 3.
138. In the case of an investment contract, a limited partnership or a joint venture, the
annual financial statements of the business or of the partnership must include detailed

statements of the use of funds invested and the distribution of income.

The first of these statements must be drawn up in a form comparable to that of
the budget presented in the prospectus or otherwise transmitted to the holders. It must
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indicate, where applicable, the funds to be invested to complete the project. Any
significant discrepancy between the funds invested and the budget estimates must be
explained.

The second statement must indicate the distribution of income between the
holders of each class, the promoter and the management. It must also indicate the
balance of the funds to be reimbursed to the holders as a group and the amount to be
paid for each unit issued.

0.C. 660-83, s. 138. N
139. (Revoked). Q:b
0.C. 660-83, s. 139; O.C. 30-96, s. 5. Q)Q/

140. An issuer of tax shelter securities within the meaning Qction 48 of the Act is
required to furnish holders the information that they will neéd claim in their tax return

the fiscal benefit attached to these securities. Q

0.C. 660-83, s. 140; O.C. 1263-85, s. 34.1; O.C. 697(95. 13.

CHAPTER II '\qcb%

SOLICITATION OF PROXIES
D

DIVISION |

PROXY FORM ??‘
141. A proxy form must ide@he meeting for which the proxy is solicited. It must
indicate in bold type whet proxy is solicited on behalf of the management of the
reporting issuer, and mu tain a space for entering the date on which it is signed.
0O.C. 660-83, s. 141()@

142. The pro>€( rm or the circular must mention the right of the holder to designate

as agent a n other than the one whose name appears on the form, and must also
indicate tries that the holder must make on the form to avail himself of that right.

O.C.@-S& S. 142.

143. The provisions of section 142 apply only to solicitation by the management of the
company.

0O.C. 660-83, s. 143.

144. A proxy form must be so designed as to enable a holder to:
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(1) state whether or not he intends that his agent vote on the appointment of
an auditor or in the election of directors;

(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 v t@%the
absence of any indication by the mandator, on condition that the form or a “eircular

indicate in bold type the way in which the person who solicits the proxy wil eon each
guestion. Q~

0O.C. 660-83, s. 145. Q)Q/

146. The form or the circular must contain a commitment e part of the person

who solicits the proxy to respect the holder's instructions. Q/
0O.C. 660-83, s. 146. OQ

considers advisable on amendments and on points brought before the meeting, in

147. The proxy on the form may leave to thsgggt the decision to vote in the way he
so far as the person who solicits the proxy dé&s’not know them or cannot foresee them

at the time of solicitation. - \\(b.‘

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

148. A proxy is valid only, the meeting for which it applies, including any
continuation if the meeting i urned.

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

149. A proxy a es voting for the election of a director only where the candidate is
named on the f or in the circular.

O.C. 660-?@,% 149.
DIVI%@II
RCULAR

T
N\
150. The circular prescribed in section 82 of the Act presents the information

prescribed by Schedule VIIl.

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

Securities Regulation February 8, 1996 Page 49



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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

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

152. The circular may omit information that could not be obtained, provided tha h

omission is explained. '\Q)
0.C. 660-83, s. 152. (b .

153. Any information contained in another circular, in a notice of m or in a proxy
form relating to the same meeting and already sent may also be o@K¥d, provided that

the circular refers to the other document.

Q‘o

154. A person who sends a circular or a proxy forrg??a meeting must immediately
file with the Commission 2 copies of all the docume

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

o Q)
0.C. 660-83. s. 154. Q)Q)

155. A circular drawn up on behalf of t management of a reporting issuer must be
signed by a senior executive authoriz@l 0 do so. The signature may be manual or
facsimile.

5. 66083, . 155 QQV

156. The person respopsipje for filing the documents mentioned in section 154 must
inform the Commission gh they have been sent to the holders.

0.C. 660-83, s. 1@9

157. The form prescribed in section 81 of the Act or the circular prescribed in
section 82(ofythe Act may be replaced by any corresponding document established in
accord with the Act incorporating the reporting issuer the content of which is
equi t to that prescribed by this Regulation.

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

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

Securities Regulation February 8, 1996 Page 50



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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

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

CHAPTER 1l
PERMANENT INFORMATION RECORD

©
)
N

159. The reporting issuer must file with the Commission an annual 'Q[Q(bnation form

within 140 days of the end of its financial year.
The annual information form must contain the informg&# prescribed in
Schedule IX.

0.C. 660-83, s. 159; O.C. 1263-85, s. 36; O.C. 1622-90, S'é)

Q

160. The reporting issuer shall upon request provi he annual information form to

any holder of its securities or to any other person. y require the payment of a fee,
except from a holder of its securities and exce, here the request is made during a
distribution of its securities by means of a simpfi prospectus.

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

161. The face page of the annua IQormation form must bear a date which should be
no earlier than the date of t ditors’ report on the financial statement, and
disclosures shall be at that datQ~

0.C. 660-83, s. 161; OC& -85, s. 37.1; O.C. 1622-90, s. 15.

162. In the case egregious deficiencies in the annual information form, the
Commission ma ire that the information be restated.

O.C. 66083@1 2; 0.C. 1263-85, s. 38; O.C. 1622-90, s. 15.
163. eportlng issuer with both shareholders’ equity and revenues of 10 000 000 $

or | s reported in the annual financial statements is exempt from the obligation
presciibed by section 159.
&
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The reporting issuer becomes subject to this obligation starting with the financial
year immediately following the financial year in which the shareholders’ equity or the
revenues exceed 10 000 000 $. It remains subsequently subject to that requirement
without regards to the variations in the shareholders’ equity and the revenues, unless
the Commission decides otherwise.

0O.C. 660-83, s. 163; O.C. 1622-90, s. 15; O.C. 226-93, s. 13.

©
163.1. An issuer that is a registrant with the Securities and Exchange Corg\@ion
(“SEC”) of the United States of America may satisfy the requirements of section\L59 by
filing with the Commission and making available to security holders a currgg\l-"orm 10K
or 20F filed with the SEC pursuant to the Securities Exchange Act of 19&

A foreign issuer utilizing this exemption shall file within the & eriods required
by the Commission and the SEC. A Canadian issuer utilizing jRiNexemption shall file
within the earlier of the time periods required by the Commiss'e) d the SEC.

A foreign issuer that is not a SEC registrant is @g{pted from the information
requirements prescribed by section 159. O

In this section, foreign issuer has the mea&)@g defined in section 119.2.
0.C. 1622-90, s. 15; O.C. 226-93, s. 14. '\0‘)

)
164. The reporting issuer which inte t0 prepare a simplified prospectus shall file, in
addition to the annual information prescribed by section 159, the supplement
prescribed by Schedule 1X.1, unle e following 2 conditions are met:
(1) the reporting i has satisfied for 3 years the disclosure requirements of
Title 11l of the Act: Qé/

(2) the flo t is the total value of the outstanding shares, except preferred
shares, held by s who control less than 10 %, exceeds a value determined in a
policy statemen(@ the Commission.

0.C. 660-8G, 5° 164; O.C. 1622-90, s. 15.

165. Qwever, the reporting issuer which has satisfied for 3 years to the continuous
diss|osure requirements but has not the float prescribed by section 164 does not have to
f dditional information to the annual information form for the distribution, by way of a
simplified prospectus, of debt securities or preferred shares not convertible into common
shares, when the securities already issued and those it proposes to issue are rated, by
a recognized security evaluation agency, in one of the categories determined by the
Commission.

0.C. 660-83, s. 165; O.C. 1622-90, s. 15.
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166. The issuer which is not a reporting issuer or the reporting issuer which has been
a reporting issuer for less than 3 years does not have to file the additional information to
the annual information form, for the distribution, by way of a simplified prospectus, of
debt securities not convertible into common shares, if it fulfills the following conditions:

(1) it has filed the annual information form prescribed by section 159;

(2)  the securities to be issued are unconditionally guaranteed, as to @%pal
and interest, by a reporting issuer who fulfills the condition prescribed in subparagyraph 1
of section 164; (b'\ﬂ

(3) the guarantor has filed with the Commission the annu@ﬂﬁrmation form
prescribed by section 159;

(4) the debt securities already issued by the gu § are classified by a
recognized security evaluation agency in one of the c ies determined by the
Commission; 0

(5) the securities to be issued are prové&lly classified by a recognized
security evaluation agency in one of the categori&)@etermined by the Commission.

0O.C. 660-83, s. 166; O.C. 1263-85, s. 39; O.C\OG§7-87, s. 14; O.C. 1622-90, s. 15.

)
167. The Commission may exempt iSsuer, on conditions it, determines, from the
requirements of section 18 and Q~ of the Act, when that issuer satisfies the
requirements of section 166. 0

0.C. 660-83, s. 167; O.C. 1 5, s.40; O0.C. 1622-90, s. 15.

satisfies itself to the itions prescribed by the first paragraph of section 164 if one of
the reporting iss hich are a party to the amalgamation or reorganization satisfied,
before the a amation or reorganization, to the condition prescribed by
subparagra f section 164 and if one of these reporting issuers satisfied, before the
amalgam &r reorganization, to the condition prescribed in subparagraph 2 of the
same tévn

O. g50-83, s. 168; O.C. 1263-85, s. 41; O.C. 1622-90, s. 15.

\

169. For the application of subparagraph 2 of section 164, the value of the outstanding
shares is established according to the arithmetical average of the closing quotations
during the last month of the preceding financial year.

168. An issuer, Whosg gistence is the result of an amalgamation or a reorganization,
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In the case of the issuer referred to in section 168 the value is established
according to the arithmetical average of the closing quotation, during the 10 days
preceding the filing of the document prescribed in section 159.

0O.C. 660-83, s. 169; O.C. 1622-90, s. 15.

169.1. The information documents prescribed in section 85 of the Act may be replaced
by disclosure documents drawn up for another Securities Authority provided tha y
present at least the information required by the Act or the regulations. '\Q)

When the information presented in the documents prescribed by ‘zé}slimn 85 of
the Act are updated in another document filed with the Commission, thesissdier may file
this document in its permanent information record. Q?‘

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

169.2. The issuer which is a wholly owned subsidiary of@orting issuer and which
does not have securities outstanding other than the shar@ Id by the parent company
or preferred shares is exempted from the obligation pare the annual information
form prescribed in section 159 and from the obligaﬂﬁgx file with the Commission and
send to its security holders the annual report pre&)@ed in section 77 of the Act.

0.C. 226-93, s. 15. '\Q)

)
170. The permanent information reca{d prescribed in section 108 of the Act for an
incorporated mutual fund or an unianporated mutual fund must present:

(1) the documents f@ accordance with Divisions | and Ill of Chapter Il of
Title 11l of the Act; Q)

(2) the most&gnt annual report;

(3) the @annual financial statements;

4) @%nnual information form prescribed by Schedule X.
O.C.6 ,S.170; O.C. 1263-85, s. 42; O.C. 1622-90, s. 15.

17 gThe annual information form of an incorporated or unincorporated mutual fund
t contain the certificates prescribed by Schedule X.

0.C. 1263-85, s. 43; O.C. 1622-90, s. 15.
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CHAPTER IV
INSIDER REPORTS

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

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

172. The report prescribed by section 102 of the Act must be filed not later t the
tenth day following the date of the registration of the securities in the name 37 third
party. (b .

0.C. 660-83, s. 172. &

173. Where a person declares, in accordance with sections 9@0 of the Act, that
he exercises control; or that there is a change in his control ov; securities owned by
a company controlled by it or an affiliate, such declarati% aces the one that the

company would have been required to make. 0

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

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

0.C. 660-83, 5. 174; O.C. 977-88, s. 7\\%”

174.1. Upon the occurrence of a &plit or of a merger or reorganization of capital,
an insider is not required to re \5 a senior executive of the reporting issuer files with
the Commission, within 10 &f the event, a notice giving a description of the event
and the effect on each cl securities of the issuer.

0.C. 977-88, s. 8; O@BZZ-QO, s. 16.

175. When SQ ities are subscribed or bought through a share subscription or
purchase pla#t, avdividend reinvestment plan or a stock dividend plan, the insider report
prescribed sections 96 and 97 of the Act is filed with the Commission,
notwith iIng those sections, not later than the 90th day following the end of the
cale@ ear or financial year of the issuer.

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

0.C. 660-83, s. 175; O.C. 1263-85, s. 44; O.C. 977-88, s. 9; O.C. 1622-90, s. 17.
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TITLE IV
TAKE-OVER BIDS AND ISSUER BIDS

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

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

177. The circular of the board of directors of the company referred to must prg?%the
information prescribed by Schedule XII.
N

0.C. 660-83. s. 177. 2o}

178. The notice of a senior executive of the company concer Q)Qrfust present the
information prescribed by Schedule XIII. Q/&

0O.C. 660-83, s. 178. Q/

179. A circular relating to an issuer bid must pres@ e information prescribed by
Schedule XIV.

0.C. 660-83, 5. 179. \Q)Q)Q)

180. Three copies of the documents sec%t,o securities holders at the time of a take-
over bid must be filed with the Commissbn.

The take-over bid circular m'any notice of amendment or of change must be
delivered at the principal offic e offeree company on the same day as the notice or
the circular is sent to securi ders of the offeree company.

0O.C. 660-83, s. 180; (@%263-85, s. 45; 0.C. 697-87, s. 17.

181. The take-o?@r issuer bid circular, the circular of the board of director, the notice
of a senior ex fve, or any notice of variation or change must contain the following

warning:
&

p rities legislation in certain of the provinces and territories of Canada
provj ecurity holders of the offeree issuer, in addition to any other rights they may

hawe, with rights of rescission or damages if there is a misrepresentation in a take-over
o\éuer bid circular, a circular of the board of directors or a notice that is required to be
delivered to such security holders. However such rights must be exercised within the
prescribed time limit. Security holders should refer to the applicable provisions of the
securities legislation of the province or territory for the particulars of those rights or
consult with a legal adviser.”
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When a bid is made only in Québec, the previous warning is replaced by the
following:

“The Securities Act (Québec) provides security holders of the offeree issuer, in
addition to any other rights they may have, with rights of rescission, price revision or
damages if there is a misrepresentation in a take-over or issuer bid, a circular, a circular
of the board of directors or a notice that is required to be delivered to such security
holders. However such rights must be exercised within the prescribed time it.
Security holders should refer to the applicable provisions of the Act for the particmj of
those rights or consult with a legal adviser.” N

)

0.C. 660-83, s. 181; O.C. 697-87, s. 18; O.C. 1622-90, s. 18. Q:b
182. The take-over or issuer bid circular, the circular of the b f directors, the
notice of a senior executive or any notice of variation or c must contain the

following certificate:

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

Where the bid is made by a legal persbno‘)or on its behalf, the certificate is signed
by the chief executive officer of the offer@sly the chief financial officer and by 2 other
persons selected from among the direcn\rs and authorized to sign.

Where the legal person haﬁ@ver than 4 senior executives, they must all sign.

Where the bid is ma a natural person or on his behalf, he alone signs the
take-over or issuer bids cg( r.

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

The angof a senior executive is signed by its author.
0.C.6 , S. 182; Errata, 1985 G.O. 2, 1121; O.C. 697-87, s. 18.
18 QA valuation of the offeree issuer, based on going concern or liquidation
mptions, must be made, unless the Commission determines that the offeror lacks
access to the required information, in the following cases:

(1) atake-over bid carried out by an insider or by a person which is associate
or affiliated with that insider;
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(2)  where the offeror plans, after the bid, to liquidate the offeree issuer or to
transform it into an entity that would be comparable a closed company, except where it
intends solely to proceed to a forced acquisition pursuant to a statutory right;

(3) anissuer bid.

The valuation shall be as of a date of not more than 120 days prior to the date of
the offer and shall contain appropriate adjustments for material intervening e
However, a valuation at a date more than 120 days prior to the date of the offe 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 intex/aning event
has materially affected the value or range of values determined in sucl vatuation or, if
there has been such an event, describing it and stating the result&ange on the
valuation.

However, except in the case of an offer made by an m&gr in an issuer bid, no
valuation is required when the following 3 conditions are m

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

(2)  they have been traded on at Iea@ % of the trading days during each of
the 2 months preceding the bid;

“
(3) for each of those days where they have been traded, the majority of the
securities traded have been traded ersons other than insiders of the offeror, of the
offeree or of affiliates and other th ersons with whom these insiders are associates.

valuation of the offeror o company whose securities are given in exchange. The
valuation is however & equired when are met, with regards to the offeror or the

When an exchange& ver bid is taking place, the Commission may require a
e

company whose se S are given in exchange, the conditions prescribed by the third
paragraph.

The v %on report is drawn up by an independent appraiser.

|rcular must contain a summary of the valuation. In addition, it must also

give tline of any valuation, independent or not, prepared within 2 years preceding
th@l in respect of the offeree issuer, its material assets or its securities.

0O.C. 660-83, s. 183; O.C. 1263-85, s. 47; O.C. 697-87, s. 18; O.C. 977-88, s. 10;
0.C. 1622-90, s. 19.

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

before the date of the bid. The appraiser shall take into consideration, in a
supplementary document, the material facts occurring after the date of the report.
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Copies of those documents must be filed with the Commission.
0.C. 660-83, s. 184.

185. The Commission may accept a report drawn up more than 120 days from the
date of the bid provided that a letter from the appraiser is sent to the holders certifying
that to his knowledge no material fact has occurred since the date of the repQé&))r
describing any material fact which occurred after that date and its effecs\oﬂ the
valuation.

)

O.C. 660-83, s. 185. 2o}

186. The Commission may permit information to be omitted fro %’valuation report
where the dissemination of such information could cause seriou dice to the issuer,
the company concerned or the security holders. é/

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

186.1. Whenever a take-over or issuer bid circular, &Qular of the board of directors, a
notice of a senior executive or any notice of vari or change mentions the name of a
person, by reason of the standing connected V@IS profession, in particular a lawyer, a
notary, an accountant, an engineer, a geolbgist or an appraiser who has drafted or
certified part of any of these documents ot?as made an appraisal or valuation or drawn
up a report used in preparing of any-gf these documents, the written consent of that
person and the appraisal or valual@s- or report must be filed with the Commission
together with these documents. 0

(8)‘2*

187. In the case of aga over or issuer bid by way of an exchange of securities, the

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

circular must prese ddition to the information prescribed by Schedule Xl or X1V, the
information and t ancial statements required by the Regulation for a prospectus of
the issuer who curities are offered in exchange.

Fo @gﬁrospectus information, the issuer which meets the conditions prescribed
by sec@ﬂm, 165 or 166 may avalil itself of the simplified prospectus system.

QHowever, even for the issuer that avails itself of the simplified prospectus system,
th&rcular must present the pro forma financial statements required by subsections 46
(1) and (2), accompanied by the auditor's report required by section 47. They must also
show the earnings per share before and after dilution.

0O.C. 660-83, s. 187; O.C. 1263-85, s. 47; O.C. 697-87, s. 20; O.C. 1622-90, s. 20;
0.C. 226-93, s. 16.
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188. (Revoked).
0.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20; O.C. 30-96, s. 6.

189. The average market price, prescribed by section 123 of the Act, used to establish
the margin of variation, is obtained by averaging the closing prices for the 20 days of
market activity preceding the date of the transaction, or, if the market only gives the
highest and the lowest prices, the average of the daily averages between the hj
and lowest prices over the same period. '\Q)

Where there is an organized market and the securities have beerl,gﬁad'ed fewer
than 10 days of the 20 days of market activity preceding the date of the frarsaction, the
average market price is obtained by averaging the following prices d&ined for each
of those 20 days:

1° the closing price or, if the closing price is shed the average
between the highest and the lowest prices, for each day th e has been trading;
2° the average of the bid and ask prices fo@a day on which there was no
trading.

Where there is no organized market, th e arrived at and the method to obtain
it require the approval of the Commission.

)
The price paid for the securitiesik:ludes brokerage fees and commissions.

Where the exercise of a@n to purchase securities would trigger the take-
over bid provisions, the margi riation is comprised of the excess of the cost of the
option and the exercise pric e option over the average market price.

0O.C. 660-83, s. 189; (@%97-87, s. 20; O.C. 977-88, s. 11.

189.1. When a s @y is traded on more than one market and one such market is
within Canada,&rices, for the purposes of section 189, are determined by reference
to that mark

only e Canada, the prices are determined by reference to the market on which the
greqtest volume of trading of that security occurred during the preceding 20 days of
et activity.

£§vever, when a security is traded on more than one market within Canada or
d

0.C. 697-87, s. 20.
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189.1.1. An offeror who makes a take-over bid or an issuer bid shall file, with the
Commission, when filing the offer and the take-over bid circular or issuer bid circular, 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 exemption from take-over bid
and issuer bid rules set out in sections 119, 120, 123 or 126 of the Act in the cas %a
take-over bid or an issuer bid or in section 147.21(2) of the Act in the case of arQ$suer
bid, or in reliance on an exemption granted by the Commission under section 268 of the
Act shall file with the Commission, within 10 days after making the ‘Lgd\'a report

containing the information prescribed by section 189.1.3. 2

However, in the case of a take-over bid made in reliance exemption set
out in section 120 of the Act, the 10-day period starts from the fi cquisition made in
reliance on this exemption during a calendar year and in the f an issuer bid made
in reliance on the exemption set out in section 120 of the in section 147.21(2) of

the Act, it starts from the filing of the notice of inten@ ith the exchange or the

Commission.
&O

O.C.1346-93 s. 1.
oL

189.1.3. The report prescribed by sectioh%Q.l.l or 189.1.2 contains the following
information: Cb«

(1) the name and address Q-t-he offeree company;

(2) the name and ad@ of the offeror,

3) the designaj the securities that are subject to the bid;

(4) the dab&hhe bid;

(5) th%?g(imum number of securities of the class subject to the bid which are
sought by th@f ror;

@‘ the value, in Canadian dollars, of the consideration offered per security;

<<(7) the fee payable in respect of the bid, as calculated under section 271.4(1).

N
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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.

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

189.2. The notice to security holders prescribed by section 130 of the Act mus;\@%ent
the following information:

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

(2)  where applicable, the new expiry date for withdra %e new date up to
which securities may be deposited, and the new date by whij curities deposited on
that new bid expiry date must be taken up and paid for; Q/

(3) the date of the amendment or of the cha 0

(4) the certificate and the signatures Q)accordance with the provisions of

section 182. Q)Q)

. N

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

189.3. The notice of change in the f n which the circular of the board of directors or
the notice of a senior executive N\g¢based must present a detailed description of the
change, the statement prescri y section 181 and must include the certificate and
the signatures in accordanc the provisions of section 182.

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

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

1) Qﬁ’e name of the purchaser;
Q@ the designation of the securities purchased;
N (8) 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 press
release must indicate the relation of the purchaser with the offeror. Q)

0.C. 697-87, s. 20. '\
189.5. The press release prescribed by section 147.11 of the Act st resent the
following information: &‘

(1) the name of the purchaser; @

of the purchaser has

(2) the number of securities by which the in
¥€ to the press release and

increased following the transaction or occurrence givin
the percentage it represents relative to the class of SG(@II S.

(3)  the number of securities forming p @f the interest of the purchaser after
the transaction or occurrence giving rise to @ress release and the percentage it
represents relative to the class of securities;

(4)  the name of the market threln the transaction or occurrence took place;

(5) the purpose of tQ&?’urchaser and its joint actors in effecting the
transaction; describe any plan may result in:

(@) the aQ@sltion of other securities of the offeree issuer;

(b) é@erger, the reorganization or the liquidation of the issuer or one
of its sub5|d|ar|esQ~

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

one of it&&iaries;

% (d) a change in the business of the offeree issuer, its corporate
st re, 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.

0.C. 697-87, s. 20; O.C. 1622-90, s. 21. '\Q)Q)
189.6. The report prescribed by section 147.11 or 147.12 of the Act mu%’p(esent the
information prescribed by section 189.5 and be signed by the purchaserQ~

This report may be substituted for by the press rel&’ mentioned in
section 189.5 if it is signed by the purchaser. &
0.C. 697-87, s. 20; O.C. 1622-90, s. 22. Q/C)

189.7. The press release prescribed by section 146 or 147.16 of the Act must
present the following information:

(1) the name of the purchaser issuin\g;ﬁﬁ press release;

(2) the number of securities Mq)which the interest of the purchaser has
increased since the commencement oLme id and the percentage it represents relative
to the class of securities; ?‘

3) the number of s Qes forming part of the interest of the purchaser after
the transaction or occurre Q) iving rise to the press release and the percentage it
represents relative to the %ﬁ of securities;

4) the na@ the market wherein the transaction or occurrence took place;

(5) th urpose of the purchaser and its joint actors in effecting the

transaction, @J ing any future intention by the purchaser to increase its interest in the
securities c(tj offeree issuer.

O.CQ@<87, s. 20; O.C. 1622-90, s. 23.

.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:

Q) 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; Q)%

(6) the particulars of the method and time of payment of the considerafﬁ'on;
)

(7)  the purpose and business reasons for the issuer bid; Q:b

(8) where known, the name of those who propose to kéé’r or accept the
issuer bid amongst the following persons: senior executives of uer, associates or
affiliates of the issuer, insiders of the issuer and their associa

(9) the benefit to any of the persons named &’ragraph 8 of accepting or
refusing to accept the issuer bid; O

of the issuer, in particular, any contract or agr nt under negotiation, any proposal to
liquidate the issuer, to sell, lease or exchande all or a substantial part of its assets, to
amalgamate it with any other business or@wjzation or to make any material changes in
its business, corporate structure, manag&ment or personnel;

(10) the particulars of any plans or prg@s for material changes in the affairs

(11) the date of the noti%?“

The notice must be i@by a senior executive, duly authorized by the issuer’s
board of directors. Q%/

0.C. 697-87, s. 20; 6 3977-88, s. 12; O.C. 1622-90, s. 24.
189.9. (RepealeQ.Q~

0.C. 977-88, 5~ 13; O.C. 1622-90, s. 25.

\y
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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. Q)

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

N
191. A person who intends to practise as a dealer must apply fogpye#istration for
unrestricted practice, unless he intends to limit his activity to form&nvestment or
types of transactions calling for registration for restricted practice.

N
&

191.1. The introducing broker who solicits orders from hi nts in order to have those
orders executed on a stock exchange or on the overqpe-counter market by a carrying
broker shall apply for registration as a dealer with a estricted practice.

0.C. 660-83, s. 191.

0.C. 30-96, s. 8. QQ)

N
191.2. A person who intends to limit his aqyity as a dealer to that which is permitted at
an International Financial Centre rescribed by the Regulation respecting the

Taxation Act (R.R.Q., 1981, c. I-3, 1"
unrestricted practice. 0?‘

0O.C. 30-96, s. 8.
<

shall apply for registration as a dealer with an

192. The categories egistration as a dealer with a restricted practice are the
following: <§

(2) m | fund dealer, for the person who intends to limit his activity to the
distribution o@e shares of incorporated mutual funds or units of unincorporated mutual

funds; C)
@%

investment contract dealer, for the person who intends to limit his activity
to@e istribution of investment contracts;
N\

(3)  scholarship plan dealer, for the person who intends to limit his activity to
the distribution of scholarship plans;

(4) discount broker, for the person who intends to limit his activity to that of an

intermediary in the trading of securities without giving advice concerning the purchase or
sale of securities;
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(5) (paragraph repealed);

(6) security issuer, for the issuer which intends to limit its activity to
the-distribution, without a prospectus exemption, of a security issued by it;

(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 carri t
transactions on his own behalf or on behalf of a dealer; '\Q)

(8) any other category designated by the Commission. 0.') .

The dealer with a restricted practice, except for the ones%@fﬂe categories
provided for in subparagraphs 6 and-7, must always present him ing the specific
designation of the category to which he belongs, in particular i ed documents and
in advertising. C)%

0.C. 660-83, s. 192; O.C. 697-87, s. 21; O.C. 977-8@. 14; O.C. 1622-90, s. 26;
0O.C. 30-66, s. 9. O

currencies exclusively for the account of hed , IS exempted from registration as a

192.1. A person, who intends to carry out traqnggons on options on commodities or
dealer if it fulfills the following conditions:

)
(2) he is a member or an assqh& member of the Montréal Exchange;

(2) he is subject to tj\qgs‘lﬁjations and the rules of operation of the Montréal
ons;

Exchange with respect to thos

3) the person %nsible for the trading of those options must meet the
professional training requifed by the Montréal Exchange.

“Hedger” Q: a person who normally carries on a professional activity which
exposes him to?%rice risk and who offsets that risk through transactions on markets
where are tr options or commodities suited to protect him against that risk.

0O.C. 1208785, s. 49.

19 QA person who intends to act as a securities adviser must apply for an unrestricted
radQistration, unless he intends not to offer any portfolio management services, in which
case he must apply for a restricted registration.

0O.C. 660-83, s. 193; O.C. 1622-90, s. 27.

193.1. A person who intends to limit his activity as adviser to that which is permitted at
an International Financial Centre as prescribed by the Regulation respecting the
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Taxation Act (R.R.Q., 198 1, c. I-3, r. 1) must apply for registration as an unrestricted
practice adviser.

0O.C. 30-66, s. 10.

194. A dealer with an unrestricted practice who intends to offer portfolio management
services is exempted from registration as a securities adviser if it fulfills the following
conditions: Q)%

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

>

(2) it draws up suitable operating rules to protect its clients’ @rzsts;

(3) it respects the rules prescribed in section 190 of th and paragraphs 2,
3 and 4 of section 224 and sections 240 and 249 of this Regu&)’

(4) it advises the Commission before it startséﬁng portfolio management

services.
&O

0O.C. 660-83, s. 194; O.C. 697-87, s. 22; O.C. 166.)@0 S. 28.

CHAPTER Il

REGISTRATION PROCEDURES (b

195. An applicant for registratio securities dealer or adviser must submit his
application on Form 2. 0

Except in the case security issuer, an application for registration must be
accompanied by financiaQ ments and an auditor's report.

O.C. 660-83, s. 195@ 697-87, s. 23.

196. An appli afor registration as a securities dealer or adviser must produce proof
of insurance<pr,bonding providing the coverage required in section 213, at the time of

his applicQ@
%@e Commission may grant an exemption, on the conditions that it determines, to
c dealers with restricted practice.

s

O C. 660-83, s. 196.

197. An applicant for registration as representative of a securities dealer or adviser
must submit his application on Form 3.

0.C. 660-83, s. 197.
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197.1. The representative who carries on business as a discount broker, as a mutual
fund dealer, as an investment contract dealer or as a scholarship plan dealer must
always present himself as a representative and mention the category to which he
belongs.

0O.C. 30-66, s. 11.

198. An applicant for registration as a securities dealer or advisor must include;\& his
application for registration the fees prescribed by Chapter Il of Title VI.
)

. (b'\

0O.C. 660-83, s. 198. Q‘

CHAPTER III Q)Q/

EFFECTS OF REGISTRATION &

199. Registration is valid until it is cancelled. It requireng)annual payment of fees
prescribed by Chapter Il of Title VI. Q

0.C. 660-83, s. 199. '\O

©

200. The rights conferred by the registration(éb automatically suspended, unless the
Commission decides otherwise, if the fees ;fhsscribed by section 271.5 have not been
paid on the 30th day from the date they b e due. At least 10 days before the end of
that delay, the Commission sends the<kegistered person in default a notice reminding
that person of its obligation to pay t$~ s and of the consequences of a non-payment.

The suspension is Iiﬂed@ the fees are paid to the Commission.
0.C. 660-83, s. 200; O.C -90, s. 29; O.C. 226-93, s. 17; O.C. 30-96, s. 12.

201. The rights c@ed on an security issuer by registration are suspended when

the distribution is@ upted or terminated.

The ension is lifted when the security issuer resumes the distribution or
commen Qhe distribution of another security.

0.C -83, s. 201; O.C. 697-87, s. 24; O.C. 30-96, s. 13.

Z&.l. The Commission may automatically cancel a registration of a dealer or an adviser
when the period of suspension exceeds one year.

0O.C. 30-96, s. 14.

202. The representative of a securities dealer or adviser must cease his activity in the
following cases:
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(2) he ceases to represent the securities dealer or adviser that he said he
represented at the time of registration;

(2)  the securities dealer or adviser that he represents has had his registration
suspended or cancelled.

He may resume his activity when another dealer or adviser inform Q])e
Commission that it has engaged him as a representative or when the su;\ ion
against the dealer or adviser has been lifted.

N

However, the representative of a dealer with a restricted practice wyhe@’moves to a
dealer with an unrestricted practice or to a dealer with a restricted ce of another
category may resume his activity only with a decision from the Co ion, once it has
verified if the representative has an adequate professional traini

The Commission may however automatically c g)the registration of the
representative when he has ceased his activity for more months.

0.C. 660-83, s. 140; O.C. 977-88, s. 15. '\O

CHAPTER IV %)
CONDITIONS TO BE MET '\0‘)
“

203. A securities dealer or adviser Fﬁhst have a principal establishment in Québec,
under the direction of a person whao_i officer residing in Québec.

The Commission may@wever, exempt a securities adviser from those

requirements on terms set&/@
0.C. 660-83, s. 203. \&Q

204. An applic Qm applies for registration as a representative of a dealer or an
adviser must be(et east 18 years old and must be resident in Québec.

O.C. 660-5;@15. 204.

205. Q must have successfully completed the courses that would in the opinion of the
C@ ission give him an adequate professional training.
N\

In addition, a person who wishes to carry out the duties of a senior executive
must possess the knowledge and experience which, in the opinion of the Commission,
would adequately prepare him for his duties.

0O.C. 660-83, s. 205; O.C. 30-96, s. 15.
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206. A natural person who applies for registration as a securities dealer or adviser
must possess the experience and knowledge required of a senior executive.

This rule does not apply to an independent trader.
0.C. 660-83, s. 206; O.C. 1263-85, s. 50.

207. A dealer with an unrestricted practice or a discount broker must poss@a

minimum capital of $250 000. '\Q)

An introducing broker must possess a minimum capital of $75 000. (b .

A dealer with an unrestricted practice or a discount broker 0ssess a risk
adjusted capital, which is not less than zero, calculated acco to the method
prescribed by The Montreal Exchange. The deductible under the«gurance policy or the
bonding prescribed by section 213 must be included. C)é/

0.C. 660-83, s. 207; O.C. 1263-85, s. 51; O.C. 1622-90, &O.C. 30-96, s. 16.

208. A dealer with a restricted practice, except the&i@ount dealer, the security issuer
or the independent trader must possess a net capital at least equal to the sum
of 50 000 $ and the amount deductible un he insurance policy or the bonding
prescribed by section 213.

)
The policy statements of the{Commission shall prescribe the method of
calculating the net free capital.

0.C. 660-83, s. 208; O.C. 977@. 16; O.C. 1622-90, s. 31; O.C. 30-96, s. 17.

209. A securities advis%@g? an unrestricted practice must possess a working capital
at least equal to the s f 25 000 $ and the amount deductible under the insurance
policy or the bondine&cribed by section 213.

A securith;dviser with a restricted practice must possess a working capital of at
least 5 000

0.C.6 , S. 209; O.C. 1622-90, s. 32.
21 QThe Commission may increase or reduce the amount of net free or working
capital in cases where it considers that the nature of the activity carried on requires

greater liquidity or that the protection of the investors is adequately provided for. -

The Commission may also exempt a dealer with a restricted practice from the
requirements prescribed by section 208.

0.C. 660-83, s. 210.
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211. A securities dealer or an adviser must inform the Commission immediately when
it does not have the net free or working capital required by sections 207 to 209.

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

212. A dealer or an adviser may, with the authorization of the Commission, borrow
funds that will be included in its risk adjusted capital, its net free capital or its w g
capital, provided that their repayment is subordinated to the repayment her

creditors, and fills in the form prescribed by the policy. statements of the Commi&mn.
)

0.C. 660-83, s. 212; O.C. 30-66, s. 18. Q:b

213. A dealer in any category or an adviser with an unres@ practice must
subscribe for insurance or bonding giving it a coverage consj adequate by the

Commission.

Unless there is a decision by the Commission @%ﬁe contrary, the minimum
coverage is: O

(1) 500 000 $ for each category of ri @covered by the financial institution
bond for a dealer with an unrestricted practice r a discount broker;

(2) 200 000 $ for each catego(bqf risks covered by the financial institution
bond for an introducing broker;

3) 100 000 $, plus 50 $ for each employee for a mutual fund dealer,
scholarship plan dealer or inv t contract dealer;

4) 10 000 $ fo ecurities adviser.
0.C. 660-83, s. 213& 697-87, s. 25; O.C. 1622-90, s. 33.

214. A dealer@ ny category or an adviser with an unrestricted practice must inform
the Commis@ of any change or any call on the insurance or bonding required
ccordin ction 213.

a ?@
O.CQ 83, s. 214.

248. A dealer which is a member of a self-regulatory organization must participate in a
contingency fund created by that organization and approved by the Commission. The
organization or the fund determines the amount of the contribution.
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A dealer which is not a member of a self-regulatory organization must participate
in a contingency fund approved by the Commission; the latter may determine the
amount of the dealer’s contribution.

0O.C. 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 andARCts
registers, it must indicate clearly that such securities are on deposit. '\Q)

A dealer is not required to use a separate certificate in the customer}gname.

0O.C. 660-83, s. 216. Q/Q‘

217. A dealer may use free credit balances on the following co S:

(1) the statement of account sent to the custome t indicate that the funds
are being used to finance the dealer's working capital an payable on demand;

(2) it pays a reasonable interest; '\O

3) it may keep such funds only ten’@?hrily, with a view to investing them in
securities. N
)
However, the Commission ma r??he conditions it may determine, authorize a
departure from the rule prescribed ragraph 3, in the case of a dealer which offers
an account allowing the issuance eques and credit card transactions.

0.C. 660-83,s.217; 0.C. 1 %5, s. 52.

218. An adviser with S(unrestricted practice must keep in a trust account, separate
from his assets, su eived as subscriptions or advance payments, until the time to
use them in acco e with their intended purpose.

O.C. 660-8%5%/%8.

218.1.&dviser who receives a remuneration or subscription fees for services not yet
rendqe must keep in a trust account sums received in advance until the services have
be ndered, unless the remuneration or subscription fees received in advance cover
a\giod not exceeding three months.

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

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

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

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

0.C. 660-83, s. 219. Q)Q)
CHAPTER V '\
ACCOUNTING DOCUMENTS (b o

220. A dealer or adviser must keep the accounting books and regi %necessary for
its activities and must retain them for a period of at least 5 years, for the opening
of account form which must be retained for a period of at least rs from the closing
of the account. C)

Such books and registers may be kept by of data processing or
mechanical systems, on condition that: O

(1) adequate precautions are taken to@imize the risks of falsification of the
data; 0,)
N

(2) it is possible to furnish the %}«mation, within a reasonable time and in a
precise and comprehensible form, to ﬁ*person authorized by law to audit it.

0O.C. 660-83, s. 220; O.C. 1263-%?53; 0.C. 30-96, s. 19.

must be kept in the princj tablishment that it is required to keep in Québec.

0.C. 660-83, s. 221@ 1263-85, s. 54.

222. The accQgi;g books and registers that a dealer with its head office in Québec
must keep in@ie:

221. The accounting bo%&&egisters that a dealer or adviser must keep in Québec

a register for primary registration in which are entered in chronological

ord hases and sales of securities allocated according to the markets on which the
gga tions were effected, securities received and delivered, cash receipts and
ursements;

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

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

(d) sums borrowed or loaned, with identification of the s y

attached,;
N
(e)  securities not received or not delivered by settlement q,%fs;«

N customers'
account and the

pensation for the

() long and short positions for each security,
accounts and in those of the registered person, with identification
place in which the securities are kept or the position taken i
securities sold short; C)

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

entered:
<O

(@)  the description of the order;q)@
(b)  the account to which it re@;

)
(c) the name of the sqo?l who placed the order, where it is not the
same as that in paragraph b;

(d) the date an‘ time of the order;

(e) wherg(%p licable, the fact that the order was placed under a
management contract;

() Q@ price at which the order was executed;

Q@Q the date;

g‘ a register containing the copies of the confirmation slips and the
stat S sent to customers;

\% (6) a file for each customer containing:

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

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

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

(e) the opening account form and its updates; '\Q)q

() the document required at the time of the opening of ar}g(scount by a
dealer authorized to act as a financial planner; 2

(9) the form “Declaration of Funds” used f% mportant cash
transactions;

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

(8) books and registers showing in de&pall the assets and liabilities,
proceeds and expenses as well as capital; Q)Q)

(9) a monthly trial balance and a'm%nthly computation of the risk adjusted
capital or net free capital, (b.‘

(10) a register in which aertered details of the daily commissions of the
representatives; 0

(11) a register of &nission sharing where the following information is
recorded with respect to share: the identity of those sharing the commission with
their address and indu ésegment, the object and date of the transaction, the identity
of the persons who arties thereto, the percentage of the commission or its amount
and the way it is ted between those sharing it.

O.C. 660-83@%2; 0.C. 30-66, s. 20.

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

S

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

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

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

224. The books and registers that an adviser with an unrestricted practice muéb%ep
include:

(1) a journal in which are entered in chronological ord naceipts and
disbursements, and any other book for primary entry of transactl %‘(ransferred to
another book;
(2)  aledger of accounts managed under a managet§(y§ontract
3) a file for each customer containing:
(@)  the opening account form ; '\O

(b) management contracts m@wth its customers;

(© the document requwe%lt the time of the opening of an account by a
dealer authorized to act as a financial nner.

(d the form * ration of Funds” used for important cash

transactions; Q‘

(e) optioQ%r futures trading agreement.

(4) a reqi n which are entered, for each customer, the buy and sell
transactions, wit date of the transaction, the number of securities bought or sold
and the price; {<

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

belong@a’o each customer;

(6) books and registers showing in detail all the assets and liabilities,
p\@eeds and expenses as well as capital;

(7) a monthly trial balance and a monthly computation of working capital.

0.C. 660-83, s. 224; O.C. 30-96, s. 21.
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224.1. The dealer or the adviser keeps a complaints register which includes the
following information:

(1) the date of the complaint;

(2) the plaintiff’'s name;

(3) the name of the person who is the object of the complaint; Q)%
(4) the security or services which are the object of the complaint; N

N
(5) the date and conclusions of the decision rendered in co%({c}t)on with the

complaint. Q/
0.C. 30-96, s. 22. Q/&

224.2. The dealer or the adviser shall establish in writj les of internal control
allowing the senior executive in charge of the principal pI@ f business it Québec to:

(1) oversee the opening and managemen&gients’ accounts;

(2) supervise representatives and o'f\@%taff;

3) ensure compliance with th , the Regulation, the policy statements of
the Commission and the rules of th.iself-regulatory organization of which it is a
member. ?‘
0.C. 30-96, s. 22. Q‘O
224.3. The introducing with a head office in Québec is exempted from the
obligations under paraggaphs 1, 2, 3, 5 and 7 of section 222, which are incumbent upon
the carrying broker.o
0O.C. 30-96, s. &
224.4.Th @ ducing broker with a head office outside Québec is exempted from the

nder paragraph 5 of section 222 and paragraphs 1 and 2 of section 223,
incumbent upon the carrying broker.

o\% 30-96, s. 22.

CHAPTER VI
NOTICES TO THE COMMISSION

225. A dealer or an adviser must inform the Commission within ten days of:
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(1) achange of address of any of its establishments;
(2) the end of the term of office of a director;
(3) the termination of employment of a representative and the reason therefor;
(4) the termination of duties of a senior executive;
(5) change in the ending date of a financial year. '\Q)Q)%
0.C. 660-83, s. 225; O.C. 1263-85, s. 55; O.C. 30-96, s. 23. o
226. In addition, a dealer must inform the Commission within 10 dayé:‘
(1) the opening or closing of an establishment located '&bec;
(2) the appointment of a representative to be in c@/ of an establishment.
0.C. 660-83, s. 226. OQ
227. A representative or an officer must informé)l%Commission within 10 days of:
(1) any change of address; '\0‘)
(2) the termination of his em ym(;nt;
(3)  apetition in bankruQﬁSyvr a declaration in bankruptcy;

4) an assignme%&property;

(5) anindict e{ﬁ regarding a criminal or an infraction to a fiscal law, and the
judgement renderec@regards to that indictment or the guilty plea in response to that

indictment; {<Q~

(6) @e or many civil proceedings instituted against him for an aggregate
t

amount %éegy than 50 000 $;

disciplinary measures instituted against him by a self-regulatory
orgqnization.

0.C. 660-83, s. 227; O.C. 1622-90, s. 35; O.C. 30-96, s. 24.
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:
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(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;

(2) the appointment of a director;

3) a change affecting the volume or the conditions of the subordinated
described in section 212, '\Q)

(4) the taking or strengthening of a material position; .

>

(5) the end of office of a senior executive in charge of th@ﬁcipal office in
Québec; &

A major position is defined as holding by one p %of more than 10 % of the
voting rights attached to the securities issued by the @ r or the person controlling it.
In calculating the percentage of voting rights h y a person, the voting rights
controlled by that person and his joint actors mu added to those that belong to that
person and his joint actors, in particular due to&b ct that they can exercise the voting
rights attached to these securities.

(6) the carrying on of another function.

Are deemed to be joint actors oL{person, the affiliates and the associates of that
person.

0.C. 660-83, s. 228; O.C. 126 95. 56; O.C. 697-87, s. 26; O.C. 226-93, s. 19.

228.1. In the case of theé{y ntment as director or as officer of a person who is not yet
approved as a sen|0 utive, the notice prescribed by section 228 is given by
submitting Form 3. O

In the c %a person already approved as a director who is appointed officer or
in the case senlor executive already approved who is appointed senior executive of
a dealer ferent category, Form 3 is substituted by a notice.

Qtwnhstandlng section 228, the other appointments need not be approved by
th mmission; only a notice is sent to the Commission within 10 days of the
a&intment.

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.

0.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.

. oP
0O.C. 660-83, s. 230; O.C. 697-87, s. 28. '\q

CHAPTER VII (b "
OPENING OF ACCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS Q‘

230.1. In this Chapter:

“connected issuer’” means, in respect of a dealer or ejr(adwser an issuer that
has, or any related issuer of which has, any indebtedness her relationship with,
the dealer or adviser, a related issuer of the dealer or a? er or a senior executive of
the dealer or adviser or a related issuer of the dealer viser, that, in connection with
a distribution of securities of the issuer, is materl a prospective subscriber of the
securities; Q)

“related issuer” means, in respect of aﬁerson, any other person:
)
(1) thatinfluences the persq

(2) thatis influenced b erson,

(3) thatisin Iikeﬁgn to a person referred to in paragraph 1 or 2 or any
such other person. <(

4) that is@'gnated by the Commission as a related issuer in accordance
with section 230

netw g arrangement” means, an arrangement between a dealer or an
adviser inancial institution (whether or not registered) under which the dealer or

teaQ@

(1) offers to the public a combination of securities and goods or services, a
psftion 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
employees a commission for referring to the dealer a client to whom the dealer sells
securities or services,
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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 than an
individual or the activities of an individual, whether alone or in combination with one or
more other persons and whether through the beneficial ownership of voting secyxi@es,

through one or more other persons or otherwise. '\Q)
0.C. 977-88, s. 18. (b .

230.2. For the purposes of the definition of “connected issuer” in nection with a
distribution of securities of an issuer, indebtedness of the | or any other
relationship with the issuer is material to a prospective subscrib e securities in the
following 2 cases: C)%/

Q) a reasonable prospective subscriber WI@?/consider it important in
determining whether to subscribe the securities, O

(2) it may lead a reasonable prospec '\(’esubscriber to question whether the
dealer and the issuer are independent of each

whether or not the indebtedness or%h.er relationship is a material fact.

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

Mitions of “connected issuer” and “related issuer”, an
lated issuer of a dealer only by reason of the fact that
rwriter, owns securities of the issuer in the course of a
ary course of business of the dealer.

230.3. For the purposes of th
issuer is not a connected o
the dealer, acting as an
distribution and in the§

0.C. 977-88, s. 1@9

230.4. For t urposes of the definition of “influence” in respect of a person, other than
an indivi ny other person that, whether alone or with other persons, exercises
control more than 20 % of a class or series of voting securities of the person, shall
be d@d, in the absence of evidence to the contrary, to influence the person.

o\% 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.
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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 openin%of

accounts. Q)
However, the Commission may, on the conditions it determines, auth&ize the

person in charge of an establishment to authorize the opening of accountsrb'\ﬂ

0.C. 660-83, s. 231; O.C. 697-87, s. 29. Qg‘

232. When an account is opened, a dealer in any categor n adviser with an

unrestricted practice must complete a form containing the inf ion prescribed by the

policy statements of the Commission. Q/

Q

Where it applies, he must attach to the formgtRe“proxy by which the account
holder authorizes a third party to place orders on hi?ﬁ\ alf.

S oL
0.C. 660-83, s. 232; O.C. 30-96, s. 25. q
N

233. Any transaction effected under aCBanagement contract must be approved in
advance by a senior executive of the de.&\ler or the adviser.

0O.C. 660-83, s. 233; O.C. 1263-85,%-57.

234. An adviser may not @securities or cash belonging to his customers in his
possession or safekeepir@@a ject to section 218.

0O.C. 660-83, s. 234& 1263-85, s. 58.
234.1.A registe(ggﬁerson shall deal in good faith, honestly and fairly with its clients.
0.C. 977-88, 57 19.
234.%@e dealer or adviser shall file with the Commission a statement of policies that
C(%& S:
N\

(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 Canadlq srequires
securities dealers and advisers, when they trade in or advise with respect<o their own
securities or securities of certain other issuers to which they, or ¢ other parties
related to them, are related or connected, to do so only in accor with particular
disclosure or other rules. In certain provinces or territories, the es require dealers
and advisers to inform their clients of the relevant relationshigz 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(@ of these rules and their
rights or consult with a legal adviser.” &O

0.C.977-88, s. 19.
oL

234.3. The dealer or adviser who acts as prh\g)pal, solicits a client in order to make a
transaction or makes a recommendation %ul provide to a client, free of charge, a copy
of its statement of policies before the settlement of a transaction, unless he has already
been provided with a copy. The deﬂ#or adviser shall also provide a copy to a client

requesting it. 0

B QX
0O.C. 977-88, s. 19.
&R

234.4. In the event of a gterial change in the information contained in the statement of
principles, the dealeﬁdviser shall:

(2) fiI(S ith the Commission a revised version or an amendment to the
statement of @eliCies;

O

provide to each of its clients who have received the initial statement a copy

of th ised 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. Q)%

236. A registered person acting under a management contract must a\fb% any
transactions on behalf of a customer where his own interest might distort hjg)'fudgment.

securities he or an affiliate owns, securities he or an affiliate is un fing or securities
issued by a company having as senior executive, a Senior execys I a representative
of the dealer or adviser, unless he obtains the consent of the after having informed
him of that fact. Q/

More patrticularly, he must refrain from subscribing or buying, %; alf of a client

For the application of the present rule, the porifoljo$ managed by persons which
are affiliates of the registered person are conside‘fq as portfolios managed by the

registered person. Q)Q)
0.C. 660-83, s. 238; O.C. 1263-85, s. 60. '\0‘)

)
236.1. A dealer may not act as a fym underwriter or selling group member, in
connection with a distribution by me@sof a prospectus of its own securities or those of
a related or connected person, u& at least one other dealer, in respect of which the
issuer is not a related or conn issuer, has underwritten a portion of the distribution
at least equal to the aggreg@he portions underwritten by the dealer and each other

dealers in respect of whi(Q issuer is a related or connected issuer.

0.C. 1263-85, s. 61& 977-88, s. 20.

236.2. A deaIeQ Il not act as principal best effort underwriter in a distribution by
means of a pectus of its own securities or those of a related or connected issuer.

0.C. 1268785, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20.

23 §.<A 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)Q)
236.4. Any portfolio management agreement entered into between a clie'?n and a
dealer or adviser with an unrestricted practice: '\ .

(1) shall contain a clause stipulating that the client retainngTIght to cancel
the agreement at any time;

(2) shall indicate the name of the custodian respon&; or the safekeeping of
securities and cash belonging to the client and, in the case hird party, the address.

0O.C. 30-96, s. 26 O

237. A registered person who makes a written (fg)mmendation to his customer to buy
shares must explain to him the voting rights (Q) absence of such rights attached to
the securities offered or proposed.

)
This prohibition does not apply <rze)commendations made by a firm underwriter
or a principal best effort underwriter n the provisions of sections 236.1 or 236.2 are
otherwise respected. 0

0.C. 660-83, s. 237; O.C. 3 ¥s. 27.

237.1. A dealer or advi g(shall not in any medium of communication recommend the
purchase, the sale holding of its own securities, securities of a related issuer or, in
the course of a dj tion securities of a connected issuer. He shall not cooperate with
another personQ e making of such a recommendation.

ibition does not apply to recommendations made in a circular, pamphlet
blication that is published or distributed by the registrant with regularity in
ary course of its business, provided that the publication includes in a
conspicuous position, in type of a size at least equivalent to that of the rest of the text, a
c‘ﬁ)lete statement of the relationship or connection between the dealer or adviser and
the issuer.
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This prohibition does not apply, to recommendations made by a firm underwriter
or a principal best effort underwriter when the provisions of sections 236.1 or 236.2 are
otherwise respected.

0.C. 977-88, s. 21; O.C. 226-93, s. 20; O.C. 30.96, s. 27.

237.2. The dealer or adviser shall not publish or send an advertisement, notice or other
similar publication in respect of securities of a related issuer or, in the cours a
distribution, in respect of securities of a connected issuer, unless the publicatio es,
in a conspicuous position, in bold face, at least 12 points type and, as the case may be,
of such larger type as is required to ensure its prominence in such public?gcm that the
issuer is a related or connected issuer of the dealer or adviser. Q‘

0.C. 977-88, s. 21.
237.3. Sections 234.2, 234.3, 236.1. 236.2, 237.1 and 237.2 @ apply:

Q) to transactions or advices with respec&securltles referred to in
section 41 of the Act; O

(2)  to the distribution of the securitleéb@ an unincorporated or incorporated

mutual fund;
,\%

(3) to a mutual fund dealer, an dBestment contract dealer, a scholarship plan
dealer or to a security issuer. ~\

0.C. 977-88, s. 21. 0?*

238. The Commission m rm|ne in its policy statements, the requirements for
coverage, the procedu%/ r settling transactions and other rules concerning
customers' accounts

0O.C. 660-83, s. 2

239. A de %ust send, upon request by a customer, the annual statement of its
financial @l n for the preceding year drawn up in the form prescribed by Schedule
s a list of its senior executives or its partners prepared less than 30 days
date of the request. The Commission may, on the conditions it determines,
e@ t a dealer from the obligations imposed by this section.

0O.C. 660-83, s. 239; O.C. 30-96, s. 28.

240. An adviser with an unrestricted practice must describe the method of computing
his remuneration when he applies for registration.
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The remuneration must be computed separately for each account in terms of the
value of the portfolio or of its yield, but not on the value or the volume of the
transactions.

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

241. In the case of an adviser or of a representative of a broker or adviser, the
statement prescribed by section 166 of the Act must contain the following informati

(1) the number of securities of the investment recommended held\by the
adviser or the representative; \

(2)  the number of securities of the same issuer, but of ano@‘blass, held by
the adviser or the representative;

3) the options or other rights held by the advisec)%/ﬁe representative in
respect of the securities referred to in paragraphs 1 and 2; Q/

(4)  the remuneration to be received as a res@Qtransactlons in the securities
recommended.

0.C. 660-83, s. 241; O.C. 697-87, s. 31. qQ)
N

242. In the case of a securities dealer, ltsstatement prescribed by section 166 of the
Act must contain the following mformaﬂcb

(2) its participation , d the last 12 months, in the distribution of the
securities recommended in th city of firm underwriter;

(2) its role as @ggerated adviser of the issuer for the distribution of the
securities recommend

0.C. 660-83, s. 2@9

must decldey*for each security recommended, whether or not he holds a position or

wheth ot he has the intention to make any transactions. He must also declare

whe e is an insider or a senior executive of the company whose securities are

re ended This statement must appear at the beginning or at the end of the article
d letters or in italics of a size equivalent at least to that of the article.

242.1. A reg d person who, as an ancillary activity, gives advices through the press

0.C. 697-87, s. 32.
242.2. A registered person who, as an ancillary activity, gives advice through a financial

letter published by a registered adviser must make the statement prescribed by section
242.1.
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0.C. 697-87, s. 32.

243. The confirmation slip prescribed by section 162 of the Act contains the following
information:

(1) identification of the security;

(2) the number of securities; '\Q)
3) the unit price; N

4) the gross amount of the transaction;

(6) the net amount of the transaction;

ko
&
(5) the commission and other charges; &
&
Q

(7)  the date of the transaction; &O

(8)  the settlement date; Q)Q)

(9) the name of the representative; '\0‘)

)
(10) the name of the stock excﬂgnge on which the order was executed;

(11) the capacity of a r principal in which the dealer carried out the
N

transaction; Q~

(12) the methonQg%uneration of the dealer where he acts as principal;

(13) identif@h of non-voting shares or shares with restricted voting rights. -

0.C. 660-83, s.ég‘

244. Th @gﬁe of the representative may be indicated in the confirmation slip by
means@‘v.ode or a symbol provided that:

Q(1) the confirmation slip contains an agreement to supply the name of the
r@sentaﬂve on request;

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

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

In addition, they must send such statement at the end of every month during
which the customer effected a transaction or the dealer modified the balance of

securities or cash in the customer's account, unless the entries refer to inter r
dividends.

e N
O.C. 660-83, s. 245. a

>

ell shares of
may fulfill the
stomer, each time
drawn up similarly to
ecessary changes, and

246. A dealer who holds a registration with a restricted practic
incorporated mutual funds or units of unincorporated mutual
obligations prescribed by section 162 of the Act by sending to

that a transaction is carried out on his behalf, a transaction net
the confirmation slip prescribed by section 243, but with %ﬁ\

showing the balance in the account. 0
0.C. 660-83, s. 246; O.C. 1263-85, s. 62. '\O
246.1. In the case of transactions made within cope of contractual plans, the dealer

who holds a registration to sell group indeStments may satisfy the requirements
prescribed by section 162 of the Act by sebing to the customer a confirmation slip after
the first payment and once every 6 monihs a statement of accounts giving mutatis
mutandis the information prescribed Q—section 248.

0.C. 1263-85, s. 63. Q‘O

247. The monthly or qu y statement must give the following information:

(2) the d@tion and number of the securities kept on behalf of the

customer; Q‘
(2) C)Q\;:Qcash balance;
Q@‘ where applicable, the statement prescribed by paragraph 13 of
secti 3

o\% 660-83, s. 247.

248. The monthly statement must also give the following information for each
transaction carried out during the month:

(1) the designation of the security;
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(2)  the number of securities;
(3)  the unit price;
(4) the amount of the transaction;
(5) the balance at the end of the month.
0.C. 66083, 5. 248, \g%%

249. An adviser with an unrestricted practice must send to his custo%gs« at least
guarterly a statement of the clients portfolio that he is managing for the statement
must contain, where applicable, the identification prescribed by@ graph 13 of

section 243. Q)
O

0O.C. 660-83, s. 249. C)

249.1. The dealer with a restricted practice registration n@%fequire the payment in full
for a purchase of shares or units of a mutual fund, e@p in the case of a contractual

plan. '\
0.C. 1263-85, s. 64. Q)Q)Q)
N

CHAPTER VIII D
TRANSACTIONS INTENDED TO FIX OR-SJABILIZE THE MARKET PRICE OF A SECURITY

250. Any transaction intende X or stabilize the market price of a security is
prohibited except where it is y the firm underwriter from the time of the receipt for
the prospectus in its finw o the end of the distribution or by the firm purchaser

during a secondary distri for the sole purpose of facilitating the distribution or the
secondary distribution& in accordance with the following conditions:

1) the Qaction is made at a market price that is not higher than the bid
price of the secQt s being the object of the distribution or of the secondary distribution;

declin

(2 Cﬁu/e transaction is made only for the purpose of- preventing or retarding a
#){Me open market price of a security;

<<(3) the dealer who effects the transaction does not have priority over another
parson who wishes to buy at the same price;-

(4) the transaction is not made on a security being distributed during a

distribution or a secondary distribution made through the facilities of a recognized stock

exchange.

0.C. 660-83, s. 250; O.C. 1263-85, s. 65; O.C. 977-88, s. 22; O.C. 1622-90, s. 36.
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251. The requirements of section 250 are without application in the case of
transactions made on the floor of a stock exchange recognized by the Commission and
in accordance with the operating rules of that exchange by a specialist acting within the
scope of his function.

0O.C. 660-83, s. 251; O.C. 1263-85, s. 65; O.C. 977-88, s. 23.

252. A dealer who intends to effect transactions intended to fix or stabilize th?\&ket
price of a security must make the following declaration in the prospectus:

N
“The firm underwriters may over allot or effect transactions injended to fix or
stabilize the market price of the security at a higher level than th et price that
would exist on a free market. These transactions may be begun errupted at any

time during the distribution.” &

In the case of a secondary distribution, the declaéﬂv must be made in the

information circular, mutatis mutandis. 0
0.C. 660-83, s. 252; O.C. 1263-85, s. 65. '\O
252.1. Any transaction intended to fix or st the market price of the securities

proposed in exchange is prohibited during a tAke-over bid by way of exchange.

D

0.C. 1263-85, s. 65. 4

Q~

TITLE VI \e
ADMINISTRATION OF THE AQLO

CHAPTER 1 <<Q/

CODE OF ETHICS ;

DIVISION | O

GENERAL RU I&Q‘

253. TQ_Grﬁlowing rules apply to members of the Commission and to members of its
perso hey are forbidden to:

(1) accept remuneration or gratuities, except a gift of modest value, for acting
as peaker or as member of a panel, or for drafting a document where it is directly
related to their duties;

(2) perform any other paid function;

(3) be senior executives of a company that has made a public offering in
Québec or a company registered under the Act;
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(4) be shareholders of a company registered in accordance with Title V of the
Act, unless the Commission decides otherwise;

(5)  execute transactions on futures contracts;
(6)  sell securities short; %
(7 buy securities on margin; '\Q)q

(8) execute transactions on securities that are being investipgted by the

Commission; 2

(9) except in the case of securities eligible for a stock %s plan or a tax

abatement programme, or of units of an incorporated mutual fu an unincorporated
mutual fund, buy or subscribe for securities that are distribut in 60 days following
receipt of a final prospectus; Q/

(10) buy, subscribe or sell securities in respe@o which a document has been
filed and is being studied by the Commission or in& ect of which an application has
been made for a decision prescribed by the Act;q)Q)

(11) buy, subscribe for or sell securifrgos)in respect of which a take-over bid has
been made, from the time when that fact i%nown to the Commission to the time when it
is made public by the offeror;

(12) buy a security deﬁg&‘as “speculative” in a prospectus filed with the
Commission, except where it i?‘ curity referred to in paragraph 9.

0O.C. 660-83, s. 253; Err 85 G.0. 2, 1121.

254. A member Commission or a member of its personnel who wishes to
execute a transag§d®’' on a security has an obligation to make sure that he does not
contravene par phs 8 to 12 of section 253.

0.C. 660-8G, 5~ 254.

255. Qecurity bought or subscribed by a member of the Commission or by a member
of %ersonnel must be kept by the acquiror for a minimum of 6 months from the date of
th§transaction, except for a security obtained under a dividend reinvestment plan or
received in a stock dividend distribution or in the case of the exercise of a warrant or the
sale of a warrant acquired with the subscription of another security.

0.C. 660-83, s. 255; O.C. 697-87, s. 33.
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256. Within 5 days following the receipt of the confirmation slip, a declaration must be
sent to the president of the Commission.

0.C. 660-83, s. 256; O.C. 697-87, s. 33.

256.1. The prohibitions applicable to the members of the Commission are also
applicable to transactions they may make through or in the name of associates.

0.C. 697-87, s. 33. Q)q
N
257. The declaration must contain the following information: 0.') .

(1) the name of the intermediary;

(3) the number of securities bought or sold;

&
(2)  the description of the security; @
&
Q

(4) the date of the transaction; &O
In the case of securities acquired ugh a stock savings plan, it is not
necessary to give the number of securitiezb.‘

(5) the value of the transaction.

0.C. 660-83, s. 257. Q~

258. At the time when he \}les his duties, a member of the Commission or a
member of its personnel m e the president a statement of his portfolio.

The president equire that a member of the Commission or a member of its
personnel dispose ain securities within a set period.

0.C. 660-83, s.ég.‘
259. %ﬁgﬁfer of the Commission or a member of its personnel must give to the

Presid the end of each calendar year, a statement of his portfolio.

0. g€0-83, S. 259.

N

260. The reports prescribed by sections 258 and 259 are confidential, unless the
Commission decides otherwise.

0.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.
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DIVISION I
RULES APPLYING TO MEMBERS OF THE COMMISSION

261. A member of the Commission is also forbidden to:

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

(2) use for personal reasons or for the purpose of obtaining an ad ge
information which he has obtained in the exercise of his duties.
)

0.C. 660-83, s. 261. 2

&
DIVISION 1l
PENALTIES &

262. The only penalties for a breach of a rule by a memQ/Cdf the Commission are a
reprimand or a suspension. Q

A suspension imposed under this Regulation&Qnot exceed 2 months.
0.C. 660-83, s. 262. Q)Q)

263. The only penalties for a breach ot§.(ule by a member of the personnel of the
Commission are a reprimand, suspens:.dQ r dismissal.

0.C. 660-83, s. 263. \BV

DIVISION IV Q~

EXEMPTIONS QQ/

264. Paragraph 2§ction 253 does not apply to a member of the Commission who
carries out his duQ'z~ art time.

0.C. 660-83;

265. Commission may authorize a derogation from the rule referred to in
par 2 of section 253.

&:. 660-83, s. 265.

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

0O.C. 660-83, s. 265.
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CHAPTER II
FEES

267. The following fees are payable by a person who intends to distribute securities:
to get a receipt in accordance with section 11, 12 or 20 of the Act, $1 000 or, in th e

of a money market mutual fund, 5 000 $ per issuer and, as the case may bei\Gg the
group of holders distributing securities;

(1) atthe time of filing a draft prospectus or a preliminary prospectus in ogder

“

(2) at the time of filing a preliminary shelf prospectus, $5 OOO;Q:b

3) at the time of filing a prospectus in its final fo a price fixing
supplement to a shelf prospectus, a payment corresponding to ount by which the
following sums exceed the fees paid pursuant to paragraphs

(@) where the distribution takes place @/ln Québec, 0.04 % of the
gross value of the issue; O

(b)  where the distribution ta lace in Québec and elsewhere,
0.04 % of 25 % of the gross value of the issue;Q)
N

(4) at the time of filing a draft of@'ing 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 p t corresponding to the surplus over $500 of the
following sums: 0
(@  where istribution takes place only in Québec, 0.04 % of the

gross value of the issue; <<

(b) e the distribution takes place in Québec and elsewhere,
0.04 % of 25 %- gross value of the issue;

(5) %t e time of filing the information prescribed by regulation for the
applicati Qp ection 50 of the Act, $500 and a payment corresponding to the surplus
over 5@%731‘ the following amounts:

Q (@ where the distribution takes place only in Québec, 0.02 % of the
gNJss value of the issue;

(b)  where the distribution takes place in Québec and elsewhere,
0.02 % of 25 % of the gross value of the issue;

(6) in the case of distributions under an exemption set out in section 52 of the
Act:
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(@ when the exemption is set out in paragraph 1 of section 52 of the
Act, $500 at the time of filing the offering memorandum and a payment corresponding to
the surplus over $500 of 0.04 % of the gross value of the securities distributed in
Québec at the time of filing the report prescribed by section 114;

(b)  when the exemption is set out in paragraph 2 or 4 of section 52 of
the Act, $375 at the time of filing the information prescribed by regulation; Q)%

(c) when the exemption is set out in paragraph 3, 3.1 or 5 of sé‘ctlon 52
of the Act, $250 at the time of filing the offering memorandum or, if, tke: offering
memorandum is not required, at the time of filing the informatio&g scribed by

section 107; Q/

(7)  at the time of filing the notice prescribed by sect] or 51 of the Act,
0.02 % of the gross value of the securities distributed in Qué ubject to a minimum

of $250; Q/
%

(8) at the time of fiing an amendment @ prospectus or an offering
memorandum, $250 and, where there is an increéQ In the number or value of the
securities to be distributed, a payment correspoffieing to the surplus over $250 of the

following sums:
N

(@) where the distributioﬂbakes place only in Québec, 0.04 % of the
gross value of the issue;

(b)  where the '%ution takes place in Québec and elsewhere,
0.04 % of 25 % of the gross v the issue;

(9) at the time @ﬂ@g a geological report, $125 or, if the report concerns more
than 2 properties, $50§ roperty;

(10) at tl?f@e of filing the information required in compliance with the second
paragraph of se(é 12 of the Act, $100;

(1 the time of filing an escrow agreement, $500.

Qwever, in the case of the distribution of exchange, conversion or subscription
ri@s nder paragraph 1 of section 52 of the Act, only a $500 fee is exigible.
N\
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If the funds to be raised in the course of a distribution allow for a minimum and a
maximum, the fees required at the time of filing the prospectus in its final version, the
offering memorandum or an amendment to the prospectus or the offering memorandum
must be calculated on the maximum.

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 977-88, a. 24; O.C. 1622-90, s. 37,
0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O.C. 30-96, s. 29.

267.1. (Repealed). '\Q)q
0.C. 977-88, a. 24; O.C. 680-92, s. 1. .
267.2. (Repealed).

267.3. (Repealed).

Q~
0.C. 977-88, a. 24; O.C. 680-92, s. 1 &Q/
Q/C)
Q

0.C. 1493-89, s. 1; O.C. 680-92, s. 1. @)
267.4. (Repealed). Q)Q)&

0.C. 1622-90, s. 38; O.C. 680-92, 5. 1. '\Q)

268. As a departure from the requiremkrﬁg Bf paragraph 3 of section 267:

&fnnuous distribution, except in the case of the
he fee to be paid at the time of filing the prospectus
amount by which 0.04 % of the gross value of the
¢ during the last financial year exceeds $1 000 or $5 000
ket fund.

(1) in the case of a
distribution of medium term n
in its final form is equal t
securities distributed in

in the case of a mone&

Ho @ in the case of a money market fund, the calculation of the fees is
made pursuantQ e net distribution, that is the purchases less the redemptions.

C)?(the case where an issuer decides not to file a new prospectus, the fees
payabl respect to securities distributed during the last financial year are paid at the
time ng the report prescribed in section 98.

\% (2) in the case of a medium term notes program distribution, the fee is equal
to 0.04 % of the value of the notes distributed where the distribution takes place only in
Québec and in other cases to 0.04 % of 25 % of the value of the notes distributed in
Canada.

The fees shall be paid at the time of filing the report prescribed in
section 98.1.
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The total fees paid shall be equal to the amount exceeding the $5 000 paid
at the time of filing the preliminary shelf prospectus.

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; O.C. 30-96, s. 30.

268.1. As a departure from the requirements of paragraph 3 of section 267, in th e
of a distribution of units comprised of securities that give the tight to receive dist'g“ ns
and to benefit from all other attributes of ownership of an underlying secufity and
securities that give the right to benefit from the potential capital appre;%atl@n of an
underlying security, the fee to be paid at the time of filing the re scribed by
section 94 is equal to the amount by which 0.004 % of the valuéﬁhe securities

distributed in Québec exceeds $1 000. &
0.C. 30-96, s. 31. Q((,

269. Where the distribution contemplated in the @Spectus or the offering
memorandum does not take place, the issuer may u&st, in the year following the
filing of that prospectus or offering memorandum& efund of any fee in excess of
$2 000 or $1 000 respectively. The refund is @hout application in the case of a
continuous distribution. Q)Q)
N

0O.C. 660-83, s. 269; O.C. 1263-85, s. %OC 977-88, s. 24; O.C. 1622-90, s. 40;
0.C. 680-92, s. 1.

270. The fees payable under p}zﬁ@aphs 1, 3, 6 and 8 of section 267 with respect to
the issuing by a savings and union of permanent shares referred to in section 73
of the Savings and Credit &s Act (R.S.Q., c. C-4.1) shall be determined on the

following basis: <<Q/
(1) distrib

prospectuses, ar
single amend

of permanent shares or, as the case may be, amendments to
med to constitute a single distribution or, as the case may be, a
if carried out simultaneously or within the context of a similar
operation d a period not exceeding 12 months by savings and credit unions
affiliated&"h federation belonging to a confederation;

the confederation is deemed to be the person intending to carry out the
% tlon of the aggregate value of the shares thereby distributed by these savings
credit unions.

0.C. 660-83, s. 270; O.C. 1263-85, s. 69; O.C. 977-88, s. 24; O.C. 1622-90, s. 41;
0.C. 680-92, s. 1; O.C. 226-93, s. 21; O.C. 30-96, s. 32.

271. In the case of an incorporated or unincorporated mutual fund which invests all its
assets in another incorporated or unincorporated mutual fund of the same group, the
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fees are payable only on the gross value of the securities distributed in Québec by the
first incorporated or unincorporated mutual fund.

In the case of a mining exploration limited partnership where the prospectus
provides for the transfer of the shares acquired from the participating companies to an
incorporated or unincorporated mutual fund, the fees are payable only on the gross
value of the securities distributed by the limited partnership in accordance with the
provisions of paragraph 3 of section 267. Q)

9

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-88, s. 24; O.C. 680-92, s. 1N

N
271.1. In the case of a distribution of an issue in which a determined ttan¢he is to be
distributed outside of Canada subject only to transfers among u riters for the

purpose of ensuring orderly marketing, the fees payable pursuant ragraphs 3 or 8
of section 267 are calculated on the gross value of the secur'@o be distributed in
Canada.

0.C. 680-92, s. 1; O.C. 30-96, s. 33. QQ/
271.2. The following fees are payable by an issuer{\o

(2) at the time of filing the annualqg&rt by the issuer which satisfies the
conditions prescribed in section 164, 165 or 1867$2 000;

)

(2) at the time of filing the afgnual report by an issuer other than the issuer
mentioned in paragraph 1, but one@hich has a security listed on a Canadian stock
exchange, $1 000; 0

g

(3) at the time o& the annual report by the issuer not mentioned in
paragraph 1 or 2, but whj required to file the annual information form prescribed in
section 159, $500; §

4) at me of filing the annual report by an incorporated and an
unincorporated ual fund, $500;

(5) the time of filing the annual report by the issuer which is exempted
pursua&section 163 to file the annual information form prescribed in section 159,
500%

\% (6) at the time of filing annual financial statements by an issuer not mentioned
in paragraphs 1 to 5, $500;

(7)  at the time of filing an application prescribed by section 69 of the Act to

revoke the issuer's status as a reporting issuer or to release the issuer from all or part of
its continuous disclosure obligations, $100;
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(8) at the time of filing an application prescribed by section 79 of the Act to
exempt it from presenting in the financial statements any disclosure that should normally
be made there, $500;

(9) at the time of filing a copy of the press release pursuant to section 73 of
the Act, $100.

0.C. 680-92, s. 1; O.C. 1346-93, s. 3; O.C. 30-96, s. 34. Q)%

271.3. Notwithstanding section 271.2, a fee of $350 is payable by a savings aﬁ\d credit
union at the time of filing the annual report. '\«

0.C. 680-92, s. 1. Q/Q‘

the case of a person who makes a bid in reliance on an ex n from take-over bid

271.4. The following fees are payable by the offeror in a ta%e)—&v&)r issuer bid or, in
and issuer bid rules: Q/

(1) at the time of filing the bid and the@: -over or issuer bid circular
prescribed by section 128 of the Act or, as the cas& be, of the report required by
section 189.1.2: Q)

(@  where the bid is made oﬁ&n Québec, 0.02 % of the consideration
offered for the securities which are the squBcI of the bid,

(b)  where the bid isQ&de in Québec and elsewhere, 0.02 % of 25 % of
the consideration offered in Can@?l‘or the securities which are the subject of the bid,
subject to a minimum of $1 OOQ~

however, in ases provided for in paragraph (2) of section 189.1.2, the
value of the considerati ffered is established on the basis of the closing price on the
day preceding the fi@&! the report and of the maximum number of securities indicated
in this report

(2) ?«t(g\e time of filing the notice prescribed by section 130 or 132 of the Act
' ange in the initial terms of the bid or a significant change in the facts on
frcular |s based, 500 $ and as the case may be, the surplus over 500 $ of

The offeree company pays a fee of 500 $ when filing the circular of the board of
directors.

0.C. 680-92, s. 1; O.C. 226-93, s. 22; O.C. 1346-93, s. 4; O.C. 30-96, s. 35.
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271.4.1. A fee of $ 1 000 is payable by the offeror at the time of filing the
documents prescribed in subparagraph 3 of the first paragraph of section 121 of the Act.

0.C. 30-96, s. 36.
271.5. The following fees are payable by a dealer, an adviser or a representative:

(1) at the time of an application for registration as a dealer or as an ad@r,
$1 500, except in the case of an independent trader; '\Q)

(2)  atthe time of an application for registration as a representativ(qj'\ﬂ

(@) of a dealer which is a member of a self-regulatgry<organization to
which the Commission has delegated the provisions concerni registration of
representatives, $150;

(b)  of a dealer with an unrestricted practi Cd of a discount broker if
they are not a member of such self-regulatory organizatio&of an adviser, $375;

(© of a dealer with a restricted praeﬁQQexcept a discount broker, $300;

3) the first day of the fourth month f ing the end of the financial year of a
dealer with an unrestricted practice or of a diddount broker:

(@ 0.14 % of the ca.\{%? employed in the province, subject to a
minimum of $1 500;

year excluding the repres es who ceased their activity, except that this fee is
reduced to $175 in the of a dealer which is a member of a self-regulatory
organization to which gCommission has delegated the provisions concerning the
registration of repreﬁives

(b) $375 fg;@ﬁepresentative registered at the end of the financial

%2 $75 for each establishment, an establishment being a location
where reglst@ dealer carries on its activities.

@‘ the first day of the fourth month following the end of the financial year of a
deal% th a restricted practice with the exception of a discount broker and of an
@ ndent trader:

(@  $1500;

(b)  $300 for each representative registered at the end of the financial
year excluding the representatives who ceased their activity;
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(c) $75 for each establishment, an establishment being a location
where a registered dealer carries on its activities.

5) the first day of the fourth month following the end of the financial year of a
securities adviser:

(@  $1500;

(b)  $375 for each representative registered at the end of the fﬁg%cial
year excluding the representatives who ceased their activity; N

N
(6) at the time of filing a notice prescribed by paragrap and 2 of
section 228 concerning the approval of an officer or a director, Q/

(@ 375 $ in the case of an officer or a dire a dealer with an
unrestricted practice or .of a discount broker, except if the de r broker is a member
of a self-regulatory organization to which the Commission @ elegated the provisions
concerning the approval of officers and directors; 0

(b) 300 $ in the case of an officef\Q a director of a dealer with a
restricted practice, except if the dealer is a disco&)@roker;

(c) 375 $ in the case of an ofﬁ%r or a director of an adviser;

)
except in the case of a mamber of a self-regulatory organization to which
the Commission has delegated the isions concerning the approval of an officer or a

director; 0
(7) at the time@ﬁﬁg a notice prescribed by paragraphs 3 and 6 of

section 228 relating to a e in the disclosure made at the time of registration, $200;

(8) with r@ to the preparation of an inspection, the, inspection itself and
the follow-up of t commendations, $85 per hour per inspector within 30 days from
the date of the Q ment of fees;

(9) the time of filing the notice, prescribed in section 202, by a dealer which
is not&ember of a self-regulatory organization to which the Commission has
dele@e the provisions concerning the registration of representatives, or by an adviser,
to theeffect that it has hired a representative, $50;

N\

(10) at the time of filing, by a representative of a dealer with a restricted
practice, an application pursuant to section 202 to move to a dealer with an unrestricted
practice or to a dealer with a restricted practice of another category, $125;

(11) at the time of filing the notice prescribed by paragraph 4 of section 228,
$500.
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For the purpose of calculating the fee prescribed by paragraph 3, the capital
employed in the province is calculated in accordance with the following formula:

salaries and wages paid in the revenue earned in the province
province +
total capital x %
total salaries and wages Total revenue earned O\
2 Oy~
N
\ 4

The total capital represents the aggregate of the amounts shgywn<n line total
capital of Statement A, and in line standby subordinated loan of State B of the Joint
Regulatory Financial Questionnaire and Report adopted self-regulatory
organizations.

0.C. 680-92, s. 1; O.C. 1346-93, s. 5; O.C. 30-96, s. 37. Q/C)

271.5.1. A fee of $85 per hour per inspector isg ble by any investment fund
incorporated or organized under an Act that p& es for an inspection by the
Commission, within 30 days of the date of @ statement of fees regarding the
preparation of the inspection, the inspeqt itself and the follow-up of the
recommendations.

Cb«

0.C. 30-96, s. 38. _y
271.6. The following fees are p@fe by the person making an application:

(2) at the time application for an exemption from a requirement
prescribed by the Act, thgG ulation or a policy statement, $500, except in the case of
an application for an exefption from the requirement prescribed by section 145 of the

Act, giving rise to a Ing and in the case of an application for an exemption from the
valuation report r d under section 106.1 or 183, where the fee is $1 000;

(2) i\(/t e time of an application to regularize a previous issue of securities,
prescribe @9 ection 338.1 of the Act, $250;

%@ at the time of an application for the certificate prescribed by section 71 of
th@ respecting the position of a reporting issuer, $150;
N\

(4) at the time of an application prescribed by section 68 or 68.1 of the Act,
$250;

(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. Q)

A trade is considered to take place in Québec if the person for the b'énefit of
whom the trade in made is in Québec. 0.') -\

The fees are collected by a registered dealer on behalf of th mission and
must be separately accounted for until they are remitted to the Com@issgion.

The monies are remitted to the Commission within @egiay of 30 days after
March 31, June 30, September 30 and December 31 oféﬁ year. The monies are

deposited in a trust account when they exceed $1 000. I@ st earned may be kept by
the dealer. O

days from the end of all activities of the r red dealer in Québec, or from the

The monies must however be remitted t @e Commission within a delay of 30
suspension or the cancellation of his registraﬂ#

0.C. 980-92, s. 1; O.C. 30-96, s. 39. ~\

271.8. By derogation from sec'wsygz 7, no fee is payable in respect of the following
trades:

Q) the subscrl% %‘ a security distributed pursuant to a prospectus or under
a prospectus exempti& ncluding the subscription of securities issued by a mutual

fund;
O

(2) a@ in a security mentioned in section 3 or 41 of the Act;

(2. trade in debt security issued or guaranteed by a foreign country or by a
politic ivision of a foreign country;-

(2 2) a trade in debt security issued or guaranteed by a trust company licensed
URBer the Act respecting trust companies and savings companies (R.S.Q., c. S-29.01)
or by an insurance company licensed under the Act respecting insurance (R.S.Q.,
c. A-32);

3) a trade in debt security which has a maturity date of not more
than 365 days from its issue;
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(4) atrade in futures contracts or in options on futures contract;

(5) 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;

(7)  the redemption, or any other purchase, by an issuer of securities issu&@y
it, as well as the sale of securities so redeemed or purchased. '\Q)

0.C. 980-92, s. 1; O.C. 30-96, s. 40. -

>

271.9. For the purpose of calculating the fees prescribed in section 2 Q,‘all purchases

of securities of the same class or series of an issuer, made by a as principal on
the same day, shall be deemed to be a single purchase and t me rule applies to
sales.

@)
0O.C. 30-96, s. 41. QQ/

211.10. For the purpose of calculating the feéQQrescribed in section 271.7, all
purchases of securities of the same class or se @ of an issuer, made by a dealer as
agent on the same day and pursuant to one ase order, shall be deemed to be a
single purchase and the same rule applies to ®atés.

D

0.C. 30-96, s. 41. 4

TITLE VI Q?Q

SPECIAL RULES RESPECTI INCORPORATED MUTUAL FUNDS,
INCORPORATED MUTUA DS AND SECURITIES SAVINGS PLANS

CHAPTER | Q
RIGHT OF CANCEL N

272. Any per ho subscribes to a securities savings plan may unilaterally cancel
his subscriptfon, It is sufficient to send the dealer a notice to that effect in the 60 days
following Ipt of the transaction notice prescribed by section 246 relating to the first
payme

QHowever, an unincorporated mutual fund or an incorporated mutual fund is not
réﬁred to grant the right of cancellation prescribed by this section in the case of
securities saving plans where the proportion of sales charges included in any payment
does not exceed the charges to be paid for subscriptions made outside the saving
plans.

0.C. 660-83, s. 272; O.C. 1263-85, s. 71.
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273. A subscriber may recover the amounts paid up to the time when he exercises his
right of cancellation.

0.C. 660-83, s. 273.

274. However, in the case of unincorporated mutual funds and incorporated mutual
funds, the sum that may be recovered does not exceed the net asset value of the
shares or units subscribed for at the time the right to cancellation is exercised. Q)%

In addition, the dealer must refund to the subscriber the commissi&as and
subscription fees he has paid. .

>

0O.C. 660-83, s. 274. Q‘

275. The recipient is deemed to have received the notice of a l@ﬁction or the notice
of cancellation sent by mail with in the normal period of deliveph

0O.C. 660-83, s. 275. QQ/

276. A subscriber may also terminate his savings'ﬂQ at any time after the time limit
prescribed by section 272. The amounts th&)(bnay then be recovered shall be

determined by the Commission. 0,)

N N

0O.C. 660-83, s. 276. \\(b«

CHAPTER 1l

RULES OF OPERATION RESPECT E THE MANAGEMENT, KEEPING AND
COMPOSITION OF ASSETS OF. RPORATED MUTUAL FUNDS AND
UNINCORPORATED MUTUA DS

277. Any material ch & In the management, the investment policy or the keeping of
the assets of an inc ted mutual fund or an unincorporated mutual fund requires the
approval of the C ssion.

0.C 6608&)@ 7

278. é§'€ommission may refuse to approve a change that would give a determinant
ianuQ over the management company of an incorporated mutual fund or an

uniqedrporated mutual fund to persons who do not have the competence or the integrity
rﬁred to protect the investors.

0.C. 660-83, s. 278.
279. Unless the Commission decides otherwise the depository of the assets of an

incorporated mutual fund or an unincorporated mutual fund must be a bank governed by
the Bank Act (S.C. 1980-81-82. c. 40), a licensed trust company in accordance with the
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Act respecting Trust Companies and Saving Companies (chapter S-29.01) or a
subsidiary of those persons.

0.C. 660-83, s. 279; L.Q. 1987, c. 95, s. 402.
280. Trustees or the management company of an unincorporated mutual fund or of an

incorporated mutual fund must obtain, at a meeting, the approval of the holders where
there is:

Q) a material change in the management contract; N
(2) a change of the manager, except to an affiliate; Q:b )
3) a change in the fundamental investment objectives; %Q/
(4) a change of auditors; C){(/@
(5) a decrese in the frequency of calculating ne&et value.

0O.C. 660-83, s. 280; O.C. 977-88, s. 25. '\O

281. An incorporated mutual fund or an Wporated mutual fund is forbidden to
invest in another incorporated mutual fun another unincorporated mutual fund

unless: %‘\

(1) the fund or the com whose securities are to be purchased has
obtained the receipt prescribed b ion Il of the Act;

(2) the contract wi e fund or the company provides that the subscription
and management charge &e evied only once and the prospectus so states.- -

0.C. 660-83, s. 281
S

282. An incorg ted mutual -fund or an unincorporated mutual fund may borrow only
where the follpwihg conditions are met:

&g‘ the total amount borrowed does not exceed 5 % of the net assets;
Q(2) it is intended to deal temporarily with the redemption of units or shares. -

N\
However, in the case of a fund or a company that invests more than 50 % of its
assets in mortgages the percentage prescribed by subparagraph 1 is raised to-10 %.

0O.C. 660-83, s. 282.
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283. An incorporated mutual fund or an unincorporated mutual fund may not:

(1) invest more than 10 % of its total assets calculated at the market value at
the time of the transaction, in the securities of another issuer;

(2) purchase more than 10 % of any class of securities of an issuer.

However, these restrictions do not apply to securities issued or guaranteed 0

principal and interest by the Government of Québec, of Canada, of a pro of
Canada or by one of their agency or by the Government of the United §}aes of
America. (b'\ﬂ

0.C. 660-83, s. 283; O.C. 977-88, s. 26; O.C. 30-96, s. 42. Qg‘

unincorporated mutual fund must at any time be composed least 90 % of readily

284. The net assets, calculated at market value, of an incorp?@mutual fund or an
marketable securities or of cash. Q/

“Readily negotiable securities” means: a freeI)Qgsferable security listed on a
stock exchange or that is regularly bought or sold irkarrorganized market and of which
guotations are regularly published. Q)Q)

0.C. 660-83, s. 284; Errata, 1985 G.O. 2, 112'}8)

)
285. For the application of section 284, readily marketable securities may be replaced
by assets whose resale is not subje any restrictions and that may easily be resold at

a price equal to the estimated vaI\uS termined in the calculation of the pet asset value.

An asset does not & that criterion solely from the fact that a person
associated with the fund %%e company has agreed to repurchase it.

0.C. 660-83, s. 285-(@61, 1985 G.0. 2, 1121.
286. Inthec Q)?an incorporated mutual fund or an unincorporated mutual fund that

invests mor an 50 % of its assets in mortgages, the Commission determines the
liquidity &u' ments to be applied instead of those prescribed by sections 284 and
285. O

0. &0-83, S. 286.

N
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287. In the evaluation of the portfolio of an incorporated mutual fund or an
unincorporated mutual fund, the rate of reduction obtained at the time of the purchase
must be applied to the evaluation of the securities whose resale is subject to restrictions
until the restrictions are lifted. However, the gradual taking into account of the actual
value is permitted where the date on which the restrictions will be lifted is known.

0O.C. 660-83, s. 287.

©

288. By derogation from section 240, the adviser of an incorporated mutual f r@ an
unincorporated mutual fund may not calculate his remuneration in terms of the return on
the portfolio of the fund or the company unless the Commission so authp.gZes, on the

conditions set by it.
Q~
0O.C. 660-83, s. 288. &Q/

mutual fund or an
r redeemed must be
of the subscription or the

289. The price at which the securities of an incorpor
unincorporated mutual fund are offered for subscripti
established at the date of the first appraisal following r
request for redemption. - O

price resulting from the first evaluation, to r sts for redemption received after a

However, the fund or company may, if it s Qt)ates in the prospectus, not apply the
certain hour or certain day preceding this eva'ﬁ.

— b
0O.C. 660-83, s. 289; Errata, 1985 G.O%%Zl.

290. An incorporated mutual fu r an unincorporated mutual fund may refuse the

subscription for units or shares{~ far as such right is mentioned in the prospectus. As
the case may be, this cond@ also mentioned in the subscription form.

In such case, th &d or the company must convey its decision to the subscriber
within 2 days foIIow@&ceipt of the subscription and must immediately return the sum

subscribed. Q‘
O.C. 660-8 %

é) . 290; O.C. 1263-85, s. 72.

TITLE
RU\%§O~R THE OYER-THE-COUNTER MARKET

2& A portfolio transaction by an unincorporated mutual fund or an incorporated
mutual fund must be reflected in the computation of the net asset value per share not
later than the first valuation made after the date of the transaction.

0.C. 660-83, s. 291; O.C. 1263-85, s. 73.
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292. A transaction on the securities issued by an unincorporated or an incorporated
mutual fund must be reflected in the computation of the net asset value per share no
later than the next computation made after the time as at which the valuation applied to
implement the transaction is made.

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 977-88, s. 27.

293. Where a transaction, known at the time of the computation of the net asset e
per share, would change the resultant value by a cent or more, an ajustment be

made in the net asset value per share.
)

0.C. 660-83, s. 293; O.C. 1263-85, s. 73. Q:b

A\
- &
0O.C. 660-83, s. 294; O.C. 1263-85, s. 73. Q/

S
O

294. (paragraph revoked).

295. (paragraph revoked).

A
c§>
TITLE VI '\Q)

ADDITIONAL EXEMPTION (bo‘

0O.C. 660-83, s. 295; O.C. 1263-85, s. 73.

0.C. 660-83, Title IX: O.C. 697-87, s@-o,.

296. A limited partnership o@nincorporated issuer, other than an unincorporated
mutual fund, is exempted fr, e obligations prescribed by sections 76 and 78 of the
Act in the case of the f@% third quarters and from the obligations prescribed by
section 77 of the Act e with the Commission and to send its security holders the
information prescrib section 119 or 119.4 inasmuch as its securities are not traded
on an organized t. These issuers are also exempted from the obligation to file the
annual informatQ+Norm prescribed by section 159.

In tie yresent section the term “organized market” means a market where are
traded ities whose quotations are published regularly in the press.

0. g50-83, S. 296; O.C. 1263-85, s. 74; O.C. 1622-90, s. 42; O.C. 226-93, s. 23.
N\

297. This Regulation come into force on the day of their publication in the Gazette
officielle du Québec.

0O.C. 660-83, s. 297; Errata, 1985 G.0O. 2, 1121.
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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 t
securities or non-convertible preferred shares at non-fixed price, and are preg\ in
tabular form on the first page of the prospectus.

al\

Price to public Dealer’s Net gyoceeds from
remuneration ‘@lgtribution*
\4

Per unit \Q)

Total N
* Before deducting expenses of issue estimated at $. Q/C)V

2. In the case of a distribution at non-fixed pri(c{%@non-convertible debt securities
or non-convertible preferred shares, give, inste% f the above table, the following
information on the first page: Q)

(1) the method used to determin'e\ the offering price, i.e. a price to be
determined by reference to prevailing ;Q'm;s of a specified security in a specified
market, a price equal to the marketégkes prevailing at the time of subscription, or a
price to be negotiated with sub- scr$ X

(2)  where the offer]
prices of a specified secuy
date and where the offef}
subscription, this pric

rice is to be determined by reference to prevailing
a specified market, this price at the latest practicable
price will be the market price prevailing at the time of
the latest practicable date;

3) a @ent that the price at which the securities will be offered and sold
may vary as beé(e n subscribers and during the period of distribution of the securities;

underymBrs 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.);

(4?Qhe discount allowed or the commission payable in cash to the
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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. Q)%
9

Instruction N

N
1. Any consideration other than a discount or a commission @ (c‘ash must be

set forth in a note following the table. Q/

2. The table should set out separately those secps which are firmly
underwritten or purchased, those under option and those to Id on a “best efforts”
basis. Q/

3. If it is impracticable to state the offering price, the method by which it is to

be determined must be explained. If the securitieé\ to be offered at the market,
indicate the market involved and the market pric&)@ of the latest practicable date.

4. If any of the securities are offeré&of%r the account of a security holder, refer
on the first page to the information called 1D« by paragraph 4 of item 26. State the portion
of the expenses of distribution to be bo.u\e y the security bolder.

For a natural resource co y, state that the securities holder will not offer its
securities until distribution of t"QL er's securities is completed.

<

5. If debt sec%‘{; are to be offered at a premium or a discount, state in bold
face type the effective $ if held to maturity.

O
Item 2:
Plan of distribulQnQ~

1. C) all or part of the securities being offered are to be sold through

under , give the name of the underwriter and state his obligation to take up and
pay e securities. Indicate the date by which the underwriter is to purchase the
secdurities.
N\

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. Q)%
5. In the case of a distribution of non-convertible debt securities or non-co'ﬁvertible
preferred shares at non-fixed price, give the following information: .

>

(1) the discount allowed to the underwriters or the commis@?bayable to the
underwriters;

Q
(2) any other compensation payable to the undeg& and, if applicable,
reference to the fact that the underwriters’ compensation wj increased or decreased
depending upon whether the aggregate price paid for t)ﬂ%ﬁurities by the subscribers
will exceed or will be less than the aggregate pro@ paid to the issuer by the
underwriters;

(3) the method used to determine Wring price, i.e. whether the securities
are to be offered at a price to be determi by reference to prevailing prices of a
specified security in a specified market, @ the market price prevailing at the time of
subscription or at a price to be n{qo lated between the underwriters and the
subscribers; ?‘

(4)  where the price Q‘ securities is to be deter- mined by reference to the
prevailing prices of a specifj ecurity in a specified market, the price of the specified
security at the latest pr le date and where the offering price will be the market
price prevailing at the@ f the subscription, this price at the latest practicable date;

5) as nt that the price at which the securities will be offered and sold
may vary as be n subscribers and during the period of distribution of the securities.

Instructigis

0 All that is required as to the nature of the underwriters' obligation is
whether 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:
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“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. s, however, obligated to take up and p r
all of the _ fanyofthe __ are purchased undeOy-the
agreement.” N
N
3. For a natural resource company, describe the options, statingthe material

provisions including: Q/

(1) the designation and number of the secur'(@ alled for by such
options; Qé(/

(2)  the purchase prices of the securitie@@rﬂed for and the expiration
dates of such options; and O

(3) the market value of the se%ﬁes called for by such options as of
the latest practicable date. 0,)

N

ltem 3: D
Market for securities ~\

Q~

Where no market exists, @ﬂexist after the distribution, state in bold face type
on the first page: Q~

“There is no mark @Jgh 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.

ltem 4: Q/
Summang()rospectus

e a synopsis near the beginning of the prospectus of the information
C%ll 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

oP

1. Indicate the net proceeds that the issuer expects to obtain Qy the
distribution, the principal uses planned for the money, and the funds assigned for each
use. (b'\“

2. Provide the details of any agreement prescribing that gpart of the net
proceeds will be kept in trust or will only become available when n conditions are

fulfilled. Q/

3. Where the issuer is related issuer or connet%)ssuer of an underwriter,
give a summary of the nature of the relationship or con n between the underwriter
and the issuer. State the extent to which the proceeds@t e issue will be applied for the
benefit of the underwriter or any related issuer of nderwriter. When the proceeds
will not be applied for the benefit of the une@/riter or any related issuer of the
underwriter, so state. Make a cross-referen(?) the information in the prospectus
required by Item 29.1. N

N
1. The informatio@%ing use of the net proceeds must be sufficiently

Instructions

precise. In most cases, itis n icient to say that “the proceeds of the distribution will
be used for general corpor%/ rposes.”

placed in a trust o row account, invested or added to the working capital of the
issuer. Give detay the arrangements made for, and the persons responsible for the
supervision of rust or escrow account or the investments of unallocated funds and
the investm policy to be followed. Where unallocated funds are to be added to
working a@a , indicate the reason for doing so.

For a nat§a resource company, specify whether unallocated funds will be

gtg) Indicate, in order of priority, the uses that will be made of the proceeds of
tﬁl 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: '\Q)

Sales otherwise than for cash 03 S

If any of the securities being offered are to be offered otheer?‘than for cash,

give full particulars on the terms of payment. &

If the offer is to be made pursuant to a plan of @ isition, describe briefly the
general effect of the plan and state when it became or@o become operative.

Instructions

Iltem 7: Q)Q)
Capital structure '\Q)

Furnish, in tabular form, and w e%appropriate in notes thereto, the following
information:

(1) particulars of the sl@and loan capital of the issuer;

(2) particulars of an capital of each subsidiary of the issuer (other than
loan capital owned by %’fssuer or its wholly-owned subsidiaries) whose financial
statements are contai@i the prospectus on either a consolidated or individual basis;

(3) the %S)egate amount of the minority interest in the preference shares, if
any, and the gate amount of the minority interest in the common shares and
surplus of @bsidiaries whose financial statements are contained in the prospectus on
a consolgeﬂ basis;

g@ the information required under paragraph 3 for subsidiaries whose
clal statements are contained in the prospectus on an individual basis;

fi
N\
(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 ,\Q)Q)%

1. Include all indebtedness for borrowed money for whickt\a written
understanding exists that the indebtedness may extend beyond on %ar. Do not
include other indebtedness classified as current liabilities unless secu&é~

ss of 3 % of total
e set out in a single
Indebtedness”.

2. Individual intems of indebtedness which are not in
assets as shown in the balance sheet referred to in Column 3
aggregate amount under an appropriate caption such as “S

3. Include in the table the amount of opHgations under financial leases
capitalized in accordance with generally accepted,é\ unting principles. Set out in a
note to the table a cross reference to any note pthe financial statements containing
information concerning the extent of obligation&)% ing by virtue of other leases on real

property. N

)
4. Give particulars of the am;%ﬁ?, general description of and security for any
substantial indebtedness proposed@. e created or assumed by the issuer or its
subsidiaries. 0}

5. Where practicag"state in general terms the respective priorities of the
indebtedness. QQ/

6. No inf ion need be given under Column 2 with respect to the capital
stock of subsidiari

7. Qé‘out in a note to the table:

(1) the amount of contributed surplus and retained earnings as of the
date Q@e most recent balance sheet contained in the prospectus;

\% (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.

©
P

Iltem 8 ,\
Name and incorporation of issuer

State the name of the issuer, the address of its head office, theﬁ~ nder which
the issuer was incorporated and the date of incorporation. Set any material
amendments to its deed of incorporation. :
Iltem 9: Q/

Operations of the issuer Q/C)
&O

Briefly describe the business carried o intended to be carried on by the
issuer and its subsidiaries and the genera‘l\O elopment of the business over the
last 5 years. If the business consists of the prdduction or distribution of products or the

rendering of services, indicate the printiiébroducts or services.

(@) Manufacturing and service industries

Instructions Q‘
v

1. The description @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 fhess of subsidiaries of the issuer only in so far as is
necessary to understa e character and development of the business conducted by
the combined enter&

2. InQn: general description, give information on matters such as the
following ¢ ning the issuer or its subsidiaries:

OQ~ (2) bankruptcy, sequestration or similar proceedings;

2 material reor anlzatlon;
\% (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 consoliﬁ.%_
material proportion of assets assets of the issuer and its gross revenues of the is% and
are invested or from which a subsidiaries, at book value, its subsidiaries derived from that
material proportion of gross devoted to that operation as of operation as of thé&a of the
revenues are derived the date of last balance sheet last balance s€et
1. Finance company services Q/\
2. Other services %

3. Distribution @
4. Production Q/
5. Real Estate development

6. Investment in securities of Q/C)

companies other than

subsidiaries
7. Other &O
(0=
N\ 4
2. If the issuer has carried on aN(Q)ousiness other than that of a finance

company during the past 5 years, state tlyg Qature of such other business and give the
approximate date on which the issuer_tommenced to operate principally as a finance
company. If the issuer's name was%a ged 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 invokydy the purchase of any substantial amount of assets held
by the issuer or any of it idiaries, describe the nature of the interest and state the
cost of the assets to th rchaser and to the seller.

4. Wh material proportion of the consolidated assets or gross revenues
of the issuer is iy&€sted in, or is derived from immoveables, state briefly the location and
general charggter of the immoveables. If any of these immoveables are subject to a real
right, briefl(&cribe the nature of the real right.

@ Where the primary business of the issuer, or of any subsidiary or affiliate,
is i sting or trading in securities, give the name of the company carrying on that
béess 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; Q)%

(d) the concentration of investments in a particular clasg\or kind
of industry; .

>

(e) the purchase and sale of immoveables; Qg‘

() the purchase and sale of commodit'@@ commodity future
contracts; C)Q/

() the making of loans, whethe@red or unsecured, (other
than the subscription or acquisition of debt securities f@'n estment);

(h)  any other material ele t of the issuer's policy;
(3) a description of the inveggent policy of the issuer on each of the

following matters not described in para 2, indicating which of these investment
policies may not be changed without th*:onsent of shareholders:

@ thety securities in which it may invest, indicating the
proportion of the assets which @oe invested in each such type of security;

(b) Qﬁg)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@mntrol or management;

(e) investment in securities of mutual fund companies or
iNestment companies; and

)] 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 se@szhies
being offered. Where applicable, give the necessary information on the facilitieg\sed in
the enterprise, without giving a detailed description of each immoveable. .

>

3. In describing developments, give, with respect to @Q issuer or its
subsidiaries, information on matters such as: Q)

Q) bankruptcy , sequestration or similar proc@s;
(2) material reorganization; - QQ/
3) material changes in the mode O&Qducting the business.

4 In answering paragraph 3, trans@ns between the issuer and its wholly-

owned éubsidiaries need not be disclosed. ™\

)
5. Indicate who or what l%)of persons is responsible for investment
decisions, the granting of loans, and establishing of bad-debt allowances.

6. Indicate whether@gpproval of the board of directors is required for loans
and acquisitions.

7. Instructio &f Item 34 applies to this item with due alteration for points of
detail. <>®

(© N | 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.

\% 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)

(b)  the names and addresses of every person Whorgsﬂreceived
within the 3 years immediately preceding the date of the preliminary prospeetus, or draft
prospectus, or is to receive from any vendor a greater than 5 % inter%the shares or
other consideration received or to be received by the vendor;

(4) a brief history of previous prospecting,@aﬂon, development

and operations, including the names of previous operators,Q/ far as known;

(5)  a brief description of any undergr@?and surface installations and
any underground and surface operations;

(6) a brief description of the eral deposits; if the work done has
established the existence of reserves of provéR,-probable or possible ore, state:

)
(@ the estimatetltonnage and grade of each such class of ore
reserves; and -

(b) the@% of the person making the estimates and the nature
of his relationship to the iss QD

as the proposed pr me of exploration or development; if the property is without a
known body of my | deposit and the proposed programme is an exploratory search
for ore, a state to that effect must be made.

(7 de§{§)e the work already done under present management, as well

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:

\% (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@fr
means of transportation; '\Q)

(5) the quantity and type of the estimated proved ar‘)%\developed
reserves, proved undeveloped reserves, and probable additional reseryes<#f crude oil,
natural gas and natural gas liquids together with particulars as to gaccessibility of
those reserves to gathering systems; &

(6) the net crude oil , natural gas liquids a tural gas production,
including an interest in the crude oil, natural gas liquids tural gas production of
any other person, for each of the last 5 financial ye? receding the date of the
preliminary prospectus or draft prospectus, and for tf@c rent financial year at a date
not more than 4 months prior to that date; '\

(7 (@  the number of well Issuer or its subsidiaries have drilled
or have participated in the drilling of for eactgfthe last 5 financial years preceding the
date of the preliminary prospectus or draftcgqspectus;

(b) the numb&g-ef wells completed as producing wells and as dry
holes for the current financial yea % date not more than 4 months prior to the date of
the preliminary prospectus or Tkrospectus;

(c) %e amount expended on drilling and exploration activities
during the period set (@ a and b;

(8) @ if any properties of the issuer or its subsidiaries were
acquired withi % 3 years immediately preceding the date of the preliminary
prospectus aft prospectus or are intended to be acquired by the issuer or subsidiary
from an i &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 issue\q% its
subsidiaries, information on matters such as:
'\«

(2) bankruptcy, sequestration or similar proceedings; Q‘
(2) material reorganization; Q/

3) the acquisition or disposition of any WEI amount of assets

otherwise than in the ordinary course of business;

(4) any material changes in the types@?oducts produced or services
rendered; and

(5) any material changes in thé&)de of conducting the business.

3. The information called for b aragraph 2 shall only be given with respect
to the properties on which all or part of.lhe proceeds of the issue are to be expended or
which are major producing propertieQ—lnformation with respect to the other properties
must be given in summary form. 0

subparagraph 5 of parag may be given in reliance upon the report relating to such
property required to iled with the Commission pursuant to section 91 of the
Regulation.

4. The mformat!; quwed by subparagraph 6 of paragraph 2 and

5. Inggﬁng the information required by subparagraphs 1 and 2 of
paragraph 3, jinclude all ownership interests including leasehold interests, royalty
interests é@) terests in reservation.

Itemg)o
Risk factors

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

Item 10.1
Dilution
N
Set out on the first page, if any, the dilution of the securities offergg, based on net

tangible assets including the distribution. This information may be g% 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/

Dilution per share Q/

Offering price 0 $
Net tangible book value before distribution $

Increase of net tangible book value attributabK the $

distribution

Net tangible book value after the distribution (bQ) $
Dilution to subscriber $
Percentage of dilution in relation to the offerin'g\price %

“

Instructions “\
Q~

1. The issuer may 0@?‘&@ information prescribed by this item where it
considers such information to IQ-Q no value.

2. In the calc%ﬁdn of the net tangible book value after the offering, the
remuneration of the u@r riter and the cost of distribution are to be deducted.

Item 11: &
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
reasQa 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.

Iltem 13: Q)%
N

Variations in operating results

Explain to the extent reasonably practicable any substantial v {Aons, both
favourable and adverse, in the operating results of the issuer over th 3 years, or
over a longer period where required or allowed by the Commission. Q/

Item 14: Q/@

Asset and earnings coverage C)

Disclose asset and earnings coverage where &ed by section 49 of the

Regulation.
<O

In the case of a non-fixed price distribui f 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 fohv ich audited annual financial statements
have been or are required to have been pigpared and on the 12 month period ended on
the last day of the most recently com d period for which interim financial statements
have been or are required to have l$~ prepared.

These ratios are adjust reflect:

(@) the issuan?e%f all long term debt, and in addition in the case of an
issuance of preferred s, all preferred shares issued, since the date of such annual
or interim financial ents;

(b) thg(i suance 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
distributegy\and

Q@ the repayment or redemption of all long term debt or, in the case of an

nce of preferred shares, of all preferred shares, which has been made since the
d 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; - Q)%

(2) the nature and amount of any assets, services or other cons‘bg?ation
received or to be received by the issuer or its subsidiaries from the promoteri «

(3) where any assets have been acquired within the past 2&3 or are to be

acquired by the issuer or by any of its subsidiaries from a promo ate the price of
acquisition and the principle followed in determining the amo entify the person
making the determination and state his relationship, if ith the issuer, any
subsidiary or any promoter. Give the date on which the Q/ S were acquired by the
promoter and their cost. Q

ltem 16: '\O

Legal proceedings Q)Q)

Briefly describe any legal proceeding terial to the issuer to which the issuer
or any of its subsidiaries is a party or of WUER any of their property is the subject.

Instruction Q~

Include the name of theq%)}t or agency, the date instituted, the principal parties
thereto, the nature of the clai e amount claimed, if any, whether the proceedings are
being contested, and theQ nt status of the proceedings.

Iltem 17: @
Shares Qg)

Q;scrlbe the shares being offered, including the following information:
OQ~ (1)  dividend rights:
Q (2)  voting rights;
\3
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 otherwisi\(tbcg}] in

accordance with the provisions attaching to such shares or the provisionsNof the
governing Act relating thereto, so state and explain briefly. 0.') .

3. In the case of restricted shares, comply with the policy, Q@ments of the
Commission. Q)
Instructions C)Q/i

1. This item requires only a brief summary of rovisions that are material

from an investment standpoint. Do not set out verba@t e provisions attached to the

shares. &

2. If the rights attached to the sha@r@eing offered are materially limited by
those attached to another security or if a secUMty (other than obligations covered in Item
18), ranks ahead of or equally with ti‘%shares being offered, include information
regarding such other securities that-ill "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, anby?opriate 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 re &rovided appropriate steps to assure redemption or
retirement have been or taken prior to or contemporaneously with the delivery of
the shares being offere&

3. Theébof the clauses applying to the shares may be given in a schedule
to the prospectLQ

4, gﬁe issuer does not need to state that the securities offered may not be
deposi@h response to a take-over bid where its incorporating instruments contain
provig’ respecting the convertibility of its non-voting or limited voting shares at the

ti a take-over bid.
3

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 g
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 assets given
as security or the modification of the terms of such security. 0.') .

(4) the name of the trustee appointed any trust deed relatiné'l’he obligations
and the nature of any material relationship between the trustee an(QB Issuer or any of
its subsidiaries;

(5) any agreement between the issuer and its aﬁj@/@é or between its affiliates
that could affect the security for the indebtedness. 0

Instructions '\O

Follow the instructions in Item 17, muta@utandis.
N

Item 19: Cb‘\

Other Securities ~\

rights attached thereto. In the of warrants or rights provide the description and the
value of the securities refe , the period during which, they may be exercised, the
price and the principal m of exercise.

In the case of securities g?e“r than shares or obligations, indicate briefly the

Instructions <>®

FoIIoth/ Ifstructions in Item 17, mutatis mutandis.
Item 20: C)
Divide@‘

QState for each class of shares the amount of dividend per share or other

distribution, 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 personé@?g
more than 20% of the securities of the issuer has been found guilty of an offenceN€lated
to securities or has been the subject of administrative proceedings by &, securities
commission or similar authority, describe briefly the nature of &f’.‘)offence or

proceedings. Q/

For a bank, the information required in this item is given %r persons holding
the following positions and offices or analogous positions an&o es-: the chairman of
the board of directors, the vice-chairman of the board of di rs and his assistant, the
president, the executive vice-president, the chief e&ve officer, the chief of
operations, the chief general manager, the secre@ Y the chief accountant, the
comptroller and the general consultant. &

In the case of a mining explorationﬁ development company, state the
approximate amount of time that each senioMgxecutive and promoter intends to devote
to the issuer's business and the nature %?:be work to be done. Give for each of the
persons mentioned, the following inform{ti :

1. relevant professiona &ng and experience,

2. principal profe%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 time;

3. relat @nps, during the past 10 years, with mining exploration and
development ¢ anies distributing securities to the public, other than in the normal
course of bugmess, giving

Q~ (@)  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: o

Executive Remuneration Q:b
1. Scope of application Q)Q/

The information to be provided relates to the co gﬁys executive officers:
chairman and vice-chairmen of the Board if they perform%{@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 o@e Issuer or of a subsidiary who
performs a policy-making function in respect of the iggu r.

Remuneration of directors, who are r&lso executive officers, is taken into
account only as provided in paragraph 6. N
Rol

2. Cash remuneration ~\
(1) State the aggregate h remuneration paid to executive officers by the
issuer and its subsidiaries for y¢es rendered during the last financial year.

Cash rem?%ation includes in particular salaries, director's fees,
commissions and bon& » This information may be broken down into those categories.

Th@@mation may be presented in accordance with the following table:

@\ H REMUNERATION TABLE

Q~
<<O

\% 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 (b .

Remuneration pursuant to plans need be taken into account to the extent
that they discriminate, in scope, terms or operation in favor of ex e officers or are
not available to all full time employees other than thoseQ/ red by collective
agreements. C)

(2) Describe briefly any plan, pursuant t ich cash or non-cash

remuneration was paid or distributed during the last f@n lal year or is proposed to be
paid or distributed in a subsequent year.

This description includes: 0,)
(@) a summary of how th%lan operates;
(b) the criteria use determine amounts payable or, in the case of

any plan involving options to pu ?Jse securities, the criteria used to determine the
number of securities under opt'QL;

(© the '%Q%eriods over which the measurement of benefits will be
determined;

(d) yment schedules;

@ any recent material amendments to the plan;

cas

0
\ts | .

(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.

ny plan involving options to purchase securities, the number of securities

Q‘ () amounts paid or distributed during the last financial year or, in the
gd during the last financial year;

(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.
,\%

(3)  With respect to options exercised during the last financial year\\orovide, in
addition to the information prescribed by subparagraphs a to c of payagrdph (2), the
aggregate net value (market value less exercise price) of the secur% nderlying the

options. Q)

(4)  Where disclosure of an amount paid or distrib Eursuant to a plan is
made under cash remuneration in paragraph 2, that amou Il not be included under
sub-paragraph (1) f if a statement to that effect is made paragraph 3.

(5) The disclosure required by sub-parég%h (1) f and g need not be
provided where the amounts are paid, distrib @ or accrued pursuant to a defined
benefit plan that specifies certain pension beq% to be received after retirement and
determines an employee's entitlement to suctNoension benefits as a function of either or
both the employee's years of service and eamings.

4. Other remuneration ??

Describe any other re @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 %{( nasmuch as it is not offered, on the same terms, to all full
time employees other thaivthose covered by collective agreements.

The value Ooe given for such remuneration 4 shall be the issuer's and
subsidiaries’ a ate incremental cost.

Ho , when the aggregate value of other remuneration does not exceed the
000 $ times the number of persons in the group or 10% of the cash

tion reported pursuant to section 2, it is necessary to declare that fact only.

lesser
rem

\% In the case of an issuer meeting the requirements of section 164 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, includ@ ny
additional amounts payable for committee participation or special assignmen'ti

)

(2) Describe any other arrangements, stating amounts, in additjor’or in lieu of
any standard arrangement, pursuant to which directors were remu@/ d during the
last financial year.

Where compensation is in non-cash form, state the v&l}é@}he benefit conferred,

or if it is not possible to state the value, describe the benefi erred.
7. Special provisions concerning unincorporat@i suers
Unincorporated issuers must report: Q)Q)

(@) the aggregate amount of fees™mald to individuals acting as directors or
trustees in respect of each of the financial%ars reported upon;

(b) the aggregate amount xpenses reimbursed to directors or trustees in
respect of the fulfillment of their dw¢€% as directors or trustees.

Where compensation 4 non-cash form, state the value of the benefit conferred,
or if it is not possible to SQ e value, describe the benefit conferred.

The informat@quired by this section may be disclosed in the annual financial

statements. QQ‘

Item 23:
Indebted@ of senior executives

%@close any information regarding the indebtedness of each senior executive of
tﬁ pany, 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&)%ot
exceeding 25 000 $; '\Q)

(2) aloan made to a full-time senior executive of the issy®x, provided
the amount of the loan is less than his annual salary, and the loan is fullysecured by
hypothec on his residence. Q/

(3) aloan made to a senior executive who is mployed 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 unusua&of collectibility;

(4) indebtedness arising by reasor&gurchases made on usual trade

terms or travel or expense advances, if the rep nt arrangements are in accord with
usual commercial practice. 0,)
N
4, (paragraph repealed). (b.‘

Item 24: Q‘

Options, rights and warrants Ov

Furnish information %ptions, rights and warrants, other than those issued to
all security holders of th%&ne class residing in Canada on an equal basis, issued or

proposed to be issued e issuer or its subsidiaries to each of the following groups of
persons: O
(1)  seqxor executives of the issuer except those who act only as directors;

(2 embers of the board of directors of the issuer except those mentioned in
paragr );
%Q(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: N
N
(1) the designation and number of the securities to whj hnére attached
options, rights or warrants; Q?‘

o)

(2) the purchase or exercise price and the expiratiQn’date;

3) if reasonably ascertainable, the mark% lue of the securities to
which are attached options, rights or warrants on the dat@ s granted; and

(4) the market value of the securk&go which are attached options,
rights or warrants on the date specified in paragr 2 of the instructions.

4. An option, right or warrant Whoﬁor%rm is extended is deemed to be a new
option, right or warrant. (b.‘
5. Where there is no markgifor the securities to which the options, rights or

warrants are attached, indicate t%ﬁéthod of determining the price of such securities at
the date of purchase or exerci%

6. This item d t apply to options granted to a firm underwriter.

7. The in@tion prescribed by this item may be given in tabular form.

Iltem 25: Q~

Q‘ State in substantially the tabular form indicated, the number of shares of
s of voting securities of the issuer to the knowledge of the issuer held in

eg\@

N\

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. Q)
N

Iltem 26:
Principal holders of securities

affiliates give the number of securities held by each holder that owns e than 10 % of
the securities in that class. If the securities are registered in the n @ f a person other
than the owner, state that person’s name. Give the names and sses of the holders
of securities and the percentage of securities held in each cIa&)&/

&

N
1. For each class of voting securities of the issuer or any o%i?rbsidiaries or

PRINCIPAL HOLDERS
Name and address of Class of security Number ecurities Percentage in relation
holder Q) to securities in that
@ class
2. Show, for each class of [ng securities of the issuer, the company

controlling it or a subsidiary of the issuekt e percentage of securities held by the senior
executives.

SECURITIES OWNED BY SE@ EXECUTIVES

£
Class of security Q‘(/ Percentage in relation to securities in that class

\»

3. If V(@securities are being offered in connection with, or pursuant to, a
subscription plg, malgamation or reorganization, indicate as far as practicable, the
percentage @f,securities for each class of securities that will be held by the principal

holders @I g the transaction.

@ If any of the securities are to be distributed for the account of a security
h(%& name such security holder and state the number or value of the securities that he
hQYds, 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 %d
outline briefly their voting rights and other powers under the agreement. '\Q)

4. Where a person named in answer to paragraph 1 is an(gsaciate of
another person named in the prospectus, disclose the nature of the rela@ ip.

Item 27: %Q/
Subsidiaries and participation &

1. Furnish a list of the subsidiaries, other than@étive subsidiaries, of the
issuer. As to each such subsidiary indicate under which @ was incorporated, and the
percentage of voting securities owned by the issuer.@is information may be given in
diagram form. Q)

2. Where one of the primary bL@%sses of the issuer is investing in
securities, give in substantially the tabular foPw-indicated the following information with
respect to each company 5 % or more o%/hose securities of any class are owned by
the issuer or its affiliates. Q~

PARTICIPATION N\'s
Name and head office Principal iess Percentage of securities Percentage of issuer’s
of any class beneficially  assets invested in that

QQ/ owned, directly or affiliate

indirectly by the issuer

§\ or any of its affiliates
Instructions Q‘

1. %e information prescribed in paragraph 2 must be provided
within 30@5& 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 pefbentage
therein were replaced by 20 %. N

o)
Item 28: Q/Q"

Prior or future sales g@

1. State the prices at which securities of the clas %fed by the prospectus
have been sold within the past 12 months prior to the date preliminary prospectus
or draft prospectus, or are to be sold, if such prices from those at which the
securities are offered by the prospectus. State the n@ber of securities sold or to be
sold at each price. Q)&

2. Where securities in the same cl@s those offered are listed on a stock
exchange, give price ranges and volume trad®don such stock exchange for each month
of the current quarter and the immediately%eceding guarter and on a quarterly basis for
the next preceding 7 quarters.- Q~

Instruction 0?“

1. In the case o s by a selling security holder, the information required
by paragraph 1 may be gj in the form of the average price for each calendar month.

2. For a al 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 t person, indicate to whom and at what price such sales were made

or to whom s@h stock options or warrants were granted.

Item 2 Q~

Inter{e f 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. '\Q)

2. As to any transaction involving the purchase or sale of asse[,z’]by‘or to the
issuer or any subsidiary, state the cost of the assets to the purchas d the cost
thereof to the seller if acquired by the seller within 2 years prior to theg{action.

o

3. This item does not apply to any interest arising the ownership of

securities of the issuer where the security holder receives ng or special benefit or
advantage not shared on an equal basis by all other h of the same class of
securities. 0

4, Information shall be included as to a terial underwriting discounts or

commissions upon the sale of securities by the i r where any of the persons referred
to in this item is a dealer or is an associate or te of a person that is a dealer.
5. No information need be givecbn. answer to this item where:

(2) the rates or cha@ee involved in the transaction are fixed by law or
determined by competitive bids; 0?“

(2) theinte %Q?fa specified person in the transaction is solely that of a

director of another comp 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;

%;( the interest of a specified person, including all periodic installments
in the’@sSJ any lease or other agreement providing for periodic payments or

install , does not exceed 50 000 $; or
$<< (5) the transaction does not involve remuneration for services, and,
N | 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 t@nr

this item.
,\%

ltem 29.1 '\“
Relationship between issuer and underwriter

Where the issuer is a related issuer or connected issu %an underwriter,
describe fully:

(1) the nature of the existing relationship or co@ ion between the issuer
and the underwriter;

(2) the involvement of the underwriter éq@of any related issuer of the
underwriter in the decision to distribute tf@;ecurltles being offered and the
determination of the terms of the distribution:

3) the effect of the issue on tlﬁbunderwriter and each related issuer of the
underwriter.

of the nature of the relations connection between the issuer and the underwriter
and a cross-reference to section in the prospectus that fully describes the
relationship or connectloQQ/

In addition, on the flrsth@mﬁhe prospectus, in bold face print, give a summary

Instructions <>®

erms ‘related issuer” and “connected issuer” are defined in

section 230 @’fﬁhe Regulation.
QJ In describing the existing relationship or connection between the issuer
and nderwriter, describe the basis on which the issuer is a related issuer or
ected 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; Q)
(d) the details of any business or professional relationship 'Beween
relevant parties; 0.') .
(2)  where the issuer has any indebtedness to the underwy r any related
issuer of the underwriter and that indebtedness is the basis on W 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: C)
(@) the amount of the indebtedness; QQ/

(b) the extent to which the issuer is%qg)mpliance with the terms of any
agreement governing the indebtedness; Q)Q)

(c) the extent to which the rém%d issuer has waived any breach of any
such agreement since its execution; (b.‘

(d)  the nature of theQeeurity for the indebtedness;

(e) the extent?})ﬂch the financial position of the issuer or the value of
the security has changed si e indebtedness was incurred.

' gthe involvement of the underwriter and any related issuer of
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, hat basis. It is not necessary to describe the involvement of the
underwrit Qp he decision to distribute securities where that involvement is limited to
acting, 4 endently of any related issuer of the underwriter, as a financial adviser to
the j r the ordinary course of business, including presenting a proposal for a
distibution and settling the terms of the securities, on the same basis as that on which
a¥ndependent underwriter would advise the issuer.

3. In descri
the underwriter in

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

Item 29.2
Underwriter as issuer

N

Where a non-reporting issuer issuing voting securities or partic'@ﬁi}b securities
is a registered dealer or an issuer all or substantially all of whose as%/ are securities
of a registered dealer and the dealer is underwriting 25 % or more issue:

Q) state that the dealer is an underwriter in bold faévpe on the first page of

the prospectus; Q/
QO

(2) include in the prospectus summaries o@ valuations of the issuer by 2
independent underwriters or chartered accountants;

3) give in the prospectus a reasona@ime and place at which the valuations
may be inspected during the distribution of th&securities being offered.

Rol
Instruction ~\
&

Underwriters are indepen If they are not related issuers or connected issuers
of the issuer. See Item 29. articipation in the distribution does not disqualify
underwriters that are other@l dependent.

Item 30: %
Auditors, transfer a@ and registrars
1. S&e%the name and address of the auditor.

2. here shares are offered, state the names of the issuer’s transfer agents
and re '%rs and the location of the registers of transfers of each class of shares of the
issu% here securities other than shares are offered, state the location of each
r\ ter on which transfers of such securities may be recorded.

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. Q)%

9

Instructions N
N
1. Set out a complete list of all material contracts, indicating 95)3 which are
disclosed elsewhere in the prospectus and provide particulars wit ect 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 @sed, if the Commission
determines that such disclosure or making-availabl Ild impair the value of the
contract and would not be necessary for the protecti& investors.

\

Incorporation within one year
)
This item applies only to natur (s@urce 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 %ﬁrectus is drawn up, state the amount or estimated

amount of preliminary expen howing administrative and development expenses
separately, including the unt already expended and the estimated future

expenditures in each cas&@

Item 33: @

Additional financighormation

This it@applies only to finance companies.

é%?oying tabular form where appropriate, with such explanatory notes as are
ess to an investor’s appraisal of the securities being offered, set forth the following
i 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)
(@) the sale of industrial products, wholesale or retail; .

>

(b)  consumer loans; Q/Q‘
(c) hypothecary loans; Q/&
(d) leasing; Q/Q

Q

(e) business loans; and &O
QQ)
N

() any other type of loan.
(3) Funding requirements

)
Indicate the sinking fundJ(equirements and the amount of debt for the

following periods:
N
(@) one year; Q‘
e

(b) one @lo two years;
(© @ears to three years;

(dif(QThree years to five years;

(% five years to ten years; and

)
Q<2~ 0

\s The issuer is not required to provide information given elsewhere in the
prospectus.

over ten years.

(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.

Securities Regulation February 8, 1996 Page 146



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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 @rlaj
operations losses within the preceding 2 financial years, giving details thereof.
N
(7)  Set out the amounts of the finance company’s credit losseg,for’each of the
preceding 5 financial years and show such amounts as a percentage @@'ﬂidations, and
of average outstandings.

Give appropriate details of the quality, CO@blhty 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@ onths.

Item 34: &O

Relationships with other companies Q)
This item applies only to finance comp%les.
)
Where the issuer is a subsidia@r a person has dominant interests in the issuer,
indicate:

(1)  whether the issu@erates as an adjunct to the primary business of the
parent or dominant interesQ/

(2)  what per age of the voting securities of the issuer is owned by its
parent, or by any doﬁnt interest;

3) wI(gtger the parent of, or dominant interest in, the issuer intends to make
loans to the i@er;

whether the issuer makes loans to or invests in securities of any affiliate or
assogjote;
N (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
issuer; or

(4) a person that is customarily able to direct the operatior}sébthe
issuer by virtue of:
)

(@) management contracts; (b
Q/%
N
O

(b) - licensing or franchise agreements;

(c) options on voting securities; C)
(d)  escrow or pooling or voting trlégreements.

2. Where any parent is incorporated un e laws of a foreign country or
has its head office in a foreign country, give the @e of the country and state briefly the
nature of the organization. 0,)

N

3. If the existence of a dominaig4nfluence is open to reasonable doubt in any
instance, the issuer may disclaim thg eXistence of a dominant influence and any
admission thereof; in such case, ver, the issuer shall state the material facts
pertinent to the possible existenc dominant influence.

ltem 35: Q)Q~
Tax status of issuer QQ/

This item ap@nly to finance companies. Briefly describe the tax status of the

issuer. QQ‘

Item 36:

Tax staan.becurity holders
Q Is item applies only to finance companies.

N\ 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. - Q)%

2. Where the primary business of the issuer or of an affiliate of the iSsuer is
trading in securities, state the name, principal business address and the o®&ure of the
business of each depository portfolio securities, and the province or coair where they
are kept.

3. The name of the person referred to in paragraph @@may be omitted if

that person is a bank governed by the Bank Act (S.C. 1 980-8L%€% c. 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4). Q/

1. Indicate the purpose of the schemEQBfinancing if the issuer has not done

Instructions

so elsewhere in the prospectus. In the case ake-over bid, the source of capital or
the name of the company concerned need n disclosed provided that the provisions
of Title V of the Act have been complied \MB..‘

2. Where the issuer is th ository for its portfolio securities, or where debt
securities are issued without a tru %ed, describe:

(1) provisi é;de for the safekeeping of portfolio and other securities
and assets; Q&/

(2) @ing arrangements, if any, for employees or agents dealing with
portfolio and othe, rities and assets; and

NS
transfer %@)@)

corporate procedures for dealing with the purchase, sale and
lio and other securities and assets.

Item?(D
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:
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(2) management of investments other than securities;

(2) providing supervision of lending policies;

3) management of the issuer;

(4) providing collection policies; Q)%
5) making investment decisions and supervising their executio'l’h and

(6) purchase and sale of the investment portfolio %I) brokerage
arrangements relating thereto. Q -

2. Indicate whether the approval of the board of @%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.

Instructions

1. Give the following information oqﬁb& investment portfolio and brokerage
arrangements:

(1) the name and add@g?)f the principal dealer;

(2)  the total cos@ng the last completed financial year of the issuer
of securities acquired, distinguj between,

N

€) %&urities of or guaranteed by the government of any country
or any political subdiv@ hereof;

Q‘@ short term notes; and
Qf( (c)  other securities;

Q‘ (3) the total cost of securities held at the beginning and at the end of
the i @’s last completed financial year;

\$ (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 issei()is
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 issug?\or any
feature which gives or is intended to give a dealer a material competiti dvantage
over other dealers in respect of the purchase or sale of the investmerég folio of the

issuer; or Q/

(2) a person, together with any affiliate, by or a@%}h whom 15 % or
more of the securities transactions of the issuer were carrietﬁ@m the last completed
financial year of the issuer. Q/

3. If one or more persons performs more t ohe of the functions referred to
in this item, so state, giving details of all functions sdﬁ ormed.

©
Item 39: Q)c?)
Associated persons N

)

This item applies only to financ mpanies.

1. Give patrticulars of, ?‘relationship between the issuer and any person
referred to in paragraph 1 of It where:

1) the ;%gn)named:
@ is associated with the issuer;

<<2 (b) is a senior executive of an associate or an affiliate of the

Q‘ (c) is associated with any company that is an affiliate of or is
oQQd with the issuer;

issuer;

ass
\% (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 finar}\ ear
of the issuer.

N

3. Where required by the Commission, give the business ex r(ibme of each
named person and, in the case of a named company, the senior execQ/ thereof.

Item 40: Q/&

Other material facts C)

Give particulars of any other material facts likely t&éct the value or the market
price of the securities proposed to be offered. O
0O.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121; . 1263-85, s. 75 to 80; O.C. 1263-
85, s. 81; O.C. 697-87, s. 35 and 36; O.C. 8, s. 28, 29 and 30; O.C. 1622-90,
s. 43; 0.C. 226-93, s. 24 to 26; O.C. 30-96, s. ¥3.
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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 whigb it
was incorporated and the date of incorporation. Mention any material amendme’\ the
incorporating documents.

N

>

Item 2: Q~
Summary of prospectus Q/

Give a synopsis near the beginning of the prospectus t information in the
body of the prospectus which would be most likely to influen investor’s decision to

N
Q
<O

1. This summary should highlj in condensed form the information,
both favourable and adverse, including risk fag\ﬂy in Item 6, including information about
both the issuer and the securities to be offere

purchase the security.

Instructions

2. Appropriate cro eferences may be made to items in the
prospectus where information is di It to summarize accurately, but this shall not
detract from the necessity to hav; salient points summarized in the summary.

I 3: %
[t)((ear;cription of business QQ/

1. Briefly@ ribe the business of the issuer.

2. f issuer has engaged in any business other than that of an
unincorpor mutual 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

d to operate as an unincorporated mutual fund or an incorporated mutual
funds e issuer's name was changed during the period, state its former name and the
c@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 issu%n
determining the price at which its securities will be offered for sale and redeemed Q)

Instructions

1. State the frequency with which the offering or re@ on price IS
determined and the time when the price becomes effective. Q/

2. Describe the rules used for the valuatlon |ssuer’s assets and
liabilities for the purpose of calculating net asset value pe r unit and disclose all
instances, within the past 3 years, when the discretion t(é@late from these rules, if
any, was exercised.

3. Explain fully any difference w‘q@ price at which securities are
offered for sale and the redemption price. Q)

2. State the sales charge express&kas a percentage of the total amount paid
by the purchaser and as a percentage oqy‘ve net amount invested in securities of the
issuer. State the redemption charg if any, expressed as a percentage of the

redemption price. ?‘
Instructions Qp

1. If th@@s or redemption charge varies in relation to the amount of
the operation, give th%

lecate briefly any difference in the sales charge imposed upon the
sale of securltl connection with the conversion or exchange of securities or the
reinvestmen Ividends.

3. In this Schedule, “sales charge” includes all service charges
aﬁ

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.
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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. Q)%
Item 5: '\
Method of distribution 03 o

Outline briefly the method of distribution of securities being @" If sales of
securities are to be effected through a principal distributor, giv f details of any
arrangements with the principal distributor. See Items 21 and 2

Instructions Q/

1. State whether it is the mtenUon@’ he issuer to engage in the
continuous sale of its securities.

2. If the securities are bein ngred by way of a contractual plan, give
the main particulars of the contractual plan, i ding:
)
(1) minimum in#gl investment;

(2) subs%?ﬁt minimum investment;
(3) &harge deductions from such minimum investments;

purchaser and as a ntage of the net amount invested in securities of the issuer;

(4)§Qsales charges as a percentage of the amount paid by the
<<Q~(5) the total amount invested contrasted to the amount paid by
the purchas

()Q‘ 3. As used in this Schedule, “principal distributor” means,

%Q (1) a person through whom securities of the issuer are
distibuted pursuant to a contractual arrangement with the issuer or the manager
providing for an exclusive right to distribute the securities in a particular area or any
feature which gives or is intended to give a distributor a material competitive advantage
over other distributors of the securities offered; or
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(2) a person, together with any affiliate, by or through
whom 25 % or more of the securities of the issuer which were distributed during the last
financial year of the issuer were distributed.

4. Despite the fact that he is a principal distributor within the meaning
of paragraph 3, with the consent of the Commission, a person may be treated as not
coming within the definition of a principal distributor for the application of one of the
items of this Schedule. Q)

9

Item 6:
Risk factors 03 S

prospectus, summarizing the risk factors and the speculative natu he enterprise or
of the securities being offered. The information may be gi the body of the
prospectus if an appropriate reference is made on the first p the prospectus to the
risks and the speculative nature of the enterprise and a cr. eference is made to the
place in the prospectus where the information is containe@

1. A statement shall be made on the first page or in tgs%mmary of the

2. Where there is a risk that purchasers dﬁ@ securities offered may become
liable to make an additional contribution beyon er price of the security, disclose any
information or facts that may bear on the securfyffolder's assessment of risk associated
with the investment.

<b~
<

Iltem 7:
Investment objectives ?g‘
Precisely state the inve@;t objectives of the issuer.

Instructions Q&

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/
Investmpqg)actices and restrictions

Q%ere the issuer engages or proposes to engage in any of the following
[%%Lices, 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 contra(;t\Q)Q)%
(7)  the making of loans; .

>

(8) the investment of a specific proportion of assets of the jgs€€er in a specific
type of security (for example, obligations, preferred shares, mone et instruments,
etc.);

(9) the investment of more than 10 % of the ééts of the issuer in the
securities of another issuer; Q

(10) the investment in more than 10 % of t Qurities of any one issuer;

(11) the investment in securities of ssuer for the purpose of exercising
control or management;

)
(12) the investment in securi-ﬁks of an unincorporated mutual fund or an
incorporated mutual fund;

(13) the purchase or ng hypothecs;

(14) the purcha ecurities on margin or selling short;

(15) the in\@ent in securities which are not fully paid;

(16) tthvestment in illiquid securities and securities subject to restriction on

resale; C)Q/

6% the investment in foreign securities;
%Q(ls) 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; Q)

(25) any investment other than in securities. Q)
Instructions (b

1. It is not necessary to state the practices in which the Q%f has not and
does not propose to be engaged.

investment purposes is not to be considered as the making oan

2. For the purpose of subparagraph 7, the puré;%% debt securities for

securities subject to restriction on resale, describe e securities are to be valued in
the determination of net asset value. Q)Q)

Item 9: '\Q)

Diversification of assets (b«

3. For the purposes of subparagraph’%@ ere the issuer invests in

Furnish in substantially the t form indicated the following information as at a
date within 30 days of the dat prellmlnary prospectus or draft prospectus with
respect to each legal person 5 more of whose securities of any class are owned by

the issuer.

Name and address of U\se of its principal  Percentage of Percentage of book

legal person iness securities of any class value of issuer’s
O owned by issuer assets invested in

/.Q - such securities

X
&

Iltem OQ?

gement fees

1. Indicate the method of determining the amount of management fees and.
distinguishing between those charged to the issuer and those charged directly to
security holders, other expenses, if any, and make a cross reference to the financial
statements in the prospectus for details as to the amount of management fees and other
expenses, if any, which have been charged to the issuer.
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2. Set out in tabular form a record of management expense ratio comprising
the aggregate of all fees and other expenses paid or payable by the issuer during each
of the last 5 financial years as a percentage of average net assets under administration
during each of those financial years. Such disclosure should also include a brief
description of the method of calculating the percentage and a statement that the
management expense ratio may vary from one unincorporated mutual fund or
incorporated mutual fund to another.

Instructions '\09)%

1. Where management fees are changed or are proposed to be changed and
where such change would have had an effect on the management experse-ratio for the
most recent financial year, if the change had been in effect, the eff&such change
should be disclosed.

Q
2. Where the financial year is other than a f Qe% the management
expense ratio should be annualized, the period covered sp%&\i and a statement made
that the management expense ratio is annualized. 0

3. For the purposes of this Item, “average‘q@assets” should be calculated to
be the average of the net assets determined a @ch valuation date of the issuer and
before the deduction of management fees ther expenses, and the term “other
expenses” means all other expenses incurredNff the course of ordinary business of the
issuer with the exception of the brokera@bfees on the purchase and sale of portfolio
securities and taxes.

4. Where an issuer inv &Sln an unincorporated mutual fund or incorporated
mutual fund, the managemen nse ratio shall be calculated on the basis of those
assets of the issuer on whic anagement fee is charged.

of the managemen nd other expenses, if any, which have been charged to the

issuer. Q‘

6. € charges levied against security holders rather than the issuer for
special ser{{iges such as trustee fees for registered retirement saving plans, redemption
r fees between related incorporated mutual funds and unincorporated
nds, or any other specific service charge to a class of investors, should be
osed separately, in a single table, and should not be included as part of the
agement expense ratio.

5. The finangig(statements should set out in appropriate detail the amounts

di

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 arr@ats
reinvested; '\Q)

(2)  redemption of securities; y\.‘
(3)  sale of securities; &

(4)  transfer of funds between incorporated mutual @8) or unincorporated

mutual funds, as the case may be. C)

Item 13:
Promoters &

If any person is or has been a promot%@ the issuer within the 5 preceding
years, furnish the following information: '\Q)

(1) the name, nature and a @;m of any consideration received or to be
received from the issuer; .E

(2) the nature and a t of any assets, services or other consideration
received or to be received by t uer from the promoter;

3) as to any ag% acquired within the past 2 years or to be acquired by the
issuer from a promot ate the amount at which they were acquired or are to be
acquired and the prj %\e followed or to be followed in determining the amount. ldentify
the person makir%@ determination and state his relationship, if any, with the issuer or
any promoter. te the date that the assets were acquired by the promoter and the cost
thereof to t moter.

Iltem
ge ceedings

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 informaégﬁ)

(2) dividend rights; N

(2)  voting rights; Q/Q:b

3) liquidation or distribution rights;
4) pre-emptive rights; C)
(5)  conversion rights; QQ/

(6) redemption, purchase for cancedf&Qn or surrender provisions;
(7 liability to further calls or thc&essment by the issuer; and

(8) provisions as to modl@{lon of any such rights or provisions.

2. If the rights of holder be modified otherwise than in accordance with
the provisions attaching to such s or the provisions of the governing Act relating
thereto, so state and explaln b

Instructions

1. This it@quwes 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. C}%/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
%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 divid%d
reinvestment, during its last 5 completed financial years preceding the date % e
preliminary prospectus or draft prospectus. Q)

“

Item 17: (b

Senior executives and trustees Q‘

List the names and addresses of all senior executives and %es of the issuer
and indicate all positions and offices held by each person n ; and their principal
occupations, within the 5 preceding years.

O
&

1. Solely the place of residence or postal’ﬁd%ess may be listed, however the
Commission may request that the home address-iQull be furnished.

Instructions

2. Where the principal occupation 'Gﬁa director or officer is that of an officer of
another company, state the business in\w&gh such company is engaged.

Q~

Item 18:
Remuneration of Senior Officers @?ﬁustees

1. Incorporated unincorporated mutual funds which directly employ
officers must furnish the &aﬂon prescribed by Item 22 of Schedule 1.

2. Incor d mutual funds, the businesses of which are managed by a
management ¢ y pursuant to a contractual arrangement with the issuer and
unincorporate %utual funds, the businesses of which are managed by a corporate
trustee purt)é}« to the terms of a trust indenture, must present the following information:

QQ (1) the aggregate amount of directors’ or trustees’ fees paid by the
issqu 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 cﬁg\% of
the company, each nominee for the position of director or to a person associated with
such senior executive or nominee, to the extent that it is not routine indebtqq;’reSS.

Instructions: Q/Q‘

1. State the name and address of each person Wr@teived such a loan.
Solely the place of residence or postal address may be given()

2. State the largest aggregate amount of ind ness outstanding towards
the issuer and its subsidiaries by each of such per?s at any time during the last
financial year, the nature of the indebtedness a e transaction in which it was
incurred, the balance presently outstanding, and@rate of interest.

3. “Routine indebtedness” means: \
)
(1) a loan made on same terms to employees generally and not
exceeding 25 000 $; ?‘

(2) aloan ma?g 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 residQ )

of. the issuer or erson associated with him provided the making of the loan is part
of the ordinary{@ siness of the issuer, is granted on the same terms as to other
customers, | ves no more than usual risks of collectibility, and does not exceed the
greater o 00 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

3) Qﬁn made to a senior executive who is not a full-time employee

@ (4) indebtedness arising by reason of purchases made on usual trade
t$s r travel or expense advances, if the repayment arrangements are in accord with
us{ral 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 following fwrctions of
the issuer are performed and who is responsible therefor, stating how s@r}:ﬁanctions are
co-ordinated and to the extent that any such functions are not perfor% y employees
of the issuer, the names and addresses of the persons responsib performing such

functions: Q/

(1) management of the issuer other Q/gr? management of the
investment portfolio; 0

(2) management of the investmentﬁq@olio;

3) providing investment ana@

4) providing investment E@ammendations;

(5) making investr@‘decisions;

(6) purchase Qﬁ)ale of the investment portfolio and contracts relating

thereto;
(7) di &ltion of the securities offered.
2. List th es and addresses of all senior executives of the legal persons
named in answer. ragraph 1.

3. icate 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 nt financial year. This information is given as at a date within 30 days of the
preIiQ y prospectus or draft prospectus.

N 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 principa ler
need be given. Brief details of the following matters should also be given:

Q) the total cost of securities acquired by the issue Qd_{}r)ng the last
financial year, distinguishing between,

(@)  securities of or guaranteed by a gz/@%]ent or a political

subdivision thereof;
(b) short-term notes; QQ/
(c)  other securities; &

(2) the total cost of securitieﬁat the beginning and at the end of
the issuer’s last financial year, N

)
(3) the method or crtgria used in allocating brokerage business to
persons engaged in the distribution the securities of the issuer;

(4) the form Qnethod or criteria used in allocating brokerage
business to persons furnishj atistical, research or other services to the issuer or the
manager of the issuer; a@é/

(5) ommissions paid to the principal dealer for the last 3 financial
years, giving the nt paid in each year and expressing the amount paid in each year
asa percentag(g he total commissions paid by the issuer.

4. &ne or more persons performs more than one of the functions referred to
in this @,‘so state, giving details of all functions so performed.

%QS. For the purpose of this Schedule, “principal dealer” includes:

(1) a person through whom the investment portfolio of the issuer is
purchased or sold pursuant to a contractual arrangement with the issuer or the manager
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 schedulb)@

Iltem 22: '\Q)

Associated persons 03 o

Furnish the following information on each person nam&l answer to
paragraph 1 of ltem 21: :Q)
1. If that person: C)<</
(1) is associated with the issuer; QQ/

(2) is a senior executive of a Iegaf‘%peron that is associated with any
affiliate of the issuer or is associated with that Ie@erson;

(3) is a senior executive of ehegal person associated with the issuer of
is associated with that legal person. %‘\

2. If the issuer: ??
(1) is associaQQnth that person,;

(2) IS as@ﬁd with any affiliate of that person;

3) i Qsociated with a legal person that is associated with that person,
so state, and giz@culars of the relationship.

3. person associated with the issuer is also associated with the person
named, ngt} e, and give particulars of the relationship.

%ED 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 seeurities
and the percentage of securities held in each class. (b'\“

o)
Name and Issuer of manager Class of Security Number of Per. ge in relation
address of securities @Jrities in that
holder @ class
I'Qv/
PAY)
o
N
2. If any person named in answer to para&@w 1 owns more than 10 % of:

(1) any class of voting secngg) of the principal distributor or the
principal dealer of the issuer or any company\ trolling them or its subsidiary; or

(2) any proprletorshlp st 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 h person.

3. State for each &of voting securities:

(2) g(quer the company controlling it or a subsidiary, held by all
the senior executlves trustees of the issuer;

(ZgQ‘of the manager, the company controlling it or a subsidiary, held by
all the senlor utives of the manager.

Name of (QQB’ Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that
class

S

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.

4. If voting securities are being offered in connection with, or pursua@ﬁﬁ, a
subscription plan, amalgamation or reorganization, indicate, as far as practicghs e, the
holdings of securities, for each class, that will be held by the principal secy.gcies holders
after giving effect to the plan. Q‘

5. if, to the knowledge of the issuer or the manager, m
class of voting securities are held or are to be held subject to
similar agreement, state the designation of such securities,
held and the duration of the agreement. Give the names
and outline briefly their voting rights and other powers un@ e agreement.

an 10 % of any
oting trust or other
umber held or to be

6. If, to the knowledge of the issuer, thetﬁQQpany controlling the issuer, the
manager or the company controlling the man , any person named in answer to
paragraph 1 is an associate or affiliate of anoﬁgr person named in the prospectus,
disclose the nature of such relationship.

“
ltem 24: {cb

Interest of senior executives and otqgﬁn material transactions

Describe briefly any n'%gal interest of any of the following persons in any
transaction within the 3%{? 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& r any of its subsidiaries:

(1) the{(@@ger of the issuer;

(2) @e principal distributor of the issuer;

@‘ the principal dealer of the issuer;

§(4) any senior executive or trustee of the issuer or of any person referred to in
shdparagraphs 1, 2 and 3;

(5) any security holder named in answer to paragraph 1 of Iltem 23; and
(6) any associate or affiliate of any of the foregoing persons.

Instructions
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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 S
prior to the transaction. '\Q)

3. This item does not apply to any interest arising from the (ggmership of

securities of the issuer where the security holder receives no extra or special benefit or
advantage not shared on an equal basis by all other holders of @s‘ame class of
securities. Q)

4. The information prescribed in this item is no ired in the following

cases: @

(1) the rates or charges involved in t@t nsaction are fixed by law or
determined by competitive bids;

(2) the interest of a specified on in the transaction is solely that of
director of a company that is a party to the trahsaction;

)
(3) the transaction inwQlves services as a bank or other depository of
funds, transfer agent, registrar, trusteQ-under a trust deed or other similar services;

4) the intere% specified person, including all periodic installments
in the case of any lease ther agreement providing for periodic payments or
instalments, does not ex<‘<e< 0 000 $; or

(5) c@ansaction does not involve remuneration for services, provided

gQYa) the interest of a specified person arose from the beneficial

ownership, s than 10 % of any class of securities of another company that is a
party to theltrghsaction; and

?O (b)  the transaction is in the ordinary course of business of the
issuen
S

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 Q)%

Give particulars of every material contract entered into by the issu&* within
the 2 years prior to the date of the preliminary prospectus or draft prospe tncluding
the date of the contract, the name of the parties and a brief descripgn=~Outline the
conditions under which those contracts may be consulted during the @i%ution.

Instructions Q/&

1. Set out a complete list of all material contrac C;(Hicating those which are
disclosed elsewhere in the prospectus and provide partic& with respect to the others.
This item does not require disclosure of contracts ent@d Into in the ordinary course of
business of the issuer.

2. Particulars of contracts need 0& be disclosed, if the Commission
determines that such disclosure or maklng'hvallable would impair the value of the
contract and would not be necessary for tlﬁbprotectlon of investors.

Iltem 27: Q‘

Other material facts

Give patrticulars of er material facts likely to affect the value or the market
price of the securities pr d to be offered.

Iltem 28:
Statutory rlghts<<Q~

The&pectus must contain the following statement:

%Tmtles legislation in certain of the provinces provides purchasers with the
right ithdraw from an agreement to purchase mutual fund shares or units within 2
bsgilhess 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 distrib@‘u.
When the contract has a market out clause, state this fact. '\Q)

“

Item 1: (b
Name and incorporation of issuer Q‘

State the corporate name of the issuer, the address of@%&ofﬁce, the laws

under which it was incorporated and the date of such inc tion. Mention any
material amendment to the incorporating documents. C)
Item 2: OQQ/

Distribution &

1. Set out the description, design%’% and number of securities being
offered. If any of the securities being offer%\6 to be offered for the account of a
security holder, name the security holder and®state the number of securities owned by
him, the acquisition date, the total cost arfgycost per unit, the number of securities to be
distributed and the balance at the en@he distribution.

2. State if the distributj %T securities on behalf of a security holder will occur
only after the securities of the i r have been distributed.

3. In the caseQ%estricted shares, comply with the policy statements of the

Commission. §
Item 3: O
Distribution s rgéd

S g:)t the distribution price and the net proceeds on both a per unit and an
aggre@ﬁasis.

@ 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.
g QQ)
Item 5: '\

Risk factors 03 S

1. Where appropriate, set out the risk factors and specu %nature of the
business or the securities being offered on the first page of @I%ospectus. This
information may be given in the body of the prospectus if an priate reference is
made on the first page of the prospectus. @Q

2. In addition to factors common to an actmt@% tor, a particular factor that
may affect the risk appraisal that a prudent investor W(@i ake must be mentioned.

3. Where there is a risk that a p ser 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 b&~on the security holder’s assessment of
risks associated with the investment. <b~

S x

Set out on the first p, ?Fany, the dilution of the securities offered, based on net
tangible assets includin distribution. This information may be given in the body of
the prospectus if an agpropriate reference is made on the first page. The information
must be presented &ordame with the following table.

Dilution%?;hare

Offeri ice $
Ne ible book value before distribution $
’ ase of net tangible book value attributable to the $
@» ribution
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

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)

Iltem 7: (b'\ °

Use of proceeds

Give the name and address of any person or company who holds in exces; of

State the principal purposes for which the estimated proce g’e intended to be
used and the amount intended to be used for each such purposg;

If any material amounts of other funds are to be %) in conjunction with the
proceeds, state the amounts and the sources of such ot nds

Item 8: &O

Senior executives Q)Q)

Give names, addresses and princi af\)ccupations for the past 5 years of the
senior executives of the issuer. \\%"

In the case of a mining @I(‘)raﬁon and development company, state the
approximate amount of time tha h senior executive and promoter intends to devote
to the issuer’'s business and nature of the work to be done. Give for each of the
persons mentioned, the foI@g information. -

1. relevant@%ssional training and experience;

2. pri profession during the past 10 years, along with the name and
address of thz fice and the activities of any kind of business occupying more than

10 % of his ;
9Q~ 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. %

N

Iltem 9:
Capital structure

N
State the share and loan capital of the issuer showing in the cas fo%are capital
authorized and issued capital. Q/

Item 10: Q/®

Payment to promotor C)

&

Give particulars of any payments in cash or secur@ of the issuer made or to be
made to a promoter or finder in connection with the B{@sed distribution.

- ©
Iltem 11: Q)
N

Activities of issuer

issuer and its subsidiaries. The descgftion should only include the actual business and

Briefly describe the business c r%i“on and intended to be carried on by the
not the powers and objects set out §§e? incorporating instrument.

IFt’(racr)n p (:aert:i es é‘

In the case of %ﬁture resource company, describe briefly the material properties
on which the issuer subsidiary has or will have a right of any kind including a lease

or an option.
&

In t %se of a manufacturing or service company, describe briefly the principal
immove of the issuer or its subsidiaries. If any of these immoveables is charged

with %@ right, so state and give a description.

I@S:
Miheral or oil and gas reserves

In the case of a natural resource company indicate whether any property is
without a known body of commercial ore and in the case of an oil and gas company,
recoverable reserves of oil and gas.
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ltem 14:
Exploration and development work

In the case of a natural resource company give brief particulars of any exploration
and development work of the issuer during the past year and the results thereof.

Iltem 15:
Acquisitions of properties, shares or assets Q)%

In the case of a natural resource company give brief particulars of 'b&operty
acquired by the issuer or any subsidiary or associate of the issugrNwithin the
previous 3 year, including the name and address of the vendor and the ¢gQstdr proposed

cost thereof and if any such vendor is an insider or promoter o issuer or an
associate of any insider or promoter of the issuer, so state and indi e nature of the
relationship. Q/@

In the case of a manufacturing or service co , describe all material
acquisitions of shares or assets by the issuer or its su ries during the 3 previous
years. Give the name and address of the vendor, th e paid or to be paid by the

issuer and the price paid by the vendor. When theo{ﬁ\t is or has been an insider or a
promoter of the issuer or one of its subsidia&)@ or an associate of the insider or
promoter, explain the relationship. 0,)

ltem 16: D
Promotor ~\
<&

State the name of any per ?“Or company who is or has been a promoter of the
issuer within the preceding 2 and, if not disclosed in Items 10 or 15, the nature
and amount of any consider, received or to be received by each promoter.

Item 17: Q

Shares issued for p@es, shares or assets

If the ac@gaon 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

\% (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)
ltem 19: 2 °
Principal security holders Q‘

Give the number of voting securities held by each security 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 informatimtr%mred must be as at a

date not more than 30 days prior to the date of the prospec@

ltem 20: «O

Legal proceedings Q)

Give a brief statement of any materi | proceedings to which the issuer or
any of its subsidiaries is a party or of which any of their property is the subject. Make a
similar statement as to any such poteniilﬁm‘ceedings.

Item 21: Y\a
Remuneration of senior executiv@ d insiders

Give the informatio%@]uired by Item 22 of Schedule 1. In the case of other
insiders, give aggregate(e ount of remuneration paid during each financial year in
guestion. In the case @N\a remuneration paid otherwise than in cash, give the value or, if
it is not possible, giye 'y description.

Iltem 22: <<
Options, riqgénd warrants

Q&the information required by Item 24 of Schedule I.

|@3:
Indebtedness of senior executives

Give the information required by Item 23 of Schedule I.

Item 24:
Interest of senior executives and others in material transactions
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Give the information required by Item 29 of Schedule I.

Iltem 25:
Subsidiaries and participation

Give the information requirement by Item 27 of Schedule I.

| ©
Item 26: Q)
N

Prior distributions

State the prices at which securities of the issuer have been issu Yo cash or
traded within the 12 months immediately preceding the date of the progpgctus. Give the
number of securities distributed at each of the prices indicated. Give t&ce range and
the number of securities traded in each month of the previously m ed period. If any
securities have been issued for services, state the nature and of the services and
give the name and address of the person or company who rec) d the securities.

It 27:
MZTerial contracts &OQ

Give the dates of and parties to and the ral nature of every material contract
entered into by the issuer or any subsidiary witdyr'the 2 years preceding the date of the
prospectus which is still in effect and is not disclosed in one of the foregoing Items.

“
ltem 28: Q:\
Other material facts ?\

Give particulars of a ther material facts likely to affect the value or market
price of the securities prop@to be issued.

0.C. 660-83, Sch. llI; . 1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39.

Securities Regulation February 8, 1996 Page 178



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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 ?\Q)Q)
Iltem 1: (b °

Distribution spread Q~
1. The information concerning the distribution spread shal Q}Q/given as to all

securities being offered for cash, except in the case of offering%/ on-convertible debt
securities or non-convertible preferred shares at non-fixed FQS /and are presented in
tabular form on the first page of the simplified prospectus.

Price to public Dealer’s Proceeds of
Remun ion distribution*
Per unit O
Total Q)
* Before deducting expenses of issue estimated at _ $N <
2. In the case of a distribution of non-con r%beﬂdebt securities or non-convertible preferred shares
at non fixed price, give, instead of the above the following information on the first page:

(1) the method used to %ﬁ mine the offering price, i.e. a price to be determined by
reference to prevailing prices of a ified security in a specified market, a price equal to the market
prices prevailing at the time of sub@ﬁn, or a price to be negotiated with subscribers;

2) where the o!g| price is to be determined by reference to prevailing prices of a

e

specified security in a spedfied market, this price at the latest practicable date and where the offering
price will be the market p#i revailing at the time of subscription, this price at the latest practicable date;

3) a 22 ent that the price at which the securities will be offered and sold may vary as
between subscrjperSiand during the period of distribution of the securities;

(4 C)he discount allowed or the commission payable in cash to the underwriters and any other
n 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
all

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 t@ its
principal place of business.

Item 3 Q~
Summary description of the issuer’s activities

Give a brief summary of the present and planned actlv&e;&g?the issuer and its

subsidiaries.
Item 4: 0
Capital structure &
Where there is a material change in share capital structure and the
consolidated loan capital of the issuer since t te of the most recent annual financial

statements filed with the Commission, describe*the change and its results.
)

4

Item 5:
Use of the net proceeds of the distri&n

Indicate the net proce at the issuer expects to obtain from distribution of the
securities issued, the pring ses planned for the money and the sums set aside for
each of those uses.

Item 6:

Method of distriQQU'h

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 c tments respecting the taking of delivery and payment for the securities,
includ¥{ng mformatlon on any market-out clause and indicate the date on which the
dé&r must underwrite the securities.

Describe briefly any other method of distribution, in the case of a best
efforts dlstribution, 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.” Q)

4, In the case where it is desired to maintain open the possibility to decr&se the
price from the initial price, disclose that the offering price may be d ased and
thereafter decreased or increased to an amount not greater than the inig ice if there
remain unsold securities after the underwriter has made a bona fider%f’t to sell all of

preferred shares at non-fixed price, give the following inforr@/

the securities at the initial price. Q)
5. In the case of a distribution of non-convertible debt s ﬁﬁ&;es or non-convertible

(1) the discount allowed to the underwriters@?e commission payable to the
underwriters;

reference to the fact that the underwriters’ co nsation will be increased or decreased
depending upon whether the aggregate ;q'se paid for the securities by the subscribers
will exceed or will be less than the.@gregate proceeds paid to the issuer by the
underwriters;

(2) any other compensation payabr:scg the underwriters and, if applicable,

(3) the method used Qtermine the offering price, i.e. whether the securities
are to be offered at a pric@%e determined by reference to prevailing prices of a
specified security in a s@h d market, at the market price prevailing at the time of
subscription or at a@ e to be negotiated between the underwriters and the

subscribers; O

4) wlﬁ) the price of the securities is to be determined by reference to the
prevailing pri f a specified security in a specified market, the price of the specified
security gt(thg” latest practicable date and where the offering price will be the market
price p iting at the time of the subscription, this price at the latest practicable date;

<<(5) a statement that the price at which the securities will be offered and sold
ﬁ@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 tqﬁ)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 pe{z%&ended on
the last day of the most recently completed period for which interim fingagcia¥ statements
have been or are required to have been prepared. Q)éaj@

These ratios are adjusted to reflect: &

(@) the issuance of all long term debt, and in@ tion in the case of an
issuance of preferred shares, all preferred shares issued@ ce the date of such annual
or interim financial statements; &O

(b)  the issuance of the securities whiglnyare to be offered pursuant to the
prospectus, based on an estimate of the at which such securities will be
distributed; and

)
(c) the repayment or redemypdjon of all long term debt or, in the case of an

issuance of preferred shares, of a erred shares, which has been made since the
date of such annual or interim fisghtial statements or which is to be made with the
proceeds to be realized from t e of securities under the prospectus.

Item 9: g&

Details concerning th ibution

1. W ngres are issued, describe the shares offered, giving the following
information: -

Q‘C%) dividend rights;
QO (2)  voting rights;
\% 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 in
accordance with the provisions attaching to such shares or the provision;‘\ the
governing Act relating thereto, so state and explain briefly.

N
3. In the case of restricted shares, comply with the policy sét_e ents of the

Commission.

and characteristics of the indebtedness and the security there uding:

4. If bonds are being offered, give a brief summary @?material attributes
%n I

(2) provisions with respect to interest& maturity, redemption or
other retirement sinking fund and conversion rights; O

(2) the nature and priority of -security for the obligations, briefly
identifying the principal properties forming the rity;

3) provisions permitting%ﬂrestricting the issuance of securities, the

incurring of additional indebtedness other material negative covenants (including
restrictions against payment of dividérds, restrictions against giving security on the
assets of the issuer or its subsidi and the like) and provisions as to the release or

substitution of assets securingQ~ obligations or the modification of the terms of the
security; Qib

4) th %me 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 sidiaries;

<< indicate any financial arrangements between the issuer and any of
its affiliateslop among its affiliates that could affect the security for the indebtedness.

@ If securities other than shares or obligations are being offered, outline
brkél the 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 164
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or of section 165 or 166 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 thﬁ&ket
price of the securities proposed to be offered.
Iltem 11 Q:b
Integration of the information documents

The prospectus must contain must contain the S% nt prescribed by
section 59.1 of the regulation.

PART B
Iltem 12: Q)&
Market for trading in the securities O,)Q)

When applicable, instead of the inf mat on prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Sc\ﬁ el.

ltem 13: 0??‘

Risk factors Q‘

Present the inform&@rescribed by Item 10 of Schedule I.

Item 14: O®

Promoter

PreseQ/% information prescribed by Item 15 of Schedule I.

Iltem 1
Litig bln progress
\% 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: Q)c?)
(1) for each of the last 5 financial years of the reporting is%é(:«
(@) net sales or total revenues; Qg‘

(b) profits or tosses without taking int ount extraordinary
items , total and per share; &/

(c) total assets; QQ/

(d)  the total amount of Iongﬁg@u debt and that of redeemable
preferred shares; Q)Q)

(e)  dividends per Shal'B\q
() net earnlr%%(pal and per share);
(2) for the last 8 ers:
the information{§u~bparagraphs a, b and f of paragraph 1.

combination of 2 o e activities or the disposition of a part of the assets of the

2. Briefly&gﬁbe factors such as a change in accounting policies, the
reporting issuer have a significant effect on the appreciation of this information.

O.C. 660- 83Q§ IV; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C. 697-
87S4O 26-93, s. 27 to 29; O.C. 30-96, s. 44.

ol
<
\J
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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)

“

ITEM 2: (b
INTRODUCTORY STATEMENT Q~
The simplified prospectus must contain on the first page the Qﬂing notice:

“This simplified prospectus is a concise outline of the ant information about
the issuer which you should know before making a decisi purchase its securities.
The issuer is required by law to fully disclose additional 4agts related to this information
in an annual information form, financial statement other documents filed with
securities regulatory authorities in each province territory of Canada where the
issuer's securities are offered, which documen %hen filed, collectively are known as
the issuer's permanent information record. '\Q)

Securities laws in Canada providégertain rights for security holders which are
described in this simplified prospectu ese rights are based in part on the disclosure
made in the annual information for Q’r’rch is incorporated into this simplified prospectus
by reference, as well as upon dis§)osure contained in this simplified prospectus. All of
these rights are available to even though you may only receive this simplified
prospectus and the financi@ ements which are required to accompany it.

The documents %ently in the permanent information record may be obtained

by you by writing to suer at the following address:
or (if applicable) h a dealer.”.

ITEM 3: Q/

NAME A RMATION OF ISSUER

9’:&6 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
na¥he 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 @&he
simplified prospectus if an appropriate reference is made on the first page to gg) sks
and the speculative nature of the issuer's activities and a cross reference is made to the
place in the simplified prospectus where the information is contained. (b'\“

ecome liable
y, disclose any
sessment of risks

2. Where there is a risk that purchasers of the securities offered
to make an additional contribution beyond the price of the s
information or facts that may bear on the security holder,

associated with the investment. Q/C)
Q
,&O

1. State the description or the designation e class of securities offered by the
simplified prospectus and describe all mater;\h ributes and characteristics including,
without limiting the generality of the foregoing, the following information:

&

(2)  voting rights; \5?“

(3) liquidation or@ ution rights;

4) preemptivie rights;

(5) co&u@g%n rights;

(6) C)@jemption, purchase for cancellation or surrender provisions;

ITEM 6:
DESCRIPTION OF SECURITIES OFFERED

(1) dividend rights;

@' liability to further calls or to assessment by the issuer;

<<(8) provisions as to modification, amendment or variation of any such rights or
@b 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 offered,\nclude
information regarding such other securities that will enable investors to upﬁzstand the
rights attaching to the shares or units being offered. If any securities bei ered are to
be offered in exchange for other securities, an appropriate descrﬂq?% of the other
securities shall be given. No information need by given, howev 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 offered.

ITEM 7: 0

PRICE OF SECURITIES ON SALE OR REDEMPTIOI\%&O
1. Describe briefly the method followe to be followed by the issuer in
determining the price at which its securities MiIbe offered for sale and redeemed and
state the frequency with which the net anet value is determined, the time when the
price becomes effective and how Iong i-t{emains in effect.

amount paid by the purchas d as a percentage of the net amount invested in

2. State, where applicable, tE;?zﬂes charge expressed as a percentage of the total
securities of the issuer. W ese charges vary on a quantity basis, give particulars

of the quantities and the ctive sales charges applicable thereto.
3. Describe bri e procedure followed or to be followed by investors who desire
to purchase secym or to redeem securities, including particulars relating to any

where appli , any redemption charge expressed as a percentage of the redemption.
price. W demption charges vary on any basis, give particulars of the same.

special arran ts which may exist and any penalty for early redemption. State,
c%le

4, @mre applicable, disclose the obligation of:

\% Q) 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 exceedé.)@)e

redemption price. '\Q)

6. Describe briefly any right or requirement to reinvest the proceeds o;béivi'dends or
other distributions in the issuer's securities. 2

7. Include a statement referring the purchaser to the annual i ation form for a

more detailed statement of the information required by this item

5%
Q/Q

As used in this item and in Items 8 and loqgterm “special arrangement”

includes a periodic accumulation plan, an open aﬁQ nt plan, a contractual plan, a

withdrawal plan, a registered retirement savinlgjg@lan, a registered retirement income
)

Instructions

fund, a registered education savings plan, a ange or transfer privilege and any
other type of arrangement respecting the a ition or disposition of securities of the

ITEM 8: Q‘

METHOD OF DISTRIBUTION Ov

Outline briefly the n@ of distribution of the securities being offered. If sales
are to be effected throug% rincipal distributor, give brief details of any arrangements
t

with the principal distr%k

Instructions QS)

1. If the ?urities are being offered by way of a special arrangement, give the main
particulaégf) e special arrangement, including, where applicable, particulars of:

Q@ any minimum initial investment;
AN ) 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 contb@ug
administration and maintenance. '\Q)

3. Where there are any special withdrawal rights that are applicable%bf?:a special
arrangement, include a statement referring the purchaser to the annual jRfosation form
for particulars thereof. Q/Q -

4. The term “special arrangement” as used in this item ba @ same meaning as
ascribed to such termin Item 7. é/

ITEM 9 QQ/

RESPONSIBILITY FOR PRINCIPAL FUNCTIONS

1. Give a concise statement of the manner{&goyvhich the following functions of the
issuer are performed and who is responsible efor, stating how such functions are
coordinated and, to the extent that any suctMdnctions are not performed by bona fide
employees of the issuer, the names a%addresses of the persons or companies
responsible for performing such functi

(1) the management OQ&“issuer other than management of the investment

portfolio; Q~

(2) the manag%m of the investment portfolio;

3) provid@vestment analysis;

(4) pr{@ging investment recommendations;
(5 aking investment decisions;

purchasing and selling the investment portfolio and making the brokerage

a@%ements relating thereto;

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 furnisheB\o it.
N

2. In giving information regarding the distribution of securities,éﬁ name and

address of only the principal distributor need be given. Q/

3. If one or more persons or companies perform more th e of the functions
referred to in this item, so state, giving details of all functions formed.

ITEM 10: QQ/

MANAGEMENT FEES AND OTHER EXPENSES

1. Indicate:
c§>

(1) what fees and other charges aﬁ&expenses are charged to the issuer and
the basis for the calculation of the same; Q4+«

(2) what fees and other @ges and expenses are borne by the manager of

the issuer; 0

(3) what fees an Q)g? charges and expenses, if any, are charged directly to
all security holders gen , or to any security holder who patrticipates in a special
arrangement, and the@s of the calculation of the same.

2. All fees ar%@er charges and expenses which are charged directly to security

holders shall bQ mmarized in tabular form under the heading “Summary of Fees

Charges and@penses Payable by the Security Holder” or such variation thereof as is

acceptab he Commission. The table shall be substantially in the form of the table

set ou&&ppendix 1 to this Schedule or such variation thereof as is acceptable to the

Con*% lon. Reference to this table shall be made on the outside cover page or on the
a

fi@ 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 | ect
throughout that year, the effect of such change should be disclosed.

months, the management expense ratio should be shown on an an d basis, with
reference to the period covered and to the fact that the manage Qj xpense ratio for
the period has been annualized. &

N
2. Where any financial period referred to in paragraph 4 above (é ?&ss than 12

3. The management expense ratio of an issuer forggﬁﬁ/nancial year shall be
calculated by dividing the aggregate of all fees and oth enses paid or payable by
the issuer during or in respect of the financial year i stion, by the amount of the
average net asset value of the issuer for the finaneﬁgear in question and multiplying
the quotient by 100. In the present item: Q)Q)

(1)  the expression “the average nénasset value of the issuer for a financial
year’” means: the average of the net asseb/alue determined on each valuation date of
the issuer during the financial year;

(2) the expression “all\‘s?s and other expenses” means all fees and other
expenses paid or payable issuer with the exception of commissions and
brokerage fees on the purch&nd sale of portfolio securities, interest charges (if any)
and taxes of all kinds to v@) he issuer is subject.

4. Where an is@hvests 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. {<

5. Th @%cial statements should set out in appropriate detail the amounts of the
manag&mt 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.

6\% 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%]t,
any fundamental investment policies and practices. Q)

2. Briefly indicate the nature of any security holder or other approval that%ay be
required in order to change any of the fundamental investment objectives %I%Et\a’r\y of the
fundamental investment policies and practices of the issuer. Q‘

3. Refer the purchaser to the annual information form for i tion concerning
restrictions on investment and on investment policies and pr, s of the issuer in
pursuing its objectives. C)

4. If the issuer has adopted the standard investn@ restrictions and practices

contained in National Policy No. 39, include a statemgn{ to the effect that (i) the issuer
has adopted such standard investment restrictionséq 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 ibutor of the issuer to any person
requesting the same.

Cb«
Instructions ~\
1. Aims such as long-term ?51 appreciation or current income and the types of
securities in which the issuer es to invest should be described.
2. Where the issuer | S to:

(2) invest Qecific portion of its assets in Canadian securities or in foreign

securities; <<Q~

(2) @est 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 plan%\ be

included.
“

ITEM 12: Q:b
DIVIDENDS OR DISTRIBUTIONS Q/

cial statements for
r security paid by the
ividend reinvestment or
issuer and include such

Include a statement making reference to the issuer's
information as to the amount of dividends or other distributio
issuer including income allocated to security holders by w
otherwise during the last 5 completed financial years
information by way of note to the issuer's financial stat@e ts.

Instructions
c§0

1. Dividends should be set out on a per secuhty basis, shown separately for each class
of securities in respect of each of the finaﬁ@al years. Appropriate adjustments should be
made to reflect changes in capitalizati uring the period.

2. Where dividends or other distributions have been paid by way of capitalizing the
same (i.e. increasing the valu e securities held by security holders of record), the
amount per security of t idends or other distributions so capitalized shall be
referred to by way of no e issuer's financial statements. As well, any statement in
the issuer's simplified pxoSpectus, annual information form or financial statements as to
the amount of the n set 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
tdends or other distributions that were capitalized during the year or
n and the portion of the net asset value per security that is represented

p@r ance 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. Q)%
N

ITEM 14:
LEGAL PROCEEDINGS (b'\ﬂ

Describe briefly any legal proceedings material to the issuer, Q@Hch the issuer
is a party or any of its property is the subject. &

Instructions C)

Include the name of the court or agency having juv?{%ion, the date on which the
suit was instituted, the principal parties thereto, the(gture of the claim, the amount
claimed, if any. State whether the proceedings aré\gng contested and the present
status of the proceedings. Q)

9

ITEM 15: N
OTHER MATERIAL FACTS %o}

4

Give particulars of any othe?@'terial facts relating to the securities proposed to
be offered which are not contain the annual information form.

K

ITEM 16:
AUDITORS, TRANSFER AND REGISTRAR

1. State the nar@ d address of the issuer's auditor.

2. State theNqame of the issuer's transfer agent and registrar and the cities in which
the registeré) ransfer of securities of the issuer are kept.

ITEM Q~

STA ORY 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 legislat 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 ts or
consult with a legal adviser.”. .

o)
ITEM 18: Q/Q"

IDENTIFICATION

Each simplified prospectus shall bear encoding which } $ies the date at which

it becomes effective. Q/

Instructions

The date need not be written in full. In fachgl is preferred that it be shown as for
example, “05/30/91” or included in a printer' e together with the quantity printed.
The purpose is to identify which version of %lmplified prospectus is the subject of a
specific receipt. %‘\
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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 inclysidg
am ate

Amounts payable on: (b .
(@) acquisition of securities Q?‘

(b)  exchangel/transfer of securities to a related fund {(,QQ)

Registered Plans*

(c) redemption of securities Q/Q
Q
<O

Amounts payable in connection with: %@
€) retirement savings plan '\0‘)

D

(b) retirement income fund ~\

(c) education savings plan 0?“

* Only registered plans whi D&sponsored by the Fund(s) and which are described in
this prospectus are inclu

Services O®

Amounts payabQ ith respect to:

(@) mgéggement fees paid directly by security holder
(b) Q@aining certificates

(b);% 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 g?%vay
passed upon the merits of the securities offered by the present offering memorandum
and any representation to the contrary is an offence.”. (b'\ N

Q~
It 2:
D(iesTribution spread &Q/

The information called for concerning the distribution&éad must be given, in
tabular form, on the first page of the offering memorandum.Q/

<O

DISTRIBUTION SPREAD

Price to public Dealers remunerat@ Net proceeds of
distribution
Per unit N\
Total O o

A4
Instructions Q:\
\8

1. Any consideratio r than a discount or a commission in cash must be
set forth in a note following ble.

2. The tabl gﬁould set out separately those securities which are firmly
underwritten or puc@, those under option and those to be sold on a “best efforts”

basis. %Q‘

3. it is impracticable to state the offering price, the method by which it is to
be determi shall be explained. If the securities are to be offered at the market,
indicat&%?market involved and the market price as of the latest practicable date.-

<<4. 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 WitEbQ'_lje
underwriter, arbitrarily by the company, or otherwise. ,\0,)

Item 4: 4
Plan of distribution 03

1. If all or part of the securities being offered are Qa%e sold through
underwriters, give the names of the underwriters. State brj e nature of the
underwriters’ obligation to take up and pay for the securities.t?p te the date by which
the underwriters are to purchase the securities. Q/

2. Outline briefly the plan of distribution of, QSecurities being offered that
are to be offered otherwise than through underwritég. here there is a “best efforts”
offering, indicate, where practicable, on the fir @age the minimum amount, if any,
required to be raised, and also indicate the m um amount that could be raised and
the latest date that the offering is to remain o@

“
Instructions \\Cb

1. All that is require@“;o the nature of the underwriters’ obligation is
ill

whether the underwriters are be committed to take up and pay for all of the
securities if any are taken ﬁw/vhether the underwriting is merely an agency or “best

efforts” arrangement und ich the underwriters are required to take up and pay for
only such securities as may sell.
2 Wh underwriting is subject to a “market out” clause, a statement in

the prospectus er Plan of Distribution should be made with respect to the “market
out” clause. @ tatement may be in the following form:

Q~ “Under an agreement dated 19 between the
com%gand as , the company has
agreen to issue and the has agreed to purchase on 19
t&)llowing 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 @II

the '\Q)

Item 5: "
Risk factors Q:b

1. Where appropriate, set out the risk factors and spe %ﬁe nature of the
business or the securities being offered on the first page of th ring 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.

2. In addition to factors common to an acti@?ector, a particular factor that
may affect the risk appraisal that a prudent investor d make must be mentioned.

3. Where there is a risk that a aser of the securities offered may
become liable to make an additional contibdtion beyond the price of the security,
disclose any information or facts that ma%ear on the security holder's assessment of
risks associated with the investment.

ltem 5.1 \)?“
Dilution Q)Q~
Set out on the firs*?1 , If any, the dilution of the securities offered, based on net

tangible assets includi e 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 esented in accordance with the following table.
Dilu er share
o) price $

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.

Securities Regulation February 8, 1996 Page 201



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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:
Name and incorporation of issuer

State the full corporate name of the issuer, the address of its head office, t Qaw
under which the issuer was incorporated and the date of incorporation. If mateyi ate

whether the deed of incorporation has been amended.
)

Iltem 7: Q:b
Operations of the issuer Q/

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 production@ Istribution of products or
the rendering of services, indicate the principal products @ rvices.

Instructions &

©

1. The description shall not relate t powers and objects specified in the
incorporating instruments, but to the actual'\susiness carried on and intended to be
carried on. Include the business of suBgidiaries of the issuer only in so far as is
necessary to understand the characta:tnd development of the business conducted by
the combined enterprise. ?“

2. In the general @iption concerning the issuer and its subsidiaries,
provide information about s such as the following:

(1) tf@gure of any bankruptcy, sequestration or similar proceedings;
(2) aterial reorganization;

the acquisition or disposition of any material assets otherwise than

in the or%w course of business;

%O (4) any material changes in the types of products produced or services
r ed;
N\

(5) any material changes in the mode of conducting the business of the
issuer or its subsidiaries.

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 ;
exclude loans between the issuer and its wholly-owned subsidiaries; '\Q)

(3)  the aggregate amount of the minority interest in the preferepds, shares, if
any, and the aggregate amount of the minority interest in the commgon<shares and
surplus of all subsidiaries whose financial statements are contained ir&brospectus on

a consolidated basis; and Q)
(4) the information required in paragraph 3 for the s aries whose financial

statements are contained in the prospectus on an individua@/ S.

CAPITAL STRUCTURE «OQ

Designation of Amount Amount Amount Amount to be

security authorized or to outstanding outstanding as of outstanding if all

be authorized the date of a specific date securities being

most recent within 60 days issued are sold
balaqc%meet

Instructions ??‘

understanding exists that Indebtedness may extend beyond one year. Do not

1. Include all ind ness for borrowed money as to which a written
include other mdebtedneQéssMed as current liabilities unless secured.

assets as show e balance sheet referred to in Column 3 may be set out in a single

In&@ tems of indebtedness which are not in excess of 3 % of total
aggregate a der 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.

éﬁ_ nclude in the table the amount of obligations under financial leases
[

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 prospectus)
)
(2) the number of shares reserved for the exercise oé ts, options
and warrants.

8. The 60 days period referred to in Column 4 is to %culated in terms of
the date of the preliminary prospectus or the date of the dra &o ectus. 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 ctus shall, if feasible, be
updated to a date within 60 days of the prospectus. O

Item 9: Q)Q)

Senior executives q

List the names and addresses of nior executives of the issuer and indicate
all positions and offices with the issu eld 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. Qg‘
Instructions QQ/

Where the ppaREipal 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.

Item 10: C)Q/
Execa'qg?‘emuneration

1 Scope of application

The information to be provided relates to the company’s executive officers:
chairman and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, 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’ %es,
commissions and bonuses. This information may be broken down into those cat'eﬁories.

)
The information may be presented in accordance with the@&/ing table:

CASH REMUNERATION TABLE %Q/
Number ,.ﬁi(ﬁaunt
Executive Cash Remun N $
officers I ——

¥

(2) In addition to amounts actually paid d’uﬂing and for the last financial year,
cash remuneration includes: Q)

(@) bonuses to be paid for s'érvices rendered during the last financial
year unless such amounts have not yet\{ébnallocated;

(b) bonuses paid %ﬁm the last financial year, for services rendered in
a previous financial year, less am@ ount already disclosed;

(© any re ration earned during the last financial year the cash
payment of which is defegfée /

3) Remu ion, for a period during which a person included in the group
was not then an tive officer, shall not be included.

3. Ren't)@lation pursuant to plans

uneration 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
n vailable 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; '\Q)q
(e) any recent material amendments to the plan; 0.') .
() amounts paid or distributed during the last finangigkyear or, in the
case of any plan involving options to purchase securities, the er of securities
optioned during the last financial year; &

(g9 amounts accrued for the group d&a\he last financial year,

inasmuch as the distribution or unconditional vesting o e is not subject to future

events.
<O

(2)  With respect to options to purch %securities granted during the last
financial year provide in addition to the informa@prescribed by 3, (1) atof:

(@) the designation and a@r.egate number of securities under option;

(b) the average per urity exercise price (when options with differing
terms are granted, the informatio uld be given for each class or type of option);

(c) when t ice mentioned in b is less than the market value of the
security underlying the OQ n the date the option is granted, provide the market price
on such date.

3) Wit Qect to options exercised during the last financial year, provide, in
addition to the{q rmation prescribed by subparagraphs a to c of paragraph (2), the
aggregate nefyvalue (market value less exercise price) of the securities underlying the
options.

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%p 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’sq)%d
subsidiaries’ aggregate incremental cost. '\Q)

However, when the aggregate value of other remuneration does npgmcceed the
lesser of 10 000 $ times the number of persons in the group or 10% @f the cash
remuneration reported pursuant to section 2, it is necessary to declar fact only.

In the case of an issuer meeting the requirements &ction 164 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. Q/

5. Termination of employment or change of contr@Q/

Describe any plan or arrangement in respee‘&@compensation received or that
may be received by executive officers in the las @ncial 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 chandle T responsibilities following a change in
control, where in respect of an execu%.‘ officer the value of such compensation
exceeds 60 000 $

6. Remuneration of directo&?‘
(2) Describe any &rd arrangement, stating amounts, pursuant to which
directors are remunerate their services in their capacity as director, including any

additional amounts pa@J for committee participation or special assignments.

(2) Desqga any other arrangements, stating amounts, in addition or in lieu of
any standard gement, pursuant to which directors were remunerated during the

last financial .
o4

&e compensation is in non-cash form, state the value of the benefit conferred,
or if jsAot 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. Q)%
Item 11: '\
Indebtedness of senior executives 03 S

Disclose any information regarding the indebtedness of each
the company, nominee for the position of director, or a person
director, officer or nominee, to the extent that it is not routine in

Instructions Q/Q

1. State the name and address of each who received such a loan.
Solely the place of residence or postal address ma iven.

2. State the largest aggregate am c@%of indebtedness outstanding towards
the issuer and its subsidiaries by each of By persons at any time during the last
financial year, the nature of the mdebtedn%&and the transaction in which it was issued,
the balance outstanding and the rate terest.

3. “Routine indebtedne\sg?neans:

Q) a Ioan on the same terms to employees generally and not
exceeding 25 000 $;

(2) ﬁ&n made to a full-time senior executive of the issuer, provided
that the amount e loan is less than his annual salary and is fully secured by a
hypothec on his@ idence;

time b the issuer or to a person associated with him, provided that the making of
the l%\ 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
o‘gnot exceed the greater of 200 000 $ or 5 % of the shareholders equity for the
aggregate of the loans made,;

'2 ) 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

)
(2) members of the board of directors of the issuer with the ex eﬁbon of those
name in subparagraph 1, Qé-

(3)  the senior executives of any subsidiary of the issue:@
(4) employees of the issuer, except those referre%&m subparagraph 1;

(5) employees of any subsidiary of the issuebQ

«
oL
N

(6) any other persons.

Instructions

to 5. In the case of the group ref to in subparagraph 6, give the name of the

persons. 0}

2. The informatio uested must be given within 30 days before the date of
the preliminary prospectu e draft prospectus.

3. Give a@description which includes:

(]{<$'fhe designation and number of the securities to which are attached
options, rightg orwarrants;

)
1. Give the number of pers;%s%r the groups referred to in subparagraphs 1

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)

Use of the net proceeds of the distribution

distribution, the principal uses planned for the money, and the fund ned for each

use. Q)

2. Provide the details of any agreement prescribi any part of the net
proceeds will be kept in trust or will only become availabl n certain conditions are
fulfilled. Q

1. The information concerning use e net proceeds must be sufficiently
precise. In most cases, it is not sufficient to s%( at “the proceeds of the distribution will
be used for general corporate purpose.”. Cb«

1. Indicate the net proceeds that the issuer expects S@g from the
9

Instructions

2. Indicate, in order of p , the uses that will be made of the proceeds of
the distribution in the case wher are less than expected. However, this information
IS not necessary in the case of underwriting.

3. If material f@must be added to the proceeds of the distribution, indicate

those sums and their golrce. 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 thQ@ 2 years

4. %/a material part of the proceeds of the distribution is used for the
o ¢

acquisitiq, roperty, outside the normal course business of the issuer, briefly describe
those rties and provide the details of the price paid or attributed for the different
clas f 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 f0||0\%lg

information:
q%
(2) dividend rights; N

(2)  voting rights; Q:b

3) liquidation or distribution rights; Q)Q/

(4) pre-emptive rights; C){(/@

(5)  conversion rights; QQ/

(6) redemption, purchase for canceﬁ&@n or surrender provisions;
(7)  sinking or purchase funds\@isions;

(8) liability to further callsﬁ@«to assessment by the issuer;

9) provisions as t%@odification of any such rights or provisions.

2. If the rights of h@é of such shares may be modified otherwise than in
accordance with the provisj ttaching to such shares or provisions of the governing
Act relating thereto, so s d explain briefly.

3. In the@ of restricted shares, comply with the policy statements of the

Commission. QQ‘

Instructior@

Q‘ This item requires only a brief summary of the provisions that are material
fro
e

s :
S
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

Securities Regulation February 8, 1996 Page 211



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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 mi\@%} be
deposited in response to a take-over bid where its incorporating documents ‘eontain
provisions respecting the convertibility of its non-voting or limited voting ag‘&res at the

time of a take-over bid.

Q/Q"
Item 16: %
Obligations Q/@

Describe the obligations offered and the security thé&r providing the following
information:

(2) the interest rate, maturity, redemptior&Qny other method of retirement,
sinking fund and conversion rights; Q)

(2)  the nature and rank of any secJ?Koy), with identifying the principal properties
given as security; <b~

3) provisions permitting @stricting the issuance of additional securities, the
incurring of additional indebtedn %‘and other material negative covenants, including
restrictions respecting dividenz@ribution or the giving of security on the assets of the
issuer or its subsidiaries, a visions as to the release or substitution of assets given
as security or the modific of the terms of such security;

4) the n
obligations and t
or any of its sulbs&

of the trustee appointed in any trust deed relating to the
ure of any material relationship between the trustee of the issuer
Yaries;

fect the security for the indebtedness. -

I\r@&tions

Follow the instructions of Item 15, mutatis mutandis.

5 C)any agreement between the issuer and its affiliates or between affiliates
that co&%f

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. Q)Q)

Iltem 18: '\Q)

Principal holders of securities 03 o

1. For each class of voting securities of the issuer, a subs@or an affiliate
give the number of securities held by each holder that owns an 10% of the
securities in that class. If the securities are registered in the na person other than
the owner, state that person’s name. Give the names and ses of the holders of
securities and the percentage of securities held in each cla@

Q
<O

PRINCIPAL HOLDERS OF SECURITIES

Name and address  Class of security Numb So Percentage in relation to
of holder secu@ securities in that class
2. Show, for each class of vofjag securities of the issuer, of the company

controlling it or a subsidiary of the issuekt e percentage of securities held by the senior
executives.

SECURITIES HELD BY SENI@(ECUTIVES

2

Class of security /‘(/v Percentage in relation to the securities of the class

If voti curltles are being offered in connection with, or pursuant to,
subscrlptlon plan ﬁmalgamatlon or a reorganization, indicate, as far as practicable,
the percentageq%ecuntles for each class of security that will be held by the principal
holders foIIm@g 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.
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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 und&s y the
agreement. (b'\ﬂ

4. Where a person mentioned in answer to paragraph légﬂ associate of
another person mentioned in the prospectus, disclose the nature o Qg elationship.

Item 19: C)Q/

Interest of senior executives other in material transactions Q/

Describe briefly any material interest of an @96 following persons in any
transaction within the 3 years preceding the date éN{fe preliminary prospectus or the
draft prospectus or in any proposed transacti hat has materially affected or will
materially affect the issuer or any of its subsidi :

N

(1) any senior executive of the i%Jer;

4

(2) a holder referred to in@agraph 1 of Item 18;

3) a person who is @filiate or an associate of one of the persons referred
to in paragraphs 1 and 2. Qib

Instructions @Q
o)

1. Givq_ ief description of the material transaction. Indicate the name and
the address of Qc interested person and his relationship with the issuer.

2. here there is a purchase or a sale of assets by the issuer or any of its
subsidj , state the purchase price and the price paid by the vendor where the latter
acqug hem during the last 2 years preceding the transaction.

\% 3. This item applies to interests held in the ownership of securities of the
issuer solely where the holder receives a benefit that is not granted on the same terms
to the other holders of the same class of securities.

4. Where one of the persons referred to by this item is a dealer, or 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 g®pesitory of
funds, transfer agent, registrar, trustee under a trust deed or other similgnsedvices;

4) the interest of a specified person, including al é&dic installments
in the case of any lease or other agreement providing for, odic payments or
installments, does not exceed 50 000 $; or C)Q/

(5) the transaction does not involve rem tion for services, provided

(@) the interest of a specifieﬁ\grson arose from the beneficial
ownership, direct or indirect, of less than 10 %{gf any class of voting securities of
another company that is a party to the transactg

N

(b) the transactior(&.‘in the ordinary course of business of the
issuer or of its subsidiaries;

(c) the@gi‘on amounts to less than 10 % of the aggregate

of the sales or purchases of thgrsstier and its subsidiaries during the last financial year.

6. Informationéé)not be furnished in answer to this item by persons who
have an interest in trangastions that involve remuneration if that person owns less than
10 % of any class ot@g securities of a company that is a party to the transaction.

Item 20: <(Q~

Auditors, trél)@er agents and registrars

éDQ‘ 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: Q)(b
Other material facts '\Q)
State any other material fact that is likely to affect the value or the n}%ﬂget price of
the securities being distributed. 2
ltem 23: Q)Q/
Signatures Q/@*
The offering memorandum must be signed by 2 segij xecutives of the issuer
and by the promoter. It must also be signed by the deale distributes the securities.

Item 24 Q)«O
Civil liability
)

The offering memorandum must contafﬁst e following statement:
)

“The securities Act provides p sers with remedies for rescission or, in certain
cases, damages where the offe&\ memorandum contains a misrepresentation.
However, these remedies mus exercised within the time limit prescribed. The
purchaser should refer to the cable provisions and eventually consult with a legal

adviser.”. (8)

0O.C. 660-83, Sch. VI; Krata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 90 to 96 and 98 to
101; O.C. 1263-85, ; O.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31, O.C. 30-96,

S. 45. QQ.
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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 explafin
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 eyes of
management by providing both a historical and prospective analysis of t Dusiness of
the issuer. The Annual Report requirements ask management to discugs the dynamics
of the business and to analyse the financial statements. Coupled@?the financial
statements this information should allow investors to assess an j I's performance
and future prospects. Q/

expected to have a material impact on the issuer’s YYess, financial condition or

results of operations are to be disclosed. The for@ the Annual Report is on

information about the financial condition of an is as well as its operations with

particular emphasis on liquidity and capital Wes. Sufficient information on risks
id

Known material trends, commitments, events or lg%{gﬂties that are reasonably
f

and uncertainties should be provided given th ly changing economic environment
within which most issuers operate.
)
To allow issuers to discuss theiHusiness in the manner most appropriate to their
individual circumstances, to enco flexibility and to avoid boilerplate, the Annual
Report instructions are intenti@ general and contain a minimum of specific

requirements.
<§~

There is no requi%@mt for management’s discussion and analysis of financial
condition and results ofoperations 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 disc es with their interim financial statements.

2. T @)%wing requirements apply to all reporting issuers except those exempted
by secp 19, 119.2 or 119.3. The issuer means the reporting issuer, its subsidiaries
and investees.

\% 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 r of
operations. This Schedule requires a discussion of forward-looking informatioe;ﬁ\ ased
on the issuers’ expectations as of the date of the AlF. N

>

Issuers are encouraged, but not required, to supply oth Qah/vard-looking

information. Optional forward-looking disclosure involves anticipatk 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

tﬂpact on future operating

results, such as known future increases in costs our or materials, which

information which is reasonably expected to have a mater'g;
information is to be disclosed. O

Although information provided under thiscﬁbedule 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 evBt’that an issuer chooses to provide a
forecast or projection, the application of Qbébec Policy Statement NO. Q-11 should be
considered.

5. The focus of the annual @disclosure shall be on the issuer. There is no
requirement to provide extensiQ; cussion of factors external to the issuer.

6. The instructions f%é)preparation of the annual report only apply to material
items.

Materiality Q matter of judgement in particular circumstances, and should
generally be ju@in relation to an item’s significance to decision makers. An item of

information, %(a aggregate of items, is material if it is probable that its omission or
misstatee@ ould influence or change a decision.

@determining 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. Q)

Where a discussion of segment information or of other division of the Bhsmess
would be appropriate or necessary to an understanding of such busines$\focus the
discussion on each relevant, reportable segment or other division of t%f siness and
on the issuer as a whole. In making this determination consideration d be given to
whether any segment or other division of the business has a disp &onate effect on
revenues, profitability or cash needs; or whether there are le other restrictions
upon the free flow of funds from one segment, subsidiary Ision of the issuer to
others; or whether known trends, demands, commitments,é)’t or uncertainties within

a segment are reasonably likely to have an effect on usiness as a whole. The
discussion should include internal factors as well a I€vant economic and industry
factors affecting the issuer. '\

(2) The discussion and analysis shall fo n the financial statements and on

financial, operational and other data that thB\iSsuer believes will enhance a reader’s
understanding of the issuer’s financial ((@dition, changes in financial condition and
results of operations. ~\

(3) Issuers need only include;%rmation in their discussion and analysis that is

available to the issuer witho ue effort or expense and which does not clearly
appear in the issuer’s finangi atements.

ﬁé analysis should principally explain why changes have or
inancial condition and results of operations of the issuer. This
ssion of the effect of discontinued operations and extraordinary
items have had or are expected to have an effect on the financial
ults of operations of the issuer. The numerical data included in or
le from the financial statements and reports need not be repeated in the
—~For example, it is clear from the comparative financial statements what the
amo f increase or decrease in revenues is from the prior year and the respective
p%e tage change is readily computable.
N\

The discussion
have not occurred i
should include a é
items where th
condition angr

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. '\Q)

(6) Disclose, if known, the estimated effect on the financial stateggﬂts of the
implementation of any changes in accounting policies adopted subsequentto the most
recent financial year end or expected or known but not yet implerge‘d changes in
accounting policies.
(7 Provide information about the nature and magnitude o |aI instruments and
their effect on the issuer’s liquidity, capital resources and r of operations.

At the present time there is no widely accepted@ ition of financial instruments.
Accounting standard setting bodies in several jurisdictions are working on

projects which will define financial instruments @recommend appropriate accounting
and disclosure requirements in this area. 0,)

Information about financial instr@rients may be important to gaining an
understanding of the issuer’s liquidity) capital resources and results of operations.
Financial instruments include financifg=nstruments (debt and equity instruments), asset
backed securities (e.g. mortga ?Oacked securities, repurchase agreements) and
hedging instruments (e.g. fut %ntracts. options and swaps). These categories and
examples are not exhausti d judgement must be used to identify other financial
instruments. Q

(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 K{ e financial condition or results of operations of the issuer, the
transaction Its effect should be discussed as part of the annual report. Disclosure
must be @y when a decision to proceed with the transaction has been made by the
issuer @Uard 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_thedissuer, 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 grow IQ)

Q) Identify any known trends or expected fluctuations in the issuer’s Iigg;iity, taking
into account known demands, commitments, events or uncertainties. | ficiency is
identified, indicate the course of action that has been taken or is pr ed 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 c@'&items (e.g. where significant
amounts of inventory are required to be carried to fﬁg rapid delivery requirements of
customers or where extended payment terms ha&)@een provided to customers).

4) Disclose the nature and extent of Iegé{%r practical restrictions on the ability of
subsidiaries to transfer funds to the issueb Disclose the impact such restrictions have
had and are expected to have on the ab.lﬂty of the issuer to meet its obligations.

(5) If the issuer is in arreariﬁ“the payment of dividends, interest, or principal

payment on borrowings, discl is 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 reso@

Capital r‘{o%]rces means indebtedness, share capital of the issuer and any other
financial ar, ement whether reflected on the balance sheet or not, that can
reasona considered to provide resources (e.g. leases and put options).

(1) ggscribe and quantify material commitments for capital expenditures as of the
e%o the last completed financial year, and indicate the general purpose of such
commitments 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 an @Slr
significant components of revenue or expense necessary to understand the r&é}
operations. N

(2) Describe any known trends or uncertainties that have had orAhat the issuer
reasonably expects will have a favorable or unfavorable impact@ 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

of

known future changes in costs of tabor or materials or pp 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 pri or to changes in the volume or
guantity of goods or services being sold or teZ)QDe introduction of new products or

services.

N
4) Discuss briefly any impact of infl th‘and specific price changes on the issuer’s
net sales and revenues and on inco om continuing operations. For purposes of the
discussion, no specific numerical fi fal data need be presented.

0.C. 660-83, Sch. VII; O.C. 12@, 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) ©
O

0.C. 697-87,s. 47; O.C. 977-88, s. 32.

Securities Regulation February 8, 1996 Page 223



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

ltem 1:
Right of revocation Q)%

State whether the security holder giving the mandate has the power to re'?oke the

proxy. (br\ .

Briefly describe the terms and conditions of revocation and aq/'mitation which

the right may include. @

Iltem 2: Q
Identification of the person making the solicitation Q/

1. If solicitation is made on behalf of the gement of the reporting issuer,
so state. Give the name of any director of the regosing issuer who has informed the
management in writing that he intends to oppos action intended to be taken by the

management and indicate the action that he ip{Oﬂ s to oppose.

2. If a solicitation is made othef{gise than on behalf of the management of the
reporting issuer, so state and give the e of the person on whose behalf it is made.

3. If the solicitation i@?be made otherwise than by mail, describe the
method to be employed. Q~

4, If the soli@n is to be made by specially engaged employees or
soliciting agents, statetz\the material elements of the contract for the solicitation and
identify the parties t contract, and the cost or anticipated cost thereof.

5. Sﬁgt‘he name of the person by whom the cost of soliciting has been or

will be born&)@
Item 3: Q~

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:

Securities Regulation February 8, 1996 Page 224



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

(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 iSSL6§3

(4) each associate or affiliate of any of the foregoing persons referfé%)to in
subparagraphs 1 to 3. N

‘b

Instructions

1. The following persons shall be deemed to be pers Qwhose behalf the
solicitation is made:

(1) any member of a group that solicit@%es, and any person who
acting alone or with one or more other persons, er@g S in organizing, directing or

financing any such group;

(2) any person who contrlb@ more than 250$% to finance the
solicitations of proxies;

(3) any person who ds money, provides credit or enters into any
other arrangements, pursuant to contract with a person on whose behalf a
solicitation is made, for the pu of financing the solicitation or making certain
recommendations respecting ities or voting of securities of the reporting issuer.
However, this provision do &lnclude a bank or other lending institution or a dealer
that, in the ordinary c f business, lends money or executes orders for the

purchase or sale of se&

2. Q@ng persons shall be deemed not to be persons on whose behalf
a solicitation is e, unless they are referred to in subparagraph 1 of the instructions:

C% 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 clerical 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 secur%es
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 vo% at the
meeting will be determined or particulars as to the closing of the se h{y“ transfer
register, as the case may be, and, if the right to vote is not limited to sesurt#y holders of
record as of a specified record date, indicate the conditions under WhiQ/ ecurity holders

are entitled to vote. Q)
3. If, to the knowledge of the senior executives OQ} reporting issuer, any
ying more than 10 % of

person exercises control or direction over voting securitie

the voting rights attached to any class of securities of tl&)ortlng issuer, name each
such person, state the number of the securities 0 which control or direction is
exercised by each such person and the percentage(f\t e class of outstanding securities
of the reporting issuer represented by the @)ber of the class of securities so

controlled.
,\%

Item 5: (b«
Election of directors Qﬂ

1. Provide the followi information, in tabular form, for each person
proposed to be nominated fo tion as a director of the reporting issuer and each
other person whose term o as a director will continue after the meeting:

issuer and name director of the reporting issuer whose term of office has not

expired;
&

State when the term of office for each director and proposed

(1) Na&gand identify as such each proposed director of the reporting

director \@G)%?re

3) State only the last position held in the reporting issuer, or a parent

o@Q&dlary thereof;

(4) State the present principal occupation and for whom such
occupation is carried on.

2. Provide the following additional information for each person proposed to
be nominated for election as a director:
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(1)  All of the principal occupations of each proposed director within the
5 preceding years, unless he is now a director and was elected to his present term of
office by a vote of security holders at a meeting, the notice of which was accompanied
by an information circular. Give the name and principal business of any person for
whom any such employment is carried on;

(2) If the proposed director is or has been a director of the reporting
issuer, state the period or periods during which he has served as such; Q)

3) State the number of securities of each class of voting secﬁﬂ'tles of
the reporting issuer or of any subsidiary of the reporting issuer over which, sontrol is

exercised; 2

4) If any proposed director is to be elect rsuant to any
arrangement between the nominee and any other person, exce senior executives
of the reporting issuer acting solely in such capacity, na e other person and
describe briefly the arrangement.

3. State whether the Board of Dwectors@%e reporting issuer has an
executive committee and name those directors are members of each such
committee.

State whether the Board of Dlrék%rs of the reporting issuer is required to
have an audit committee and name tho%dlrectors who are members of each such
committee.

4. If voting securities §an more than 10 %t of the voting rights attached
to all voting securities of the repRMing issuer or of a subsidiary of the reporting issuer are
controlled by any proposed tor and his associates or affiliates, state the number of
securities of each class ting securities controlled by the associates or affiliates,
naming each associate& ffiliate whose security holdings are 10 % or more.

Iltem 6: %
Executive Rem tion

1. Qg@% application

% e information to be provided relates to the company’s executive officers:
% an and vice-chairmen of the Board if they perform their functions on a full time

S, 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 followiné‘?él{)le:
)

CASH REMUNERATION TABLE (b
(12
Number AmogdaVv
Execu A\
xecutive Cash Remuneration $
officers I —— N

N\
(2) In addition to amounts actually paid during@%for the last financial year,
cash remuneration includes: &O

(@) bonuses to be paid for serg rendered during the last financial
year unless such amounts have not yet been ted;

(b) bonuses paid durin Qg'iast financial year, for services rendered in
a previous financial year, less any arzgzit already disclosed,;

(© any remun %ﬁ earned during the last financial year the cash
payment of which is deferred.

3) Remuneraté,(/(or a period during which a person included in the group
was not then an exec@@ fficer, shall not be included.

3. Remune@?pursuant to plans

Rent%ation 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 ayaNable to all full time employees other than those covered by collective
agr ts.

\% (1) Describe briefly any plan, pursuant to which cash or non-cash
remuneration was paid or distributed during the last financial year or is proposed to be
paid or distributed in a subsequent year.

This description includes:

(@) asummary of how the plan operates;
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(b) the criteria used to determine amounts payable or, in the case of
any plan involving options to purchase securities, the criteria used to determine the
number of securities under options;

(©) the time periods over which the measurement of benefits will be

determined; %
(d) payment schedules; '\Q)q
(e) any recent material amendments to the plan; 0.') .
() amounts paid or distributed during the last finangigkyear or, in the
case of any plan involving options to purchase securities, the er of securities
optioned during the last financial year; &

(g0 amounts accrued for the group d&a\he last financial year,

inasmuch as the distribution or unconditional vesting o e is not subject to future

events.
<O

(2)  With respect to options to purch %securities granted during the last
financial year provide in addition to the informa@prescribed by 3, (1) atof;

(@) the designation and a%r.egate number of securities under option;

(b) the average per urity exercise price (when options with differing
terms are granted, the informatio uld be given for each class or type of option);

(c) when t ice mentioned in b is less than the market value of the
security underlying the OQ n the date the option is granted, provide the market price
on such date .

3) Wit Qect to options exercised during the last financial year, provide, in
addition to the{q rmation prescribed by subparagraphs a to c of paragraph (2), the
aggregate nefyvalue (market value less exercise price) of the securities underlying the

options. )
Q~

@ Where disclosure of an amount paid or distributed pursuant to a plan is
e\under cash remuneration in paragraph 2, that amount shall not be included under
SNB- paragraph (1) f if a statement to that effect is made under paragraph 3.

(5) The disclosure required by sub-paragraph (1) f and g need not be
provided where the amounts are paid, distributed or accrued pursuant to a defined
benefit plan that specifies certain pension benefits to be received after retirement and
determines an employee's entitlement to such pension benefits as a function of either or
both the employee’s years of service and earnings.
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4. Other remuneration

Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed
other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements.

The value to be given for such remuneration shall be the issu?\&nd
subsidiaries’ aggregate incremental cost.
N

However, when the aggregate value of other remuneration doesnoPexceed the
lesser of 10 000 $ times the number of persons in the group or& of the cash
remuneration reported pursuant to section 2, it is necessary to dec @ at fact only.

In the case of an issuer meeting the requiremen&) section 164 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $.

5. Termination of employment or change of co@oQ

may be received by executive officers in the | nancial year in view of compensating
such officers in the event of the terminatiom\of employment (resignation, retirement,
change of control) or in the event of a clgage in responsibilities following a change in
control, where in respect of an exed{[ive officer the value of such compensation
exceeds 60 000 $.

6. Remuneration of dire@

(2) Describe a@qdard arrangement, stating amounts, pursuant to which
directors are remuner;e for their services in their capacity as director, including any

Describe any plan or arrangement in %?t of compensation received or that

additional amounts le for committee participation or special assignments.

(2) D<§ﬁ)e any other arrangements, stating amounts, in addition or in lieu of
any standar rangement, pursuant to which directors were remunerated during the

last finaragy ar

Q ere compensation is in non-cash form, state the value of the benefit conferred,
é S not possible to state the value, describe the benefit conferred.

Special provisions concerning issuers most of which are unincorporated
Unincorporated issuers must report:

(@ the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;
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(b) the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual fin I

statements.
N

The same rules apply to incorporated mutual funds which do not djzgtstly employ
officers and the business of which is managed by a management compagy.

Item 7: %Q/
Indebtedness of senior executives &

1. Disclose any information regarding the i dness of each senior
executive of the company, of a nominee for the posi@ f director or of a person
associated with such senior executive of nominee, t@h extent that it is not routine
indebtedness. Q)

2. This information need be given o@n the circular prepared for the annual

meeting.
<b~
Instructions .{
1. State the name a ress of each person who received such a loan.
Solely the municipality of resid or postal address may be given.

2. State the I@;\ aggregate amount of indebtedness outstanding towards
the issuer and its subsigjares by each such persons at any time during the last financial
year, the nature of ndebtedness and the transaction in which it was incurred, the
balance thereof tly outstanding, and the rate of interest paid or charged thereon.

3. Routine indebtedness” means

O

Q‘ (1) loans made on equal terms to employees generally and not
eq@gzs 000 $;

exc
\% (2) aloan made to a senior executive who is a full-time employee of the
issuer provided that the loan is less than twice the amount of his salary and is secured
by a first mortgage against his principal residence.

3) a loan made to a senior executive who is not a full-time employee,

provided the making of the loan is part of the business of the issuer, is granted on the
same conditions as to customers and involves no unusual risk of collectibility;
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(4) indebtedness arising by reason of purchases made on usual trade
terms or of ordinary travel or expense advances, if the repayment arrangements are in
accord with usual commercial practice.

Iltem 8:
Interest of insiders and other persons in material transactions

©

Give a brief description of the following persons in any material tr ion
carried out since the commencement of the last financial year or in any prdposed
transaction which has materially affected or would materially affect the rea) ihg issuer

or any of its subsidiaries: Q‘
(2) an insider of the reporting issuer; y

(2) a proposed nominee for election as a director; C)
3) an associate or affiliate of such insider or pré{ed nominee.-

However, it is not necessary to repeat this inﬁ&tion if it has already been given
in a proxy circular.

Instructions N
)
1. Give a brief description ekthe material transaction. State the name and
address of each interested person %~ is relationship with the reporting issuer. -

2. As to any trans involving the purchase or sale of assets by the
reporting issuer or any su )ary, 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 wthw 2 years prior to the transaction.

3. Thiggw 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

securitieag)
D Where one of the persons referred to in this item is an underwriter, an
a‘§c 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;

Securities Regulation February 8, 1996 Page 232



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

(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 must be
for more than 50 000 $, taking into account any periodic instalment provided In the
contract, for example in the case of a lease; .

>

(5) the transaction does not involve remuneration foré\ﬁces, provided
the following conditions are met: Q)

(@) the interest of the specified perso@ from the beneficial
ownership of less than 10 % of any class of voting securiti% nother company that is

a party to the transaction;

(b) the transaction is in the'ﬁ(%ary course of business of the
reporting issuer or its subsidiaries; Q)Q)

(c) the amount of the ﬁ%saction or series of transactions is less

than 10 % of the total sales or purchasesbsl.s the case may be, of the reporting issuer
and its subsidiaries for the last financiaLkear.

transactions not excluded ab hich involve remuneration to any of the specified
persons for services in any @ ity unless the interest of the person arises solely from
the beneficial ownership Q@ than 10 % of any class of voting securities of a company
furnishing the services

Item O: 29
Appointment of itor

1. gcg/action IS to be taken with respect to the appointment of an auditor, name

6. Information shall bi:vm’nished in answer to this item with respect to
C

the audh f the reporting issuer.

Q If the auditor was first appointed within the last 5 years, state the date
wWRen the auditor was first appointed.

2. Where it is proposed that the auditor of the reporting issuer, or of one of its

major subsidiaries, be relieved of his duties or that another auditor be appointed in his
place, give the following informations:

Securities Regulation February 8, 1996 Page 233



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

(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, Q)%

3) a description of the nature of any reservation in the auditor’g\reports
on the annual financial statements for the 2 financial years precedﬁ\ the date
mentioned in paragraph 1 and any similar reservation contained in the I'sS reports
or comments on the periodical financial statements for any subsequer&od at the end
of the last financial year preceding the same date; Q)

issuer has an audit
hange the auditor has
rary to the proposal of the

(4)  where the board of directors of the rep
committee, a declaration specifying whether the propos
been approved by the audit committee, of if it was made@
audit committee; O

whose relief has been proposed, addres to the Commission, indicating his
agreement or disagreement with the inf tion given in the proxy circular in
accordance with this paragraph. (b.‘

Instructions Q~
v

1. In answer to 2 o@agraph 2, the disagreements to be declared are as
follows:

(5) a letter from the auditor, WE@ term of office has terminated and

(1) thoge\that 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;
(ZQ those that occurred at the decisional level, namely the
disagreeme Rat occurred between the personnel of the reporting issuer responsible
for the p @ tation of its financial statements and the personnel of the office of
accour@& responsible for authorizing reports and comments respecting, the reporting
issuef,

\% (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 circm@, the
management or the reporting issuer presents to the auditor the information th;ﬁ\will be
given in accordance with 2 of paragraph 2, in such a way as to allow the qqgitor to draft

the letter referred to in 5 of paragraph 2. Q‘

5. Where the auditor does not agree with the informatig will be given in
the proxy circular, the auditor must mention the reasons for b agreement in the
letter provided for 5 of paragraph 2. C)

6. Paragraph 2 does not apply in the followingéés:

Q) a change of auditor of a subsidi f the reporting issuer where it is
proposed that the auditor of that subsidiary be @Iaced by the auditor of the parent
company;

N

(2)  achange of auditor \MBr.e the change is required by law.

K\
Item 10: Q‘
Management contracts 0?“

Where management :ions of the reporting issuer or any subsidiary are to any
substantial degree perf by a person other than the senior executives of the
reporting issuer or subsidiary, give:

1. detaf Qf the agreement under which the management functions are
performed, incl@l g the name and address of any person who is a party to the
agreement o@o is responsible for performing the management functions;

repogling’issuer or subsidiary has any such agreement and, if the following information
isown to the officers of the reporting issuer, give the names and addresses of any
paPson 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;

OQ?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 afj@te
with the reporting issuer or subsidiary, at any time since the commencemenq the
reporting issuer’s last financial year. N

)

Instructions Q:b

1. Solely the place of residence or postal address of person may be
given, but the Commission may then request the home address j

2. It is not necessary to give information of relatiQ/Qaéignificance.

3. In giving particulars of indebtedness, st ?e largest aggregate amount

of indebtedness granted by the reporting issuer oKQ of its subsidiaries to each of
these persons during the last financial year, the f@jure 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 inddbtedness.

)

4. It is not necessary to i ILﬁ?e as indebtedness amounts due from the
particular person for purchases su to usual trade terms, for ordinary travel and
expense advances, if the repaym rrangements are in accord with usual commercial
practice.

Item 11: %Q/
Particulars of matterst@Q acted upon

1. If agtid®’is to be taken on any matter other than the approval of financial
statements, th stance of the matter, or related groups of matters, should be briefly
described, t extent where it has not been done already. Give sufficient details to
permit seqi(ity 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.

0O.C. 660-83, Sch. VIII; O.C. 1263-85, s. 104 and 107 to 109; O.C. 1263-85, s. 106;
0.C. 697-87, s. 48 to 50; O.C. 977-88, s. 33; O.C. 226-93, s. 31; O.C. 30-96, s. 46Q%
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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 operati
and prospects for the future. Issuers are required to disclose information about y
known trends, commitments, events or uncertainties that are reasonably expeeted to
have a material impact on the issuer’'s business, financial condition (%Nesults of

operations. Q‘

2. The following requirements apply to all reporting issu xcept to those
exempted pursuant to section 163. Issuer means the reporting§sstuer, its subsidiaries
and other investee issuers. Cf(/

1. The Annual Information Form (AIF) is intended to provide relevant background
gtl

The disclosure required shall include that relating@ ach subsidiary or investee
of an issuer whose total assets constitute more than 0 of consolidated assets of the
issuer at the most recent financial year end or W%Q total revenues constitute more
than 10 % of consolidated revenues of the issue@the most recent financial year.

3. Any of the information required in the Awiiual Information Form (“AlIF”) may at the
issuer's option be incorporated by refe@se. Where information is incorporated by
reference in an AIF, the referenced ument shall be clearly identified and shall be
referenced by page, caption, par or otherwise. All referenced documents shall
accompany the AIF when filed ia%He Commission des valeurs mobilieres du Québec
(the “Commission”) or sent to ty holders or other interested parties.

Security holderségn)s holders of the issuer’'s securities other than debt

instruments. s

4 The segm% information required in Item 3 of the AIF goes beyond the
requirements ction 1700 of the Canadian Institute of Chartered Accountants
(CICA) Ha&;@o . However, the information required is built on the CICA disclosure

framewo&_
&

: ga ere is no regulatory requirement for auditor involvement with respect to the
@;\ tion of the AIF. However, issuers may choose to involve their auditors.

5

p

N\

6 Generally, information shall be presented as at the end of the fast completed
financial 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 magw
impact on the issuer's business, financial condition or results of operati Q) his
Schedule requires a discussion of forward-looking information based on thep\ssuers
expectations as of the date of the AlF. 0.')

Issuers are encouraged, but not required, to supply oth rward looking
information. Optional forward-looking disclosure involves anticip % future trend or
event or anticipating a less predictable impact of known event, t é& r uncertainty. This
other forward-looking information is to be dlstlngwshe m presently known
information which is reasonably expected to have a mater act on future operating
results, such as known future increases in costs &our or materials, which
information is required to be disclosed. O

prediction or projection of the future, these i ctions do not call for a forecast or
projection as defined by the CICA Handbodk, Th the event that an issuer chooses to
provide a forecast or projection, the appl«@t{on of Québec Policy Statement NO. Q-11
should be considered.

Although information provided under@wis Schedule may involve some

9. The instructions for the pr@tlon of the AIF only apply to material items.

Materiality is a mat f judgement in particular circumstances, and should
generally be judged in rel@ion to an item’s significance to decision makers. An item of
information, or an agg te of items, is material if it is probable that its omission or
misstatement wouldd?(&nce or change a decision.

In deterr@l g whether information is material, an issuer shall take into account
both quantlta@ nd qualitative factors.

thls concept of materiality is broader than the definition of material change

contgi in the Securities Act, it is consistent with the financial reporting notion of
m§ lity contained in the CICA Handbook.
N\

Securities Regulation February 8, 1996 Page 239



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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.
b

State whether the articles or other constating documents of the issuer ha een
amended and describe the substance of the amendments. .

2. Subsidiaries Q/Q‘

cent financial year
anization and stating
d or over which control
rcentage of each class of

Provide a list of each subsidiary of the issuer as of the m
end, indicating the jurisdiction of incorporation, continuance
separately the percentage of voting securities beneficially
or direction is exercised by the issuer. Also disclose t
non-voting securities owned. A subsidiary that does et the size criteria set out in
paragraph | of Part | may be excluded, provided thaf\ h excluded subsidiaries, in the
aggregate, represent less than 30 % of consolid&@ revenues or consolidated assets of

the issuer.
,\%
“

ITEM 2:
GENERAL DEVELOPMENT OF THE BUSINESS

Briefly describe the businesg{of the issuer. This description shall encompass the
general development of the b 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 busi& Changes in the business that are expected shall also be

discussed.
S

ITEM 3: %
NARRATIVE DE§§ IPTION OF THE BUSINESS

1. D Qibe the business with reference to the dominant industry segment of the
issuer ach reportable industry segment of the issuer. The description shall focus
upo Industry segments as defined in Section 1700 of the CICA Handbook and (b)

tﬁ? 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 mao&&a
segment’s sales made to such geographic segment;

N
(4)  when there has been a public announcement of the introast n of a new
product or industry segment, the status of the product or segment; Q/

(5) the sources and availability of raw materials; Q/QQ)

(6) the importance, duration, and effect on the s%&ht of intangibles such as
patents, trademarks, licences and franchises; 0

(7)  the extent to which the business of th Qstry segment is seasonal;

(8) description of any aspect of the@ﬁber‘s business that may be affected in
the current financial year by renegotiation or ination of contract, or sub-contracts;

)
(9)  with respect to the naturaJkesource operations of an issuer, other than oil

and gas;

€) the Iocati@ze and net interest in important properties and the
nature of the right to hold %?9 rate the properties as at the most recent financial year

end; <<

(b) es by deposit and by category reporting proven, probable and
possible reserve as defined in National Policy Statement No. 2-A) as at the most
recent financial@ r end;

a reconciliation of reserves by category as at the financial year end
immedj preceding 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 g']is'hﬂells;
)
(d) with respect to interests in properties on which therg, are interest as
at the most recent financial year end and the issuer’s net interest in t Qc?feage and the

geographical location of such acreage Q)
(e) the quantity and type of the estimated oved 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 cn@ il, natural gas and natural
gas liquids as at the most recent financial year end. ele royalty rates are subject to
noticeable variation, provide a brief discussion of the@g ariations;

)] a reconciliation of the ves as at the financial year end
immediately preceding the most recent fihgricial year to the reserve information
furnished under e above, including the e(Bc.ts of production, acquisitions, discoveries,
etc.;

() the dollar a%ms expended on exploration including drilling and
on development for the last 2 fQL ial years of the issuer;

(11) if estimate eserves are represented as being based on estimates
prepared or reviewed independent engineer or other expert or consultant, identify
the independent engi 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 requir S;
&

eg‘ with respect to bank operations of an issuer’s business, the following;

Q Loan terminology referred to herein shall have the meaning attributed
th@to 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.

€) 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

dollar amount of loans 90-179 days past due and 180 gBys or more
past due, separately for loans by Canadian residents - residents elsewh as at the
most recent financial year end; &"

(9) INTEREST INCOME &

separately, interest income as repé) for the most recently
completed financial year for domestic and international r@ ccrual loans, renegotiated
reduced rate loans, and other past due loans; O

(d) LOANS WITH PROVISION%S@R DOUBTFUL CREDITS

for sovereign risk and br%ate sector loans to banks and other
entities, the dollar amount of loans with prQuisions for doubtful credits other than general
country risk provisions as at the most re.&@n financial year end;

(e) RESTRUCT LOANS

I. % amount of loans classified as restructured loans in the
last financial year for IoaQ anadian residents - residents elsewhere;

i dollar amount of loans classified as restructured loans in the
last financial yeaQ~ d by country for sovereign risk and private sector loans to bank

and other entities:

C%f FOREIGN LOANS

()Q~ i. for countries designated by the Office of the Superintendent
of \Cifancial 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;

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 provisk(@fb for
designated countries by country, or countries if the general provision is establis ona
basket of countries as at the most recent financial year end; (b'\ .

(13) For trust, mortgage loan and credit union (caisse d’ép@? et de crédit)
operations of the issuer’s business the following; Q)

(@) separately, interest income for personal ercial, and mortgage
loans as reported for the most recently completed financial@ /

(b)  dollar amount of loans 90-179 da 95t due and 180 days or more
past due separately for personal commercial and m6§ ge loans as at the most recent
financial year end;- Qg
(© dollar amount of provisior@t respect to loans disclosed under b
above as at the most recent financial year ené\

)
(14) state briefly the location ahcjzaeneral character of the principal plants and
other properties of the issuer.

Identify the industry seg@s that use the properties described. If the title to any
such property is not freehg @ 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, {Rchiding an assessment of the issuer’'s competitive position if possible;

%e@ the dollar amount spent by the issuer on research and development
ac\gi S;
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@cpcial
years, in summary form accompanied by a discussion of those factors affet':ﬁng the
comparability of the data. Factors affecting the comparability of the include
changes in accounting policies, significant acquisitions or disposals an@ or changes
in the direction of the business: Q)Q/

(1) net sales or total revenues; &

(2) profit or loss before extraordinary items, in tofé\h per equity share;
(3) total assets; O

(4) total amount of long-term de Qjetractable preferred shares and
redeemable preferred shares where the r ption privilege is expected to be
exercised (excluding dollar amounts expected‘to be repaid, retracted or redeemed in the
current financial year); Cb«

(5) cash dividend, declar@er share for each class of shares;

(6) net earnings, in annd on a per equity share and fully diluted equity
share basis. Qib

2. For each of the 38 guarters ending with the most recently completed financial
tion required in sub-paragraphs (1), (2) and (6). If the issuer is
6 month interim financial statements, for each of the last 4
completed 6 periods ending with the most recently completed financial year,

provide the i@mation required in sub-paragraphs (1), (2) and (6).

3. ribe any restriction which could prevent the issuer from paying dividends.
Dis the issuer’s dividend policy and where there is an authorized intention to
c@ 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 gl\Q)QDe
dates of expiry of his term of office.

3. Give the number of voting securities of the issuer or a subsidiﬁg\m/vned or
controlled by each director. Q‘

However, in the case of the issuer that fulfills the con prescribed by
paragraphs 1 and 2 of section 164 or by section 165 or 166 of egulation, only the
number of voting securities held or controlled by the directors group may be given.

N
Q
<O

Mention that other information, includi meormation on the remuneration of
senior executives, indebtedness of senior e r\%&/es, principal holders of securities of
the issuer, as well as the interests of inside@in material transactions are as the case
may be, presented in the most recent Si&yl’ar drawn up for the solicitation of proxies.

ITEM 7:
ADDITIONAL INFORMATION

Mention also that additional financi formation may be found in the comparative
financial statement at the end of t financial year. Mention that these documents
are made available to the publi er the conditions provided for in section 87 of the

Act. Q~

An issuer who hi%dt filed with the Commission a circular drawn up for the
solicitation of proxies@k t give the information required by Items 4, 6, 7 and 8 of
Schedule VIII.

ITEM 8: Q
MANAGEM 7S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULT PERATIONS

QQorporate by reference or reproduce the disclosure prescribed by Schedule VII.

O%. . 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

Provide the information prescribed by Item 12 of Schedule 1. Q‘

ITEM 3: &Q)
DIVIDEND RECORD Q/
Provide the information prescribed by Item 20 of S@u el

ITEM 4: «O

PRIOR AND FUTURE DISTRIBUTIONS
Provide the information prescribed by @8 of Schedule I.

The following items apply only to\Qr%)%e companies.

Q~

ITEM 5:
ADDITIONAL FINANCIAL INF @lATION

Provide the inform&l@Qgrescribed by Item 33 of Schedule I.

ITEM 6:
RELATIONSHIPS@ OTHER COMPANIES

Providé the information prescribed by Item 34 of Schedule I.

O

ITEM 7 Q
LOC@ OF SECURITIES SUBJECT TO A TRUST DEED AND DEPOSITORY OF
P% OLIO SECURITIES

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.

Securities Regulation February 8, 1996 Page 248



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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 material, state whether the issuer's constating documents have b PMamended.
If the issuer's name was changed during the past 12 months, state thQ'E er's former

name. Q)Q/

ITEM 2: Q/@
BUSINESS OF THE ISSUER O
0‘0
O

Describe the business of the issuer.

Instructions Q)&
1. If the issuer bas engaged in an ness other than that of a mutual fund

during the past 5 years, state the nature of theNother business and give the approximate
date on which the issuer commenced to @perate as a mutual fund. Indicate briefly the
nature and results of any bankruptc ceivership or similar proceedings or any other
material reorganization of the issue@r’mg the period.

2. If during the pas ears any affiliate of the issuer bas had any material
interest in any transaction j ing the purchase of any substantial amount of assets
presently held by the issg escribe the interest of the affiliate in such transaction and
state the cost of such assets to the purchaser and to the seller.

ITEM 3: O

PRICE OF SE&L/QI IES ON SALE OR REDEMPTION
R

QA the disclosure required by Item 7 of Schedule V and in addition give the
followi&ormation:

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@he
following information: '\Q)

1. Disclose when during the term of a special arrangement th s charge
will be deducted.

2. Give particulars of any special withdrawal rights th é’ applicable to a
special arrangement. Q/&

3. Give particulars of any entitlement, in respec@ special arrangement, to
a refund of any sales charge if the special arrangemen@ erminated during the term

thereof. &O
Instruction
c§>

The term “special arrangement” as us'ég)in this item bas the same meaning as
ascribed to such term in Item 7 of Scheduf@y\A.

ITEM 5: Q‘

RESPONSIBILITY FOR PRINCIPA@ NCTIONS

Repeat the disclosu@g;ired by Item 9 of Schedule V and in addition give the
following information: Q

1. Provi ﬁ names and addresses in full or, alternatively, solely the
municipality of re ce or postal address of each person or company referred to in the

simplified pros s who is responsible for the performance of the principal functions
described i %s 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
shate 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.
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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.)

portfolio and brokerage arrangements relating thereto the name and address o the

3. In giving information regarding the purchase and sale of the in¥©%ent
y
principal dealer need be given. 0:;\«

4. In giving information regarding the purchase and sale Ql’he investment
portfolio and brokerage arrangements, state: Q)
(1) the total cost, during the last completed f} ial year of the issuer,
of securities acquired, distinguishing between, Q/

(@)  securities of or guarante@ y the government of any
country, or any political subdivision thereof; '\

(b) short-term notes; Q)Q)
N
(© other securitie{b.‘

(2) the total cost of urities held at the beginning and at the end of
the issuer's last completed finan(@%ar;

(3) the for , method or criteria used in allocating brokerage
business to persons or nies engaged in the distribution of the securities of the
issuer,;

4) @e 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
ex sing the amount paid in each year as a percentage of the total brokerage paid in
s&year by the issuer.

Q‘ (5) the amount of brokerage paid to the principal dealer for the
es

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 carr ut

(2) “brokerage arrangements” or “brokerage business” include all p}gar'ohases and
sales of the investment portfolio, whether effected directly or through anég t.

6. With the consent of the Commission, a person or @any 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 n the definition of a
principal dealer. Q/

ITEM 6: 0

INVESTMENT OBJECTIVES AND PRACTICES Q)&O

Repeat the disclosure required by Item &f Schedule V and in addition give the
following information: N
)
1. Subject to the provisiong=<dontained in Instruction 3, state any restrictions
on investments and investment res and practices of the issuer in pursuing its
objectives, with particular referer@ 0 the following types of activities:

1) the @&f securities other than those contemplated by the

issuer's simplified prosp ,
(2) @%orrowing of money;
(§{(Q~the firm underwriting of securities issued by other issuers;

)
ol
c@a ts;

the purchase and sale of real estate;

the purchase and sale of commodities or commodity futures

(6) the making of loans, whether secured or unsecured;

(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

(11) the purchase or sale of mortgages; '\O")
)

(12) the purchase of securities on margin or selling shoré:b

mutual funds;

(13) the investment in securities which are not fully @@k¥

(14) the investment in illiquid securities or t}@t ies whose resale is

restricted:; Q/

(15) the investment in gold or gold certifisates;
(16) the pledging, mortgaging or@)thecaﬁng of the issuer's assets;

(17) the sale of portfolio secuhﬂ%s to senior executives or trustees of the
issuer or of the manager, or the purchase%securities from such persons;

(18) the guaranteeinQ-ef the securities or the obligations of another

issuer; 0

(19) the pur @of options, rights and warrants;

(20) th vﬁ(ting of covered or uncovered clearing corporation options;

(21 @ investment in a security which may require the purchaser to
make an additi contribution beyond the price of the security;

C%Z) the lending of the issuer's portfolio securities.

@ Briefly indicate the nature of any security holder or other approval that may
beg&ﬂred in order to change any of the restrictions referred to in paragraph 1.
N\

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.
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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 %d
practices contained in National Policy No. C-39, it is not necessary to state thes@%the
annual information form provided that: N

)

(2) the annual information form includes a statement to the-@ffect that:

(@) the issuer has adopted the standard in@ﬁent restrictions
and practices;

(b) the standard investment res@dns and practices are
deemed to be incorporated in the annual information fornQ

(© a copy of the standard irﬂngent restrictions and practices
will be provided by or on behalf of the issuer or b on behalf of the principal distributor
of the issuer to any person requesting the sam%

N

(2) any investment restri€iQRs or investment practices in addition to the
standard investment restrictions and clices that have been adopted by the issuer
(including any variations from the ard investment restrictions and practices that
have been approved by the securi %authorities) are set forth in the annual information

form.
ITEM 7: &Q‘

SIGNIFICANT HOLDIN IN OTHER ISSUERS

Furnish in %@antially the tabular form indicated the following information as at a
date within thir 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
indirectlyégy\e mutual fund or any of its subsidiaries.

fa\

-~/ Name and Nature of its principal |Percentage of securities|Percentage of value of issuer
Address of business and class owned by assets invested therein
\€; company issuer

Securities Regulation February 8, 1996 Page 254



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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. Q)%
ITEM 9:
LEGAL PROCEEDINGS '\«

Repeat the disclosure prescribed by Item 14 of Schedule V ddltlon make
a similar statement as to any such proceedings known to be conte

ITEM 10: C)Q/

SENIOR EXECUTIVES AND TRUSTEES Q/

List the names and home addresses in full or, a@ tively, solely the municipality
of residence or postal address of ail senior exec or trustees of the issuer and
indicate all positions and offices with the issue @Id by each person named, and the
principal occupations, within the 5 preceding ¥\ . of each senior executive or trustee.

Instructions Cb«

1. Where the municip ilQ'ﬂf residence or postal address is listed, the
Commission may request that th% e address in full be furnished to the Commission.

2. Where the pri gl occupation of a senior executive or trustee is that of
an officer of a company an the issuer, state the business in which such company
is engaged.

a parent or

@semor executive bas held more than one position in the issuer, or
sub@ thereof, state only the first and last position held.

ITEM 11:
REMU@TION OF SENIOR EXECUTIVES AND TRUSTEES

&Ql. Only issuers which directly employ officers must present the information
phescribed by Item 22 of Schedule I.

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 directoreh@d
trustees constitute the only compensation paid by the issuer to such directd@ nd
trustees.

should be stated or, if it is not possible to state the value, the benefj ferred should
be described. Q)

ITEM 12: C)Q/
INDEBTEDNESS OF SENIOR EXECUTIVES AND TRUSTEESQ/

Q
<O

(1) each senior executive and trustee @)e issuer;

N
Where any compensation is in non-cash form, the value of th@;%ﬁt conferred

In regard to,

(2)  each proposed nominee for eledtion as a director or trustee of the issuer;
)
(3) each associate of aﬁil'&& of any such senior executive, trustee, or
proposed nominee, ?é*

to the issuer or its subsidiaries at any time since the
financial year of the issuer, state with respect to each
such issuer or subsidiar argest aggregate amount of indebtedness outstanding at
any time during the las\cOmpleted financial year, the nature of the indebtedness and of
the transaction in w, It was incurred, the amount thereof presently outstanding, and
the rate of intere d or charged thereon, but no disclosure need be made of routine
indebtedness. <<

Instructi Q/
sy

State the name and home address in full or, alternatively, solely the
%c ality of residence or postal address of each person or company whose
indebtedness is described.

who is or has been ind
beginning of the last comp

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 p the
business of the reporting issuer, that the loan is granted on the same ter as to
customers and it involves no unusual risks of collectability; (b'\ﬂ

(4) a loan arising by reason of purchases made o al business

terms or resulting from advances of travel or entertainment allo S, provided that
the terms of repayment are in accord with usual commercial pra és

ITEM 13: Q/Q
ASSOCIATED PERSONS Q

Provide, in respect of any person mentioned’ﬁ@nswer to Item 9 of Schedule V,
the following information: Q)

1. If a named person: N
)

(1) is associated Wit%‘tf‘@ issuer;

(2) is a director{s?énior officer of or is associated with any affiliate of
the issuer;

3) is a %p‘or or senior officer of or is associated with any company
which is associated witljthe issuer,

(o] @Qan give particulars of the relationship.
2. C)Q)%e issuer:
OQ‘ Q) is associated with a named person;
%Q (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. Q)%

5. If a named person is associated with any other named person, E‘o State,
and give particulars of the relationship. .

>

6. Where and to the extent required by the Commission,%ge‘the business
experience of each named person and, in the case of a namedgg y, the directors

and officers thereof.

&
ITEM 14: Q/
PROMOTER Q

If any person is or has been a promote&pthe issuer within the 5 years

immediately preceding the date of the annual A§fgrmation form, furnish the following
information: Q)
N
(2) the name of the promoter, nature and amount of anything of value

(including money, property, contracts~&ptlons or rights of any kind) received or to be
received by each promoter directly %@'rdirectly from the issuer;

(2) the nature and @nt of any assets, services or other consideration
therefor received or to be r d from the promoter by the issuer;

gets acquired within the past 2 years or to be acquired by the
¥ state the amount at which they were acquired or are to be
acquired and the iple followed or to be followed in determining the amount. Identify
the person ma the determination and state his relationship, if any, with the issuer or
any promote?\ate the date that the assets were acquired by the promoter and the cost

thereof tage) romoter.

(3) astoan
issuer from a pro

ITE )
’\%PAL HOLDERS OF SECURITIES

P
N\

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 (§>
)
A

2. If any person named in answer to paragraph 1%@(5 of record or
beneficially, directly or indirectly, more than 10 % of, Q/@

(1) any class of voting securities of thespwhcipal distributor or the
principal dealer of the issuer or any parent or subsidiary f;

(2)  any proprietorship interest in the@cipal distributor or the principal
dealer of the issuer; Q)Q)

give the percentage of sucﬁ\gécurities or the percentage of such
proprietorship interest so owned by such mgspn.

K\

3. The percentage of secqpties of each class of voting securities beneficially
owned, directly or indirectly, by all enior executives or trustees:

Q) of the is&n the issuer or in a parent or subsidiary thereof;

(2) of hg manager of the issuer in such manager or in a parent or
subsidiary thereof; Oé

iancase of each company as a group, without naming them.
7z

N ionshi
Name of %Saény lisel:;roor relationship Designation of class Percentage of class

Ig%(ti)ons

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. Q)Q)

4. If voting securities are being offered in connection with, or pursuﬁn to, a
plan of acquisition, amalgamation or reorganization, indicate, as far as prasicable, the
respective holdings of voting securities that will exist after giving effect t@ lan.

5. If, to the knowledge of the issuer, more than 10 %
securities of the issuer or if, to the knowledge of the manager
10 % of any class of voting securities of such manager are he
to any voting trust or other similar agreement, state the d ation of such securities,
the number held or to be held and the duration of the a ent. Give the names and
addresses of the voting trustees and outline briefly th@ ting rights and other powers
under the agreement.

class of voting
issuer, more than

6. If, to the knowledge of the issuer parent of the issuer, the manager or
the parent of the manager, any person namebN answer to paragraph 1 is an associate
or affiliate of any other person named the@gin, disclose, in so far as known, the material
facts of such relationship, including aay basis for influence over the issuer enjoyed by
the person other than the holding of @iﬂg securities of the issuer.

ITEM 16: 0
INTEREST OF MANAGEME&;&B OTHERS IN MATERIAL TRANSACTIONS

Describe briefl
material interest, di
within the 3 year
transaction whiQ

em

%‘Qﬁ’

Q the principal distributor of the issuer;

ahd where practicable, state the approximate amount of any
r indirect, of any of the following persons in any transaction,
r to the date of the annual information form, or in any proposed
as materially affected or will materially affect the issuer:

anager of the issuer;

NN (8) 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;
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(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. Q)%

2. As to any transaction involving the purchase or sale of assets by'éﬁ o the
issuer otherwise than in the ordinary course of business, state the cost of%ﬁg assets to
the purchaser and the cost thereof to the seller if acquired by the sellex within 2 years

prior to the transaction. Q/

3. This item does not apply to any interest arlsm the ownership of
securities of the issuer where the security holder receives ng or special benefit or
advantage not shared on an equal basis by ail other h of the same class of
securities who are resident in Canada. 0

4. No information need be given in answéQQ this item as to any transaction

or any interest therein, where, Q)Q)
(1) the rates or charges invch\%d in the transaction are fixed by law or
determined by competitive bids; <b~

(2) the interest of a Ified person in the transaction is solely that of a

director of another company thatié arty to the transaction;

funds, transfer agent, re , trustee under a trust indenture or other similar services;

3) the traanBn involves services as a bank or other depository of

4) ihterest of a specified person, including all periodic instalments
in the case of ease or other agreement providing for periodic payments or
instalments, do€s ot exceed 50 000 $;

C% the transaction does not directly or indirectly, involve remuneration

for ser@?, and
Q (@) the interest of a specified person arose from the beneficial
o\%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: %@

CUSTODIAN OF PORTFOLIO SECURITIES '\%

1. State the name, principal business address and the nature o fe business
of each person or company holding portfolio securities of the issuer a¢ odian. The
name of the custodian may be omitted if it is a bank to which the Ba ct (S.C., 1980-
81-82, c. C-40) applies, or otherwise with the consent of the Com

2. Give brief details of the contractual arrangemenééde with the custodian.

&

ITEM 18:
MATERIAL CONTRACTS &O

Give particulars of every material contra ered 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 ther'és) may be inspected during distribution of
the securities being offered. Indicate, fgth in addition to any such contracts, the
declaration of trust establishing the n&al fund as well as any management agreement,
principal distributorship agreement%~ pies thereof are available for inspection at such

time and place. 0
Q~

Instructions

1. Setout a &plete list of all material contracts, indicating those which are
disclosed elsewhergN\the annual information form or in the simplified prospectus and
provide partic respect to those material contracts about which particulars are
not given elsev\%e . This item does not require disclosure of contracts entered into in

the ordlnarb rse of business of the issuer.

con tion and general nature of the contracts, succinctly described.

g@g Particulars of contracts should include the dates of, parties to,
\E 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 Q)Q)
The annual information form must contain the following certificates: '\O“)
N
(1)  “This annual information form, the financial statements of Q.)und for the
financial period ended and the auditor's report thereon, her with the

simplified prospectus required to be sent or delivered to a purchas ng the currency
of this annual information form constitute full, true and plain %s ure of all material
facts relating to the securities offered by the simplified pros and do not contain
any misrepresentation.” Q/

This certificate must be signed by the clref Bxecutive officer of the issuer
or by a person who holds a similar position, by the&\ financial officer and by 2 other
persons selected from the directors or truste&@md, as the case may be, by the

manager.
N

(2)  “To the best of our knowledge . this annual information form, the financial
statements of the fund for the financial period 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 E’s annual information form constitute full, true and
plain disclosure of all materi relating to the securities offered by the simplified
prospectus and do not contat y misrepresentation.”

This certif§ S(e must be signed by the principal distributor.

0.C. 660-83, stg)).c. 1263-85, s. 112; O.C. 1263-85, s. 112 (Item 10); O.C. 697-
87, s.53; 0.C. 22693, s. 32.

<&
0‘2‘0

\
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

Provide its corporate name.

Q~
N
Item 3: Q/&

Ownership of securities of the offeree

1. Provide the number, the percentage and desclipfion of the securities of the
offeree held by the following persons at the date of the o

Q) the offeror; «
©

(2)  ajoint actor with the oﬁer@ nown;
3) a senior executive fb“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 securitie & held, so state.

Where formatlon is known to the offeror, give, for each class of
securltles subject t b|d the number of securities held by each holder of more than
10 % of the sec&?& of that class. If the securities are held in the name of a clearing
corporation, %a/ that they are held in the name of many holders.

O

Item 4:
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: Q)%

Terms of the bid q

Provide the terms of the bid and the cases in which the offeror plang'ts withdraw

the bid. Q‘
Item 6: %Q/
Payment for the securities Q/@

Indicate the method of payment for the securities aanJ settlement date.

ltem 6.1: «O

Solicitation Q)

Give the name of any person employéd)or paid by the offeror or his agent to
solicit the tendering of securities in response to the offer.

4

Iltem 7:
Right of to withdraw deposited secu@g

Describe the withdra ight of the security holders of the offeree issuer who
have deposited their secyi under the bid. State that the withdrawal is made by
sending a written notice Q e depositary and becomes effective upon its receipt by the

depositary.
O@

Item 8:

Availability OQ/

e exact nature of the arrangements made by the offeror to ensure the
avail of the funds needed to pay for the securities tendered, in particular the
SO r& of funds, the precise conditions of any agreement relative to the financing of the
Géation, 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 pn&)&bal
market or of listing the securities on a stock exchange or delisting them;

(2)  the volume of securities traded and the highest and lowest Natlons for
the 6-month period preceding the date of the bid; g.)

(3) the last quotation of the securities before the &of the public
advertisement of the bid.

Indicate the date of the public advertisement of the b@/()@

Item 10: 0

Agreements between the offeror and the senior execdﬁk S of the offeree
Provide the details of any agreement@é or planned between the offeror and
the senior executives of the offeree, in paficdlar concerning any payment or other

benefit granted as compensation for thg\loss of their positions or respecting their
continuing or ceasing to perform their d.;.ﬁe if the bid is favourably received.

ltem 11: \'e
Agreements between the offer a holder of securities of the offeree

Provide the detaQ%f any agreement between the offeror and a holder of
securities of the offere@ espect of the bid.

Iltem 12: O

Business relatlcQs etween the offeror and the offeree

PQ@E details of any material business relationship between the offeror and the
offere

F%(% ose 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 orannual
financial statements. (b'\ o

| <
,Ibt\?)r;r;?s: al &Q/

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
hypotheses upon which the appraisal is based. It must ndicate the extent to which

any advantage accruing to a security holder after s{@letlon of the take-over bid has
been considered in the valuation.

2. Indicate the place where the ap}@ aI may be consulted and mention the
rights of security holders of the class conte lated to obtain a copy of it by paying
reproduction and mailing costs. \\

Q~

Iltem 16: ?\
Rights of appraisal and ach|S|t|o®

State any right of q@sal that holders of securities of the offeree issuer may
have under the laws g ng it. State whether the offeror intends to exercise any
rights of acquisition o@p rities of the offeree that the offeror may have.

O
Item 17:

Purchases in&/ pen market

Ingl whether the offeror intends to buy in the open market securities of the
class 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. %
O

N
Where the bid is made by a legal person or on its behalf, stat&%e contents

Item 20:
Approval of the circular

of the circular and its publication have been authorized by the board q ctors.
Iltem 21: &
Date of the circular C)Q/

Indicate the date of the circular. QQ/

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 69&9 S. 5510 62.

©
)
N
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

Iltem 2: ;\O.)

The offeree

Provide its name. ,

Provide the names of the offeree’s directors.

<</<2~
Iltem 3: %
Composition of the board of directors of the offeree Q/@
Q/Q
0

Item 4 &
Ownership of the offeree’s securities

Provide the number, the percentage e deS|gnat|on of the securities of the
offeree held by the following persons on t da e 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 cI voting securities.

The information isQ ded only if it is known. If no securities are held, so state.

Item 5: O®

Acceptance of t@m by the senior executives of the offeree

W%ﬁlﬂe information is known to the senior executives of the offeree, provide

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
d% t.

Iltem 6:

Ownership of the offeror's securities
When a bid is made by an issuer or on his behalf, provide the number, the

percentage and the designation of the offeror’s securities held by the following persons
on the date of the bid:
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(1) asenior executive of the offeree and his associates;

(2) a person who holds securities of the offeree carrying more than 10 % of
the voting rights attached to a class of voting securities.

The information is provided only if it is known. If no securities are held, so state.

| ©
Iltem 7: Q)
N

Agreements between the offeror and the senior executives of the offeree

1. Provide the details of any agreement reached or proposedfghlm/een the
offeror and the senior executives of the offeree, particularly in regard tggny’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. ;Q)
2. Provide the names of the senior executives ottﬁ@offeree who are also
senior executives of the offeror or of a subsidiary of the offefoh

ltem 7.1: OQ

Agreement between the offeree and its senior executives

Give the detail of any agreement ent to or proposed between the offeree
and its senior executives in regard to any pajﬁ\ent or other benefit granted as indemnity
for the loss of their positions or in regar %their retaining or losing their positions if the

bid is accepted. Q‘

ltem 7.2: \)?“
Response of offeree issuer %Q

Describe any traﬁgﬁon, board resolution, agreement in principle or signed
contracts in respons tender offer. State whether or not the offeree issuer has
undertaken any negotaiions which relate to or would result in one of the following:

the offeree any or one of its subsidiaries;

(2) ;r@graordinary transaction such as a merger or reorganization involving
2 the purchase, sale or transfer of a material amount of assets of the offeree
com@ 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 personég'@a

material transaction to which the offeror is a party: '\Q)
(1) asenior executive of the offeree; 0.') -
(2) an associate of a senior executive of the offeree; Q "

(3) a person who holds securities of the offeree carr @g%ore than 10 % of
the voting rights attached to a class of voting securities. C)é/

Provide, where known to the senior cutives, the following information
respecting the acquisition or sale of securit f the offeree during the 6 months
preceding the date of the bid by a person meMioned in Item 4:

)

(2) the description of the sectHty;

(2)  the number of sec@acquired or sold;

(3) the purchase&ﬁ@i e price;
(4) the date @&e transaction.

Item 9:
Transactions in securities of the offeree

If no secur Qﬂre held, so state.
ltem 9.1 Q/QQL
em 9.1:
Cst

Securitieq'~ ed to senior executives
Qovide 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
securities.
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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.

ltem 11:
Material change in the activities or the offeree Q)%

Provide any information known to a senior executive of the offeree that Indicates
a material change in its activities since the date of its last interim or aq‘nglﬂfinancial

statements. 2
Item 12: Q/
Other information &

Provide any other information known to the se c—éxecutlves but not yet
published, that is likely to influence the response of the h s to the bid.

Iltem 13: &O

Recommendations Q)Q)

1. Where the offeree’s board of dIFé%OI’S recommends acceptance or refusal
of the bid, indicate the reasons for the f\c&ymendatlon

2. Where the offeree’s d of directors makes no recommendation to
accept or refuse the bid, indicate thgreasons for the decision;

3. Where the off @ board of directors intends to make a recommendation
to accept or refuse the @er the sending of the circular of the board of directors, it
may advise security holders of the offeree not to deposit their securities before receiving
a further communicﬁfrom the board informing them of its recommendation and the

reasons therefor.Q~

Item 14: Q/

ConsentQ~ e of expert’s report

%ere the circular of the board of directors mentions, by reason of the standing
a%hed to his profession, the name of a person who is a lawyer, an auditor, an
aceountant, an engineer, a geologist or an appraiser who drew up or certified part of the
circular or who made an appraisal or drew up a report used in preparing the circular, the
written consent of that person must be filed with the Commission with the circular or
reproduced in it in accordance with Section 84 of the regulations.

Item 14.1:
Valuation
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1. Where an appraisal is furnished, provide a summary of it. The summary
must include the method of computation, the extent of the examination and the principal
hypotheses upon which the appraisal is based. It must also indicate the extent to which
any advantage accruing to a security holder after completion of the take-over bid has
been considered in the valuation.

right of security holders of the class contemplated to obtain a copy of it by pa the

2. Indicate the place where the appraisal may be examined and stag e
cost of reproduction and mailing.

“

>

Iltem 15: Q‘
Approval of the circular Q/

State that the contents of the circular of the board rectors have been
approved, and that its distribution has been authorized by the e’s directors.

Item 16: QQ/
Financial statements ( )
&

Where the unaudited financial stateme f the offeree are included in the
circular of the board of directors, enclose a d(g)i_»; tion of the chief financial officer of the
S

offeree stating that in his opinion the finan tatements present fairly the financial
position of the offeree and the results of itébperatlons for the period under consideration

X
Iltem 17: ??
Date of the circular 0

Indicate the date of rcular

0.C. 660-83, Sch. XII, g 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: ;\Q)

The offeree

Provide its corporate name.

Q~
Item 3: &Q/

The author of the notice Q/

Provide the name of the senior executive who prepaéﬁ%e notice.

Item 4: &O

Ownership of the securities of the offeree %

Provide the number and description q&% securities of the offeree held by the
senior executive and by his associates. ‘b
)

If no securities are held, so st@
Item 5: Qv
Acceptance of bid %Q‘

State whether the@gfor executive has accepted or intends to accept the bid and

give the number of S%ﬂtles he has deposited or intends to deposit. Provide the same
information for ea ociate.

Item 6:

Ownership@)%(e securities of the offeror
gﬁ®?; 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
eé.‘tive 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 offerggb( of
one of its subsidiaries.
'\ -\
Iltem 8:
Participation of a senior executive in a transaction to which the offeror@%arty

Describe the nature and extent of any participation by a " executive and by
his associates in a material transaction to which the offeror is&) y.

N%
Q
<O

Where information contained in a take&@id circular drawn up by the offeror
n

Item 9:
Additional information

contains a misrepresentation, correct the infor

Item 10: o
Material changes in the activities of tr@&jeree

Provide any information n to a senior executive that indicates a material
change in the activities of the e since the date of its last interim or annual financial
statements, to the extent t .is not already known to the public and the senior
executive considers that ¢ not been correctly presented in the takeover bid circular

or in the circular of th(@g d of directors.

Item 11:

Other mformz;&

any other information known to a senior executive, but not yet published,
that mighiNinfluence the response of the holders to the bid.

L2
Recommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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Item 13:
Consent to the use of an expert’s report

Where the notice of a senior executive mentions, by reason of the standing
attached to his profession, the name of a person, such as a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser, who has drawn up or certified part
of the notice or who has made an appraisal or drawn up a report used in preparing the
notice, the written consent of that person must be filed with the Commission Wi@qe

notice, or reproduced in it, in accordance with Section 84 of the regulations. Q)
Item 13.1: '\ N
(Repealed) 03

Date of the notice

Q~
Item 14: Q/
¥

Indicate the date of the notice. Q/C)

0O.C. 660-83, Sch. XIlI; Errata, 1985 G.O. 2, 1121; 06%63-85, 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.

Item 2:
Securities sought

©
)
N

N
Provide the class and number (of shares sought) or the princi;Qi'Rount when
they consist of convertible debt securities. Q)Q/

Item 3: Q/@
Time period Q
&

State the dates on which the issuer bid will comm@e and close.

Iltem 4: Q)«
Method of acquisition Q)Q)

State the method by which the sec&é will be acquired, and the procedures for
accepting the bid and for taking deliverl\o Scurities deposited.

Item 5: 0??‘

Consideration offered Q‘
State the consideraQ&) be offered.
Where the sec@ies of an issuer are offered as consideration, state:
Q) th @brmation and the financial statements required by the Regulation for

a prospectusQf/ e issuer whose securities are offered as consideration;

( C)any information known to the issuer that indicates a material change in its
activ& ince 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

Securities Regulation February 8, 1996 Page 277



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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 er@the
availability of the funds needed to pay for the securities tendered, in particlar the
source of funds, the precise conditions of any agreement relative to the fir‘\zzhcmg of the
operation, the safekeeping of funds or a guarantee for the payment of theysecurities.

Item 9: %Q/
Participation Q/@

Where the issuer bid is for less than all of the out ng securities of a class,
state that if a greater number or principal amount of the rities are tendered than the
issuer is bound or willing to take up and pay for, t@uer will reduce the number of
securities tendered by each holder on a pror basis, making the necessary
adjustments, prior to the taking up and payment@he securities.

N

Item 10:
Reasons for the issuer bid \\(b»‘
State the purpose and busi feasons for the issuer bid, and if it is anticipated

that the issuer bid will be followe@ a going private transaction, describe the proposed
transaction.

Item 11: Q&

Trading in securities 6@\9 class to be acquired

Furnish,&e reasonably ascertainable, the following information concerning
trading in SGCQF/I s of the class to be acquired:

(]Qg%he 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; 0.') *
(2)  each associate of an insider of the issuer; Q?‘
(3) every associate or affiliate of the issuer. Q/@QD

The disclosure required in paragraph 2 is furnished S;* it is known.

ltem 13: «Q

Acceptance of the issuer bid

Where known after reasonable inquir&%the senior executives of the issuer,
state the names of every person named in Item12 who proposes to tender or accept the
issuer bid. D

Item 14: Qﬂ

Benefits from the issuer bid Ov

State the benefits tq of the persons named in item 12 of accepting or refusing
to accept the issuer bid. Q

Item 15: §

Material changez( e activities of the issuer

Giv %/particulars 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,
Ieas&)r 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 %
N

(2)  any person with respect to any securities of the issuer. 0.') *

(1) any security holder of the issuer;

Item 18:

Previous transactions in the securities of the issuer §@Q/

State the number and designation of any securities issuer purchased or
sold by the issuer during the 12 months preceding the da the issuer bid excluding
securities purchased or sold pursuant to the exercis employee stock options,

warrants and conversion rights. State the purchase &@Ie price, the date and purpose

of each transaction. Q)
CR

(b«

1. If the most recently av@z\gle interim financial statements have not been
delivered to security holders of thgJJ§suer, include the interim financial statements. If
interim financial statements are included, include a statement that the most recent
interim financial statements wj sent without charge to anyone requesting them.

Item 19:
Financial statements

2. Where intef(ﬂnancial statements are included, include a report of the
chief financial officer oW\ilte offeree issuer, stating whether in the opinion of the chief
financial officer, th ancial statements present fairly the financial position of the
offeree issuer a& results of its operations for the period under review.

Iltem 20: C)Q/

Apprais

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.

ltem 21: Q)%
Approval of the circular r\o.)

The circular must include: (b o

(1) a declaration that the circular has been approved @s distribution
authorized by the issuer’s board of directors; §Q)

(2) name of any senior executive of the issuer who@%’infcrmed the board of
directors in writing of his opposition to the disclosure;

(3) Where the issuer bid is part of a tr gon or to be followed by a
transaction requiring the approval of minority secu‘fﬁy olders, state the nature of the

approval required.
P

Item 22:
Previous distribution \\(b»‘

If the securities of the class ect to the issuer bid were distributed to the public
during the 5 years preceding the\did, state the subscription price per share and the
aggregate proceeds received e issuer or selling security holder.

| <
g?\;? di%d @Q

Give the&@g/?ng information:

(1) g%e frequency and amount of dividends with respect to shares of the issuer

during t ears preceding the date of the issuer bid;
<<8 any restrictions on the issuer’s ability to pay any dividend’s;

\% 3) any plan or intention to declare a dividend or to alter the dividend policy of
the issuer.

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 connectio h

the issuer bid.
N
ltem 26: 2 °
Other material facts Q‘
State the particulars of any other material facts about the | r bid . State any
other material facts not previously published and likely to in e the response of

security holders to the bid. C)
Item 26.1: OQQ/
Solicitations

«

Give the name of any person or compar@]ployed or paid by the issuer or his
agent to make solicitations in respect of the b'}c\Q)

D

Item 27: \\
Date of the circular Q‘
Indicate the date of the dj ure.

0O.C. 660-83, Sch. XIV; @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
ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

dealing with the most recent financial year and presented in comparison with that
preceding year. '\Q)

Present the following items of the statement of a dealer's financial posi;ion

Assets )

o)
Cash Q/Q‘
Accounts receivable Q)
Accounts - dealers @

Other accounts Q<(/
Securities held at market value Q/

Other assets (indicate basis of appraisal) Q

Liabilities '\O

e

©
Borrowings on pledge Q)Q)
Accounts payable N
Accounts - dealers Cb~
Securities sold short at market value
Capital stock (including borrowin cribed in section 212 of the Regulation and
undistributed earnings) 0

Item_ 2: é‘
Auditor's report Q

Attach the al@s report

0.C. 660-83, s{(g:v; 0.C. 697-87, s. 83; O.C. 30-96, s. 47.

@
QOQ
\3
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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. Q)

DISTRIBUTION SPREAD N

)
Price to public Dealer’s remuneration* Netdpro Bustfrom

| étll tion
Per unit &Q/
&

Total
VP
* Applicable only in the case of a registered dealer. In the case of ar@%/person the remuneration is not
allowed (section 48 of the Act). O

Any remuneration other than a discount ctz;a\:ommission in cash must be set
forth in a note following the table. Q)Q)

Where the securities are to be settled otherwise than in cash, give all the details
on the terms and conditions of the Setﬂil (N

If the offer is made pursuan@% contractual plan, briefly describe the workings
of the plan and give the date it into operation.

Item 2: Q&

Plan of distribution

1. If all &rt of the securities being offered are to be sold through
underwriters, %-me names of the underwriters. State briefly the nature of the
underwriters’ pbhgation to take up and pay for the securities.

andicate the date by which the underwriters are to purchase the securities.

Q? 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”
offering, indicate, where practicable, on the first page the minimum amount, if any,
required to be raised, and also indicate the maximum amount that could be raised and
the latest date that the offering is to remain open. In the case of a best efforts
distribution with a minimum amount to be raised, the net proceeds from the distribution
must be deposited with a trust company or a person acceptable to the
Commissionwhich undertakes to reimburse the funds to the subscribers if the minimum
is not raised.
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State whether interest will be paid or not on funds reimbursed.

Item 3:
Market for securities

1. Where no market exits or will exist after the distribution, state in bold t%e
on the first page: Q)

“There is no market for these securities so that it may be difficult'br even
impossible for the holders to sell them. They may sell them only with 'N()spectus
except for a sale to one of the subscribers or to persons with whom th cribers are
associated. In this latter case, the Commission must e?‘sed of the
transaction 5 days before it takes place.” @

2. Disclose how the distribution price was éﬁllshed whether by
negotiation with the dealer, arbitrarily by the issuer, or othe%

Item 4: &O

Use of net proceeds from distribution Q)

1. Indicate the net proceeds th t@_%@ issuer expects to obtain from the
distribution, the principal uses planned for the oney, and the funds assigned, for each
use. <b~

4

2. Provide the details o agreement prescribing that any part of the net
proceeds will be kept in trust or wiXonly become available when certain conditions are

fulfilled. Q)
Instructions QQ/

1. The i ation concerning use of the net proceeds must be sufficiently
precise. In most , it is not sufficient to say that “the proceeds of the distribution will

be used for ge al corporate purposes”.

placedt trust or escrow account, invested or added to the working capital of the
|ssu Ive details of the arrangements made for, and the persons responsible for the

ISIOI’] of the trust or escrow account or the investments of unallocated funds and
t nvestment policy to be followed. Where unallocated funds are to be added to
working capital, indicate the reason for doing so.

g or a natural resource company, specify whether unallocated funds will be

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 R ow
the cost of acquisition was determined. N

)

Describe briefly the title to the property or the rights thaj.the’issuer has
acquired. Where the consideration for those properties includes secug of the issuer,

provide all the details, including those concerning the attrib or issuance of
securities of the same class during the 2 preceding years. Q/

em o. 0@

Details of the distribution

1. Describe the shares being offered, inclﬁwng the following information:
(1)  dividend rights; '\QQ)
(2)  voting rights; Cb«

A

(3) liquidation or dé@mtion rights;

(4) pre-empti\@wts;
§5<b .
(5) con rights;

(6) @mption, purchase for cancellation or surrender provisions;
7{(Q~sinking or purchase funds provisions;
Q‘Q ) liability to further calls or to assessment by the issuer; and
QO (9) provisions as to modification of any such rights or provisions.
\% 2. If the rights of holders of such shares may be modified otherwise than in

accordance with the provisions attaching to such shares or the provisions of the
governing Act relating thereto, so state and explain briefly.

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

N
State the name of the issuer, the laws under which the issu%@@s ormed and

Item 6:
Name and formation of issuer

the date of formation, the address of its head office and of its princgiah office. Set out
any material amendments to its constituting documents. In t @ se of a limited
partnership, give the principal clauses of the partnership agree

Item 7: Q
&

Operations of the issuer

Briefly describe the business carried on or intended to be carried on by the issuer
and, as the case may be, by its subsidiaries. Bp describe the general development
of the business sector in which the issuer is ep\@ d or proposes to engage in.

ltem 8: e}
Promoter Q:\

If any person is or has be@l?promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, #5h the following information:

(1) the name % promoter, the nature and amount of any consideration
received or to be rece@d rom the issuer or any of its subsidiaries;

(2) th re and amount of any assets, services or other consideration
received or to,b&(received by the issuer or its subsidiaries from the promoter;

3 szhere any assets have been acquired within the past 2 years or are to be
acquir@ y 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
supsidiary or any promoter. Give the date on which the assets were acquired by the
promoter and their cost.

Item 9:
Senior executives
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List the names and addresses of all senior executives of the issuer and indicate
present functions and principal occupations with the issuer held by each of them within
the 5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

Item 10:
Risk factors

©
1. Where appropriate, set out the risk factors and speculative natu @cbthe
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 aaa'éppropriate
reference is made on the first page or in the summary of the offering memorendum.

2. In addition to factors common to an activity sector, é(cular factor that
may affect the risk appraisal that a prudent investor would makeQn/& be mentioned.

3. Where there is a risk that a purchaser of. securities offered may
become liable to make an additional contribution bey the price of the security,
disclose any information or facts that may bear on th@e urity holder’'s assessment of
risks associated with the investment.

c§°
Iltem 11:
Dilution '\Q)

)

Set out on the first page, if any ‘l.-lﬂ‘e dilution of the securities offered, based on net
tangible assets including the distri . This information may be given in the body of
the offering memorandum if an @meropriate reference is made on the first page. The
information must be presente cordance with the following table.

&

Dilution per sh

Offering price $

Net tangibl value before distribution $

Increase net tangible book value attributable to the $

distribytion
Netﬁ%ﬁle book value after the distribution $
i to subscriber $
Q entage of dilution in relation to the offering price %
I@mctions

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 princip%@ies
thereto, the nature of the claim, the amount claimed, if any, whether the pro ings
are being contested, and the present status of the proceedings. N

o
Item 13: Q/Q‘

Escrowed securities @

each class of voting securities of the issuer to the kno e of the issuer held in

eSCrow. Q

ESCROWED SECURITIES &O

1. State in substantially the tabular form indicateg§%§number of shares of

Designation of security Number of securities(reld in Percentage in relation to that
(per class) escrow\ class

2. Also disclose the name of% deposﬂory, the conditions governing the
release of the shares from escrow and ate, if the latter can be determined.

Instructions 0?9‘

The information is re ted as of a specified date within 30 days prior to the
date of the offering memc&

Iltem 14: @
Auditors, transferQQts and registrars
Qﬁe the name and address of the auditor.
be In the case of a share distribution, provide the names of the transfer agent
gistrar of the issuer and indicate the city in which the registers of transfer of

and Q
ea lass of shares are kept.

Name the city where the registers of transfer of the issuer’s securities are
kept.

Item 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 w re
disclosed elsewhere in the offering memorandum and provide particulars with r&pect to
those material contracts about which particulars are not given elsewhere iq e offering
memorandum. This Item does not require disclosure of contracts enars%into in the
ordinary course of business. Q/

2. Particulars of contracts need not be disclos N~ the Commission
determines that such disclosure or making available woulg-S)pair the value of the
contract and would not be necessary for the protection of i rs

Item 16: 0

Incorporation within one year &O

©

Where a company has not been incorp@d for more than one year prior to the
date to which the most recent balance sheetsdntained in the offering memorandum is
drawn up, state the amount or estimat%amount of preliminary expenses, showing
administrative and development expedses separately, including the amount already
expended and the estimated future nditures in each case.

(S
N
Item 17: Q~
T tat Q)

ax status Q/

1. State in@%ral terms how the income and capital gains of the issuer are
taxed.

2. S&gﬁl general terms the tax consequences to the securities holders of:
QSX ) the acquisition of the securities;
QO (2)  any form of distribution;
\% 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: Q)(b
Conflicts of interests '\Q)
Declare any situation of conflict of interests for the issuer, the djstriputor, the
promotor, the senior executives and any person required to furni }%rofessional
services to the issuer (manager, appraiser, etc.). In particular, descri relationship
between those persons and mention if transactions were between them
(purchase or sale of goods, service agreements, etc.); d Ne each of these

transactions.

ltem 20: QQ/Q
O

Other material facts

Give particulars of any other material fact&b@arding the distribution.

Iltem 21: '\Q)

Civil actions D

4

The offering memorandum n@contain the following notice:

“The Securities Act pro@? purchasers with the right to ask for rescission or, in
certain cases, damages f @I g a distribution made with an offering memorandum
which contains false or. eading information. However, these remedies must be

exercised within the ti it prescribed. One should refer to the applicable provisions
and eventually con legal adviser.”

Iltem 22: Q~
Warnin(j C)Qf(

g‘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, O.C. 30-96, s. 48.
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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.”

)
OFFERING MEMORANDUM
Offering made pursuant to section 47 of the Securities Act

Q-
(Seed capital) y
Designation and number of securities being distributed C)Q/

(In the case of non-voting shares or of shares having @ﬁoting rights than another
class, this fact must be mentioned.) &O

ltem 1 Q)
Distribution Spread Q)cb
N

The information must be given fdball the securities being distributed and be
presented in tabular form on the first paég of the offering memorandum.

DISTRIBUTION SPREAD Ov
p: Q~
PriQ‘ﬁiﬁublic Dealer’s Net proceeds from
remuneration* distribution
Per unit SN\
Total N

N
* Not applicable w, 6#*‘[ is registered dealer. In the case of another person the remuneration is not
allowed (Section,4 Mof 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}k 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

Securities Regulation February 8, 1996 Page 293



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

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)%

Market for Securities '\Q)
1. Where no market exists or will exist after the distribution, statﬁ;)h\bold type
on the first page: Q‘
“There is no market for these securities so that it m difficult or even

impossible for the holders to sell them. They may sell them
except for a sale to one of the subscribers or to persons with
associated. In this latter case, the Commission
transaction 5 days before it takes place.” Q

with a prospectus
the subscribers are
be advised of the

2. Disclose how the distribution pricé\Qas established, whether by
negotiation with the dealer, arbitrarily by the issuegpr otherwise.

Iltem 4 \Q)

Use of Net Proceeds from Distribution Q)‘\

4

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. Q)Q‘

2. Provide the(gs@ﬁils of any agreement prescribing that any part of the net
proceeds will be kept introst or will only become available when certain conditions are
fulfilled.

Instructions <(Q~

he information concerning use of the net proceeds must be sufficiently
premsﬁ" most cases, it is not sufficient to say that “the proceeds of the distribution will
be u or general corporate purposes”.

For a natural resource company, specify whether unallocated funds will be
placed in a trust or escrow account, invested or added to the working capital of the
issuer. Give details of the arrangements made for, and the persons responsible for the
supervision of the trust or escrow account or the investments of unallocated funds and
the investment policy to be followed.
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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.

those sums and their source. If a material part -of the proceeds of the distri
allocated to retirement of a loan, indicate the use of those funds in the case
incurred within the last 2 years.

3. If large funds must be added to the proceeds of the distribution, |$
oans

4. If a material part of the proceeds of the distributio Q‘used for the
acquisition of property, outside the normal course of busmess issuer, briefly
describe those properties and provide the details of the price r attributed for the
different classes of property. Indicate from whom the properti re acquired and how
the cost of acquisition was determined. Q/

acquired. Where the consideration for those proper# cludes securities of the issuer,

Describe briefly the title to the prope;tggg?e rights that the issuer has
provide all the details, including those conc @19 the attribution or issuance of

securities of the same class during the two pre g years.
ltem 5 D
Details of the Distribution ~\

Describe briefly the secur@ﬁeing offered and the rights attached to them.

Item 6
Name and Formation of IQ%(

State the na % the issuer, the laws under which the issuer was formed and
the date of formq‘g,5 the address of its head office and of its principal office. Set out
any material ehdments to its constituting documents. In the case of a limited
partnershipc)' the principal clauses of the partnership agreement.
Iltem 7 2

Opergtions 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; Q)%

(3) where any assets have been acquired within the past 2 years or 5?\9 to be
acquired by the issuer or by any of its subsidiaries from a promoter, statg ¥e price of
acquisition and the principle followed in determining the amount. Ide igbthe person
making the determination and state his relationship, if any, wit é? issuer, any
subsidiary or any promoter. Give the date on which the assets acquired by the

promoter and their cost. Q/

Item 9 Q/
Senior Executives 0

List the names and addresses of ail senior eéggtives of the issuer and indicate
present functions and principal occupations wit issuer 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 thedagk that the address in full be given. List
separately the officers and the directors. (bthe case of a director who is not a full time
employee of the issuer, give only his&?&ent function.

tem 10 N
&

Mention, as the c?%may be, that the financial statements for the last financial
year may be furnished entual subscribers on request.

ltem 11 <<Q~O

Risk Factors

1. QQ/\?here appropriate, set out the risk factors and speculative nature of the
busin %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. Q)
N
Item 13
Auditors, Transfer Agents and Registrars '\"
1. State the name and address of the auditors. Q)Q/z
2. Where shares are offered, state the names of ansfer agents and
registrars and the name of the city where the transfer registe each class of shares

are kept. Q/

Where securities other than shares are offerg{ ate the name of the city where
are kept the registers on which transfers of securitieS™are recorded.

9
Iltem 14 y\o.)

Conflicts of Interests (b
“

Declare any situation of confliSt?\of interests for the issuer, the distributor, the
promotor, the senior executives any person required to furnish professional
services to the issuer (manageragpraiser, etc.). In particular, describe the relationship
between those persons a ention if transactions were made between them
(purchase or sale of goq service agreements, etc.); describe each of these

transactions. Q
Item 15 §
Other Material Fé\(@~

lee@nculars of any other material facts regarding the distribution.

Item
ctlons

\

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. %

N

Iltem 18
Signatures

N
The offering memorandum must be signed by 2 senior executiQs:é the issuer
and by the promoter. It must also be signed by the dealer, if any. Q)Q/

0.C. 977-88, s. 34. Q/@
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FORM 2

APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer [7
Adviser @
P
Address of principal establishment Area code: ?\J
Tel.:
an®
Address for service in Québec Area code:
Tel.: Q/Q )
Yo\
Name of senior executive responsible for the activities in Québec ®/
R
C)V
2. CATEGORIES OF DEALERS OR ADVISERS <("
Check the appropriate box: Q
(1) DEALER &O
€) unrestricted practice [ (b) QQ)estricted practice [7
N - security issuer ** 0
% o - discount broker 0
Q~ - financial intermediary [
Ov - mutual funds 7
%2 - investment contracts 7
<<Q/ - scholarship plans [J
<>® - other (state)
Q~ Yes No
Do you intend LQ}I% portfolio management services? I [0
(2) << ISER
3 @ unrestricted practice [ (b) restricted practice [7
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. o
Name Address [\
o)
D
5
o
6. SENIOR EXECUTIVES (complete list) Q~
Each senior executive must complete Form 3. AQ/
Name Address N Position
A
/A
C.
A
a4
vV

7. THE COMPANY O
1) Date of incorporation of the YEAR MONTH D
company AN
2 Incorporating Act o)
(3) SUPPLEMENTARY LETTERS PATENT yr. y\ﬁd) D.[Yr M. D.[Yr. M D.[Yr M D

Provide the dates of issuance \ | | | | | | |
4) MEETINGS OF SHAREHOLDERS AND ANNUAL RERORT
Date of the last Date of the last saeci Date of last
general meeting of Yr. M. D. | meeting of sh ders Yr. M. D. annual report Yr. M. D.

shareholders ‘ ‘ ‘ ‘
ay,

(5) SHAREHOLDERS Attach the names and add

%’of the persons holding a major position and the number of securities each
holds.

A major position is defined as holding by rson of more than 10% of the voting rights attached to the securities issued by

the dealer or the person controlling it. ulating the percentage of voting rights held by a person, the voting rights controlled
by that person and his joint actors added to those that belong to that person and his joint actors, in particular due to the
fact that they can exercise the v jghts attached to these securities

™\

(6) DEBT SECURITIES Attach%)wmes and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
issued by the company cate 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

) BENEFI OWNERSHIP YES NO
Do the mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other

pel’S@ 7 7

if Y&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
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(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 o\
N
8. PARTNERSHIPS '\
Q) Date constituted YEAR | MONTH | DAY | Date registered YEAR MONTH‘ AY
D
2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capital sto %‘U’in the earnings of
the partnership.
3) BENEFICIAL OWNERSHIP. Are the persons mentioned in the preceding para YES NO
the owners of their shares of the capital e 7 [

partnership? Q/
$

If NO, provide the names and addresses of the persons who own the secyrﬁ'i?e .

(Oe.
SECTION B OQ

Answer YES or NO to Questions 9 to 16. In the case of anéﬂﬁrmative answer, provide the necessary

details.
P

9. CHANGE OF NAME N

Has the applicant previously used a name other th%thevone by which he is identified YES NO
u

in this application for registration or has he previ carried on business under [J [
another name? Q‘
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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? 7 7
S
11. REFUSAL OF REGISTRATION, SUSPENSION OR WITHDRAWAL OF RIGHTS CO!Q%?RED
BY REGISTRATION N o
Under a securities law or regulation enacted in Québec, or elsewhere. ('? N
Q, ES NO
(2) has the applicant been refused registration? Q/ 7 7
(2) have the rights conferred by registration been suspended? % 7 7
3) have the rights conferred by registration been withdrawn? @ 7 7
£
A
Pa\%
~V
«U
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. ~
Has the candidate previously been %‘()
q YES NO
(1)  admitted? N l, 0
(2) refused? Q) N [ [
3 suspended? 4 7 7

as a member of a stock exchange, a deale r securities advisers’ association or a professional
association in Québec or elsewhere?

Q~

A

0%
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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

([@N

}\"J
(c) been involved in an injunction following a fraudulent transaction? rﬁ“ NO
D

o
<

(2) been found guilty in the last 10 years of a criminal offence under a law @‘Eﬂ YES NO
in Québec or elsewhere? Q 7
- V4

A G
%
14.  COURT PROCEEDINGS L0
Have there been any proceedings under any law in any jurisdidtion which could have  YES NO
led to any charge, trial, conviction or injunction against the icant? 7 7
Oy
NG
>

15. BANKRUPTCY o)

Has the applicant been declared bankru;@s made an assignment of property to his YES NO
creditors during the last 10 years? 7 7

&=

00

2,

v
16. JUDGMENT FO‘Q AGES

Has the applicant hekn) ordered by a civil court to pay damages during the YES NO
last 10 years by re& f fraud or any other cause? 7 7

Q((’
<<O<L
\3

Securities Regulation February 8, 1996 Page 305




REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

17. INSURANCE OR SURETY

(1) 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.
(2 POSTAL INSURANCE

Name of the insurance company
Amount of Deductible Expiry Date YR. MON. DAY
coverage e
(3) OTHER o) )
Provide all details N
|
(4) DEMANDS FOR SETTLEMENT (5 "
Have demands for settlement been made to your insurance company S NO
during the last financial year? 7
If YES, give details on a separate sheet. Do\
\%
&
Signature of s@vﬁxecutive or partner
name@n‘o’and position
for o

(#Qle of applicant
2O

All the documents attached to this form must
be initialled by the p@:pn who signs the form.

X
S

DECLARATION UNDER OATH

[, the undersigned, ! having taken cognizance of the information in Form 2
and in the documents attached t p: declare under oath that it contains no misrepresentation.
Sworn before me @Q In witness whereto, | have signed
at at
D
on the on 19 on the day of 19

&

Csd:' 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 r‘r@

senior executives to sign the application form and all the related documents.
RS

0O.C. 660-83, Form. 2; Errata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36. (b
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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@m
or requests approval from a self-regulatory agency; '\q

(b) requests approval from a Canadian securities commission as a sqn{ng‘executive
of a dealer or adviser; (b

(c) applies to a Canadian securities commission for regis%% as a dealer or

adviser. %

2. Applicants must answer all pertinent questions; any omissi@y delay examination of
the application.

3. The information on the form and on enclosures mu@Q{ypewritten; forms or enclosures
not typewritten may be refused. O

4. Each enclosure must be separately ide 'f& Signatures must not be reproduced
mechanically or photocopied. A commissioner for oaths al applicant must initial all enclosures.

5. To apply, the applicant should, if nece§§ary, request assistance from an authorized senior
executive of the firm responsible or from a Iawyer.(b.‘

6. A copy of the application ﬁ( be filed with the applicable securities commission.
Members of the Canadian Investment De Association, and of the Montréal, Toronto and Vancouver
stock exchanges are required to submitNX duly signed copies of the application to the self-regulatory
agency responsible for auditing the f the applicant’s firm.

ij RESERVED FOR THE SELF-REGULATORY AGENCY
Q Confirmation of answer # 7 Other confirmation

Og Application approved by Date

@e enior executive of an issuer-distributor does not need to answer ltems 6 and 20, nor

QOQ
Ny
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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
Position with the firm Date of beginning of emp FEnt
YEAR MONTH y\ Y
?\ 5
2. FIRM (b
Name Area co%q

Tel. Noy
\%

cf"’
&

Check the boxes required to identify precisely the nature @gapplication.

Address of place of work (number, street, town, province, postal code)

3. NATURE OF REGISTRATION APPLIED FOR:

The nature of the application depends upon the appticabte provisions of the laws and regulations
respecting securities and by-laws, respecting futures cont , as well as the rules and regulations of the
stock exchanges, of the Canadian Investment Dealers iation or any other sell-regulatory agency.

Unrestricted registration authorizes the a%cant to trade ail classes of securities in compliance
with the provisions that apply. !

A candidate who applies for restrk@l‘egistraﬂon must check the box “other” and state the nature
of the restriction.

REGISTRATION (Representativ » CERTIFICATION (senior executive)

[7 Unrestricted [7 Director

[7 Financial intermediary [7 Officer

[J Stock exchange re tative [7 Shareholder ____ % of securities held

[J Trader

[7  Mutual fund Q‘ [7 Branch manager

7 Investmen@ racts [7 Director, shareholder or senior executive of a
certified subsidiar

[7 Futur Gnhtracts g

[J Sc ship plans

7 (specify) [7 Other (specify)

B\
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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
Canadian Investment Dealers Association
Montréal Exchange

Toronto Stock Exchange

Vancouver Stock Exchange

Winnipeg Commaodity Exchange
Winnipeg Stock Exchange ?\ N
Others (specify)

SELF-REGULATORY AGENCIES g%
N

QxOO

QoooQ

Toronto Futures Exchange

SECTION B Q/@

5. IDENTIFICATION _(,Q
Date of birth Place of birth Province @Mry Citizenship Sex
Year Month Day (town)
Height | Weight Colour of eyes Colour of hair ColouR&"Special marks Family status
G,
Number of years of For applicants of foreign origin, o \®) Passport
continuous residence in date and place of entry into Wtry Place of Date of issue Number
Canada Canada )\ issue
(oa%
X
6. PHOTOGRAPH Q~
Attach 2 black and white full fas@ otographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the bac date on which they were taken, and to certify of the applicant,
his signature and that of a commj r for oaths or of a senior executive of the firm responsible.
7. TRAINING Q
Provide the na the last establishment attended for each level.
@) &
% Grade, diploma or certificate Date obtained
C 1 of studies (specify)
Secondanfgbhool
College( )*
UniveXity
Prefdssional qualification courses
OWErs
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Have you passed the following courses or examinations?

Z
o

Yes Exemption Date

obtained*
Courses on securities trading in Canada

Examination based on the Handbook for registered representatives
Examination for partners/directors/senior executives
Examination for shareholders
The financing of investment in Canada
Course No. 2 Partl
Part 2
Fellow of the Canadian Securities Institute
Financial analyst certification course
Examination for options contracts officer
Course on the options market in Canada
Course on Canadian mutual funds
National Commodity Futures Examination
Canadian Commodity Futures Examination
Examination on Canadian stock exchange future contracts O
Branch manager examination
Examination for future contracts officer %Q)

Others (specify) '\(.?)

* In case of exemption, attach supporting documents, .,

i

QoOOoQOOoOon

o

OOOO0OO000OOOOn
DDDDDDDDDDD@DDDDDD

mmmmmmm@%

QooOoQg

\J
(2) Have you been refused an exemp@br any of the courses listed above? If Yes, explain or

attach supporting documents. ?\
oD

\Y

2
/ Q/v
v

8. EXPERIENCE @

An applica lﬁg‘iles an application with the Canadian Investment Dealers Association or the
Montreal, Toronto% ncouver stock exchanges is required to mention any employment in any of those
h

agencies or an)@e body mentioned in paragraph 1 of Question 14.

(1 rovide a complete description of your affairs, including the periods you worked or were
unempl during the last 10 years preceding the date of this application.

N and 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.
Address (No., street, town. province, postal code) FROM 0
’ ’ ’ yr. | Mon. | vr. JQ0on.
PRESENT ADDRESS AND
A3
|
FORMER ADDRESSES a M\
‘~ M
X=
R
Y
//\“
3

10. PROFESSIONAL REFERENCES

Xd
¥

Provide at least 3 names as references, excluding aQes and persons working for the firm
concerned. Among the names furnished must be an emplo& of a branch of a bank or a trust company

(indicate your account number). - (b
|
Address (with postal code)
Name Employer (b« and office telephone Position
number (with area code)
<&
=
A
&

Address of the branch where@\ave an account:  Account No.
SECTION C Qp

ANSWER “YEZ “NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN
AFFIRMATIV, WER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.

11. @N@E OF NAME

Any change of nhame and the date of change owing to marriage, divorce, court order or any other
p@dings 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 the
registration is still in force. (2)

N
N

| N
If NO, have you previously made application? 0-)\ )

(2) Are you now a shareholder, partner or senior executive of a firm Q~v
that has obtained registration of any kind, except as issuer or issuer-distributor, i Q/
the case of an ordinary shareholder? %

If NO, have you been a shareholder, partner or senior exec

3) Have you previously obtained registration under a law ;@ din

Québec or elsewhere requiring the obtaining of registration to deal wj public
for any other purpose than the trading of securities, commodi or future
contracts?

If YES, is the registration still in force? &
If NO, have you applied for it ? (b

To answer Questions 13 to 18, particularly (Shestion 15, you should, if necessary, request the
assistance of an authorized senior executive of tRgsfkm concerned or of a lawyer. For every affirmative
answer, you must attach documents giving allilje useful information, as circumstances, dates, names of
the parties involved and the outcome of the @u

13. REFUSAL OF REGISTRATIOQ SPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION OR DI INARY MEASURES

1) Have you eve&v refused registration, been suspended or had

rights conferred by registratiQnWwithdrawn?
(2) Are ym&a shareholder, partner or senior executive of a firm

that has been refus istration, been suspended or had rights conferred by
any kind of registrQ ithdrawn, 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

r|g tsQonferred by registration withdrawn under a law enacted in Québec or

ere requiring the obtaining of registration to deal with the public for any
purpose than trading in securities, commodities or future contracts?

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 convicti

impaired driving comes under the Criminal Code (Canada) and
mentioned.

Any infraction of a federal law, such as the Income Tax Act (Can;@?%
r
be

If you have applied for and obtained a pardon in writing e Judicial
Records Act (Canada) which has not subsequently been re é) you are not
required to reveal the offence concerned.

If you have any doubt regarding your situation @aﬂon to an agency
responsible for applying a law or respecting the pertin% of this question, you
should request the assistance of an authorized sefgr executive of the firm

responsible or of a lawyer. N

(1) Previous convictions in seg&ri'ues, commodities or future
contracts matters

Have you been found
elsewhere, of an offence in a m
contracts trading, of theft of securitj

w,‘under a law enacted in Québec or
securities, commodities or futures
f any similar offence?

(2) Previous convi or other matters

Have you bgeM, found guilty, during the last 10 years under a law
enacted in Québec or els e, of a criminal offence other than those mentioned
in 1?

ngs and charges.
Q/ou now subject to proceedings or charges in a matter of
company law

(AQ~ Convictions, proceedings and charges against a company

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
h@ een the subject of a conviction, proceedings or charges during the
[as{M 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?
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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 ? Q/
(e) have you submitted a declaration prescrib%/(ty the

provisions respecting voluntary deposit? (Québec)

) has a sequestrator or a trustee been a o@d by your
creditors or at their request taken possession of your property? %

If Yes, have you obtained a release? Agach“a copy of your
release.

(2) Has any company of which you are op\}[@e a senior executive, a
partner or a shareholder holding more than 5 % of the vdting shares

€)) been declared bankruad é‘; the last 10 years?
0

(b) made an assignm@‘
years?

?\

(c) has a seque or a trustee appointed by its creditors
or at their request taken possessio property?

18. JUDGMENT AND SE&

Has a judgmer@seizure order been given against you, following a
fraud or for, any oth on, during the last 10 years, by a civil court in Québec
or elsewhere? QQ

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

d@md the reasons for the refusal.

its property during the last 10

©
)
N

(d) have you ceased to carry on your, affairs, leaving d@%

(2) Are you now covered by surety?
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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, Q)
commodities or future contracts broker or adviser? O\

Va\ b
N>
SECTION D \ .
21. Are you or will you become, after approval has been granted, owner of securit'Qi) he firm?
&
AN
<&
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 sha units after your approval, state
their source, for example, new issue or in the case of a transfer, t@ e of the transferor.
i
o\
N

(2) Indicate the value of the bonds of the?h'm held and the loans granted to it and if they are

subordinated. (b N
():\
=
\
23. Indicate the source of the fu at you plan to invest in the firm. Explain.
\/(Qv/
N
24, Are the funds t u will invest guaranteed? If Yes, explain.
<
"

25. H u 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
anotth rson? If Yes, explain.

N\

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 Q)
(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 ourrbowledge any
misrepresentation. We agree to inform in writing the self-regulatory agencies of a @aterial 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 re s of the self-regulatory
agencies mentioned in Question 4. We agree to comply with them and mit ourselves to remain
informed of any amendments to them.

conferred by registration. In the case of a suspension or withdr pf the rights conferred by registration,
the applicant agrees to terminate immediately his relatlon the firm responsible, not to accept
employment or to furnish services of any kind to a r@ of the self-regulatory agencies or to an

We acknowledge the jurisdiction of those bodies and the io to suspend or withdraw the rights

affiliated company in accordance with their by-laws, rule egulations.

We hereby acknowledge that we are jointl%oﬁ}d.
)

We accept the transfer of this applicat-ich to a self-regulatory agency mentioned in Question 4 in
the case where in the future the applicant SL@&S an application to one of those agencies.

Made at Ao~on the day of 19

2

signature of a&‘snt name of the firm responsible

O By

SWORN DECL QI%N

| the undersidne; , being duly sworn, declare as follow:

O surname, first name
Ql. I , an applicant for registration

KE 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:%%

According to the Securities Act, to file an application containing a declaration which, in the light of
the circumstances and at the time when it is made, contains a misrepresentation, constituﬁg\moﬁence.

This declaration may be replaced by a solemn affirmation. &
ATTESTATION OF THE FIRM RESPONSIBLE §%
| the undersigned, acting on behalf of certify that ~X/

who seeks the registration the nature of which is specified in Questign\3) will be hired to perform the
duties indicated if the registration of the certification is obtained. 0

| certify that | have discussed with the applicant the questions j @ form, and in particular Question 15,
or that the manager of the branch or another senior execdtiwe has done so, in the case where the
applicant has filed an application through the agency of oné.)%mr branches.

| certify that the applicant has thoroughly understoo he questions, and that, so far as | know, his

answers are correct. Cb
b

Made at onQ& day of 19
By ,-\0?~ for

signature of authorized senig, utive name of the firm
or partner of the i

0O.C. 660-83, Form. 3@(&& 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 Q(\b
Surname First name Social insurance number '\(b"
N_«
Address of residence (including postal code) IArea code: ('b N
Tel. No.: Q~
R
Date of birth Place of birth (town) Province Country Citiagh&plp Sex
YEAR MONTH DAY <,®
-G
Height Weight Colour of eyes |Color of hair Colouring Special ma% Family status
<O
Number of years of For applicants of foreign ~ N\ Passport
continuous residence in origin, date and place of Country ofissue |Date of issue  INumber
Canada lentry into Canada 0(%:)
\‘)
[0 TN
4"
2. ISSUER O~
A
Name ?‘ Area code:
Q‘ Tel. No.:
<N
Address of head officie (num&%}t{eet, town, province, postal code)
>
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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 FROM TO
employer immediate superior position of applicant Yr. M. Yr. \h
PRESENT Oy~
EMPLOYER '\
N »
PREVIOUS ,<2~
EMPLOYERS &,
oM
/@
4
BS)
S
4. RESIDENCE. Provide the required informatigmfof the last 10 years.
N>
Address (number, street, town, province, postal code) '\ FROM TO
,\O\Q) Yr. | M Yr. M.
PRESENT ADDRESS ?\\b
FORMER ADDRESSES \Cb"
D
«“53‘
&
@‘
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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) Q)
Name Employer and office telephone number Position (b
(with area code) A

a\®
)

<

o

&
N

Address of the branch where you have an account:

,ﬁ Account No.
N
SECTION B Q)Q)(b
ANSWER “YES” OR “NO” TO EACH QF 'ﬁ1E FOLLOWING QUESTIONS. IN THE
CASE OF AN AFFIRMATIVE ANE&E‘R, PROVIDE DETAILS OR SUBMIT
SUPPORTING DOCUMENTS. Q‘
6. CHANGE OF NAME 0?“

Any change of nan%%d the date of change owing to marriage, divorce, court

order or any otherQr eedings must be mentioned below.
Have you u %name other than that mentioned in Question 1 of this form or
have you d on business under another name?
&
Q7

O\
<
$

Securities Regulation February 8, 1996 Page 321



REGULATION IN FORCE FROM FEBRUARY 8, 1996 TO DECEMBER 31, 1996

7. 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? 0\%

if YES, indicate the name of the agency, the date of registration and state WhetherN\e{)

registration is still in force. .

If NO, have you previously made application? &

(2) Are you now a shareholder, partner or senior executive of a f at
has obtained registration of any kind, except as issuer or | -
distributor in the case of an ordinary shareholder? 0

if NO, have you been a shareholder, partner or ss{@xecutive?

(3) Have you previously obtained registration und law enacted in
Québec or elsewhere requiring the obtaini gistration to deal
with the public for any other purpose thar\& rading of securities,
commodities or futures contracts?

)
If YES, is the registration still in fc&te%

If NO, have you applied for it’)?g‘

RIGHTS CONFER Y REGISTRATION OR DISCIPLINARY MEASURES

<

(1) Have you ev en refused registration, been suspended or had
rights conf@ by registration withdrawn?

8. REFUSAL OF RE%@RATION, SUSPENSION OR WITHDRAWAL OF

(2) Are yﬁ w a shareholder, partner or senior executive of a firm
that ha% been refused registration, been suspended or had rights
&red by any kind of registration withdrawn, except as issuer, in
case of an ordinary shareholder?

O If NO, have you been a shareholder, partner or senior executive?

(3) Have you ever had a registration refused, been suspended or had
\ rights conferred by registration withdrawn under a law enacted in
Québec or elsewhere requiring the obtaining of registration to deal
with the public for any other purpose than trading in securities,
commodities or futures contracts?

(4) Have you ever been refused an exemption from registration?
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(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 (b%
a shareholder holding more than 5 % of the voting securities or have you q
yourself:

(1) been a member of a securities, commodities or futures contracts \ o

another similar professional association or another agency of the

exchange, a dealers’ association or securities advisers association, Q‘
same kind in Québec or elsewhere? Q/

(2) been refused registration or approval as member or on any othe @
basis by an agency or an association mentioned in 1? SQ/

(3) have you previously been subject to disciplinary measure
part of an association or an agency mentioned in 1’>

10. INFRACTIONS Q)
Any infraction of a federal law, such as the Incb% Tax Act (Canada) or the Immigration Act

(Canada) must be mentioned in this form. A conviction for impaired driving comes under the
Criminal Code (Canada) and must be Yed.

If you have applied for and obtai a pardon in writing under the Judicial Records Act
(Canada) which has not subseq been revoked, you are not required to reveal the offence
concerned 6

your situation in relation to an agency responsible for applying
nence of this question, you should request the assistance of an
ive of the firm responsible or of a lawyer.

If you have any doubt re
a law or respecting th
authorized senior exe'

(1) Previous co ns in securities, commodities or futures contracts
matters

Have )@ geen found guilty, under a law enacted in Québec or

els@ere, of an offence in a matter of securities, commodities or

f@tuges contracts trading, of theft of securities or of any similar
nce?

@ Previous convictions for other matters

\% Have you been found guilty, during the last 10 years under a law
enacted in Québec or elsewhere, of a criminal offence other than
those mentioned in 1?

(3) Proceedings and charges

Are you now subject to proceedings or charges in a matter of
company law?
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(4) Convictions, proceedings and charges against a company

Is a company of which you are or have been a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares,
subject or has it been the subject of a conviction, proceedings or
charges during the last 10 years under a law enacted in Québec or
elsewhere in respect of 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? (b

D
(2) Under a law enacted in Québec or elsewhere, has there been any Q/<
conviction or any court proceedings taken: %

(a) against you? @
(b) against a company of which you are or have bee gﬁior

executive, a partner or a shareholder holding more tha of the
voting securities at the lime proceedings were taken? b

°
Q) During the last ten years )\

(a) have you been declared %nkrupt?

12. BANKRUPTCY

(b) have you made an@gnment of your property?
(c) have you mat@a commodation or an arrangement

with your creditors?

(d) have @gsed to carry on your affairs, leaving debts

behind?
(e) a %ou submitted a declaration prescribed by the
provisi specting voluntary deposit? (Québec)?

( Q‘has a sequestrator or a trustee been appointed by your
réditors or at their request taken possession of your property?

c
@% 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, O.)%
Surname, first name ?\
declare that the statements made in this form or in the schedules are correct. O,;\ "
In witness whereto, | have signed /,Q '
signature of, iCant
Sworn before me <,

Comnfissidher for oaths

in the city of f\Q

«\J

Province of on the o day of 19

According to the Securities Act, to ﬁ@a document containing a declaration
which, in the light of the circumstances di at the time when it is made, contains a
misrepresentation, constitutes an offence. °

This declaration may be re I@Eby a solemn affirmation.

D. 977-88, a. 38; O.C. 1622-%5.‘46.

TRANSITIONAL PR%&SIONS
0.C. 1622-90, 199 . 2,2895

47. The in ogﬁorated or the unincorporated mutual fund prescribed in section 267.4
which pai 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
re u& 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, Eé?)t
for those that have to abide by the new rules because of their being members Kq elf-
regulatory organization, the requirements are of 185 000 $.

N

49. The requirement prescribed by seclion 119 to present in tj&;ﬁa report the

information prescribed by Schedule VIl and the requirement, prescri section 159
to file the annual information form are applicable only for the finan ars ending from
equity of 25 000 000 $ or less. Q/

0O.C. 660-83, 1983 G.O. 2, 1269 QQ/
Errata, 1985 G.O. 2, 1121

Amendments %@
O.C. 1758-84, 1984 G.O. 2, 3277 '\%
0.C. 1263-85, 1985 G.O. 2, 2297 -

0.C. 697-87, 1987 G.O. 2, 1655 4
L.Q. 1987, c. 95 (O.C. 717-88, 1988 Q@
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,

0.C. 980-92, 1992 G.O. % 1

0.C. 1145-92, 1992 G.Q.'2, 4170

0.C. 226-93, 1993 @& 937

0.C. 1346-93, 19 /0. 2, 5363

0.C. 30-96, 19 .0. 2,560

<&
&

\
Ny

2, 2139)
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