REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

In force on October 29, 2001
Administrative version

SECURITIES REGULATION
Errata, 1985 G.0O. 2, 1121

Securities Act

ap = y
%

TITLE | o}
GENERAL PROVISIONS 4(.1/
1. In this Regulation, unless otherwise indicated by the context @%Ilowing mean:

“generally accepted auditing standards”, “generagﬁccepted accounting
principles”, and “auditor's report”™. the auditing standar% ccounting principles or
standards and the report prescribed by the Handboo 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 t@ arket price of a security.

(19 A
1.1. Commodities futures contr inancial futures contracts, currencies futures
contracts and stock indices futur tracts are forms of investment subject to Titles V

to VII and IX to Xl of the &n tatis mutandis. The Commission is empowered to

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

decide on the changes to ade for the application of those provisions to futures
contracts.

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

1.2. Persons%r dy registered with the Commission do not have to register again to
trade futures 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 perso o]
usually carries on a professional activity which exposes him to a risk attend on
fluctuations in price and who offsets that risk through trading on markets whereltrading
of futures contracts is of a nature to protect him against that particular risk. (.lgy

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

1.6. A person who trades in futures contracts solely for th &Jnt of hedgers is
exempted from registration as a dealer with the Commission %1 ry on business as an
intermediary in the trading of futures contracts, under the f% g conditions:

(1) the person is a member or an assc@te member of the Montréal

Exchange; &
N

(2)  the person is subject to the by- and rules of the Montréal Exchange
concerning futures contracts; ‘L[/
N
(3) the person responsibl QV the trading of the contracts meets the
gualification requirements of the Mo@?\ Exchange.

0.C. 1758-84, s. 1; O.C. 162%@&1.

1.7. A limited partnerslmglmit is a form of investment to which the Act applies, the
same as the other forr& nvestment enumerated in section 1 of the Act.

0.C. 1263-85, s. Q‘O

2. Where{an Issuer is incorporated under a statute enacted by a legislative authority
outside a, the generally accepted accounting principles, auditor's report and
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
Caradlian Institute of Chartered Accountants recommends. The issuer must indicate his
dﬂ%ﬂ 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 while"I’as
regularly paid in full the interest on these securities during the last 5 years; (19

(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&“ Act;

(2) debt securities issued or guaranteed: &

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

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

(3) preferred shares issued: "19

Cb«
(@) either by a comp gllawhich has paid, during the last 5 years, the
specified dividend on all its preferre&res;

(b) or by a pany whose common or restricted shares are
considered gilt-edged secur@'

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

Qﬁs section, the term “year” means a normal accounting period of 12 months,
so t cessary adjustments must be made in the case of a company that has an

ac@ 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 mus(t{;ggent
clearly the information, by gathering the elements under the appropriate headiggs and

subheadings, and by using tables to simplify the presentation. (.lgy

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

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

O.C. 660-83, s. 6. <<(</

7. The Commission may require the presentatitf\m the prospectus of information
not prescribed in the Schedules where it consid at the type of investment proposed
requires it.

>
2

8. The order of the Items in theé@dules is not obligatory.

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

O.C. 660-83, s. 8. ( )t
&

9. It is not necessary, C:éfer to an Item in the Schedules that does not apply, or to
repeat information tha@ scribed under more than one heading.

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

10. Wherﬁ?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.

r& 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 financi atements
prescribed by section 184 of the Act, the following information as at thegﬁt f filing:

<&
\5?‘

2. a list of its members Q‘
— &
0.C. 660-83, s. 14. <<

14.1. A person who files a document mentionean Schedule XVIII or a related
document shall do so by means of electronic g using the System for Electonic
Document Analysis and Retrieval (SEDAR). Q

1. a list of its senior executives

A person who files an insider repg, all do so by means of electronic filing using
the System for Electronic Disclosure siders (SEDI) or by means of filing in paper
form, in accordance with the provisi% Schedule XIX.

0.C. 1548-96, s. 1; O.C. 124@?5. 1.

14.2. Where section un le I, 1l or IV provides for the signing of a document, that
signature shall be affi@ means of electronic entry of signatory’s name.

Within 3 following the electronic filing, the person required to file the
document mus%'e with the supplier of the SEDAR service an attestation of
authenticati earing a manual signature.

0O.C. 154896, s. 1.

4. .QWhere an insider report is filed using the SEDI system, the link between the
i er and the report is confirmed by the filing of an electronic attestation of the report.

0.C. 1247-2001, s. 2.
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TITLE I
DISTRIBUTION OF SECURITIES TO THE PUBLIC

CHAPTER |
PROSPECTUS

DIVISION |

GENERAL PROVISIONS Qgrb
15. The request for a receipt shall be made by the filing of a preliminary_pro$pectus
or a draft prospectus as well as the documents prescribed by this regulationll "

4

0O.C. 660-83, s. 15; Errata, 1985 G.O. 2, 1121. Q.

case of the units of an unincorporated mutual fund or share n incorporated mutual

fund, in Schedule I1. <(Q/
O.C. 660-83, s. 16.
&O

17. A prospectus filed solely to enable an iﬁ%r to become a reporting issuer in
accordance with section 68 of the Act m ntain the information prescribed in
Schedule |, mutatis mutandis.

16.  The prospectus must set forth the information prescriwchedule 1 or, in the

Cb«
0.C. 660-83, s. 17. Q~(l/

18. The prospectus must se @ the information prescribed in Schedule Il in the
case of securities of an issue ributed through a stock exchange recognized for that
purpose by the Commissior‘c)

O

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

18.1. The Com n may require of a senior executive or of a promoter of an issuer
or of the promoQ f a venture that he completes Form 4.

0.C. 977 &Q/l

19. %Qe Commission may refuse to issue a receipt for a prospectus more
t days after the date that a receipt was issued for the preliminary prospectus, or
tive filing of a draft prospectus, where the time limit has been exceeded through the
failure to act of the person applying for the receipt.

Securities Regulation October 29, 2001 Page 6



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

The Commission may require that the information be brought up-to-date if the
receipt for the prospectus has not been given after a delay of more than 90 days after
the date of the receipt for the preliminary prospectus or of the filing of the draft
prospectus.

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

20.  Where a distribution is made by a person who is not registered as prescrib, y
section 148 of the Act, the Commission may refuse to issue a receipt for the pr tus
until the person is registered as a dealer. ?1/

“

0.C. 660-83, s. 320. 4"1/
h

21. The Commission may refuse to issue its receipt if the is L§~as not met the
obligations of disclosure prescribed by the laws in the place Whegeib incorporated.

0.C. 660-83, s. 21. <<3’

22. The Commission may also refuse to issue its r@ipt in the case of a distribution
that does not comply with any of the following rules':\

(1) in the case of a firm underwrititgy’ the dealer must undertake to take
delivery of the securities or to withdraw the diSgbution within 6 weeks from the issuance

of a receipt for the prospectus; (1/ -
(2) in the case of a best underwriting containing a minimum sum to be
raised, the proceeds of the distri must be deposited with a person acceptable to

the Commission who undertz@ remit them to the subscribers if the minimum is not
reached; C)

(3) in the ca Qa best efforts underwriting containing a minimum sum to be
raised, this minimu %st be raised within the maximum delay of 60 days after the
issuance of a r, @t for the prospectus, unless the Commission authorizes an
extension and t onsent of the subscribers thereto is obtained.

C)gﬁe rule prescribed in paragraph 2 does not apply when the distribution is

made ealer with an unrestricted practice which is a member of a self-regulatory
orgagizafion recognized by the Commission and is not an introducing broker, on the

condition that a register be kept containing the date of the subscription, the name and
asgsount number or address of each subscriber and the number of securities subscribed.

0.C. 660-83, s. 22; O.C. 1263-85, s. 4.
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23.  Where any of the rules prescribed in section-22 applies, it must be so stated on
the first page of the prospectus.

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

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

$o
(1) theissuer does not have its head office in Québec; QQ

(2) aremuneration is paid to senior executives or to employees(fja\result of
the distribution. 4

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

25. In the case of a distribution made by the issuer hir%Q,‘the receipting of the
prospectus is subject to the following conditions: Q/

(1) theissuer files a preliminary prospectux@%e Commission;
(2) theissuer files, no later than at the e it files a preliminary prospectus, its
request for registration as an issuer-distributor_i cordance with section 192;

3) the issuer files, at the time filing of the final prospectus, a list of the
subscribers solicited in accordance witQ s@bsection 3 of section 21 of the Act;

(4) the issuer files, w '.-3» distribution has been completed, a list of the
subscribers indicating the nap{e Yahd address of each subscriber and the number of
securities subscribed,; C)

(5) the senio chutives of the issuer and their associates may not subscribe
to securities that fo rt of the distribution, except to the extent that a declaration of
that fact is made Q‘ prospectus.

In th %e set out in paragraph 2, the Commission grants a conditional
registratiop{ag ‘a security issuer. The issuer must obtain his registration prior to the issue
ofare or the prospectus.

O%&O-&B, s. 25; 0.C. 697-87, s. 1.

N\

26.  When an issuer distributes shares, other than preferred shares, not having a right
to vote or having restricted rights to vote, or securities convertible into shares of this
kind, it must agree to give to all of the eventual holders of the securities offered notice of
all general, ordinary or special meetings of shareholders.

0O.C. 660-83, s. 26.
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27. A prospectus dealing with debt securities issued by a finance company, without a
trust deed, must state that fact on the first page.

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

28. The Commission may refuse to issue its receipt where the registrar and transfer
agents are not acceptable to the Commission. Q(b

In addition, the issuer must agree not to replace such persons witﬂ)ut the
consent of the Commission. (.8)«

O.C. 660-83, s. 28. Q~
\5?‘

“Securities legislation in certain of the provinces prox@%urchasers with the right
to withdraw from an agreement to purchase the securiti thin 2 business days after
receipt of this prospectus and any amendment, as wel remedies for rescission or, in
certain provinces, damages where the prospectus c INS a misrepresentation or is not
delivered to the purchaser, provided that such Sroedies for rescission damages are
exercised by the purchaser within the time limi scribed- by the securities legislation
of his province. The purchaser should refer to‘}.ny applicable provisions of the securities
legislation of his province for the parti(ciﬁlgrs of these rights or consult with a legal
advisor.”

29. The prospectus must contain the following notice: -

“When a distribution takes&e only in Québec, the previous notice is replaced

by the following: &O

“The Securities Ac@ébec) provides purchasers with the right to withdraw from
an agreement to purc the securities within 2 business days after receipt of this
prospectus or any a@ment thereto, as well as remedies for rescission, price revision
or damages whe prospectus contains a misrepresentation or is not delivered to
the purchaser, %}1 ided that such remedies for rescission or damages are exercised by
the purchase@i in the time limit prescribed by the Act. The purchaser should refer to
the applicapleprovisions of the Act for the particulars of these rights or consult with a
legal a :

an the case of a contractual plan, the prospectus must contain the notice
p@:ribed by Schedule 1.

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

30. The following warning must appear on the first page of the prospectus:
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“No securities- commission or similar authority in Canada has in any way passed
upon the merits of the securities offered hereunder and any representation to the
contrary is an offence.”

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

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

“The firm underwriter conditionally offers the securities describeaan this
prospectus subject to prior sale, if, as and when issued by the company@accepted
by us in accordance with the conditions contained in the underwri{ing/agreement
referred to under Plan of Distribution on page and subject to@_ pproval of all
legal matters by the lawyers of the company and of the underwriter.’?\

This rule applies, mutatis mutandis, to a firm purchase#’ement.
0.C. 1263-85, s. 6; O.C. 697-87, s. 3. QQ/

30.2. When securities are distributed only in Québé.c%e following warning regarding
the scope of the distribution must appear on the fi age of the prospectus:

“The securities offered by the presenﬂprospectus are offered only in Québec;
they may be lawfully offered for sale onl persons registered with la Commission des
valeurs mobilieres du Québec.” Q‘

When securities are distrib@’in more than one province, the previous notice is
replaced by the following: &O

“This prospectus m@ﬂtutes a public offering of these securities only in those
jurisdictions where the y be lawfully offered for sale and, therein only by persons
permitted to sell suc@urities.”

0.C. 697-87, sQQ‘

incorp or unincorporated mutual fund, the date may be expressed in figures or in
aco smuch as the meaning of the code is filed with the Commission.

0\% 660-83, s. 31; O.C. 1263-85, s. 7.

32. The prospectus must contain the following certificate:

31. g(% of the prospectus must appear on the first page. In the case of an

“This prospectus does not contain any misrepresentation likely to affect the value
or the market price of the securities to be distributed.”
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The certificate must be signed by the chief executive officer of the issuer, or by a
person who holds a similar position, by the chief financial officer, and by 2 other persons
selected from the directors and authorized for that purpose. Where applicable, it is also
signed by the promoter or by his agent, when the Commission so authorizes.

The Commission may authorize the replacement of the signature of an officer by
that of another officer. "b

(19

33.  The prospectus referred to in section 17 must contain the following ificate:

0O.C. 660-83, s. 32; Errata, 1985 G.O. 2, 1121.

“This prospectus contains no misrepresentation likely to affeQ"ée value or the
market price of the securities already issued.”. ?\

The provisions of the second and third paragraphs %Qectlon 32 apply to this

section.
&
<O

34 Where the issuer has fewer than 4 ser@\executives, they must all sign the

certificate.
t t Cb (19
(1/

35. The Commission may requﬁ the conditions that it sets, the signing of the
certificate by a person who, duri e 2 preceding years, acted as promoter for the

issuer.
&

0.C. 660-83, s. 35. OC)

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

0.C. 660-83, s. 34.

36. In the case@ firm underwriting, the lead underwriter must file with the
Commission Wltf% days after the issue of the receipt for the prospectus, the list of
the members banking group syndicate, indicating the percentage of the issue

allocated to .
&

anking group syndicate means the group of dealers who, after the firm
und ng, divide the issue between them for the distribution.

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

37. Inthe case of a distribution made by a dealer other than the issuer-distributor, the
prospectus must contain at the end the following certificate, signed by the dealer:

“To our knowledge, this prospectus does not contain any misrepresentation likely
to affect the value or the market price of the securities to be distributed.”
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The Commission may authorize the dealer to sign the certificate through an
agent. Where there is more than one underwriter, it may be signed by the lead
underwriter only.

0.C. 660-83, s. 37.

various schedules may be substituted by a more detailed information, pres in

accordance with the requirements of foreign rules recognized by the Commissi
“

37.1. With regard to executive officers’ remuneration, the information pres;%by
i

O.C. 126385, s. 9. 4"1/

37.2. When a distribution is made pursuant to an exemption, any @Bsure document
delivered to subscribers, even if such document is not requi by the Act or the
Regulations, must be filed without delay with the Commissig less it has previously

been filed.
&

0.C. 697-87, s. 4.

DIVISION 1.1 N
DISTRIBUTIONS AT FIXED PRICE SUBJECT Tﬁ/ IATION OR AT NON-FIXED PRICE

37.3. In the case of a cash offering of urities other than subscription rights by an
issuer which meets the conditions prescrided by sections 164, 165 or 166, when some
securities remain unsold after all ecurities have been offered at the initial price
stipulated in the prospectus, the Ing price of the securities may be decreased and
thereafter decreased or incre 0 an amount not greater than the initial price, without
the filing of an amendment @ prospectus, provided the following conditions are met:

(1) the offeri Qmade on a firm underwriting basis;
\

(2) the Q@eds to be received by the issuer from the offering are fixed in the
prospectus;

distrib

(3@ e underwriter has made a bona fide effort to sell all of the securities to be
L@ t the initial price;

?@Q(Af) the prospectus contains, on the first page, a notice to the effect that the
im}al offering price may be decreased and thereafter decreased or increased to an
amount not greater than the initial price;

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

0.C. 226-93, s. 2.
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37.4. The cash offering of non-convertible debt securities or preferred shares can be
made on a non-fixed price basis, that is at a price to be determined by reference to the
prevailing prices of a security in a specified market, at a price, equal to the market prices
prevailing at the time of subscription or at a price to be negociated with subscribers,
provided the following conditions are met:

(1) at the time of filing the prospectus, the securities offered are rated a
provisional basis, by a security evaluation agency recognized by the Commissi ne

of the categories determined by the Commission;
“
(2)  the proceeds or, in the case of an offering to be made o g/best efforts
basis, the minimum amount of proceeds to be received by the issu@gm the offering
are specified on the first page of the prospectus; ?\

(3) the prospectus presents the particular informat@muired for this type of
offering by Schedule | or IV, as the case may be. Q/

37.5. The prospectus may omit the offerin '}srice, the return, the underwriter
compensation, the proceeds, as well as the :ﬁh of the securities dependent upon the

offering price, the return or the offering date in fae case of a distribution for cash:

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

\
(1) of securities of an iss ﬂawhich meets the conditions prescribed by
sections 164, 165 or 166 or whic equity securities listed on a stock exchange
recognized for that purpose by th mission;

(2) of non-conver{ige debt securities or preferred shares and rated by a
security evaluation age cognized by the Commission in one of the categories
determined by the CO@ ion.

This sectioQ@s not apply to subscription rights.

£

O.C. 226-9%,)
37.6. &?‘omitted information pursuant to section 37.5 must be given:
j%Q(l) within a delay of 5 days from the filing of the prospectus, in a prospectus

supplement, but no later than the second day following the date of the
determination of this information;
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(2) or after that delay, either in an amendment to the prospectus or in a
supplement which must be filed within a delay of 5 days from the filing of an amendment
prospectus.

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

37.7. The preliminary prospectus or the prospectus prepared for a distribution pursuant
to the regime prescribed in section 37.5 must contain: Q

Q
(1) the following certificate of the issuer: (1/

“

“The foregoing, together with the documents incorpoE:% herein by
reference and the information deemed to be incorporated herein by refgrence, will, as of
the date of the prospectus with supplement providing the informa%permitted to be
omitted from this prospectus, not contain any misrepresentation | to affect the value
or the market price of the securities to be distributed.”; @é‘

(2) the following certificate signed by the under\%i rs who, with respect to the
securities offered by the prospectus, are in a contrac,t{@)e ationship with the issuer:

“To the best of our knowledge, } fsrmation and belief, the foregoing,
together with the documents incorporated h by reference and the information
deemed to be incorporated herein by refereﬂz, will, as of the date of the prospectus
with supplement providing the inform '%10 be omitted from this prospectus, not
contain any misrepresentation likely to laffect the value or the market price of the
securities to be distributed.”. Q/

The provisions of thegg@ d and third paragraphs of section 32 apply to the

certificates prescribed by thb ction.

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

DIVISION I

FINANCIAL STA@ ENTS

38. T @Dspectus must set forth, except in the case of an unincorporated mutual
fund oraiNcorporated mutual fund, the most recent financial statements namely:
P§<(l) either the audited statements as at a date not more than 120 days before
thedd

ate of the issuance of a receipt for the preliminary prospectus or of the filing of the
draft prospectus;

(2)  or unaudited statements as at a date not more than 90 days before the
date of the issuance of a receipt for the preliminary prospectus or the filing of the draft
prospectus, only in the case where the closing of the last financial year was more
than 120 days, but less than one year, before th at date.
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Unaudited statements must be accompanied by an audited balance sheet, drawn
up at the end of the last financial year.

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

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

(1) an income statement for each of the last 5 financial years, anﬁlxvvhere
available, for the current financial year as at the date of the most recent stattggents;

(2) a statement of retained earnings for each of the pe@ mentioned in

subparagraph 1,
Ne

3) a statement of changes in financial position, gx¥ hvestment constitutes
the issuer's principal activity, the statement of changes i@ assets for each of the
periods mentioned in subparagraph 1;

(4) the most recent balance sheet and trfé\corresponding balance sheet for
the preceding financial year. Q’\

If the date of the most recent balance gbeet does not correspond with the end of
the financial year, it may be presented '@rx with the corresponding balance sheet for
the preceding year, even if it is not a‘éli’d or with the audited balance sheets at the

end of the last 2 financial years. Q/

40. In the case of arﬁe\)rporated or unincorporated mutual fund, the following
audited financial state& must be presented in the prospectus:

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

1) the ch sheet and the statement of investment portfolio as at the end
of the last finan ear;

(2) C}?(e income statement, the statement of portfolio transactions and the
statem&?u( changes in net assets for the last financial year.

QThese statements must contain the information prescribed by Division IV of
pter | of Title III.

The statement of portfolio transactions may be replaced by the semi-annual

statements of portfolio transactions. Notwithstanding the rule prescribed in the first
paragraph, the statement of portfolio transactions may not be audited.
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The Commission may, upon request or on its own initiative, change the dates or
the periods for which the statements are drawn up.

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

41. A note to the financial statements prescribed by section 40 must indicate for each
of the last 5 financial years: "b

D
N
: ¢ 0 ;
@) investment income Q‘

(b)  realized gains; \)v
Q~

(3) the management expense ratio expressed as@rcentage of average net
assets.

(1) the net value per share at the end of the financial year;

(2)  the distribution per share from;

To calculate the management expense ratid&?e remuneration and any other
expenses paid or payable to the manager by fund must be included. The other
expenses do not include commissions on portf ansactions or taxes.

rf/b"
42. A prospectus in which the m cent financial statements deal with only part of
the financial year or with a fina ear less than 12 months must also present the

income statement, the statemS retained earnings and the statement of changes in

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

financial position for the corggsponding period of the last financial year.
It is not necessgg t these statements be audited.
0.C. 660-83, s. 4@@:. 977-88, s. 3.
43. A pr ctus relating to an issue of debt securities, repayment of which is

guaranteed as'to principal and interest, must also present the financial statements of the
guara n accordance with the requirements of section 39.

O%&O-&B, S. 43.

N
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44. The Commission may require or permit the presentation in the prospectus of a
pro forma balance sheet of the issuer and of all its subsidiaries which takes into account
the issuing, redemption or cancellation of securities of the issuer, or any other
transaction it may require. The balance sheet must be dated as at the date of the most
recent financial statement of the issuer.

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

So)

45. If all or part of the proceeds of the distribution is to be applied to fin @the
acquisition of a business by a purchase of assets or shares of the busi , the
prospectus must present the following financial statements of the business(fguired:

(1)  a balance sheet: @

(@) as of the end of the last financial yearé;@z? the immediately

preceding financial year; and @

(b) if the last financial year end date is than 120 days prior to the
date of the prospectus, as at a date that is not more t@] 120 days prior to the date of
the prospectus; and '\&

changes in financial position or, where the acqtred business is primarily engaged in the
business of investing, a statement of cha‘cﬁbs\in net assets:

(@) for each of th 3 financial years, the issuer being allowed to
include, financial statements for years; and

(b) if such ;’ﬁse case, for any period of the current financial year ended

(2) an income statement, a statemeﬁﬁretained earnings and a statement of

as of the date of the ce sheet required by subparagraph 1 b and for the
comparative period in$ eceding financial year.

0O.C. 660-83, s. 4@@3 226-93, s. 3.

46. In ad@n to the financial statements of the acquired business, the prospectus
must preseqt

Qa@ a pro forma balance sheet combining the balance sheets of the issuer and
o@ cquired business, each as at the date of their respective last financial year ends;
A\

(2) pro forma financial statements combining the income statements and the

statement of changes in financial position of the issuer and of the business acquired,
each as at the date of their respective last financial year ends.
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The Commission may however permit the presentation of the financial
statements prescribed in paragraph 2 for the same period as the one used for the
presentation of the financial statements prescribed by paragraph 2 of section 45.

0O.C. 660-83, s. 46; O.C. 226-93, s. 3.

47.  The financial statements required by sections 45 and 46 shall be accompanied by
an auditor’s report, except those of the acquired business that relate to any par, a
financial year subsequent to the last audited financial year where such pa the
financial year ended not more than 90 days before the date of the préﬁinary
prospectus and a balance sheet of the acquired business as at the enq.g)the latest
audited financial year of the acquired business is included in the prospectus

The report of the auditor on the pro forma financial statéﬁts required by
section 46 may deal only with the way in which those statemena@ drawn up.

0.C. 660-83, s. 47; O.C. 226-93, s. 3. &

48. In the case of the financial statements of an i r referred to in section 2, the
supplementary notes explain the significant diffésgnces from generally accepted
accounting principles and give an assessment in fgures of their effect.

0.C. 660-83, s. 48. (19

\
49. A prospectus relating to an iss erlvf debt securities having a term to maturity in
excess of one year or to an issé?ﬂ preferred shares, must contain information
concerning asset coverage and e@ g coverage unless exempted by the Commission.

0O.C. 660-83, s. 49. &
O

'n@mation included in a prospectus, an offering notice or an
rescribed by the Act or the Regulation, or in a document
authorized by th mission for use in lieu of a prospectus must be prepared in
accordance wit Policy Statements of the Commission and must be accompanied
with the audi@s report.

@g the period of the distribution, the issuer or the dealer shall not publish

50. Forward-looking
offering memorand

othe ard-looking information, in full or in summary form, than the one contained in
thg uments mentioned in the previous paragraph.
N\

0.C. 660-83, s. 50; O.C. 1263-85, s. 11; O.C. 1622-90, s. 4.
51. The Commission may require that the financial statements of a subsidiary of the

issuer be presented separately in the prospectus, whether they are consolidated or not
with those of the issuer in the prospectus.
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When the auditor’s report on the financial statements of a subsidiary contains
gualifications, the report and the financial statements must be filed with the Commission.

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

52. The Commission may permit the presentation in the prospectus of
unconsolidated financial statements as additional information. Q

0.C. 660-83, s. 52. (I/Q

53. Where the issuer is a legal person, its financial statements aaented in a
prospectus must be submitted before their approval by the board of ors for review
to the audit committee of the board of directors, where it has suc mittee.

The approval of the board of directors is evidenced b)@‘manual signature of 2
directors authorized for that purpose. {(Q/

0.C. 660-83, s. 53; Errata, 1985 G.O. 2, 1121. O
issuer must send to the Commission advice he auditor, drawn up in accordance

with the recommendations of the Handboo he Canadian Institute of Chartered
Accountants, or such advice as the Com fon may require.

54. In the case where a prospectus contai ;'\maudlted financial statements, the

0O.C. 660-83, s. 54. Q/Q‘

55. A preliminary prospect @ draft prospectus that does not contain an auditor's
report must be filed with %ommission with a letter from the auditor stating that he
has no reason to believe&he financial statements included in the prospectus which
he is auditing contain® Isrepresentation.

0.C. 660-83, s. 5229
56. An a&gl}r who has not progressed sufficiently in his examination of the books to

make th Claration prescribed in section 55 may replace it by appropriate
observe@h, subject to their acceptance by the Commission. -

O &083 S. 56.

The Commission may grant a derogation from the time limits prescribed in this
D|V|S|on and may permit the omission from the prospectus of the financial statements
required by this Division.

0O.C. 660-83, s. 57.
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DIVISION lli
THE SIMPLIFIED PROSPECTUS

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

A reporting issuer that meets the conditions prescribed by section 18 of the Act is
only required to present the information indicated in Part A inasmuch as it also 6155
the conditions prescribed by paragraphs 1 and 2 of section 164, 165 and 16@the
Regulation; otherwise, it must also present the information required by Part B. (1,

0.C. 660-83, s. 58; 0.C. 1263-85, s. 12; O.C. 1622-90, s. 5. 4"1/

58.1. The issuer which, for the first time, intends to avail its the simplified
prospectus system must give notice to the Commission, at the of the filing of the
annual information form, prescribed by section 159 or at th st 15 business days

prior to the filing of the preliminary simplified prospectus, th tends to file the annual
information form for the first time in order to make a&rlbutlon with a simplified
prospectus.

0.C. 1622-90, s. 6.
Q

59.  The simplified prospectus must contailﬂb following statement on the first page:

\
“This simplified prospectus contaﬂz information to be completed by consulting

the permanent information record. y of the permanent information record may be
obtained from the Secretary of ssuer (insert complete address and telephone
number).”.

<O
0.C. 660-83, s. 59; O.C. @90, S. 7.

59.1. The simplifie%&pectus contains the following statement in bold type:

“The dlsQfg re documents listed hereinafter and filed with La Commission des
valeurs mowﬁ s du Québec (or where the distribution is made in Québec and
elsewhere (iny\Canada: “with the competent authorities”) are an integral part of the

simplifi&@mspectus:

(1) the annual financial statements and auditor’s report for the financial year
e@d contained in the annual report;

(2) the annual information form (Schedule IX or Schedules IX and IX. I) filed
since the end of the financial year referred to in subparagraph 1;

(3) the quarterly financial statements filed since the end of the financial year
mentioned in 1;
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(4)  the proxy circular filed since the end of the financial year mentioned in 1;

(5) the notices of material changes filed since the end of the financial year
mentioned in 1 (give the date of each filing);

(6) any other document added to the permanent information record that the
issuer wishes to incorporate in the simplified prospectus or which replaces a document
mentioned in paragraphs 1 to 4 (identify the document and give the date of filing). Q(b

The disclosure documents, prescribed by chapter Il of Title Il of the Q}t filed
between the date of the simplified prospectus and the date of the end of tpﬁgistribution
also form an integral part of the simplified prospectus. 4

S

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

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

If the board of directors of the issuer has approv%I nual financial statements
which have not yet been filed with the Comm|SS|onr,{|Q all be filed concurrently with
the simplified prospectus. Furthermore, the issuer’Wust then issue a press release
setting forth the highlights of those financial state@n

0.C. 660-83, s. 60; O.C. 1263-65, s. 15. ‘19
\
61. A simplified prospectus must C@t‘glﬂ the following certificate:
“This simplified prospect Q(s supplemented by the permanent information
record, contains no misrepres)g@ n that is likely to affect the value or the market price

of the securities to be distri

The provisions&@ second and third paragraphs of section 32 and section 34
apply to this section

0.C. 660-83, sQlQ"

62. In %/se of a distribution made by a dealer other than the issuer-distributor, the
simplifi ospectus must contain, at the end, the following certificate, signed by the
deal

\é “To our knowledge, this simplified prospectus as supplemented by the permanent

information record contains no misrepresentation that is likely to affect the value or the
market price of the securities to be distributed.”
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The provisions of the second paragraph of section 37 also apply to the present
section.

0.C. 660-83, s. 62.

DIVISION l111.1

THE SHELF PROSPECTUS (b
0.C. 1263-85, s. 16. (LQQ
62.1. The reporting issuer which has filed a permanent information rec if it fulfills
the conditions prescribed by section 164, 165 or 166, may avail itself \6f the shelf

prospectus system prescribed by section 24.1 of the Act. Q_

With respect to the conditions prescribed by section 164@% of outstanding
shares is determined by way of policy statement.

6 Tase <
0.C. 1263-85, s. 16; O.C. 1622-90, s. 9. Q

62.2. The Commission determines through a policfstatement the securities that may
be the subject of a shelf prospectus. Q

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

\

62.3. The shelf prospectus must [@(Aﬁt the information prescribed by Part A of
Schedule IV, mutatis mutandis. Q/

0.C. 1263-85, s. 16. &Q
62.4. (Repealed). OC)

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

62.5. The she&%spectus must show on the front page the maximum amount or
number of se@itles that are proposed to be distributed.

0.C. 126%:85, s. 16.
6 QThe shelf prospectus may, in addition to the information the omission of which is
prescribed by section 75, omit the name of the lead underwriter and of the members of

the firm underwriting group and the dealer’s certificate.

0.C. 1263-85, s. 16.
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62.7. (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.

So)

62.9. The supplement prescribed by section 24.1 of the Act must pre @the
information omitted in the shelf prospectus and an updating of the statement p ribed
by section 59.1. -

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

62.10. (Repealed). va
e

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

DIVISION IV
<O

SPECIAL PLANS
The simplified prospectus Q\

63. A simplified prospectus for an uninccﬂ;orated mutual fund or an incorporated
mutual fund must present the informatior*.%scribed in Schedule V.

0.C. 660-83, s. 63. Q/Q‘

64. This simplified prospec ust be sent accompanied by the following financial
statements: C)

1) the annl@ ements for the last financial year;
(2) Whquplicable, the most recent semi-annual statements.

O.C. 660-83@64.

65. CD[Qmplified prospectus must contain the following statement on the first page or
on tI’Q side cover:

\é “The information contained herein must be accompanied by the annual financial
statements of the issuer for the last financial year and the auditors’ report thereon, which
statements and report are considered to form part of this document. If subsequent
financial statements have been filed with the Securities Commission, a copy of the most

recent of such subsequent statements must also accompany this document.”

0.C. 660-83, s. 65; O.C. 697-87, s. 5.
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65.1. 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.

DIVISION V
SPECIAL PLANS Q(b

Exemption from prospectus (19

0.C. 1263-85, s. 17 ‘.13)«

4ihe exemption
t special plan of
om the end of the
the end of that last

66. The issuer which has already distributed securities pursuan
prescribed by section 47 or 48 of the Act may avail itself of the p
prospectus exemption for a first time, after a delay of 12 mon
distribution, and, subsequently, after a delay of 12 months

distribution.
&

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

67. The distribution must meet the conditior§'btescribed by section 47 of the Act
except those prescribed by subparagraphs 6 ?@ of the first paragraph.

o
68. The issuer must prepare an @ng memorandum subject to examination by the
Commission. @

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

0.C. 660-83, s. 68; O.C. 12@5, s. 17.

69. This exemption Qies only where the Commission agrees thereto after the
receipt of the offerin@morandum prescribed by section 68.

0O.C. 660-83, S.@Q,B.C. 1263-85, s. 17; O.C. 226-93, s. 5.

prescri y Schedule VI.

O%&O-&B, s. 70; O.C. 1263-85, s. 17.

N

70.1. The issuer or the dealer must send the offering memorandum to the persons
solicited before accepting any undertaking from them.

70. Thsﬁ%ﬁng memorandum prescribed by section 68 must present the information

0.C. 1263-85, s. 17.
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70.2. The amount of securities offered must not exceed 3 000 000 $.
0.C. 1263-85, s. 17.
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. "b

:LQ
(f/b

0.C. 1263-85, s. 17.
70.4. (Revoked).
0.C. 1263-85, s. 17; O.C. 30-96, s. 2. 4
Q.
&
N

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

70.5. (Revoked)

DIVISION VI
<O

SPECIAL PLANS
Person issuing options and futures contracts Q\

71. The Commission shall qualify persons% prescribed by section 67 of the Act on
the following conditions: (19«

(1) the person issuing seéﬂes referred to in that section must furnish the
following information: @

(@) its corp@e name, the address of its head office, and the method
and date of incorporationo

(b) @f description of its activities;

(c the names of the members of its board of directors and their main
occupation%)Q/

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

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

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

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

71.1. Before issuing a new type of contract, the qualified person must file with the
Commission the information regarding the new contract; it can issue the new contract
when the Commission agrees thereto or does not raise any objection within 10 d f
receiving the information. (19
0.C. 1263-85, s. 18.

'8
72. In the case of a recognized self-regulatory organization, subp@aphs atod of
paragraph 1 and paragraph 2 of section 71 do not apply. \)v

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

0.C. 660-83, s. 73; O.C. 1263-85, s. 18; O.C. 697-87&9; 0O.C. 977-88, s. 4.

N
DIVISION VI QQ

THE PRELIMINARY PROSPECTUS AND THE DRAFT PROSPECTUS

\
74. A preliminary prospectus must o(r)min, on the first page in red ink, the following
statement or one considered by the&mission to be equivalent:

has been filed with the Commission des valeurs
rmation contained herein is subject to completion or
ay be made in respect of the securities described herein
ued its receipt for the final prospectus.”

“This preliminary pros
mobilieres du Québec. The~i
amendment. No commit
until the Commission h@i

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

75. A pr&g)’nary prospectus may omit the auditor’s report, the approval prescribed

by secti , the number or value of the securities to be distributed, and the
inform@‘relaﬁng to the offering price.

O%&O-&B, s. 75; O.C. 1263-85, s. 19.

N\

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

The certificates do not have to be signed.

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

77. A prospectus must be typewritten or printed.
0.C. 660-83, s. 77.

$o
78.  The text of a printed prospectus must be set in roman type of a size equj %Qt at
least to that of modern 10-point characters; however, the financial statements, 1"Iie other
information in statistical or tabular form and notes attached thereto may, tn roman
type of a size equivalent to that of modern 8-point characters. 4

S

79. The tines in the printed prospectus must have at Iea%i’?—point space between

them. {</
O.C. 660-83, s. 79. Q(<
A

80. A prospectus, except a simplified prospe@ must contain a sufficiently detailed
table of contents. (19

0.C. 660-83, s. 80. Oy~

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

81. A prospectus is presented inQ/g’form of a continuous text.

However, in the case %’] stribution prescribed by section 18, the text may be
presented in the form of qu@ s and answers.

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

82. Except for?anancial statements and other information of that nature, the text
of the prospecth divided into sections or paragraphs of reasonable length.

w@%@.
83. Qe prospectus may include:
\é Q) diagrams related to the subject of the text;
(2) photographs representing only the products of the issuer;

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

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

DIVISION IX
DOCUMENTS TO BE FILED

84. Whenever a prospectus mentions the name of a person, by reas the
standing connected with his profession, such as a lawyer, a notary, an auﬁwor an
accountant, an engineer, a geologist or an appraiser who has drafted or c part of
the prospectus or who has made an appraisal or drawn up a report used ¥h 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 Q§aibed by the previous
paragraph is not required of an auditor. QQ/

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

85. The Commission may grant an exemptl flllng of the consent prescribed in
section 84 if it considers that such filing woul e too great a difficulty.

0.C. 660-83, s. 85. (1/
86. Inthe consent prescribed in @n 84, the auditor must:

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

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

misrepresentatio%

0O.C. 660- 83@&

b%? consent prescribed in section 84, the engineer, geologist or appraiser must:
éQ(l) indicate the date of his report;

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

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

88.  Where a person referred to in section 84 is or plans to be interested in the assets
or securities of the issuer, of an associate or an affiliate, the prospectus must statQ(that
fact, with the necessary detalils. (19

cf/b"
89. Where a person referred to in section 84 is or plans to becom %lirector, officer
or employee of the issuer, an associate or an affiliate, the prospe& must state that

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

fact. Q~
0.C. 660-83, s. 89. &
90. In the case of amendment made to a prospec L@the Commission may, if it is of

the opinion that the change would put in to doubt tife\validity of the consent prescribed
in section 84, require the filing of a new consent.Q'\

0.C. 660-83, s. 90. ‘19

Cb«
91. In the case of a mining or petroleumn company, a preliminary prospectus or draft
prospectus must be filed with the mission accompanied by a complete report,
eventually to be brought up to da the lands listed under Item 9 in Schedule I.

0O.C. 660-83, s. 91. &
O

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

92. The report pres§i@d by section 91 must be drafted by a mining engineer, a
accompanied WitIQ~ rtificate containing the following elements:

(1) @;gaddress and profession of the author;

g‘ his training and experience;

% (3) the date of his inspection of the premises, if the report is based on
pe¥xsonal 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(b

(4) approving the financial statements included in or attachecﬂ)o the
prospectus; ‘.l/ )

(5) authorizing the signing by 2 directors on behalf of the b %&of directors of
the balance sheet contained in the financial statements included in tvg?ospectus.

Upon request, this resolution must be filed with the Co@wion.

0.C. 660-83, s. 93. <<(</

94.  Within 15 working days following the end of A%stribution 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 e Commission.

»
95. The report must indicate th@ﬂ'ﬂber and value of the securities distributed in
Québec by the underwriter or by @ member of the selling group or purchase group.

0.C. 660-83, s. 94; O.C. 697-87, s. 9.

0.C. 660-83, s. 95; O.C. 12&3&5, s. 20.

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

O.C. 660-83. s.QbQ."

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

96. Inthe case of is&@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.

98.1. In the case of a medium term notes program distribution, a report containing a
summary of pricing supplements must be filed with the Commission at the end of, h
of two 12 month periods following the date of receipt of the preliminary shelf pro S.

The report shall include the following information: the supplemenhi@*nber, the
distribution date, the gross value and the interest rate of the notes. 4

S
DIVISION X Q)Q‘

ADVERTISING DOCUMENTS Q/

0.C. 30-96, s. 4.

99. The advertising document mentioned in paragr, 3 of section 16 of the Act must
contain the following notice or another notice cg\s ered by the Commission to be
equivalent: Q

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

0O.C. 660-83, s. 99; Errata, 19850@&2, 1121.

100. The advertising doc ,ﬂﬁt mentioned in paragraph 2 of section 21 of the Act must
contain the following sta&nt or a statement considered by the Commission to be

equivalent: §

“A preliminggrospectus 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 @cribed 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.”

ﬁ\. 660-83, s. 100.
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CHAPTER Il
EXEMPTION FROM PROSPECTUS

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.
QP

N)

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

(1)  the date of the distribution: @
(2) the name and address of the person who made the {iSf¥ribution;

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

(4) the name and address of the purchaser&o
(5) asummary description of the sec@ distributed;
(6) the number and value of the %G,urltles distributed,;
(7)  the price paid by the p&/@aser
(8) the name and ad of any person acting as a remunerated agent;
(9) the amount Cf)G)ch remuneration.
0.C. 660-83, s. 102,

O

103. The foll%{%‘g provisions must be inserted in the contract mentioned in
subparagrap the first paragraph of section 47 of the Act.

&Cs)ubscriber shall state that:
Q(l) he is acting for his account;
\3
(2) he is capable of assessing the proposed investment because of his
financial experience or of advice received from a registered person other than the

promoter;

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

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

(6) he has read the offering notice before subscribing in the caseéba
distribution made in accordance with section 47 or 48 of the Act. (19

o
104. The offering memorandum prescribed by section 47 of the Ach\}st present the
information prescribed by Schedule XVII. Q?\

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

0.C. 660-83, s. 104: O.C. 1263-85, s. 21: O.C. 96"88 s. 5.

0.C. 660-83, s. 103; O.C. 1263-85, s. 21; O.C. 1622-90, s. 10.

104.1. The offering memorandum prescribed Slvsectlon 48.1 of the Act must present the
information prescribed by Schedule XVI. (19 .

A copy of the contract cnging the sale must accompany the offering

memorandum. @

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

105. The notice to b Qen, under section 47 or 49 of the Act, within 10 days of
completing the distr@ most contain, in the order hereinafter set forth:
(1) th@%nes of the issuer and the promoter;

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

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

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

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

105.1. The notice to be given, pursuant to section 47 or 48 of the Act in the ¢ f a
transfer to an associate of the transferor, must contain the following |nformat|on

(1) the name and address of the transferor and of the acquire 4(1/
(2) the number and value of the securities transferred; &
3) the relation between the transferor and the acquj
(4) the date contemplated for the transfer. QQ/
O.C. 126385, s. 23. '\&

106. At the time of an exchange of sec @ related to a merger or a capital
reorganization carried out in accordance wit ction 50 of the Act, the issuer shall file
with the Commission, in the order hereini‘ﬁ‘set forth the following information:

Q) the name and addres ch of the legal persons involved in a merger or
a capital reorganization, with a bri scription of their activities;

(2)  adescription (&'tj?e securities involved in the exchange;
(3) the numb d value of the securities;
4) the @od of evaluating the securities, and the basis for exchange;

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

transactiq é!

<(® the name and address of any remunerated agent;

\é (7)  the amount of such remuneration.
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These information are sent to the holders considered by the exchange. If the
documents are sent to holders prior to the end of the delay prescribed by section 50 of
the Act, they must mention that the transaction is subject to the approval of the
Commission.

0.C. 660-83, s. 106; O.C. 1263-85, s. 24; O.C. 697-87, s. 11; O.C. 226-93, s. 6.

106.1. In the case of a merger or capital reorganization which is a going prydte
transaction or which, without being a going private transaction, is made en
associates, the following rules apply:

Q)ﬂ
(1) the issuer of the securities to be distributed files with thﬂc&mmission a
valuation of the securities of all the issuers that are a party to the tran tion, prepared
by an independent valuer; ?\

(2)  the valuation report must be available for inspe@rrby shareholders who
so desire and, upon request, a copy must be remitted; Q/

(3) the information circular for the solicitati @f proxies from shareholders of
each concerned issuer must give a summary of thfe\valuation and must disclose any
other valuation concerning the issuers that are aﬁiﬁﬁy to the transaction, their securities
or a significant part of their assets, made dur'r@ e 2 years preceding the transaction,
whether it had been prepared by an indepena‘a)t valuer or not.

N
“Going private transaction” a(rfzban amalgamation, arrangement, or other
transaction involving an issuer as r%'Sequence of which the interest in his security of
the holder of a security carrying ight to participate in the earnings to an unlimited
degree or carrying the right uire such security may be terminated without the
consent of that holder and ut the substitution therefor of an interest of equivalent
value in a security of th e nature, issued by that issuer or a successor to the
business of that issuer other issuer that controls the issuer or the successor to the
business of the is excluding the acquisition of such securities pursuant to a
statutory right of

Wzs-saa@}

107. uer who makes a distribution under the exemption prescribed in section 52
of th shall give, in the order hereinafter set forth, the following information:

\é (1) the date of the proposed distribution and its duration;
(2)  adescription of the security to be distributed;

3) the number and price of the securities contemplated by the distribution;
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(4)  the conditions of the distribution.
0.C. 660-83, s. 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: "b

(1) the names and functions of senior executives mentioned in Ite of
Schedule I;

“
(2) the information known to the senior executives concernin%:sﬂ] transfer of
securities that brought about a material change in control of the isQe‘ since the last
meeting of the holders of voting securities; ?\

(3) the details of the remuneration to be paid to any<§50n with regards to the
proposed distribution; Q/

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

N

(@) the approximate net pro that the issuer will obtain if all the
rights are exercised; (6.1/

Cb .
(b)  the proposed useéf:tlve funds obtained;

(c) where it applqgfhe minimum sum required to satisfy the issuer’s

(d) if a Wm amount has been set, and if the distribution is a best
efforts underwriting, th§ imum and the name of the person who will keep on deposit

needs;

the sums collected e minimum has been reached;

(e%??f the minimum amount is guaranteed by an undertaking to
subscribe, ?)Qn/a e and address of the guarantor;

Q‘ () the nature of any market out clause or other similar provision and
the Q%gements designed to ensure that the sums collected are refunded in full in
ca@s here the minimum is not reached.
A\

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

In the case of a distribution contemplated by paragraph 3 of section 52 of

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

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

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: Q(b

Q) the designation of the category of employees or senior execﬁl’wes to
whom the distribution is addressed; "l/ N

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

(3) the method of payment for the said securities; @Q‘

(4) the minimum sum to be collected, if any,@ the proposed use of the
proceeds of the distribution; &O

(5) the nature of the changes that hav%bcurred among the senior executives
of the issuer since the last annual meeting; Q

(6) information known to the (ﬁiar executives concerning any transfer of
securities that involved a material ch m control of the issuer since the last meeting
of the holders of voting securities; &g

(7)  any other materi t, in respect of the issuer or the securities offered,
that is necessary to enable ormed decision to be made.

However, in the Q of a security listed on a stock exchange, the issuance of
subscription rights c@ be made with a minimum subscription condition.

A new ing notice must be prepared, within 90 days from the end of the
financial yea gnly when, in relation with the information given at the outset, a material
change o that is likely to affect the value or the market price of the securities being
distribt@‘.

O%&O-&B, s. 109; O.C. 1263-85, s. 26; O.C. 697-87, s. 12.

N\

110. The issuer is exempted from establishing the offering notice at the time of a
distribution mentioned in paragraph 5 of section 52 of the Act, intended solely for its
senior executives or those of a legal person connected with the issuer.

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

(1) the most recent audited financial statements;

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

0.C. 660-83, 5. 111; O.C. 1263-85, s. 27. )

Q)ﬂ
112. In the case of a distribution referred to in paragraphs 1 and 3 ofiiéaan 52 of the
Act, the documents mentioned in paragraphs 1 and 2 of section IIIQ)~ ot have to be
transmitted to security holders of a reporting issuer. Q?\

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

113. In the base of a distribution governed by the exemg@oM prescribed in paragraph 1
of section 52 of the Act, the issuer shall file with 2@1 ommission, in addition to the
information prescribed by section 107,-a copy of the fhnutes of the last annual meeting.

_ N
0.C. 660-83, s. 113. QQ

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

The report also includ@he case may be, the number and the value of the
securities issued upon the cise of a right or of a warrant previously distributed in
Québec or upon the exeré‘bf an option previously distributed in Québec, whether the
previous distribution h@ en made by way of prospectus or by way of prospectus

exemption. O

In the ca%?)?a distribution eligible for a Québec Stock Savings Plan, the report
must give thC;Q\}y ber of securities distributed for such plans.

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

0\% 660-83, s. 114; O.C. 1263-85, s. 28; D. 1622-90, s. 11.
115. The following information is required for the purposes of applying the second
paragraph of section 12 of the Act and is to be presented in the order hereinafter set

forth:

(2) the date planned for the beginning of the distribution;
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(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;

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 nam ‘&Dd
address of the principal dealer making the distribution when that information is ;

(5) the net proceeds that the issuer will receive, the principal ~of those
proceeds and the sums allocated for each of those proceeds; 4

(6) the name of any security holder selling securities, if anv?~

(7 the name of the competent authority entitled to@ﬂe a receipt or to grant
an exemption, as the case may be; Q/

(8) a copy of any information document th t@l e remitted to subscribers or
that will be filed with the competent authority. ’z

In the case of an issuer that meets the itions prescribed in section 164, 165
or 166, the exemption is available Withoﬁﬂ/ e need to get the consent of the
Commission. )

(1/

0.C. 660-83, s. 115; O.C. 1263-85,%?9‘, D. 1622-90, s. 12; O.C. 226-93, s. 8.

TITLE Il @

DISCLOSURE REQUIREM@(S

CHAPTER | O

PERIODICAL DISCL E

DIVISION | Q

ANNUAL R@BT AND FINANCIAL STATEMENTS

116. g annual financial statements prescribed in section 75 of the Act include:
Q 1 the income statement;

N

(2) the statement of retained earnings;

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

In an initial financial year, the financial statements must deal with the perioc@b‘n
incorporation of the reporting issuer to the end, of the first year. (19

o
118. The -annual financial statements must be approved by the boaye) ot directors. The
approval of the board of directors is evidenced by the signature of 2 ctors authorized

for that purpose. The signature may be manual or facsimile. Qp

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

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

119. The annual report prescribed in section 77 of ct, in addition to the financial
statements and the auditors report, must cont among others the information
prescribed in Schedule VII.

However, this information is not requir @m the issuer with both shareholders
equity and revenues of 10 000 000 $ or‘lgss as reported in the annual financial
statements. .

(1/

0.C. 660-83, s. 119; O.C. 1622-90, QZ'

119.1. The reporting issuer bg€o) es subject to the requirement of presenting in its
annual report the informatigr” pxescribed in Schedule VIl starting with the financial year
immediately following t ancial year in which the shareholders-equity or the
revenues exceed 10 00 $. It remains subsequently subject to that requirement
without regards to t %aﬂons in the shareholders’ equity and the revenues.

0.C. 1622-90, s{(g"

119.2. A (9% issuer that is a registrant with the Securities and Exchange
Commj (SEC) of the United States of America may satisfy the requirements
pres by section 119 by filing with the Commission and sending or making

Ie to its security holders, within the conditions prescribed for American security
m ers, the analogous information required by the SEC.

A Canadian issuer that is a SEC registrant may satisfy the requirements
prescribed by section 119 by filing with the Commission and sending its security
holders, other than holders of debt securities, the analogous information required by the
SEC within the earlier of the time periods required by the Commission and the SEC.
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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.

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

$o)

119.3. The incorporated mutual fund, the unincorporated mutual fund and the Q&ed-
end mutual fund are exempted from the requirement to present in their annual report the
information prescribed in Schedule VII. -

oo @
0.C. 1622-90, s. 13; O.C. 226-93, s. 9. Q_

present in its annual report the information prescribed in Sch VII must present the

119.4. The reporting issuer which is exempted, pursuant to s s@ 119 or 119.3, to
following information: Q/é

(1) a brief description of the activities of the orting issuer and its important
subsidiaries during the last financial year; N

(2) management’s discussion of r@s of the reporting issuer, and its
subsidiaries including explanations of cha‘r‘lbes from the previous financial year,
changes in accounting principles or pra@s or in the method of applying accounting

principles.
&

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

may require that the infg on be restated and that the annual report be distributed

again.
&

0.C. 1622-90, s. Q‘

119.5. Where substantial@encies are found in the annual report, the Commission

119.6. Wher reporting issuer is required under law to mail annual financial
statemenis(tg9” security holders prior to 140 days after the financial year end and
prepar documents containing the annual financial statements, the information
presg in Schedule VII shall be included in at least one of the documents and shall
be iled to security holders and filed with the Commission within 140 days of the
i§§elr's financial year end.

0.C. 1622-90, s. 13; O.C. 2326-93, s. 10.

120. When the annual report contains a management report, it must state more
particularly that:
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(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;

(3) the auditor has the responsibility of auditing the financial statements and
giving an opinion on them. Q(b

The Management's report must accompany the financial statements bthaes not

form part of them. q/ -

report must mention the composition and functions of the mittee and its

When the board of directors has formed an audit committe%’lié management
responsibilities relating to the financial statements of the reporting\Sguer

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

DIVISION Il &O

QUARTERLY FINANCIAL STATEMENTS '\
121. The quarterly financial statements pres‘ﬂ}&i in section 76 of the Act include:

(1)  the income statement; (19 5

(2) the statement of %5 in financial position, or if investment is the

issuer's principal activity, the stat t of changes in net assets.

The statements deal@&h the period between the closing of the last year to the
end of the quarter. O

0.C. 660-83, s. 1210@

122. The stan;nts must be presented in comparison with those of the

1 QThe quarterly statements need not be audited.

0O.C. 660-83, s. 123.
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DIVISION lli
FILING OF DOCUMENTS

124. 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. Q(b

0.C. 660-83, s. 124; O.C. 226-93, s. 11. (I,Q
“
125. A reporting issuer or an issuer mentioned in section 80.1 of the A t‘?pu%st file with

the Commission, not later than the day following the sending, 2 copieQ~ ny document
transmitted to holders of its securities. ov

0.C. 660-83, s. 125; O.C. 226-93, s. 12. Q=
o4

DIVISION IV <

SPECIAL PLANS O

or of an unincorporated mutual fund must incl statement of changes in net assets,
which replaces the statement of changes inancial position. The statement must
include: )

(1/

(1) the net assets at the b@ming of the period;

(2)  the netincome %ﬁ&)ss from investments;

126. The annual and semi-annual financial sta?hwents of an incorporated mutual fund

(3) the aggregaévbceeds from sale of securities in the portfolio;
4) the ag@&te proceeds from sales of short term debt securities;

(5) thQ%Eregate cost of the securities in the portfolio at the beginning of the
period; C)Q/

@ the aggregate cost of acquisitions of securities during the period;

$<<(7) the aggregate cost of the short term debt securities;

N\ . . _
(8) the aggregate cost of the securities in the portfolio at the end of the period;
(9) the aggregate cost of the securities sold;

(10) the realized profit or loss on the sale of securities;
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(11) distributions apportioned according to their origin: net income from
investments 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 depreciatj f
securities in the portfolio; (19

(.3)«

(16) the net asset value per share or unit at the beginning Qﬁ‘\the end of the

period; 0?”

(17) the distributions per share or per unit, apportig(%‘:tording to their origin:

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

net income from investments and realized profits on the sal ecurities.

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

_ N
0.C. 660-83, s. 126. QQ

127. In subparagraphs 3 and 6 of égi@n 126 short term debt securities held
temporarily for reinvestment in other s&gj ties should be excluded.

The gross proceeds from Qgé securities sold and the aggregate cost of these
securities bought are presente otes to the statement prescribed in section 126.

0.C. 660-83, s. 127. OC)

128. The semi-an inancial statements of an incorporated mutual fund or of an
unincorporated | fund need not show a comparison with those of the
corresponding nths of the preceding financial year. The same rule applies to the

annual finan@s atements prescribed in sections 129 to 132.

0.C.6 ,S. 128

12 QThe annual and semi-annual financial statements of an incorporated mutual fund
ORef an unincorporated mutual fund, and the annual financial statements of a finance
company must contain a statement of investment portfolio containing the following
information for each security or class of security:

Q) the name of the issuer;

(2)  the designation of the security, and, where it applies, of the class;
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3) the number of securities or their aggregate face value;
4) their current market value;

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

The miscellaneous securities whose aggregate current market value re nts
less than 5% of the total assets of the company or the fund may be aggregate¢yr under
the heading “miscellaneous securities”, with only the information ibed in
subparagraphs 4 and 5. 4
0.C. 660-83, s. 129; O.C. 1263-85, s. 31. ?g
130. Incorporated mutual funds and unincorporated mut nds are required to
include in their annual and semi-annual financial statem a statement of portfolio
transactions, including for each class of a security traded @ g the period:

Q) the name of the issuer; '\&

(2)  the designation of the security, %@Qhere it applies, the class;

3) the number of securities ac(;;\/ﬁhed or sold or their aggregate face value;
(4) the aggregate acquisi@m sale price;

(5)  where it applies, t %rtfolio transactions subsequent to more particularly
a share split or consolidatiot?@tock dividend or a merger.

The information Qcting debt securities must be given separately.
0.C. 660-83, s. 1@9rata, 1985 G.0. 2, 1121.
131. In the@se of securities that are mortgages, the inventory of securities in the
portfolio ncorporated mutual fund or of an unincorporated mutual fund must give
the foll information, instead of the information prescribed in section 129:
éQ(l) the number of mortgages and their aggregate market value;
(2) the aggregate cost of acquisitions or disposals; according to whether it

applies to mortgages insured in accordance with the National Housing Act (R.S.C. 1970.
c. N-10), insured conventional mortgages or uninsured conventional mortgages;
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(3) the apportioning of the number, market value and outstanding principal
value of mortgages, in groups representing contractual interest rates varying by no more
than ¥%%.

0.C. 660-83, s. 131; O.C. 1263-85, s. 32.
132. In the case of securities that are mortgages, the statement of portfolio
transactions gives for an incorporated mutual fund or an unincorporated mutual fu e
following information, instead of the information prescribed in section 130, ap ed
according to whether they are mortgages insured in accordance with the tional
Housing Act (R.S.C., 1970. c. N-10), insured conventional mortgages(ﬁ}minsured
conventional mortgages: 4

Q) the number of mortgages acquired or disposed of; &

(2) the aggregate cost of acquisitions or disposals; @Q‘

(3) the amounts received in repayment of the Qp al of the principal value of

mortgages. &O
0.C. 660-83, s. 132. Q’\
133. The statement of portfolio transactionglprescribed by sections 40, 130 and 132
need not be published with the annual o;.f?m-annual financial statements if it has been
filed with the Commission at the same Wime as the financial statements, and if the
published financial statements or t spectus indicate that one can obtain it without
cost from the issuer. @

The statement of por transactions may not be audited if it is accompanied by
a statement signed by th ief executive officer and by the chief financial officer to the

effect that the state of portfolio transaction presents accurately the required
information. O§

0O.C. 660-83, S.&O.C. 1263-85, s. 33; O.C. 1622-90, s. 14.

134. In Qz{se of temporary use of uninvested funds in short term debt securities, it
is suffici o provide the information prescribed in sections 129 and 130 in aggregates
fors ies issued by:

\é (1) abank governed by the Bank Act (S.-e. 1980-81-82, c. 40), or the Québec
Savings Banks Act (R.S.C. 1970. c. B-4);

(2) a savings company holding a licence under the Act respecting trust

companies and savings companies and a loan and savings society registered in
accordance with the Loan and Savings Societies Act (chapter S-30);

Securities Regulation October 29, 2001 Page 46



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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

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

0.C. 660-83, s. 134; L.Q. 1987, c. 95, s. 402. Q(b

135. Where an incorporated mutual fund or an unincorporated mutual fungljnvests
solely in the securities of another incorporated mutual fund or another upEgorporated
mutual fund, the annual and semi-annual financial statements must leontain the
statements of the other company or the other fund. The annual fiQ?Q ial statements
must also include its balance sheet. - \)?\

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

136. An incorporated mutual fund or an unincorporat utual fund is required to
include the following information in its annual financie{@tements or in the notes:

(1) the commissions paid on portfolio t@'sactions;

(2)  any other remuneration paid to‘aealers for portfolio transactions, and, if it
is an estimate, the method of calculationq(/b«

3) management fees, th@mod of calculation and the services received,

(4)  services receive,{@ turn for salaries paid;

(5) in the caseq§ére the remuneration of the personnel of a management
company is assumed e incorporated mutual fund or the unincorporated mutual
fund, the method of ation used and the justification for it;

(6) th&hod of calculating income tax and explanations of the tax position

of the comp or the fund;
&Y

explanations of any unusual variations in expenses compared to those of
the ding year, in the case where such a variation does not result solely from a

ch in assets.
>

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

0.C. 660-83, s. 136.
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137. The financial statements of a company that has not yet reached the stage of
normal operations must contain a statement of the variation of deferred expenses for the
period, presenting separately a detailed analysis of exploration, development and
administrative expenses directly related to exploration activities.

0.C. 660-83, 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 ventur, ‘be
annual financial statements of the business or of the partnership must include led
statements of the use of funds invested and the distribution of income.

The first of these statements must be drawn up in a form com;%O to that of
the budget presented in the prospectus or otherwise transmitted to t% Iders. It must
indicate, where applicable, the funds to be invested to comple?~ e project. Any
significant discrepancy between the funds invested and the bu estimates must be

explained. @

The second statement must indicate the distri gf of income between the
holders of each class, the promoter and the mana ent. It must also indicate the
balance of the funds to be reimbursed to the holderégas a group and the amount to be

paid for each unit issued. Q

0.C. 660-83, s. 138, "19

139. (Revoked). Q:f/b"

0.C. 660-83, s. 139; O.C. 30-96, é(/

140. An issuer of tax she ecurities within the meaning of section 48 of the Act is
required to furnish holder, information that they will need to claim in their tax return

the fiscal benefit attach& these securities.

0O.C. 660-83, s. 1@9C 1263-85, s. 34.1; O.C. 697-87, s. 13.

CHAPTER |
SOLICIT. OF PROXIES

D|V|Q9
P@Y FORM

141. A proxy form must identify the meeting for which the proxy is solicited. It must
indicate in bold type whether the proxy is solicited on behalf of the management of the
reporting issuer, and must contain a space for entering the date on which it is signed.

0O.C. 660-83, s. 141.
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142. The proxy form or the circular must mention the right of the holder to designate
as agent a person other than the one whose name appears on the form, and must also
indicate the entries that the holder must make on the form to avail himself of that right.

0O.C. 660-83, s. 142.

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

0.C. 660-83, s. 143. (I/Q

Q)ﬂ

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

(2) state whether or not he intends that his agent vote appomtment of
an auditor or in the election of directors; $

(2) indicate the way in which the agent must ?%)on any other question
defined on the form, in the notice of meeting or in the circm@

0.C. 660-83, s. 144. '\&O

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

guestion.
&

0O.C. 660-83, s. 145. %

146. The form or the circjdan must contain a commitment on the part of the person
who solicits the proxy tor ct the holder's instructions.

0O.C. 660-83, s. 146
147. The prox€§w~ the form may leave to the agent the decision to vote in the way he
conS|ders a le on amendments and on new points brought before the meeting, in

so far a son who solicits the proxy does not know them or cannot foresee them
at the tj f solicitation. -

O% 0-83, s. 147.

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

0.C. 660-83, s. 140.
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149. A proxy authorizes voting for the election of a director only where the candidate is
named on the form or in the circular.

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

DIVISION I
THE CIRCULAR

150. The circular prescribed in section 82 of the Act presents the inﬁj&ion
prescribed by Schedule VIIl.

‘s

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

151. The information presented in the circular must be give §~t a date less
than 30 days before the sending date except mformatlo cernlng a senior
executive's remuneration given in accordance with the requir s of subpararaph 6 of

Schedule VIII. QQ/
&O

152. The circular may omit information that co@‘not be obtained, provided that such
omission is explained. (19

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

0.C. 660-83, s. 152. (19~
153. Any information contained i er circular, in a notice of meeting or in a proxy
form relating to the same meetin already sent may also be omitted, provided that

the circular refers to the other,{ ent.

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

154. A person wh ds a circular or a proxy form for a meeting must immediately
file with the Com n 2 copies of all the documents sent.

O.C. 660- 8%)

155. ular drawn up on behalf of the management of a reporting issuer must be
S|gn a senior executive authorized to do so. The signature may be manual or
A_

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

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

0.C. 660-83, s. 156.
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157. The proxy form prescribed in section 81 of the Act or the circular prescribed in
section 82 of the Act may be replaced by any corresponding document established in
accordance with the Act incorporating the reporting issuer the content of which is
equivalent to that prescribed by this Regulation.

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

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

81 of the Act
ent to securities
before the date of
not however be sent

158. The notice of the meeting and the proxy form prescribed by se
as well as the circular prescribed by section 82 of the Act must
holders by the management of the reporting issuer at least 21
the meeting for which they were prepared. These document

to securities holders more than 50 days before the meeting(@

CHAPTER 1l Q'\
PERMANENT INFORMATION RECORD ‘.19

159. The reporting issuer must file wi %e Commission an annual information form
within 140 days of the end of its finan ‘jé

The annual information f&must contain the information prescribed in
Schedule IX. @

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

0O.C. 660-83, s. 159; O.C. 1@85, s. 36; O.C. 1622-90, s. 15.

Qshall upon request provide the annual information form to
S or to any other person. It may require the payment of a fee,
of its securities and except where the request is made during a
urities by means of a simplified prospectus.

160. The reporting is
any holder of its se
except from a h
distribution of it{é

0.C. 660; . 160; O.C. 1263-85. s. 37; O.C. 1622-90, s. 15.
161. e face page of the annual information form must bear a date which should be
$ lier than the date of the auditors’ report on the financial statement, and
sures shall be at that date.

0.C. 660-83, s. 161; O.C. 1263-85, s. 37.1; O.C. 1622-90, s. 15.
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162. In the case of egregious deficiencies in the annual information form, the
Commission may require that the information be restated.

0.C. 660-83, s. 162; O.C. 1263-85, s. 38; O.C. 1622-90, s. 15.

163. The reporting issuer with both shareholders’ equity and revenues of 10 000 000 $
or less as reported in the annual financial statements is exempt from the obligation
prescribed by section 159. Q(b

The reporting issuer becomes subject to this obligation starting with the(ﬂnancial
year immediately following the financial year in which the shareholders’ (@ny or the
revenues exceed 10 000 000 $. It remains subsequently subject to %1; quirement
without regards to the variations in the shareholders’ equity and th nues, unless
the Commission decides otherwise.

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

163.1. An issuer that is a registrant with the Securitie d Exchange Commission
(“SEC”) of the United States of America may satisfy th€yequirements of section 159 by
filing with the Commission and making available to urity holders a current Form 10K
or 20F filed with the SEC pursuant to the Securit%‘Exchange Act of 1934.

A foreign issuer utilizing this exemptiofﬂ%all file within the time periods required
by the Commission and the SEC. A C ian issuer utilizing this exemption shall file
within the earlier of the time periods reé~ by the Commission and the SEC.

A foreign issuer that is n@SEC registrant is exempted from the information
requirements prescribed by s9< 159

In this section, for@%suer has the meaning defined in section 119.2.

0.C. 1622-90, s. 15& 226-93, s. 14.

164. The repog issuer which intends to prepare a simplified prospectus shall file, in
addition to t%( nnual information form prescribed by section 159, the supplement
prescrib(a~ hedule IX.1, unless the following 2 conditions are met:

the reporting issuer has satisfied for 3 years the disclosure requirements of

Téﬁ of the Act:

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

0O.C. 660-83, s. 164; O.C. 1622-90, s. 15.
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165. However, the reporting issuer which has satisfied for 3 years to the continuous
disclosure requirements but has not the float prescribed by section 164 does not have to
file additional 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. (l/gg
166. The issuer which is not a reporting issuer or the reporting issuer W?'x%phas been
a reporting issuer for less than 3 years does not have to file the additional itformation to
the annual information form, for the distribution, by way of a simplifi rospectus, of
debt securities not convertible into common shares, if it fulfills theg ing conditions:

(2) it has filed the annual information form prescribe ection 159;

(2) the securities to be issued are uncondition Qﬁuaranteed, as to principal
and interest, by a reporting issuer who fulfills the con,{@\ prescribed in subparagraph 1
of section 164,
N

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

recognized security evaluation a in one of the categories determined by the

Cb«
(4) the debt securities alre;@ﬂ}ssued by the guarantor are classified by a
Commission; @

(5) the securities '%e issued are provisionally classified by a recognized
security evaluation agen ne of the categories determined by the Commission.

0O.C. 660-83, s. 166& 1263-85, s. 39; O.C. 697-87, s. 14; O.C. 1622-90, s. 15.
167. The Co sion may exempt an issuer, on conditions it, determines, from the

requirements{of " section 18 and 84 of the Act, when that issuer satisfies the
requirem section 166.

0.C 83, s.167; O.C. 1263-85, s. 40; O.C. 1622-90, s. 15.

\J
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168. An issuer, whose existence is the result of an amalgamation or a reorganization,
satisfies itself to the conditions prescribed by the first paragraph of section 164 if one of
the reporting issuers which are a party to the amalgamation or reorganization satisfied,
before the amalgamation or reorganization, to the condition prescribed by
subparagraph 1 of section 164 and if one of these reporting issuers satisfied, before the
amalgamation or reorganization, to the condition prescribed in subparagraph 2 of the
same section.

0.C. 660-83, s. 168; O.C. 1263-85, s. 41; O.C. 1622-90, s. 15. (l/QQ
169. For the application of subparagraph 2 of section 164, the value of tl‘lg@ytsstanding
shares is established according to the arithmetical average of the clgﬁin guotations
during the last month of the preceding financial year. Q‘

according to the arithmetical average of the closing quot v during the 10 days
preceding the filing of the document prescribed in section 1@/

169.1. The information documents prescribed in stion 85 of the Act may be replaced
by disclosure documents drawn up for anoth curities Authority provided that they

present at least the information required by th‘élAct or the regulations.

In the case of the issuer referred to in section 168 t;QZHJe is established

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

\
When the information present (i}/the documents prescribed by section 85 of
the Act are updated in another doc filed with the Commission, the issuer may file
this document in its permanent in tion record.

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

does not have secuyp outstanding other than the shares held by the parent company
or preferred shar, exempted from the obligation to prepare the annual information
form prescribed({wy ection 159 and from the obligation to file with the Commission and
sendtoits s ity holders the annual report prescribed in section 77 of the Act.

169.2. The issuer Whgh@ a wholly owned subsidiary of a reporting issuer and which

0.C.2 , S. 15.

17 The permanent information record prescribed in section 108 of the Act for an
ihQerporated mutual fund or an unincorporated mutual fund must present:

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

(2)  the most recent annual report;
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(3) the semi-annual financial statements;
(4)  the annual information form prescribed by Schedule X.
0.C. 660-83, s. 170; O.C. 1263-85, s. 42; O.C. 1622-90, s. 15.

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

O.C. 1263-85, s. 43: O.C. 1622-90, s. 15. Vv
e

CHAPTER IV 4‘.13)

INSIDER REPORTS

171. The reports prescribed by sections 96 to 98, 102 andé@% the Act must be
drawn up in accordance with Schedule XIX. @

0.C. 660-83, s. 140; O.C. 697-87, s. 15; O.C. 1247-2001,¢ 3.

172. The report prescribed by section 102 of the Ast must be filed not later than the
tenth day following the date of the registration %'The securities in the name of a third

party. q/Q

0.C. 660-83, s. 172. (19~
173. Where a person declares, i ordance with sections 96 to 100 of the Act, that
he exercises control; or that ther change in his control over the securities owned by

a company controlled by it o @ affiliate, such declaration replaces the one that the
company would have been @ ired to make.

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

174. The insid?@a reporting issuer must report, within 10 days of the event, any
change in his h@l g.

O.C. 660-? .174; O0.C. 977-88, s. 7.

174.% on the occurrence of a stock split or of a merger or reorganization of capital,
apYastder is not required to report if a senior executive of the reporting issuer files with
the Commission, within 10 days of the event, a notice giving a description of the event
and the effect on each class of securities of the issuer.

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

175. When securities are subscribed or bought through a share subscription or
purchase plan, a dividend reinvestment plan or a stock dividend plan, the insider report
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prescribed by sections 96 and 97 of the Act is filed with the Commission,
notwithstanding those sections, not later than the 90th day following the end of the
calendar year 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.

0O.C. 660-83, s. 175; O.C. 1263-85, s. 44; O.C. 977-88, s. 9; O.C. 1622-90, s. 17 QQ

(1/
TITLE IV

Q)ﬂ
TAKE-OVER BIDS AND ISSUER BIDS 4‘.1/

176. The circular prescribed by section 128 of the Act must pre@ﬂhe information
prescribed in Schedule XI. Q~

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

177. The circular of the board of directors of the co @y referred to must present the
information prescribed by Schedule XII. '\’Q

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

178. The notice of a senior executive @the company concerned must present the
information prescribed by Schedule X (1/

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

179. A circular relating tocé)glssuer bid must present the information prescribed by
Schedule XIV. O

0.C. 660-83, s. 179
S

180. Three coq of the documents sent to securities holders at the time of a take-
over bid muc) iled with the Commission.

&ake-over bid circular and any notice of amendment or of change must be
delivg& at the principal office of the offeree company on the same day as the notice or
thgl ular is sent to security holders of the offeree company.

O.C. 660-83, s. 180; O.C. 1263-85, s. 45; O.C. 697-87, s. 17.
181. The take-over or issuer bid circular, the circular of the board of director, the notice

of a senior executive, or any notice of variation or change must contain the following
warning:
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“Securities legislation in certain of the provinces and territories of Canada
provides security holders of the offeree issuer, in addition to any other rights they may
have, with rights of rescission or damages if there is a misrepresentation in a take-over
or issuer 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.” Q

When a bid is made only in Québec, the previous warning is replace(dl/oy the

following: -
~A:l'

“The Securities Act (Québec) provides security holders of th@_ ree issuer, in
addition to any other rights they may have, with rights of rescissi price revision or
damages if there is a misrepresentation in a take-over or issuer i circular, a circular
of the board of directors or a notice that is required to be red to such security
holders. However such rights must be exercised withi prescribed time limit.
Security holders should refer to the applicable provisionsQ e Act for the particulars of
those rights or consult with a legal adviser.” &O

0O.C. 660-83, s. 181; O.C. 697-87, s. 18; O.C. 16%’90, s. 18.

182. The take-over or issuer bid circular, mg circular of the board of directors, the
notice of a senior executive or any ng@«of variation or change must contain the
following certificate: 2

“The present take-over bid@cﬁlar (or issuer bid circular, circular of the board of
directors, notice of a senior e;@ e or any notice of variation or change, as the case

may be) does not contain Isrepresentation likely to affect the value or the market
price of the securities sut@lo the bid.”.

Where the bi@ade by a legal person or on its behalf, the certificate is signed
by the chief executie’ officer of the offeror, by the chief financial officer and by 2 other
persons selecteQ m among the directors and authorized to sign.

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

®1ere the bid is made by a natural person or on his behalf, he alone signs the

ta@&er or issuer bids circular.
A\

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

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

0.C. 660-83, s. 182; Errata, 1985 G.O. 2, 1121, O.C. 697-87, s. 18.
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183. A valuation of the offeree issuer, based on going concern or liquidation
assumptions, 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; "b

(2)  where the offeror plans, after the bid, to liquidate the offeree iss to
transform it into an entity that would be comparable a closed company, excep ere it
intends solely to proceed to a forced acquisition pursuant to a statutory rig

(3)  anissuer bid. @

?r:rior to the date of
| intervening events.

The valuation shall be as of a date of not more than 120
the offer and shall contain appropriate adjustments for m
However, a valuation at a date more than 120 days prior t date of the offer may be
acceptable if accompanied by a letter of the valuer ad ed to the directors of the
issuer confirming that he has no reasonable ground |eve that any intervening event
has materially affected the value or range of value ermined in such valuation or, if
there has been such an event, describing it ar@"statlng the resultant change on the
valuation. Q

However, except in the case of a made by an insider or in an issuer bid, no
valuation is required when the foIIowing nditions are met:

(1) the securities beinéé object of the bid are listed on an exchange
recognized by the Commissio ;O

(2) they have b@raded on at least 50 % of the trading days during each of
the 2 months precedir@ id;

(3) for of those days where they have been traded, the majority of the
securities trade ve been traded by persons other than insiders of the offeror, of the
offeree or of @i tes and other than persons with whom these insiders are associates.

& an exchange take-over bid is taking place, the Commission may require a
valu f the offeror or of the company whose securities are given in exchange. The
valyation is however not required when are met, with regards to the offeror or the

pany whose securities are given in exchange, the conditions prescribed by the third
paragraph.

The valuation report is drawn up by an independent appraiser.
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The circular must contain a summary of the valuation. In addition, it must also
give an outline of any valuation, independent or not, prepared within 2 years preceding
the bid in respect of the offeree issuer, its material assets or its securities.

O.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&
before the date of the bid. The appraiser shall take into con&deraﬂ@
supplementary document, the material facts occurring after the date of the report

Copies of those documents must be filed with the Commission. 4‘.1/
0.C. 660-83, 5. 184. ?9‘

185. The Commission may accept a report drawn up mo%ﬁan 120 days from the
date of the bid provided that a letter from the appraiser is to the holders certifying
that to his knowledge no material fact has occurred si the date of the report, or
describing any material fact which occurred after @t date and its effect on the
valuation. &

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

186. The Commission may permit info on to be omitted from the valuation report
where the dissemination of such infor could cause serious prejudice to the issuer,
the company concerned or the secn&(olders

N2
<O
186.1. Whenever a take-gﬁ-br iIssuer bid circular, a circular of the board of directors, a
notice of a senior execive’or any notice of variation or change mentions the name of a
person, by reason o tanding connected with his profession, in particular a lawyer, a
notary, an acco , an engineer, a geologist or an appraiser who has drafted or
certified part of? of these documents or has made an appraisal or valuation or drawn
up a repor in preparing of any of these documents, the written consent of that
person a e appraisal or valuation or report must be filed with the Commission
togeth&b these documents.

O§;§7-87, s. 19.

N\

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

0.C. 660-83, s. 186.
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For the prospectus information, the issuer which meets the conditions prescribed
by section 164, 165 or 166 may avail itself of the simplified prospectus system.

However, even for the issuer that avalils itself of the simplified prospectus system,
the circular 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. 1622-9 @QZO;
0.C. 226-93, s. 16.

188. (Revoked). 4‘.8)

0.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20; O.C. 3§5 S. 6.

the margin of variation, is obtained by averaging the closi ices for the 20 days of
market activity preceding the date of the transaction, o he market only gives the
highest and the lowest prices, the average of the d @verages between the highest
and lowest prices over the same period. '\’{

Where there is an organized market We securities have been traded fewer
than 10 days of the 20 days of market activity preceding the date of the transaction, the
average market price is obtained by ave}@'rg the following prices determined for each
of those 20 days: Q‘

1° the closing price oép\he closing price is not published, the average
between the highest and the Ig€t'prices, for each day that there has been trading;

189. The average market price, prescribed by section 123&?Act, used to establish

2° the averageé—ﬁe bid and ask prices for each day on which there was no

trading.
N

Where the o organized market, the price arrived at and the method to obtain
it require the ap&l of the Commission

Tr@r' e paid for the securities includes brokerage fees and commissions.
ere the exercise of an option to purchase securities would trigger the take-
% id provisions, the margin of variation is comprised of the excess of the cost of the
n and the exercise price of the option over the average market price.
0.C. 660-83, s. 189; O.C. 697-87, s. 20; O.C. 977-88, s. 11.
189.1. When a security is traded on more than one market and one such market is

within Canada, the prices, for the purposes of section 189, are determined by reference
to that market.
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However, when a security is traded on more than one market within Canada or
only outside Canada, the prices are determined by reference to the market on which the
greatest volume of trading of that security occurred during the preceding 20 days of
market activity.

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

189.1.1. An offeror who makes a take-over bid or an issuer bid shall file, the
Commission, when filing the offer and the take-over bid circular or issuer bid cirgular, a
report containing the information prescribed by section 189.1.3. -

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

189.1.2. A person who makes a bid in reliance on an exemptjoyt from take-over bid
and issuer bid rules set out in sections 119, 120, 123 or 126 Act in the case of a
take-over bid or an issuer bid or in section 147.21(2) of th% in the case of an issuer
bid, or in reliance on an exemption granted by the Commigsign under section 263 of the
Act shall file with the Commission, within 10 day er making the bid, a report
containing the information prescribed by section 18975

However, in the case of a take-over b'@de in reliance on the exemption set
out in section 120 of the Act, the 10-day peréb starts from the first acquisition made in
reliance on this exemption during a cale?g year and in the case of an issuer bid made
in reliance on the exemption set out ip,seetion 120 of the Act or in section 147.21(2) of
the Act, it starts from the filing o&@ notice of intention with the exchange or the
Commission. @

0.C. 1346-93, s. 1. C)&O

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

Q) th@ me and address of the offeree company;
(2) C}?(e name and address of the offeror;
Q@ the designation of the securities that are subject to the bid;
\é (4) the date of the bid;

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

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

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

Q‘b
0O.C. 1346-93, s. 1.
W

189.2. The notice to security holders prescribed by section 130 of the Act present
the following information: 4

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

(2)  where applicable, the new expiry date for Wi@wal, the new date up to
which securities may be deposited, and the new date b ch securities deposited on
that new bid expiry date must be taken up and paid f,({o

(3) the date of the amendment or of th@sange;

(4) the certificate and the signatuﬁz in accordance with the provisions of
section 182. (bo.

)
0.C. 697-87, s. 20. Q/Q‘

189.3. The notice of change in I&Cts on which the circular of the board of directors or
the notice of a senior exegdive is based must present a detailed description of the
change, the statement p bed by section 181 and must include the certificate and
the signatures in acco@ with the provisions of section 182.

0.C. 697-87, s. 2

189.4. The p@gelease prescribed by section 142 of the Act must present the following
informatiq

<(® the name of the purchaser;
\é (2)  the designation of the securities purchased;
3) the date of the transaction;
(4) the number of securities purchased on that day;

(5) the highest price paid for the securities on that day;
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(6) the aggregate number of securities purchased through the facilities of the
stock exchange since the commencement of the bid and the average price paid;

(7)  the resultant extent of the interest of the purchaser, showing separately
the securities subject to the bid and those convertible into such securities.

If the purchase has been made by a person other than the offeror, the &}s
release must indicate the relation of the purchaser with the offeror. (19

"
189.5. The press release prescribed by section 147.11 of the ActQﬂst present the

following information: Qv

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

Q) the name of the purchaser; @Q‘

(2) the number of securities by which the i %st of the purchaser has
increased following the transaction or occurrence giyii) rise to the press release and
the percentage it represents relative to the class of rities.

3) the number of securities formin @of the interest of the purchaser after
the transaction or occurrence giving rise to press release and the percentage it
represents relative to the class of securit@ )

(4)  the name of the mark@%rein the transaction or occurrence took place;

(5) the purpose of Q)purchaser and its joint actors in effecting the
transaction; describe any pI@vhich may result in:

(@) tf@QJisition of other securities of the offeree issuer;

(b) Q@ merger, the reorganization or the liquidation of the issuer or one
of its subsidiarie%;

C% the sale or transfer of a material amount of assets of the issuer or

one of&%‘nbsidiaries;

(d) a change in the business of the offeree issuer, its corporate
s‘@ture, 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. Q

S Q
O.C. 697-87, s. 20; O.C. 1622-90, s. 21. ‘l/

189.6. The report prescribed by section 147.11 or 147.12 of the Act m@present the
information prescribed by section 189.5 and be signed by the purcha

This report may be substituted for by the press se 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

189.7. The press release prescribed by section 1’&95 or 147.16 of the Act must
present the following information: Q

(1) the name of the purchaser issuiﬁ&e press release;

\

(2) the number of securiti (ﬂy which the interest of the purchaser has
increased since the commencemer@he bid and the percentage it represents relative
to the class of securities; @

(3) the number of urities forming part of the interest of the purchaser after
the transaction or occur giving rise to the press release and the percentage it
represents relative to § ss of securities;

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

(5) % purpose of the purchaser and its joint actors in effecting the
transaction in€luding any future intention by the purchaser to increase its interest in the
secunt'&%’r the offeree issuer

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

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

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

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

(5) the consideration to be offered; Q(b

Q

(6) the particulars of the method and time of payment of the considergﬂon,
“

(7)  the purpose and business reasons for the issuer bid; 4(1/

(8) where known, the name of those who propose to t 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 ingﬁagraph 8 of accepting or
refusing to accept the issuer bid; &O

(10) the particulars of any plans or prop, s for material changes in the affairs
of the issuer, in particular, any contract or agr nt under negotiation, any proposal to
liquidate the issuer, to sell, lease or exchan Il or a substantial part of its assets, to
amalgamate it with any other business o tzation or to make any material changes in
its business, corporate structure, mana;e ent or personnel;

(11) the date of the notic%Q/

The notice must be
board of directors. O

by a senior executive, duly authorized by the issuer’s

0.C. 697-87, s. 20; 6@977-88, s.12; 0.C. 1622-90, s. 24.
189.9. (RepealeQ.Q‘
O.C. 977{5; 713; 0.C. 1622-90, s. 25.
<<O
Ny
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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

R Q
0.C. 660-83, s. 190. Vv

Q)ﬂ
191. A person who intends to practise as a dealer must apply fo%{g&fstration for
unrestricted practice, unless he intends to limit his activity to form@ investment or
types of transactions calling for registration for restricted practice. ?\

0.C. 660-83, s. 191. @Q‘

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 ov%g@e-counter market by a carrying
broker shall apply for registration as a dealer with an"usrestricted practice.

Q’\
0O.C. 30-96, s. 8. q/Q
191.2. A person who intends to limit his p@/fty as a dealer to that which is permitted at

an International Financial Centre pkéscribed by the Regulation respecting the
Taxation Act (R.R.Q., 1981, c. I-3,Q/ shall apply for registration as a dealer with an

unrestricted practice. ()@

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

191.3. Any person wh ig%nds to act as an intermediary in the trading of securities
without giving advic@he purchase or sale of securities shall apply for registration as
a discount broke{z

O.C. 627-2%()@'/5. 1.

192. ﬁcategories of registration as a dealer with a restricted practice are the

N\ (1) (paragraph repealed);
(2) (paragraph repealed);
3) (paragraph repealed);

(4) (paragraph repealed);
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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
(7.1) dealer distributing Québec business investment company ( ) shares,

for persons who intend to limit their activity to distributing QBIC shares;«

(7.2) debt security dealer, for persons who intend to Iimil@?r activity to the
distribution or sale of the securities described in paragraphs 1 zas‘@ f section 41 of the

Act;
N

(8) any other category designated by the Comn{g Yon.

The dealer with a restricted practice, exce'ﬁtS\%r the ones in the categories
provided for in subparagraphs 6 and-7, must al present himself using the specific
designation of the category to which he belon particular in printed documents and
in advertising. @

_ O+
0O.C. 660-83, s. 192; O.C. 697-87, ﬂ( O.C. 977-88, s. 14; O.C. 1622-90, s. 26;
0O.C. 30-66, s. 9; O.C. 627-2000, SQ?‘

192.0.1. Only representative @Dgggistered unrestricted practice dealers or registered
discount brokers may regist@‘rder the following categories:

(1) group saw Qrepresentatives, for representatives who intend to distribute
shares in unincorpo&smutual funds or units in mutual funds;

(2) in gment contract representatives, for representatives who intend to
distribute inv@nent contracts;

scholarship plan representatives, for representatives who intend to
distri units in scholarship plans.

o\% 627-2000, s. 3

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

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

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

exposes him to a price risk and who offsets that risk through transactions on S

where are traded options or commodities suited to protect him against that risk.
“

“Hedger” means: a person who normally carries on a professional activ,if&?mh
et

O.C. 1263-85, s. 49. 4"1/

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

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

193.1. A person who intends to limit his activity as aﬁvlser to that which is permitted at
an International Financial Centre as prescrib y the Regulation respecting the
Taxation Act (R.R.Q., 198 1, c. I-3, r. 1) mus ly for registration as an unrestricted

practice adviser.

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

Q.

194. A dealer with an unrestric actice who intends to offer portfolio management
services is exempted from rg{@ lon as a securities adviser if it fulfills the following
conditions: C)

(1) the natur IQersons who perform the management are registered as
dealer's representat@&

(2) it QgTs up suitable operating rules to protect its clients’ interests;
(3) C)?/respects the rules prescribed in section 190 of the Act and paragraphs 2,

3 and t??ection 224 and sections 240 and 249 of this Regulation;

<<(4) it advises the Commission before it starts offering portfolio management
siﬁ\lces.

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

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

Except in the case of an security issuer, an application for registration must be
accompanied by financial statements and an auditor's report. Q(b

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

Q)ﬂ
196. An applicant for registration as a securities dealer or adviser mu &aduce proof
of insurance or bonding providing the coverage required in section Nat the time of

his application. ?\

The Commission may grant an exemption, on the condj Qfghat it determines, to
certain dealers with restricted practice. Q/
0.C. 660-83, s. 196. O<<

197. An applicant for registration as represen&tﬂe of a securities dealer or adviser
must submit his application on Form 3. (19

0O.C. 660-83, s. 197. (b.,

investment contract representati r scholarship plan representatives shall always

197.1. Representatives who act a @scount brokers, group savings representatives,
@:s and indicate the category to which they belong.

describe themselves as repres
0.C. 30-66, s. 11; O.C. 66@000, S. 4.

198. An applicantf@&gistration as a securities dealer or advisor must include with his
application for reQ’?‘ ion the fees prescribed by Chapter Il of Title VI.

0.C. 660-83 %8.

O

CHAPT,
EFF OF REGISTRATION

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

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

Commission decides otherwise, if the fees prescribed by section 271.5 have not been
paid on the 30th day from the date they became due. At least 10 days before the end of
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that delay, the Commission sends the registered person in default a notice reminding
that person of its obligation to pay the fees and of the consequences of a non-payment.

The suspension is lifted when the fees are paid to the Commission.
0.C. 660-83, s. 200; O.C. 1622-90, s. 29; O.C. 226-93, s. 17; O.C. 30-96, s. 12.

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

The suspension is lifted when the security issuer resumes the g.'ﬁy'bution or
commences the distribution of another security. 4

0.C. 660-83, s. 201; O.C. 697-87, s. 24; O.C. 30-96, s. 13. &

201.1. The Commission may automatically cancel a registrati%Ql‘a dealer or an adviser
when the period of suspension exceeds one year. Q/

202. The representative of a securities dealer %'Adviser must cease his activity in the
following cases: Q

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

(2) he ceases to represent th(el?f:curities dealer or adviser that he said he
represented at the time of registration'12

(2)  the securities deale<é<4dviser that he represents has had his registration
suspended or cancelled. &O

He may resume Cg)activity when another dealer or adviser informs the
Commission that it h gaged him as a representative or when the suspension
against the dealer o@ser has been lifted.

However: representative of a dealer with a restricted practice who moves to a
dealer with nrestricted practice, to a discount broker or to a dealer with a restricted
practice ther category may resume his activity only with a decision from the

Comm , once it has verified if the representative has an adequate professional

\é The third paragraph also applies to the representative of a discount broker who
moves to an unrestricted practice dealer or to a restricted practice dealer.

The Commission may however automatically cancel the registration of the
representative when he has ceased his activity for more than 6 months.

0.C. 660-83, s. 140; O.C. 977-88, s. 15; O.C. 627-2000, s. 5.
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CHAPTER IV
CONDITIONS TO BE MET

203. A securities dealer or adviser must have a principal establishment in Québec,
under the direction of a person who is an officer residing in Québec.

The Commission may, however, exempt a securities adviser from
requirements on terms set by it. (I/Q

0.C. 660-83, s. 203. plc/b‘*

204. An applicant who applies for registration as a representativlea dealer or an
adviser must be at least 18 years old and must be resident in Qu@

0.C. 660-83, s. 204. @Q‘

205. He must have successfully completed the coursesQa would in the opinion of the
Commission give him an adequate professional train,i{()

In addition, a person who wishes to car ™ut the duties of a senior executive
must possess the knowledge and experiencq.l;@ h, in the opinion of the Commission,
would adequately prepare him for his duties

0O.C. 660-83, s. 205; O.C. 30-96, s. 1%2:1/

206. A natural person who app(ley’for registration as a securities dealer or adviser
must possess the experience &nowledge required of a senior executive.

This rule does noté& to an independent trader.

0.C. 660-83, s. 206@ 1263-85, s. 50.

207. A deale % an unrestricted practice or a discount broker must possess a
minimum ¢ of $250 000.

C@Nroducing broker must possess a minimum capital of $75 000.
§<A dealer with an unrestricted practice or a discount broker must possess a risk
sted capital, which is not less than zero, calculated according to the method
prescribed by The Montreal Exchange. The deductible under the insurance policy or the
bonding prescribed by section 213 must be included.

0.C. 660-83, s. 207; O.C. 1263-85, s. 51, O.C. 1622-90, s. 30; O.C. 30-96, s. 16.
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208. A dealer with a restricted practice, the security issuer or the independent trader
must possess a net free capital at least equal to the sum of 50 000 $ and the amount
deductible under the 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. 977-88, s. 16; O.C. 1622-90, s. 31; O.C. 30-96, s. 17,
627-2000, s. 6. Q

209. A securities adviser with an unrestricted practice must possess a wﬁ)’tg capital
at least equal to the sum of 25 000 $ and the amount deductible undey the insurance
policy or the bonding prescribed by section 213. Q‘

A securities adviser with a restricted practice must possess\@yworking capital of at
least 5 000 $.

- &
0O.C. 660-83, s. 209; O.C. 1622-90, s. 32. Q

210. The Commission may increase or reduce lﬁ& amount of net free or working
capital in cases where it considers that the n Pa. of the activity carried on requires
greater liquidity or that the protection of the iny s is adequately provided for. -

The Commission may also exen‘yﬁ«dealer with a restricted practice from the
requirements prescribed by section 208.

0O.C. 660-83, s. 210. %Q/

211. A securities dealer o@;adviser must inform the Commission immediately when
it does not have the net fr@ working capital required by sections 207 to 209.

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

212. A dealer an adviser may, with the authorization of the Commission, borrow
funds that wi e included in its risk adjusted capital, its net free capital or its working
capital, v ed that their repayment is subordinated to the repayment of other
credito d fills in the form prescribed by the policy. statements of the Commission.

0. &0-83, s. 212; O.C. 30-66, s. 18.

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

Unless there is a decision by the Commission to the contrary, the minimum
coverage is:
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(1) 500 000 $ for each category of risks covered by the financial institution
bond for a dealer with an unrestricted practice or for a discount broker;

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

3) 100 000 $, plus 50 000 $ for each employee, for a debt security deaI% a
dealer distributing QBIC shares; (19

(.3)«

0O.C. 660-83, s. 213; O.C. 697-87, s. 25; O.C. 1622-90, s. 33; O.C. GZQZ&JO, S. 7.

4) 10 000 $ for the securities adviser.

214. A dealer in any category or an adviser with an unrestric actice must inform
the Commission of any change or any call on the insur or bonding required
according to section 213. {(Q/

0O.C. 660-83, s. 214. &O
215. A dealer which is a member of a self-reg fNy organization must participate in a
contingency fund created by that organization approved by the Commission. The
organization or the fund determines the amouﬂzof the contribution.
Cb N

A dealer which is not a membe o(fla self-regulatory organization must participate
in a contingency fund approved Qh'e Commission; the latter may determine the
amount of the dealer’s contributio%
0.C. 660-83, s. 215; O.C. 1@\90, s. 34.
216. A dealer who ke g,)on behalf of a customer, fully paid securities not assigned as
security must separ em from other securities. On statements of account and in its
registers, it must | te clearly that such securities are on deposit.

A dea@s not required to use a separate certificate in the customer's name.
0.C.6 , S. 216.
Z%QA dealer may use free credit balances on the following conditions:

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

(2) it pays a reasonable interest;
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(3) it may keep such funds only temporarily, with a view to investing them in
securities.

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

0.C. 660-83, s. 217; O.C. 1263-85, s. 52. Q"b

218. An adviser with an unrestricted practice must keep in a trust account, spparate
from his assets, sums received as subscriptions or advance payments, urpﬁgﬁe time to
use them in accordance with their intended purpose. 4

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

218.1. The adviser who receives a remuneration or subscripti&es for services not yet
rendered must keep in a trust account sums received in ad?/ until the services have
been rendered, unless the remuneration or subscription f@ received in advance cover
a period not exceeding three months. &O

0.C.977-88, s. 17. Q’\

219. A dealer is required to make an inver{wfy of the securities kept on behalf of its
customers, or to obtain a confirmation in‘.@ €ase of securities kept by a co-contractant
alel

or deposited in a current account wit earing agency, and to reconcile the results
with the entries in its books and regj :
.
(1) semi-annually i ase of securities referred to in section 216;
(2) monthly in t@gdse of the other securities.

0.C. 660-83, s. 219
S

219.1. A dealer |gtributing QBIC shares may not underwrite the distribution of those
securities a Re dealer shall immediately deposit any funds received into a trust
tnolled by the issuer’s trustee.

CﬁPTER \%

ACCOUNTING DOCUMENTS

220. A dealer or adviser must keep the accounting books and registers necessary for
its activities and must retain them for a period of at least 5 years, except for the opening
of account form which must be retained for a period of at least 5 years from the closing
of the account.
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Such books and registers may be kept by means of data processing or
mechanical systems, on condition that:

(1) adequate precautions are taken to minimize the risks of falsification of the
data;

(2) it is possible to furnish the information, within a reasonable time an%‘iﬁ)a
precise and comprehensible form, to any person authorized by law to audit it. (19

Q)ﬂ
~&:l/

221. The accounting books and registers that a dealer or adviser ml% ep in Québec

0O.C. 660-83, s. 220; O.C. 1263-85, s. 53; O.C. 30-96, s. 19.

must be kept in the principal establishment that it is required to keg@v. uébec.

0.C. 660-83, s. 221; O.C. 1263-85, s. 54. @Q‘

222. The accounting books and registers that a dealer@%{its head office in Québec

must keep include:
<O

(1) a regqister for primary registration A \wvhich are entered in chronological
order purchases and sales of securities allocat ccording to the markets on which the
transactions were effected, securities recéﬂaed and delivered, cash receipts and
disbursements; (1/ -\

h, for each separate account, are entered the
ities received and delivered, and all the other
transactions entered as debitX dits in the account;

3) the books ir@éh are entered,

(@) 6&ecurities being transferred;

(b& dividends and interest received,;

(2) a customers' ledger i
buy and sell transactions, the

C% securities borrowed or loaned,;

Q<2~ (d)
Nl

sums borrowed or loaned, with identification of the security

(e)  securities not received or not delivered by settlement date;

() long and short positions for each security, both in customers'
accounts and in those of the registered person, with identification of the account and the
place in which the securities are kept or the position taken in compensation for the
securities sold short;
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(4) a register of buy and sell orders and the related instructions, in which are
entered:

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

$o
(c) the name of the person who placed the order, where it i Q@the
same as that in paragraph b; %1/

%ﬂ
(d) the date and the time of the order; 4(1/

(e) where applicable, the fact that the order wv?ﬁlaced under a
management contract;

() the price at which the order was execu@
(5) a register containing the copieb'bt the confirmation slips and the

statements sent to customers; (19

(6) a file for each customer cor}iﬁ/biﬂg:

(g) the date;

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

(b) any pr y which the account bolder grants to another person
power to place orders for As/with the address of that person;

company, the n nd address of the person authorized to place orders, with the
document grani im such power,

(© 1;: N% case of a joint account or an account opened in the name of a

Cﬁf) where appropriate, a contract for a margin account, signed by the
bolderegfe account, and, where applicable, by his guarantor;

%Q (e) the opening account form and its updates;

() the document required at the time of the opening of an account by a
dealer authorized to act as a financial planner;

(99 the form *“Declaration of Funds” used for important cash
transactions;
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(7)  aregister in which are entered the options bought, sold or underwritten by
the dealer, with the value and number of the securities to which those options refer;

(8) books and registers showing in detail all the assets and liabilities,
proceeds and expenses as well as capital;

(9) a monthly trial balance and a monthly computation of the risk adjusted
capital or net free capital, Q

(10) a register in which are entered details of the daily commissiorﬁ/of the
representatives; Q) )

recorded with respect to each share: the identity of those sharin ommission with
their address and industry segment, the object and date of the action, the identity
of the persons who are parties thereto, the percentage of the ission or its amount
and the way it is allocated between those sharing it.

&

223. The books and registers, concerning tr Bactions executed in Québec or for
residents of Québec, that a dealer whose h office is not in Québec must keep
include:

(11) a register of commission sharing where the follow, g. nformatlon is
c
0.C. 660-83, s. 222; O.C. 30-66, s. 20.

(1) copies of the primary (gltstratlon registers in which are entered in
chronological order the purchase %‘sales of securities allocated according to the
markets on which the transaction&e effected;

separate account buy a | transactions, securities received and delivered and any

(2) copies of th;’é&stomers' statements in which are entered for each
other transactions chagg s debits or credits to the account;

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

0O.C. 660-83; .%3.

224@00% and registers that an adviser with an unrestricted practice must keep
incl

\é (1) a journal in which are entered in chronological order receipts and
disbursements, and any other book for primary entry of transactions transferred to
another book;

(2) a ledger of accounts managed under a management contract;

3) a file for each customer containing:
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(@) the opening account form;
(b) management contracts made with its customers;

(©) the document required at the time of the opening of an account by a
dealer authorized to act as a financial planner.

(d) the form *“Declaration of Funds” used for importa ansh
transactions; ﬁ/

(e) options or futures trading agreement. 4(1/
(4) a register in which are entered, for each custome@w‘e buy and sell
transactions, with the date of the transaction, the number of s lties bought or sold
and the price; Q)

(5) a register in which is entered, for each se&% the number of securities
belonging to each customer; &O

(6) books and registers showing in&‘&tall all the assets and liabilities,
proceeds and expenses as well as capital, Q

(7) a monthly trial balance and oenthly computation of working capital.
0.C. 660-83, s. 224; O.C. 30-96, s. é‘

224.1. The dealer or tr){ ) v Iser keeps a complaints register which includes the
following information:

(1) the dateég complaint;

(2) the @Iﬁ S hame;

3) @%ame of the person who is the object of the complaint;
@‘ the security or services which are the object of the complaint;

<<(5) the date and conclusions of the decision rendered in connection with the
(,‘&\plaint.

0O.C. 30-96, s. 22.

224.2. The dealer or the adviser shall establish in writing rules of internal control
allowing the senior executive in charge of the principal place of business it Québec to:
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(1) oversee the opening and management of clients’ accounts;

(2)  supervise representatives and office staff;

(3) ensure compliance with the Act, the Regulation, the policy statements of
the Commission and the rules of the self-regulatory organization of which it is a

member.

$e
C. 3096, 5. 22. O
0.C. 30-96, s. 22 (19

224.3. The introducing broker with a head office in Québec is exem from the
obligations under paragraphs 1, 2, 3, 5 and 7 of section 222, which are incumbent upon
the carrying broker. Q‘

0.C. 30-96, s. 22. \)?\
Q~

224.4. The introducing broker with a head office outside %c is exempted from the
obligations under paragraph 5 of section 222 and para s 1 and 2 of section 223,
which are incumbent upon the carrying broker. &O

0.C. 30-96, s. 22. N
QQ

CHAPTER VI )

NOTICES TO THE COMMISSION (19 5

225. A dealer or an adviser must \@ﬁ the Commission within ten days of:
Q) a change of add f any of its establishments;
(2) the end of t@m of office of a director;
3) the ter@tion of employment of a representative and the reason therefor;
(4) tth?nination of duties of a senior executive;
5 C): ange in the ending date of a financial year.
0.C 83, s. 225; O.C. 1263-85, s. 55; O.C. 30-96, s. 23.
Z& In addition, a dealer must inform the Commission within 10 days of:
(1)  the opening or closing of an establishment located in Québec;
(2) the appointment of a representative to be in charge of an establishment.

0O.C. 660-83, s. 226.
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227. A representative or an officer must inform the Commission within 10 days of:
Q) any change of address;
(2) the termination of his employment;
3) a petition in bankruptcy or a declaration in bankruptcy; Q(b
(4) an assignment of its property; (19
. (5) an indictment regarding a criminal or an infraction to a fl%s w and the
judgement rendered with regards to that indictment or the guilty plea ponse to that

indictment; ?\

(6) one or many civil proceedings instituted aga@him for an aggregate
amount greater than 50 000 $; Q/

(7)  disciplinary measures instituted ag i@ him by a self-regulatory
organization. '\’{

0.C. 660-83, s. 227; O.C. 1622-90, s. 35; O.C 6, s. 24.

228. A dealer or adviser must give notya?o the Commission of the following changes
which are subject to its approval as p tfbed by the second paragraph of section 159

of the Act: Q/
(1) the appointmen@)fﬁcer;

(2.1) the appoir*@v\t of a new officer responsible for the principal
establishment in Quét@Q required by section 203;

(2) the Q@ntment of a director,

(3) ange affecting the volume or the conditions of the subordinated loans
describe t|on 212;

Q@ the taking or strengthening of a material position;

\é (5) the end of office of a senior executive in charge of the principal office in
Québec;

(6) the carrying on of another function.

A major position is defined as holding by one person of more than 10 % of the
voting rights attached to the securities issued by the dealer or the person controlling it.
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In calculating the percentage of voting rights held by a person, the voting rights
controlled by that person and his joint actors must be added to those that belong to that
person and his joint actors, in particular due to the fact that they can exercise the voting
rights attached to these securities.

Are deemed to be joint actors of a person, the affiliates and the associates of that
person.

0O.C. 660-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 26; O.C. 226-93, s. 19 QQ

(1/

228.1. In the case of the appointment as director or as officer of a persongofsbis not yet
approved as a senior executive, the notice prescribed by section Eﬁ 5 given by

submitting Form 3. Q‘
In the case of a person already approved as a director who\i3 ‘appointed officer or
in the case of a senior executive already approved who is ap d senior executive of

a dealer of a different category, Form 3 is substituted by a rQ/ .

Notwithstanding section 228, the other appoi nts need not be approved by
the Commission; only a notice is sent to the N mission within 10 days of the
appointment. Q
0O.C. 1263-85, s. 56. "19

Cb«
229. Paragraph 3 of section 228 e(;/not apply to members of a self-regulatory
organization recognized by the Co on.

0.C. 660-83, s. 229; O.C. 69@ [ 27.

230. Security issuers (e&empted from the application of paragraphs 1 and 2 of
section 225, and of secg’o 226 and 228.

0O.C. 660-83, s. ZQQ.C. 697-87, s. 28.

CHAPTER V.
OPENIN CCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS

230.Qths Chapter:

\é “connected issuer’” means, in respect of a dealer or an adviser, an issuer that
has, or any related issuer of which has, any indebtedness to, or other relationship with,
the dealer or adviser, a related issuer of the dealer or adviser or a senior executive of
the dealer or adviser or a related issuer of the dealer or adviser, that, in connection with
a distribution of securities of the issuer, is material to a prospective subscriber of the
securities;
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“related issuer” means, in respect of a person, any other person:
(1) thatinfluences the person,
(2) thatis influenced by the person,

(3) that is in like relation to a person referred to in paragraph 1 or 2 or any
such other person. Q

(4) that is designated by the Commission as a related issuer in ac&rdance
with section 230.5;

adviser and a financial institution (whether or not registered) unde ich the dealer or

the adviser:
%Q"

(1) offers to the public a combination of securiti% d goods or services, a
portion of which consists of securities, goods or servi ssued or provided by the
financial institution, O

VP
“networking arrangement” means, an arrangement betwei&g dealer or an

(2)  cooperates with the financial instit iOn in the joint offering to the public of
securities and goods or services, in particul @paying the financial institution or its
employees a commission for referring to th?bealer a client to whom the dealer sells
securities or services, (19 -\

but does not include transac@n securities of the financial institution if they are
made on the same basis as other@ actions in securities of other issuers;

controlling influence ove management and policies of the person, other than an
individual or the activitigs™et an individual, whether alone or in combination with one or
more other persons whether through the beneficial ownership of voting securities,

“influence” means, '!Fﬁ*espect of a person, having the power to exercise a

n of securities of an issuer, indebtedness of the issuer or any other
ship with the issuer is material to a prospective subscriber of the securities in the
folewing 2 cases:

Q) a reasonable prospective subscriber would consider it important in
determining whether to subscribe the securities,

(2) it may lead a reasonable prospective subscriber to question whether the
dealer and the issuer are independent of each other,
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whether or not the indebtedness or other relationship is a material fact.
0O.C. 977-88, s. 18.

230.3. For the purposes of the definitions of “connected issuer” and “related issuer”, an
issuer is not a connected or a related issuer of a dealer only by reason of the fact that
the dealer, acting as an underwriter, owns securities of the issuer in the cours a
distribution and in the ordinary course of business of the dealer. (19

Q)ﬂ
45"1/

230.4. For the purposes of the definition of “influence” in respect of'§1 on, other than
f

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

an individual, any other person that, whether alone or with oth rsons, exercises
control over more than 20 % of a class or series of voting securjf the person, shall
be deemed, in the absence of evidence to the contrary, to infl the person.

0.C. 977-88, s. 18. <<(</

230.5. The Commission may designate a person a§<a related issue of a dealer or an
adviser where it deems it appropriate because Mhe business relations between the
person and the dealer or adviser or any relate @er of the dealer or adviser.

Before rendering a decision, the ission must give the dealer or adviser and
the person an opportunity to be heard,

Q.
0.C. 977-88, s. 18. %Q/

231. A dealer in any cate@\or an adviser with an unrestricted practice must entrust
to a senior executive whoeNg a resident of Québec responsibility for the opening of

accounts. §

However, ommission may, on the conditions it determines, authorize the
person in charng an establishment to authorize the opening of accounts.

0.C. 660- 6%.231; 0.C. 697-87, s. 29.

232.%®1en an account is opened, a dealer in any category or an adviser with an
unrestricted practice must complete a form containing the information prescribed by the
peficy statements of the Commission.

Where it applies, he must attach to the form the proxy by which the account
holder authorizes a third party to place orders on his behalf.

0.C. 660-83, s. 232; O.C. 30-96, s. 25.
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233. Any transaction effected under a management contract must be approved in
advance by a senior executive of the dealer or the adviser.

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

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

0.C. 660-83, s. 234; O.C. 1263-85, s. 58. QQ
234.1. A registered person shall deal in good faith, honestly and fairly with | fents.
0.C. 977-88, s. 19. @

234.2. The dealer or adviser shall file with the Commission a séaiggnt of policies that

contains:
o)

(1) a complete statement of the policies regar(’(g/the activities in which the
dealer or adviser is prepared to engage as dealer adviser in respect of its own
securities and those of related issuers and, in the colrge of a distribution, of securities of
connected issuers; Q’\

(2) a list of the related issuers %a are reporting issuers or that have
distributed securities outside Québec or}_ﬁ?j)asis that would have made them reporting

issuers in Québec; Q‘

(3) a concise statemen Pihe relationship between the dealer or adviser and
each of the related issuers re 0 in paragraph 2;

(4) the foIIowin€§é, or an expanded version of it, in a conspicuous position
and in bold face type @ e at least equivalent to that of the text:

“Th Qurities legislation of certain jurisdictions in Canada requires
securities deal nd advisers, when they trade in or advise with respect to their own
securities orecurities of certain other issuers to which they, or certain other parties
related tg , are related or connected, to do so only in accordance with particular
disclos r other rules. In certain provinces or territories, these rules require dealers
and ers to inform their clients of the relevant relationship and connections with the
issuerof the securities prior to trading with them. Clients should refer to the applicable
p%sions of these securities legislations for the particulars of these rules and their

rights or consult with a legal adviser.”
0.C. 977-88, s. 19.

234.3. The dealer or adviser who acts as principal, solicits a client in order to make a
transaction or makes a recommendation shall provide to a client, free of charge, a copy
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of its statement of policies before the settlement of a transaction, unless he has already
been provided with a copy. The dealer or adviser shall also provide a copy to a client
requesting it.

0.C. 977-88, s. 19.

234.4. In the event of a material change in the information contained in the statement of
principles, the dealer or adviser shall: Q(b

(2) file with the Commission a revised version or an amendmer{tl/to the
statement of policies; "l/ N

(2) provide to each of its clients who have received the initi
of the revised version or of the amendment as soon as a transactiory
or advice is given, but without exceeding a delay of 45 days
Commission. @

tement a copy
made for a client
the filing with the

However, it is not required to provide a copy of revised version or of the
amendment to a client whose account has been jfagtive for 2 years. A copy will
however have to be provided to him as soon as he mékes a transaction.

Q’\
0.C. 977-88, s. 19. (19
235. In his relations with his customer Q)d in the execution of the mandate received
from them, a registered person is requjre@t to use the care that one might expect of an
informed professional placed in t (@ame circumstances. Particularly, the registered
person must see that orders ar%(ecuted at the best price available on canadian
exchanges, unless he is instrx@ therwise.

0.C. 660-83, s. 235; O.C&-SS, S. 59.

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

iCularly, he must refrain from subscribing or buying, on behalf of a client

securities an affiliate owns, securities he or an affiliate is underwriting or securities
issued company having as senior executive, a senior executive or a representative
of th ler or adviser, unless he obtains the consent of the client after having informed
hi

For the application of the present rule, the portfolios managed by persons which
are affiliates of the registered person are considered as portfolios managed by the
registered person.

0O.C. 660-83, s. 238; O.C. 1263-85, s. 60.
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236.1. A dealer may not act as a firm underwriter or selling group member, in
connection with a distribution by means of a prospectus of its own securities or those of
a related or connected person, unless at least one other dealer, in respect of which the
issuer is not a related or connected issuer, has underwritten a portion of the distribution
at least equal to the aggregate of the portions underwritten by the dealer and each other
dealers in respect of which the issuer is a related or connected issuer.

0.C. 1263-85, s. 61; O.C. 977-88, s. 20. Q"b

236.2. A dealer shall not act as principal best effort underwriter in a distribrLlrJron by
means of a prospectus of its own securities or those of a related or connec{.ﬁjssuer.

0.C. 1263-85, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20. @

236.3. A dealer or adviser that proposes to enter a networking ement shall advise
the Commission, at least 30 days before entering the arran nt, and give with the
notice all the necessary information to determine: Q/

(1) if the proposed arrangement makes us methods for selling securities,
goods or services, that are prejudicial to the public im{(est;

(2) if it is likely to give rise to conflict terests;

3) if it is likely to hinder hi Gynplying with the conditions of registration
applicable to him. nh/

The arrangement may be@ed after approval by the Commission or, if the
Commission does not raise ap{@ ction, after the expiry of the 30 days delay.

0.C. 1263-85, s. 61, O.CéﬁSB, s. 20.

236.4. Any p@) management agreement entered into between a client and a
dealer or adviser Q‘ n unrestricted practice:

(1) %&;ﬁl contain a clause stipulating that the client retains the right to cancel
the agree at any time;

%@ shall indicate the name of the custodian responsible for the safekeeping of
seoyrfties and cash belonging to the client and, in the case of a third party, the address.

0.C. 30-96, s. 26
237. A registered person who makes a written recommendation to his customer to buy

shares must explain to him the voting rights or the absence of such rights attached to
the securities offered or proposed.
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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.

0O.C. 660-83, s. 237; O.C. 30-96, s. 27.

237.1. A dealer or adviser shall not in any medium of communication recommend the
purchase, the sale or the holding of its own securities, securities of a related issuerQroin
the course of a distribution securities of a connected issuer. He shall not coope ith
another person in the making of such a recommendation. ‘Il/

“

This prohibition does not apply to recommendations made in a chgtﬁ.lgf) pamphlet
or similar publication that is published or distributed by the registragtywikh regularity in
the ordinary course of its business, provided that the publicg includes in a
conspicuous position, in type of a size at least equivalent to tha e rest of the text, a
complete statement of the relationship or connection betwee@e’dealer or adviser and

the issuer.
&

This prohibition does not apply, to recommer;%“I ns made by a firm underwriter
or a principal best effort underwriter when the provisisns of sections 236.1 or 236.2 are
otherwise respected. Q

0O.C. 977-88, s. 21; O.C. 226-93, s. 20; O.C. 6, s. 27.

Cb«
237.2. The dealer or adviser shall not u(llksh or send an advertisement, notice or other
similar publication in respect of s itles of a related issuer or, in the course of a

distribution, in respect of securiti a connected issuer, unless the publication states,
in a conspicuous position, in b ce, at least 12 points type and, as the case may be,

of such larger type as is regeited to ensure its prominence in such publication, that the
issuer is a related or conr&ﬁ issuer of the dealer or adviser.
0.C. 977-88, s. 21. O®

237.3. Sections&, 234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

(2) C}%’ transactions or advices with respect to securities referred to in

sectior@m the Act;

(2)  to the distribution of the securities of an unincorporated or incorporated
r@al fund,;

3) to a debt security dealer, a dealer distributing QBIC shares or to a security
issuer.

0.C. 977-88, s. 21; O.C. 627-2000, s. 9.
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238. The Commission may determine, in its policy statements, the requirements for
coverage, the procedures for settling transactions and other rules concerning
customers' accounts.
0.C. 660-83, s. 238.

239. A dealer must send, upon request by a customer, the annual statement of its

financial position for the preceding year drawn up in the form prescribed by Sc e
XV as well as a list of its senior executives or its partners prepared less than ys
from the date of the request. The Commission may, on the conditions it de ines,
exempt a dealer from the obligations imposed by this section. (.l/ -

0O.C. 660-83, s. 239; O.C. 30-96, s. 28. 4

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

The remuneration must be computed separately f(&e ch account in terms of the
value of the portfolio or of its yield, but not on t@value or the volume of the
transactions. &

0.C. 660-83, s. 240. QQ

241. In the case of an adviser or o ﬁ.@epresentatlve of a broker or adviser, the
statement prescribed by section 166 o Act must contain the following information:

(1) the number of sec@;’s of the investment recommended held by the
adviser or the representative; &O

(2) the numberg&écurmes of the same issuer, but of another class, held by
the adviser or the repr

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

(4) C}?(e remuneration to be received as a result of transactions in the securities

recomra?de
O%ZGO-%, s. 241; O.C. 697-87, s. 31.

N

242. In the case of a securities dealer, the statement prescribed by section 166 of the
Act must contain the following information:

(2) its participation , during the last 12 months, in the distribution of the
securities recommended in the capacity of firm underwriter;
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(2) its role as remunerated adviser of the issuer for the distribution of the
securities recommended.

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

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

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

letter published by a registered adviser must make the state rescribed by section

242.1. QQ/

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

243. The confirmation slip prescribed by sectic%'}ﬁZ of the Act contains the following

information: (19
(2) identification of the security".lclb -

(2) the number of securitiQ}Q‘

4) the gross a@vﬁ of the transaction;

(5) the co@ion and other charges;

(6) th@%amount of the transaction;

242.2. A registered person who, as an ancillary activity, gives a?v@y&lrough a financial

(3)  the unit price;

(7)Q~0?(e date of the transaction;
Q@ the settlement date;
\é (9) the name of the representative;
(10) the name of the stock exchange on which the order was executed;

(11) the capacity of agent or principal in which the dealer carried out the
transaction;

Securities Regulation October 29, 2001 Page 89



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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

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

(2) the confirmation slip contains an agreement to supply the nanﬂ/of the
representative on request; qclbo.

(2) the dealer maintains an up to date list of codes or sy "g used and the
representatives so designated, and files a copy of such list with Commission on

request.
Qg&

0O.C. 660-83, s. 244. <</
245 Dealers must send to their customers the st ent of account prescribed by
section 162 of the Act at least quarterly, where thefgv's a cash balance or a securities
balance in the account. Q

In addition, they must send such staf&ment at the end of every month during

which the customer effected a transalcx?h or the dealer modified the balance of
securities or cash in the customer'%(a‘c unt, unless the entries refer to interest or

dividends.
ng

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

246. (Repealed). OC)

0.C. 660-83, s. 2466@ 1263-85, s. 62; 0.C. 627-2000, s. 10.

246.1. (RepealeQ.Q‘

W@% 63; 0.C. 627-2000, s. 10.

247. @e monthly or quarterly statement must give the following information:

\é (2) the designation and number of the securities kept on behalf of the
customer,

(2)  the cash balance;
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(3) where applicable, the statement prescribed by paragraph 13 of
section 243.

0O.C. 660-83, s. 247.

248. The monthly statement must also give the following information for each
transaction carried out during the month: "b

(19

(2) the number of securities; (flbo.

(1) the designation of the security;

N 4
(3)  the unit price;

S
XK

(5) the balance at the end of the month. Q/

<O

249. An adviser with an unrestricted practice st send to his customers at least

(4) the amount of the transaction;

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

guarterly a statement of the clients portfolio th is managing for them. The statement
must contain, where applicable, the identifigation prescribed by paragraph 13 of
section 243. )

(1/
0O.C. 660-83, s. 249. Q/Q‘

Q
e

0.C. 1263-85, s. 64; O.CéﬁZOOO, s. 10.

Q

CHAPTER VI
TRANSACTIONS DED TO FIX OR STABILIZE THE MARKET PRICE OF A SECURITY

249.1. (Repealed).

250. Any action intended to fix or stabilize the market price of a security is
prohibite éﬁept where it is made by the firm underwriter from the time of the receipt for
the pr&?tus in its final form to the end of the distribution or by the firm purchaser
duri econdary distribution for the sole purpose of facilitating the distribution or the
ndary distribution, and in accordance with the following conditions:

S
A\

(1) the transaction is made at a market price that is not higher than the bid
price of the securities being the object of the distribution or of the secondary distribution;

(2) the transaction is made only for the purpose of- preventing or retarding a
decline in the open market price of a security;
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(3) the dealer who effects the transaction does not have priority over another
person 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. Q(b

251. The requirements of section 250 are without application in the (aase of
transactions made on the floor of a stock exchange recognized by the Co ion and
in accordance with the operating rules of that exchange by a speuahst& IRg within the
scope of his function.

0O.C. 660-83, s. 251; O.C. 1263-85, s. 65; O.C. 977-88, s. 23. Ov

252. A dealer who intends to effect transactions mtended% or stabilize the market
price of a security must make the following declaration in rospectus:

“The firm underwriters may over allot or efrégt transactions intended to fix or
stabilize the market price of the security at a higher level than the market price that
would exist on a free market. These transacfi may be begun or interrupted at any
time during the distribution.”

Cb«

In the case of a secondary djstribution, the declaration must be made in the
information circular, mutatis mutand'Q/

0.C. 660-83, s. 252; O.C. 126 ,’S. 65.

252.1. Any transaction irg§ded to fix or stabilize the market price of the securities
proposed in exchange& hibited during a take-over bid by way of exchange.

0.C. 1263-85, S@

TITLE VI
ADMINI%{gﬂ ION OF THE ACT

CHAgO@ 1
C F ETHICS
A\

DIVISION |
GENERAL RULES

253. The following rules apply to members of the Commission and to members of its
personnel. They are forbidden to:
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(1) accept remuneration or gratuities, except a gift of modest value, for acting
as speaker or as member of a panel, or for drafting a document where it is directly
related to their duties;

(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; Q%‘)

(4) be shareholders of a company registered in accordance with Titl of the
Act, unless the Commission decides otherwise; (.lgy

(5)  execute transactions on futures contracts;
Q.
o
N

(7 buy securities on margin; Q/

(6)  sell securities short;

(8) execute transactions on securities th @re being investigated by the
Commission; ’{
N

(9) except in the case of securities @)Ie for a stock savings plan or a tax
abatement programme, or of units of an incorperated mutual fund or an unincorporated

mutual fund, buy or subscribe for securitidoythat are distributed within 60 days following
receipt of a final prospectus; Q‘

(10) buy, subscribe or s curities in respect of which a document has been
filed and is being studied by t mmission or in respect of which an application has

been made for a decision preg ibed by the Act;

been made, from th when that fact is known to the Commission to the time when it
is made public byQ~ fferor;

<<a security defined as “speculative” in a prospectus filed with the
cept where it is a security referred to in paragraph 9.

(11) buy, subs§5@ for or sell securities in respect of which a take-over bid has

(12)
Commissj

O.CQ 83, s. 253; Errata, 1985 G.0O. 2, 1121.

2@ A member of the Commission or a member of its personnel who wishes to
execute a transaction on a security has an obligation to make sure that he does not
contravene paragraphs 8 to 12 of section 253.

0.C. 660-83, s. 254.
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255. A security bought or subscribed by a member of the Commission or by a member
of its personnel must be kept by the acquiror for a minimum of 6 months from the date of
the 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.

0O.C. 660-83, s. 255; O.C. 697-87, s. 33.

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

- Q)ﬂ
O.C. 660-83, s. 256; O.C. 697-87, s. 33. 4(.1/

256.1. The prohibitions applicable to the members of the C ission are also
applicable to transactions they may make through or in the nam sociates.

0.C. 697-87, s. 33. <<3’

257. The declaration must contain the following inforr@ion:

A

(1)  the name of the intermediary; Q’\

(2)  the description of the security; "1,

\
(3) the number of securities Qought or sold;

4) the date of the transéan;

(5) the value of th@ nsaction.

necessary to give t ber of securities.

O.C. 660-83. s.ég."

258. At I(e%ne when he assumes his duties, a member of the Commission or a
memb(é its personnel must give the president a statement of his portfolio.

In the case of§91rities acquired through a stock savings plan, it is not

QThe president may require that a member of the Commission or a member of its
pe¥sonnel dispose of certain securities within a set period.

0O.C. 660-83, s. 258.
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259. A member of the Commission or a member of its personnel must give to the
President, at the end of each calendar year, a statement of his portfolio.

0O.C. 660-83, s. 259.

260. The reports prescribed by sections 258 and 259 are confidential, unless the
Commission decides otherwise. "b

DIVISION I] (f/b"
RULES APPLYING TO MEMBERS OF THE COMMISSION 4

(2) solicit or accept for himself or for other person fits conferred on him
owing to his position; {</

0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.

261. A member of the Commission is also forbidden to:

(2) use for personal reasons or for the p @se of obtaining an advantage
information which he has obtained in the exercise ?f\ duties.

Q
P>
DIVISION IlI (19"

PENALTIES Q_

0O.C. 660-83, s. 261.

262. The only penalties for a&éﬁ of a rule by a member of the Commission are a
reprimand or a suspension. &

A suspension impt@ under this Regulation may not exceed 2 months.
0O.C. 660-83, s. 2620@

263. The onyAgenalties for a breach of a rule by a member of the personnel of the
Commissio&) a reprimand, suspension or dismissal.

o.C. 6@5, s. 263,
I@ION IV
EXEMPTIONS

264. Paragraph 2 of section 253 does not apply to a member of the Commission who
carries out his duties part time.

0O.C. 660-83, s. 264.
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265. The Commission may authorize a derogation from the rule referred to in
paragraph 2 of section 253.

0O.C. 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. Q

0.C. 660-83, s. 265. Vv
e

CHAPTER II 4(.8)
FEES Q.

267. The following fees are payable by a person who intendstQ‘Sb ribute securities:

(1) atthe time of filing a draft prospectus or a pr@xary prospectus in order
to get a receipt in accordance with section 11, 12 or 20 0 Act, $1 000 or, in the case
of a money market mutual fund, 5 000 $ per issuer @ as the case may be, for the
group of holders distributing securities; '\&

(2) at the time of filing a preliminary (Pprospectus, $5 000;

3) at the time of filing a p ectus in its final form or a price fixing
supplement to a shelf prospectus, a % nt corresponding to the amount by which the
following sums exceed the fees pai suant to paragraphs 1 or 2:

(@  where th&@t ibution takes place only in Québec, 0.04 % of the

gross value of the issue; C)

(b)  wh the distribution takes place in Québec and elsewhere,
0.04 % of 25 % of t@ss value of the issue;

4) at{@ time of filing a draft offering memorandum prescribed by section 47
or 48 of t ct or by section 66, $500, and, at the time of filing the offering
memora &p In its final form, a payment corresponding to the surplus over $500 of the
followiﬁﬁﬂms:

Q (@ where the distribution takes place only in Québec, 0.04 % of the
gn0ss value of the issue;

(b)  where the distribution takes place in Québec and elsewhere,
0.04 % of 25 %-of the gross value of the issue;
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(5) at the time of filing the information prescribed by regulation for the
application of section 50 of the Act, $500 and a payment corresponding to the surplus
over 500 $ of the following amounts:

(@ where the distribution takes place only in Québec, 0.02 % of the
gross value of the issue;

(b)  where the distribution takes place in Québec and else ,
0.02 % of 25 % of the gross value of the issue; Q

(6) in the case of distributions under an exemption set out in seg.g) 52 of the

Act: 4

(&) when the exemption is set out in paragraph 1§~ection 52 of the
Act, $500 at the time of filing the offering memorandum and a p t corresponding to
the surplus over $500 of 0.04 % of the gross value of t urities distributed in
Québec at the time of filing the report prescribed by section@

(b)  when the exemption is set out in @ggraph 2 or 4 of section 52 of
the Act, $375 at the time of filing the information pr'e\g&i ed by regulation;

(c) when the exemption is se n paragraph 3, 3.1 or 5 of section 52
of the Act, $250 at the time of filing the “dgffering memorandum or, if the offering
memorandum is not required, at the(@e of filing the information prescribed by

section 107; Q‘

(7)  at the time of fiIingéﬁotice prescribed by section 46 or 51 of the Act,
0.02 % of the gross value of t @ curities distributed in Québec, subject to a minimum
of $250; C)

memorandum, $25 , Where there is an increase in the number or value of the
securities to be g uted, a payment corresponding to the surplus over $250 of the
following sums:Q

(8) at the tigle filing an amendment to a prospectus or an offering

)  where the distribution takes place only in Québec, 0.04 % of the

gross \@E’of the issue;

(b)  where the distribution takes place in Québec and elsewhere,
O@% of 25 % of the gross value of the issue;

(9) at the time of filing a geological report, $125 or, if the report concerns more
than 2 properties, $50 per property;

(10) at the time of filing the information required in compliance with the second
paragraph of section 12 of the Act, $100;
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(11) at the time of filing an escrow agreement, $500.

However, in the case of the distribution of exchange, conversion or subscription
rights under paragraph 1 of section 52 of the Act, only a $500 fee is exigible.

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 versio ‘be
offering memorandum or an amendment to the prospectus or the offering mem Q%um
must be calculated on the maximum.

Q)ﬂ
O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 977-88, a. 24; O.C.J&(ﬁz-go, s. 37;
0O.C. 680-92, s. 1; O.C. 1346-93, s. 2; O.C. 30-96, s. 29. Q~

267.1. (Repealed). va
e

0O.C. 977-88, a. 24; O.C. 680-92, s. 1. QQ/
267.2. (Repealed). &O
0O.C. 977-88, a. 24; O.C. 680-92, s. 1. Q\

267.3. (Repealed). "19

\

AV
267.4. (Repealed) %
4. (Repealed).
OQ)

0.C. 1622-90, s. 38; O.C. 6@&2, s. 1.

268. Asa departuref&@ne requirements of paragraph 3 of section 267:

0.C. 1493-89, s. 1; O.C. 680-92, s. 1

distribution of m term notes, the fee to be paid at the time of filing the prospectus
s equal to the amount by which 0.04 % of the gross value of the
securities djsirtbuted in Québec during the last financial year exceeds $1 000 or $5 000
f a money-market fund.

(1) i:&rgase of a continuous distribution, except in the case of the

Q However, in the case of a money market fund, the calculation of the fees is
m§e pursuant to the net distribution, that is the purchases less the redemptions.

In the case where an issuer decides not to file a new prospectus, the fees

payable with respect to securities distributed during the last financial year are paid at the
time of filing the report prescribed in section 98.
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(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.

The total fees paid shall be equal to the amount exceeding the $5%@aid
at the time of filing the preliminary shelf prospectus.

Q)ﬂ
O.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24; O.C.iéaz-go, s. 39;
0O.C. 680-92, s. 1; O.C. 30-96, s. 30. Q~

268.1. As a departure from the requirements of paragraph 3 of CYF] 267, in the case
of a distribution of units comprised of securities that give the tj receive distributions
and to benefit from all other attributes of ownership of&mderlying security and
securities that give the right to benefit from the poten{e Capital appreciation of an

underlying security, the fee to be paid at the time iling the report prescribed by
section 94 is equal to the amount by which 0.004\ of the value of the securities
distributed in Québec exceeds $1 000. Q’\

0O.C. 30-96, s. 31. "19

N
269. Where the distribution cont @%ed in the prospectus or the offering
memorandum does not take place iIssuer may request, in the year following the
filing of that prospectus or offer emorandum, a refund of any fee in excess of
$2 000 or $1 000 respectiv,(e{() e refund is without application in the case of a
continuous distribution. C)

O.C. 660-83, s. 269; 91263-85, s. 68; O.C. 977-88, s. 24; O.C. 1622-90, s. 40;
0.C. 680-92, s. 1. O

270. The feesg able under paragraphs 1, 3, 6 and 8 of section 267 with respect to
the issuing avings and credit union of permanent shares referred to in section 73
of the S and Credit Unions Act (R.S.Q., c. C-4.1) shall be determined on the
followi is:

<<(1) distributions of permanent shares or, as the case may be, amendments to
p@mctuses, are deemed to constitute a single distribution or, as the case may be, a
single amendment, if carried out simultaneously or within the context of a similar
operation during a period not exceeding 12 months by savings and credit unions
affiliated with a federation belonging to a confederation;
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(2) the confederation is deemed to be the person intending to carry out the
distribution of the aggregate value of the shares thereby distributed by these savings
and credit unions.

0O.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.

assets in another incorporated or unincorporated mutual fund of the same groUN}’the
fees are payable only on the gross value of the securities distributed in Québ y the
first incorporated or unincorporated mutual fund. (.lgy

271. In the case of an incorporated or unincorporated mutual fund which inve;@hs

In the case of a mining exploration limited partnership wh 4the prospectus
provides for the transfer of the shares acquired from the participatr ompanies to an
incorporated or unincorporated mutual fund, the fees are pa only on the gross
value of the securities distributed by the limited partnersh'% accordance with the

provisions of paragraph 3 of section 267. {(Q/

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-%{@24; 0.C. 680-92, s. 1.

271.1. In the case of a distribution of an issue A& which a determined tranche is to be
distributed outside of Canada subject only t nsfers among underwriters for the

purpose of ensuring orderly marketing, the féas payable pursuant to paragraphs 3 or 8
of section 267 are calculated on the grpf/%value of the securities to be distributed in

Canada.
Q/Q"

271.2. The following fees @payable by an issuer:

0.C. 680-92, s. 1; O.C. 30-96, s.

(1) at the ti Q filing the annual report by the issuer which satisfies the
conditions prescribeé%ection 164, 165 or 166, $2 000;

(2) at %ime of filing the annual report by an issuer other than the issuer
mentioned i agraph 1, but one which has a security listed on a Canadian stock
exchange @ 00;

?@ at the time of filing the annual report by the issuer not mentioned in
p%ﬂ aph 1 or 2, but which is required to file the annual information form prescribed in
seBtion 159, $500;

(4) at the time of filing the annual report by an incorporated and an
unincorporated mutual fund, $500;
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(5) at the time of filing the annual report by the issuer which is exempted
pursuant to section 163 to file the annual information form prescribed in section 159,
500%;

(6) atthe 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 0
revoke the issuer's status as a reporting issuer or to release the issuer from all t of

its continuous disclosure obligations, $100;

Q)ﬂ
(8) at the time of filing an application prescribed by section%{& the Act to
exempt it from presenting in the financial statements any disclosure tt@~ ould normally
be made there, $500; ?\

(9) at the time of filing a copy of the press releas@want to section 73 of

the Act, $100.
&

0.C. 680-92, s. 1; O.C. 1346-93, s. 3; O.C. 30-96, S.,i()

271.3. Notwithstanding section 271.2, a fee of is payable by a savings and credit
union at the time of filing the annual report. Q

>
271.4. The following fees are pay@‘by the offeror in a take-over or issuer bid or, in
the case of a person who makes@ d in reliance on an exemption from take-over bid

and issuer bid rules:
&O

Q) at the timegj(:)ﬁling the bid and the take-over or issuer bid circular
prescribed by section f the Act or, as the case may be, of the report required by
section 189.1.2: O

0.C. 680-92, s. 1.

(aKQTNhere the bid is made only in Québec, 0.02 % of the consideration
offered for t

C) urities which are the subject of the bid,
Q‘ (b)  where the bid is made in Québec and elsewhere, 0.02 % of 25 % of
the @eraﬁon offered in Canada for the securities which are the subject of the bid,
Sl%'e to a minimum of $1 000;

N\

however, in the cases provided for in paragraph (2) of section 189.1.2, the
value of the consideration offered is established on the basis of the closing price on the
day preceding the filing of the report and of the maximum number of securities indicated
in this report
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(2) at the time of filing the notice prescribed by section 130 or 132 of the Act
respecting a change in the initial terms of the bid or a significant change in the facts on
which the circular is based, 500 $ and, as the case may be, the surplus over 500 $ of
0.02 % of the additional consideration added by the amendment, on the basis given in
paragraph 1.

The offeree company pays a fee of 500 $ when filing the circular of the board of
directors. Q(b

0.C. 680-92, s. 1; O.C. 226-93, s. 22; O.C. 1346-93, s. 4; O.C. 30-96, s. 35. (1/

Q)ﬂ
271.4.1. A fee of $ 1 000 is payable by the offeror at the tmiqef filing the
documents prescribed in subparagraph 3 of the first paragraph of sec@ 21 of the Act.

\5?‘
%Q‘

271.5. The following fees are payable by a dealer, an adv% r a representative:

0O.C. 30-96, s. 36.

(1) at the time of an application for registragt{oly as a dealer or as an adviser,
$1 500, except in the case of an independent trader;’{

(2) at the time of an application for re@itfation as a representative:

(@) of a dealer which is mber of a self-regulatory organization to
which the Commission has delegat provisions concerning the registration of
representatives, $150; Q/

(b) of a deag‘@ga an unrestricted practice or of a discount broker if
they are not a member of Slﬁ) elf-regulatory organization, or of an adviser, $375;

(c) of (@Ier with a restricted practice except a discount broker, $300;

3) the @ay of the fourth month following the end of the financial year of a
dealer with an tricted practice or of a discount broker:

C% 0.14 % of the capital employed in the province, subject to a

)
minimu§1'$l 500;

(b)  $375 for each representative registered at the end of the financial
y@ excluding the representatives who ceased their activity, except that this fee is
reduced to $175 in the case of a dealer which is a member of a self-regulatory
organization to which the Commission has delegated the provisions concerning the
registration of representatives;

(c) $75 for each establishment, an establishment being a location
where registered dealer carries on its activities.
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4) the first day of the fourth month following the end of the financial year of a
dealer with a restricted practice with the exception of a discount broker and of an
independent trader:

(@  $1500;

(b) $300 for each representative registered at the end of the fin I
year excluding the representatives who ceased their activity; (19

(c) $75 for each establishment, an establishment bei?ﬁyﬂ location
where a registered dealer carries on its activities. 4

5) the first day of the fourth month following the end of tI@rTancial year of a

securities adviser:
Qg&
(@  $1500; Q/
<

(b)  $375 for each representative regigi®red at the end of the financial
year excluding the representatives who ceased theiragtivity;

(6) at the time of filing a notice Q%cribed by paragraphs 1 and 2 of
section 228 concerning the approval of an offfébr or a director,
-

(@ 375 $ in the cas ogn officer or a director of a dealer with an
unrestricted practice or .of a discou ker, except if the dealer or broker is a member
of a self-regulatory organization I@ﬁch the Commission has delegated the provisions
concerning the approval of ofﬁi{@ nd directors;

(b) 300 t§)the case of an officer or a director of a dealer with a
restricted practice, exg@t the dealer is a discount broker;

(c) Q@S $ in the case of an officer or a director of an adviser;

cept in the case of a member of a self-regulatory organization to which
the Commi§sypon has delegated the provisions concerning the approval of an officer or a

directob
<<(7) at the time of filing a notice prescribed by paragraphs 3 and 6 of
seBtion 228 relating to a change in the disclosure made at the time of registration, $200;

(8) with respect to the preparation of an inspection, the, inspection itself and
the follow-up of the recommendations, $85 per hour per inspector within 30 days from
the date of the statement of fees;
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(9) at the time of filing the notice, prescribed in section 202, by a dealer which
is not a member of a self-regulatory organization to which the Commission has
delegated the provisions concerning the registration of representatives, or by an adviser,
to the effect that it has hired a representative, $50;

(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; Q(b

(11) at the time of filing the notice prescribed by paragraph 4 of secfil)n 228,
$500. Q)«

For the purpose of calculating the fee prescribed by paragr, "A*B, the capital
employed in the province is calculated in accordance with the foIIow'ngrmula:

salaries and wages paid in the re @earned in the province
province + /,Q/

total capital x
total salaries and wages Y OTotaI revenue earned

s
Q’\

The total capital represents the aggrgbate of the amounts shown in line total
capital of Statement A, and in line stand bordinated loan of Statement B of the Joint
Regulatory Financial Questionnairé d Report adopted by self-regulatory

organizations. Q/
0.C. 680-92, s. 1; O.C. 1346- 5; O0.C. 30-96, s. 37.

271.5.1. A fee of $8§ér hour per inspector is payable by any investment fund
incorporated or organj under an Act that provides for an inspection by the

Commission, withi days of the date of the statement of fees regarding the
preparation of nspection, the inspection itself and the follow-up of the
recommendatio@.

O.C. 30-%5 S) 38.

271.QQhe following fees are payable by the person making an application:

N (1) at the time of an application for an exemption from a requirement
prescribed by the Act, the Regulation or a policy statement, $500, except in the case of
an application for an exemption from the requirement prescribed by section 145 of the
Act, giving rise to a hearing and in the case of an application for an exemption from the
valuation report required under section 106.1 or 183, where the fee is $1 000;
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(2) at the time of an application to regularize a previous issue of securities,
prescribed by section 338.1 of the Act, $250;

3) at the time of an application for the certificate prescribed by section 71 of
the Act respecting the position of a reporting issuer, $150;

(4) at the time of an application prescribed by section 68 or 68.1 of the Act,
$250; Q"b

(5) at the time of the filing of a valuation report required under sectiofr 106.1
or 183, 500 $; -\

(1/

(6) at the time of the filing of a networking arrangemeQ:»equired under
section 236.3, 500 $. \)v

0.C. 680-92, s. 1; O.C. 1346-93, 5. 6. Q)Q‘
271.7. (Repealed). (<<</
0.C. 980-92, s. 1; O.C. 30-96, s. 39; O.C. 871-2001,'2\9.

271.8. (Repealed). QQ

0.C. 980-92, s. 1; O.C. 30-96, s. 40; O.C %}2001, s. 1.

(1/

271.9. (Repealed). Q‘

0.C. 30-96, s. 41; O.C. 871- 2&@@1
271.10. (Repealed).OC)

0.C. 30-96, s. 41; 0@1-2001, s. 1.

271.11. mcorporated mutual fund managed within the scope of an
instructional ram established by an educational institution at the university level
within the ning of the Act respecting educational institutions at the university level

(R.S.QO -14.1) is exempt from the payment of the fees provided for in this Chapter.

QThe exemption shall also apply to an adviser acting as adviser with the fund, so
I as his activities are restricted to that function.

0.C. 566-97, s. 1.
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TITLE VII
SPECIAL RULES RESPECTING UNINCORPORATED MUTUAL FUNDS,
INCORPORATED MUTUAL FUNDS AND SECURITIES SAVINGS PLANS

CHAPTER |
RIGHT OF CANCELLATION

272. Any person who subscribes to a securities savings plan may unilaterally t&l
his subscription: it is sufficient to send the dealer a notice to that effect in the(@ ays
following receipt of the confirmation slip prescribed by section 162 of the Act.

“
However, an unincorporated mutual fund or an incorporated mu ugl’fund is not
required to grant the right of cancellation prescribed by this secti the case of
securities saving plans where the proportion of sales charges inc LQgLin any payment
does not exceed the charges to be paid for subscriptions outside the saving

plans. @
1.

0.C. 660-83, s. 272; O.C. 1263-85, s. 71; O.C. 627-2000,¢

273. A subscriber may recover the amounts paid pr‘tO the time when he exercises his
right of cancellation. Q

_ Q
0.C. 660-83, s. 273. YV

funds, the sum that may be reco does not exceed the net asset value of the

Cb«
274. However, in the case of unﬁ%&ated mutual funds and incorporated mutual
shares or units subscribed for at t@' e the right to cancellation is exercised.

In addition, the de 'r&must refund to the subscriber the commissions and
subscription fees he has .

0.C. 660-83, s. 2740@

275. The reci % is deemed to have received the notice of a transaction or the notice

2 <<A subscriber may also terminate his savings plan at any time after the time limit
prgscribed by section 272. The amounts that may then be recovered shall be
determined by the Commission.

0O.C. 660-83, s. 276.
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CHAPTER Il

RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS AND
UNINCORPORATED MUTUAL FUNDS

277. Any material change in the management, the investment policy or the keeping of
the assets of an incorporated mutual fund or an unincorporated mutual fund requires the
approval of the Commission. Q(b

0O.C. 660-83, s. 277. (19
influence over the management company of an incorporated m | fund or an

unincorporated mutual fund to persons who do not have the compe or the integrity
required to protect the investors. 0

“
278. The Commission may refuse to approve a change that would giv§ ﬁﬁaterminant

B Q&
0O.C. 660-83, s. 278.
&

279. Unless the Commission decides otherwise the@e%ository of the assets of an
incorporated mutual fund or an unincorporated mutu d must be a bank governed by
the Bank Act (S.C. 1980-81-82. c. 40), a licensed Kust company in accordance with the
Act respecting Trust Companies and Savir@ompanies (chapter S-29.01) or a
subsidiary of those persons. (‘1/

- “
0O.C. 660-83, s. 279; L.Q. 1987, c. 95, S.q&.

280. Trustees or the manageme mpany of an unincorporated mutual fund or of an
incorporated mutual fund must n, at a meeting, the approval of the holders where

there is: &
O

Q) a material c@ge in the management contract;
2) a cr@ of the manager, except to an affiliate;
3) gange in the fundamental investment objectives;
8Qg)a change of auditors;
<((5) a decrese in the frequency of calculating net asset value.

Og. 660-83, s. 280; O.C. 977-88, s. 25.

281. An incorporated mutual fund or an unincorporated mutual fund is forbidden to
invest in another incorporated mutual fund or another unincorporated mutual fund
unless:
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(1) the fund or the company whose securities are to be purchased has
obtained the receipt prescribed by section Il of the Act;

(2)  the contract with the fund or the company provides that the subscription
and management charges are levied only once and the prospectus so states.: -

0O.C. 660-83, s. 281. o
282. An incorporated mutual -fund or an unincorporated mutual fund may bor Q&nly
where the following conditions are met: ‘Il/

“

(1) the total amount borrowed does not exceed 5 % of the net sgb'[s;

(2) it is intended to deal temporarily with the redemption o?@i?s or shares. -

However, in the case of a fund or a company that inv ore than 50 % of its
assets in mortgages the percentage prescribed by subpara 1 is raised to-10 %.

<O

283. An incorporated mutual fund or an unincor, ted mutual fund may not:

0O.C. 660-83, s. 282.

(1) invest more than 10 % of its totgl,assets calculated at the market value at
the time of the transaction, in the securitiglﬁlyfﬂanother issuer;

(2) purchase more than 1&8‘& any class of securities of an issuer.
However, these restrict] ?o not apply to securities issued or guaranteed as to

principal and interest by t overnment of Québec, of Canada, of a province of
Canada or by one of t gency or by the Government of the United States of

America. §

0.C. 660-83, s. 2@ .C. 977-88, s. 26; O.C. 30-96, s. 42.

284. Then sets, calculated at market value, of an incorporated mutual fund or an
unincorpor&ted mutual fund must at any time be composed to at least 90 % of readily
markete@ﬁecurities or of cash.

Q“Readily negotiable securities” means: a freely transferable security listed on a
s@ exchange or that is regularly bought or sold in an organized market and of which
guotations are regularly published.

0O.C. 660-83, s. 284; Errata, 1985 G.O. 2, 1121.
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285. For the application of section 284, readily marketable securities may be replaced
by assets whose resale is not subject to any restrictions and that may easily be resold at
a price equal to the estimated value determined in the calculation of the pet asset value.

An asset does not meet that criterion solely from the fact that a person
associated with the fund or the company has agreed to repurchase it.

0.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121. Q"b

286. In the case of an incorporated mutual fund or an unincorporated mutualﬂnd that
invests more than 50 % of its assets in mortgages, the Commission d ines the
liquidity requirements to be applied instead of those prescribed by sectians 284 and

285. &
0.C. 660-83, s. 286. \)?\
Q~

287. In the evaluation of the portfolio of an incor d mutual fund or an
unincorporated mutual fund, the rate of reduction obtain the time of the purchase
must be applied to the evaluation of the securities wh resale is subject to restrictions
until the restrictions are lifted. However, the graduadNaking into account of the actual
value is permitted where the date on which the re@fﬁctions will be lifted is known.

0O.C. 660-83, s. 287. "19

unincorporated mutual fund may ng ulate his remuneration in terms of the return on
the portfolio of the fund or the ¢ ny unless the Commission so authorizes, on the

conditions set by it. &O
0O.C. 660-83, s. 288. OC)

\
288. By derogation from section 240§tﬁl'adviser of an incorporated mutual fund or an

289. The price a@ ich the securities of an incorporated mutual fund or an
unincorporated r% | fund are offered for subscription or redeemed must be
established at t ate of the first appraisal following receipt of the subscription or the
request for&) ption. -

ver, the fund or company may, if it so states in the prospectus, not apply the
pric Iting from the first evaluation, to requests for redemption received after a
CG@I hour or certain day preceding this evaluation.
0.C. 660-83, s. 289; Errata, 1985 G.O. 2, 1121.
290. An incorporated mutual fund or an unincorporated mutual fund may refuse the

subscription for units or shares in so far as such right is mentioned in the prospectus. As
the case may be, this condition is also mentioned in the subscription form.
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In such case, the fund or the company must convey its decision to the subscriber
within 2 days following receipt of the subscription and must immediately return the sum
subscribed.

0O.C. 660-83, s. 290; O.C. 1263-85, s. 72.

TITLE VIII
RULES FOR THE OYER-THE-COUNTER MARKET Q(b

291. A portfolio transaction by an unincorporated mutual fund or an inccﬂ)orated
mutual fund must be reflected in the computation of the net asset value ﬂg)share not
later than the first valuation made after the date of the transaction. 4

292. A transaction on the securities issued by an unincor@red or an incorporated
mutual fund must be reflected in the computation of the r% set value per share no
later than the next computation made after the time as atQ/ ch the valuation applied to

implement the transaction is made. &O

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 96’88, S. 217.

0.C. 660-83, s. 291; O.C. 1263-85, s. 73.

293. Where a transaction, known at the timgl(?the computation of the net asset value
per share, would change the resultant \ﬁ?y«by a cent or more, an ajustment must be
made in the net asset value per share:2

0O.C. 660-83, s. 293; O.C. 1263-8@73.

294. (paragraph revoked).c)’&<>
O

0.C. 660-83, s. 294& 1263-85, s. 73.
295. (paragra@%/oked).
0.C. 660-8@Q, 5" 295; O.C. 1263-85, s. 73.

TITL%@I

A IONAL EXEMPTION

0.C. 660-83, Title I1X; O.C. 697-87, s. 34.

296. A limited partnership or an unincorporated issuer, other than an unincorporated
mutual fund, is exempted from the obligations prescribed by sections 76 and 78 of the

Act in the case of the first and third quarters and from the obligations prescribed by
section 77 of the Act to file with the Commission and to send its security holders the
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information prescribed by section 119 or 119.4 inasmuch as its securities are not traded
on an organized market. These issuers are also exempted from the obligation to file the
annual information form prescribed by section 159.

In the present section the term “organized market” means a market where are
traded securities whose quotations are published regularly in the press.

0.C. 660-83, s. 296; O.C. 1263-85, s. 74; O.C. 1622-90, s. 42; O.C. 226-93, s. 23. Q(b

297. This Regulation come into force on the day of their publication in theq}azette
officielle du Québec. -

0O.C. 660-83, s. 297; Errata, 1985 G.O. 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 pre in

tabular form on the first page of the prospectus.

ok

Price to public Dealer’s Netnﬁ)éé-eds from
remuneration {istribution*
Per unit RNl
Total A
* Before deducting expenses of issue estimated at $. ij\
2. In the case of a distribution at non-fixed pric on-convertible debt securities
or non-convertible preferred shares, give, inste %f the above table, the following

information on the first page: QQ

determined by reference to prevailing @s of a specified security in a specified
market, a price equal to the market gyic&s prevailing at the time of subscription, or a
price to be negotiated with sub- scri@ ;

(1) the method used to deterEine the offering price, i.e. a price to be

(2)  where the offerj&@rice iIs to be determined by reference to prevailing
prices of a specified securigy,in a specified market, this price at the latest practicable
date and where the off@)price will be the market price prevailing at the time of
subscription, this pric the latest practicable date;

3) a s@ent that the price at which the securities will be offered and sold
may vary as between subscribers and during the period of distribution of the securities;

underwyritdrs 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
pNthasers 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.);

(4the 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
Q

Instruction (1/

1. Any consideration other than a discount or a commissioni&&ﬁh must be
set forth in a note following the table. Q‘

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 e, the method by which it is to
be determined must be explained. If the securitieSN\are to be offered at the market,
indicate the market involved and the market pric%&of the latest practicable date.

2. The table should set out separately those sec;@ which are firmly

4. If any of the securities are offeréa%r the account of a security holder, refer
on the first page to the information calle by paragraph 4 of item 26. State the portion
of the expenses of distribution to be b y the security bolder.

For a natural resource co state that the securities holder will not offer its
securities until distribution of t ers securities is completed.

5. If debt secu§§s’are to be offered at a premium or a discount, state in bold
face type the effective $ f held to maturity.

O
Item 2:
Plan of distribulﬁn%

CJ all or part of the securities being offered are to be sold through
under rs, 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(b
5. In the case of a distribution of non-convertible debt securities or non-co(r]yertible
preferred shares at non-fixed price, give the following information: (.l/ -

(1) the discount allowed to the underwriters or the commisg?ﬂpayable to the

underwriters; Ov

s and, if applicable,

(2) any other compensation payable to the unde
reference to the fact that the underwriters’ compensation wj increased or decreased
depending upon whether the aggregate price paid for th curities by the subscribers
will exceed or will be less than the aggregate pr,{ds paid to the issuer by the
underwriters;

N

(3) the method used to determine thQ%ring price, i.e. whether the securities
are to be offered at a price to be determin% y reference to prevailing prices of a
specified security in a specified marke @the market price prevailing at the time of
subscription or at a price to be égktiated between the underwriters and the

subscribers; Q/

(4)  where the price securities is to be deter- mined by reference to the
prevailing prices of a specif} ecurity in a specified market, the price of the specified
security at the latest pragtidable date and where the offering price will be the market
price prevailing at the ti f the subscription, this price at the latest practicable date;

(5) awnt 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.

Instructi

O 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
s\%rities 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. is, however, obligated to take up and p r
all of the if any of the are  purchased und Q the
agreement.” ﬁ/

Q)ﬂ
3. For a natural resource company, describe the options, staLtP%e material
provisions including: Q‘

(1) the designation and number of the secu@@lled for by such

options; @

(2)  the purchase prices of the securitie{<: ed for and the expiration
dates of such options; and &O

(3) the market value of the sec@ﬁes called for by such options as of
the latest practicable date. (19

ltem 3: (19"

Market for securities Q_

Where no market exists, o@ exist after the distribution, state in bold face type
on the first page: &

“There is no mark@&ugh which these securities may be sold.”

Disclose ho price paid to the company was established, whether by
negotiation with t derwriter, arbitrarily by the company, or otherwise.

Item 4. Q/

Summar@~ ospectus

% e a synopsis near the beginning of the prospectus of the information
c%u ed in the body of the prospectus which would be most likely to influence the
inestor'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

So)

1. Indicate the net proceeds that the issuer expects to obtain ;;)Sygthe
distribution, the principal uses planned for the money, and the funds assigned each

use (-l/ o
2. Provide the details of any agreement prescribing that %art of the net
proceeds will be kept in trust or will only become available whe% in conditions are

fulfilled. Q‘

3. Where the issuer is related issuer or conne ssuer of an underwriter,
give a summary of the nature of the relationship or conné&g¢tion between the underwriter
and the issuer. State the extent to which the proceed @he issue will be applied for the
benefit of the underwriter or any related issuer of thesxunderwriter. When the proceeds
will not be applied for the benefit of the un riter or any related issuer of the
underwriter, so state. Make a cross-referep@ the information in the prospectus
required by Item 29.1.

Cb«
Instructions (1/

1. The information co %ﬁng use of the net proceeds must be sufficiently
precise. In most cases, itis n Icient to say that “the proceeds of the distribution will
be used for general corpor rposes.”

For a nat
placed in a trust o

aq?esource company, specify whether unallocated funds will be
row account, invested or added to the working capital of the
issuer. Give det 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.

gtg) Indicate, in order of priority, the uses that will be made of the proceeds of
tg%i 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 yearsg"b

Iltem 6: (19

Sales otherwise than for cash (-13)"

If any of the securities being offered are to be offered othen@han for cash,
give full particulars on the terms of payment. Q?\

Instructions @Q‘

If the offer is to be made pursuant to a plan of a@ Isition, describe briefly the
general effect of the plan and state when it became 9{@0 become operative.

em 7: N
Item 7 QQ

Capital structure q/

Furnish, in tabular form, and w appropriate in notes thereto, the following

information: Q_

(1) particulars of the 36% nd loan capital of the issuer;

(2) particulars of '\oan capital of each subsidiary of the issuer (other than
loan capital owned by fSsuer or its wholly-owned subsidiaries) whose financial
statements are contai@m the prospectus on either a consolidated or individual basis;

(3) the %Qegate 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 sidiaries whose financial statements are contained in the prospectus on
a consol&ﬂ 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

o)
Instructions QQ

1. Include all indebtedness for borrowed money for whichba written
understanding exists that the indebtedness may extend beyond on %ar. Do not
include other indebtedness classified as current liabilities unless secué

2. Individual intems of indebtedness which are not in@?e\ss of 3 % of total
assets as shown in the balance sheet referred to in Column 3 e set out in a single
aggregate amount under an appropriate caption such as “S Indebtedness”.

3. Include in the table the amount of ot@a ions under financial leases
capitalized in accordance with generally accepted éQ unting principles. Set out in a
note to the table a cross reference to any note_ji\the financial statements containing
information concerning the extent of obligation@sing by virtue of other leases on real

property.

\
4, Give patrticulars of the amﬂ% general description of and security for any
substantial indebtedness propose@be created or assumed by the issuer or its
subsidiaries. Q)

5. Where practic&;‘gc,Dstate in general terms the respective priorities of the
indebtedness. O

6. No inf ion need be given under Column 2 with respect to the capital
stock of subsidiari

7. @?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;

\é (2)  the number of shares subject to rights, options and warrants.

8. The 60-day period referred to in Column 4 is to be calculated
within 60 days of the date of the preliminary prospectus or the date of the draft
prospectus. Where more than 60 days have elapsed from the date of the preliminary or
draft prospectus, the information included in the prospectus shall, if feasible, be updated
to a date within 60 days of the final prospectus.
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9. For a finance company, where short term notes are issued on an agency
basis, the information required in Column 5 may be omitted with the consent of the
Commission.

10. For a finance company, where the amount outstanding as of a specific
date within the 60-day period prescribed in paragraph 8 cannot be precisely calculated,
an estimated figure should be used, with a note indicating the basis of calculation.

$o
Item 8: QQ
Name and incorporation of issuer (1/
Q)ﬂ
State the name of the issuer, the address of its head office, the c(t"tfnder which
the issuer was incorporated and the date of incorporation. SetQ,u any material
amendments to its deed of incorporation. \)v

Item 9: @Q‘
Operations of the issuer QQ/

(@) Manufacturing and service industries &O

Briefly describe the business carried on '\d intended to be carried on by the
issuer and its subsidiaries and the gener %@elopment of the business over the
last 5 years. If the business consists of the prefuction or distribution of products or the
rendering of services, indicate the principﬁlibrbducts or services.

Instructions Q/Q‘

1. The description I@ not relate to the powers and objects specified in the
incorporating instruments, &to the actual business carried on and intended to be
carried on. Include the &ess of subsidiaries of the issuer only in so far as is
necessary to underst e character and development of the business conducted by
the combined enter$

following ¢ ning the issuer or its subsidiaries:

2. Iani general description, give information on matters such as the

OQ' (1) bankruptcy, sequestration or similar proceedings;

2 material reorganization;
\é (2) g

(3) the acquisition or disposition of any material assets otherwise than
in the ordinary course of business;

(4) any material changes in the types of products produced or services
rendered;
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(5) any material change in the mode of conducting the business.
(b) Finance companies
1. Briefly describe the business carried on and intended to be carried on by

the issuer and its subsidiaries and the general development of the business in
the 5 preceding years, and fill out the following table: (b

Separate operations in which a  Percentage of consolidated Percentage of the consali
material proportion of assets assets of the issuer and its gross revenues of the i rand
are invested or from which a subsidiaries, at book value, its subsidiaries deri from that
material proportion of gross devoted to that operation as of operation as of th of the
revenues are derived the date of last balance sheet last balance shdet

1. Finance company services Q~

2. Other services

ther se e
3 Distbutior o~
D

5. Real Estate development
6. Investment in securities of Q/
companies other than Q
subsidiaries
7. Other &O
N
V)
2. If the issuer has carried on a %usiness other than that of a finance

company during the past 5 years, state tr@nature of such other business and give the
approximate date on which the issuer c,(a_mmenced to operate principally as a finance
company. If the issuer's name wa ged during the period, state its former name
and the date on which the name anged.

3. If during the past ars, any affiliate or associate of the issuer had any
interest in a transaction invg he 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 haser and to the seller.
4. Wh material proportion of the consolidated assets or gross revenues
of the issuer is | ed in, or is derived from immoveables, state briefly the location and

general charggteP 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
b&less 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(b

(d) the concentration of investments in a particular clas(slzr kind

%ﬂ
R

(e) the purchase and sale of immoveables; Q‘

of industry;

() the purchase and sale of commodig?:)X\commodity future

contracts; @

() the making of loans, whether <%red or unsecured, (other
than the subscription or acquisition of debt securities fc@lvestment);

(h)  any other material ele@ot of the issuer's policy;
(3) a description of the invegﬁment policy of the issuer on each of the
following matters not described in par @h 2, indicating which of these investment
policies may not be changed without t a‘&nsent of shareholders:

(@ the tyé( securities in which it may invest, indicating the
proportion of the assets which e invested in each such type of security;

(b) 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 %@ies
being offered. Where applicable, give the necessary information on the facilities 4sed in
the enterprise, without giving a detailed description of each immoveable. (.l/ -

3. In describing developments, give, with respect to @issuer or its
subsidiaries, information on matters such as: \)v

(2) bankruptcy , sequestration or similar pro@mgs

(2) material reorganization; - QQ/

3) material changes in the mode of'&nducting the business.

4. In answering paragraph 3, trans S between the issuer and its wholly-
owned subsidiaries need not be disclosed.

\

5. Indicate who or what O(llp of persons is responsible for investment
decisions, the granting of loans, an@‘establishing of bad-debt allowances.

6. Indicate whethe&@?pproval of the board of directors is required for loans
and acquisitions. C)

7. Instructi@q Item 34 applies to this item with due alteration for points of

detall. O

(© N %I resource companies

1. Cgﬁefly describe the business carried on and intended to be carried on by
the iss nd its subsidiaries and the general development of the business within
the eding- years.

\é 2. In the case of a company other than an oil or gas company, furnish the
following information as to each of the properties, mines, and plants presently owned,
leased or held under option, or presently intended to be owned, leased or held under
option by the issuer or its subsidiaries:

(1) the location of size of and means of access to the property;
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(2)  a brief description of the title, claim or lease under which the issuer
or subsidiary has the right to hold or operate the property, indicating any conditions
which the issuer or subsidiary must meet in order to obtain or retain the property;

(3) (@ the names and addresses of all vendors of property
purchased within the 3 years immediately preceding the date of the preliminary
prospectus or the date of the draft prospectus and the property acquired from each and
if any such vendor is insider or promoter of the issuer or an associate or affiliate %"@y
insider or promoter of the issuer, so indicate; and Q

(b)  the names and addresses of every person Who(.@yareceived
within the 3 years immediately preceding the date of the preliminary progpeetus, 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 prospectingéﬁoraﬂon, development
and operations, including the names of previous operators,'Q/ far as known;

(5)  a brief description of any undergrc@d and surface installations and
any underground and surface operations; &

N

(6) a brief description of the Q%eral deposits; if the work done has
established the existence of reserves of provéﬂzprobable or possible ore, state:

b \
(@ the estima cﬂonnage and grade of each such class of ore
reserves; and - Q?‘

@,
(b) the of the person making the estimates and the nature
of his relationship to the iss@

(7) de % the work already done under present management, as well

as the proposed pr me of exploration or development; if the property is without a
known body of mj | deposit and the proposed programme is an exploratory search
for ore, a state to that effect must be made.

3. O%/the case of an oil or gas company furnish the following information as to

the im t properties and installations presently owned, leased or held under option,
orin d to be owned, leased or held under option by the issuer or its subsidiaries:

\é (2) the location, by fields, of all producing wells and all non-utilized
wells capable of producing in which the issuer or its subsidiaries have an interest,
indicating the total number of wells in each such field or other area, the interest of the
issuer -and its subsidiaries therein, distinguishing separately oil wells and gas wells;

(2)  with respect to interests in properties on which no producing wells
have been drilled, the gross acreage in which the issuer or its subsidiaries have an
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interest and the interest of the issuer and its subsidiaries therein expressed in terms of
net leasable acreage, and the location of such acreage by geographical area;

3) describe any proposed exploration or development work and give
the general nature and extent of such work;

(4) to the extent that such properties are not utilized and are capable of
but are not producing, indicate the proximity of such properties to pipe lines or r
means of transportation; Q

(5) the quantity and type of the estimated proved aq.ﬁyeveloped
reserves, proved undeveloped reserves, and probable additional reserves \gf crude oill,
natural gas and natural gas liquids together with particulars as to @; ccessibility 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 }{@urrent 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 patrticipated in the drilling of for each’ @ the last 5 financial years preceding the
date of the preliminary prospectus or dra}tﬁgospectus;

(b) the num Qar wells completed as producing wells and as dry
holes for the current financial ye date not more than 4 months prior to the date of
the preliminary prospectus or @ rospectus;

(c) amount expended on drilling and exploration activities
during the period set ou{ ifh-a and b;

(8) if any properties of the issuer or its subsidiaries were
acquired WithirQ[ e 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 ipsi or promoter of the issuer or an associate or affiliate of any insider or
promo ate the name and address of each such transferor, the relationship of each
suc feror to the issuer or its subsidiaries and the consideration paid or intended to

b@:\ to each such transferor; and
A\

(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@its
subsidiaries, information on matters such as: ‘Jlx
)

S
Q) bankruptcy, sequestration or similar proceedings; 4‘.1/

(2) material reorganization; &
3) the acquisition or disposition of any r@ﬁal amount of assets

otherwise than in the ordinary course of business;

(4) any material changes in the type @products produced or services
rendered; and '\’{

(5) any material changes in th de of conducting the business.

3. The information called for lﬂ;@afagraph 2 shall only be given with respect
to the properties on which all or part ofthé’proceeds of the issue are to be expended or
which are major producing propertémformation with respect to the other properties
must be given in summary form. @

4. The informati required by subparagraph 6 of paragraph 2 and
subparagraph 5 of paragr, may be given in reliance upon the report relating to such
property required to$ ed with the Commission pursuant to section 91 of the

Regulation. O

5. Inggﬁng the information required by subparagraphs 1 and 2 of
paragraph 3,{iclude all ownership interests including leasehold interests, royalty
interests ad jhterests in reservation.

Item

O
R'\%g)(':tors

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. "b

Q

ltem 10.1 (I/Q

Dilution

Q)ﬂ
Set out on the first page, if any, the dilution of the securities offergﬁ,lrtlésed on net
tangible assets including the distribution. This information may be giQ,n in the body of
the prospectus if an appropriate reference is made on the first S?s. The information

must be presented in accordance with the following table. 2

Dilution per share Q/

Offering price $
Net tangible book value before distribution Q $

Increase of net tangible book value attributableQ the $

distribution \

Net tangible book value after the distribution Q $
Dilution to subscriber Q $
Percentage of dilution in relation to the offerin‘;lﬁrice %

\

Instructions Q_(l’

1. The issuer may &gﬁe information prescribed by this item where it
considers such information to no value.

2. In the calc n of the net tangible book value after the offering, the
remuneration of the u writer and the cost of distribution are to be deducted.

item 11: <&
Acquisitions%g@ispositions

By describe all material acquisitions and dispositions whether of shares or
assets the issuer and its subsidiaries during the past 2 years and to the extent
reas@a 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.

em 13: (b
Item 13 QQ

Variations in operating results (1/

Explain to the extent reasonably practicable any substantial vgr s, both
favourable and adverse, in the operating results of the issuer over the&ls 3 years, or
over a longer period where required or allowed by the Commission. Q_

\5?‘

Item 14: Q‘
Asset and earnings coverage @

Disclose asset and earnings coverage where r&uwed by section 49 of the
Regulation. &

In the case of a non-fixed price distribut '\of 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 for which audited annual financial statements
have been or are required to have been ared and on the 12 month period ended on
the last day of the most recently compteted period for which interim financial statements
have been or are required to have thorepared.

These ratios are adjus;@ reflect:

(@) the issuan all long term debt, and in addition in the case of an
issuance of preferred shares, all preferred shares issued, since the date of such annual
or interim financial ents;

(b) hé(igsuance 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
idﬁnce of preferred shares, of all preferred shares, which has been made since the

of such annual or interim financial statements or which is to be made with the
proceeds to be realized from the sale of securities under the prospectus.
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Item 15:
Promoters

If any person is or has been a promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, furnish the following information:

(1) the name of the promoter, the nature and amount of any consideration
received or to be received from the issuer or any of its subsidiaries; - Q(b

(2) the nature and amount of any assets, services or other cons(iﬁﬁzqation
received or to be received by the issuer or its subsidiaries from the promoter(bo.

(3) where any assets have been acquired within the past 2@5 or are to be
acquired by the issuer or by any of its subsidiaries from a promot§~ ate the price of
acquisition and the principle followed in determining the amouqQty‘Ydentify the person

making the determination and state his relationship, if ith the issuer, any
subsidiary or any promoter. Give the date on which the were acquired by the
promoter and their cost. Q

Iltem 16: '\&

Legal proceedings Q

Briefly describe any legal proceeding:ﬂpaterial to the issuer to which the issuer
or any of its subsidiaries is a party or of any of their property is the subject.

Instruction Q/Q‘

Include the name of th @ or agency, the date instituted, the principal parties
thereto, the nature of the clgin\the amount claimed, if any, whether the proceedings are
being contested, and the nt status of the proceedings.

Item 17: @
Shares Qp

1. C)Q;scribe the shares being offered, including the following information:
OQ‘ (2) 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 otherwis in
accordance with the provisions attaching to such shares or the provisions{of the
governing Act relating thereto, so state and explain briefly. (.lgy

3. In the case of restricted shares, comply with the policyQéiements of the
Commission.

?\
Instructions @Qp

1. This item requires only a brief summary of l@gfrovisions that are material
from an investment standpoint. Do not set out verb t@the provisions attached to the
shares. ’z

N

2. If the rights attached to the shar %elng offered are materially limited by
those attached to another security or if a seCLﬂ}y (other than obligations covered in Item
18), ranks ahead of or equally with %Qshares being offered, include information
regarding such other securities that willy enable investors to understand the rights
attached to the shares being offergdX[T"any shares being offered are to be offered in
exchange for other securities, an opriate description of the other securities shall be
given. No information need be @3 , however, as to any class of securities that is to be
redeemed or otherwise reti provided appropriate steps to assure redemption or
retirement have been or

the shares being oﬁer&

3. Q@of the clauses applying to the shares may be given in a schedule
to the prospect

taken prior to or contemporaneously with the delivery of

C)gﬁe issuer does not need to state that the securities offered may not be
depo&@iﬁ response to a take-over bid where its incorporating instruments contain
18] respecting the convertibility of its non-voting or limited voting shares at the

prov%
ti@ a take-over bid.
A\

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 asse the
issuer or its subsidiaries, and provisions as to the release or substitution of asséz given
as security or the modification of the terms of such security. (.lgy

(4) the name of the trustee appointed any trust deed relatin %{he obligations
and the nature of any material relationship between the trustee an issuer or any of
its subsidiaries;

(5) any agreement between the issuer and its aﬁi@/@ or between its affiliates
that could affect the security for the indebtedness. <(

Instructions &O

N
Follow the instructions in Item 17, mutz%ﬂl/@uandis.

Item 19: (19 o

Other Securities Q_

In the case of securities r than shares or obligations, indicate briefly the
rights attached thereto. In the of warrants or rights provide the description and the
value of the securities refer, 0, the period during which, they may be exercised, the
price and the principal m of exercise.

Instructions O®

FoIIoth/ instructions in Item 17, mutatis mutandis.
Item 20: C)
Divide&
State 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.

o)

If, during the last 5 years, a senior executive, a promoter or a person ing
more than 20% of the securities of the issuer has been found guilty of an offen lated
to securities or has been the subject of administrative proceedings by %securities
commission or similar authority, describe briefly the nature of ffence or

proceedings. Q‘

For a bank, the information required in this item is given Ygr persons holding
the following positions and offices or analogous positions an Qﬁces-: the chairman of
the board of directors, the vice-chairman of the board of di@s and his assistant, the
president, the executive vice-president, the chief e ve officer, the chief of
operations, the chief general manager, the secre@/, the chief accountant, the
comptroller and the general consultant.

N

In the case of a mining exploration development company, state the
approximate amount of time that each senio cutive and promoter intends to devote
to the issuer's business and the nature Q%the work to be done. Give for each of the
persons mentioned, the following informgtlon:

1. relevant profession@iﬁing and experience,

2. principal profesS\ QI during the past 10 years, along with the name and
address of the offices he activities of any kind of business occupying more
than 10 % of his time;g

3. relag @ups, during the past 10 years, with mining exploration and
development ¢ nies distributing securities to the public, other than in the normal
course of bugess, giving

OQ~ (@  the name of the company;
Q (b) present status of the company, particularly if the charter has been
rawn, if the company is inactive, if trading in the securities is prohibited or not and if
the securities are listed on a stock exchange;
(c) the nature of the relationship, in particular that of underwriter,

distributor, senior executive, employee, advisor giving the precise periods of time
involved.
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In the case of a promoter, give details as to his activities, for example, the funds
collected, the person responsible for the collection, the time and method of collection,
the portion of these funds allocated directly to exploration and development.

Instructions
Where the principal occupation of a senior executive is that of an officer of a

company other than the issuer, state the principal business in which such comp IS
engaged.

ltem 22: plc/b“
Executive Remuneration 4

Q.

1. Scope of application Q?\
The information to be provided relates to the co s executive officers:
chairman and vice-chairmen of the Board if they perform functions on a full time

basis, president, vice-presidents in charge of principa siness units, divisions or
functions (sales, finance, etc.) and any other oﬁicer&@a issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are &@Iso executive officers, is taken into

account only as provided in paragraph 6.
\

2. Cash remuneration Q:ll

(1) State the aggregatéfh remuneration paid to executive officers by the
issuer and its subsidiaries for& es rendered during the last financial year.

Cash remtgﬁdtion 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

\é Executive Cash Remuneration $
officers I ——

Number Amount

(2) In addition to amounts actually paid during and for the last financial year,
cash remuneration includes:

(@) bonuses to be paid for services rendered during the last financial
year unless such amounts have not yet been al located;
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(b) bonuses paid during the last financial year, for services rendered in
a previous financial year, less any amount already disclosed;

(c) any remuneration earned during the last financial year the cash
payment of which is deferred.

3) Remuneration, for a period during which a person included in the p
was not then an executive officer, shall not be included. (19

3. Remuneration pursuant to plans ‘.8)*

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 those_sgyered by collective

agreements. @Q

Remuneration pursuant to plans need be taken into accw to the extent

(2) Describe briefly any plan, pursuant t ich cash or non-cash
remuneration was paid or distributed during the Iast,{i@]mal year or is proposed to be
paid or distributed in a subsequent year. N

This description includes: QQ
(@) a summary of how tf).@an operates;

any plan involving options to p Se securities, the criteria used to determine the

(b) the criteria usegg‘; determine amounts payable or, in the case of
number of securities under oe{@,

(© the ttglberiods over which the measurement of benefits will be
determined;

(d) yment schedules;

@ any recent material amendments to the plan;

cas

0
\ts | o

(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. Q

(3)  With respect to options exercised during the last financial ye rovide, in
addition to the information prescribed by subparagraphs a to c of pargagnaph (2), the
aggregate net value (market value less exercise price) of the securiggs™underlying the

options.
Ne

(4)  Where disclosure of an amount paid or distrib Q‘pursuant 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 uQe paragraph 3.

(5) The disclosure required by sub-para&aph (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 be to be received after retirement and
determines an employee's entitlement to suc nsion benefits as a function of either or
both the employee's years of service anq.@nings.

4. Other remuneration Qg‘

Describe any other re tion 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 ﬁlnasmuch as it is not offered, on the same terms, to all full
time employees other @ ose covered by collective agreements.

The value, e given for such remuneration 4 shall be the issuer's and
subsidiaries’ ag ate incremental cost.

Ho r, 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

\é 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, inclu(g\/ ny
additional amounts payable for committee participation or special assignments.

Q)ﬂ
(2) Describe any other arrangements, stating amounts, in ad%o rin lieu of
any standard arrangement, pursuant to which directors were remuQ?r_ ed during the

last financial year. ?\

Where compensation is in non-cash form, state the val the benefit conferred,
or if it is not possible to state the value, describe the benefi erred.
7. Special provisions concerning unincorpore{ yjssuers

Unincorporated issuers must report: Q’\

(@) the aggregate amount of fees‘aald to individuals acting as directors or
trustees in respect of each of the financiqlf/@ars reported upon;

(b) the aggregate amoun xpenses reimbursed to directors or trustees in
respect of the fulfillment of their d¢pieg’as directors or trustees.

Where compensatio ’gn non-cash form, state the value of the benefit conferred,
or if it is not possible to slé;i\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
t& 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%b:)t

exceeding 25 000 $; Q

(2) aloan made to a full-time senior executive of the is ‘provided
the amount of the loan is less than his annual salary, and the loan is f ecured by
hypothec on his residence. Q‘

(3) aloan made to a senior executive who is
time, basis by the issuer or to a person associated with him
loan is part of the ordinary business of the issuer, that the
terms as to customers, that it does not involve an unusuaIQs

tYemployed on a full-
Tded the making of the
is granted on the same
of collectibility;

(4) indebtedness arising by reason’& purchases made on usual trade
terms or travel or expense advances, if the repa@knt arrangements are in accord with
usual commercial practice. Q

4. (paragraph repealed).

Item 24: Q/Q‘

Options, rights and warrants @

all security holders of th e 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)  sefpor executives of the issuer except those who act only as directors;

Furnish information ;’%ﬁ options, rights and warrants, other than those issued to

(2 C)nembers of the board of directors of the issuer except those mentioned in
paragr );

éQ(B) senior executives of any subsidiary of the issuer;
(4) employees of the issuer, except those referred to in subparagraph 1;
(5) employees of any subsidiary of the issuer; and

(6) any other persons.
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Instructions

1. Give the number of persons for the groups referred to in subparagraphs 1
to 5. In the case of the group referred to in subparagraph 6, give the name of each
person.

2. The information requested must be given within 30 days before the date of
the preliminary prospectus or draft prospectus.
QQ
3. Give a brief description, indicating: (1/
%«
(1) the designation and number of the securities to wriih%e attached
options, rights or warrants; Q‘
(2)  the purchase or exercise price and the expiratjOyt date;

3) if reasonably ascertainable, the mark% lue of the securities to
which are attached options, rights or warrants on the date{( as granted; and

(4) the market value of the securi{lﬁe to which are attached options,
rights or warrants on the date specified in paragr 2 of the instructions.

4. An option, right or warrant Whos‘a)erm is extended is deemed to be a new
option, right or warrant. )

5. Where there is no m Q‘ror the securities to which the options, rights or
warrants are attached, indicate t thod of determining the price of such securities at

the date of purchase or exerci/i()
6. This item d(@gbt 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~
Escrowed s&)@s

r%QQ‘ State in substantially the tabular form indicated, the number of shares of
eac

¥

ESCROWED SHARES

s of voting securities of the issuer to the knowledge of the issuer held in

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.
QP

ltem 26: (19

Principal holders of securities (b
\

1. For each class of voting securities of the issuer or any of n%: sidiaries or
affiliates give the number of securities held by each holder that owns%; than 10 % of
the securities in that class. If the securities are registered in the n r@ 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 claez)

&

PRINCIPAL HOLDERS NO)
Name and address of Class of security Number of Securities Percentage in relation
holder to securities in that
(\Q class
( 4
2. Show, for each class of securities of the issuer, the company

controlling it or a subsidiary of the iss e percentage of securities held by the senior
executives. 6‘

SECURITIES OWNED BY Sg@EXECUTIVES
C

Class of security O\J Percentage in relation to securities in that class

If V@Securmes are being offered in connection with, or pursuant to, a
subscrlptlon pI malgamation or reorganization, indicate as far as practicable, the
percentage ecurltles for each class of securities that will be held by the principal

holders @u 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

S, the number or amount to be distributed for his account, and the number or
amount to be owned by him after the offering.

Instructions

1. The information required by paragraphs 1 and 2 must be provided not
more than 30 days prior to the date of the preliminary prospectus or draft prospectus.
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2. Where a company holds more than 10 % of any class of securities, the
Commission may require that the name of any holder of more than 10 % of any class of
voting securities of that company be furnished.

3. If, to the knowledge of the issuer or the distributor, more than 10 % of any
class of voting securities of the issuer are subject to any voting trust or other similar
agreement, state the designation of such securities, the number or value held or to be
held and the term of the agreement. Give the names and addresses of the trustee%&[)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(?mciate of
another person named in the prospectus, disclose the nature of the relatign ip.

Item 27: 0&

Subsidiaries and participation 2

1. Furnish a list of the subsidiaries, other than@tive subsidiaries, of the
issuer. As to each such subsidiary indicate under which AQ ITwas incorporated, and the
percentage of voting securities owned by the issuer @s information may be given in
diagram form. &

N

2. Where one of the primary b Qg%sses of the issuer is investing in
securities, give in substantially the tabular foJr#windicated the following information with
respect to each company 5 % or more hose securities of any class are owned by
the issuer or its affiliates. Q‘
PARTICIPATION AQ)Q/
Name and head office Principal,{@ﬁevss Percentage of securities Percentage of issuer’s

of any class beneficially assets invested in that

C) owned, directly or affiliate
O indirectly by the issuer
“\ or any of its affiliates

N
Instructions QQ‘

1. %e information prescribed in paragraph 2 must be provided
within 30@%& of the preliminary prospectus or draft prospectus.

QZ. 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

S
(3) the unnamed subsidiaries considered in the aggregate as@gle
subsidiary would satisfy the conditions in subparagraph 1 and 2 if the per¢entage
therein were replaced by 20 %. (.l/

Iltem 28: <3.
Prior or future sales \)?\

1. State the prices at which securities of the clas ed by the prospectus
have been sold within the past 12 months prior to the date preliminary prospectus

or draft prospectus, or are to be sold, if such prices &ffef from those at which the
securities are offered by the prospectus. State the ,{@)er of securities sold or to be
sold at each price.

2. Where securities in the same cﬁ/gs those offered are listed on a stock
exchange, give price ranges and volume trade@on such stock exchange for each month
of the current quarter and the mmedmte%@ecedlng qguarter and on a quarterly basis for

the next preceding 7 quarters.- Q‘

Instruction
OQ’

1. In the case o '<1es by a selling security holder, the information required
by paragraph 1 may be gj n 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(Q person, indicate to whom and at what price such sales were made
or to whom stock options or warrants were granted.

Iltem 2 Q~

Inter{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 nam%‘&nd
address of each interested person and his relationship with the issuer. (19

2. As to any transaction involving the purchase or sale of asseaib"or to the
issuer or any subsidiary, state the cost of the assets to the purchasqr and the cost
thereof to the seller if acquired by the seller within 2 years prior to the@ action.

3. This item does not apply to any interest arising ?Ihe 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.

4, Information shall be included as to anfmaterial underwriting discounts or

commissions upon the sale of securities by the i fer where any of the persons referred
to in this item is a dealer or is an associate orﬁ/' e of a person that is a dealer.

5. No information need be giv;gpsanswer to this item where:

(2) the rates or ch@! involved in the transaction are fixed by law or
determined by competitive bids; @

(2) theinte of a specified person in the transaction is solely that of a
director of another comp at is a party to the transaction;

3) 6 ransaction involves services as a bank or other depository of
funds, transfer agqb egistrar, trustee under a trust deed or other similar services;

@Q the interest of a specified person, including all periodic installments
in the ¢ any lease or other agreement providing for periodic payments or
install . does not exceed 50 000 $; or
%Q (5) the transaction does not involve remuneration for services, and,
N\

(@) the interest of the specified person arose from the beneficial
ownership, direct or indirect, of less than 10 % of any class of voting securities of
another company that is a party to the transaction;

(b)  the transaction is in the ordinary course of business of the
issuer or its subsidiaries; and
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(© the amount of the transaction or series of transactions is less
than 10 % of the total sales or purchases, as the case may be, of the issuer and its
subsidiaries for the last completed financial year.-

6. Where the interest of a person arises solely from the ownership, direct or
indirect, of less than 10 % of any class of voting securities of a company that is a party
to the transaction, that person is not required to furnish the information requested r

this item. (19

ltem 29.1 o}
Relationship between issuer and underwriter 4
a

Where the issuer is a related issuer or connected issu & n underwriter,

describe fully: Q‘

(1) the nature of the existing relationship or co@ion between the issuer
and the underwriter;

(2) the involvement of the underwriter éﬁsd of any related issuer of the
underwriter in the decision to distribute th%\ecurities being offered and the
determination of the terms of the distribution: q/Q

3) the effect of the issue on [.ll/@underwriter and each related issuer of the

underwriter. Q‘

In addition, on the first pa he prospectus, in bold face print, give a summary
of the nature of the relationshi connection between the issuer and the underwriter
and a cross-reference tod’)ﬁs section in the prospectus that fully describes the
relationship or connectiorO

Instructions O®

1. T}% aerms “related issuer” and “connected issuer’ are defined in
section 230, he Regulation.

@Q‘ In describing the existing relationship or connection between the issuer
and

underwriter, describe the basis on which the issuer is a related issuer or
ected issuer of the underwriter.

c
N\
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 (l],etween
relevant parties; (.8)«

issuer of the underwriter and that indebtedness is the basis on w§gich the issuer is a
connected issuer of the underwriter and represents more than 1Q\%9 bof the capital of the
underwriter, state the details of the indebtedness, including: @

(2)  where the issuer has any indebtedness to the unde&@r any related

(@) the amount of the indebtedness; QQ/

(b) the extent to which the issuer is’ﬁ\compliance with the terms of any
agreement governing the indebtedness; Q

(c) the extent to which the réelgted issuer has waived any breach of any
such agreement since its execution; (1/ )

(d) the nature of thé?urity for the indebtedness;

(e) the extent ich the financial position of the issuer or the value of
the security has changed si@sme indebtedness was incurred.

[ 91e involvement of the underwriter and any related issuer of
decision 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, what basis. It is not necessary to describe the involvement of the
underwrit |Gp he decision to distribute securities where that involvement is limited to
acting, A 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¥independent 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. "b

ltem 29.2 (I/Q

Underwriter as issuer

Where a non-reporting issuer issuing voting securities or partlc ‘1@ securities
is a registered dealer or an issuer all or substantially all of whose a are securities
of a registered dealer and the dealer is underwriting 25 % or mor issue:

(2) state that the dealer is an underwriter in bold fa%QVpe on the first page of
the prospectus; Q/

(2) include in the prospectus summaries f@valuations of the issuer by 2
independent underwriters or chartered accountantS'

3) give in the prospectus a reason me and place at which the valuations
may be inspected during the distribution of the curities being offered.

Instruction Q:ll

Underwriters are indepen ff 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\/@ independent.

Item 30: %
Auditors, transfer a and registrars
1. 1§(e3-the name and address of the auditor.

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

|ssu% here securities other than shares are offered, state the location of each
r 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(b

Q

Instructions (1/

“

1. Set out a complete list of all material contracts, indicating &e which are
disclosed elsewhere in the prospectus and provide particulars wit pect to those
material contracts about which particulars are not given elsewher he prospectus.
This item does not require disclosure of contracts entered into i ordinary course of
business.

2. Particulars of contracts need not be @sed, if the Commission
determines that such disclosure or making-availablwo Ild impair the value of the
contract and would not be necessary for the protecti investors.

N
Item 32: QQ

Incorporation within one year "1,

N
rgfoburce companies. Where a company has not
ar prior to the date to which the most recent
ctus is drawn up, state the amount or estimated
amount of preliminary expen howing administrative and development expenses
separately, including the C‘j?qount already expended and the estimated future
expenditures in each casb

Item 33: @
Additional financiQQormation

This it@,applies only to finance companies.

This item applies only to natur
been incorporated for more than g
balance sheet contained in the

éﬁmying tabular form where appropriate, with such explanatory notes as are
essegé1 to an investor’s appraisal of the securities being offered, set forth the following
ing 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: (1965
(@) the sale of industrial products, wholesale or retail; q:b's
(b)  consumer loans; ?93
N
(d) leasing; Q&Q‘

(e) business loans; and &O
() any other type of loan. N
QQ

(c) hypothecary loans;

(3) Funding requirements (1/

\
Indicate the sinking fund réquirements and the amount of debt for the

following periods: Q/
N2
(@) one year,
xO

(b) one é/?o two years;
(© @ears to three years;

(dQQThree years to five years;

Qg% five years to ten years; and
Lo

\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.
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Include assets which will be due within the next 2 months and the liabilities
payable within the same period. Where there is a deficiency in working capital, explain
its significance.

5) If the effective tax rate is significantly less than is normally paid by finance
companies generally, explain the principal reasons for such rate. -

(6) Indicate those subsidiaries and operations which have produced(@%rlal
operations losses within the preceding 2 financial years, giving details thereof

(7)  Set out the amounts of the finance company’s credit losse fq/each of the
preceding 5 financial years and show such amounts as a percentage @qwdatlons and

of average outstandings. ?\
Give appropriate details of the quality, co ility and arrears of
receivables and include an age analysis of accounts recei , and the percentage of

receivables refinanced after being in arrears for more tha@ onths.

Iltem 34: '\&O

Relationships with other companies Q
This item applies only to finance compares

Where the issuer is a subsidiarzzg% person has dominant interests in the issuer,

indicate: Q/

(1)  whether the iss@ erates as an adjunct to the primary business of the
parent or dominant interest; C)

(2)  what per Qge of the voting securities of the issuer is owned by its
parent, or by any d@t interest;

3) wl(qtger 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;
\s (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 operatioq@%the
issuer by virtue of:

%ﬂ
€) management contracts; 4(1/
(b) - licensing or franchise agreements; ?g
(© options on voting securities; Q)Q‘
(d) escrow or pooling or voting tru{( reements.

2. Where any parent is incorporated und'égctae laws of a foreign country or
has its head office in a foreign country, give the r%hwe of the country and state briefly the
nature of the organization. Q

3. If the existence of a domingadyluence is open to reasonable doubt in any
instance, the issuer may disclaim t istence of a dominant influence and any

admission thereof; in such case, ver, the issuer shall state the material facts
pertinent to the possible existenc dominant influence.

<O

Item 35: C)
Tax status of issuer O

This item ap@nly to finance companies. Briefly describe the tax status of the

issuer. <<Q~

Item 36:

Tax statquaéecurity holders
{< Is item applies only to finance companies.

\E State in general terms the income tax consequences of a distribution to the
holders of the securities offered.

Iltem 37:
Location of securities subject to a trust deed and depository of portfolio securities

This item applies only to finance companies.
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1. Where securities that are part of the investment portfolio of the issuer or of
an affiliate of the issuer are pledged or subject to a trust deed, state where such
securities are kept.

Where such securities are to be pledged or subject to a trust deed as part
of any scheme of financing, state where the securities will be kept and name the
persons expected to be parties to the transaction. - Q(b

2. Where the primary business of the issuer or of an affiliate of thec}suer IS
trading in securities, state the name, principal business address and the(r‘;ﬂwy/ne of the
business of each depository portfolio securities, and the province or co ere 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 81827 c. 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4).

Instructions &O

1. Indicate the purpose of the schem financing if the issuer has not done
so elsewhere in the prospectus. In the case ke-over bid, the source of capital or
the name of the company concerned need ncﬁlbe disclosed provided that the provisions
of Title V of the Act have been complied

2. Where the issuer is th ository for its portfolio securities, or where debt
securities are issued without a tr ed, describe:

O

(1) prowsmc’g(made for the safekeeping of portfolio and other securities
and assets;

(2) @’lng arrangements, if any, for employees or agents dealing with
portfolio and othe@ rities and assets; and

corporate procedures for dealing with the purchase, sale and

transfer oi (ﬁ?)llo and other securities and assets.
Item?.O

S@ ent of functions of issuer

A\

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(b
5) making investment decisions and supervising their executio(rl'/and

%ﬂ
(6) purchase and sale of the investment portfolioirﬂv brokerage

arrangements relating thereto. Q‘
2. Indicate whether the approval of the board of dj rs is required for
investments in securities, and whether the board of directors company making the

investment comprises directors representing persons havi{rg/ interest in the finance
company.

Instructions &O
N

1. Give the following information o@ investment portfolio and brokerage
arrangements:

q .
(1) the name and ad%efs}/of the principal dealer;

(2) the total cos fng the last completed financial year of the issuer
of securities acquired, distingy@n between,

€) urities of or guaranteed by the government of any country
or any political subdiv@ ereof;

Q@ short term notes; and

Q/ (c)  other securities;

the i

Q‘ (3) the total cost of securities held at the beginning and at the end of
Q@’s last completed financial year;

\i (4) the criteria used in allocating securities transactions to dealers
engaged in the distribution;

(5) the formula, method or criteria used in allocating brokerage
business to dealers furnishing other services; and
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(6) the amount of brokerage paid to the principal dealer for the
last 3 completed financial years, giving the total amount paid in each year and
expressing the amount paid in each year as a percentage of the total brokerage paid by
the issuer.

2. In this item, “principal dealer” means:

(2) a person through whom the investment portfolio of the iss S

purchased or sold pursuant to a contractual arrangement with or for the issuer ing
for an exclusive right to purchase or sell the investment portfolio of the issu r 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 investmen typartfolio of the
issuer; or

(2) a person, together with any affiliate, by or h whom 15 % or
more of the securities transactions of the issuer were carrle in the last completed
financial year of the issuer.

3. If one or more persons performs more t ne of the functions referred to
in this item, so state, giving details of all functions so rformed.
Item 39: QQ
Associated persons q/

This item applies only to fmaanIananles

1. Give patrticulars of Q’relationship between the issuer and any person

referred to in paragraph 1 of | where:

1) the pe')gﬁ named:
@ is associated with the issuer:

<< a (b) is a senior executive of an associate or an affiliate of the

issuer,; C)@

Q‘ (c) is associated with any company that is an affiliate of or is
oQ'Qd with the issuer;

ass
\é (2) the issuer is associated with:
(@) a named person;

(b) a company that is an affiliate of or is associated with a
named person;
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(3) the person that is associated with the issuer is also associated with
a named person;

(4)  the person is associated with any other named person.

2. If a named person has a contract or arrangement with the issuer, give a
brief description of the contract or arrangement, including the basis for determining the
remuneration of the named person and give the amount of remuneration paid or p e
by the issuer and its subsidiaries to such person during the last completed fina ear
of the issuer.

“
3. Where required by the Commission, give the business engﬁAnce of each
named person and, in the case of a named company, the senior exec@ s thereof.

Item 40: \Bv
Other material facts %Q"

Give particulars of any other material facts likely t(f@ ct the value or the market

price of the securities proposed to be offered. &O
0O.C. 660-83, Sch. [; Errata, 1985 G.O. 2, 1121;Q.€. 1263-85, s. 75 to 80; O.C. 1263-
85, s. 81; O.C. 697-87, s. 35 and 36; O.C. =88, s. 28, 29 and 30; O.C. 1622-90,

S. 43; O.C. 226-93, s. 24 to 26; O.C. 30-96, s. 48.
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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

was incorporated and the date of incorporation. Mention any material amendm the

State the name of the issuer, the address of its head office, the Act unde;&%b it
incorporating documents.

Q)ﬂ
ltem 2: 4(.1/

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 e investor’s decision to
purchase the security. <(Q/

Instructions &O

1. This summary should highli 't\'n condensed form the information,
both favourable and adverse, including risk f in Item 6, including information about
both the issuer and the securities to be offered

2. Appropriate cro ‘;lﬁerences may be made to items in the
prospectus where information is dfffidult to summarize accurately, but this shall not
detract from the necessity to hav: salient points summarized in the summary.

ltem 3: C)&

Description of business O

1. Bne@g cribe the business of the issuer.
e

2. issuer has engaged in any business other than that of an
unincorpor utual fund or an incorporated mutual fund during the past 5 years,
state the e of the other business and give the approximate date on which the issuer

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
(K 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 issuecfbln
determining the price at which its securities will be offered for sale and redeemed. Q

Q
Instructions (1/

Q)ﬂ
1. State the frequency with which the offering or red m‘Bﬁon price is
determined and the time when the price becomes effective. Q_

Y;suer’s assets and
r unit and disclose all
late from these rules, if

2. Describe the rules used for the valuation o
liabilities for the purpose of calculating net asset value per s
instances, within the past 3 years, when the discretion t
any, was exercised.

3. Explain fully any difference inﬁhe price at which securities are
offered for sale and the redemption price. Q
Q

2. State the sales charge expresse‘aﬁs a percentage of the total amount paid
by the purchaser and as a percentage & net amount invested in securities of the
issuer. State the redemption char%‘ any, expressed as a percentage of the

redemption price. Q/
Instructions O@
A

1. If theée’s or redemption charge varies in relation to the amount of
the operation, give th@l :

2. gjgdicate briefly any difference in the sales charge imposed upon the
sale of securiti connection with the conversion or exchange of securities or the
reinvestme&t)@dlvidends.

incl charges relating to such matters as cost of the establishment of a contractual
plan.and the cost of the continuing administration and maintenance of such a plan.

N\

4. When giving particulars of the sales charge with respect to a
contractual plan indicate when during the term of the plan the sales charge will be
deducted.

u%@ 3. In this Schedule, “sales charge” includes all service charges
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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(b
Iltem 5: (1/
Method of distribution (-13)“

Outline briefly the method of distribution of securities being %d. If sales of
securities are to be effected through a principal distributor, giv f details of any
arrangements with the principal distributor. See Items 21 and 2 6

Instructions Q;b

1. State whether it is the intentig{@ the issuer to engage in the
continuous sale of its securities.

N
2. If the securities are being.la ed by way of a contractual plan, give
the main particulars of the contractual plan, inclading:
\

(1) minimum ipiaMnvestment;
(2) subs(e&% minimum investment;
(3) f’l)és charge deductions from such minimum investments;

(4 Qales charges as a percentage of the amount paid by the
purchaser and as a ntage of the net amount invested in securities of the issuer;

<<Q~(5) the total amount invested contrasted to the amount paid by

the purcha&cc)@

OQ‘ 3. As used in this Schedule, “principal distributor” means,

$<< (1) a person through whom securities of the issuer are
distributed 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

Q

Item 6: (1/
Risk factors (-13)“

prospectus, summarizing the risk factors and the speculative natu the enterprise or
of the securities being offered. The information may be gi the body of the
prospectus if an appropriate reference is made on the first p the prospectus to the
risks and the speculative nature of the enterprise and a c eference is made to the
place in the prospectus where the information is containe&

1. A statement shall be made on the first page or in %ﬁmmary of the

2. Where there is a risk that purchasers oﬁhe securities offered may become
liable to make an additional contribution beyon@ price of the security, disclose any
information or facts that may bear on the sec Ider's assessment of risk associated
with the investment.

o
Iltem 7:
Investment objectives &

Precisely state the inw&@nt objectives of the issuer.
Instructions ()C)

Aims such a -term capital appreciations or current income and the types of
securities in Whié< issuer will invest should be described.

Iltem 8: Q/
InvesthQgé‘actices and restrictions

%ere the issuer engages or proposes to engage in any of the following
K ices, so state, indicating the rules applicable thereto. Outline the extent, if any, to
which the issuer has engaged in each of the practices during the last 5 years. Indicate
which of the rules may not be changed without the approval of the holders of the
issuer's securities:

(1) the issuance of securities other than the securities offered by the
prospectus;
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(2)  the borrowing of money;

(3)  the underwriting of securities of other issuers;

(4)  the concentration of investments in a particular sector of industry;

(5) the purchase and sale of real estate;

(6) the purchase and sale of commodities or commodity future contrag,@g"b
(7)  the making of loans; Cb's

type of security (for example, obligations, preferred shares, mone et instruments,

(8) the investment of a specific proportion of assets of th& r in a specific
k
etc.);

(9) the investment of more than 10 % of the Q&ts of the issuer in the
securities of another issuer;

(10) the investment in more than 10 % of thésecurities of any one issuer;

(11) the investment in securities of @s,suer for the purpose of exercising
control or management;

(12) the investment in secu (a/of an unincorporated mutual fund or an
incorporated mutual fund; &‘

(13) the purchase or ,{‘% hypothecs;
(14) the purchas&%ecurltles on margin or selling short;
(15) the inv@ent in securities which are not fully paid;

(16) tth\-/estment in illiquid securities and securities subject to restriction on

resale; QQ/

6% the investment in foreign securities;
éQ(w) the investment in gold or gold certificates;
(19) the pledging, mortgaging or hypothecating of the issuer's assets;

(20) the sale or purchase of portfolio securities to of from senior executives of
the issuer or of the manager;

(21) the guaranteeing of securities or obligations of another issuer;
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(22) the purchase of options, rights and warrants;
(23) the writing of covered or uncovered clearing corporation options;

(24) the investment in a security which may require the purchaser to make an
additional contribution beyond the price of the security; (b

Instructi %(19
“ V

(25) any investment other than in securities.

1. It is not necessary to state the practices in which the 'Qﬁer has not and
does not propose to be engaged. ?\

2. For the purpose of subparagraph 7, the purc Q‘of debt securities for
investment purposes is not to be considered as the makin?<h oan.
w

ere the issuer invests in

3. For the purposes of subparagraph 6%&1?
securities are to be valued in

securities subject to restriction on resale, describe h

the determination of net asset value. Q
Iltem 9: (1/
Diversification of assets (19“
Furnish in substantially the t r form indicated the following information as at a
date within 30 days of the date e preliminary prospectus or draft prospectus with

respect to each legal person @ more of whose securities of any class are owned by
the issuer. C)
O

Name and address of tUTe 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
e

Iltem
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.

1. Where management fees are changed or are proposed to be@nged and
where such change would have had an effect on the management expegsestatio for the
most recent financial year, if the change had been in effect, the effeQ~ such change

should be disclosed. \)v

2. Where the financial year is other than a f%?%\r, the management
expense ratio should be annualized, the period covered sp% and a statement made
that the management expense ratio is annualized. <<

3. For the purposes of this Item, “avera e’fsgp assets” should be calculated to
be the average of the net assets determined a h valuation date of the issuer and
before the deduction of management fees ther expenses, and the term “other
expenses” means all other expenses incurred |in the course of ordinary business of the
issuer with the exception of the broker fees on the purchase and sale of portfolio
securities and taxes. Q‘

4. Where an issuer in in an unincorporated mutual fund or incorporated
mutual fund, the managemen nse ratio shall be calculated on the basis of those
assets of the issuer on Whicb anagement fee is charged.

of the managemen and other expenses, if any, which have been charged to the

issuer. Q‘

6. e charges levied against security holders rather than the issuer for

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 finang!zggtatements 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@s
reinvested,;

(2) redemption of securities; (f/b"
(3) sale of securities; @

(4)  transfer of funds between incorporated mutual @;r unincorporated
mutual funds, as the case may be. Q)
Iltem 13: Q

Promoters &O

If any person is or has been a promote@ﬁ the issuer within the 5 preceding
years, furnish the following information: Q

(1) the name, nature and am@f‘ of any consideration received or to be
received from the issuer; Q_

(2) the nature and a@( of any assets, services or other consideration
received or to be received by){ suer from the promoter,

3) as to any a@? acquired within the past 2 years or to be acquired by the
issuer from a promotety State 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. Identify
the person maki 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
g(y 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 informa@
o Q
Q) dividend rights;
Q)ﬂ
(2)  voting rights; 4‘.1/
3) liquidation or distribution rights; 0&
(4) pre-emptive rights; %Q‘

(6) redemption, purchase for canceﬂﬁtion or surrender provisions;

(5)  conversion rights;

(7 liability to further calls or y@essment by the issuer; and
(8) provisions as to moq@ﬁon of any such rights or provisions.

2. If the rights of holder y be modified otherwise than in accordance with
the provisions attaching to such es or the provisions of the governing Act relating
thereto, so state and explain p{@/ -

Instructions OC)

1. This it@quires 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. ng/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
Lh%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 dividend
reinvestment, during its last 5 completed financial years preceding the date % e
Q

preliminary prospectus or draft prospectus. (1/
ltem 17: rlc/b"
Senior executives and trustees 4
List the names and addresses of all senior executives and ees 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 postﬂ?ddress may be listed, however the
Commission may request that the home addressQ'@ Il be furnished.

Instructions

2. Where the principal occupation oa director or officer is that of an officer of
another company, state the business in 'such company is engaged.
Iltem 18: g}
Remuneration of Senior Officers rustees

1. Incorporated @ unincorporated mutual funds which directly employ
officers must furnish the i@ ation prescribed by Item 22 of Schedule 1.

management ¢ ny pursuant to a contractual arrangement with the issuer and
unincorporate&l utual funds, the businesses of which are managed by a corporate

2. Incors@ﬁj mutual funds, the businesses of which are managed by a

trustee pur 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.

Iltem 19:

Indebtedness of senior executives (b
Disclose any information regarding the indebtedness of each senior exeﬁe@ 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 indebt 8s.

Instructions: é
1. State the name and address of each person wh ‘@?e?ved such a loan.
Solely the place of residence or postal address may be glven,@é~

2. State the largest aggregate amount of indeQe ness outstanding towards
the issuer and its subsidiaries by each of such pe @s 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 @%\rate of interest.

Q

3. “Routine indebtedness” means: ‘1/

(1) a loan made on{?‘qéame terms to employees generally and not
exceeding 25 000 $;

(2) aloanm /@ a full-time senior executive of the issuer, provided
the amount of the loan doe xceed his annual salary, and the loan is fully secured
by hypothec on his resideé.D

3) @n made to a senior executive who is not a full-time employee
of. the issuer or L?, erson associated with him provided the making of the loan is part
of the ordinar 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 (@ 00 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

O (4) indebtedness arising by reason of purchases made on usual trade

t@ r travel or expense advances, if the repayment arrangements are in accord with
| commercial practice.

Item 20:
Depository of portfolio securities

1. State the name, principal business address and the nature of the business
of each person holding portfolio securities of the issuer as depository and the jurisdiction
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in which the portfolio securities are physically situate. The name of the depository may
be omitted if it is a bank to which the Bank Act (S.C. 1980-81-82, c. 40) applies, or
otherwise with the consent of the Commission.

2. Give brief details of the contractual arrangements made with the
depository.
Iltem 21: Q(b
Statement of principal functions (19

1. Give a concise statement of the manner in which the followi Qon'ctions of
the issuer are performed and who is responsible therefor, stating how sugh fdnctions are
co-ordinated and to the extent that any such functions are not perfor by employees
of the issuer, the names and addresses of the persons responsib performing such

functions: 2

(1) management of the issuer other @ management of the
investment portfolio;

(2) management of the investmen}\ﬁ&tfolio;

3) providing investment anap@?

4) providing investmen}.@Ommendations;

5) making investn@ﬁecisions;

(6) purchase &@%&Ie of the investment portfolio and contracts relating

thereto; C)

(7)  distgjbution 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.

\s 4. Indicate the circumstances under which the management agreement may
be terminated.

5. Indicate conflicts of interest or potential conflicts of interest between the
issuer and the persons named in answer to paragraph 1.

Instructions
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1. The address given may be the place of residence or a postal address,
however the Commission may request that the address in full be furnished.

2. In giving information regarding distribution of securities the name and
address of only the principal distributor need be given.

3. In giving information regarding the purchase and sale of the inve t
portfolio and contracts relating thereto the name and address of only the princip ler
need be given. Brief details of the following matters should also be given:

Q) the total cost of securities acquired by the issuemj%g the last
financial year, distinguishing between, Q‘

(@) securities of or guaranteed by a g v@?ﬁent or a political
subdivision thereof;

(b) short-term notes; QQ/
(© other securities; &O
(2) the total cost of securltle(gll at the beginning and at the end of

the issuer’s last financial year,

(3) the method or c e(la used in allocating brokerage business to
persons engaged in the distribution securities of the issuer;

business to persons furnishj tatistical, research or other services to the issuer or the
manager of the issuer; ane)

(5) %@?&ommissions paid to the principal dealer for the last 3 financial
h

4) the form;l@ ethod or criteria used in allocating brokerage

years, giving the nt paid in each year and expressing the amount paid in each year
as a percentag e total commissions paid by the issuer.

: &ne or more persons performs more than one of the functions referred to
in this @,‘so state, giving details of all functions so performed.

é<<5. For the purpose of this Schedule, “principal dealer” includes:

(1) a person through whom the investment portfolio of the issuer is
purchased or sold pursuant to a contractual arrangement with the issuer or the manager
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 schedul%b

Iltem 22: (19

Associated persons Q)“

Furnish the following information on each person nam@n answer to
paragraph 1 of Iltem 21: Qv

1. If that person: Qj’g“
&

(2) is a senior executive of a Iegal’ﬁerson that is associated with any
affiliate of the issuer or is associated with that le rson;

Q) is associated with the issuer;

(3) is a senior executive of a‘lzgal person associated with the issuer of
is associated with that legal person. (19 .

2. If the issuer: Q‘
(1) is assoug{&h that person;

(2) IS aséd’ked with any affiliate of that person;

3) i Qsociated with a legal person that is associated with that person,
so state, and g|ve<29culars of the relationship.

%} person associated with the issuer is also associated with the person
named S Qﬁ and give particulars of the relationship.

D If a named person has a contract or arrangement with the issuer, give a
& scription of the contract or arrangement, including the basis for determining the

neration 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 securiggesin
that class. If the securities are registered in the name of a person other than t er,
state that person’s name. Give the names and addresses of the holders of saeurities
and the percentage of securities held in each class. q(/b‘*

~\

Name and Issuer of manager Class of Security Number of nge in relation

address of securities curities in that
holder 0 class
P E

el
e
N\
2. If any person named in answer to parag(& 1 owns more than 10 % of:

N
(1) any class of voting secus of the principal distributor or the
principal dealer of the issuer or any company rolling them or its subsidiary; or

\
(2) any proprietorship irﬁ&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 % person.

3. State for each Qof voting securities:

Q) of @suer, the company controlling it or a subsidiary, held by all
the senior executives trustees of the issuer;

(Zg:Q‘Of the manager, the company controlling it or a subsidiary, held by
all the senior utives of the manager.

Cy
Name of eQa.‘p’any Issuer or relationship  Class of security Percentage in relation
O with issuer to securities in that
Q class
Instructions
1. The information required by paragraphs 1 and 3 of this item is furnished in

tabular form as of a specified date within 30 days prior to the date of the preliminary
prospectus or draft prospectus.
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2. Where a legal person owns more than 10 % of any class of securities of
the issuer, the Commission may require the disclosure of the name of any individual
who owns more than 10 % of each class of voting securities of that legal person.

3. Securities owned directly or indirectly shall be aggregated in determining
whether any person owns more than 10 % of the voting securities of any class.

4. If voting securities are being offered in connection with, or pursu Q)% a
subscription plan, amalgamation or reorganization, indicate, as far as practic‘aa}){e, the
holdings of securities, for each class, that will be held by the principal secy.ﬁ;s holders
after giving effect to the plan. 4

5. if, to the knowledge of the issuer or the manager, m han 10 % of any
class of voting securities are held or are to be held subject to oting trust or other
similar agreement, state the designation of such securities, umber held or to be
held and the duration of the agreement. Give the names
and outline briefly their voting rights and other powers und((r

e agreement.

6. If, to the knowledge of the issuer, the ’&mpany 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 an er person named in the prospectus,
disclose the nature of such relationship. ()@

Iltem 24: (19

Interest of senior executives and ot% in material transactions

\

Describe briefly any |aI interest of any of the following persons in any
transaction within the 3 ye prior to the date of the preliminary prospectus or draft
prospectus, or in any Q@ised transaction which has materially affected or will
materially affect the is%q r any of its subsidiaries:

(1) theQQQ\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 ership of
securities of the issuer where the security holder receives no extra or speciél benefit or
advantage not shared on an equal basis by all other holders of @ ame class of

securities. \)v

4. The information prescribed in this item is no@uired in the following

cases: {(Q/

(1) the rates or charges involved in ,{@ransaction are fixed by law or
determined by competitive bids; N

(2) the interest of a specified on in the transaction is solely that of
director of a company that is a party to the trangaction;

\
(3) the transaction in Y\les services as a bank or other depository of
funds, transfer agent, registrar, trus&hder a trust deed or other similar services;

4) the intere t(o)@specified person, including all periodic installments
in the case of any Ieaseé\other agreement providing for periodic payments or
instalments, does not exc6 0 000 $; or

(5) d}%&ansaction does not involve remuneration for services, provided

2(a) the interest of a specified person arose from the beneficial
ownership, oq?ss than 10 % of any class of securities of another company that is a
tr

party to t saction; and

?O (b) the transaction is in the ordinary course of business of the
iss§e .
A\

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.

Iltem 26:

Material contracts Q(b
Give particulars of every material contract entered into by the issua/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 descriptipn¥Outline the

conditions under which those contracts may be consulted during the ‘@U utlon

Instructions Q
1. Set out a complete list of all material contrac@dicating those which are
disclosed elsewhere in the prospectus and provide partictN@rS with respect to the others.
This item does not require disclosure of contracts e into in the ordinary course of
business of the issuer.

N
2. Particulars of contracts need be disclosed, if the Commission
determines that such disclosure or maklngqovallable would impair the value of the
contract and would not be necessary for otection of investors.

Iltem 27: Q/Q‘
Other material facts O@

Give patrticulars of a &her material facts likely to affect the value or the market
price of the securities pro&jdg to be offered.

ltem 28: O®
Statutory rightsQ@

Thee)@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
tgg:gess 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@m
When the contract has a market out clause, state this fact. (19

Item 1: (-13)"
Name and incorporation of issuer 4

State the corporate name of the issuer, the address of its ﬁg‘ofﬁce, the laws
under which it was incorporated and the date of such inc@ tion. Mention any
material amendment to the incorporating documents. @

Iltem 2: Q

Distribution &O

offered. If any of the securities being offer to be offered for the account of a
security holder, name the security holder and \§tate the number of securities owned by
him, the acquisition date, the total cost %bst per unit, the number of securities to be
distributed and the balance at the end,af tMe distribution.

1. Set out the description, desig{;a@ and number of securities being

2. State if the distribufj %securities on behalf of a security holder will occur
only after the securities of thej r have been distributed.

3. In the case@gstricted shares, comply with the policy statements of the

Commission. \&
Item 3:
Distribution s r&d

S gl)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.
QQ

Item 5: (1/
Risk factors (-13)“

1. Where appropriate, set out the risk factors and specu nature of the
business or the securities being offered on the first page ospectus This
information may be given in the body of the prospectus if an@ riate reference is
made on the first page of the prospectus.

2. In addition to factors common to an actmtyQ tor, a particular factor that
may affect the risk appraisal that a prudent investor w, make must be mentioned.

3. Where there is a risk that a pu ser of the securities offered may
become liable to make an additional contri 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. (19 \

ltem 5.1 Q?‘
Dilution O@

Set out on the first p &If any, the dilution of the securities offered, based on net
tangible assets including distribution. This information may be given in the body of

the prospectus if an ropriate reference is made on the first page. The information
must be presented i ordance with the following table.

Dilutio Qe share

Offeri ice $
Net€andible book value before distribution $
Sefease 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

Give the name and address of any person or company who holds in excessg of
10 % of the voting securities of any person or company named in answer to 4 @De
and the number and percentage of voting securities so held. (I/Q

ltem 7: rﬁ)”

Use of proceeds

State the principal purposes for which the estimated proce%?g; intended to be
used and the amount intended to be used for each such purpos

If any material amounts of other funds are to be @ln conjunction with the
proceeds, state the amounts and the sources of such oth funds

&

Item 8:
Senior executives QQ

Give names, addresses and princj a‘lfccupatlons for the past 5 years of the
senior executives of the issuer. (1/

In the case of a mining {§c7ration and development company, state the
approximate amount of time th @ senior executive and promoter intends to devote
to the issuer’s business and ature of the work to be done. Give for each of the
persons mentioned, the foll@ information. -

1. relevant prefessional training and experience;

2. pri Qprofession during the past 10 years, along with the name and
address of th flce and the activities of any kind of business occupying more than
10 % of his

2 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. "b

Iltem 9: (19

Capital structure

State the share and loan capital of the issuer showing in the casggﬂ}ﬁare capital
authorized and issued capital. Q_

Iltem 10: Qp
Payment to promotor @

Give particulars of any payments in cash or securi&s of the issuer made or to be
made to a promoter or finder in connection with the p ed distribution.

Item 11:

Activities of issuer (&Q

Briefly describe the business cau@ on and intended to be carried on by the
issuer and its subsidiaries. The descgptioh should only include the actual business and
not the powers and objects set out i incorporating instrument.

ltem 12: &O

Properties C)

In the case of %&ture resource company, describe briefly the material properties
on which the |ssuer subsidiary has or will have a right of any kind including a lease

or an OptIOI']. Q

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@IS:
Miheral or oil and gas reserves

In the case of a natural resource company indicate whether any property is
without a known body of commercial ore and in the case of an oil and gas company,
recoverable reserves of oil and gas.
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ltem 14:
Exploration and development work

In the case of a natural resource company give brief particulars of any exploration
and development work of the issuer during the past year and the results thereof.

Iltem 15:
Acquisitions of properties, shares or assets Q(b

In the case of a natural resource company give brief particulars of(ﬂyoperty
acquired by the issuer or any subsidiary or associate of the issu;ﬁyvithin the
previous 3 year, including the name and address of the vendor and the cpstier 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 indiugt‘he nature of the
relationship.

In the case of a manufacturing or service co %} describe all material
acquisitions of shares or assets by the issuer or its sub ries during the 3 previous
years. Give the name and address of the vendor, t @rice paid or to be paid by the
issuer and the price paid by the vendor. When the fatter is or has been an insider or a
promoter of the issuer or one of its subsidiar'&\or an associate of the insider or
promoter, explain the relationship. (19

ltem 16: (19 .

Promotor Q
State the name of any peréﬁr 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 consideration received or to be received by each promoter.

O

Iltem 17:
Shares issued for pr, ies, shares or assets

If the ac&@gﬁon referred to in Item 15 was or is to be paid for by the issuance of
securities o&)@issuer or any subsidiary, give:

<§‘ the number of securities of the issuer and any subsidiary issued to or to be
issu the vendor as consideration

\é (2) the number and the percentage of securities of the issuer and any
subsidiary owned or to be owned, by the vendor after giving effect to the transaction.

In answering subparagraph 2 do not give the percentage unless it is greater
than 5 % of the outstanding securities of the issuer or subsidiary as the case may be.
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If the vendor is a company, give the names and addresses of the insiders of the
company.

Item 18:
Escrowed shares

Give the number, and if more than 5 %, the percentage of voting securities of the

issuer held in escrow. Give the name of the depositary and the conditions pursu 0
which an owner may liberate them. (I/Q
“

Item 19: (f/b
Principal security holders 4

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 informatio uired must be as at a

date not more than 30 days prior to the date of the prospe&@

Iltem 20: &O

Legal proceedings ,\

Give a brief statement of any maten aI proceedings to which the issuer or
any of its subsidiaries is a party or of w f their property is the subject. Make a
similar statement as to any such potent| Eeedlngs
Iltem 21:

Remuneration of senior executi\ﬁ&rd insiders
Give the informatior(r%uired by Item 22 of Schedule 1. In the case of other

insiders, give aggregate@nount of remuneration paid during each financial year in
guestion. In the case remuneration paid otherwise than in cash, give the value or, if

it is not possible, 22\~. € R description.

Iltem 22:
Options, riqgénd warrants

Q&the information required by Item 24 of Schedule I.

|r$23:
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.

ltem 26: Q(b
Prior distributions (19

State the prices at which securities of the issuer have been issueﬁof‘ cash or
traded within the 12 months immediately preceding the date of the pros,gﬁc s. Give the
number of securities distributed at each of the prices indicated. Give ice range and
the number of securities traded in each month of the previously mﬁ.epd 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 re% d the securities.

Iltem 27: Q
Material contracts &O

entered into by the issuer or any subsidiary w the 2 years preceding the date of the
prospectus which is still in effect and is nokgg‘ osed in one of the foregoing Items.

ltem 28: Q/Q:L

Other material facts %

Give particulars of an& er material facts likely to affect the value or market
price of the securities propo@gj to be issued.

Give the dates of and parties to and tf\:{eﬁ;&al nature of every material contract
[

0.C. 660-83, Sch. llI; . 1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39.
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SCHEDULE IV
SIMPLIFIED PROSPECTUS

A reporting issuer that meets the conditions prescribed by section 18 of the Act is
only required to present the information indicated in Part A in as much as it also meets
the conditions prescribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
the Regulation; otherwise, it must also present the information required by Part B. (b
PART A (&Q

Iltem 1: %ﬂ
N

Distribution spread

1. The information concerning the distribution spread shal ?e given as to all
securities being offered for cash, except in the case of offerin on-convertible debt
securities or non-convertible preferred shares at non-fixed , and are presented in

tabular form on the first page of the simplified prospectus.<<

P — N

Price to public Dealer’s&%_) Proceeds of

Remuneraton distribution*
Per unit ;
Total (\Q

* Before deducting expenses of issue estimated at _ $* |~

\
2. In the case of a distribution of non-convﬁ% debt securities or non-convertible preferred shares
at non fixed price, give, instead of the above Qj.e, he following information on the first page:

Q) the method used to "f’é ine the offering price, i.e. a price to be determined by
reference to prevailing prices of a «@' €d security in a specified market, a price equal to the market
prices prevailing at the time of subgCRption, 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
specified security in a spectfied 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 ? ment that the price at which the securities will be offered and sold may vary as
between subscrjperSvand 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
al

ed price offerings that are being made on a best efforts basis, the disclosure of the discount

ed to the underwriters or the commission or other compensation payable to the underwriters may be

set forth as a percentage or a range of percentages and the distribution spread need not be set forth in
tabular form.);

(5) the proceeds or, where applicable in the case of an offering to be made on a best effort
basis, the minimum amount of proceeds to be received by the issuer.
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3. In the case where it is desired to maintain open the possibility to decrease the price from the
initial price, disclose on the front page of the simplified prospectus that the offering price may be
decreased and thereafter decreased or increased to an amount not greater than the initial price if there
remain unsold securities after the underwriter has made a bona fide effort to sell all of the securities at the
initial price.

Iltem 2:
Issuer’s corporate name

State the issuer’s corporate name, the address of its head office and tp@ its

rincipal place of business.
p pal p 083"

Iltem 3:
Summary description of the issuer’s activities

Give a brief summary of the present and planned activig the issuer and its

subsidiaries. &
It 4. Q
Czrrr)]ital structure &O

Where there is a material change in '} share capital structure and the
consolidated loan capital of the issuer since t ate of the most recent annual financial
statements filed with the Commission, desegb he change and its results.

\

ltem 5: Q;l/
Use of the net proceeds of the dist @ n

Indicate the net procee@at the issuer expects to obtain from distribution of the
securities issued, the princi@ ses planned for the money and the sums set aside for
each of those uses. O

Iltem 6: O®

Method of distriQQm

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 ¢ @nments respecting the taking of delivery and payment for the securities,
inclu¥ng information on any market-out clause and indicate the date on which the
dé&r must underwrite the securities.

2. Describe briefly any other method of distribution, in the case of a best
efforts distribution, 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 decfe}rse the
price from the initial price, disclose that the offering price may be d ed and

thereafter decreased or increased to an amount not greater than the in.i;'gl ice if there
remain unsold securities after the underwriter has made a bona fide rt to sell all of

the securities at the initial price. ?\
5. In the case of a distribution of non-convertible debt s 1es or non-convertible
preferred shares at non-fixed price, give the following inforr@x

(1) the discount allowed to the underwriters @he commission payable to the
underwriters; &

(2) any other compensation payab@the underwriters and, if applicable,
reference to the fact that the underwriters’ cofrensation will be increased or decreased
depending upon whether the aggregate(@e paid for the securities by the subscribers
will exceed or will be less than the.aggregate proceeds paid to the issuer by the

underwriters; Q/Q‘

(3) the method used termine the offering price, i.e. whether the securities
are to be offered at a pric 4& e determined by reference to prevailing prices of a
specified security in a sgzgf’ed market, at the market price prevailing at the time of
subscription or at a& to be negotiated between the underwriters and the

subscribers; O
4) IQO the price of the securities is to be determined by reference to the
prevailing prl@; f a specified security in a specified market, the price of the specified

security latest practicable date and where the offering price will be the market
price p ng 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
r@ vary:as between subscribers and during the period of distribution of the securities.

ltem 7:
Market for trading in securities

Identify on the first page, if applicable, the stock exchange or exchanges on
which the securities offered are traded.
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Iltem 8:
Asset and earnings coverage

A simplified prospectus dealing with debt securities maturing in more than one
year or with preferred shares must indicate the asset and earnings coverage.

In the case of a non-fixed price distribution of debt securities having a te@)
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 sta ments
have been or are required to have been prepared and on the 12 month pegfended on
the last day of the most recently completed period for which interim fina&ci statements
have been or are required to have been prepared. Q_

These ratios are adjusted to reflect: Q?\

(@) the issuance of all long term debt, and i @tlon in the case of an
issuance of preferred shares, all preferred shares |ssued ifce the date of such annual
or interim financial statements;

(b)  the issuance of the securities whisiNare 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 rede t((ln 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 @ Cial statements or which is to be made with the
proceeds to be realized from t of securities under the prospectus.

Item 9: C)

Details concerning thegsitrlbution

W ares are issued, describe the shares offered, giving the following
mformatlon

Q_CXQl/) dividend rights;

{<O (2)  voting rights;
\é 3) liquidation or distribution rights;
4) pre-emptive rights;
(5) conversion rights;

(6) redemption, purchase for cancellation or surrender provisions;
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(7)  sinking or purchase fund provisions;
(8) liability to further calls or to assessment by the issuer;
9) provisions as to modification of any such rights or provisions.

2. If the rights of holders of such shares may be modified otherwise t in
accordance with the provisions attaching to such shares or the provision the
governing Act relating thereto, so state and explain briefly.

“
3. In the case of restricted shares, comply with the policy st;ttanents of the

Commission. Q‘

4. If bonds are being offered, give a brief summary material attributes
and characteristics of the indebtedness and the security there% luding:

(2) provisions with respect to interest {e%/ 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 permittin @'restricting the issuance of securities, the
incurring of additional indebtedness andlother material negative covenants (including
restrictions against payment of diw S, 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 securir,]{ obligations or the modification of the terms of the

security; C)
4) th}@ Qne 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
b@ 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

Securities Regulation October 29, 2001 Page 183



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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

So)

Give the details of any other material facts likely to affect the value or th‘el/ ket
price of the securities proposed to be offered.

ltem 11: 4(1/

Integration of the information documents Q.

The prospectus must contain must contain the s@)ent prescribed by

section 59.1 of the regulation. {(3)
<O
N

PART B

Iltem 12:
Market for trading in the securities

P
When applicable, instead of the infeynation prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Sch

Iltem 13: %Q/
Risk factors O
Present the inform%@pprescribed by Item 10 of Schedule I.

Item 14: O®

Promoter

Prese%% information prescribed by Item 15 of Schedule I.

Item 15§D
Litig in progress

\é Present the information prescribed by Item 16 of Schedule 1.

Iltem 16:
Options, rights and warrants

Present the information prescribed by Item 24 of Schedule 1.
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Item 17:
Shares in escrow

Present the information prescribed by Item 25 of Schedule 1.

Iltem 18:
Principal financial information

1. Give the following consolidated financial information: (19%
Q) for each of the last 5 financial years of the reporting is§|§§ﬂ
€) net sales or total revenues; @

(b) profits or tosses without taking int @ ount extraordinary
items , total and per share; &*

o
(c) total assets; QQ/

(d)  the total amount of Iong@m debt and that of redeemable

N

(e) dividends per shat@l/

preferred shares;

q -\
) net earnina&l&al and per share);

(2) for the last 8 @fers:

the informatio@eubparagraphs 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 d;@e factors such as a change in accounting policies, the
reporting issuer why ave a significant effect on the appreciation of this information.

0O.C. 660-83 <ﬁ IV; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C. 697-
87, s.40; A.G.¥226-93, s. 27 to 29; O.C. 30-96, s. 44.

O
\
N}
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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 é‘gb
the statement prescribed by section 65. (I/Q

ITEM 2: plc/b“
INTRODUCTORY STATEMENT 4
The simplified prospectus must contain on the first page th%&l's ing notice:

“This simplified prospectus is a concise outline of the vant information about
the issuer which you should know before making a decisj purchase its securities.
The issuer is required by law to fully disclose additional f&Cts related to this information
in an annual information form, financial statement @d other documents filed with
securities regulatory authorities in each province o territory of Canada where the
issuer's securities are offered, which document@hen filed, collectively are known as
the issuer's permanent information record. q/Q

Securities laws in Canada proviQaécba‘rtain rights for security holders which are
described in this simplified prospectugyThese rights are based in part on the disclosure
made in the annual information fornQ?Tch is incorporated into this simplified prospectus
by reference, as well as upon di ure contained in this simplified prospectus. All of
these rights are available tg b even though you may only receive this simplified
prospectus and the financia@ ements which are required to accompany it.

The document frently in the permanent information record may be obtained
by you by writing to suer at the following address:
or (if applicable) f h a dealer.”.

ITEM 3: Qj(

NAME A RMATION OF ISSUER

9’:&6 the full name of the issuer and the address of its head office. State the laws
lﬁr 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 toé@ sks
d

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. (-8)‘*
2. Where there is a risk that purchasers of the securities offered become liable

to make an additional contribution beyond the price of the s iy, disclose any
information or facts that may bear on the security holder'é sessment of risks

associated with the investment. @
ITEM 6: Q

DESCRIPTION OF SECURITIES OFFERED &O

1. State the description or the designation (@'}?e class of securities offered by the
simplified prospectus and describe all materj Q ributes and characteristics including,

without limiting the generality of the foregoing, #ie following information:
\

(1) dividend rights; Q_(l’

(2)  voting rights; OQ)Q/

(3) liquidation or @%ution rights;

4) preemptjv,rights;

(5) co&@@m rights;

(6) C)@jemption, purchase for cancellation or surrender provisions;
@' liability to further calls or to assessment by the issuer;

<<(8) provisions as to modification, amendment or variation of any such rights or
@v 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
gualified by those attached to any other class of securities or if another
securities ranks ahead of or equally with the shares or units being offere
information regarding such other securities that will enable investors to upﬁstand 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 desc%p of the other

securities shall be given. No information need by given, however to any class of
securities that is to be redeemed or otherwise retired, provid 0 propriate steps to
assure redemption or retirement have been or willé‘ taken prior to or
contemporaneously with the delivery of the shares or units Q%l/ offered.

ITEM 7:
PRICE OF SECURITIES ON SALE OR REDEMPTION

1. Describe briefly the method foIIowaﬁ to be followed by the issuer in

determining the price at which its securities be offered for sale and redeemed and

state the frequency with which the net‘ﬁet value is determined, the time when the
ai

price becomes effective and how Iongé'l ns in effect.

2. State, where applicable, t es charge expressed as a percentage of the total
amount paid by the purchas d as a percentage of the net amount invested in
securities of the issuer. W hese charges vary on a quantity basis, give particulars

of the quantities and the r, ctive sales charges applicable thereto.

3. Describe bri e procedure followed or to be followed by investors who desire
to purchase secyn or to redeem securities, including particulars relating to any
special arran eQ ts which may exist and any penalty for early redemption. State,
where appli %E any redemption charge expressed as a percentage of the redemption.
price. W é}edemption charges vary on any basis, give particulars of the same.

4, Qwere applicable, disclose the obligation of:
\é 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 exceedébe
redemption price. (19

6. Describe briefly any right or requirement to reinvest the proceeds o{.&yi\dends or
other distributions in the issuer's securities. 4

7. Include a statement referring the purchaser to the annual in&ation form for a
more detailed statement of the information required by this item.

Instructions é‘

As used in this item and in Items 8 and 10Q,(iNe term “special arrangement”
includes a periodic accumulation plan, an open a{&punt plan, a contractual plan, a
withdrawal plan, a registered retirement saving n, a registered retirement income
fund, a registered education savings plan, an hange or transfer privilege and any
other type of arrangement respecting the acﬁblsition or disposition of securities of the
issuer. Oy~

ITEM 8: Q/Q:L

METHOD OF DISTRIBUTION Q)

Outline briefly the mgthdd of distribution of the securities being offered. If sales
are to be effected throug rincipal distributor, give brief details of any arrangements

with the principal distr@ .

- O
Instructions
<<<2~

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;
\é (2) any subsequent minimum investment;
3) any sales charge deductions from such minimum investments;
(4) the sales charges expressed as a percentage of the amount paid by the

purchaser and expressed as a percentage of the net amount invested in securities of
the issuer, provided that in making this calculation, insurance premiums and the fees
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payable to a trustee of a registered retirement savings plan or of a registered retirement
income fund or of a registered education savings plan may be excluded in determining
the amount of the sales charge;

(5) the total amount invested contrasted to the amount paid by the purchaser.

2. As used in this item, “sales charge” includes all service charges including
charges related to the establishment of a special arrangement and its contj g
administration and maintenance. Q

3. Where there are any special withdrawal rights that are applicable('.&)a special
arrangement, include a statement referring the purchaser to the annualm‘o ation form
for particulars thereof. Q‘

4. The term “special arrangement” as used in this item ba?@evgame meaning as

ascribed to such term in Item 7. @
ITEM 9: <(Q/

RESPONSIBILITY FOR PRINCIPAL FUNCTIONS &O

issuer are performed and who is responsibl or, stating how such functions are
coordinated and, to the extent that any such #nctions are not performed by bona fide
employees of the issuer, the names @@addresses of the persons or companies
responsible for performing such funct@s:

1. Give a concise statement of the mann%rqg\vhich the following functions of the
ef

(1) the management oféﬁssuer other than management of the investment

portfolio; &

(2) the manage(r;v{ of the investment portfolio;

3) provid@/estment analysis;

4) prnging investment recommendations;

(SQS)Qn/aking investment decisions;

purchasing and selling the investment portfolio and making the brokerage

a <§ements relating thereto;
S

(7)  the distribution of the securities offered.
2. Refer the purchaser to the annual information form for greater detail regarding

the purchase and sale of the investment portfolio and brokerage arrangements relating
thereto.
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3. Indicate the circumstances under which the management agreement may be:
terminated.
4. Indicate any situation of conflict of interest or potential conflict of interest for the

issuer and the persons or companies named in answer to paragraph 1.

Instructions

$o)

1. The address given may be the municipality of residence or a postal Ss,
however the Commission may request that the home address in full be furnisheé,to it.

“
2. In giving information regarding the distribution of securities, h‘a/name and
address of only the principal distributor need be given. Q‘
3. If one or more persons or companies perform more th 102; of the functions
referred to in this item, so state, giving details of all functions formed.
ITEM 10: <(Q/
MANAGEMENT FEES AND OTHER EXPENSES &Q
1. Indicate: Q'\

(1) what fees and other charges an‘&:expenses are charged to the issuer and
the basis for the calculation of the same;(f/b"

(2) what fees and other @g‘es and expenses are borne by the manager of

the issuer;
OQ’

(3) what fees an 'ﬂﬁer charges and expenses, if any, are charged directly to
all security holders gen 7 or to any security holder who patrticipates in a special
arrangement, and the@s of the calculation of the same.

2. All fees argjger charges and expenses which are charged directly to security

holders shall mmarized in tabular form under the heading “Summary of Fees

Charges an 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 ouﬁ&bpendix 1 to this Schedule or such variation thereof as is acceptable to the

Com% lon. Reference to this table shall be made on the outside cover page or on the
a

fi@ ing page of the simplified prospectus.
A

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 j ect
throughout that year, the effect of such change should be disclosed.

“
2. Where any financial period referred to in paragraph 4 above;quss than 12
months, the management expense ratio should be shown on an an i2ed basis, with
reference to the period covered and to the fact that the managem»‘r%(pense ratio for
the period has been annualized.

3. The management expense ratio of an issuer for@ﬁnancial year shall be
calculated by dividing the aggregate of all fees and othe enses paid or payable by
the issuer during or in respect of the financial year jif uestion, by the amount of the
average net asset value of the issuer for the finan year in question and multiplying
the quotient by 100. In the present item: Q’\

(1) the expression “the average néﬂﬂsset value of the issuer for a financial
year’” means: the average of the net as;ﬁyalue determined on each valuation date of
the issuer during the financial year; 2

(2) the expression “all and other expenses” means all fees and other
expenses paid or payable issuer with the exception of commissions and
brokerage fees on the purc and sale of portfolio securities, interest charges (if any)
and taxes of all kinds to whidk’the issuer is subject.

4. Where an is@vests in another mutual fund, the management expense ratio
shall be calculat the basis of those assets of the issuer on which a management
feeis charged

5. @%mal statements should set out in appropriate detail the amounts of the
manag&t fee and of all other fees and expenses, if any, which have been charged to
the i , during the period covered by the financial statements.

b\é 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 relevggt,
any fundamental investment policies and practices. Q

2. Briefly indicate the nature of any security holder or other approval thaﬂnay be
required in order to change any of the fundamental investment objectives y of the
fundamental investment policies and practices of the issuer. 4

3. Refer the purchaser to the annual information form for i gf;tion concerning
restrictions on investment and on investment policies and prastiges of the issuer in
pursuing its objectives. @Q‘

4. If the issuer has adopted the standard investn‘@t restrictions and practices

contained in National Policy No. 39, include a state @to the effect that (i) the issuer

has adopted such standard investment restrictions practices, and (ii) a copy of the

standard investment restrictions and practices ywi{lNoe provided by or on behalf of the

issuer or by or on behalf of the principal @ butor of the issuer to any person

requesting the same. "1/
N

Instructions Q_(l/

1. Aims such as long-term c@ appreciation or current income and the types of
securities in which the issuer es to invest should be described.

2. Where the issuer i@ds to:

(2) invest Qecific portion of its assets in Canadian securities or in foreign

securities;
&

(2) @est in foreign securities;

bon

@‘ invest a specific portion of its assets in a particular type of security (e.g.
CQ 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?,l/ be
included.

ITEM 12: 4‘.&“

DIVIDENDS OR DISTRIBUTIONS Q~

Include a statement making reference to the issuer's fi ial statements for
information as to the amount of dividends or other distributio, r security paid by the
issuer including income allocated to security holders by w ividend reinvestment or
otherwise during the last 5 completed financial years o% e issuer and include such

information by way of note to the issuer's financial st§{@3nts.
Instructions Q\

1. Dividends should be set out on a per secumy basis, shown separately for each class
of securities in respect of each of the fin b years. Appropriate adjustments should be
made to reflect changes in capitalizatiQL ring the period.

2. Where dividends or other @ﬁutions 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 th %&vidends or other distributions so capitalized shall be
referred to by way of noté«’we issuer's financial statements. As well, any statement in
the issuer's simplified ectus, annual information form or financial statements as to
the amount of the n et value per security as at any date shall be presented in such
a manner so as t@gibdicate clearly the portion of the net asset value per security that is
represented b Ydends or other distributions that were capitalized during the year or
period in queStion and the portion of the net asset value per security that is represented
s that occurred in the market value of the assets and liabilities of the
g the year or period in question. The intention of this provision is to avoid
any nderstanding or double counting that may otherwise occur in evaluating the
;{@r ance of the issuer during the year or period in question.

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(b

ITEM 14: (19

LEGAL PROCEEDINGS (f/b“

Describe briefly any legal proceedings material to the issuer, @hich the issuer
is a party or any of its property is the subject. \)v

Instructions %Q‘

Include the name of the court or agency having jurl@%(tion, the date on which the
suit was instituted, the principal parties thereto, th @ure of the claim, the amount
claimed, if any. State whether the proceedings aré™“eing contested and the present
status of the proceedings. Q

Q

ITEM 15: (1/

OTHER MATERIAL FACTS (f/b"

Give particulars of any otheQ?t‘erial facts relating to the securities proposed to
be offered which are not contain he annual information form.

ITEM 16: &

AUDITORS, TRANSFER A@ AND REGISTRAR
1. State the na@d address of the issuer's auditor.

State t Qame of the issuer's transfer agent and registrar and the cities in which
the reglsteré) ransfer of securities of the issuer are kept.

ITEM @
STATYTORY 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 provisio the
securities legislation of his province or territory for the particulars of these ‘rights or
consult with a legal adviser.”. q/ -

ITEM 18: <3.A
IDENTIFICATION

\5?‘

Each simplified prospectus shall bear encoding which@fies the date at which

it becomes effective. QQ/

Instructions O

The date need not be written in full. In fa '\ls 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 |mpI|f|ed prospectus is the subject of a

specific receipt. (1/

Securities Regulation October 29, 2001 Page 196



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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 inclysl]
am ate

Amounts payable on: (f/b"
(@) acquisition of securities @

(b)  exchangel/transfer of securities to a related fund Q‘O

(c) redemption of securities QQ/
Registered Plans* &O
Amounts payable in connection with: N

S
P

@) retirement savings plan
Oy

(b) retirement income fund Q:ll

(c) education savings plan @Q/

* Only registered plans whi '%ce sponsored by the Fund(s) and which are described in

this prospectus are includ&

Services O®

Amounts payab(( ith respect to:

(@) mai@ement fees paid directly by security holder

(b) Q@aining certificates

(?,\);é purchase plans

(d) withdrawal plans

(e) other (insert description)

- eg. dividend reinvestment charges,
courier or wire order charges
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for special services, charges for
dishonoured cheques, etc.

0.C. 660-83, Sch. V; O.C. 1263-85, s. 89; O.C. 697-87, s. 43; O.C. 226-93, s. 30.

Securities Regulation October 29, 2001 Page 198



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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 ﬂ?%vay
passed upon the merits of the securities offered by the present offering mem ndum
and any representation to the contrary is an offence.”. (-l/

Item 2:
D(iesTribution spread 0&

The information called for concerning the distributior&ad must be given, in
tabular form, on the first page of the offering memorandur&@

DISTRIBUTION SPREAD &O
-
Price to public Dealers remuneratiQ\ Net proceeds of
QO distribution
Per unit ‘I

Total -
| 3

Instructions

2. The tabl Quld set out separately those securities which are firmly
underwritten or puc@, those under option and those to be sold on a “best efforts”
basis.

gs impracticable to state the offering price, the method by which it is to
be deter shall be explained. If the securities are to be offered at the market,
indicat@emarket 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 Wlt%%e
underwriter, arbitrarily by the company, or otherwise.

Item 4: Q)‘*
Plan of distribution 4‘.1/

1. If all or part of the securities being offered are ?@Te sold through
underwriters, give the names of the underwriters. State brig{ly)‘the nature of the
underwriters’ obligation to take up and pay for the securities. te the date by which
the underwriters are to purchase the securities. Q/

2. Outline briefly the plan of distribution of @ny securltles being offered that
are to be offered otherwise than through underwrlt&e here there is a “best efforts”
offering, indicate, where practicable, on the firstN\eage 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

N

Instructions 2 (1/
1. All that is require o the nature of the underwriters’ obligation is
whether the underwriters are il be committed to take up and pay for all of the

securities if any are taken L@r whether the underwriting is merely an agency or “best
efforts” arrangement und ich the underwriters are required to take up and pay for
only such securities a@ may sell.

@ underwriting is subject to a “market out” clause, a statement in
e

the prospectus r 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 and as , the company has
to issue and the has agreed to purchase on 19
&)Ilowmg 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 @JII

the Q
Item 5: Q)fl/
Risk factors 4(.1/

1. Where appropriate, set out the risk factors and spe @e nature of the

business or the securities being offered on the first page of th ing memorandum.
This information may be given in the body of the offering me dum if an appropriate
reference is made on the first page or in the summary of th ring memorandum.

2. In addition to factors common to an ac \@ sector, a particular factor that

may affect the risk appraisal that a prudent investor wduld make must be mentioned.

3. Where there is a risk that a ﬁg&aser of the securities offered may
become liable to make an additional contriation beyond the price of the security,
disclose any information or facts that m @ar on the security holder’s assessment of
risks associated with the investment. Q‘

Item 5.1 Q/
(P

Set out on the first gé 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 mustQ esented in accordance with the following table.

er share

ngible book value before distribution $
rease of net tangible book value attributable to the $

distribution

\é Net tangible book value after the distribution $
Dilution to subscriber $
Percentage of dilution in relation to the offering price %

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:
Name and incorporation of issuer

State the full corporate name of the issuer, the address of its head office, t ‘bw
under which the issuer was incorporated and the date of incorporation. If mate‘;i/ ate
whether the deed of incorporation has been amended. Q)

“
Item 7: 4(.1/

Operations of the issuer Q.

Briefly describe the business carried on and intended@\gzarried on by the
issuer and its subsidiaries and the general development of usiness within the 3
preceding years. If the business consists of the productio Istribution of products or
the rendering of services, indicate the principal products o{services.

Instructions &

N

1. The description shall not relate(@% 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 s ries of the issuer only in so far as is
necessary to understand the charactgyant development of the business conducted by

the combined enterprise. Q)Q/

2. In the general,@ription concerning the issuer and its subsidiaries,
provide information about n’@ s such as the following:

@ t ature of any bankruptcy, sequestration or similar proceedings;
(2) aterial reorganization;

the acquisition or disposition of any material assets otherwise than
in the or%'?_ course of business;

{$O (4) any material changes in the types of products produced or services
r ed;
A\

(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 prefere ébshares, if
any, and the aggregate amount of the minority interest in the com ﬁlashares and
surplus of all subsidiaries whose financial statements are contained irkagprospectus on
a consolidated basis; and ?\

4) the information required in paragraph 3 for the s laries whose financial
statements are contained in the prospectus on an individu S

CAPITAL STRUCTURE

<O

Designation of Amount Amount '\ Amount Amount to be
security authorized or to outstanding Q outstanding as of outstanding if all
be authorized the date of‘f@ a specific date securities being
most reegnt within 60 days issued are sold
balarcgféet
Qe
Instructions Q/
1. Include all |nd ness for borrowed money as to which a written

understanding exists that Qj: indebtedness may extend beyond one year. Do not
include other indebtedne assified as current liabilities unless secured.

2. Indivi items of indebtedness which are not in excess of 3 % of total
assets as show e balance sheet referred to in Column 3 may be set out in a single
aggregate a%&t under an appropriate caption such as “Sundry Indebtedness”.

nclude in the table the amount of obligations under financial leases
capital€§7n 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.
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:

$o)

(1) the amount of the contributed surplus and the undi @ted
earnings according to the most recent balance sheet contained in the prospect

“
(2) the number of shares reserved for the exercise (ir(lahts, options

and warrants. Q‘
8. The 60 days period referred to in Column 4 is to he\Calculated in terms of
the date of the preliminary prospectus or the date of the dra pectus. Where more

than 60 days have elapsed from the date of the issuance o& ceipt for the preliminary
or draft prospectus, the information included in the pr ctus shall, if feasible, be
updated to a date within 60 days of the prospectus. &O

Item 9: Q\
Senior executives ‘.19

List the names and addresses of enior executives of the issuer and indicate
all positions and offices with the issu d by each person named, and the principal
occupations within the 5 preceding %‘s of each senior executives. Solely the place of
residence or the postal address& be given, but the Commission may require the
complete address. &

Instructions ()C)

Where the p '%al occupation of a senior executive is that of an officer of a
company other t?@@re issuer, state the principal business in which such company is
engaged.

Item 10: C)
Execut'q%%:muneration
1 QScope of application
A\

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.

Securities Regulation October 29, 2001 Page 204



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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’
commissions and bonuses. This information may be broken down into those ca rles

The information may be presented in accordance with the &ﬂmlng table:

Q.

NS
Number Admount

2 g

Executive Cash Remun@%ﬂ $
officers

(2) In addition to amounts actually paid &’Sﬂg and for the last financial year,
cash remuneration includes:

CASH REMUNERATION TABLE

(@) bonuses to be paid for g(wces rendered during the last financial
year unless such amounts have not yet hﬁ/ allocated:;

(b) bonuses paid dgrirg the last financial year, for services rendered in
a previous financial year, less a ount already disclosed;

(© any re ,&aration earned during the last financial year the cash
payment of which is defe

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
Q‘b
S

(e) any recent material amendments to the plan; (.lgy

determined;

(d) payment schedules;

() amounts paid or distributed during the last fina '"Ayear or, in the
case of any plan involving options to purchase securities, the n&r of securities

optioned during the last financial year;

(g9 amounts accrued for the group dur@he last financial year,
inasmuch as the distribution or unconditional vesting ona 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 rescribed by 3, (1) ato f:

(@) the designation and egate number of securities under option;

(b)  the average ’%Mrity exercise price (when options with differing

terms are granted, the informatio Id be given for each class or type of option);

(c) when t? E’“C@ mentioned in b is less than the market value of the

security underlying the o n the date the option is granted, provide the market price
on such date.

3) Wlt)?@ect to options exercised during the last financial year, provide, in
addition to the rmation prescribed by subparagraphs a to c of paragraph (2), the
aggregate n ue (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’%&pd
subsidiaries’ aggregate incremental cost. Q

However, when the aggregate value of other remuneration does n eed the

lesser of 10 000 $ times the number of persons in the group or 1006 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 $.

5. Termination of employment or change of contrQQ/

Describe any plan or arrangement in resped(QQ:ompensation 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 terminatio mployment (resignation, retirement,
change of control) or in the event of a changa/ln responsibilities following a change in
control, where in respect of an execg{@«oﬁ‘icer the value of such compensation

exceeds 60 000 $
(OQ"

6. Remuneration of director
(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&b for committee participation or special assignments.

(2) Desq@ any other arrangements, stating amounts, in addition or in lieu of
any standard gement, pursuant to which directors were remunerated during the

last financial .
Q@

&Ve compensation is in non-cash form, state the value of the benefit conferred,
or if js-Aot 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.
QQ
Item 11: (1/

Indebtedness of senior executives (-13)“

Disclose any information regarding the indebtedness of each 4|0r executive of
the company, nominee for the position of director, or a person iated with such
director, officer or nominee, to the extent that it is not routine ind ness.

Instructions Q;b

1. State the name and address of each @on who received such a loan.
Solely the place of residence or postal address maK given.

2. State the largest aggregate am f indebtedness outstanding towards
the issuer and its subsidiaries by each of syeh persons at any time during the last
financial year, the nature of the indebted “and the transaction in which it was issued,
the balance outstanding and the rate % rest.

3. “Routine mdebtedne@ eans:

(1) aloan C]’}%e on the same terms to employees generally and not
exceeding 25 000 $; O

(2) @%n made to a full-time senior executive of the issuer, provided
that the amount e loan is less than his annual salary and is fully secured by a
hypothec on his@ idence;

time b y the issuer or to a person associated with him, provided that the making of

Q ) a loan made to a senior executive who is not employed on a full-
the léﬁbpart of the ordinary business of the issuer, that the loan is granted on the
% erms as to customers, that it does not involve an unusual risk of collectibility and

s not exceed the greater of 200 000 $ or 5 % of the shareholders equity for the

aggregate of the loans made,;
4) indebtedness arising by reason of purchases made on usual trade

terms or travel or expenses advances, if the repayment arrangements are in accord with
usual commercial practice.
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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;

(2) members of the board of directors of the issuer with the eieﬁbon of those
name in subparagraph 1;

3) the senior executives of any subsidiary of the |ssuer\)?~
(4) employees of the issuer, except those referre@\ subparagraph 1;
(5) employees of any subsidiary of the issue|0<<
(6) any other persons. Q’\
Instructions ‘],Q
1. Give the number of perédncsl}or the groups referred to in subparagraphs 1

to 5. In the case of the group ref to in subparagraph 6, give the name of the
persons.

2. The informatio ested must be given within 30 days before the date of
the preliminary prospectu e draft prospectus.
3. Give a descrlptlon which includes:

% e de5|gnat|on and number of the securities to which are attached
options, rlght@r arrants;

Q~ (2) the purchase or exercise price and the expiration date;

Q 3) if reasonably ascertainable, the market value of the securities to
va@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.

So)
P

Iltem 13:
Use of the net proceeds of the distribution (1/

1. Indicate the net proceeds that the issuer expects to ggam from the
distribution, the principal uses planned for the money, and the fund stgned for each

use. \)?\

2. Provide the details of any agreement presan% t any part of the net
proceeds will be kept in trust or will only become availabl n certain conditions are
fulfilled.

O
Instructions &
N

1. The information concerning us %Qwe net proceeds must be sufficiently
precise. In most cases, it is not sufficient to saythat “the proceeds of the distribution will
be used for general corporate purpose.”.(lclb«

2. Indicate, in order of pg gy, the uses that will be made of the proceeds of
the distribution in the case Where? are less than expected. However, this information
IS not necessary in the case o underwriting.

3. If material fxg§"must be added to the proceeds of the distribution, indicate
those sums and their ce. If a material part of the proceeds of the distribution is
allocated to retirem a loan, indicate the use of those funds in the case of loans
incurred within th 2 years.

4. material part of the proceeds of the distribution is used for the
iti roperty, outside the normal course business of the issuer, briefly describe
rties and provide the details of the price paid or attributed for the different
f property. Indicate from whom the properties were acquired and how the cost
0?% 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.

Iltem 15:
Shares

1. Describe the shares that are being offered, including the following
information: Q

(1)  dividend rights; q/Q
(2)  voting rights; A(f’b
(3) liquidation or distribution rights; \)?9‘

(4)  pre-emptive rights; &Q

S

(6) redemption, purchase for canceﬂﬁtion or surrender provisions;

(7)  sinking or purchase fund;@sions;

(8) liability to further caILs@to assessment by the issuer;

(5)  conversion rights;

9) provisions as t(@ﬂificaﬂon of any such rights or provisions.

2. If the rights of h ﬂé%of such shares may be modified otherwise than in
accordance with the provisi attaching to such shares or provisions of the governing
Act relating thereto, so st@ d explain briefly.

3. In thee@ of restricted shares, comply with the policy statements of the

Commission.
&
nstructloné)@

Q ~ This item requires only a brief summary of the provisions that are material
fro
e

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
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information need be given, however, as to any class of securities that is to be redeemed
or otherwise retired, provided appropriate steps to assure redemption or retirement have
been or will be taken prior to or contemporaneously with the delivery of the shares being
offered.

3. The text of the clauses applying to the shares may be given in a schedule
to the prospectus. "b

4. The issuer does not need to state that the securities offered m @ be
deposited in response to a take-over bid where its incorporating document ntain
provisions respecting the convertibility of its non-voting or limited voting es at the
time of a take-over bid. 4

Item 16_: 0&

Obligations

Describe the obligations offered and the security t @r providing the following
information:

(2) the interest rate, maturity, redemptlon’& any other method of retirement,
sinking fund and conversion rights; Q

(2)  the nature and rank of any secu‘r}ay, with identifying the principal properties
given as security; (19 .

3) provisions permitting @ricting the issuance of additional securities, the
incurring of additional indebtedn? nd other material negative covenants, including
restrictions respecting dividen 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 modificatir’of the terms of such security;

obligations and t ure of any material relationship between the trustee of the issuer
or any of its sub&diaries;

4) thﬁof the trustee appointed in any trust deed relating to the

5 C)any agreement between the issuer and its affiliates or between affiliates
that co fect the security for the indebtedness. -

I\r@&tions

Follow the instructions of Item 15, mutatis mutandis.

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 Iltem 15, mutatis mutandis. Q‘b

Iltem 18: (19

Principal holders of securities

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 o? an 10% of the
securities in that class. If the securities are registered in the na erson 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 clz%

<O

S

PRINCIPAL HOLDERS OF SECURITIES

Name and address  Class of security NumbepQf\ Percentage in relation to
of holder secur(@ securities in that class

v

2. Show, for each class of foﬂ@} securltles of the issuer, of the company
controlling it or a subsidiary of the |ss§~ e percentage of securities held by the senior

executives. Q/
SECURITIES HELD BY SENJ@&ECUTIVES

c

Class of security ~N7 Percentage in relation to the securities of the class

If voti chrltles are being offered in connection with, or pursuant to,
subscrlptlon plan Iigzlmalgamatlon or a reorganization, indicate, as far as practicable,
the percentage curltles for each class of security that will be held by the principal
holders foIIo 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 undepy the

agreement. (.lgy

4. Where a person mentioned in answer to paragraph 1 %’1 associate of
another person mentioned in the prospectus, disclose the nature of Qg:elationship.

Item 19: @Q‘

Interest of senior executives other in material transactions Q/

Describe briefly any material interest of any, @the following persons in any
transaction within the 3 years preceding the date e preliminary prospectus or the
draft prospectus or in any proposed transacti MNhat has materially affected or will
materially affect the issuer or any of its subsidj@

(2) any senior executive of the(i@er;
(2) a holder referred to inéa‘graph 1 of Item 18;

3) a person who is,@&liate or an associate of one of the persons referred
to in paragraphs 1 and 2. C)

Instructions \&O

1. Givqgief 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.

\é 3. This item applies to interests held in the ownership of securities of the
issuer solely where the holder receives a benefit that is not granted on the same terms
to the other holders of the same class of securities.

4. Where one of the persons referred to by this item is a dealer, or an affiliate

or associate of a dealer, provide information about any material commission or discount
granted by the issuer for the distribution.
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5. The information prescribed in this item is not required in the following
cases:

(1) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;

(2) the interest of a specified person in the transaction is solely f
director of a company that is a party to the transaction; Q

(3) the transaction involves services as a bank or other(ﬁgository of
funds, transfer agent, registrar, trustee under a trust deed or other similais ices;

4) the interest of a specified person, including all todic installments
in the case of any lease or other agreement providing for jodic payments or

installments, does not exceed 50 000 $; or @Q*
(5) the transaction does not involve rem tion for services, provided

(@) the interest of a specifieé\person arose from the beneficial
ownership, direct or indirect, of less than 10 % Mof any class of voting securities of
another company that is a party to the transaglil/ :

(b) the transacticyﬁﬂ'n the ordinary course of business of the
issuer or of its subsidiaries;

(c) the tra(éﬁion amounts to less than 10 % of the aggregate

of the sales or purchases of tb{@ er and its subsidiaries during the last financial year.

6. Informationéd not be furnished in answer to this item by persons who
have an interest in trangaetions that involve remuneration if that person owns less than
10 % of any class o@g securities of a company that is a party to the transaction.

Item 20: <(Q~

Auditors, tre)Qf;r agents and registrars

bq ~ 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;@yt price of
the securities being distributed. 4

Item 23: &
Signatures 0

The offering memorandum must be signed by 2 se@ executives of the issuer
and by the promoter. It must also be signed by the dealer distributes the securities.

Iltem 24: '\&
Civil liability Q
The offering memorandum must contaﬂ{he following statement:
\
“The securities Act provides p raéers with remedies for rescission or, in certain
cases, damages where the off&memorandum contains a misrepresentation.

However, these remedies must exercised within the time limit prescribed. The
purchaser should refer to the licable provisions and eventually consult with a legal

adviser.”. C)

0.C. 660-83, Sch. VI, Qa, 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. <<Q~
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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 explaiJan
narrative form its current financial situation and future prospects. The Annual tis

intended to give the investor the ability to look at the issuer through the &yes of
management by providing both a historical and prospective analysis of t %Siness of
the issuer. The Annual Report requirements ask management to discusg the dynamics
of the business and to analyse the financial statements. Coupled¢With the financial
statements this information should allow investors to assess an | r's performance
and future prospects. Q§

Known material trends, commitments, events or un @ties that are reasonably
expected to have a material impact on the issuer's b ss, financial condition or
results of operations are to be disclosed. The fo ®of the Annual Report is on
information about the financial condition of an issudr as well as its operations with
particular emphasis on liquidity and capital re es. Sufficient information on risks
and uncertainties should be provided given t@idly changing economic environment
within which most issuers operate.

O

\
To allow issuers to discuss thej (uklness 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 requirﬁ(’wt for management’s discussion and analysis of financial
condition and results of\op€rations 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 @Iowing 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.

\é The disclosure required shall include that relating to each subsidiary or investee
of an issuer whose total assets constitute more than 10 % of consolidated assets of the
issuer at the most recent financial year end or whose total revenues constitute more
Than 10 % of consolidated revenues of the issuer for the most recent financial year.

3. Generally, information shall be presented as at the end of the last completed
financial year. Where material events or conditions have arisen subsequent to the end
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of the last completed financial year but prior to the date of preparation of the annual
report, this updated information shall be included in the annual report.

4. The instructions for the preparation of the annual report require issuers to
discuss certain forward-looking information. Required disclosure is based on presently
known trends, commitments, events and uncertainties that are reasonably expected to
materially affect the issuer. A disclosure duty exists where a trend, commitment, event
or uncertainty is both presently known to management and reasonably expec 0

have a material impact on the issuer's business, financial condition or r of
operations. This Schedule requires a discussion of forward-looking informati ased
on the issuers’ expectations as of the date of the AlF. -

(’l/

Issuers are encouraged, but not required, to supply oth ~}‘orward-looking
information. Optional forward-looking disclosure involves anticipati%?a‘ future trend or
event or anticipating a less predictable impact of known event, tr, r uncertainty. This
other forward-looking information is to be distinguishe presently known
information which is reasonably expected to have a materi%%pact on future operating
results, such as known future increases in costs o our or materials, which
information is to be disclosed. &O

Although information provided under this BRedule 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 ev&gbt that an issuer chooses to provide a
forecast or projection, the application of Juebec Policy Statement NO. Q-11 should be
considered.

5. The focus of the annual %ﬂ disclosure shall be on the issuer. There is no
requirement to provide extensi 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@n relation to an item’s significance to decision makers. An item of

information, v 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 &einess
would be appropriate or necessary to an understanding of such busine cus the
discussion on each relevant, reportable segment or other division of th siness and
on the issuer as a whole. In making this determination consideration T)?Uld be given to
whether any segment or other division of the business has a disp tionate effect on
revenues, profitability or cash needs; or whether there are le other restrictions
upon the free flow of funds from one segment, subsidiary %Vision of the issuer to
others; or whether known trends, demands, commitments @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 @Ievant economic and industry
factors affecting the issuer. ’{

N
(2)  The discussion and analysis shall fo n the financial statements and on
financial, operational and other data that thelissuer believes will enhance a reader’s
understanding of the issuer’s financial dition, changes in financial condition and

results of operations. 2

(3) Issuers need only includ %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 finantg\tatements.

The discussion gnd” analysis should principally explain why changes have or
have not occurred i inancial condition and results of operations of the issuer. This
should include a gySetission of the effect of discontinued operations and extraordinary
items where th items have had or are expected to have an effect on the financial
condition an%e ults of operations of the issuer. The numerical data included in or
readily c Iable from the financial statements and reports need not be repeated in the
i iQ~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\

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

Securities Regulation October 29, 2001 Page 219



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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 state Q)ts of the
implementation of any changes in accounting policies adopted subsequ E[ﬁz{o the most
recent financial year end or expected or known but not yet impler@ d changes in
accounting policies. ?\

(7 Provide information about the nature and magnitude o&ncial instruments and
their effect on the issuer’s liquidity, capital resources and re% of operations.

At the present time there is no widely accepte inition of financial instruments.
Accounting standard setting bodies in several n&pr jurisdictions are working on
projects which will define financial instruments ecommend appropriate accounting
and disclosure requirements in this area. Q

Information about financial ins @ents may be important to gaining an
understanding of the issuer’s liquidity, ¢apital resources and results of operations.
Financial instruments include finangmmstruments (debt and equity instruments), asset
backed securities (e.g. mortgaﬁ%cked securities, repurchase agreements) and
hedging instruments (e.g. fut @ ntracts. options and swaps). These categories and
examples are not exhaustiéind judgement must be used to identify other financial

instruments. O
(8) Wenissuer i to proceed with a business acquisition or disposition or asset
acquisition or dis n not in the normal course of operations that will have a material

effect on the 6({ 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 €dy 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
conqzb\ce from the board of directors. If this disclosure is consider unduly detrimental
:[g§e issuer, confidentiality may be maintained as prescribed for in section 74 of the

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 %be
obligations as they mature and to maintain capacity to provide for planned grow

Q) Identify any known trends or expected fluctuations in the issuer’s Ii ty, taking
into account known demands, commitments, events or uncertainties. If ficiency is
identified, indicate the course of action that has been taken or is proQ);s d to be taken
to remedy the deficiency.

(2) Describe those balance sheet conditions or income or flow items which the
issuer believes may be indicators of its liquidity condition. Q/

(3) Disclose the requirements relating to Worklng items (e.g. where significant
amounts of inventory are required to be carried to rapid delivery requirements of
customers or where extended payment terms ha een prowded to customers).

4) Disclose the nature and extent of Ieggl,or practical restrictions on the ability of
subsidiaries to transfer funds to the iss Bisclose the impact such restrictions have
had and are expected to have on the of the issuer to meet its obligations.

(5) If the issuer is in arrearsé/the payment of dividends, interest, or principal
payment on borrowings, disc@ Is fact and provide details. If the issuer is in default

on any debt covenants at resent time or was in default during the most recently
completed financial year, g se information concerning the default.

3. Capital resou§

Capital r‘(o%rces means indebtedness, share capital of the issuer and any other
financial ar, Qgement whether reflected on the balance sheet or not, that can
reasonagggé considered to provide resources (e.g. leases and put options).

(1) Qscrlbe and quantify material commitments for capital expenditures as of the
%o the last completed financial year, and indicate the general purpose of such

mitments and the anticipated source of funds needed to fulfil such commitments.
Also quantify expenditures that are necessary but not yet committed to meet plans
discussed in the annual report or elsewhere in the AIF material.

(2) Describe any known trends, favorable or unfavorable, in the issuer’s capital
resources. Indicate any expected changes in the mix and relative cost of such
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resources. Briefly discuss other sources of financing that have been arranged but not
yet utilized.

4, Results of Operations

(2) Describe any unusual or infrequent events or transactions or any significant
economic changes which materially affect income from continuing operations and the

extent to which income from continuing operations was affected. Also disclose an r
significant components of revenue or expense necessary to understand the r, of
operations.

Q)ﬂ
(2) Describe any known trends or uncertainties that have had OI;Q‘I the issuer
reasonably expects will have a favorable or unfavorable impac net sales or
revenues or income from continuing operations. If the issuer kno events that are
expected to cause a change in the relationship between costs revenues (such as
known future changes in costs of tabor or materials or pgg# changes or inventory
adjustments), the change in the relationship shall be disclg

(3) Provide a narrative discussion of the extent to h any changes in net sales or
revenues are attributable to increases in selling pyices or to changes in the volume or
guantity of goods or services being sold or t@e introduction of new products or

services. q/Q

4) Discuss briefly any impact of infl Sb and specific price changes on the issuer’s
net sales and revenues and on income, fre&m continuing operations. For purposes of the
discussion, no specific numerical fir@ ial data need be presented.

0.C. 660-83, Sch. VII; 0.C. 1 , 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)

0.C. 697-87,s. 47; O.C. 977-88, s. 32.
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

ltem 1:
Right of revocation Q(b

State whether the security holder giving the mandate has the power to re(\lake the

proxy. (.l/ .

Briefly describe the terms and conditions of revocation and aqj?mitation which
the right may include. Q?\
Item 2: @Q~

Identification of the person making the solicitation Q/

1. If solicitation is made on behalf of the r@gement of the reporting issuer,
so state. Give the name of any director of the reporéng issuer who has informed the
management in writing that he intends to oppos e'sy action intended to be taken by the
management and indicate the action that he ipi/ S to oppose.

2. If a solicitation is made oth e 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 é&g/be made otherwise than by mail, describe the
method to be employed. &

4, If the solicg n is to be made by specially engaged employees or
soliciting agents, stateNh€ material elements of the contract for the solicitation and
identify the parties t contract, and the cost or anticipated cost thereof.

5. &gE\e name of the person by whom the cost of soliciting has been or
will be borné.)

Item 3: Q~

Inter@t f certain persons in matters to be acted upon

N\ Describe briefly the interest which each of the following persons has in any
matter to be acted upon, other than the election of directors or the appointment of
auditors, whether such interest is by way of beneficial ownership of securities or
otherwise:
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(1) if the solicitation is made on behalf of the management of the reporting
issuer, each person who has been a senior executive of the reporting issuer at any time
since the beginning of the last financial year of the reporting issuer;

(2) if the solicitation is made otherwise than on behalf of the management of
the reporting issuer, each person on whose behalf the solicitation is made;

3) each proposed nominee for election as a director of the reporting is&%’b

(4) each associate or affiliate of any of the foregoing persons refer‘r-& to in

subparagraphs 1 to 3. (.lgy
Instructions é

1. The following persons shall be deemed to be pers n whose behalf the
solicitation is made: @

(1) any member of a group that solicitsﬁ&ies, and any person who
acting alone or with one or more other persons, en@ages in organizing, directing or
financing any such group; '\&

(2) any person who contri more than 250$% to finance the
solicitations of proxies;

N
rﬂ?money, provides credit or enters into any
contract with a person on whose behalf a
of financing the solicitation or making certain
ities or voting of securities of the reporting issuer.
t include a bank or other lending institution or a dealer
of business, lends money or executes orders for the

(3) any person who
other arrangements, pursuant to
solicitation is made, for the pu
recommendations respecting
However, this provision do
that, in the ordinary co

purchase or sale of St@ S.
2. The @Ning 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 Qoﬁcit proxies or any person who merely transmits proxy-soliciting material or
perf clerical duties;

\é (2) any person employed by a person on whose behalf a solicitation is
made in the capacity of advocate, accountant, or advertising, public relations or financial
adviser and whose activities are limited to the performance of his duties;

3) an officer, or an employee of the reporting issuer or any of its
affiliates;
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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 securAi)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 v&at the
meeting will be determined or particulars as to the closing of the sep@gﬁ transfer
register, as the case may be, and, if the right to vote is not limited to se holders of
record as of a specified record date, indicate the conditions under whigh_security holders

are entitled to vote.
\5?‘

€ reporting issuer, any

3. If, to the knowledge of the senior executives
person exercises control or direction over voting securitie ying more than 10 % of
the voting rights attached to any class of securities of th&/réporting issuer, name each
such person, state the number of the securities \@Which control or direction is
exercised by each such person and the percentage e class of outstanding securities
of the reporting issuer represented by the r@ber of the class of securities so
controlled.

ltem 5: (19"

Election of directors Q_

1. Provide the foIIo&Q/information, in tabular form, for each person
proposed to be nominated fg(c ction as a director of the reporting issuer and each
other person whose term of@ e 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) Nage and 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 sec{hles of
the reporting issuer or of any subsidiary of the reporting issuer over whigfneontrol is
exercised,; 4

4) If any proposed director is to be electe@rsuam to any
arrangement between the nominee and any other person, excegtthe senior executives
of the reporting issuer acting solely in such capacity, na e other person and
describe briefly the arrangement. Q/

3. State whether the Board of Directors the reporting issuer has an
executive committee and name those directors 0 are members of each such
committee. Q’\

State whether the Board of Diréapors of the reporting issuer is required to
have an audit committee and name th directors who are members of each such
committee.

4. If voting securities @ng more than 10 %t of the voting rights attached
to all voting securities of the reporyng issuer or of a subsidiary of the reporting issuer are
controlled by any proposed director and his associates or affiliates, state the number of
securities of each class Q ting securities controlled by the associates or affiliates,
naming each associa'[e@ filiate whose security holdings are 10 % or more.

Item 6: O
Executive Real/@%ion
1. Saﬁ})of application

Qe information to be provided relates to the company’s executive officers:
c@ an and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are not also executive officers, is taken into

account only as provided in paragraph 6. When no election of directors is contemplated,
it Is not necessary to give the remuneration.
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2. Cash remuneration

(1)  State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, director’'s fees,
commissions and bonuses. This information may be broken down into those categ :

The information may be presented in accordance with the followin@mble:
“

CASH REMUNERATION TABLE 4(.1/
Yo R
Number AMOoURIN
) \
Ef);icefgve Cash RemunerationQ‘0 $

<
o
(2) In addition to amounts actually paid durin % for the last financial year,
cash remuneration includes: &6

(@) bonuses to be paid for ser\@'& rendered during the last financial
year unless such amounts have not yet been ated;

(b) bonuses paid durin tast financial year, for services rendered in
a previous financial year, less any an@\ already disclosed,;

(© any remun&@% earned during the last financial year the cash
payment of which is deferred&

3) Remunerati CRor a period during which a person included in the group
was not then an exec@e officer, shall not be included.

3. Remune@pursuant to plans

Re {cyation 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.

\é (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
Q‘b
S

(e) any recent material amendments to the plan; (.lgy

determined;

(d) payment schedules;

() amounts paid or distributed during the last fina '"Ayear or, in the
case of any plan involving options to purchase securities, the n&r of securities
optioned during the last financial year;

(g0 amounts accrued for the group dur@he last financial year,
inasmuch as the distribution or unconditional vesting ona 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 rescribed by 3, (1) ato f;

(@) the designation and egate number of securities under option;

(b)  the average ’%Mrity exercise price (when options with differing

terms are granted, the informatio Id be given for each class or type of option);

(c) when t? E’“C@ mentioned in b is less than the market value of the

security underlying the o n the date the option is granted, provide the market price
on such date .

(3) Wlt)?@ect to options exercised during the last financial year, provide, in
addition to the rmation prescribed by subparagraphs a to ¢ of paragraph (2), the
aggregate n ue (market value less exercise price) of the securities underlying the
options.

Where disclosure of an amount paid or distributed pursuant to a plan is
nder cash remuneration in paragraph 2, that amount shall not be included under
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 l@and
subsidiaries’ aggregate incremental cost. ?l/

Q)ﬂ
However, when the aggregate value of other remuneration doe%glégl/exceed 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 decl 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 $. Q/

5. Termination of employment or change of co I

Describe any plan or arrangement in re st of compensation received or that
may be received by executive officers in the | mancial year in view of compensating
such officers in the event of the terminatioﬁﬁ employment (resignation, retirement,
change of control) or in the event of a ge in responsibilities following a change in
control, where in respect of an ex& e officer the value of such compensation

exceeds 60 000 $.
ng

6. Remuneration of diregt@ry

(2) Describe arg§b&ndard arrangement, stating amounts, pursuant to which
directors are remuner or their services in their capacity as director, including any
additional amounts le for committee participation or special assignments.

(2) D(é?)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.

®1ere compensation is in non-cash form, state the value of the benefit conferred,
o@t ¥S not possible to state the value, describe the benefit conferred.
N\

7. Special provisions concerning issuers most of which are unincorporated
Unincorporated issuers must report:

(@ the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;
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(b) the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Where compensation is in non-cash form, state the value of the benefit conferred,
or if it is not possible to state the value, describe the benefit conferred.

The information required by this section may be disclosed in the annual fin I

statements. (19

The same rules apply to incorporated mutual funds which do not djrégsly employ
officers and the business of which is managed by a management compw.

Item 7: 0&

Indebtedness of senior executives 2

1. Disclose any information regarding the i @dness of each senior
executive of the company, of a nominee for the positi f director or of a person
associated with such senior executive of nominee,,{ e extent that it is not routine
indebtedness.

N

2. This information need be given g@w the circular prepared for the annual
meeting.

Cb«
Instructions Q_(l/

1. State the name an ress of each person who received such a loan.
Solely the municipality of resig@ or postal address may be given.

2. State the Ia@ aggregate amount of indebtedness outstanding towards
the issuer and its subsigjaries by each such persons at any time during the last financial
year, the nature of debtedness and the transaction in which it was incurred, the
balance thereof tly outstanding, and the rate of interest paid or charged thereon.

3. ARoutine indebtedness” means

O

Q‘ (1) loans made on equal terms to employees generally and not
exce%gag 25000 $;

\é (2) aloan made to a senior executive who is a full-time employee of the
issuer provided that the loan is less than twice the amount of his salary and is secured
by a first mortgage against his principal residence.

3) a loan made to a senior executive who is not a full-time employee,

provided the making of the loan is part of the business of the issuer, is granted on the
same conditions as to customers and involves no unusual risk of collectibility;
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(4) indebtedness arising by reason of purchases made on usual trade
terms or of ordinary travel or expense advances, if the repayment arrangements are in
accord with usual commercial practice.

Iltem 8:
Interest of insiders and other persons in material transactions

Give a brief description of the following persons in any material trqﬁ ion
carried out since the commencement of the last financial year or in an osed
transaction which has materially affected or would materially affect the r%élmg issuer
or any of its subsidiaries: 4

S

(2) a proposed nominee for election as a director; @Q‘

(2) an insider of the reporting issuer;

3) an associate or affiliate of such insider or prQo ed nominee.-

However, it is not necessary to repeat this inféﬁuation if it has already been given
in a proxy circular. Q

Instructions (bq/
\
1. Give a brief description e material transaction. State the name and
address of each interested person &S relationship with the reporting issuer. -

reporting issuer or any su ry, otherwise than in the ordinary course of business,
state the cost of the assq? the purchaser and the cost of the assets to the seller if
acquired by the seller& 2 years prior to the transaction.

3. This%@w does not apply to any interest arising from the ownership of
securities of theQe 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

securitie%
D Where one of the persons referred to in this item is an underwriter, an
te or affiliate, include information as to any material underwriting discounts or
missions upon the sale of securities by the reporting issuer.

2. As to any tran§€§ involving the purchase or sale of assets by the

5. No information need be given in answer to this item as to any transaction
or any interest therein where:

(1) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;
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(2) the interest of the specified person in the transaction is solely that of
a director of another company that is a party to the transaction;

(3) the interest of the specified person involves services as a chartered
bank or other depository of funds, transfer agent, registrar, trustee under a trust deed or
other similar services; "b

(4) the interest in the transaction of the specified person mu be
for more than 50 000 $, taking into account any periodic instalment provided In the
contract, for example in the case of a lease; (.lgy

(5) the transaction does not involve remuneration for, %Vices, provided
the following conditions are met: ?\

(@) the interest of the specified perso Qose from the beneficial
ownership of less than 10 % of any class of voting securitieéganother company that is
a party to the transaction;

(b) the transaction is in the ’&S%ary course of business of the
reporting issuer or its subsidiaries; Q

(c) the amount of the frbnsaction or series of transactions is less
than 10 % of the total sales or purchas s the case may be, of the reporting issuer
and its subsidiaries for the last financi

6. Information shall b%cfnlshed in answer to this item with respect to
transactions not excluded ab @ hich involve remuneration to any of the specified
persons for services in any city unless the interest of the person arises solely from
the beneficial ownership @3 than 10 % of any class of voting securities of a company
furnishing the services®

Item O9: %
Appointment of itor

1. CJ action is to be taken with respect to the appointment of an auditor, name
the au@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:
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(1) the date of the taking of effect of the auditor’s resignation or his
refusal to renew his term of office, or the date on which it is recommended that the
auditor be relieved of his duties, as the case may be;

(2)  a description of all the disagreements to be declared and, if it can
be reasonably determined or quantified, the impact of the choice or the decision that has
been the subject of the disagreements on the net earnings or net loss and the financial
position of the reporting issuer, Q(b

(3)  adescription of the nature of any reservation in the auditorrslyeports
on the annual financial statements for the 2 financial years prececv.% the date
mentioned in paragraph 1 and any similar reservation contained in the gudior’s reports
or comments on the periodical financial statements for any subsequer@ iod at the end
of the last financial year preceding the same date; ?\

(4)  where the board of directors of the rep@g issuer has an audit
committee, a declaration specifying whether the proposa(#{ hange the auditor has
been approved by the audit committee, of if it was made@ rary to the proposal of the

audit committee;
&O

(5) a letter from the auditor, w 8e term of office has terminated and

whose relief has been proposed, addres o the Commission, indicating his
agreement or disagreement with the inforpaation given in the proxy circular in
accordance with this paragraph. )

(1/
Instructions Q/Q‘

1. In answer to 2%@ graph 2, the disagreements to be declared are as

follows:
O

(1) thogeMhat occurred in relation to the audits of the last 2 financial
years and any subs@t period preceding the date mentioned in 1 of paragraph 2;

(2 QThose that occurred at the decisional level, namely the
disagreeme hat occurred between the personnel of the reporting issuer responsible
for the p @9 tation of its financial statements and the personnel of the office of
accour@& responsible for authorizing reports and comments respecting, the reporting
issuef,

\é (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 circu(@’the
management or the reporting issuer presents to the auditor the information th ill be
given in accordance with 2 of paragraph 2, in such a way as to allow the q;.ﬁ)m to draft

the letter referred to in 5 of paragraph 2. 4

5. Where the auditor does not agree with the informatio t will be given in
the proxy circular, the auditor must mention the reasons for hig dlisagreement in the
letter provided for 5 of paragraph 2. @

6. Paragraph 2 does not apply in the following Qgés:

(1) achange of auditor of a subsidié&of the reporting issuer where it is
proposed that the auditor of that subsidiary beééplaced by the auditor of the parent

company, Q

(2)  achange of auditor \aﬁg'e the change is required by law.

Item 10: Q/Q‘

Management contracts @

substantial degree perf by a person other than the senior executives of the

Where managementg&tions of the reporting issuer or any subsidiary are to any
reporting issuer or sut@ Yy, 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 is responsible for performing the management functions;

rep 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;

OQSQQ~ 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 a@
with the reporting issuer or subsidiary, at any time since the commenceme
reporting issuer’s last financial year.

e
Instructions 4‘.8)

1. Solely the place of residence or postal address of person may be
given, but the Commission may then request the home address j\f

2. It is not necessary to give information of relati&ignificance.

3. In giving particulars of indebtedness, s the largest aggregate amount

of indebtedness granted by the reporting issuer o e of its subsidiaries to each of
these persons during the last financial year, thegature 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 in edness.

4. It is not necessary to e as indebtedness amounts due from the
particular person for purchases s &c‘(’ to usual trade terms, for ordinary travel and
expense advances, if the repay rrangements are in accord with usual commercial

practice. &
ltem 11:
Particulars of matters t acted upon

1. If aqpls 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 segi\ity holders to form a reasoned judgement concerning the matter.

O Such matters include alterations of share capital, charter or by-law
g‘l ments, acquisitions or dispositions of assets, amalgamations, mergers or
anizations.

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. 46'Q(b
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SCHEDULE IX
ANNUAL INFORMATION FORM

PART |
General Instructions

1. The Annual Information Form (AIF) is intended to provide relevant backgro&gsd

material essential to a proper understanding of the nature of the issuer, its operat

and prospects for the future. Issuers are required to disclose information about a@ tly
p

known trends, commitments, events or uncertainties that are reasonably ex ed to
have a material impact on the issuer’'s business, financial condition esults of
operations. 4

2. The following requirements apply to all reporting issu txcept to those
exempted pursuant to section 163. Issuer means the reporting\ysguer, its subsidiaries
and other investee issuers. @&‘

The disclosure required shall include that relating {Q%lch subsidiary or investee
of an issuer whose total assets constitute more than Q}fo 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 issuerdQhthe most recent financial year.

3. Any of the information required in the ﬂnual Information Form (“AIF”) may at the
issuer's option be incorporated by ref ce. Where information is incorporated by
reference in an AlF, the referenced goc#fnent shall be clearly identified and shall be
referenced by page, caption, para or otherwise. All referenced documents shall
accompany the AIF when filed wi e Commission des valeurs mobilieres du Québec
(the “Commission”) or sent to&@ ity holders or other interested parties.

Security holders Q&hs holders of the issuer’s securities other than debt

instruments. §

4. The segm@ information required in Item 3 of the AIF goes beyond the
requirements og( ction 1700 of the Canadian Institute of Chartered Accountants
(CICA) Hand@) . However, the information required is built on the CICA disclosure

framewor ég)

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.

Generally, information shall be presented as at the end of the fast completed
fmanual year. Where material events or conditions have arisen subsequent to the end
of the last completed financial year but prior to the date of preparation of the AIF, this
updated information shall be included in the AIF.
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7. The focus of the AIF disclosure shall be on the issuer. There is no requirement to
provide extensive discussion of factors external to the issuer.

8. The instructions for the preparation of the AIF require issuers to discuss certain
forward-looking information. Required disclosure is based on presently known trends,
commitments, events and uncertainties that are reasonably expected to materially affect
the issuer. A disclosure duty exists where a trend, commitment, event or uncertainty is
both presently known to management and reasonably expected to have a mé}al
impact on the issuer's business, financial condition or results of operatio Q his
Schedule requires a discussion of forward-looking information based on the {issuers
expectations as of the date of the AlF. -

(’l/

Issuers are encouraged, but not required, to supply oth %rward-looking
information. Optional forward-looking disclosure involves anticipati%?;future trend or
event or anticipating a less predictable impact of known event, t r uncertainty. This
other forward-looking information is to be distinguishe m presently known
information which is reasonably expected to have a materi% act on future operating
results, such as known future increases in costs our or materials, which
information is required to be disclosed. &O

Although information provided under Nhis Schedule may involve some
prediction or projection of the future, these ji ctions do not call for a forecast or
projection as defined by the CICA Handbook{/In the event that an issuer chooses to
provide a forecast or projection, the apQJi/@ti-on of Québec Policy Statement NO. Q-11
should be considered.

9. The instructions for the pre&rﬁon of the AIF only apply to material items.

generally be judged in re to an item’s significance to decision makers. An item of

Materiality is a mat ’ré?judgement in particular circumstances, and should
information, or an agg§ e of items, is material if it is probable that its omission or

misstatement would 4 nce or change a decision.

In deteerlual g whether information is material, an issuer shall take into account
both quantitCa)Q; nd qualitative factors.

this concept of materiality is broader than the definition of material change

contai in the Securities Act, it is consistent with the financial reporting notion of
m§ lity contained in the CICA Handbook.
N\
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PART Il
Specific Instructions

ITEM 1:
INCORPORATION OR ORGANIZATION OF ISSUER AND SUBSIDIARIES

1. Incorporation or organization of the issuer

State the statute under which the issuer is incorporated, continued or or ed.
State whether the articles or other constating documents of the issuer h been
amended and describe the substance of the amendments. )

('l/
2. Subsidiaries @

cent financial year
anization and stating

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 d or over which control
or direction is exercised by the issuer. Also disclose th rcentage of each class of
non-voting securities owned. A subsidiary that does n@neet the size criteria set out in
paragraph | of Part | may be excluded, provided thaf’guch excluded subsidiaries, in the
aggregate, represent less than 30 % of consolid revenues or consolidated assets of
the issuer.

ITEM 2: Oy~
GENERAL DEVELOPMENT OF THE BUélN s

Briefly describe the busin 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 events or conditions that have influenced the general
development of the busiré.)Changes in the business that are expected shall also be

discussed.
S

ITEM 3:
NARRATIVE DEQI IPTION OF THE BUSINESS

1. D%gibe the business with reference to the dominant industry segment of the
issuer ach reportable industry segment of the issuer. The description shall focus
upo@ndustry segments as defined in Section 1700 of the CICA Handbook and (b)
t§§ uer’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 theri/ try

(3) where more than 40 % of an industry segment’'s sales are madéﬁ)a
segment’s sales made to such geographic segment;

Q)ﬂ
(4)  when there has been a public announcement of the introg{&lan of a new
product or industry segment, the status of the product or segment; Q‘

(5) the sources and availability of raw materials; Q?\

(6) the importance, duration, and effect on the s@wt of intangibles such as
patents, trademarks, licences and franchises;

(7) the extent to which the business of the‘Tﬂgu)stry segment is seasonal;

(8) description of any aspect of the i@r‘s business that may be affected in
the current financial year by renegotiation or tglmlnation of contract, or sub-contracts;

Cb«
(9)  with respect to the naturél (rl‘Source operations of an issuer, other than oil

and gas; Q/
€) the locati r&e and net interest in important properties and the
nature of the right to hold océserate the properties as at the most recent financial year

end; O

(b) ves 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.;

\é (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 nd,
with the interest expressed in terms of net wells, separately for oil wells and ga IIs;

o)
(d) with respect to interests in properties on which theﬂca{?e'interest as
at the most recent financial year end and the issuer’s net interest in thg reage and the

geographical location of such acreage ?\

(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 cr il, natural gas and natural
gas liquids as at the most recent financial year end. re royalty rates are subject to

noticeable variation, provide a brief discussion of th variations;

)] a reconciliation of the @ves as at the financial year end
immediately preceding the most recent fiﬁ%ncial year to the reserve information
furnished under e above, including the ﬁl@:ﬁs of production, acquisitions, discoveries,

etc.; Q‘
() the dollar ar@ﬁ(s expended on exploration including drilling and
on development for the last 2,f{@ lal years of the issuer;

(1) if estimatesd)eserves are represented as being based on estimates

prepared or reviewed independent engineer or other expert or consultant, identify

the independent engiQger 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
nts;

these requir
&

8@‘ with respect to bank operations of an issuer’s business, the following;

Q Loan terminology referred to herein shall have the meaning attributed
t@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;

(b) OTHER PAST DUE LOANS QQ
dollar amount of loans 90-179 days past due and 180 or more
past due, separately for loans by Canadian residents - residents elsewh as at the
most recent financial year end; Q‘
(c) INTEREST INCOME \)?\

separately, interest income as repo@ for the most recently
completed financial year for domestic and international “ccrual loans, renegotiated

reduced rate loans, and other past due loans; &O
(d LOANS WITH PROVISIONSS&R DOUBTFUL CREDITS

for sovereign risk and ﬂjvate sector loans to banks and other
entities, the dollar amount of loans with @sions for doubtful credits other than general
country risk provisions as at the most gcant financial year end;

(e) RESTRUCTL@& LOANS
i amount of loans classified as restructured loans in the
last financial year for loa Canadian residents - residents elsewhere;

Q 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% FOREIGN LOANS

%O i. for countries designated by the Office of the Superintendent
of \Cifancial Institutions as requiring provisions against general country risk (the
“d@signated 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 provis@ 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; (.l/ -

(13) For trust, mortgage loan and credit union (caisse d'ép@“}e et de crédit)
operations of the issuer’s business the following; ?\

(@) separately, interest income for personal @nercial, and mortgage
loans as reported for the most recently completed financial Q/ ,

(b)  dollar amount of loans 90-179 da ast due and 180 days or more
past due separately for personal commercial and moXgage loans as at the most recent
financial year end;-

(© dollar amount of provisio @h respect to loans disclosed under b
above as at the most recent financial year engl/

O
(14) state briefly the location rﬁ/general character of the principal plants and
other properties of the issuer. Q/@

Identify the industry seg
such property is not freehold B
and describe briefly how el

s that use the properties described. If the title to any
it is held subject to any major encumbrance, so state

2. With respect e issuer's business in general, discuss the following matters
and identify the i segments affected:

(1) Qcompetitive conditions in the principal markets in which the issuer
operates, iNcliding an assessment of the issuer’'s competitive position if possible;

%9 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 C|aI
years, in summary form accompanied by a discussion of those factors affecung the
comparability of the data. Factors affecting the comparability of the(ﬁm include
changes in accounting policies, significant acquisitions or disposals an or changes
in the direction of the business:

(1) net sales or total revenues; va
(2) profit or loss before extraordinary items, in t(?(@d per equity share;

(3) total assets;
<O

(4) total amount of long-term debm\etractable preferred shares and
redeemable preferred shares where the J@ ption privilege is expected to be
exercised (excluding dollar amounts expecte be repaid, retracted or redeemed in the
current financial year); (19 b

(5) cash dividend, declar % share for each class of shares;

(6) net earnings, in t@?and on a per equity share and fully diluted equity
share basis. C)&

SQ guarters ending with the most recently completed financial
tion required in sub-paragraphs (1), (2) and (6). If the issuer is
only required to 6 month interim financial statements, for each of the last 4
completed 6 periods ending with the most recently completed financial year,
provide the 'r@mation required in sub-paragraphs (1), (2) and (6).

2. For each of the
year, provide the |n

3. ribe any restriction which could prevent the issuer from paying dividends.
Disc the issuer’s dividend policy and where there is an authorized intention to
c@ the dividend policy in the near future disclose the intended change in dividend

palicy.

ITEM 5:
MARKET FOR THE NEGOTIATION OF SECURITIES

Identify the markets on which the shares other than preferred shares of the issuer
are traded.
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ITEM 6:

SENIOR EXECUTIVES

1. List the names and addresses of all senior executives of the issuer, indicate their
present positions and the principal occupations during the last 5 years.

2. Indicate the periods during which each director has acted as such and gi\éfhe
dates of expiry of his term of office. (I/Q

3. Give the number of voting securities of the issuer or a subsidiaﬁxfwned or
controlled by each director. 4

S prescribed by
egulation, only the
group may be given.

However, in the case of the issuer that fulfills the con
paragraphs 1 and 2 of section 164 or by section 165 or 166 of
number of voting securities held or controlled by the directors

ITEM 7:
ADDITIONAL INFORMATION &O

Mention that other information, includin 'Normation on the remuneration of
senior executives, indebtedness of senior e &/es, principal holders of securities of
the issuer, as well as the interests of insiders¥n material transactions are as the case
may be, presented in the most recent gieplar drawn up for the solicitation of proxies.
Mention also that additional financigdintormation may be found in the comparative
financial statement at the end of t st financial year. Mention that these documents
are made available to the publi er the conditions provided for in section 87 of the

Act. &

An issuer who haéf’t filed with the Commission a circular drawn up for the
solicitation of proxies@m give the information required by Items 4, 6, 7 and 8 of

Schedule VIII.
&

ITEM 8:
MANAGEM 7S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULT PERATIONS

QQorporate by reference or reproduce the disclosure prescribed by Schedule VII.

ﬁ\. . 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.

So)
ITEM 2: (&Q

DESCRIPTION OF IMMOVABLES
\

Provide the information prescribed by Item 12 of Schedule 1. 4(1’
ITEM 3: \)?*

DIVIDEND RECORD Q~
Provide the information prescribed by Item 20 of S@?e l.

ITEM 4: &O

PRIOR AND FUTURE DISTRIBUTIONS )\
Provide the information prescribed by I(@ZB of Schedule I.

The following items apply only to H?%Ee companies.

ITEM 5: Q/Q‘

ADDITIONAL FINANCIAL INF@ ATION

Provide the inform%’)@prescribed by Item 33 of Schedule I.

ITEM 6:
RELATIONSHIPS @@ OTHER COMPANIES

Provid%& information prescribed by Item 34 of Schedule I.

$)

ITEM 7; Q‘

LOC@ OF SECURITIES SUBJECT TO A TRUST DEED AND DEPOSITORY OF
P@ OLIO SECURITIES

A\

Provide the information prescribed by Item 37 of Schedule I.

ITEM 8:
STATEMENT OF FUNCTIONS OF ISSUER

Provide the information prescribed by Item 38 of Schedule I.
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ITEM 9:
ASSOCIATED PERSONS

Provide the information prescribed by Item 39 of Schedule I.

0.C. 1622-90, s. 45.
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SCHEDULE X
ANNUAL INFORMATION FORM OF AN INCORPORATED OR
UNINCORPORATED MUTUAL FUND

ITEM 1:
NAME AND FORMATION OF ISSUER

State the full name of the issuer and the address of its head office. State th S
under which the issuer was formed and the manner and date of its formation. (I/Q

If material, state whether the issuer's constating documents have b imended.
If the issuer's name was changed during the past 12 months, state thqis er's former

name. 0?9_

ITEM 2: Q‘
BUSINESS OF THE ISSUER &
Describe the business of the issuer. <(

O
Instructions '\&

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 theV6ther business and give the approximate
date on which the issuer commenced t Srate as a mutual fund. Indicate briefly the
nature and results of any bankruptcyyec€ivership or similar proceedings or any other
material reorganization of the issuqumg the period.

2. If during the pa%‘d(/gars any affiliate of the issuer bas had any material
interest in any transaction | ving the purchase of any substantial amount of assets
presently held by the iss Céescribe the interest of the affiliate in such transaction and
state the cost of such a%seTts to the purchaser and to the seller.

| O
ITEM 3:

PRICE OF SE&L/&I IES ON SALE OR REDEMPTION
R

gﬂ 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
Iﬁb 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\éfhe
following information: (I/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 I& applicable to a
special arrangement. Q§

3. Give particulars of any entitlement, in respecl& special arrangement, to
a refund of any sales charge if the special arrangement\§ Yerminated during the term

thereof. &O
Instruction Q’\

The term “special arrangement” as usgd in this item bas the same meaning as
ascribed to such term in Item 7 of Sched .

ITEM 5: 2
RESPONSIBILITY FOR PRINCIP CTIONS

Repeat the disclosuré%quired by Item 9 of Schedule V and in addition give the
following information: O

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 pro tus who is responsible for the performance of the principal functions

described i item. In addition, where a company is named as being responsible for
the perf ce of any such functions, provide the names in full and addresses as
aforesa respect of each senior executives of the company.

2. 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.)

3. In giving information regarding the purchase and sale of the in @ent
portfolio and brokerage arrangements relating thereto the name and address oh}n the
principal dealer need be given.

4. In giving information regarding the purchase and sale 'Ahe investment
portfolio and brokerage arrangements, state: ?\

(1) the total cost, during the last completed fagrclal year of the issuer,
of securities acquired, distinguishing between,

(@) securities of or guaran @ by the government of any
country, or any political subdivision thereof; ’{

(b)  short-term notes; QQ

(c)  other securitig.@ N

(2) the total cost q rities held at the beginning and at the end of
the issuer's last completed financi 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) % formula, method or criteria used in allocating brokerage
business to per or companies furnishing statistical, research or other services to the
issuer or the@nager of the issuer;

last pleted financial years, giving the total amount paid in each year and
e% sing the amount paid in each year as a percentage of the total brokerage paid in
SWBh year by the issuer.

Q‘ (5) the amount of brokerage paid to the principal dealer for the
eg

5. As used in this Schedule:

(1)  “principal dealer” includes,
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(@) a person or company through whom the investment portfolio
of the issuer is purchased or sold pursuant to a contractual arrangement with the issuer
or the manager of the issuer providing for an exclusive right to purchase or sell the
investment portfolio of the issuer or any feature which gives or is intended to give a
dealer a material competitive advantage over other dealers in respect of the purchase or
sale of the investment portfolio of the issuer;

(b) a person or company, together with any affiliate, "b)r
through whom 15 % or more of the securities transactions of the issuer were Ca‘rjl/ ut;

(2) “brokerage arrangements” or “brokerage business” include all p};ﬁ@ases and
sales of the investment portfolio, whether effected directly or through an ;tg

6. With the consent of the Commission, a person or o&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 in the definition of a

principal dealer. {(Q/
ITEM 6: O
&

INVESTMENT OBJECTIVES AND PRACTICES

Repeat the disclosure required by Iten}.&gf Schedule V and in addition give the
following information: Cb

1. Subject to the provisiongeggﬂtained in Instruction 3, state any restrictions
on investments and investment p s and practices of the issuer in pursuing its
objectives, with particular referen the following types of activities:

(1) the iss of securities other than those contemplated by the
issuer's simplified prospe€$D

@orrowing of money;
é/& the firm underwriting of securities issued by other issuers;
the purchase and sale of real estate;

the purchase and sale of commodities or commodity futures

c@%ts
(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

P

(11) the purchase or sale of mortgages; (1/

mutual funds;

“
(12) the purchase of securities on margin or selling shortiql
(13) the investment in securities which are not fully paid;

(14) the investment in illiquid securities or %@ﬁties whose resale is

restricted;
&

(15) the investment in gold or gold celz@tes;
(16) the pledging, mortgaging or @pothecating of the issuer's assets;

(17) the sale of portfolio secur(iﬁes to senior executives or trustees of the
issuer or of the manager, or the purchasg-.ﬁbsecurities from such persons;

(18) the guaranteei@m the securities or the obligations of another

issuer; @

(19) the pur@se of options, rights and warrants;

(20) tf@@ng of covered or uncovered clearing corporation options;

(21 Q 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
begﬁjired 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 (&Dd
practices contained in National Policy No. C-39, it is not necessary to state the @the
annual information form provided that: ﬁ/

“
(1) the annual information form includes a statement tmgleffect that:

(@) the issuer has adopted the standard in\@r‘nent restrictions

Q~

(b) the standard investment res@ns and practices are
deemed to be incorporated in the annual information for

and practices;

(© a copy of the standard irfsecs?ment restrictions and practices
will be provided by or on behalf of the issuer or b@ﬁxon behalf of the principal distributor
of the issuer to any person requesting the sarl;i(/b

(2) any investment restrjguyns or investment practices in addition to the
standard investment restrictions and Qragtices that have been adopted by the issuer

(including any variations from the ard investment restrictions and practices that
have been approved by the secugbegs’authorities) are set forth in the annual information
form.

O
ITEM 7: C)&

SIGNIFICANT HOLDINGS INOTHER ISSUERS

Furnish in %Qantially 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
indirectly 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
\ik company issuer
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ITEM 8:
TAX STATUS OF ISSUER AND SECURITY HOLDER

1. State in general terms the bases upon which the income and capital
receipts of the issuer are taxed.

2. Repeat disclosure prescribed by Item 13 of Schedule V in respect of the
tax status of the security holder. Q(b

ITEM 9: %(I/Q
LEGAL PROCEEDINGS A
%ﬂ'
|

Repeat the disclosure prescribed by Item 14 of Schedule V a addition make
a similar statement as to any such proceedings known to be conte ed.

ITEM 10: @Q‘

SENIOR EXECUTIVES AND TRUSTEES Q/

List the names and home addresses in full or, @1atively, solely the municipality
of residence or postal address of ail senior execu&es or trustees of the issuer and
indicate all positions and offices with the issuer&ld by each person named, and the
principal occupations, within the 5 preceding ? of each senior executive or trustee.

Instructions (19~

1. Where the municipaQ?B! residence or postal address is listed, the
Commission may request that th e address in full be furnished to the Commission.

an officer of a company o han the issuer, state the business in which such company

is engaged. @

3. Wh Qsenior executive bas held more than one position in the issuer, or
a parent or sub@| ry thereof, state only the first and last position held.

e

ITEM 11
REMU@TION OF SENIOR EXECUTIVES AND TRUSTEES

@Ql. Only issuers which directly employ officers must present the information
prescribed by Item 22 of Schedule I.

2. Where the pri?'l{bal occupation of a senior executive or trustee is that of

2. Other issuers, the business of which are managed by a management
company pursuant to a contractual arrangement, or by a corporate trustee pursuant to
the terms of a trust indenture, must report in their annual financial statement:
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(1) the aggregate amount of directors' or trustees' fees paid in respect
of each of the financial years reported upon;

(2) the aggregate amount of expenses reimbursed by the issuer to the
directors or trustees in respect of their fulfillment of duties as directors or trustees.

As well, such issuers must confirm in the annual information form that the
amounts reported in the financial statements as paid or reimbursed to director
trustees constitute the only compensation paid by the issuer to such dwe[.& nd
trustees.

Where any compensation is in non-cash form, the value of the Rgﬂ%ﬂt conferred
should be stated or, if it is not possible to state the value, the benefj ferred should

be described.
\5?‘
ITEM 12: @Q‘

INDEBTEDNESS OF SENIOR EXECUTIVES AND TRUSTEES Q/

In regard to,
<O

(1) each senior executive and trustee @e issuer;
(2)  each proposed nominee for elec‘aan as a director or trustee of the issuer;

(3) each associate of aﬁi@t_glof any such senior executive, trustee, or
proposed nominee, Q/

@,

who is or has been ind o the issuer or its subsidiaries at any time since the
beginning of the last comp financial year of the issuer, state with respect to each
such issuer or subsidiary, argest aggregate amount of indebtedness outstanding at
any time during the las pleted financial year, the nature of the indebtedness and of
the transaction in waiR*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. <<

Instructigg)Q/

State the name and home address in full or, alternatively, solely the
r;g allty of residence or postal address of each person or company whose
btedness is described.
2. “Routine indebtedness” means:

(2) a loan granted on terms no more favourable than the terms on
which loans are made by the issuer to employees generally, but the amount at any time
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remaining unpaid on loans to anyone senior executive or proposed nominee together
with his associates or affiliates shall not exceed 25 000 $;

(2) aloan granted to a senior executive, provided that he is a full-time
employee of the issuer and that the loan was for less than his annual salary and was
entirely secured by a mortgage on his residence;

3) a loan granted to a senior executive who is not a full-time em e
or to a person associated with him, provided that the granting of credit forms 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; q/ -

(4) a loan arising by reason of purchases made o ‘})rmal business
terms or resulting from advances of travel or entertainment allow&, provided that
the terms of repayment are in accord with usual commercial pragfy

ITEM 13: Q&

ASSOCIATED PERSONS

Provide, in respect of any person mentlonedﬁanswer to Item 9 of Schedule V,
the following information: Q

1. If a named person: (1/
(1) is associated Wlt}d‘ﬂfssuer

(2) is a director é’nlor officer of or is associated with any affiliate of

A

3) is a ﬁor or senior officer of or is associated with any company
which is associated witl\te issuer,

(o] sQQan give particulars of the relationship.

@he issuer:

OQ‘ Q) is associated with a named person;

the issuer;

é<< (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(b

5. If a named person is associated with any other named person, (slrstate,
and give particulars of the relationship. Q).,

experience of each named person and, in the case of a nhamed co ny, the directors

and officers thereof.

Qg&
ITEM 14:
PROMOTER QQ/

If any person is or has been a promoter’& the issuer within the 5 years
immediately preceding the date of the annual '@?brmation form, furnish the following

information: q/Q

(2) the name of the promoter, Q)a" nature and amount of anything of value
(including money, property, contractssopéfons or rights of any kind) received or to be
received by each promoter directly %@H’lrectly from the issuer;

6. Where and to the extent required by the Commissior&gﬁb the business

(2) the nature and nt of any assets, services or other consideration
therefor received or to be re@ d from the promoter by the issuer;

sgts acquired within the past 2 years or to be acquired by the
y 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 he determination and state his relationship, if any, with the issuer or
any promot ate the date that the assets were acquired by the promoter and the cost
thereof tq promoter.

ITE 9

P\ CIPAL HOLDERS OF SECURITIES
Furnish the following information as of a specified date within thirty days prior to
the date of the annual information form in substantially the tabular form indicated:

(3) astoan
issuer from a pro

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

. %
Q
N

\

®

(1

=~
2. If any person named in answer to paragraph 1 Q/%s of record or
beneficially, directly or indirectly, more than 10 % of,

(1) any class of voting securities of the@cipal distributor or the
principal dealer of the issuer or any parent or subsidiary tIQr f;

(2)  any proprietorship interest in theﬁgcipal distributor or the principal
dealer of the issuer; Q’\

give the percentage of suckﬂ; curities or the percentage of such
proprietorship interest so owned by such n.

3. The percentage of se res of each class of voting securities beneficially
owned, directly or indirectly, by al enior executives or trustees:

(1) ofthe |ﬁ9’1 the issuer or in a parent or subsidiary thereof;

(2) of anager of the issuer in such manager or in a parent or
subsidiary thereof; O

iancase of each company as a group, without naming them.

<&

' - -
Name of %gﬁny lisel:;roor relationship Designation of class Percentage of class

In\gg(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(b

4. If voting securities are being offered in connection with, or purSLfalm to, a
plan of acquisition, amalgamation or reorganization, indicate, as far as pr, Q’y:able, the
respective holdings of voting securities that will exist after giving effect t%h lan.

5. If, to the knowledge of the issuer, more than 10 % o@ class of voting
securities of the issuer or if, to the knowledge of the manager ghthe issuer, more than
10 % of any class of voting securities of such manager are he re to be held subject
to any voting trust or other similar agreement, state the 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 E{@voting rights and other powers
under the agreement. N

6. If, to the knowledge of the issueﬂlﬁ parent of the issuer, the manager or
the parent of the manager, any person named|jn answer to paragraph 1 is an associate
or affiliate of any other person named thefeym disclose, in so far as known, the material
facts of such relationship, includin% sis for influence over the issuer enjoyed by

the person other than the holding of Mg securities of the issuer.

ITEM 16: OQD

INTEREST OF MANAGEME ,XND OTHERS IN MATERIAL TRANSACTIONS

Describe briefl
material interest, di
within the 3 year
transaction whi&

Q 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
s materially affected or will materially affect the issuer:

(1&9%@ manager of the issuer;

Q@ the principal distributor of the issuer;
\é 3) the principal dealer of the issuer;

(4) any senior executive or trustee of the issuer or of any company referred to
in clauses (1), (2) or (3) hereof; -

(5) any security holder named in answer to paragraph 1 of Item 15;
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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(b

2. As to any transaction involving the purchase or sale of assets by(ayto the
issuer otherwise than in the ordinary course of business, state the cost of(.tli? assets to
the purchaser and the cost thereof to the seller if acquired by the selliw in 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.

4. No information need be given in answéﬁ\to this item as to any transaction
or any interest therein, where, Q’\

(1) the rates or charges invcfmed in the transaction are fixed by law or
determined by competitive bids; Cb«

(2) the interest of ified person in the transaction is solely that of a
director of another company that Qs arty to the transaction;

(3) the transastion involves services as a bank or other depository of
funds, transfer agent, regj , trustee under a trust indenture or other similar services;

in the case of ease or other agreement providing for periodic payments or

4) qog} interest of a specified person, including all periodic instalments
instalments, do t 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
d@ership, direct or indirect, of less than 10 % of any class of voting securities of
another company that is a party to the transaction;

(b)  the transaction is in the ordinary course of business of the
issuer.
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5. Information shall be furnished in answer to this item with respect to
transactions not excluded above that involve remuneration, directly or indirectly, to any
of the specified persons for services in any capacity unless the interest of the person
arises solely from the beneficial ownership, direct or indirect, of less than 10 % of any
class of voting securities of another company furnishing the services to the issuer or its
subsidiaries.

ITEM 17: Q(b

CUSTODIAN OF PORTFOLIO SECURITIES (19
1. State the name, principal business address and the nature 0 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 B t (S.C., 1980-
81-82, c. C-40) applies, or otherwise with the consent of the Com

2. Give brief details of the contractual arrangemen@ﬁe with the custodian.

ITEM 18: QQ/

MATERIAL CONTRACTS
<O

Give particulars of every material contrac@'ﬁ'&ered into within the 2 years prior to
the date of the annual information form by tqﬁ uer and state a reasonable time and
place at which any such contract or copy there®f may be inspected during distribution of
the securities being offered. Indicate “in addition to any such contracts, the
declaration of trust establishing the mygua¥tund as well as any management agreement,
principal distributorship agreement &ies thereof are available for inspection at such
time and place.

&O
Instructions C)

1. Set out mplete list of all material contracts, indicating those which are
disclosed elsewhergiNthe annual information form or in the simplified prospectus and
provide partic respect to those material contracts about which particulars are
not given else\/\%e . This item does not require disclosure of contracts entered into in
the ordinar rse of business of the issuer.

Q Particulars of contracts should include the dates of, parties to,
const tion and general nature of the contracts, succinctly described.
\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(b

The annual information form must contain the following certificates: (1/

(1)  “This annual information form, the financial statements of h‘elfund for the
financial period ended and the auditor's report thereon, ther with the
simplified prospectus required to be sent or delivered to a purchasegglyring the currency
of this annual information form constitute full, true and plain d:s® ure of all material

facts relating to the securities offered by the simplified pros s and do not contain
any misrepresentation.” Q/

This certificate must be signed by the ¢ executive officer of the issuer
or by a person who holds a similar position, by the éNeT financial officer and by 2 other
persons selected from the directors or truste%"and, as the case may be, by the

manager. Q

(2)  “To the best of our knowle «thls annual information form, the financial
statements of the fund for the financial d ended and the auditor's report
thereon, together with the simplifie éﬁspectus requwed to be sent or delivered to a
purchaser during the currency oqg((annual information form constitute full, true and

plain disclosure of all materia @ relating to the securities offered by the simplified
prospectus and do not contaiiany misrepresentation.”

This cerg\g must be signed by the principal distributor.

0O.C. 660-83, Sc .C. 1263-85, s. 112; O.C. 1263-85, s. 112 (Item 10); O.C. 697-
87, s.53; O.C. 93, s. 32.

<&
OQ‘Q

\
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. -

$o
Iltem 2: (&Q

The offeree

%ﬂ
Provide its corporate name. 4(1’
ltem 3: 0?‘
Ownership of securities of the offeree Q‘
1. Provide the number, the percentage and descf#on of the securities of the

offeree held by the following persons at the date of the

. A
Q) the offeror; N

(2)  ajoint actor with the oﬁerp@nown;

3) a senior executive oqib offeror and his associates;

(4) a person who @; securities of the offeror conferring more than
10 % of the voting rights attach class of voting securities.

If no securitie@ held, so state.
2. Where information is known to the offeror, give, for each class of
securities subject t(@ bid, the number of securities held by each holder of more than

10 % of the sec S of that class. If the securities are held in the name of a clearing
corporation, sjat€ that they are held in the name of many holders.

Item 4. Q

Trans s in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
tm offeree by a person mentioned in Item 3 during the 6 months preceding the date of
the bid:

(1) the description of the security;

(2)  the number of securities bought or sold;
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(3) the purchase or sale price;
(4) the date of the transaction.

The information required in paragraphs 2, 3 and 4 is provided it is known. If no
securities have been acquired or sold, so state.

Item 5: Q(b
Terms of the bid (19

Provide the terms of the bid and the cases in which the offeror plaqsf/b withdraw

the bid. 4

Item 6: 0&

Payment for the securities Q‘

Indicate the method of payment for the securities a@ settlement date.

Item 6.1: &O
Solicitation N

Give the name of any person employg,%%%r paid by the offeror or his agent to
solicit the tendering of securities in responestﬂ he offer.

ltem 7: %(1/
Right of to withdraw deposited sew

Describe the withdraw{@;ht of the security holders of the offeree issuer who
have deposited their seculjtigs under the bid. State that the withdrawal is made by
sending a written notice t®1e depositary and becomes effective upon its receipt by the
depositary.

O
Iltem 8: %Q‘
Availability o@ S

S 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
aéation, the safekeeping of funds or a guarantee for the payment of the securities.
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Item 9:
Trading of securities of the offeree and securities offered as consideration

Provide the following information concerning trading in securities of the offeree
and as the case may be those offered as consideration:

(1) the principal market or markets where the securities are traded, with an
indication, as the case may be, of the intention of the offeror to change the pri I
market or of listing the securities on a stock exchange or delisting them; (19

(2)  the volume of securities traded and the highest and lowest ﬂgations for
the 6-month period preceding the date of the bid; 491/

(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@

| &
Iltem 10:

Agreements between the offeror and the senior execdﬁyes of the offeree
Provide the details of any agreement n@ or planned between the offeror and
the senior executives of the offeree, in paftigular concerning any payment or other

benefit granted as compensation for '@ess of their positions or respecting their
continuing or ceasing to perform their dutigs if the bid is favourably received.

ltem 11: ?Q/
Agreements between the offer/{@ a holder of securities of the offeree

Provide the detai gf’ any agreement between the offeror and a holder of

securities of the oﬁerﬁg spect of the bid.

Iltem 12: O

Business relatio% etween the offeror and the offeree

PQ@é details of any material business relationship between the offeror and the
offere

I@B:
Pvpose of the bid and subsequent plans

Provide the following information:

(1) the purpose of the bid;
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(2)  where the purpose of the bid is to acquire effective control of the offeree,
the plans of the offeror to liquidate the offeree, to lease its property or dispose of it, to
amalgamate it or to make any other major change in its affairs, its organization , its
management, its personnel or its dividend policy.

Iltem 14:
Material changes in the affairs of the offeree

Provide the details of any information known to the offeror regarding a@jor
change in the affairs of the offeree since the date of its last published interim onannual
financial statements. Q)‘*

,Ibt\?)r;r;?si al 0&

1. Where an appraisal is furnished, provide a su ry of it. The summary
must include the method of computation, the extent of the ination and the principal
hypotheses upon which the appraisal is based. It must alSQ Indicate the extent to which
any advantage accruing to a security holder after g&@etion of the take-over bid has
been considered in the valuation. N

2. Indicate the place where the agﬁgl may be consulted and mention the
rights of security holders of the class contemyplated to obtain a copy of it by paying
reproduction and mailing costs. (1/ "

Item 16: Q/Q‘

Rights of appraisal and acquisit@

State any right of a@sal that holders of securities of the offeree issuer may
have under the laws go Ing it. State whether the offeror intends to exercise any
rights of acquisition o@curities of the offeree that the offeror may have.

©)
Item 17:

Purchases in pen market

Ir\éé 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)
Item 20: (l/QQ

Approval of the circular
)

Where the bid is made by a legal person or on its behalf, state that the contents
of the circular and its publication have been authorized by the board gflirectors.

Item 21: 0?‘
Date of the circular Q‘

X
<

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 69&95. 55 to 62.

Indicate the date of the circular.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

$o
Iltem 2: (&Q

The offeree

Se
Provide its name. , q’

Iltem 3: 0
Composition of the board of directors of the offeree Q‘

&
Item 4: &O

Ownership of the offeree’s securities N

Provide the names of the offeree’s directors.

Provide the number, the percentage ar&he designation of the securities of the
offeree held by the following persons on th@d@ e of the bid:

(1) asenior executive of thQﬁrlfee and his affiliates;

(2) aperson who hoIc@%cgﬁrities of the offeree having more than 10 % of the
voting rights attached to a cla&"{ voting securities.

The information is @vided only if it is known. If no securities are held, so state.

Item 5: O®

Acceptance of t@ by the senior executives of the offeree

the nam the persons referred to in Item 4 who have accepted or intend to accept
the g@ well as the number of securities that each one has deposited or intends to
d% t.

N\

Iltem 6:

Ownership of the offeror's securities

W%ﬁ%ﬂe information is known to the senior executives of the offeree, provide

When a bid is made by an issuer or on his behalf, provide the number, the
percentage and the designation of the offeror’s securities held by the following persons
on the date of the bid:
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(1) asenior executive of the offeree and his associates;

(2) a person who holds securities of the offeree carrying more than 10 % of
the voting rights attached to a class of voting securities.

The information is provided only if it is known. If no securities are held, so state.

em (b
Item 7: QQ

Agreements between the offeror and the senior executives of the offeree

1. Provide the details of any agreement reached or proposeqﬁWeen the
offeror and the senior executives of the offeree, particularly in regard to ayment or
other benefit granted as indemnity for the loss of their positions o egard to their
retaining or losing their positions if the bid is accepted. \)v

2. Provide the names of the senior executives 0 offeree who are also
senior executives of the offeror or of a subsidiary of the off

Item 7.1: O
Agreement between the offeree and its senior execk és

Give the detail of any agreement entq;@ nto or proposed between the offeree
and its senior executives in regard to any nt or other benefit granted as indemnity
for the loss of their positions or in regarqﬁéthelr retaining or losing their positions if the

bid is accepted. Q_
Item 7.2: O@Q/

Response of offeree issuer &
Describe any trar@gh’on, board resolution, agreement in principle or signed

contracts in respons tender offer. State whether or not the offeree issuer has
undertaken any neg@tixtions which relate to or would result in one of the following:

the offeree any or one of its subsidiaries;

(2) ;r@xiraordinary 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 person%ba
material transaction to which the offeror is a party: (1/

(1) asenior executive of the offeree; (f/b‘s
(2) an associate of a senior executive of the offeree;

(3) a person who holds securities of the offeree carr Yr:ore than 10 % of
the voting rights attached to a class of voting securities.

Iltem 9: Q

Transactions in securities of the offeree &O

Provide, where known to the senior utives, the following information
respecting the acquisition or sale of securl,tio f the offeree during the 6 months
preceding the date of the bid by a person mentiéned in Item 4:

(1) the description of the se@qf

(2)  the number of secur&acquwed or sold;

(3) the purchase t')sg\le price;

4) the date @ transaction.

If no secz@?@are held, so state.

Iltem 9.1: Q%

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
rities.
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Item 10:
Additional information

Where information in a circular provided by the offeror has been presented in a
misleading manner, correct the facts.

Iltem 11:
Material change in the activities or the offeree Q(b

Provide any information known to a senior executive of the offeree that ﬁ[&:ates
a material change in its activities since the date of its last interim or ar}cic}blﬂfinancial
statements. 4

Item 12: 0&

Other information 2

Provide any other information known to the sen&xecutives, but not yet
published, that is likely to influence the response of the h({Qe s to the bid.

Iltem 13: &O

Recommendations Q\

1. Where the offeree’s board of dir‘aetors recommends acceptance or refusal
of the bid, indicate the reasons for the re rmendation;

2. Where the oﬁeree’séﬁj of directors makes no recommendation to
accept or refuse the bid, indicate @ easons for the decision;

3. Where the off '%»’s board of directors intends to make a recommendation
to accept or refuse the b'€§§er the sending of the circular of the board of directors, it
may advise security holers 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,

ltem 14: QQ/

Consent 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 p the

2. Indicate the place where the appraisal may be examined and sta ‘be
cost of reproduction and mailing. ‘ ig

“

Item 15: 4(1’

Approval of the circular Q.
State that the contents of the circular of the board itectors have been
approved, and that its distribution has been authorized by the e’s directors.

Item 16: OQQ/
Fi ial stat t
inancial statements &

Where the unaudited financial statemer@t\)f the offeree are included in the
circular of the board of directors, enclose a d ion of the chief financial officer of the
offeree stating that in his opinion the financid statements present fairly the financial
position of the offeree and the results of | yerations for the period under consideration

Item 17: Q/Q‘
Date of the circular O%

Indicate the date of tifé ctrcular.

0.C. 660-83, Sch. Xl &C. 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.

$o
Iltem 2: (&Q

The offeree

Se)
Provide its corporate name. 4(1’

Item 3: 0&

The author of the notice Q‘

Provide the name of the senior executive who prepQ@ e notice.

Item 4: &O

Ownership of the securities of the offeree N

Provide the number and description Qfl/%ﬂ securities of the offeree held by the
senior executive and by his associates. q .

If no securities are held, so st

Iltem 5: O%
Acceptance of bid A

State whether the @ﬂor executive has accepted or intends to accept the bid and
give the number of se@u’ties he has deposited or intends to deposit. Provide the same
information for ea ociate.

Item 6:

Ownership@‘)%(e securities of the offeror
g6®1en 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.ltive and by his associates. If no securities are held, so state.
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ltem 7:
Agreements between the offeror and a senior executive

Provide details of any agreement reached or proposed between the offeror and a
senior executive, particularly in respect of any payment or other benefit granted as
indemnity for the loss of their positions or respecting their retaining or losing their
positions if the bid is favourably received.

State whether the senior executive is also a senior executive of the offer@r of
one of its subsidiaries.

Iltem 8: 4:13)“

Participation of a senior executive in a transaction to which the offeror s avparty

Describe the nature and extent of any participation by a )Or executive and by
his associates in a material transaction to which the offeror is y.

Item 9: QQ/

Additional information &O

Where information contained in a takeoy, id circular drawn up by the offeror
contains a misrepresentation, correct the infor n.

Iltem 10:
Material changes in the activities of th@f ree

Provide any information to a senior executive that indicates a material
change in the activities of the ee since the date of its last interim or annual financial
statements, to the extent é\lt Is not already known to the public and the senior
executive considers that Q not been correctly presented in the takeover bid circular
or in the circular of the d of directors.

Item 11:

Other mform%{(

any other information known to a senior executive, but not yet published,
that mighiNinfluence the response of the holders to the bid.

e
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@be
notice, or reproduced in it, in accordance with Section 84 of the regulations. Q

It 13.1: S
(Reé?)ealed) 4(13)
It 14: Q~
D(;r(la of the notice va

Indicate the date of the notice. <(3)

0O.C. 660-83, Sch. XIlI; Errata, 1985 G.O. 2, 1121; O @1263-85, s. 116; O.C. 697-87,
s. 72 and 73. &
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name. (b
Iltem 2: (&Q

Securities sought Cb
)

Provide the class and number (of shares sought) or the princingg'ﬁount when
they consist of convertible debt securities.
Iltem 3: QO
Time period @

State the dates on which the issuer bid will comresﬁée and close.

Iltem 4: )\&
Method of acquisition QQ

accepting the bid and for taking delivery Curities deposited.

Item 5:
Consideration offered ()%

State the method by which the secgtie will be acquired, and the procedures for

State the consider%'b@)to be offered.
Where the sec@es of an issuer are offered as consideration, state:

Q) th Q‘Urmation and the financial statements required by the Regulation for
a prospectus of the issuer whose securities are offered as consideration;

@)

( 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
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Describe the withdrawal right of the security holders of the offeree issuer who
have deposited their securities under the bid. State that the withdrawal is made by
sending a written notice to the depositary and becomes effective upon its receipt by the
depositary.

Iltem 8:
Availability of funds

$o
State the exact nature of the arrangements made by the offeror to e @the
availability of the funds needed to pay for the securities tendered, in partiqjlar the
source of funds, the precise conditions of any agreement relative to the fipﬁymg of the
operation, the safekeeping of funds or a guarantee for the payment of thq se€urities.

Item 9: 0&

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 s‘§¢urities are tendered than the
issuer is bound or willing to take up and pay for, th (s}uer will reduce the number of
securities tendered by each holder on a prqrata basis, making the necessary

adjustments, prior to the taking up and paymentQ securities.
Item 10: fl/
Reasons for the issuer bid (19

State the purpose and busin{ggreasons for the issuer bid, and if it is anticipated
that the issuer bid will be follow a going private transaction, describe the proposed
transaction. &

Iltem 11: OC)

Trading in securities o@e class to be acquired

Furnish,&e reasonably ascertainable, the following information concerning
trading in SGC@ s of the class to be acquired:

(]é&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,
t% volume of trading and price range of the class of securities sought, or in the case of
debt securities the prices quoted, on each principal market;

(3) the date that the issuer bid to which the circular relates was announced to

the public and the market price of the securities of the issuer immediately before such
announcement.
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Indicate any change in a principal market or markets that is planned following the
bid.

Iltem 12:
Beneficial ownership of securities of the issuer

State the number, the percentage and the designation of any securities of the

issuer beneficially owned or over which control or direction is exercised at the d f
the bid by: (I/Q

(1) each senior executive or other insider of the issuer; (f/b"

(2)  each associate of an insider of the issuer; @

(3) every associate or affiliate of the issuer. va

The disclosure required in paragraph 2 is furnished&@ it is known.

Item 13: &O

Acceptance of the issuer bid N

Where known after reasonable inquirﬁﬁi@the senior executives of the issuer,
state the names of every person named in Iten¥V12 who proposes to tender or accept the
issuer bid. (1/ "

Item 14: Q/Q‘

Benefits from the issuer bid (D%

State the benefits to @/ f the persons named in item 12 of accepting or refusing
to accept the issuer bid. O

ltem 15: O®

Material changeQ e activities of the issuer

Giv ﬁé/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 (b
(1) any security holder of the issuer; (I/QQ

(2)  any person with respect to any securities of the issuer. (-8)‘*

ltem 18: Q.

Previous transactions in the securities of the issuer Qv

State the number and designation of any securities & issuer purchased or
sold by the issuer during the 12 months preceding the d&@ the issuer bid excluding
securities purchased or sold pursuant to the exerciseol employee stock options,
warrants and conversion rights. State the purchase 5{ le price, the date and purpose

of each transaction.
Q’\

Item 19:
Financial statements q’

delivered to security holders of th&€4gsuer, include the interim financial statements. If
interim financial statements are Included, include a statement that the most recent
interim financial statements w)( sent without charge to anyone requesting them.

Cb«
1. If the most recently %ﬁé interim financial statements have not been

2. Where intel@q{nancial statements are included, include a report of the
chief financial officer he 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.

Item 21: Q(b

Approval of the circular (19

The circular must include: (f/b"

(1) a declaration that the circular has been approved @ts distribution
authorized by the issuer’s board of directors; 0}

(2) name of any senior executive of the issuer who@ﬁnfcrmed the board of
directors in writing of his opposition to the disclosure;

(3) Where the issuer bid is part of a tg@ction or to be followed by a
transaction requiring the approval of minority secKrit holders, state the nature of the

approval required. Q
>

Iltem 22:

Previous distribution (19"

If the securities of the class Q&T:t to the issuer bid were distributed to the public
during the 5 years preceding Id, state the subscription price per share and the
aggregate proceeds received& e issuer or selling security holder.

Iltem 23: OC)

Dividend @
Give the&@wolng information:

(1) %e frequency and amount of dividends with respect to shares of the issuer
during tI‘Q&ears preceding the date of the issuer bid;

<(8 any restrictions on the issuer’s ability to pay any dividend’s;

\é 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. (19
ltem 26: (ﬁ)"
Other material facts 4

other material facts not previously published and likely to in e the response of
security holders to the bid. {(3)
Iltem 26.1: Q

Solicitations &O

State the particulars of any other material facts about the 5 r bid . State any

Give the name of any person or compa@'}lployed or paid by the issuer or his
agent to make solicitations in respect of the bje

Item 27: (1/

Date of the circular Q.

\

Indicate the date of the dj ure.

0O.C. 660-83, Sch. XIV; 0@3&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 -

Present the following items of the statement of a dealer's financial position
dealing with the most recent financial year and presented in comparison with that e

preceding year. Q

Assets (ﬁ)"

Cash @
Accounts receivable ?\
Accounts - dealers Q‘O

o)

Other accounts
Securities held at market value {</
Other assets (indicate basis of appraisal) Q

Liabilities &O

Q’\
Borrowings on pledge Q
Accounts payable (1/
Accounts - dealers Oy~
Securities sold short at market value (1/
Capital stock (including borrowingQ;Q’scribed in section 212 of the Regulation and

undistributed earnings) O@

Item 2: O&

Auditor's report O

Attach the an{ﬁs report

O.C. 660-83%&%; 0.C. 697-87, s. 83; O.C. 30-96, s. 47.

@)
QOQ
Ny
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SCHEDULE XVI
OFFERING MEMORANDUM (TAX-SHELTER SECURITIES)

Iltem 1:
Distribution spread

The information must be given for all the securities being distributed and_be
presented in tabular form on the first page of the offering memorandum. Q

DISTRIBUTION SPREAD (1/
Price to public Dealer’s remuneration* Netdp.roeﬁ“from

S
N)
Total / /@Q

* Applicable only in the case of a registered dealer. In the case of an@'é/person the remuneration is not
allowed (section 48 of the Act). O

Per unit

Any remuneration other than a discount opa ¢commission in cash must be set
forth in a note following the table. QQ

Where the securities are to be sett :(‘)}ﬁerwise than in cash, give all the details
on the terms and conditions of the settle

of the plan and give the date it Into operation.

A

If the offer is made pursua?@%contractual plan, briefly describe the workings

Iltem 2: C)
Plan of distribution O

: @ art of the securities being offered are to be sold through
underwrlters e names of the underwriters. State briefly the nature of the

underwriters @ ation to take up and pay for the securities.
Q. ndicate the date by which the underwriters are to purchase the securities.

2 Outline briefly the plan of distribution of any securities being offered that
a§0 be offered otherwise than through underwriters. Where there is a “best efforts”
frering, indicate, where practicable, on the first page the minimum amount, if any,
required to be raised, and also indicate the maximum amount that could be raised and
the latest date that the offering is to remain open. In the case of a best efforts
distribution with a minimum amount to be raised, the net proceeds from the distribution
must be deposited with a trust company or a person acceptable to the
Commissionwhich undertakes to reimburse the funds to the subscribers if the minimum
is not raised.
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State whether interest will be paid or not on funds reimbursed.

Item 3:
Market for securities

1. Where no market exits or will exist after the distribution, state in bold t&ge
on the first page: Q

“There is no market for these securities so that it may be difficulﬂw even
impossible for the holders to sell them. They may sell them only with %OSpectus
except for a sale to one of the subscribers or to persons with whom the gubécribers are
associated. In this latter case, the Commission must be @gised of the
transaction 5 days before it takes place.” \)v

2. Disclose how the distribution price was lished, whether by
negotiation with the dealer, arbitrarily by the issuer, or otherg

Item 4: &O

Use of net proceeds from distribution N
1. Indicate the net proceeds tha(Llﬁ issuer expects to obtain from the
distribution, the principal uses planned for the Woney, and the funds assigned, for each

use. (1/

2. Provide the details of@agreement prescribing that any part of the net
proceeds will be kept in trust or nly become available when certain conditions are

fulfilled.
C)&

Instructions O
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 genwsfal corporate purposes”.

or a natural resource company, specify whether unallocated funds will be

placed trust or escrow account, invested or added to the working capital of the

|ssu% Ilve details of the arrangements made for, and the persons responsible for the

ision of the trust or escrow account or the investments of unallocated funds and

investment policy to be followed. Where unallocated funds are to be added to
Worklng capital, indicate the reason for doing so.

2. Indicate, in order of priority, the uses that will be made of the proceeds of

the distribution in the case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting.

Securities Regulation October 29, 2001 Page 285



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

3. If large funds must be added to the proceeds of the distribution, indicate
those sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of loans
incurred within the last 2 years.

4. If a material part of the proceeds of the distribution is used for the
acquisition of property, outside the normal course of business of the issuer, briefly
describe those properties and provide the details of the price paid or attributed f e
different classes of property. Indicate from whom the properties were acquired ow
the cost of acquisition was determined. a/

“
Describe briefly the title to the property or the rights that tﬁﬁ-i)ssuer has
acquired. Where the consideration for those properties includes sec "és of the issuer,
provide all the details, including those concerning the attributi£~or issuance of
securities of the same class during the 2 preceding years. Q~
N

Item 5: {(Q/

Details of the distribution

1. Describe the shares being offered, inKIG%%ng the following information:

. . Q
(1)  dividend rights; Q
Vv

(2)  voting rights; (19 "

(3) liquidation or diQr/%Ution rights;
4) pre-empk{ﬁts;

(5) conv@@n rights;

(6) @mption, purchase for cancellation or surrender provisions;
7

Q~

sinking or purchase funds provisions;

Qg% liability to further calls or to assessment by the issuer; and
&L o

\é 2. If the rights of holders of such shares may be modified otherwise than in
accordance with the provisions attaching to such shares or the provisions of the
governing Act relating thereto, so state and explain briefly.

9 provisions as to modification of any such rights or provisions.

3. In the case of restricted shares, comply with the policy statements of the
Commission.
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4. With respect to securities other than shares and bonds, briefly describe
the rights attached thereto.

With respect to shares of a limited partnership, describe the obligations
and the rights of the general partners and of the limited partners, the method of
financing the partnership and the functions and the basis of remuneration of the general

partners.
Q‘b
Item 6: (19

Name and formation of issuer %
o)

State the name of the issuer, the laws under which the issuer wasormed and
the date of formation, the address of its head office and of its princ ffice. Set out
any material amendments to its constituting documents. In t se of a limited
partnership, give the principal clauses of the partnership agree@

Item 7: Q&

Operations of the issuer O

Briefly describe the business carried on or i téﬁded to be carried on by the issuer
and, as the case may be, by its subsidiaries. Brg describe the general development
of the business sector in which the issuer is e d or proposes to engage in.

Item 8: (1/
Promoter
&

If any person is or has b promoter of the issuer or of any of its subsidiaries
within the 5 preceding years,j{ h the following information:

\

(1) the name (Pgé promoter, the nature and amount of any consideration
received or to be rece@d rom the issuer or any of its subsidiaries;

(2) the Ure and amount of any assets, services or other consideration
received or to,b&received by the issuer or its subsidiaries from the promoter;

3 inhere 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
sgsidiary 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;@ the
business or the securities being offered on the first page of the offering memorehdum.
This information may be given in the body of the offering memorandum if 3‘1{ proprlate
reference is made on the first page or in the summary of the offering me ndum.

2. In addition to factors common to an activity sector @ICM&I’ factor that
may affect the risk appraisal that a prudent investor would mak@ be mentioned.

3. Where there is a risk that a purchaser o&secuntles offered may
become liable to make an additional contribution bey the price of the security,

disclose any information or facts that may bear on @cunty holder's assessment of
risks associated with the investment.

Iltem 11: QQ
Dilution gq/
\
Set out on the first page, if any eMdilution 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 a& opriate reference is made on the first page. The
information must be presente cordance with the following table.

Dilution per si@e
Offering price $
Net tangiwvalue before distribution $
Increase net tangible book value attributable to the $
distribytipn
Neté&dle book value after the distribution $
f to subscriber $
Q&ntage 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

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. -\

4‘]’
Item 13: Q_
Escrowed securities ?\

Include the name of the court or agency, the date instituted, the princip%@ies

1. State in substantially the tabular form indicate number of shares of
each class of voting securities of the issuer to the kno %e of the issuer held in
esCrow.

ESCROWED SECURITIES &O
Designation of security Number of securities feld in Percentage in relation to that
(per class) escrOW(iQ class
NJ

2. Also disclose the name of _(hbe.depository, the conditions governing the
release of the shares from escrow and_t ate, if the latter can be determined.

Instructions @Q/

The information is re g?ed as of a specified date within 30 days prior to the
date of the offering memaq m.

Item 14: @
Auditors, transfer@@ts and registrars
@ge 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

Securities Regulation October 29, 2001 Page 289



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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

$o
1. Set out a complete list of all material contracts indicating those v&@are
disclosed elsewhere in the offering memorandum and provide particulars with regpect to
those material contracts about which particulars are not given elsewhere | %e offering
memorandum. This Item does not require disclosure of contracts entgred into in the
ordinary course of business. Q‘

determines that such disclosure or making available woul ir the value of the

2. Particulars of contracts need not be disclos@ the Commission
a
contract and would not be necessary for the protection of inQ/ rs

ltem 16 &O

Incorporation within one year N

Where a company has not been incorpﬁd for more than one year prior to the
date to which the most recent balance sheet ¢ontained in the offering memorandum is
drawn up, state the amount or estimapefsbamount of preliminary expenses, showing
administrative and development expenses separately, including the amount already
expended and the estimated future% nditures in each case.

X

Iltem 17:
Tax status C,}
1. State in@eral terms how the income and capital gains of the issuer are

taxed.
O

2. élf(e in general terms the tax consequences to the securities holders of:
QA
{<O (2)  any form of distribution;

\é 3) the repurchase of the securities;

)  the acquisition 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 djggputor, the
promotor, the senior executives and any person required to furnigh fgrofessional
services to the issuer (manager, appraiser, etc.). In particular, descri %e relationship
between those persons and mention if transactions were m% between them
(purchase or sale of goods, service agreements, etc.); Oléi@ e each of these

transactions.
%
Item 20: OQ
Other material facts
A

Give particulars of any other material fact%&]arding the distribution.

%
Item 21:
Civil actions (19"

The offering memorandum n@gcontain the following notice:

“The Securities Act prg @s purchasers with the right to ask for rescission or, in

certain cases, damages f tng 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 cons@ legal adviser.”

It 22: Q~
Warnin(j C)Qj(

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.”

Q)ﬂ
OFFERING MEMORANDUM 4‘.1/
Offering made pursuant to section 47 of the Securities Act Q‘
(Seed capital)

\5?‘

Designation and number of securities being distributed @Q‘

(In the case of non-voting shares or of shares having I(gs oting rights than another
class, this fact must be mentioned.) &O

Iltem 1 Q\
Distribution Spread ‘.19
The information must be given H the securities being distributed and be
presented in tabular form on the first @ f the offering memorandum.
DISTRIBUTION SPREAD @Q/
N
Pri@'ﬁublic Dealer’s Net proceeds from
remuneration* distribution
Per unit ,‘@‘
Total j

2
* Not applicable w, it is registered dealer. In the case of another person the remuneration is not
allowed (Section,4 MQf the Act)

A Ce‘muneration other than a discount or a commission in cash must be set
forth ir‘&gte following the table.

Where the securities are to be settled otherwise than in cash, give all the details
omvthe 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 October 29, 2001 Page 293



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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(b

Market for Securities (19

1. Where no market exists or will exist after the distribution, stapﬁpbold type
on the first page: 4

difficult or even
with a prospectus
the subscribers are
be advised of the

“There is no market for these securities so that it m
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.”

2. Disclose how the distribution pricéwas established, whether by
negotiation with the dealer, arbitrarily by the issu%"@r otherwise.

Iltem 4 (19

Use of Net Proceeds from Distribution (19"

1. Indicate the net pro s that the issuer expects to obtain from the
distribution, the principal uses p d for the money, and the funds assigned for each
use. &

2. Provide the qc)lils of any agreement prescribing that any part of the net

proceeds will be kept_iftrust or will only become available when certain conditions are

fulfilled.
e

Instructions
1. C%e information concerning use of the net proceeds must be sufficiently
o

or

precis
be u

ost cases, it is not sufficient to say that “the proceeds of the distribution will
general corporate purposes”.

\é For a natural resource company, specify whether unallocated funds will be
placed in a trust or escrow account, invested or added to the working capital of the
issuer. Give details of the arrangements made for, and the persons responsible for the
supervision of the trust or escrow account or the investments of unallocated funds and
the investment policy to be followed.
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Where unallocated funds are to be added to working capital, indicate the
reason for doing so.

2. Indicate, in order of priority, the uses that will be made of the proceeds of
the distribution in the case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting.

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, |$b
oans

acquisition of property, outside the normal course of business e issuer, briefly
describe those properties and provide the details of the price r attributed for the
different classes of property. Indicate from whom the propertl re acquired and how
the cost of acquisition was determined.

4. If a material part of the proceeds of the dlstrlbu$ used for the

Describe briefly the title to the propert @%e rights that the issuer has
acquired. Where the consideration for those propertfes includes securities of the issuer,
provide all the details, including those concegifitig the attribution or issuance of
securities of the same class during the two pre g years.

Item 5 (19 "

Details of the Distribution Q_

Describe briefly the securit@ eing offered and the rights attached to them.

Iltem 6 Q
Name and Formation of Is

the date of form 7 the address of its head office and of its principal office. Set out
any material asfehdments to its constituting documents. In the case of a limited
partnership,§e the principal clauses of the partnership agreement.

Iltem 7 Q~

Opergtions of the Issuer

State thtzé'@the issuer, the laws under which the issuer was formed and

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(b

(3) where any assets have been acquired within the past 2 years or glle to be
acquired by the issuer or by any of its subsidiaries from a promoter, stat Q)e\ price of
acquisition and the principle followed in determining the amount. Ide ti&lthe person
making the determination and state his relationship, if any, wit issuer, any
subsidiary or any promoter. Give the date on which the assets w%?ﬁcquired by the

promoter and their cost.
XK
Iltem 9 QQ/

Senior Executives

List the names and addresses of ail senior efécutives of the issuer and indicate
present functions and principal occupations with 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 then ask that the address in full be given. List
separately the officers and the directors he case of a director who is not a full time
employee of the issuer, give only his Q?;S t function.

It 10 Q/
R((earsnu Its &O%

Mention, as the ¢ Cr‘Fuay be, that the financial statements for the last financial
year may be furnishe(@\eventual subscribers on request.

Item 11 O
Risk Factorst(

1. C)Where appropriate, set out the risk factors and speculative nature of the
busine, r the securities being offered on the first page of the offering memorandum.
This mation may be given in the body of the offering memorandum if an appropriate
r{@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

Securities Regulation October 29, 2001 Page 296



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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
Iltem 13 (1’
Auditors, Transfer Agents and Registrars rﬁ)”

1. State the name and address of the auditors. @

registrars and the name of the city where the transfer regist I each class of shares

2. Where shares are offered, state the names of ?Bbransfer agents and
are kept.

Where securities other than shares are oﬁere/ggs)ate the name of the city where
are kept the registers on which transfers of securitiﬁ e recorded.

N

Item 14
Conflicts of Interests q’

promotor, the senior executives any person required to furnish professional
services to the issuer (manager, aiser, etc.). In particular, describe the relationship
between those persons a ention if transactions were made between them
(purchase or sale of go@, service agreements, etc.); describe each of these
transactions. @)

ltem 15 Og
Other Material Fe(@‘

Give(pb%ﬁculars of any other material facts regarding the distribution.
Item ©Q~
Civ'I%ctions

s

Cb«
Declare any situation of co%}interests for the issuer, the distributor, the

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. (b

Iltem 18 (19

Signatures %
)

The offering memorandum must be signed by 2 senior executisgs%f the issuer
and by the promoter. It must also be signed by the dealer, if any. Q.

0.C. 977-88, s. 34. Ov

Securities Regulation October 29, 2001 Page 298



REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

SCHEDULE XVIII
DOCUMENTS TO BE FILED BY ELECTRONIC FILINGS

Applicable Filing
| Mutual Funds Issuers

A. Securities Offerings QQQ)

1. Preliminary Simplified Prospectus and Annual Information FO"E‘b.,

2. Pro Forma Simplified Prospectus and Annual Information Ekrﬂ(

3 Final Simplified Prospectus and Annual Information @%
Q.

<&

&

6. Final Long Form Prospectus ,\&

S
P

4. Preliminary Long Form Prospectus

5. Pro Forma Long Form Prospectus

B. Continuous Disclosure
. Oy
1. Annual Financial Statemenq/
2. Interim Financial St@g:ts
3. Annual Reportcz)x<>
4. Complian e@ports-Sale and Redemption of Securities
5. Corr&@ e Reports-Commingling or Money
6. @&s Release

7. C4\/Ianagement Proxy, Circular/Information Circular

Q8. Change of Auditor Filings

N 9. Change in Year End Filings
C Exemption and Other Applications
1. Application Pursuant to a National Instrument or National Policy

Regulating Mutual Fund
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Il Other Issuer (Reporting/Non Reporting)

A. Securities Offerings
1. Initial Annual Information Form-Prompt Offering Qualification System
("POP System”)
2. Revised Annual Information Form-POP System Q(b
3. Renewal Annual Information Form-POP System (I/Q
“
4. Preliminary Short Form Prospectus POP System 4(13)

S

6. Supplemented Short Form PREP Prospectus %Q‘

&

5. Final Short Form Prospectus-POP System

7. Preliminary Short Form Prospectus-Shelf

8. Final Short Form Prospectus-Shelf &

S
P

10.  Preliminary Prospectus-Mu}@isdictional Disclosure System (“MJDS”)

9. Prospectus Supplement-Shelf

11. Final Prospectus-MJDQg~

12.  Prospectus Sup &t-MJDS

13. Preliminaryéd Form Prospectus

14. Pro F@_ong Form Prospectus

15. Fi ong Form Prospectus
16 Cgﬁpplemented Long Form PREP Prospectus
<<9 Initial Rights Offering Circular
\é 18.  Final Rights Offering Circular
19.  Prospectus-Distribution outside Québec

20. Exchange of Securities-Merger or Reorganization
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B. Continuous Disclosure
1. Press Release
2. Annual Financial Statements
3. Interim Financial Statements

o)
4. Annual Report Q
P %(19
YV

5. Annual Information Form (Non-POP System) )

6. Management’s Discussion & Analysis @
7. Notice of Securityholder’'s Meeting and Record Dateov

8. Management Proxy Circular/Information Circu@

\
<O

10.  Film Producer’s Compliance Reporb'\

9. Change of Auditor Filings

11.  Future Oriented Financial Infornﬁj%n filings
\
12. Changein Year End Fili@%l/q

C. Securities Acquisitions @

1. Issuer Bid Cir@

2. Notice or §hanhge or Variation
3. IssuQ@d Reports

D. Goirg}%ate and Related Party Transactions
bQ‘ Going Private Transaction Filings

éQZ. Related Party Transaction Filings
N\

1l Third Party Filers
1. Take-over Bid Circular

2. Notice of Change or Variation
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3. Directors’ Circular
4. Director’s-or Officer’s Circular (Individual)

5. Take-over Bid Reports

6. Securities Acquisition (Early Warning) Press Release and Report "b
7. Proxy Solicitation Materials. (l/QQ
0.C. 1548-96, s. 2. qib«
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SCHEDULE XIX
INSIDER REPORTS
(s. 171)

DIVISION |
SCOPE

1. A reporting issuer, under the Securities Act (R.S.Q., c. V-1.1), that is requi o]
file documents provided for in Schedule XVIII using the System for Electronic D ent
Analysis and Retrieval (SEDAR), as well as a foreign issuer that filed a mce of
election with the Commission des valeurs mobilieres du Québec tog QQCOme an
electronic filer using SEDAR, shall file the documents set forth in Diyisién 1l in the
System for Electronic Disclosure by Insiders (SEDI).

2. An insider of an issuer referred to in section 1 sha@?file in SEDI the
documents provided for in Division II. @

3. An insider that is exempted from filing in SEDI tﬂ&ocuments provided for in
Division Il shall file its report in paper format in accor with Division V.

4. This Schedule does not apply to a mutu%’Nnd or to the insider of this mutual

fund. q/Q

DIVISION II Oy

FILING IN THE SYSTEM FOR ELECTROMWI ISCLOSURE BY INSIDERS (SEDI)

§1. General provisions O@Q/

5. A system filing by an(issuer or insider is carried out using an access key made up

of an alpha-numeric code@&gned by the system operator.

6. The aIpha-m@%c code assigned by the system or system operator to an insider
that files an insi rofile or to an issuer that files an issuer profile supplement, is the
access key o@ system.

82. |nsidoe@gﬁile

7. <(As of November 13, 2001, an insider of an issuer referred to in section 1 shall file
a@sider profile or an amended insider profile before filing an insider report in respect
of that issuer.

8. The insider profile or an amended insider profile shall include, among other
things, the following mandatory information:

(2) insider’s name,;
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(2) insider representative’s name;

3) insider’s residential address or the insider representative’s business
address and e-mail address;

(4)  telephone and fax numbers;

(5) language of correspondence; o)
>
‘s

(7)  issuer’'s name; A(1/

(6) confidential question and answer for identification purposes;

(8) insider’s relationship to the issuer; &

(9) date on which the insider became an insider&e date on which the
insider ceased to be an insider or the date of the previous filing

9. An insider that filed an insider profile shall file @amended insider profile in the
following circumstances:

(1)  within 10 days if there is a chan%Qn the insider's name or the insider’s
relationship to an issuer disclosed in the msn%r most recently filed insider profile or if
the insider ceased to be the insider of thllsl(g;uer

(2)  when the insider files j Q?xt insider report or amended insider profile or if
there is another change in the i&ation disclosed in its most recently filed insider

profile. &O

10. Aninsider required&'ﬂe an insider profile shall only file one profile.

8§3. Insider report @

As of N(% ber 13, 2001, an insider that is required to file the insider report of
an issuer re to in section 1 shall do so through a system user.

user may be the insider if it registers as such before the expiry of the
dea set forth for filing its report.

1\§ The insider report or the amended insider report shall include, among other
things, the following mandatory information:

(2) issuer’s name;

(2) securities designation;
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(3)  ownership type;
4) identity of securities holder;
(5)  opening balance of initial report in system;

(6) date and nature of transaction;

o)
(7 number or value of the securities acquired or disposed of; (l/gg
(8) unit price or exercise price; (.8)«
(9)  currency used; @

(11) in the case of holdings or transactions@alving derivatives, the
fs

designation, opening balance, number or equivalent numl%r ecurities, conversion or
exercise unit price and the date of expiry or maturity&o

84. Issuer profile supplement Q\

(10) closing balance of securities held;

13. An issuer referred to in section lqmall file an issuer profile supplement
within 3 business days after the date it b an issuer.

14.  An issuer shall file an ame&& profile supplement immediately if one of the
following events takes place: ()Q)

(1) the issuer isse:%any security, class or series of securities that is not

disclosed in its issuer pro@ pplement;

(2) there | change in the designation of any security, class or series of
securities of the er disclosed or required to be disclosed in its issuer profile
supplement;

requir e disclosed in its issuer profile supplement has ceased to be outstanding

(B%C)iny security, class or series of securities of the issuer disclosed or
and subject to issuance at a future date;

\é (4) there is any other change in the information disclosed or required to be
disclosed in its issuer profile supplement.

15. The profile supplement shall include, among other things, the following
mandatory information:

(1) issuer’s name;
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(2) name of the insider affairs contact, his or her business address, e-malil
address, telephone and fax numbers and his or her confidential question and answer for
identification purposes;

3) the designation of securities, any change in designation and any reference

to the fact that a security, class or series of securities has ceased to be outstanding and
is not subject to issuance at a future date. Q

85. Issuer event (1/
Q)ﬂ
16.  As of November 13, 2001, an issuer referred to in section 1 sr%?fé an issuer
event report no later than one business day following the occurrenc% e event. This
report shall include, among other things, mandatory informatiobwg rding the event
type, details about the event and the effective date of the eventQ
An issuer event report includes a stock dividen ock split, consolidation,

d
amalgamation, reorganization, merger or other similar ev&t at affects all holdings of a
class or series of securities of an issuer. &O

86. User registration in the system QQ\

of a filer or of a filing agent shall register user by completing a registration form and
delivering it to the system operator. Q_

17.  Before filing, an individual who is(gégg‘r, filing agent or authorized representative
18.  The user registration forrt@udes the following mandatory information:

(1) user name an(9| ssification;

(2) employe@ame and position held by the user with that employer;

3) ao%@eo,telephone and fax numbers and e-mail address of the user;

4) C)%nfidential guestion and answer for identification purposes.

19. @erificaﬁon purposes, a copy of the registration form in paper format bearing
the @ al signature of the user is sent to the system operator by mail, by personal

@ery or by fax.

DIVISION lli
SYSTEM FILING EXEMPTION

20. In cases where unanticipated technical difficulties occur or where an issuer fails

to file its profile supplement on a timely basis, thereby preventing the timely submission
of an insider report in the system, the filer shall file it in paper format as soon as
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practicable and in any event no later than 2 business days after the date on which it was
supposed to be filed.

21.  Aninsider report that was filed in paper format shall include, among other things,
the mandatory information referred to in section 12 and shall be produced on the form
provided by the Commission. It must also bear the following legend in capital letters at
the top of the front page: "b

“‘IN ACCORDANCE WITH SECTION 4.1 OF NATIONAL INSTRUMENT @02
SYSTEM FOR ELECTRONIC DISCLOSURE BY INSIDERS (SEDI), THIS (IQSIDER
REPORT IS BEING FILED IN PAPER FORMAT UNDER A TEMPORAR%@&RDSHIP
EXEMPTION?.

22.  Aninsider report that was filed in paper format in accordanc#ﬁ this Division is
considered to be filed within the timeframe prescribed by the Ac@o

23.  Afiler that makes a paper format filing in accordanc%;mh this Division, shall file
the insider report in the system as soon as practicable a e unanticipated technical
difficulties have been resolved or after the insider has ifegome aware that the issuer has
filed its issuer profile supplement.

DIVISION IV QQ

PREPARATION AND TRANSMISSION OF FILI

24.  Filings shall be prepared and @Lnrlmitted using the software application located
at the SEDI Web site. Q/

25.  After an issuer profil&t plement or an insider profile has been filed, all
information filed shall be aufheMicated using the filer's access key.

DIVISION V

FILING OF REPORT APER FORMAT

26. An insid&%}ort that is not required to be filed in SEDI shall be filed with the
Commissio&) aper format.

27. %f November 13, 2001, all insider reports filed in paper format shall include,

amo% her things, the mandatory information referred to in section 12 and shall be

ed on the form provided by the Commission, subject to an exemption set forth by
PMeMAct that permits the use of another form.

As of this date, an insider report or a report referred to in section 102 or 103 of

the Act shall be prepared in accordance with this form, shall bear a manual signature
and shall be sent to the Commission for filing by mail, by personal delivery or by fax.
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DIVISION VI
TRANSITIONAL PROVISIONS

28.  An issuer that is an issuer referred to in section 1 on the date this Regulation
comes into effect, shall file an issuer profile supplement in SEDI by November 5, 2001
at the latest.

an insider report, an amended insider report, an insider profile or an amendedd er

29. As of November 13, 2001, an insider of an issuer referred to in section 1 thg;ﬁ{gs
profile, shall use SEDI.

- Q)ﬂ
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FORM 2
APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer [7
Adviser
N
Address of principal establishment Area code: (l})
Tel.: .
A
Address for service in Québec Area code: \\ v
Tel.: Q‘
TS
Name of senior executive responsible for the activities in Québec 0‘
TON
\Y
2. CATEGORIES OF DEALERS OR ADVISERS N,
Check the appropriate Y
box: &O
(1) DEALER N
(a) unrestricted practice // (b) discount brokerqjg (c) restricted practice 7
q N - security issuer ™ 7
Q:l/ - financial intermediary 7
%Q/ - QBIC shares distributor [7
&O - debt securities [7
()C) - other (specify) )
Yes No
Do you intend to offerg@;lio management services? 0 0
2) ADVISEIt)Q/
(@) stricted practice [T (b) restricted practice [

<‘<v

3§ FINANCIAL YEAR
: YEAR MONTH DAY
Closing date

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\
N4
D
X
("l/v
6. SENIOR EXECUTIVES (complete list) \\
Each senior executive must complete Form 3. L
Name Address \ { Position
/)\.)
o
<Y
v
7. THE COMPANY &O
1) Date of incorporation of the YEAR MONTH DAK
company O\
2 Incorporating Act Nt
3) SUPPLEMENTARY LETTERS PATENT Yr. (WPJ D.|Yr. M. D.|Yr M. D. | Yr M. D
Provide the dates of issuance ] | | | | | | |
4) MEETINGS OF SHAREHOLDERS AND ANNUAL RT
Date of the last Date of the last sp Date of last
general meeting of Yr. M. D. | meeting of sh olders Yr. M. D. annual report Yr. M. D.
shareholders ‘ ‘ | ‘ ‘ ‘
(5) SHAREHOLDERS Attach the names and ad of the persons holding a major position and the number of securities each

holds.

A major position is defined as holding byo Q erson of more than 10% of the voting rights attached to the securities issued by
the dealer or the person controlling it_LnYsalculating the percentage of voting rights held by a person, the voting rights controlled
by that person and his joint actors mist pe added to those that belong to that person and his joint actors, in particular due to the

fact that they can exercise the v ts attached to these securities

N
(6) DEBT SECURITIES Attach¢hé\hames and addresses of all the holders of debt securities (bonds, debentures, notes and loans)

issued by the company \licate 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

pers® 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, > _ Notes

and whether it is a loan contemplated by

section 193 of the Regulation).

3-Any other borrowings

O
TOTAL [
N\
8. PARTNERSHIPS (1/
Q) Date constituted YEAR

MONTH DAY D register YEAR | MONTH
0 ate registered 0 (_f/bbe\(
|

2) SHARE OF PARTNERS.

3) BENEFICIAL OWNERSHIP.

Attach a list of shares of each partner in the capital stogk.an in the earnings of
the partnership. Q‘

Are the persons mentioned in the preceding para %ﬂ' 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 secy@).

SECTION B

details.

9. CHANGE OF NAME

%

Answer YES or NO to Questions 9 to 16. In the case of ap\,asilmative answer, provide the necessary

Q
oS

in this application for registration or has he previ

carried on business under [7 [T

Has the applicant previously used a name other(tfkgtle'one by which he is identified YES NO

another name?

&
\"4

S
O

o\l

10. PREVIOUS REGISTR@ON

Under a securities law or m@&ation enacted in Québec or elsewhere.

YES NO
(1) has the appli reviously obtained registration or a permit? 7 7
(2) if YES, do still hold the registration or the permit? 7 7
3) if NO, I@ue previously made such application? 7 7
O
AOM
S
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11. REFUSAL OF REGISTRATION, SUSPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION

Under a securities law or regulation enacted in Québec, or elsewhere.

YES NO
(2) has the applicant been refused registration? 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
QY
2
)
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. %
Has the candidate previously been '
Q:\ YES NO
(1) admitted? ?" I )
(2) refused? 0 7 7
3) suspended? %Q‘ 7 7

as a member of a stock exchange, a dealers’ or securities advisers’ a@éﬂon or a professional

association in Québec or elsewhere?
<O
N
Qo
N
KN
13. FRAUDS, CRIMES ‘O\ o

Has the applicant:

(2) (a) been found guilty of an @%e under a securities law or regulation YES NO
enacted in Québec or elsewhere?
.(O

(b) been found gu@e&’fraud or theft related to a securities transaction? YES NO

QD

R
(@M
V_ N

(c) bewlved in an injunction following a fraudulent transaction? YES NO

Q,

(2) %ﬁ‘found guilty in the last 10 years of a criminal offence under a law enacted YES NO
in Qu% r elsewhere? 7 7

\T‘
N
14. COURT PROCEEDINGS
Have there been any proceedings under any law in any jurisdiction which could have YES NO
led to any charge, trial, conviction or injunction against the applicant? 7 7
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15. BANKRUPTCY

Has the applicant been declared bankrupt or made an assignment of property to his YES NO
creditors during the last 10 years? 7 7
16. JUDGMENT FOR DAMAGES ,\0_)
Has the applicant been ordered by a civil court to pay damages during the YES @Nl-b
last 10 years by reason of fraud or any other cause? 7 (1/ 7
O o
|9
e
17. INSURANCE OR SURETY Q~
(1) CONTRACT FOR UNIVERSAL SURETY N
Name of the insurance company | PR X
Attach details respecting the amount of the coverage for each cate 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 Dg( YR. MON. DAY
coverage
3)  OTHER Q’\
Provide all details (@
4 D
(4) DEMANDS FOR SETTLEMENT N "
Have demands for settlement been mad %/our insurance company YES NO
during the last financial year? Q_ [7 [7
If YES, give details on a separate sheet/,

ol

& Signature of senior executive or partner

OC)

@ name (print) and position

Q‘ for
Q name of applicant

C)Q/ All the documents attached to this form must
Q_ be initialled by the person who signs the form.

<
\}
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DECLARATION UNDER OATH

[, the undersigned, having taken cognizance of the information in Form 2
and in the documents attached thereto, declare under oath that it contains no misrepresentation.

Sworn before me In witness whereto, | have signed

at at

on the day of 19 on the day of 19: g Sb

signature signature ‘.l(/t) )
Fa

name in block letters and position name in %I%ﬁetters
Notary, justice of the peace or 0
commissioner for oaths @Q‘

Judicial district of Q/

This declaration may be replaced by a solemn affirmation. O

Important (N
THE FOLLOWING DOCUMENTS MUST ACCOMPANY APPLICATION:

1. Audited financial statements, at a date not mc%tnan 90 days before the date of the application for

registration; (1/

2. The fees payable as prescribed in Cha%%l of Title VI of the Regulations;

3. A certified copy of the resolution Q board of directors of the company authorizing one or more
senior executives to sign the application form and all the related documents.

)
Qv

O.C. 660-83, Form. z@rata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36; O.C. 627-2000,
s. 12. O
&
&
X
\
Ny
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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 comr@m
or requests approval from a self-regulatory agency; Q

(b) requests approval from a Canadian securities commission as a sqzig&ecutive
of a dealer or adviser; (’l/

(c) applies to a Canadian securities commission for regist@'gh as a dealer or

adviser. ?\

2. Applicants must answer all pertinent questions; any omissi@ay delay examination of
the application.

3. The information on the form and on enclosures musQQ(ypewntten forms or enclosures
not typewritten may be refused. O
4, Each enclosure must be separately idengi ed Signatures must not be reproduced

mechanically or photocopied. A commissioner for oaths an@ applicant must initial all enclosures.

5. To apply, the applicant should, if neces y, request assistance from an authorized senior
executive of the firm responsible or from a lawyer, (b .

6. A copy of the application t be filed with the applicable securities commission.
Members of the Canadian Investment Ded?qj; Association, and of the Montréal, Toronto and Vancouver
stock exchanges are required to sub uly signed copies of the application to the self-regulatory

agency responsible for auditing the f the applicant’s firm.
C) RESERVED FOR THE SELF-REGULATORY AGENCY
O Confirmation of answer # 7 Other confirmation

O; Application approved by Date

@gsemor executive of an issuer-distributor does not need to answer Iltems 6 and 20, nor
Section D

Q&
K
N\
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SECTION A
1. APPLICANT
Surname First name Social insurance number
Applicant’s address (including postal code) Area code:
Tel. No.:
Address for service in Québec
Position with the firm Date of beginning of emp ' St

YEAR MONTH (1/ Y

%\
2. FIRM A%

Name Area COQ;
Tel. Neo S
Address of place of work (number, street, town, province, postal code) OY
Q)\
3. NATURE OF REGISTRATION APPLIED FOR: @

Check the boxes required to identify precisely the nature @e application.

The nature of the application depends upon the apphc\able provisions of the laws and regulations
respecting securities and by-laws, respecting futures co , as well as the rules and regulations of the
stock exchanges, of the Canadian Investment Dealers C|at|on or any other sell-regulatory agency.

Unrestricted registration authorizes the cant to trade ail classes of securities in compliance
with the provisions that apply.

A candidate who applies for restrj gistration must check the box “other” and state the nature
of the restriction.
O

REGISTRATION (Representatlvet)\ CERTIFICATION (senior executive)
Unrestricted [7 Director
Discount broker [7 Officer
Debt securities [7 Shareholder ____ % of securities held
Distribution of Q ares
Financial mte iary [7 Branch manager
[

Director, shareholder or senior executive of a
certified subsidiary

Trad
M@nd Other (specify)
% ment contracts

ures contracts

s Scholarship plans

Other (specify)

Stock exc% representative

QoG Qooooog
Q
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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

SELF-REGULATORY AGENCIES

o)
Vancouver Stock Exchange (&Q

[J Alberta Stock Exchange [J
[J Canadian Investment Dealers Association [J Winnipeg Commodity Exchange
[7 Montréal Exchange 5 Winnipeg Stock Exchange Q) .
[J Toronto Stock Exchange [J Others (specify) .
[7  Toronto Futures Exchange ~
\sl
SECTION B Qp
5. IDENTIFICATION ‘O‘b
Date of birth Place of birth Province (zohﬂtry Citizenship Sex
Year Month Day (town)
P4
Height | Weight Colour of eyes Colour of hair Colourmﬁ\ Special marks Family status
Number of years of For applicants of foreign origin, ([N Passport
continuous residence in date and place of entry into @‘bﬁtry Place of Date of issue Number
Canada Canada "1/ issue
2O) 1

6.  PHOTOGRAPH <&

Attach 2 black and white full f@otographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the bagﬁe date on which they were taken, and to certify of the applicant,
his signature and that of a commi@ r for oaths or of a senior executive of the firm responsible.

7. TRAINING O

Provide the na;‘the last establishment attended for each level.

(€]

Q/ N Grade, diploma or certificate Date obtained
( ) of studies (specify)

Secondanfgbhool

College( )*

UniveXgity

Prefdssional qualification courses

OWers
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Have you passed the following courses or examinations?

Courses on securities trading in Canada

Examination base

Examination for partners/directors/senior executives
Examination for shareholders

The financing of investment in Canada

Part 1

Part 2

Fellow of the Canadian Securities Institute

Financial analyst certification course

Examination for options contracts officer

Course on the options market in Canada

Course on Canadian mutual funds

Course No. 2

National Commod

Canadian Commodity Futures Examination

Examination on C

Branch manager examination
Examination for future contracts officer

Others (specify)

Ye

Z
o

Date

n

Exemption
obtained*

d on the Handbook for registered representatives

[T

QoOOoQOOoOon

&

CLQOOOOoOOoonon

ke

ity Futures Examination

<

/\OQ
N
N

P_N

anadian stock exchange future contracts

DDDDDDDDDDDQ%)DDDDDD

QooOoQg
QOoLoOoOoOon

{ l/"

* In case of exemption, attach supporting documeAr@ 5
8

(2)

attach supporting

Have you been refused an exe

mp Q-tor any of the courses listed above? If Yes, explain or
documents.

R

A
AN\
f'\\)
8. EXPERIENCE
An applica @lles 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

agencies or an body mentioned in paragraph 1 of Question 14.

a &
unempl durin

rovide a complete description of your affairs, including the periods you worked or were
g the last 10 years preceding the date of this application.

N %d 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 T2
" ’ P P Yr. | Mon. Yr. h@on.
PRESENT ADDRESS o
v
ey
FORMER ADDRESSES faXON
\
y O\
™
RN
Q7
X

10. PROFESSIONAL REFERENCES Q

Provide at least 3 names as references, excluding réq@es 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). -

@)
Address (with postal code)
Name Employer 5 % and office telephone Position
~ (1/ number (with area code)
2~
o
P\

A\S

~ N
Address of the branch where@ggave an account: Account No.
SECTION C QQ

ANSWER “YE “NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN
AFFIRMATIV WER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.

11. @NGE OF NAME

QAny change of name and the date of change owing to marriage, divorce, court order or any other
p@edings 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? -

Securities Regulation October 29, 2001 Page 320




REGULATION IN FORCE FROM OCTOBER 29, 2001 TO FEBRUARY 28, 2003

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(tge
registration is still in force. Q

e
O-
. . . \O M)
If NO, have you previously made application? ) q,
(2) Are you now a shareholder, partner or senior executive of a firm ~\ "
that has obtained registration of any kind, except as issuer or issuer-distributor, in Q~
the case of an ordinary shareholder? :

If NO, have you been a shareholder, partner or senior ex%

3) Have you previously obtained registration under a law din
Québec or elsewhere requiring the obtaining of registration to deal W@e public

for any other purpose than the trading of securities, commoditie§ or future

contracts?
If YES, is the registration still in force? '\&
If NO, have you applied for it ? QQ

assistance of an authorized senior executive of ifm concerned or of a lawyer. For every affirmative
answer, you must attach documents giving all.thefaseful information, as circumstances, dates, names of
the parties involved and the outcome of the Tr

13. REFUSAL OF REGISTRATI&JSPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION OR D INARY MEASURES

To answer Questions 13 to 18, particularlé Quéstion 15, you should, if necessary, request the

1) Have you evec§a refused registration, been suspended or had
h

rights conferred by registratign drawn?
(2) Are yox,@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 withdrawn, except as issuer, in the case of an ordinary
shareholder?

O, have you ever been have you been a shareholder, partner
or senior ve?

@ Have you ever had a registration refused, been suspended or had
rig tsQonferred by registration withdrawn under a law enacted in Québec or

I 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?

4
15.  INFRACTIONS @
r

the Immigration Act (Canada) must be mentioned in this form. A convicti
impaired driving comes under the Criminal Code (Canada) and&

Any infraction of a federal law, such as the Income Tax Act (Cana@
be

Records Act (Canada) which has not subsequently been rev you are not
required to reveal the offence concerned.

If you have any doubt regarding your situatio%r@@mion to an agency

mentioned.
If you have applied for and obtained a pardon in Writin%ghe Judicial

responsible for applying a law or respecting the perti of this question, you
should request the assistance of an authorized se executive of the firm
responsible or of a lawyer.

\
(1) Previous convictions in 5201%951 commodities or future

contracts matters
Have you been found @under a law enacted in Québec or

elsewhere, of an offence in a m f securities, commodities or futures
contracts trading, of theft of securit'wé\ f any similar offence?

(2) Previous conviﬁ'ﬁi} for other matters

Have you bgeh<found guilty, during the last 10 years under a law
enacted in Québec or elseé(e, of a criminal offence other than those mentioned

in 1? O
(3) Pr Qa'rngs and charges.
eWou now subject to proceedings or charges in a matter of
company law

(AQ. Convictions, proceedings and charges against a company

O Is a company of which you are or have been a senior executive, a
partn%;)r a shareholder holding more than 5 % of the voting shares, subject or
h@ een the subject of a conviction, proceedings or charges during the
las{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?

(d) have you ceased to carry on your, affairs, leaving d
behind ? Q~

(e) have you submitted a declaration prescribe, the
provisions respecting voluntary deposit? (Québec)

) has a sequestrator or a trustee been ap@&d by your
creditors or at their request taken possession of your property?

If Yes, have you obtained a release? AtWh a copy of your
release.

(2) Has any company of which you are o% a senior executive, a
partner or a shareholder holding more than 5 % of$ vofing shares
[

\
€) been declared bankrupt g the last 10 years?

(b) made an assignm Qei its property during the last 10
years? Q/

(c) has a seques@or a trustee appointed by its creditors
or at their request taken possessionQ 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? Q

19. SUR@

@ Has surety been refused you during the last 10 years?
If Yes, give the name and address of the insurer, and indicate the

d@nd the reasons for the refusal.

(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, 0.)
commodities or future contracts broker or adviser? Q

N

SECTION D (1/

\
21. Are you or will you become, after approval has been granted, owner of securitiif)lfhe firm?

Q~

TS
DM
&
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 shar&g of units after your approval, state

their source, for example, new issue or in the case of a transfer, tt@ame of the transferor.

Q"
\ )
(2) Indicate the value of the bonds of the figh held and the loans granted to it and if they are
subordinated. (lc/b )
R

23. Indicate the source of the fg{@mt you plan to invest in the firm. Explain.

~O

)

[
\
24, Are the funds tt@' 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. (b
COMMITMENT OF THE APPLICANT AND THE FIRM RESPONSIBLE QQ
(to be completed at the time of the application for registration to a self-regulatory agency) (1/

)

We the undersigned certify that none of the statements above contain to o r(kpowledge 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 igns 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 f the rights conferred by registration,
the applicant agrees to terminate immediately his relations the firm responsible, not to accept
employment or to furnish services of any kind to a me of the self-regulatory agencies or to an
affiliated company in accordance with their by-laws, rule regulations.

We acknowledge the jurisdiction of those bodies and the vg to suspend or withdraw the rights
’ &5 h

We hereby acknowledge that we are jointlycg)gﬁ.

the case where in the future the applicant s an application to one of those agencies.

X

on the day of 19

We accept the transfer of this app@; a self-regulatory agency mentioned in Question 4 in
i

Made at A

S

signature of a@&-ﬁ name of the firm responsible

O By

SWORN DECL &IgN

| the undersigpe] , being duly sworn, declare as follow:
surname, first name

1 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 19Q§ (b>

According to the Securities Act, to file an application containing a declaration which, in thé€ light of

the circumstances and at the time when it is made, contains a misrepresentation, constitu offence.
This declaration may be replaced by a solemn affirmation. 2{

ATTESTATION OF THE FIRM RESPONSIBLE 0?‘

| the undersigned, acting on behalf of certify that X

who seeks the registration the nature of which is specified in Quest@@will be hired to perform the

duties indicated if the registration of the certification is obtained. Q

| certify that | have discussed with the applicant the questions&@ form, and in particular Question 15,
or that the manager of the branch or another senior executiv® has done so, in the case where the
applicant has filed an application through the agency of ongNur branches.

| certify that the applicant has thoroughly understoocr&he guestions, and that, so far as | know, his
answers are correct.

Made at o& day of 19

By ) for
signature of authorized seniov@@edutive name of the firm
or partner of the f@

Q

0O.C. 660-83, Form. 3§(rata, 1985 G.0. 2, 1121, O.C. 977-88, s. 37; O.C. 627-2000,

s. 13. Q~
cf<’(<
OQ‘
\
Ny

\
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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 ({b
Surname First name Social insurance number (l/ \~
(01N
[Address of residence (including postal code) lArea code: (l/\}
Tel. No.: ~\
~
Date of birth Place of birth (town) Province Country Citi ﬁ{h’fp Sex
YEAR MONTH DAY <26
Bl
Height Weight Colour of eyes |Color of hair Colouring Special w Family status
Number of years of For applicants of foreign A > Passport
continuous residence in origin, date and place of Country & of issue |Date of issue  INumber
Canada lentry into Canada Q;@
(0. X
( 4
2. ISSUER L~
Name QS(/ Area code:
O Tel. No.:
A
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3. EXPERIENCE

Provide a complete description of your affairs, including the periods you worked
or were unemployed during the last 10 years preceding the date of this

application.
Name and address of Name and position of | Nature of employment and FROM TO
employer immediate superior position of applicant Yr. M. Yr. ‘_{',‘@
PRESENT \N\ )
EMPLOYER (1/
Q)\
1
PREVIOUS ~
EMPLOYERS - <?‘
S
o)
A4
4. RESIDENCE. Provide the required informat}i@or the last 10 years.
Address (number, street, town, province, postal code) '\ FROM TO
A Yr. M. Yr. M.
PRESENT ADDRESS (D)
FORMER ADDRESSES (tb ;
Q=
"%50
<O
N
M
@V
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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) 0.)
Name Employer and office telephone number Position Q

(with area code) QQ

n(b”v

\ v
O
~

N

O,Q'

2

Address of the branch where you have an account: Q
yi O Account No.

N
SECTION B Q'\
Q

ANSWER “YES” OR “NO” TO EACH %E FOLLOWING QUESTIONS. IN THE
CASE OF AN AFFIRMATIVE AN R, PROVIDE DETAILS OR SUBMIT
SUPPORTING DOCUMENTS. Q_

6. CHANGE OF NAME
X

Any change of nam ,%d the date of change owing to marriage, divorce, court
order or any other @ceedings must be mentioned below.

Have you us@§ name other than that mentioned in Question 1 of this form or
have you d on business under another name?

&
O~V

O\
<
\}
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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? (b
if YES, indicate the name of the agency, the date of registration and state Whethe;téé

registration is still in force. .

=
?\

If NO, have you previously made application? 0

(2) Are you now a shareholder, partner or senior executive of a@at
has obtained registration of any kind, except as issuer or l@ -
distributor in the case of an ordinary shareholder?

if NO, have you been a shareholder, partner or se@ecutive?

(3) Have you previously obtained registration un eNIaw enacted in
Québec or elsewhere requiring the obtaini egistration to deal
with the public for any other purpose thar(@rading of securities,
commodities or futures contracts?

\
If YES, is the registration still in forc@b
If NO, have you applied for it%

8. REFUSAL OF REQ@ATION, SUSPENSION OR WITHDRAWAL OF
RIGHTS CONFERRI@ Y REGISTRATION OR DISCIPLINARY MEASURES

(1) Have you ev@en refused registration, been suspended or had
rights conf@ by registration withdrawn?

(2) Arey 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 Q(b

a shareholder holding more than 5 % of the voting securities or have you Q

yourself: (1,

(1) been a member of a securities, commodities or futures contracts (f/b N
exchange, a dealers’ association or securities advisers association,

same kind in Québec or elsewhere? O

another similar professional association or another agency of the Q‘k
\

(2) been refused registration or approval as member or on any othe
basis by an agency or an association mentioned in 1?

%

&

(3) have you previously been subject to disciplinary measure
part of an association or an agency mentioned in 1? Q

<O

10. INFRACTIONS N

Any infraction of a federal law, such as the Incb@Tax Act (Canada) or the Immigration Act
(Canada) must be mentioned in this form. %?‘n iction for impaired driving comes under the
Criminal Code (Canada) and must be m ed.

If you have applied for and obtgi pardon in writing under the Judicial Records Act
(Canada) which has not subse een revoked, you are not required to reveal the offence
concerned %

If you have any doubt regdrting your situation in relation to an agency responsible for applying
a law or respecting th inence of this question, you should request the assistance of an
authorized senior exe e of the firm responsible or of a lawyer.

(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

fftuye’s contracts trading, of theft of securities or of any similar
nce?

Q 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?

(2) Under a law enacted in Québec or elsewhere, has there been any

12. BANKRUPTCY

1)

\J

Securities Regulation

conviction or any court proceedings taken:
(a) against you?

(b) against a company of which you are or have bee nior
executive, a partner or a shareholder holding more tha &%
voting securities at the lime proceedings were taken? Q

of the
N
QQ
During the last ten years

(a) have you been declared E@Krupt?
(b) have you made an @ ment of your property?

(c) have you mad@a’.commodation or an arrangement
with your creditors? O

(d) have y(tj sed to carry on your affairs, leaving debts
behind?

(e) you submitted a declaration prescribed by the
provisi specting voluntary deposit? (Québec)?

(% has a sequestrator or a trustee been appointed by your
régitors or at their request taken possession of your property?

c
(g(, have you obtained a release? Attach a copy of your release.

Pk

s 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?

October 29, 2001

(f/b

So)
Q
(19

“

Q?‘

\5?‘
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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

Surname, first name

| | &
| the undersigned, being dyly swom, (19

declare that the statements made in this form or in the schedules are correct. (13)"

In witness whereto, | have signed /):\
signature of ?@icant
Sworn before me 09
Comr@\)ner for oaths
in the city of A ('\Q
,\V
Province of on the N day of 19

According to the Securities Act, to m% document containing a declaration
which, in the light of the circumstances @CL t the time when it is made, contains a
misrepresentation, constitutes an offenceq/

This declaration may be re%g‘by a solemn affirmation.

D. 977-88, a. 38; O.C. 1622-9&@46.

O

TRANSITIONAL PR%&IONS
0.C. 1622-90, 199 . 2,2895

47. The in o%orated or the unincorporated mutual fund prescribed in section 267.4
which paid in accordance with the regulation in force since July 21, 1988 may,
within a th period following the coming into force of the present regulation, ask the
Com n a refund of the fees made up of the difference between the fees then
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, eéh)t
for those that have to abide by the new rules because of their being members Q If-
regulatory organization, the requirements are of 185 000 $. ‘91/

49. The requirement prescribed by seclion 119 to present in the a n(ld report the
information prescribed by Schedule VII and the requirement, prescri y section 159
to file the annual information form are applicable only for the financi ars ending from
equity of 25 000 000 $ or less. Q§)

N

0O.C. 660-83, 1983 G.O. 2, 1269 QQ/
Errata, 1985 G.O. 2, 1121 &O
Amendments Q’\

0O.C. 1758-84, 1984 G.O. 2, 3277 (I/Q

0.C. 1263-85, 1985 G.O. 2, 2297 q«
0.C. 697-87, 1987 G.O. 2, 1655 q/

L.Q. 1987, c. 95 (O.C. 717-88, 198%@. 2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396 @

0.C. 1622-90, 1990 G.O. 2, 2 @

0.C. 680-92, 1992 G.O. 2,
0.C. 980-92, 1992 G.O. 1
0.C. 1145-92, 1992 G.Q. 274170
0.C. 226-93, 1993 @, 937
0.C. 1346-93, 19 0. 2,5363
0O.C. 30-96, 19 .0. 2, 560

0.C. 1548-96,,1996 G.O. 2, 5473
O.C. 566- 97 G.0O. 2, 1946
00, 2000 G.O. 2, 2531
o.C 2001, 2001 G.O. 2, 3887
O% 247-2001, 2001 G.O. 2, 5760
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