REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

In force on March 1, 2003
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

Securities Act
Q‘b

(chapter V-1.1, r. 50)

Q
TITLE | (1/

GENERAL PROVISIONS qg) "
1. In this Regulation, unless otherwise indicated by the contex&ollowing mean:

“generally accepted auditing standards”, “general Qccepted accounting

principles”, and “auditor's report”. the auditing standar counting principles or
standards and the report prescribed by the Handbo the Canadian Institute of
Chartered Accountants; (b

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

- \
0.C. 660-83, s. 1. \2\'\

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 A@aﬂs mutandis. The Commission is empowered to
decide on the changes to peNMmade for the application of those provisions to futures
contracts. é

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

1.2. Persons@ady registered with the Commission do not have to register again to
trade futuresCoptracts on behalf of clients.

s. 1.

1 n intermediary who trades in a futures contract for the account of a client shall
gh@ him before the first trade, in lieu of the document prescribed by section 167 of the
Act, the information document prescribed by policy statement.

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

1.4. Trades in a futures market may only be affected in contracts appearing on a
schedule determined by the Commission. This schedule includes contracts approved by
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REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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 persg o]
usually carries on a professional activity which exposes him to a risk attend pon
fluctuations in price and who offsets that risk through trading on markets wh ading

of futures contracts is of a nature to protect him against that particular risk.
4

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

1.6. A person who trades in futures contracts solely for th@unt of hedgers is
exempted from registration as a dealer with the Commission m 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 asgsia member of the Montréal

Exchange;
QQ

(2) the person is subject to the by-I% and rules of the Montréal Exchange
concerning futures contracts; '\ N

(3) the person responsiblmr the trading of the contracts meets the
gualification requirements of the MQ; Exchange.

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

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

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

outside C a, the generally accepted accounting principles, auditor's report and
general epted auditing standards may be, at the issuer's option, those prescribed
by th&/statute or those that an agency or a professional association comparable to the
(i{%dian Institute of Chartered Accountants recommends. The issuer must indicate his
op{len

2. Wherg a@pssuer is incorporated under a statute enacted by a legislative authority

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 Whl% S

regularly paid in full the interest on these securities during the last 5 years;

(c) the pledge of gilt-edged securities or of securities e(](oned in
paragraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41 p&"Act;

(2) debt securities issued or guaranteed: EQ/

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

(b) or by a company which has rf.‘gz d, during the last 5 years,
accumulated earnings representing at least 10 timgs\tbk interest on all indebtedness of
or guaranteed by the company, other than indebt@s classified as a current liability;

(3) preferred shares issued: '\ N
(@)  either by a com hich has paid, during the last 5 years, the
specified dividend on all its preferre es;

(b) or by a gl pany whose common or restricted shares are
considered gilt-edged se

curi
(4) common %ricted 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, has % or had earnings available to pay, after deducting preferred
dividends, a d| equal to not less than 4% of the average value of these shares as
shown in the I stock account.

so th

Ny

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.

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

< I8 section, the term “year” means a normal accounting period of 12 months,
nting period longer or shorter than 12 months.

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 musl&ent
clearly the information, by gathering the elements under the appropriate heq/ s and

subheadings, and by using tables to simplify the presentation.
4

0O.C. 660-83, s. 5. (1/

6. The Commission may designate the Items in the Schedul t must be omitted
where it considers that the disclosure presented might misleadNQnveéstors.

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

7. The Commission may require the presenta the prospectus of information
not prescribed in the Schedules where it conside t the type of investment proposed
requires it.

— 4
0O.C. 660-83, s. 7. \2\'\
8. The order of the Items in theége‘dules is not obligatory.

0.C. 660-83, s. 8. g?‘

9. It is not necessar fer to an Item in the Schedules that does not apply, or to
repeat information that é scribed under more than one heading.

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

10.  Wher chedules prescribe tables, the essential elements of the presentation
must be ¢ ied with.
O.C. -383, s. 10; Errata, 1985 G.O. 2, 1121.

1\s 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 financjal s(&fements
prescribed by section 184 of the Act, the following information as at the Qﬁl/ t filing:

1. a list of its senior executives %Q/
2. a list of its members 50

0.C. 66083, 5. 14. <O

14.1. A person who files a document mentio@b Schedule XVIII or a related

document shall do so by means of electronic using the System for Electonic
Document Analysis and Retrieval (SEDAR).

4
A person who files an insider reposshdll do so by means of electronic filing using
the System for Electronic Disclosure iders (SEDI) or by means of filing in paper
form, in accordance with the provis'Q~ Schedule XIX.

0.C. 1548-96, s. 1; O.C. 1247-@ ,S. 1.

14.2. Where section un itle Il, 1ll or IV provides for the signing of a document, that
signature shall be affix means of electronic entry of signatory’s name.

Within 3 d&s ollowing the electronic filing, the person required to file the
document mugl/fjle with the supplier of the SEDAR service an attestation of
authenticatio ring a manual signature.

(/
0.C. 15896, s. 1.

1 here 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 Qo:)
15. The request for a receipt shall be made by the filing of a preliminary ;ﬁ&ectus
or a draft prospectus as well as the documents prescribed by this regulaticQ) N

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

16.  The prospectus must set forth the information prescribe%%chedule 1 or, in the
case of the units of an unincorporated mutual fund or shares 63 incorporated mutual

fund, in Schedule II.
&O

0.C. 660-83, s. 16. (b

17. A prospectus filed solely to enable an 4 to become a reporting issuer in
accordance with section 68 of the Act mus ntain the information prescribed in
Schedule |, mutatis mutandis. ?\ “

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

18. The prospectus must set@the information prescribed in Schedule Il in the
case of securities of an issue, ibuted through a stock exchange recognized for that

purpose by the Commissig
0.C. 660-83, s. 18. O

18.1. The Com igion may require of a senior executive or of a promoter of an issuer
or of the pron@af a venture that he completes Form 4.

O.C. 977:88s. 1.

19. Qhe Commission may refuse to issue a receipt for a prospectus more

t®?5 days after the date that a receipt was issued for the preliminary prospectus, or
il

thdfiling 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 March 1, 2003 Page 6



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 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.

section 148 of the Act, the Commission may refuse to issue a receipt for the pr tus

20.  Where a distribution is made by a person who is not registered as presc@y
until the person is registered as a dealer. q/

0.C. 660-83, s. 320. qg)“

21. The Commission may refuse to issue its receipt if the iss as not met the
obligations of disclosure prescribed by the laws in the place Whe6 IS incorporated.

0O.C. 660-83, s. 21. 5

22. The Commission may also refuse to issue its {,?;ﬂpt in the case of a distribution
that does not comply with any of the following rules;

(1) in the case of a firm underwntlﬁ&he dealer must undertake to take
delivery of the securities or to withdraw the (ﬁ\tqbutlon within 6 weeks from the issuance
of a receipt for the prospectus; \2\

raised, the proceeds of the distri n must be deposited with a person acceptable to
the Commission who underta@o remit them to the subscribers if the minimum is not
reached;

(2) in the case of a bes@?ﬁt& underwriting containing a minimum sum to be

(3) in the ca a 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 reegipt for the prospectus, unless the Commission authorizes an

extension and t@onsent of the subscribers thereto is obtained.

%Sﬁ'e 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
[

orga on recognized by the Commission and is not an introducing broker, on the
cqagition that a register be kept containing the date of the subscription, the name and
adgwunt 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: (b

(1) theissuer does not have its head office in Québec; Q

(2) aremuneration is paid to senior executives or to employees s(al’fesult of
the distribution. Qa) "

0.C. 660-83, s. 24. sQ/

25. In the case of a distribution made by the issuer himggbthe receipting of the
prospectus is subject to the following conditions: O

(1) theissuer files a preliminary prospectusdi/) he Commission;

(2) the issuer files, no later than at theﬁg‘@ files a preliminary prospectus, its

request for registration as an issuer-distributor i cordance with section 192;
3) the issuer files, at the time flllng of the final prospectus, a list of the
subscribers solicited in accordance WI sectlon 3 of section 21 of the Act;

(4) the issuer files, W)’@Fe distribution has been completed, a list of the
subscribers indicating the na@ nd address of each subscriber and the number of

securities subscribed

(5) the senio §utives 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 irére prospectus.

In the( cgSe set out in paragraph 2, the Commission grants a conditional
registratio a security issuer. The issuer must obtain his registration prior to the issue

ofare r the prospectus.

O\epgo-%, s. 25; O.C. 697-87, s. 1.

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.

In addition, the issuer must agree not to replace such persons vﬂ@‘ut the
consent of the Commission. %
b}

0.C. 660-83, s. 28. Q/
29. The prospectus must contain the following notice: - 0&3
“Securities legislation in certain of the provinces proy }urchasers with the right

to withdraw from an agreement to purchase the securi;i% thin 2 business days after
receipt of this prospectus and any amendment, as w: remedies for rescission or, in

certain provinces, damages where the prospectus iNS a misrepresentation or is not
delivered to the purchaser, provided that such dies for rescission damages are
exercised by the purchaser within the time limi scribed- by the securities legislation

of his province. The purchaser should refer a.py applicable provisions of the securities
legislation of his province for the par\?k of these rights or consult with a legal
advisor.”

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

by the following: \&

“The Securities Ac@ebec) 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 gigadment thereto, as well as remedies for rescission, price revision
or damages wher&¢he prospectus contains a misrepresentation or is not delivered to
the purchaser @/ided that such remedies for rescission or damages are exercised by
the purchase@l in the time limit prescribed by the Act. The purchaser should refer to
the applic provisions of the Act for the particulars of these rights or consult with a
legal

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

0.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 prospectuéb

“The firm underwriter conditionally offers the securities describ this
prospectus subject to prior sale, if, as and when issued by the company and &ccepted
by us in accordance with the conditions contained in the underwrj@égreement
referred to under Plan of Distribution on page and subject toshe \pproval of all
legal matters by the lawyers of the company and of the underwriter é

This rule applies, mutatis mutandis, to a firm purchase a% ment.
0.C. 1263-85, s. 6; O.C. 697-87, s. 3. &O

30.2. When securities are distributed only in Qué (cbthe following warning regarding
the scope of the distribution must appear on the fi@ ge of the prospectus:

“The securities offered by the presqxprospectus are offered only in Québec;
they may be lawfully offered for sale onl rsons registered with la Commission des
valeurs mobilieres du Québec.” C)

When securities are distrit&'ln more than one province, the previous notice is
replaced by the following: \&

“This prospectus itutes a public offering of these securities only in those
jurisdictions where the be lawfully offered for sale and, therein only by persons
permitted to sell SLQQecurities.”

0.C. 697-87, s@
31. Th%ge) of the prospectus must appear on the first page. In the case of an

incorp or unincorporated mutual fund, the date may be expressed in figures or in
a cod%nasmuch as the meaning of the code is filed with the Commission.

&j. . 660-83, s. 31; O.C. 1263-85, s. 7.

32. The prospectus must contain the following certificate:

“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.

0.C. 660-83, s. 32; Errata, 1985 G.0O. 2, 1121. QQ
33.  The prospectus referred to in section 17 must contain the following %rtifi ate:

4
“This prospectus contains no misrepresentation likely to affegt ﬂ{value or the
market price of the securities already issued.”. EQ/

The provisions of the second and third paragraphs o%&tion 32 apply to this
section.

O
0O.C. 660-83, s. 33. (b&

34 Where the issuer has fewer than 4 seni g@cutives, they must all sign the
certificate.

- \
0.C. 660-83, s. 34. \2\'\

certificate by a person who, durgqdAthe 2 preceding years, acted as promoter for the

issuer. \&
0.C. 660-83, s. 35. @

35. The Commission may req&_gﬂ the conditions that it sets, the signing of the

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

allocated to @1.

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

&3. . 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.

37.1. With regard to executive officers’ remuneration, the information prescri y
various schedules may be substituted by a more detailed information, pre in
accordance with the requirements of foreign rules recognized by the Commissdtl/.

0.C. 1263-85, s. 9. (1/ "

37.2. When a distribution is made pursuant to an exemption, an sure document
delivered to subscribers, even if such document is not requi y the Act or the
Regulations, must be filed without delay with the Commissiom) ess it has previously
been filed.

0.C.697-87, s. 4. &
Q2
DIVISION 1.1

DISTRIBUTIONS AT FIXED PRICE SUBJECT TO WRIATION OR AT NON-FIXED PRICE

4
curities other than subscription rights by an
ed by sections 164, 165 or 166, when some
curities have been offered at the initial price
stipulated in the prospectus, the ring price of the securities may be decreased and
thereafter decreased or incregsggMo an amount not greater than the initial price, without
prospectus, provided the following conditions are met:

the filing of an amendment§§
(1) the offer] ade on a firm underwriting basis;
(2) the pmMgceeds to be received by the issuer from the offering are fixed in the

prospectus; Q/
e

3 underwriter has made a bona fide effort to sell all of the securities to be

distrib the initial price;
%4)

37.3. In the case of a cash offering of
issuer which meets the conditions pr
securities remain unsold after all

the prospectus contains, on the first page, a notice to the effect that the
irN | 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 rate(il;a:,a
provisional basis, by a security evaluation agency recognized by the CommissicQ ne
of the categories determined by the Commission; q/

(2) the proceeds or, in the case of an offering to be made @)b’ést efforts
basis, the minimum amount of proceeds to be received by the issuer fram the offering
are specified on the first page of the prospectus; s

(3) the prospectus presents the particular informatimgémired for this type of
offering by Schedule | or IV, as the case may be. O

$o)

37.5. The prospectus may omit the offerin ce, the return, the underwriter
compensation, the proceeds, as well as the te f the securities dependent upon the
offering price, the return or the offering date&ttge case of a distribution for cash:

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

(1) of securities of an issgg hich meets the conditions prescribed by
sections 164, 165 or 166 or whicQ~ equity securities listed on a stock exchange
recognized for that purpose by th mmission;

security evaluation agen cognized by the Commission in one of the categories
determined by the Com@ ion.

(2)  of non-conve it@jebt securities or preferred shares and rated by a
T
This sectio&gznot apply to subscription rights.
0.C. 226-93,. "
37.6. T@gr;itted information pursuant to section 37.5 must be given:
W$ 1)  within a delay of 5 days from the filing of the prospectus, in a prospectus
S

upplement, 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(b

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

“The foregoing, together with the documents incorpor ‘herein by
reference and the information deemed to be incorporated herein by rgferdrice, will, as of
the date of the prospectus with supplement providing the inform 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.”; 5

(2)  the following certificate signed by the undg@rs who, with respect to the
securities offered by the prospectus, are in a contracty%l relationship with the issuer:

“To the best of our knowledge, i ation and belief, the foregoing,
together with the documents incorporated heér by reference and the information
deemed to be incorporated herein by referpgcg, will, as of the date of the prospectus
with supplement providing the informatign to be omitted from this prospectus, not
contain any misrepresentation Iikely@éiect the value or the market price of the
securities to be distributed.”. Q‘

The provisions of the%\ nd and third paragraphs of section 32 apply to the
certificates prescribed by th& tion.

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

DIVISION I QQ~

FINANCIAL ST, ENTS

38 Thleespectus must set forth, except in the case of an unincorporated mutual
fund o @ncorporated mutual fund, the most recent financial statements namely:
?1)

either the audited statements as at a date not more than 120 days before
th\& 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:

(2) an income statement for each of the last 5 financial years, w@/here
available, for the current financial year as at the date of the most recent statements;

4
(2) a statement of retained earnings for each of the pe@%entioned in

subparagraph 1, s

3) a statement of changes in financial position, o vestment constitutes
the issuer's principal activity, the statement of changes | assets for each of the
periods mentioned in subparagraph 1, &

(4) the most recent balance sheet and TGO.Borresponding balance sheet for
the preceding financial year. Q

If the date of the most recent balanc@sheet does not correspond with the end of
the financial year, it may be presented etther'with the corresponding balance sheet for
the preceding year, even if it is not t%e%, or with the audited balance sheets at the
end of the last 2 financial years. Q‘

0.C. 660-83, 5. 39. g?‘

40. In the case of angi\dorporated or unincorporated mutual fund, the following
audited financial state must be presented in the prospectus:

1) the tﬂa ce sheet and the statement of investment portfolio as at the end
of the last finan@year;

(ZE e income statement, the statement of portfolio transactions and the

changes in net assets for the last financial year.

state&
hese statements must contain the information prescribed by Division IV of
ter | of Title 111

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

(1) the net value per share at the end of the financial year; Q
(2)  the distribution per share from; q’
4

@) investment income;

(1/
(b)  realized gains; %Q/
O

(3) the management expense ratio expressed a rbcentage of average net

assets. &

To calculate the management expense ra@e remuneration and any other
expenses paid or payable to the manager by nd must be included. The other
expenses do not include commissions on portfdlig@ Afansactions or taxes.

0.C. 66083, s. 41. \2\'\ .

42. A prospectus in which the cent financial statements deal with only part of
the financial year or with a flna g year less than 12 months must also present the
income statement, the statem retained earnings and the statement of changes in
financial position for the corgesponding period of the last financial year.

It is not necessa@l t these statements be audited.
0O.C. 660-83, s. 42@. . 977-88, s. 3.

A pro€? us relating to an issue of debt securities, repayment of which is
principal and interest, must also present the financial statements of the

guarantee?s
guarant ccordance with the requirements of section 39.
o\eple(;o-ss, s. 43.
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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.

45. If all or part of the proceeds of the distribution is to be applied to fin@(t?ue
acquisition of a business by a purchase of assets or shares of the busd'rll( , the
prospectus must present the following financial statements of the business<gcq ed

4

(1)  abalance sheet: Q/q/

(@) as of the end of the last financial year a f the immediately
preceding financial year; and 5

(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‘.ga 120 days prior to the date of
the prospectus; and Q

(2) anincome statement, a statemen etained earnings and a statement of
changes in financial position or, where the zxg‘ujred business is primarily engaged in the
business of investing, a statement of chizkes in net assets:

(@) for each of th%\’:% financial years, the issuer being allowed to
include, financial statements for Lv years; and

(b) if such | case, for any period of the current financial year ended
as of the date of the %ﬁce sheet required by subparagraph 1 b and for the
comparative period in t ceding financial year.

0.C. 660-83, s. 45@. . 226-93, s. 3.

46. In additigfY'to the financial statements of the acquired business, the prospectus
must pres

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

(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 pa 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 inary
prospectus and a balance sheet of the acquired business as at the eng. of the latest
audited financial year of the acquired business is included in the prospeq\%) "

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

O.C. 660-83, s. 47; O.C. 226-93, s. 3. OS
48. In the case of the financial statements of an %‘J referred to in section 2, the

supplementary notes explain the significant di ces from generally accepted
accounting principles and give an assessment in s of their effect.

0.C. 660-83, s. 48. ,\ N
49. A prospectus relating to an is debt securities having a term to maturity in
excess of one year or to an is preferred shares, must contain information

concerning asset coverage and e§~ g coverage unless exempted by the Commission.
0.C. 660-83, s. 49.

50. Forward-lookin $mation included in a prospectus, an offering notice or an

offering memorand rescribed by the Act or the Regulation, or in a document
authorized by theS\€ommission for use in lieu of a prospectus must be prepared in
accordance wi e Policy Statements of the Commission and must be accompanied

with the audi@’j eport.

the period of the distribution, the issuer or the dealer shall not publish
other§grward-looking information, in full or in summary form, than the one contained in
t@cuments mentioned in the previous paragraph.
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(b

0.C. 660-83, s. 52. (]/

53.  Where the issuer is a legal person, its financial statements (at%éé‘nted in a
prospectus must be submitted before their approval by the board of gired0rs for review
to the audit committee of the board of directors, where it has such a ittee.

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

0O.C. 660-83, s. 53; Errata, 1985 G.O. 2, 1121. &

o)
54. In the case where a prospectus contain@audited financial statements, the
issuer must send to the Commission advice fr e auditor, drawn up in accordance
with the recommendations of the Handb the Canadian Institute of Chartered
Accountants, or such advice as the Com Q\Sl n may require.

0O.C. 660-83, s. 54. Q‘

55. A preliminary prospectg&%raﬁ prospectus that does not contain an auditor's
report must be filed with t mission with a letter from the auditor stating that he
has no reason to believe the financial statements included in the prospectus which
he is auditing contain a isrepresentation.

0.C. 660-83, s. 55Q
56. An audlit ho has not progressed sufficiently in his examination of the books to

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

o\@g@,'s. 56.

57. The Commission may grant a derogation from the time limits prescribed in this
Division 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 ts
the conditions prescribed by paragraphs 1 and 2 of section 164, 165 and 1 % e
Regulation; otherwise, it must also present the information required by Part B.q/

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

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, that itéhtends to file the annual
information form for the first time in order to make @tribution with a simplified

prospectus.
Q‘b

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

58.1. The issuer which, for the first time, intends to avail itsg%f the simplified

59.  The simplified prospectus must conta;{tt‘(\l/following statement on the first page:

“This simplified prospectus coptdiS information to be completed by consulting
the permanent information record. y of the permanent information record may be
obtained from the Secretary of (M issuer (insert complete address and telephone

number).”. @?‘

0.C. 660-83, s. 59; O.C. ]@-90, s. 7.
59.1. The simplified@Qectus contains the following statement in bold type:
valeurs mobj du Québec (or where the distribution is made in Québec and

elsewhere% anada: “with the competent authorities”) are an integral part of the
simplifi spectus:

“The S@e documents listed hereinafter and filed with La Commission des
]

% )  the annual financial statements and auditor’s report for the financial year
exfled 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 fiIing).Q(b

The disclosure documents, prescribed by chapter Il of Title Ill of the{‘&, filed
between the date of the simplified prospectus and the date of the end of the diStribution
also form an integral part of the simplified prospectus. "

0.C. 1263-85, s. 14; O.C. 1622-90, s. 8. EQ/
60. Itis not necessary to present financial statements in a s@bﬁed prospectus.

If the board of directors of the issuer has appro&hgnnual financial statements
which have not yet been filed with the Commission, they $hall be filed concurrently with
the simplified prospectus. Furthermore, the issu st then issue a press release
setting forth the highlights of those financial state

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

61. A simplified prospectus must C(CBRn\the following certificate:

“This simplified prospect Qas supplemented by the permanent information
record, contains no misrepres@n that is likely to affect the value or the market price
t l”

of the securities to be dist%
The provisions c@ second and third paragraphs of section 32 and section 34
apply to this sectio&Q‘

0.C. 660-83, s@

62. In tl@:ase of a distribution made by a dealer other than the issuer-distributor, the

simp{l@ spectus must contain, at the end, the following certificate, signed by the
dealef

\s “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.”

Securities Regulation March 1, 2003 Page 21



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

The provisions of the second paragraph of section 37 also apply to the present
section.

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

DIVISION I111.1
THE SHELF PROSPECTUS

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

62.1. The reporting issuer which has filed a permanent information recgd (}t fulfills

the conditions prescribed by section 164, 165 or 166, may avail it f the shelf
prospectus system prescribed by section 24.1 of the Act. Q/

With respect to the conditions prescribed by section 164@1Iue of outstanding
shares is determined by way of policy statement. 5
0.C. 1263-85, s. 16; O.C. 1622-90, s. 9. &O

62.2. The Commission determines through a poli%(batement the securities that may
be the subject of a shelf prospectus. (I,Q

0.C. 1263-85, s. 16. r\ N

62.3. The shelf prospectus must p@&n\ the information prescribed by Part A of
Schedule IV, mutatis mutandis. Q‘

O.C. 1263-85, s. 16. @?‘
62.4. (Repealed). O®
0.C. 1263-85, s. 1& LS. 226-93, s. 4.

62.5. The she@rospectus must show on the front page the maximum amount or
|

number of ;e@y es that are proposed to be distributed.

he shelf prospectus may, in addition to the information the omission of which is
|bed by section 75, omit the name of the lead underwriter and of the members of
the flrm 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.

62.9. The supplement prescribed by section 24.1 of the Act must pre@rt?ue
r

information omitted in the shelf prospectus and an updating of the statementdl/ ibed

by section 59.1.
4

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

62.10. (Repealed). Oé@q/
D

0.C. 1263-85, s. 16; O.C. 226-93, s. 4. O
DIVISION IV (b,&
SPECIAL PLANS Q

The simplified prospectus Q

63. A simplified prospectus for an uninsgr:p,orated mutual fund or an incorporated
mutual fund must present the information grescribed in Schedule V.

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

64. This simplified prospect ust be sent accompanied by the following financial
statements:

(1) theannu Eements for the last financial year;
(2) WhelQi licable, the most recent semi-annual statements.
0.C. 660-83,(s. p1.

65. lified prospectus must contain the following statement on the first page or
on th&g@utside cover:

\ “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
Q2

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

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

special plan of
rom the end of the
the end of that last
0O.C. 660-83, s. 66; O.C. 1263-85, s. 17. &

67. The distribution must meet the condition scrlbed by section 47 of the Act
except those prescribed by subparagraphs 6 a of the first paragraph.

0.C. 660-83, s. 67; O.C. 1263-85, s. 17.\2\

68. The issuer must prepare anqgrﬂwg memorandum subject to examination by the

Commission. ?\

OC66083568OC1§ ,S. 17.
69. This exemption @)ies only where the Commission agrees thereto after the
receipt of the offeri morandum prescribed by section 68.

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

ring memorandum prescribed by section 68 must present the information
Schedule VI.

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

0.C. 1263-85, s. 17.
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70.2. The amount of securities offered must not exceed 3 000 000 $.
O.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
O.C. 126385, s. 17. Q

5
70.4. (Revoked).

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

70.5. (Revoked) 0%@(1/
D

0.C. 1263-85, s. 17; O.C. 30-96, s. 2. O
DIVISION VI (b,&
SPECIAL PLANS Q
Person issuing options and futures contracts Q

71. The Commission shall qualify person\a.s prescribed by section 67 of the Act on
the following conditions: \2\

(1) the person issuing S@JGS referred to in that section must furnish the
following information: ?\

(@) its corpQra name, the address of its head office, and the method
and date of incorporatiow&

f description of its activities;

(b)
eéhe names of the members of its board of directors and their main
ns;

<&

O (d)  the audited financial statements for the last financial year;

S

@ (e)  adescription of the different types of contracts that it wants to issue
0

occupatio

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 dgbof

receiving the information. Q

‘ol
72. In the case of a recognized self-regulatory organization, subp a(gldphs atod of
paragraph 1 and paragraph 2 of section 71 do not apply. Q/

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

0.C. 660-83, s. 72; O.C. 1263-85, s. 18. 506
73.  (Revoked). &O

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

DIVISION VII (I/Q

THE PRELIMINARY PROSPECTUS AND THEN?AFT PROSPECTUS

74. A preliminary prospectus mustgﬁain, on the first page in red ink, the following
statement or one considered by th(—IQ~ ission to be equivalent:

“This preliminary pros s has been filed with the Commission des valeurs
mobilieres du Québec. The iMOrmation contained herein is subject to completion or
amendment. No commit ay be made in respect of the securities described herein
until the Commission ued its receipt for the final prospectus.”

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

by sectig , the number or value of the securities to be distributed, and the

75. A pr:l@%y prospectus may omit the auditor’s report, the approval prescribed
inform elating to the offering price.

60-83, s. 75; O.C. 1263-85, s. 19.

N

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

The certificates do not have to be signed.

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

Securities Regulation March 1, 2003 Page 26



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

DIVISION VI
FORM OF THE PROSPECTUS

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

)

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

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

79. The tines in the printed prospectus must have at Ieast‘stoint space between
them.

O
0O.C. 660-83, s. 79. &

80. A prospectus, except a simplified prospe @Qnust contain a sufficiently detailed
table of contents. ﬁ,
N

0.C. 660-83, s. 80. \2\
81. A prospectus is presented irK?~ rm of a continuous text.

However, in the case Q‘ istribution prescribed by section 18, the text may be
presented in the form of q@tl s and answers.

o.C.660-83,s.8.. (O

82. Except fo @ ;:nancial statements and other information of that nature, the text
of the prospectéi; divided into sections or paragraphs of reasonable length.

0.C. 660-83-5. 82.
83. Qge)prospectus may include:
\ Q) diagrams related to the subject of the text;
(2) photographs representing only the products of the issuer;

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

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

DIVISION IX

DOCUMENTS TO BE FILED

84. Whenever a prospectus mentions the name of a person, by reaso the
standing connected with his profession, such as a lawyer, a notary, an r, an

accountant, an engineer, a geologist or an appraiser who has drafted or ‘ﬂ? d part of
the prospectus or who has made an appraisal or drawn up a report u preparing
the prospectus, the written consent of that person must be obtainede an®'the appraisal
or report must be filed with the Commission along with the prospe&

In the case of a simplified prospectus, the consent pr’%leed by the previous
paragraph is not required of an auditor.

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

85. The Commission may grant an exemptio @ filing of the consent prescribed in
section 84 if it considers that such filing would irﬁ}{ve too great a difficulty.

- 4
0O.C. 660-83, s. 85. \2\'\
86. Inthe consent prescribed inQ" n 84, the auditor must:
(2) indicate the dat is report and that of the financial statements which

are dealt with therein;

made aware duri audit led him to believe that this document contains a
misrepresentation.

(2) state that@ Eas read the prospectus and that no fact of which he was
O.C. 660-8%@%

87 r@e consent prescribed in section 84, the engineer, geologist or appraiser must:
\% 1) indicate the date of his report;

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

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

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

e S
0.C. 660-83, s. 88.
Q)s

89.  Where a person referred to in section 84 is or plans to beco rector, officer
or employee of the issuer, an associate or an affiliate, the pros nQg(must state that
fact. é\

0.C. 660-83, s. 89. O
90. In the case of amendment made to a prospec e Commission may, if it is of
the opinion that the change would put in to doubt I|d|ty of the consent prescribed

in section 84, require the filing of a new consent, Q

0.C. 660-83, s. 90. ,\ N
91. In the case of a mining or petr company, a preliminary prospectus or draft
prospectus must be filed with th mission accompanied by a complete report,

eventually to be brought up to dav n the lands listed under Item 9 in Schedule 1.
0.C. 660-83, s. 91.
92. The report pres by section 91 must be drafted by a mining engineer, a
geologist or ano erson recognized by the Commission as content; it is
accompanied Wlth certificate containing the following elements:

@ ddress and profession of the author;

é?) his training and experience;

the date of his inspection of the premises, if the report is based on
aI 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 attachq/Q) the
prospectus;
(b‘\

(5) authorizing the signing by 2 directors on behalf of the bgard/of directors of
the balance sheet contained in the financial statements included in Qmospectus.

Upon request, this resolution must be filed with the Cormggion.

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

of a prospectus or pursuant to the exemption d by section 66, a report on the

94.  Within 15 working days following the end of§((htribution of securities by means
securities distributed in Québec must be filed w e Commission.

- \
0.C. 660-83, s. 94; O.C. 697-87, s. 9. \2\'\

95. The report must indicate th K:whber 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. 95; O.C. 12§3®S. 20.

96. Inthe case of -1@. hat are eligible for a Québec Stock Savings Plan, the report
must indicate the n&Qer of securities distributed in that manner by each dealer.

0.C. 660-83, s@

97. Thel@dedler who has signed the certificate contained at the end of the prospectus
or the o@- who made the distribution draws up and files the report. In the case of a
distriQion made through a group of dealers, the lead underwriter draws up and files the

re@.

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 o h
of two 12 month periods following the date of receipt of the preliminary shelf pro% us.

The report shall include the following information: the supplemenQLOnlﬂTﬁer, the
distribution date, the gross value and the interest rate of the notes. (1/ "
0.C. 30-96, s. 4. Q/

Q
DIVISION X 50

ADVERTISING DOCUMENTS O

99. The advertising document mentioned in paragr@gl of section 16 of the Act must
contain the following notice or another notice co@' red by the Commission to be
equivalent:

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

0O.C. 660-83, s. 99; Errata, 1985 §~2, 1121.

100. The advertising doc mentioned in paragraph 2 of section 21 of the Act must
contain the following st nt or a statement considered by the Commission to be
equivalent:

“A prelimi &ngspectus dealing with the securities offered has been filed with
the Commissio'%;s valeurs mobilieres du Québec. The information contained therein is
subject to (ﬁp tion or amendment. No commitment may be made in respect of the
securitieséscribed 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
from &a ers authorized to distribute these securities in Québec.”

O 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.

0O.C. 660-83, s. 101. (b

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

4
(2) the date of the distribution; q/
(2) the name and address of the person who made th@bution;

3) the name and address of the issuer, if e}erson who made the
distribution was not the issuer; &

(4) the name and address of the purchas%(b
(5) asummary description of the secd'r}%istributed;
(6) the number and value of th\?s\etﬁlﬁties distributed,;
(7)  the price paid by the p ser;
(8) the name and at@%‘of any person acting as a remunerated agent;
(9) the amount @ch remuneration.
0.C. 660-83, s. 102, O

103. The follgwing provisions must be inserted in the contract mentioned in
subparagrap@ the first paragraph of section 47 of the Act.

'@ ubscriber shall state that:

%gl) he is acting for his account;

(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 cas Q‘)a
distribution made in accordance with section 47 or 48 of the Act. @

‘o)
104. The offering memorandum prescribed by section 47 of the A r&t present the
information prescribed by Schedule XVII. s&/

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

At the time of the filing of the offering memorandum; issuer provides the
Commission with a copy in draft form of the subscription C(ﬁa and the date of the last
distribution in which the promoter participated under xemption provided for in
section 47 of the Act. (b
0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 97@, s. 5.

104.1. The offering memorandum prescribe(}\by‘section 48.1 of the Act must present the
information prescribed by Schedule XVI.\z\

A copy of the contract ¢ Qpﬂing the sale must accompany the offering
memorandum. Q

O.C. 1263-85, s. 21. @

105. The notice to b 'gen, under section 47 or 49 of the Act, within 10 days of
completing the disz@bn most contain, in the order hereinafter set forth:

Q) th@ames of the issuer and the promoter;
(2 Qa summary description of the securities to be distributed;
% the names and addresses of the subscribers;
\% (4) the date for each transaction;

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

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

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

105.1. The notice to be given, pursuant to section 47 or 48 of the Act in the b@(?a
transfer to an associate of the transferor, must contain the following informatioﬂll

(1) the name and address of the transferor and of the acquirerqg) "
(2)  the number and value of the securities transferred,; é@
(3) the relation between the transferor and the acquins
(4) the date contemplated for the transfer. &O
O.C. 126385, 5. 23. Q2
106. At the time of an exchange of secufit related to a merger or a capital

reorganization carried out in accordance wigQ section 50 of the Act, the issuer shall file
with the Commission, in the order herein\?@r et forth the following information:

Q) the name and addres Cthh of the legal persons involved in a merger or
a capital reorganization, with a br@%scription of their activities;

(2)  adescription @securities involved in the exchange;

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

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

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

QG the name and address of any remunerated agent;

\ (7) the amount of such remuneration.

Securities Regulation March 1, 2003 Page 34



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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.

transaction or which, without being a going private transaction, is made n

106.1. In the case of a merger or capital reorganization which is a going@?\e
e
associates, the following rules apply: q/

(1) the issuer of the securities to be distributed files with th?ﬁﬁmission a
valuation of the securities of all the issuers that are a party to the trgnsaétion, prepared
by an independent valuer; Q/

(2)  the valuation report must be available for inspec\gbby shareholders who

so desire and, upon request, a copy must be remitted; O

(3) the information circular for the solicitatipn ofMproxies from shareholders of
each concerned issuer must give a summary of luation and must disclose any
other valuation concerning the issuers that are a to the transaction, their securities
or a significant part of their assets, made duri e 2 years preceding the transaction,

whether it had been prepared by an indeper)ckeqt valuer or not.

“Going private transaction” s’ an amalgamation, arrangement, or other
transaction involving an issuer as ? equence of which the interest in his security of
r

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 yvitBut the substitution therefor of an interest of equivalent
value in a security of théme 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 adéquisition.

0.C. 226-93,(s. y™

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

\s (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:

(1) the names and functions of senior executives mentioned in Ite@ of

Schedule I; q/

(2) the information known to the senior executives concernin Yransfer of
securities that brought about a material change in control of the isguer¥Since the last
meeting of the holders of voting securities; Q/

3) the details of the remuneration to be paid to any %&n with regards to the
proposed distribution; O

(4)  any other material fact in respect of theé’.i)g&er and the securities offered,
and, in particular, if it is a rights offering: Q

(@) the approximate net proce@bs that the issuer will obtain if all the
rights are exercised, '\ N

(b)  the proposed use funds obtained;

(c) where it app$g'fhe minimum sum required to satisfy the issuer’s

needs; §

(d) if a @um 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
the sums collected e minimum has been reached;

If the minimum amount is guaranteed by an undertaking to
subscribe, th e and address of the guarantor;

() the nature of any market out clause or other similar provision and
the a@ngements designed to ensure that the sums collected are refunded in full in
c@ where the minimum is not reached.

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:

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

©"
(2) the maximum number of securities that may be gsubs€ribed for or
purchased by cash employee or senior executives; Q/

3) the method of payment for the said securities; 50

(4) the minimum sum to be collected, if anw@ the proposed use of the
proceeds of the distribution; (b

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

securities that involved a material ch Ih control of the issuer since the last meeting

4
(6) information known to the ﬁr%r executives concerning any transfer of
of the holders of voting securities; Q‘

(7)  any other materi%?c‘t, in respect of the issuer or the securities offered,
that is necessary to enable gn rmed decision to be made.
§ 0

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

A new ing notice must be prepared, within 90 days from the end of the
financial yea 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

distrib t@
o\ep%o-ss, s. 109: O.C. 1263-85, s. 26: O.C. 697-87, s. 12.

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. (b
QQ

0.C. 660-83, s. 111; O.C. 1263-85, s. 27. q/

112. In the case of a distribution referred to in paragraphs 1 and 3 of ﬁ 52 of the
Act, the documents mentioned in paragraphs 1 and 2 of section llI t have to be
transmitted to security holders of a reporting issuer. s

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

113. In the base of a distribution governed by the exery& prescrlbed in paragraph 1
of section 52 of the Act, the issuer shall file with t?%J mmission, in addition to the
information prescribed by section 107,-a copy of th@ tes of the last annual meeting.

0.C. 660-83, s. 113. (I/Q

4
114. A reporting issuer shall file at the same time as its annual report a report on the
number and value of the securitie(-) istributed in Québec under the exemption
prescribed by section 52 of the ActQ~

The report also includ(&he case may be, the number and the value of the
securities issued upon the Ise of a right or of a warrant previously distributed in
Québec or upon the exer%of an option previously distributed in Québec, whether the
previous distribution hz@) en made by way of prospectus or by way of prospectus
exemption.

In the c ga distribution eligible for a Québec Stock Savings Plan, the report
must glve th er of securities distributed for such plans.

end Inancial year-end.

&3. . 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:

& case of a non-reporting issuer, the report is filed within 140 days from the

(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 na (b\d
address of the principal dealer making the distribution when that information is @;

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

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

(7 the name of the competent authority entitled to %b a receipt or to grant
an exemption, as the case may be; O

(8) a copy of any information document that wilbbe remitted to subscribers or
that will be filed with the competent authority. Q

In the case of an issuer that meets the [@tions prescribed in section 164, 165
or 166, the exemption is available Withw,‘t e need to get the consent of the
Commission.

0.C. 660-83, s. 115; O.C. 1263-85Qg9, D. 1622-90, s. 12; O.C. 226-93, s. 8.

TITLE Il \e
DISCLOSURE REQUIRE$$'
CHAPTER | O

PERIODICAL DISC@RE

DIVISION | %
ANNUAL R AND FINANCIAL STATEMENTS
116. T@annual financial statements prescribed in section 75 of the Act include:
\é (1) the income statement;
(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 perio&fbﬂ
incorporation of the reporting issuer to the end, of the first year. Q
0O.C. 660-83, s. 117. q/
"
118. The -annual financial statements must be approved by the &‘aﬁirectors. The

approval of the board of directors is evidenced by the signature of ctors authorized
for that purpose. The signature may be manual or facsimile. 0

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

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

However, this information is not require m the issuer with both shareholders
equity and revenues of 10 000 000 $ oy\le,;ss as reported in the annual financial
statements.

0.C. 660-83, s. 119; O.C. 1622-90Qg3’.

119.1. The reporting issuer be es subject to the requirement of presenting in its
annual report the informati scribed in Schedule VII starting with the financial year
immediately following th%nancial year in which the shareholders-equity or the
revenues exceed 10 0 0 $. It remains subsequently subject to that requirement
without regards to%@naﬁons in the shareholders’ equity and the revenues.

0.C. 1622-90, £ A 3.
&

119.2. A gn issuer that is a registrant with the Securities and Exchange
Comm)j (SEC) of the United States of America may satisfy the requirements
prescée by section 119 by filing with the Commission and sending or making
a&b e to its security holders, within the conditions prescribed for American security
h rs, 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.

end mutual fund are exempted from the requirement to present in their annua rt the

119.3. The incorporated mutual fund, the unincorporated mutual fund and tk@@ed-
information prescribed in Schedule VII.

b

0.C. 1622-90, s. 13; O.C. 226-93, s. 9. Q/Q/
119.4. The reporting issuer which is exempted, pursuant to s 119 or 119.3, to
present in its annual report the information prescribed in Sche VIl must present the
following information: O

(1)  a brief description of the activities of the('g pdrting issuer and its important
subsidiaries during the last financial year; Q

(2) management’s discussion of r of the reporting issuer, and its

subsidiaries including explanations of ¢ nges from the previous financial year,
changes in accounting principles or pra%\es or in the method of applying accounting

principles. C)

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

119.5. Where substantial d f% cies are found in the annual report, the Commission
may require that the mfoéon be restated and that the annual report be distributed

again.

0.C. 1622-90, s. 1Q E

119.6. Wher reporting issuer is required under law to mail annual financial
statement security holders prior to 140 days after the financial year end and
prepar documents containing the annual financial statements, the information
prescé in Schedule VII shall be included in at least one of the documents and shall

b ifled to security holders and filed with the Commission within 140 days of the
i 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.

The Management's report must accompany the financial statements bu’f&s not
form part of them. %
4

th&/management
mittee and its

When the board of directors has formed an audit committe
report must mention the composition and functions of the
responsibilities relating to the financial statements of the reportin

0O.C. 660-83, s. 120; Errata, 1985 G.O. 2, 1121, O.C. 12636,) 30.

A

DIVISION I (b
QUARTERLY FINANCIAL STATEMENTS Q

121. The quarterly financial statements prescﬁ@in section 76 of the Act include:

N

(2) the income statement; \2\

(2) the statement of ch@gé’ in financial position, or if investment is the
issuer's principal activity, the stat?~ t of changes in net assets.

The statements deal WX the period between the closing of the last year to the
end of the quarter.

O.C. 660-83, s. 12§Q~O

122. The st@ents must be presented in comparison with those of the
iod of the preceding year.

correspondi @e
0.C. 6 Qg s. 122,

1 he quarterly statements need not be audited.

//ﬁ-w(\»

.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. (19

125. A reporting issuer or an issuer mentioned in section 80.1 of the ust file with
the Commission, not later than the day following the sending, 2 copies of{any document
transmitted to holders of its securities. E

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

DIVISION IV &O

SPECIAL PLANS (b
126. The annual and semi-annual financial stat ts of an incorporated mutual fund
or of an unincorporated mutual fund must inclu statement of changes in net assets,

which replaces the statement of changes,{n Jfinancial position. The statement must
include:

(1) the net assets at the @Aing of the period;
(2)  the netincome @)ss from investments;

(3) the aggrega@ioceeds from sale of securities in the portfolio;
4) thea e proceeds from sales of short term debt securities;

(5) th@ggregate cost of the securities in the portfolio at the beginning of the
period;

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

%%7) the aggregate cost of the short term debt securities;
(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 depreciagbof
securities in the portfolio;

(15) the net assets at the end of the period; % q’
4
(16) the net asset value per share or unit at the beginningQr;j e end of the

period; s

(17) the distributions per share or per unit, apportione \)ording to their origin:
net income from investments and realized profits on the sale~ofSecurities.

The items prescribed in subparagraphs 3 to ;bﬁ\and 16 may be presented in

the form of notes or tables.
>

4
127. In subparagraphs 3 and 6 of c%n 126 short term debt securities held
temporarily for reinvestment in other s g‘t\es should be excluded.

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

The gross proceeds from ?@e securities sold and the aggregate cost of these
securities bought are presente notes to the statement prescribed in section 126.

O.C. 660-83, s. 127. @

128. The semi-a %ancial statements of an incorporated mutual fund or of an
unincorporated | fund need not show a comparison with those of the
corresponding onths of the preceding financial year. The same rule applies to the
annual finandialystatements prescribed in sections 129 to 132.

O.C. % . S. 128

1 he annual and semi-annual financial statements of an incorporated mutual fund
o) 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.

The miscellaneous securities whose aggregate current market value re@znts
less than 5% of the total assets of the company or the fund may be aggreg nder
the heading “miscellaneous securities”, with only the information prescfibed in
subparagraphs 4 and 5. qg) "
0.C. 660-83, s. 129; O.C. 1263-85, s. 31. EQ/
130. Incorporated mutual funds and unincorporated mutu@nds are required to
include in their annual and semi-annual financial state s+a statement of portfolio
transactions, including for each class of a security trade g the period:

(1) the name of the issuer; Q(b

(2)  the designation of the security, anﬂ%ere it applies, the class;

4
3) the number of securities a@% or sold or their aggregate face value;
(4) the aggregate acquisi{'?ga} sale price;

(5) where it applies@rtfolio transactions subsequent to more particularly
a share split or consolidatiog, ock dividend or a merger.

The information @n cting debt securities must be given separately.
0.C. 660-83, s. 13Q rata, 1985 G.O. 2, 1121.
131. In the(c of securities that are mortgages, the inventory of securities in the
portfolio incorporated mutual fund or of an unincorporated mutual fund must give
the follo@ information, instead of the information prescribed in section 129:
\%%1) 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 ¥%%.

0O.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, app&ned
according to whether they are mortgages insured in accordance with thﬂﬁ tional
Housing Act (R.S.C., 1970. c. N-10), insured conventional mortgages insured
conventional mortgages: Q% K

Q) the number of mortgages acquired or disposed of; sQ/

(2) the aggregate cost of acquisitions or disposals; 5

(3) the amounts received in repayment of the,ﬁ@al of the principal value of

mortgages.
Q‘b

0O.C. 660-83, s. 132. Q

133. The statement of portfolio transactio& prescribed by sections 40, 130 and 132
need not be published with the annual orgemil-annual financial statements if it has been
filed with the Commission at the s e as the financial statements, and if the
published financial statements or t aCnbspectus indicate that one can obtain it without
cost from the issuer. Q‘

a statement signed by th f executive officer and by the chief financial officer to the
effect that the state of portfolio transaction presents accurately the required

information. Q

O.C. 660835 ; O.C. 1263-85, s. 33; O.C. 1622-90, s. 14.

The statement of p orgfo ransactlons may not be audited if it is accompanied by

: ase of temporary use of uninvested funds in short term debt securities, it
is su @ provide the information prescribed in sections 129 and 130 in aggregates
for seé rties issued by:

\s (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);
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(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.

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

135. Where an incorporated mutual fund or an unincorporated mutual fu(f@vests
solely in the securities of another incorporated mutual fund or another ynincofporated
mutual fund, the annual and semi-annual financial statements m ontain the
statements of the other company or the other fund. The annual figanaial statements
must also include its balance sheet. -

0.C. 660-83, s. 135. @é

136. An incorporated mutual fund or an unincorpor thual fund is required to
include the following information in its annual financia}.ga ments or in the notes:

(1) the commissions paid on portfolio tr@ctions;

(2)  any other remuneration paid tp\dgalers for portfolio transactions, and, if it
is an estimate, the method of calculation\;z\

3) management fees, th@hod of calculation and the services received,
(4)  services received g ¥eturn for salaries paid;
(5) in the case re the remuneration of the personnel of a management
company is assumed @ e incorporated mutual fund or the unincorporated mutual
a

fund, the method of tion used and the justification for it;

(6) t ethod of calculating income tax and explanations of the tax position
of the compafiy ©f the fund;

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

annual financial statements of the business or of the partnership must include iled

138. In the case of an investment contract, a limited partnership or a joint ven@e
statements of the use of funds invested and the distribution of income. q/

The first of these statements must be drawn up in a form comp @é‘ to that of
the budget presented in the prospectus or otherwise transmitted to he hdlders. It must

indicate, where applicable, the funds to be invested to compl e project. Any
significant discrepancy between the funds invested and the bu stimates must be
explained. 5

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

0O.C. 660-83, s. 138. '\ N

139. (Revoked). Gz\
0.C. 660-83, s. 139; O.C. 30-96,?g

140. An issuer of tax shelfeNSecurities within the meaning of section 48 of the Act is
required to furnish holdersyti® information that they will need to claim in their tax return
the fiscal benefit attach @ 0 these securities.

0O.C. 660-83, s. 14 g.C. 1263-85, s. 34.1; O.C. 697-87, s. 13.

cHapPTER IO
soucwé) OF PROXIES
DIV. s@\u

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

0O.C. 660-83, s. 143. q/
144. A proxy form must be so designed as to enable a holder to: Q) "

(2) state whether or not he intends that his agent vote o %e appointment of
an auditor or in the election of directors; ss

(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 cw,&

O.C. 660-83, s. 144. Q(b

145. However, provision may be made for the‘ag nt to exercise the right to vote in the

absence of any indication by the mandatgg, Qn condition that the form or a circular

indicate in bold type the way in which thegerson who solicits the proxy will vote on each

guestion. \3

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

146. The form or the ci %ust contain a commitment on the part of the person

who solicits the proxy to ré@ct the holder's instructions.

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

147. The pro@w the form may leave to the agent the decision to vote in the way he
S

considers ad(i e on amendments and on new points brought before the meeting, in
so far as Wg-person who solicits the proxy does not know them or cannot foresee them

at the ioIicitation. .
o\epéo-ss, 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 inf ion
prescribed by Schedule VIII. Q/

0.C. 660-83, s. 150. (ﬁ)“

151. The information presented in the circular must be given
than 30 days before the sending date except information
executive's remuneration given in accordance with the require
Schedule VIII.

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

152. The circular may omit information that c t be obtained, provided that such
omission is explained.
N

0.C. 660-83, s. 152. \2\

form relating to the same meeti d already sent may also be omitted, provided that
the circular refers to the other@\ ment.

0.C. 660-83, s. 140. O®

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

—A

O.C. 660_8?

155. ular drawn up on behalf of the management of a reporting issuer must be
signeti¢by a senior executive authorized to do so. The signature may be manual or
fa@ile.

153. Any information containe(i%ggther circular, in a notice of meeting or in a proxy

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 accogbe
with the requirements of foreign rules recognized by the Commission. Q

©O-
t iol 81 of the Act
nt to securities
efore the date of

not however be sent

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

158. The notice of the meeting and the proxy form prescribed by s
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 documents
to securities holders more than 50 days before the meetinb

0.C. 660-83, s. 158. (b'&
CHAPTER Il QQ
PERMANENT INFORMATION RECORD Vv

4
159. The reporting issuer must file wi{%{he Commission an annual information form
e

within 140 days of the end of its finangt ar.
The annual information ng)‘nust contain the information prescribed in

Schedule IX.

0O.C. 660-83, s. 159; O.C. gﬁ'i s. 36; O.C. 1622-90, s. 15.

any holder of its se s or to any other person. It may require the payment of a fee,
except from a hol f its securities and except where the request is made during a
distribution of it@curities by means of a simplified prospectus.

O.C. 666@9,0160; 0.C. 1263-85. s. 37; O.C. 1622-90, s. 15.

161. ﬁhe face page of the annual information form must bear a date which should be
rlier than the date of the auditors’ report on the financial statement, and

N '
dlgosures shall be at that date.

0.C. 660-83, s. 161; O.C. 1263-85, s. 37.1; O.C. 1622-90, s. 15.

160. The reporting E@r shall upon request provide the annual information form to
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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.

The reporting issuer becomes subject to this obligation starting with t nC|aI
year immediately following the financial year in which the shareholders’equity or the
revenues exceed 10 000 000 $. It remains subsequently subject to @é’quwement
without regards to the variations in the shareholders’ equity and thg rewénues, unless
the Commission decides otherwise. %

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

163.1. An issuer that is a registrant with the Securiti Qd Exchange Commission
(“SEC”) of the United States of America may satisfy ﬁquwements of section 159 by
filing with the Commission and making available to rity holders a current Form 10K
or 20F filed with the SEC pursuant to the Securiti@change Act of 1934.

A foreign issuer utilizing this exempt|p§ shall file within the time periods required
by the Commission and the SEC. A Ca n issuer utilizing this exemption shall file
within the earlier of the time periods re@& by the Commission and the SEC.

A foreign issuer that is n%?'SEC registrant is exempted from the information
requirements prescribed by sc@l 59

In this section, fore@ssuer has the meaning defined in section 119.2.

0.C. 1622-90, s. 15,Q%. 226-93, s. 14.
164. The repdafing issuer which intends to prepare a simplified prospectus shall file, in
addition to tfieydnnual information form prescribed by section 159, the supplement

prescribe chedule 1X.1, unless the following 2 conditions are met:

Ql the reporting issuer has satisfied for 3 years the disclosure requirements of
TigleNll 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.

0O.C. 660-83, s. 165; O.C. 1622-90, s. 15. Qg(b

166. The issuer which is not a reporting issuer or the reporting issuer w % as been
a reporting issuer for less than 3 years does not have to file the additio ormation to
the annual information form, for the distribution, by way of a simplj er%rospectus of
debt securities not convertible into common shares, if it fulfills the @ng conditions:

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

(2)  the securities to be issued are unconditio uaranteed, as to principal
and interest, by a reporting issuer who fulfills the cong%on rescribed in subparagraph 1
of section 164;

3) the guarantor has filed with the f&msaon the annual information form
prescribed by section 159; '\ N

(4) the debt securities aIre@ésued by the guarantor are classified by a
recognized security evaluation a in one of the categories determined by the
Commission; Q

(5) the securities t$ issued are provisionally classified by a recognized
security evaluation agencydl'one of the categories determined by the Commission.

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

g

167. The Corgpission may exempt an issuer, on conditions it, determines, from the
requirement section 18 and 84 of the Act, when that issuer satisfies the

requireme@-o section 166.

O.C. -83, s. 167; O.C. 1263-85, s. 40; O.C. 1622-90, s. 15.
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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. QQ
169. For the application of subparagraph 2 of section 164, the value of the outStanding
shares is established according to the arithmetical average of the cl Yuotations
during the last month of the preceding financial year. Q/

according to the arithmetical average of the closing quotat during the 10 days

In the case of the issuer referred to in section 168 th:%lue is established
preceding the filing of the document prescribed in section ]6

0.C. 660-83, s. 169; O.C. 1622-90, s. 15. (b’&
169.1. The information documents prescribed in n 85 of the Act may be replaced

by disclosure documents drawn up for anothe curities Authority provided that they
present at least the information required by 1Ke Act or the regulations.

When the information present ‘%\he 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 i ation record.

O.C. 1622-90, s. 15. @

169.2. The issuer Whi@% wholly owned subsidiary of a reporting issuer and which
does not have secuyf outstanding other than the shares held by the parent company
or preferred shareSds*exempted from the obligation to prepare the annual information
form prescribe(%section 159 and from the obligation to file with the Commission and
send to its S@I holders the annual report prescribed in section 77 of the Act.

O.C. % . S. 15
1 he permanent information record prescribed in section 108 of the Act for an
i porated 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(b

0.C. 1263-85, s. 43; O.C. 1622-90, s. 15. (l/

CHAPTER IV (1/% A

INSIDER REPORTS @

171. The reports prescribed by sections 96 to 98, 102 and @f the Act must be
drawn up in accordance with Schedule XIX. 5

0.C. 660-83, s. 140; O.C. 697-87, s. 15; O.C. 1247-200)@.

172. The report prescribed by section 102 of th (t?,'t)must be filed not later than the
tenth day following the date of the registration securities in the name of a third
party.

0.C. 660-83, s. 172. \2\

173. Where a person declares, IQ‘ rdance 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&fﬁliate, such declaration replaces the one that the
company would have bee& ed to make.

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

change in his

O.C. 66OOQ'§ 174;0.C. 977-88, s. 7.

174. I%Jpon the occurrence of a stock split or of a merger or reorganization of capital,

ider is not required to report if a senior executive of the reporting issuer files with
t\ ommission, 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.

174. The insi dir% ; reporting issuer must report, within 10 days of the event, any

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@

TITLE IV (1/

TAKE-OVER BIDS AND ISSUER BIDS qg)"

176. The circular prescribed by section 128 of the Act must pr the information
prescribed in Schedule XI. 0

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

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

4
178. The notice of a senior executive Qf the company concerned must present the
information prescribed by Schedule X[k

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

0O.C. 660-83, s. 178. ?g~

179. A circular relating t a&suer bid must present the information prescribed by
Schedule XIV. O§

180. Three cdpies of the documents sent to securities holders at the time of a take-
over bid mus@ iled with the Commission.

0.C. 660-83, s. 179

T@ ke-over bid circular and any notice of amendment or of change must be
deliv at the principal office of the offeree company on the same day as the notice or
th@[cular 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.”

When a bid is made only in Québec, the previous warning is replaw@&y the
following: %
4

“The Securities Act (Québec) provides security holders of thg offefee issuer, in
addition to any other rights they may have, with rights of rescisst Qprice revision or
damages if there is a misrepresentation in a take-over or issue@ 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 withjasth€ prescribed time limit.
Security holders should refer to the applicable provision& e Act for the particulars of
those rights or consult with a legal adviser.” (b

0O.C. 660-83, s. 181; O.C. 697-87, s. 18; O.C. 16 , S. 18.

182. The take-over or issuer bid circular\th)g circular of the board of directors, the
notice of a senior executive or any neéﬁe f variation or change must contain the
following certificate: C)

“The present take-ove@%ular (or issuer bid circular, circular of the board of

directors, notice of a senior ex ive 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 s@o the bid.”.

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

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

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

ta@ver or issuer bids circular.

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;

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

4
(3) anissuer bid. Q/q/

The valuation shall be as of a date of not more than 120 rior to the date of
the offer and shall contain appropriate adjustments for matQual intervening events.
However, a valuation at a date more than 120 days prior t ate of the offer may be

acceptable if accompanied by a letter of the valuer ag% ed to the directors of the
issuer confirming that he has no reasonable ground tgpelfeve that any intervening event

has materially affected the value or range of valu ermined in such valuation or, if
there has been such an event, describing it an ting the resultant change on the
valuation.

4
However, except in the case of an ff'e}made by an insider or in an issuer bid, no
valuation is required when the foIIowire-%})nditions are met:

(1) the securities bei %e object of the bid are listed on an exchange
recognized by the Commission; t

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

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

an exchange take-over bid is taking place, the Commission may require a
valuati@n of the offeror or of the company whose securities are given in exchange. The
vﬁ;ion is however not required when are met, with regards to the offeror or the
o any 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 12%1 S
before the date of the bid. The appraiser shall take into consideratioQ a
supplementary document, the material facts occurring after the date of the repo'[/.

Copies of those documents must be filed with the Commission. q/ "

0.C. 660-83, s. 184. sQ/

185. The Commission may accept a report drawn up morexén 120 days from the
date of the bid provided that a letter from the appraiser issgntto the holders certifying
that to his knowledge no material fact has occurred §g the date of the report, or
describing any material fact which occurred after(ga date and its effect on the

valuation. Q
P

4
186. The Commission may permit infor a%n to be omitted from the valuation report
where the dissemination of such infor \g?l could cause serious prejudice to the issuer,
the company concerned or the sec@~ Iders.

0.C. 660-83, 5. 186. g?‘

186.1. Whenever a take-o\&\or issuer bid circular, a circular of the board of directors, a
notice of a senior exem@e or any notice of variation or change mentions the name of a
person, by reason Standing connected with his profession, in particular a lawyer, a
notary, an accou » an engineer, a geologist or an appraiser who has drafted or
of these documents or has made an appraisal or valuation or drawn
up a report gsed’in preparing of any of these documents, the written consent of that
e appraisal or valuation or report must be filed with the Commission
these documents.

togeth @
oep;-sz 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.

0O.C. 660-83, s. 185.
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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@(?0;
0.C. 226-93, s. 16. (1/

188. (Revoked). qg) "

0.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20; O.C&G, S. 6.

the margin of variation, is obtained by averaging the clom ices for the 20 days of
market activity preceding the date of the transaction, &/ he market only gives the
highest and the lowest prices, the average of the dally averages between the highest
and lowest prices over the same period. Q?b

189. The average market price, prescribed by section 123 obeAct, used to establish

Where there is an organized market antl [the 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 avergging the following prices determined for each
of those 20 days: C)

1° the closing price Q-fhe closing price is not published, the average
between the highest and the IoWReSt prices, for each day that there has been trading;

2° the average«@he bid and ask prices for each day on which there was no
trading.

Where ther@ ;o organized market, the price arrived at and the method to obtain
it require the a val of the Commission.

Th@u’ae paid for the securities includes brokerage fees and commissions.
%@ere the exercise of an option to purchase securities would trigger the take-
O$i provisions, the margin of variation is comprised of the excess of the cost of the
ON 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,@%e
Commission, when filing the offer and the take-over bid circular or issuer bid(@hstilar, a
report containing the information prescribed by section 189.1.3.

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

189.1.2. A person who makes a bid in reliance on an exem rom 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 thg n the case of an issuer
bid, or in reliance on an exemption granted by the Com n under section 263 of the
Act shall file with the Commission, within 10 day? after making the bid, a report

b

containing the information prescribed by section 18 .
However, in the case of a take-over bi de in reliance on the exemption set

out in section 120 of the Act, the 10-day pgxod starts from the first acquisition made in
reliance on this exemption during a calenglar year and in the case of an issuer bid made
§§ci’

in reliance on the exemption set out i ion 120 of the Act or in section 147.21(2) of
the Act, it starts from the filing (Qpnotice of intention with the exchange or the
Commission.

O.C. 1346-93, s. 1. @

189.1.3. The repo@ribed by section 189.1.1 or 189.1.2 contains the following
information:

(2) th@ame and address of the offeree company;
(Zé) e name and address of the offeror;

&

N (@) the date of the bid;

the designation of the securities that are subject to 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. (b
O.C. 1346-93, s. 1. QQ

189.2. The notice to security holders prescribed by section 130 of the Acigu(s]/present
the following information: q/ S

(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; és

(2)  where applicable, the new expiry date for wigadratval, the new date up to
which securities may be deposited, and the new date ch securities deposited on
that new bid expiry date must be taken up and paid fo(rb

(3) the date of the amendment or of the@ﬂge;

(4) the certificate and the signalp{e,? in accordance with the provisions of

section 182. \2\
0O.C. 697-87, s. 20. Qg)

189.3. The notice of change ir&cts on which the circular of the board of directors or
the notice of a senior exegu is based must present a detailed description of the
change, the statement pr%ibed by section 181 and must include the certificate and
the signatures in accor with the provisions of section 182.

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

189.4. The |€S}%Iea3e prescribed by section 142 of the Act must present the following
informatio<§~

Ql the name of the purchaser;
\% (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, theér!?s
release must indicate the relation of the purchaser with the offeror.

Q
0.C. 697-87, s. 20. (1/

189.5. The press release prescribed by section 147.11 of the A&/qaf present the

following information: s

Q) the name of the purchaser;

(2) the number of securities by which the Q st of the purchaser has
increased following the transaction or occurrence giyng ¥ise to the press release and
the percentage it represents relative to the class of Q ities.

3) the number of securities forming of the interest of the purchaser after
the transaction or occurrence giving rise lp\the press release and the percentage it
represents relative to the class of securlt\zi

(4)  the name of the maerg;érein the transaction or occurrence took place;

(5) the purpose oﬁ purchaser and its joint actors in effecting the
transaction; describe any pl ch may result in:

(@) the@q isition of other securities of the offeree issuer;

(b) Qh merger, the reorganization or the liquidation of the issuer or one
of its subsidiari

the sale or transfer of a material amount of assets of the issuer or
one of sidiaries;

S

(d) a change in the business of the offeree issuer, its corporate
steture, 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. (b
QQ

0.C. 697-87, s. 20; O.C. 1622-90, s. 21. (1/

189.6. The report prescribed by section 147.11 or 147.12 of the Act r@a&)p’resent the
information prescribed by section 189.5 and be signed by the purcha&/

This report may be substituted for by the pressgeése mentioned in
section 189.5 if it is signed by the purchaser. 5

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

189.7. The press release prescribed by section 6}15 or 147.16 of the Act must
present the following information: Q

(1) the name of the purchaser issqug:l/e press release;

increased since the commenceme e bid and the percentage it represents relative
to the class of securities;

(3) the number of§s$|tles forming part of the interest of the purchaser after

(2) the number of securitig\%? which the interest of the purchaser has

the transaction or occurr: giving rise to the press release and the percentage it
represents relative to th@ ss of securities;

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

(5) Q purpose of the purchaser and its joint actors in effecting the
transactio uding any future intention by the purchaser to increase its interest in the

secunE; th offeree issuer.

O\ -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

(6) the particulars of the method and time of payment of the con&deﬁ/@n

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

(8) where known, the name of those who propose to r or accept the
issuer bid amongst the following persons: senior executives of t uer, associates or

affiliates of the issuer, insiders of the issuer and their assomates

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

(10) the particulars of any plans or pro for material changes in the affairs
of the issuer, in particular, any contract or agre t under negotiation, any proposal to
liquidate the issuer, to sell, lease or excha e wall or a substantial part of its assets, to
amalgamate it with any other business o atlon or to make any material changes in
its business, corporate structure, man ?%nt or personnel;

(11) the date of the noti Q

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

0.C. 697-87, s. 20; 977-88, s. 12; O.C. 1622-90, s. 24.

189.9. (Repeal@,
O.C. 976@-: 13; O.C. 1622-90, s. 25.

<
$

Securities Regulation March 1, 2003 Page 65



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

TITLEV
SECURITIES DEALERS AND ADVISERS

CHAPTER |
REGISTRATION CATEGORIES

190. Persons required to register as securities dealers or advisers apply to_ be
registered in one of the categories prescribed by the following sections.

Q
0.C. 660-83, s. 190. (19

191. A person who intends to practise as a dealer must apply for @&ration for
unrestricted practice, unless he intends to limit his activity to forr@f nvestment or
types of transactions calling for registration for restricted practice. é

0.C. 660-83, s. 191. 50

191.1. The introducing broker who solicits orders from I&C nts in order to have those
orders executed on a stock exchange or on the ovefgle- ounter market by a carrying
broker shall apply for registration as a dealer with ag estricted practice.

0.C. 30-96, s. 8. 2);

4
191.2. A person who intends to limit QE?J\ky as a dealer to that which is permitted at

an International Financial Centre escribed 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.
191.3. Any person w c@gnds to act as an intermediary in the trading of securities
without giving advi the purchase or sale of securities shall apply for registration as

a discount brokz./
0.C. 627200071
192. T@ ategories of registration as a dealer with a restricted practice are the
folloﬁg:
\ Q) (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 §th
transactions on his own behalf or on behalf of a dealer; 66

(7.1) dealer distributing Québec business investment company (%Ig/shares,
for persons who intend to limit their activity to distributing QBIC shares; (1/ "

distribution or sale of the securities described in paragraphs 1 a f section 41 of the

Act; 5

(8) any other category designated by the Cony@)n.

(7.2) debt security dealer, for persons who intend to Iimilq\_%r activity to the

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. '\ N

The dealer with a restricted practice, g;@%bor the ones in the categories

0O.C. 660-83, s. 192; O.C. 697-87, t}ﬁ\oc 977-88, s. 14; O.C. 1622-90, s. 26;
0.C. 30-66, s. 9; O.C. 627-2000, S@

192.0.1. Only representativeiﬁggistered unrestricted practice dealers or registered

discount brokers may regis er the following categories:

(1) group sa representatlves for representatives who intend to distribute
shares in unincorpg mutual funds or units in mutual funds;

(2) i ment contract representatives, for representatives who intend to
distribute inv€styYent contracts;

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

&3. . 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

“Hedger” means: a person who normally carries on a professional activ%)?’yh
et
where are traded options or commodities suited to protect him against that rislq/

0.C. 1263-85, s. 49. q/ "

193. A person who intends to act as a securities adviser must ap an unrestricted
registration, unless he intends not to offer any portfolio manage services, in which
case he must apply for a restricted registration. 5

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

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

N
O.C. 30-66, s. 10. O\b

194. A dealer with an unrestric@actice who intends to offer portfolio management
services is exempted from re@{ tion as a securities adviser if it fulfills the following

conditions:

(1) the natur %mons who perform the management are registered as
dealer's representa @.

(2) it@vs up suitable operating rules to protect its clients’ interests;

3 r

gg) espects the rules prescribed in section 190 of the Act and paragraphs 2,
ction 224 and sections 240 and 249 of this Regulation;

3and 4
34) it advises the Commission before it starts offering portfolio management
sevices.

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

0.C. 660-83, s. 195; O.C. 697-87, s. 23. (19
196. An applicant for registration as a securities dealer or adviser mu %duce proof
of insurance or bonding providing the coverage required in sectionél/, t the time of

his application.

The Commission may grant an exemption, on the condii’gé that it determines, to
certain dealers with restricted practice.

0O.C. 660-83, s. 196. &O

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

0.C. 660-83, s. 197. N

197.1. Representatives who act a @lount brokers, group savings representatives,
investment contract representati Q‘Ur scholarship plan representatives shall always
describe themselves as repres hes and indicate the category to which they belong.

0O.C. 30-66, s. 11; O.C. 6@000, S. 4.

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

O.C. 660-83,6&3.
CHAP @I?
EFFE&( OF REGISTRATION

1@ 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 Qi;tm{ution or
commences the distribution of another security. "

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

201.1. The Commission may automatically cancel a registratior\Soa dealer or an adviser
when the period of suspension exceeds one year. O

$e)

202. The representative of a securities dealer o@/iser must cease his activity in the
following cases:

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

4
(2) he ceases to represent th s'&urities dealer or adviser that he said he
represented at the time of registrationc}?\

(2)  the securities dealevgadviser that he represents has had his registration
suspended or cancelled. \&

He may resume q%activity when another dealer or adviser informs the
Commission that it h gaged him as a representative or when the suspension
against the dealer g @Mser has been lifted.

However the representative of a dealer with a restricted practice who moves to a

dealer with estricted practice, to a discount broker or to a dealer with a restricted
practice other category may resume his activity only with a decision from the
Comr& , once it has verified if the representative has an adequate professional
training’.

\s 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 ébe
requirements on terms set by it.

0.C. 660-83, s. 203. Q)Q/

204. An applicant who applies for registration as a representativer of & dealer or an
adviser must be at least 18 years old and must be resident in Que@

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

205. He must have successfully completed the course ;&@would in the opinion of the
Commission give him an adequate professional tralnlp%

In addition, a person who wishes to c\ﬁﬁ the duties of a senior executive

must possess the knowledge and experience , in the opinion of the Commission,
would adequately prepare him for his dutlesr\ N

0.C. 660-83, s. 205; O.C. 30-96, s. 1@2\

206. A natural person who ap@or registration as a securities dealer or adviser
must possess the experience nowledge required of a senior executive.

This rule does not &@y to an independent trader.
0.C. 660-83, s. 20 QG 1263-85, s. 50.

207. A deal th an unrestricted practice or a discount broker must possess a

minimum (ég) f $250 000.
roducing broker must possess a minimum capital of $75 000.

dealer with an unrestricted practice or a discount broker must possess a risk

ted capital, which is not less than zero, calculated according to the method

prescrlbed 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. QQ a

209. A securities adviser with an unrestricted practice must possess a workirtg capital
at least equal to the sum of 25 000 $ and the amount deductible und \%a”insurance
policy or the bonding prescribed by section 213. Q/

A securities adviser with a restricted practice must posse% orking capital of at
least 5 000 $. 5

0.C. 660-83, s. 209; O.C. 1622-90, s. 32. &O

capital in cases where it considers that the na f the activity carried on requires
greater liquidity or that the protection of the inv S is adequately provided for. -

210. The Commission may increase or reduce §E%)amount of net free or working

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

0O.C. 660-83, s. 210. ?g~

211. A securities dealer og aRadviser must inform the Commission immediately when
it does not have the net fr@t working capital required by sections 207 to 209.

0.C. 660-83, s. 21§Q.O

212. A deale

an adviser may, with the authorization of the Commission, borrow
funds that wi included in its risk adjusted capital, its net free capital or its working
capital, ided that their repayment is subordinated to the repayment of other

creditg fills in the form prescribed by the policy. statements of the Commission.
O\%ﬁéo-%, 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 dea@a
dealer distributing QBIC shares;

4) 10 000 $ for the securities adviser. q’
0.C. 660-83, s. 213; O.C. 697-87, s. 25; O.C. 1622-90, s. 33; O.C. 6@ 0,s.7.

214. A dealer in any category or an adviser with an unrestrict ctice must inform
the Commission of any change or any call on the insura or bonding required

according to section 213. O
S

215. A dealer which is a member of a self-regul organization must participate in a
contingency fund created by that organization approved by the Commission. The
organization or the fund determines the aka{lL‘Of the contribution.

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

A dealer which is not a membe(‘-sga\self-regulatory organization must participate
in a contingency fund approved Commission; the latter may determine the
amount of the dealer’s contrlbutlo?~

0.C. 660-83, s. 215; O.C. S 0, s. 34.

216. A dealer who ke n 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 ifgfcate clearly that such securities are on deposit.

A dealer §9'not required to use a separate certificate in the customer's name.

0.C % s. 216
2% 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.

0O.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 accounr@iarate
from his assets, sums received as subscriptions or advance payments, u% th€ time to
use them in accordance with their intended purpose. "

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

218.1. The adviser who receives a remuneration or subscrlptlo s for services not yet
rendered must keep in a trust account sums received in at@ until the services have
been rendered, unless the remuneration or subscription received in advance cover
a period not exceeding three months. (b

QO

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

219. A dealer is required to make an inv qry of the securities kept on behalf of its
customers, or to obtain a confirmation in ase of securities kept by a co-contractant
or deposited in a current account wi %eamng agency, and to reconcile the results
with the entries in its books and re@~

(2) semi-annually in t ase of securities referred to in section 216;

(2) monthly in tI@ase of the other securities.
0.C. 660-83, s. 219 Q.
219.1. A deale&gistributing QBIC shares may not underwrite the distribution of those
securities arq'Re dealer shall immediately deposit any funds received into a trust

account ¢ d by the issuer’s trustee.

O.C. -2000, s. 8.

(}ﬁTER Vv

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 algba
precise and comprehensible form, to any person authorized by law to audit it. Q

0.C. 660-83, s. 220; O.C. 1263-85, s. 53; O.C. 30-96, s. 19. Q)
4
221. The accounting books and registers that a dealer or adviser mgtﬂe’ep in Québec

must be kept in the principal establishment that it is required to kee uébec.
0.C. 660-83, s. 221; O.C. 1263-85, s. 54. 50

222. The accounting books and registers that a dealeyQ@ its head office in Québec
must keep include:

$e
(1) a register for primary registration Q%ich are entered in chronological
order purchases and sales of securities allocatéa; cording to the markets on which the
transactions were effected, securities regQi\L‘ed and delivered, cash receipts and
disbursements;

(2)  a customers' ledger Wéﬂih for each separate account, are entered the
buy and sell transactions, the rties received and delivered, and all the other
transactions entered as debits@ edits in the account;
3) the books i h are entered,;
(@) Q&ecurities being transferred;
bQ/ dividends and interest received,

securities borrowed or loaned;

QO (d) sums borrowed or loaned, with identification of the security
a\@ed'
(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;

(c) the name of the person who placed the order, where it i@ﬁ%e
same as that in paragraph b;

(d)  the date and the time of the order; qg) "
(e) where applicable, the fact that the order laced under a
management contract; 0

() the price at which the order was exeCl@;
(g) the date; (b'&

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

4
(6) a file for each customer CO{?\i%g:
(@ the name and aga’ss of the account bolder and, where applicable,
of his guarantor; ?\

(b) any pr which the account bolder grants to another person
power to place orders for &with the address of that person;

(© gbe case of a joint account or an account opened in the name of a
company, the na nd address of the person authorized to place orders, with the
document gran@hlm such power,

g&f where appropriate, a contract for a margin account, signed by the
bolder c@ account, and, where applicable, by his guarantor;

% (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;

(10) a register in which are entered details of the daily commissio‘fl%f the
representatives; Q)
4

Mformation is
ommission with
action, the identity
ission or its amount

(11) a register of commission sharing where the follo
recorded with respect to each share: the identity of those sharin
their address and industry segment, the object and date of the
of the persons who are parties thereto, the percentage of the
and the way it is allocated between those sharing it. O

223. The books and registers, concerning gﬁkions executed in Québec or for

residents of Québec, that a dealer whose h office is not in Québec must keep
include: '\.‘

(1) copies of the primary@gs\ration registers in which are entered in
chronological order the purchas&_ sales of securities allocated according to the

ing

0.C. 660-83, s. 222; O.C. 30-66, s. 20.

markets on which the transaction re effected:;

separate account buy an | transactions, securities received and delivered and any
other transactions char s debits or credits to the account;

(2) copies of th% ﬁomers' statements in which are entered for each
(3) the rngers prescribed by paragraphs 4, 5, 6 and 10 of section 222.
0.C. 660-83,(s. £23.

224, T@ ooks and registers that an adviser with an unrestricted practice must keep
incluQ
\s (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%gash

transactions; Q/

(e) options or futures trading agreement. Q) "
(4) a register in which are entered, for each custom e buy and sell
transactions, with the date of the transaction, the number of %es bought or sold
and the price;

(5) a register in which is entered, for each sg@ the number of securities
belonging to each customer;

(6) books and registers showing in @H all the assets and liabilities,
proceeds and expenses as well as capital,

4
(7) a monthly trial balance and § monthly computation of working capital.

0.C. 660-83, s. 224; O.C. 30-96, Sé)

224.1. The dealer or thefa§viser keeps a complaints register which includes the

following information:
(1)  the date oﬁﬁomplaint;

(2) the an ff's name;

@ ame of the person who is the object of the complaint;

@ the security or services which are the object of the complaint;
the date and conclusions of the decision rendered in connection with the

alnt
0.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. (b
0.C. 30-96, 5. 22. QQ
224.3. The introducing broker with a head office in Québec is exem ed from the

obligations under paragraphs 1, 2, 3, 5 and 7 of section 222, which are ibent upon
the carrying broker.

0O.C. 30-96, s. 22. Oi '

224.4. The introducing broker with a head office outside 2:5&0 is exempted from the
obligations under paragraph 5 of section 222 and par s 1 and 2 of section 223,
which are incumbent upon the carrying broker.

0O.C. 30-96, s. 22. (I/QQ

CHAPTER VI r\ N
NOTICES TO THE COMMISSION \2\

225. A dealer or an adviser mustQ&a the Commission within ten days of:
Q) a change of addye %?any of its establishments;
(2) the end of t m of office of a director;
3) the te tion of employment of a representative and the reason therefor;
(4) rmination of duties of a senior executive;
5 Q-ecﬁange in the ending date of a financial year.
ng s. 225; O.C. 1263-85, s. 55; O.C. 30-96, s. 23.
220" 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:
(1) 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 fi W, and the

judgement rendered with regards to that indictment or the guilty plean rdgponse to that

indictment; s
(6) one or many civil proceedings instituted again%&m for an aggregate
amount greater than 50 000 $; O

(7)  disciplinary measures instituted against™ him by a self-regulatory
organization. Q?g

0.C. 660-83, s. 227; O.C. 1622-90, s. 35; O.C. §Q96 S. 24.

N

4
228. A dealer or adviser must give notisg to’the Commission of the following changes
which are subject to its approval as p %ed by the second paragraph of section 159

of the Act: Q‘

(1) the appointmen@ﬁicer;

(2.1) the appoin@qt of a new officer responsible for the principal
establishment in Québ required by section 203;

(2) the a@o tment of a director;

(3) (a ¢Mange affecting the volume or the conditions of the subordinated loans
described@section 212;

Q4 the taking or strengthening of a material position;

\ (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. 1@

approved as a senior executive, the notice prescribed by section ' given by

228.1. In the case of the appointment as director or as officer of a person h(ﬂgnot yet
submitting Form 3. é

in the case of a senior executive already approved who is app d senior executive of

In the case of a person already approved as a director Wh&%ppointed officer or
a dealer of a different category, Form 3 is substituted by a @ s

Notwithstanding section 228, the other appointmehts need not be approved by
the Commission; only a notice is sent to the ission within 10 days of the

appointment. (I/Q

0.C. 1263-85, s. 56. '\ N

229. Paragraph 3 of section 228 ot apply to members of a self-regulatory
organization recognized by the CO[@‘ on.

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

230. Security issuers a%empted from the application of paragraphs 1 and 2 of
section 225, and of sec@ 226 and 228.

0O.C. 660-83, s. 23& .C. 697-87, s. 28.

CHAPTER |
OPENING CCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS

230.1\¢h this Chapter:

\ “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.

(4) that is designated by the Commission as a related issuer in aCt}gjance

with section 230.5;
b

adviser and a financial institution (whether or not registered) unde rch the dealer or

the adviser: 0

(1) offers to the public a combination of securitj d goods or services, a
portion of which consists of securities, goods or serv)& sued or provided by the
financial institution,

“networking arrangement” means, an arrangement betweeg glﬁealer or an

(2)  cooperates with the financial institu the joint offering to the public of
securities and goods or services, in particular‘ﬂy paying the financial institution or its
employees a commission for referring to tlp{Qealer a client to whom the dealer sells
securities or services, \2\

but does not include transac g)n securities of the financial institution if they are
made on the same basis as othe$~ sactions in securities of other issuers;

controlling influence over management and policies of the person, other than an
individual or the activiti an individual, whether alone or in combination with one or
more other persor& whether through the beneficial ownership of voting securities,

“influence” means, § %pect of a person, having the power to exercise a

through one or mofgZother persons or otherwise.

0.C. 977-88,(s. i[8.

230.2. '@ e purposes of the definition of “connected issuer” in connection with a
distribgtion of securities of an issuer, indebtedness of the issuer or any other
relalonship with the issuer is material to a prospective subscriber of the securities in the
f ing 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:_f)a
distribution and in the ordinary course of business of the dealer. 6

— RS
0.C. 977-88, s. 18.
Q)s

e(rldn, other than
SONs, exercises
f the person, shall
the person.

230.4. For the purposes of the definition of “influence” in respect of
an individual, any other person that, whether alone or with othe
control over more than 20 % of a class or series of voting securit
be deemed, in the absence of evidence to the contrary, to influ

0.C. 977-88, s. 18. &O

adviser where it deems it appropriate because business relations between the

230.5. The Commission may designate a person (%)related issue of a dealer or an
person and the dealer or adviser or any related 1@3 the dealer or adviser.

Before rendering a decision, the C SSIOI‘] must give the dealer or adviser and
the person an opportunity to be heardc)

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

231. A dealer in any cate o%w an adviser with an unrestricted practice must entrust
to a senior executive wf& a resident of Québec responsibility for the opening of
accounts.

However, tIQ gommission may, on the conditions it determines, authorize the
person in char an establishment to authorize the opening of accounts.

O.C. 660-@&, . 231; O.C. 697-87, s. 29.

232. en an account is opened, a dealer in any category or an adviser with an
u tricted practice must complete a form containing the information prescribed by the
pdey 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. (b

0O.C. 660-83, s. 234; O.C. 1263-85, s. 58. Q

234.1. A registered person shall deal in good faith, honestly and fairly With{is)(%]ts.
4

0.C. 977-88, s. 19. Q/Q/

234.2. The dealer or adviser shall file with the Commission a st@ent of policies that

contains: 5

(1) a complete statement of the policies reg@g the activities in which the
dealer or adviser is prepared to engage as dealer.or adviser in respect of its own
securities and those of related issuers and, in the ¢ %b of a distribution, of securities of
connected issuers; Q

(2) a list of the related issuersy}}h@\t are reporting issuers or that have
distributed securities outside Québec on+«g basis that would have made them reporting
issuers in Québec; C)

(3) aconcise statemeﬂ@ﬁe relationship between the dealer or adviser and
each of the related issuers refe to in paragraph 2;

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

“TheQe urities legislation of certain jurisdictions in Canada requires

securities deal nd advisers, when they trade in or advise with respect to their own
securities or (segrities of certain other issuers to which they, or certain other parties
related to , are related or connected, to do so only in accordance with particular
disclo other rules. In certain provinces or territories, these rules require dealers

and isers to inform their clients of the relevant relationship and connections with the
i3$ of the securities prior to trading with them. Clients should refer to the applicable
pN isions 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

Securities Regulation March 1, 2003 Page 84



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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:

(2) file with the Commission a revised version or an amendm Do the
statement of policies;

(2) provide to each of its clients who have received the initi ment a copy
of the revised version or of the amendment as soon as a transactio ade for a client
or advice is given, but without exceeding a delay of 45 daysﬁthe filing with the

Commission. 5

However, it is not required to provide a copy revised version or of the
amendment to a client whose account has been e for 2 years. A copy will
however have to be provided to him as soon as he s a transaction.

0.C. 977-88, s. 19. Q,Q

235. In his relations with his customers |n the execution of the mandate received
from them, a registered person is re h&[o use the care that one might expect of an
informed professional placed in th" e circumstances. Particularly, the registered

person must see that orders a cuted at the best price available on canadian
exchanges, unless he is instn@?&therwise.
0O.C. 660-83, s. 235; OC -85, s. 59.

236. A registere %&son acting under a management contract must avoid any
transactions on be customer where his own interest might distort his judgment.

More garj€ularly, he must refrain from subscribing or buying, on behalf of a client
securities I an affiliate owns, securities he or an affiliate is underwriting or securities
|ssued ompany having as senior executive, a senior executive or a representative
of theﬁea er or adviser, unless he obtains the consent of the client after having informed

that fact.

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 dist S&)n by
means of a prospectus of its own securities or those of a related or connected isSuer.

4
0.C. 1263-85, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20. q/
236.3. A dealer or adviser that proposes to enter a networking a ment shall advise
the Commission, at least 30 days before entering the arran nt, and give with the
notice all the necessary information to determine: O

(1) if the proposed arrangement makes us@ethods for selling securities,
goods or services, that are prejudicial to the public IQS st;

(2) if it is likely to give rise to conflictsq%terests;

4
3) if it is likely to hinder hims«gomiplying with the conditions of registration
applicable to him. Gz‘&

The arrangement may b ned after approval by the Commission or, if the
Commission does not raise an ection, after the expiry of the 30 days delay.

0.C. 1263-85, s. 61, O.C.@KS& s. 20.

236.4. Any p 0 management agreement entered into between a client and a
dealer or adviser n unrestricted practice:

(1) 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
S(@ties 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 issue Gbin
the course of a distribution securities of a connected issuer. He shall not coope@with
another person in the making of such a recommendation. q/

This prohibition does not apply to recommendations made in a cj gbr’,‘ pamphlet
or similar publication that is published or distributed by the registra vwviﬁ regularity in
the ordinary course of its business, provided that the publical includes in a
conspicuous position, in type of a size at least equivalent to that rest of the text, a
complete statement of the relationship or connection between ealer or adviser and

the issuer. O

This prohibition does not apply, to recommeng& made by a firm underwriter
or a principal best effort underwriter when the pro of sections 236.1 or 236.2 are
otherwise respected.

0.C. 977-88, s. 21; O.C. 226-93, s. 20; O.C.@:Sk s. 27.

237.2. The dealer or adviser shall notﬁﬂ lI5h or send an advertisement, notice or other
similar publication in respect of s es of a related issuer or, in the course of a
distribution, in respect of securiti Q‘a connected issuer, unless the publication states,
in a conspicuous position, in b ﬁ ace, at least 12 points type and, as the case may be,
of such larger type as is requ to ensure its prominence in such publication, that the
issuer is a related or connéd issuer of the dealer or adviser.

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

237.3. Sectlons@% 234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

transactlons or advices with respect to securities referred to in
sectio e Act;
% to the distribution of the securities of an unincorporated or incorporated
aI 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 le
XV as well as a list of its senior executives or its partners prepared less than ays
from the date of the request. The Commission may, on the conditions it ines,

exempt a dealer from the obligations imposed by this section.
4

0O.C. 660-83, s. 239; O.C. 30-96, s. 28. (1/

240. An adviser with an unrestricted practice must describe @thod of computing
his remuneration when he applies for registration.

The remuneration must be computed separately&/ ch account in terms of the
value of the portfolio or of its yield, but not onAs alue or the volume of the

transactions.
>

241. In the case of an adviser or o resentatlve of a broker or adviser, the
statement prescribed by section 166 T&«ct must contain the following information:

0.C. 660-83, s. 240.

(1) the number of se Q es of the investment recommended held by the
adviser or the representative; ¢

(2) the number%ﬁcurmes of the same issuer, but of another class, held by
the adviser or the repre@ tive;

(3) the %io s or other rights held by the adviser or the representative in
respect of the rities referred to in paragraphs 1 and 2;

e remuneration to be received as a result of transactions in the securities
recom

O@ 0-83, s. 241; O.C. 697-87, s. 31.

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 Gb'e
whether he is an insider or a senior executive of the company whose secu@are
recommended. This statement must appear at the beginning or at the end of(TT/ rticle

in bold letters or in italics of a size equivalent at least to that of the article.
4

0.C. 697-87, s. 32. Q/Q/
242.2. A registered person who, as an ancillary activity, gives a@hrough a financial

letter published by a registered adviser must make the statems rescribed by section
242.1.

O
0.C. 697-87, s. 32. (b&

243. The confirmation slip prescribed by sectio@ of the Act contains the following
information:

(2) identification of the securitxz\'\ k

(2) the number of securitiQ,~

(3)  the unit price; @?‘

4) the gross ar@t of the transaction;
(5) the coppssion and other charges;

(6) th@et amount of the transaction;

(76(-!.!(% date of the transaction;

&

\s (9) the name of the representative;

the settlement date;

(10) the name of the stock exchange on which the order was executed;

(11) the capacity of agent or principal in which the dealer carried out the
transaction;
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(12) the method of remuneration of the dealer where he acts as principal;
(13) identification of non-voting shares or shares with restricted voting rights. -
0.C. 660-83, s. 243

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

(2) the confirmation slip contains an agreement to supply the naﬂl}gxf the
representative on request; Q)
4

(2) the dealer maintains an up to date list of codes or symbols/used and the
representatives so designated, and files a copy of such list with ommission on

request.
N

0O.C. 660-83, s. 244. O

245 Dealers must send to their customers the st nt of account prescribed by
section 162 of the Act at least quarterly, where th a cash balance or a securities
balance in the account. Q

In addition, they must send such s ment at the end of every month during
which the customer effected a transac{jon”or the dealer modified the balance of
securities or cash in the customer's %unt unless the entries refer to interest or
dividends.

0.C. 660-83, s. 245. g?‘
246. (Repealed). @

0.C. 660-83, s. 246Q' ‘. 1263-85, s. 62; O.C. 627-2000, s. 10.
246.1. (Repeal@,
O.C. 1265@.5 63; O.C. 627-2000, s. 10.

247. §ghe monthly or quarterly statement must give the following information:

\s (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

(2)  the number of securities; q’

b

(1) the designation of the security;

(3)  the unit price; Q/q/
(4) the amount of the transaction; 0%

(5) the balance at the end of the month. O

249. An adviser with an unrestricted practice send to his customers at least
guarterly a statement of the clients portfolio tha% IS managing for them. The statement
must contain, where applicable, the idetp@gation prescribed by paragraph 13 of

section 243. \2\

0O.C. 660-83, s. 249.

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

249.1. (Repealed). @&

0.C. 1263-85, s. 64; O.C. 2000, s. 10.

CHAPTER VI %
TRANSACTIONS I!& DED TO FIX OR STABILIZE THE MARKET PRICE OF A SECURITY

prohibite pt where it is made by the firm underwriter from the time of the receipt for
the pr us in its final form to the end of the distribution or by the firm purchaser
durin secondary distribution for the sole purpose of facilitating the distribution or the
s@ﬁdary distribution, and in accordance with the following conditions:

250. Any El@}%:tion intended to fix or stabilize the market price of a security is

(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. 366’:)

251. The requirements of section 250 are without application in th e of
transactions made on the floor of a stock exchange recognized by the CommisSion and
in accordance with the operating rules of that exchange by a specialist p&"within the
scope of his function.

0O.C. 660-83, s. 251; O.C. 1263-85, s. 65; O.C. 977-88, s. 23. i '

252. A dealer who intends to effect transactions intende >< or stabilize the market
price of a security must make the following declaration i% rospectus:

“The firm underwriters may over allot or transactions intended to fix or
stabilize the market price of the security at a h@ level than the market price that
would exist on a free market. These transacti&ﬁ; may be begun or interrupted at any
time during the distribution.” '\ N

In the case of a secondary d@%ﬁtion, the declaration must be made in the
information circular, mutatis mutan%.~

0.C. 660-83, s. 252; O.C. 1263@?5. 65.

252.1. Any transaction in@ded to fix or stabilize the market price of the securities
proposed in exchange i@ hibited during a take-over bid by way of exchange.

0O.C. 1263-85, s. 6{<

TITLE VI
ADMlNlSQA. ON OF THE ACT

DIVISION |
GENERAL RULES

253. The following rules apply to members of the Commission and to members of its
personnel. They are forbidden to:

Securities Regulation March 1, 2003 Page 92



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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; g.)

(4) be shareholders of a company registered in accordance with Tiﬂ@of the

Act, unless the Commission decides otherwise;
b

(5)  execute transactions on futures contracts;

q/
.. &
(6)  sell securities short;
N

(7 buy securities on margin; O

(8) execute transactions on securities that afe being investigated by the
Commission; Q

(9) except in the case of securities éligyble for a stock savings plan or a tax

abatement programme, or of units of an incpﬁpgrated mutual fund or an unincorporated
mutual fund, buy or subscribe for securitigs that are distributed within 60 days following
receipt of a final prospectus; C)

(10) buy, subscribe or s@e‘curities in respect of which a document has been
filed and is being studied by th§ ommission or in respect of which an application has
ed by the Act;

been made for a decision§
(11) buy, subs for or sell securities in respect of which a take-over bid has

been made, from th when that fact is known to the Commission to the time when it
is made public b eror;
(22) a security defined as “speculative” in a prospectus filed with the

Commissi@-except where it is a security referred to in paragraph 9.

O.C. -383, S. 253; Errata, 1985 G.O. 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 declaratlon@rg
sent to the president of the Commission.

0.C. 660-83, s. 256; O.C. 697-87, s. 33. qg)

256.1. The prohibitions applicable to the members of the C fssion are also
applicable to transactions they may make through or in the name sociates.

0.C. 697-87, s. 33. 5

257. The declaration must contain the following infoa];a&t)n:
(1) the name of the intermediary; QQ

(2)  the description of the security; y\ N

(3) the number of securities@@rt or sold;

(4)  the date of the tran Q

(5) the value of@ saction.
r

In the case of ities acquired through a stock savings plan, it is not
necessary to give zQumber of securities.

0.C. 660-83, s.@.
258. At éﬁne when he assumes his duties, a member of the Commission or a

memt%@l s personnel must give the president a statement of his portfolio.

he president may require that a member of the Commission or a member of its
pa&gsonnel 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

q/Q

0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.

DIVISION Il % N
RULES APPLYING TO MEMBERS OF THE COMMISSION (1/
261. A member of the Commission is also forbidden to: EQ/

(2) solicit or accept for himself or for other persons %&fits conferred on him
owing to his position; O

(2) use for personal reasons or for the ppg'((j)ge of obtaining an advantage
information which he has obtained in the exercise js/duties.

O.C. 660-83, s. 261. Vv
N

DIVISION I \2\
PENALTIES C)
262. The only penalties for a b§h~of a rule by a member of the Commission are a
reprimand or a suspension.

A suspension im@@under this Regulation may not exceed 2 months.
0.C. 660-83, 5. 263. %~

263. The og}nalties for a breach of a rule by a member of the personnel of the
r

Commissio a reprimand, suspension or dismissal.
O.C. $6§ S. 263.

D@ON W,

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(b

0O.C. 660-83, s. 265. (l/

CHAPTER II (1/% A

FEES @
267. The following fees are payable by a person who intends @ibute securities:

(1) at the time of filing a draft prospectus or a p@n}ary prospectus in order
to get a receipt in accordance with section 11, 12 or 20 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; Q

(2) at the time of filing a preliminary sﬂ%)rospectus $5 000;

3) at the time of filing a %2{ ectus in its final form or a price fixing
supplement to a shelf prospectus, a pgg ent corresponding to the amount by which the
following sums exceed the fees pa@ uant to paragraphs 1 or 2:

(@  where thggﬁbutlon takes place only in Québec, 0.04 % of the
gross value of the issue;

(b) @ he distribution takes place in Québec and elsewhere,
0.04 % of 25%oft ss value of the issue;

(4) al@; time of filing a draft offering memorandum prescribed by section 47
or 48 of t or by section 66, $500, and, at the time of filing the offering
memoran In its final form, a payment corresponding to the surplus over $500 of the
followi S

@ (@ where the distribution takes place only in Québec, 0.04 % of the
grass 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;

Securities Regulation March 1, 2003 Page 96



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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 ﬁ(be
0.02 % of 25 % of the gross value of the issue; Q&

(6) in the case of distributions under an exemption set out in se%)n 2 of the

Act: (1/ )

(@) when the exemption is set out in paragraph 1 ction 52 of the
Act, $500 at the time of filing the offering memorandum and a pa t corresponding to
the surplus over $500 of 0.04 % of the gross value of th% urities distributed in
Québec at the time of filing the report prescribed by sectiorcs ,

(b)  when the exemption is set out irl,glr raph 2 or 4 of section 52 of
the Act, $375 at the time of filing the information pr ed by regulation;

(c) when the exemption is set 6&1 paragraph 3, 3.1 or 5 of section 52
of the Act, $250 at the time of filing the, offering memorandum or, if the offering
memorandum is not required, at the §me” of filing the information prescribed by
section 107; C)\ém

(7)  at the time of fiIingé@‘notice prescribed by section 46 or 51 of the Act,
0.02 % of the gross value of @ curities distributed in Québec, subject to a minimum
of $250;

(8) at the ti %filing an amendment to a prospectus or an offering
memorandum, $250{z%ad,; where there is an increase in the number or value of the
securities to be diSgfiduted, a payment corresponding to the surplus over $250 of the
following sums:

Q%f where the distribution takes place only in Québec, 0.04 % of the
f

gross&z@ the issue;

% (b)  where the distribution takes place in Québec and elsewhere,
04 % 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 versi e
offering memorandum or an amendment to the prospectus or the offering mem um
must be calculated on the maximum. Q/

O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 977-88, a. 24; O.C. ™0, s. 37;

0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O.C. 30-96, s. 29.

267.1. (Repealed). Oé@
0.C. 977-88, a. 24; O.C. 680-92, s. 1. 5
<O
i
V

267.3. (Repealed). y\ N

267.2. (Repealed).

0.C. 977-88, a. 24; O.C. 680-92, s. 1.

0.C. 1493-89, s. 1; O.C. 680-92, s. 1.(}2\

267.4. (Repealed). Q&

0.C. 1622-90, s. 38; O.C. 6
268. Asa departure fr@ e requirements of paragraph 3 of section 267:

(1) in t case of a continuous distribution, except in the case of the
distribution of r@um term notes, the fee to be paid at the time of filing the prospectus
in its final f equal to the amount by which 0.04 % of the gross value of the
securities ibuted in Québec during the last financial year exceeds $1 000 or $5 000
in the&@ f a money-market fund.

% However, in the case of a money market fund, the calculation of the fees is
rﬁg 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/
0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24; O.C. 0, s. 39;
0.C. 680-92, s. 1; O.C. 30-96, s. 30. Q/

of a distribution of units comprised of securities that give the ti receive distributions
and to benefit from all other attributes of ownership om nderlying security and
securities that give the right to benefit from the pote apital appreciation of an
underlying security, the fee to be paid at the time ©Of fiting the report prescribed by
section 94 is equal to the amount by which 0.0 (82 of the value of the securities
distributed in Québec exceeds $1 000. Q

268.1. As a departure from the requirements of paragraph 3 of aﬁ I0n 267, in the case

0O.C. 30-96, s. 31. '\ N

269. Where the distribution con
memorandum does not take plac
filing of that prospectus or offek
$2 000 or $1 000 respectivel
continuous distribution.

lated in the prospectus or the offering
iIssuer may request, in the year following the
memorandum, a refund of any fee in excess of
he refund is without application in the case of a

O.C. 660-83, s. 269; (@§1263-85, s. 68; O.C. 977-88, s. 24; O.C. 1622-90, s. 40;
0.C. 680-92, s. 1.

270. The fee yable under paragraphs 1, 3, 6 and 8 of section 267 with respect to
the issuing b avings and credit union of permanent shares referred to in section 73
of the Sa 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
pMNSpectuses, 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 gr, e
fees are payable only on the gross value of the securities distributed in Qué y the
first incorporated or unincorporated mutual fund. %

4

e prospectus

271. In the case of an incorporated or unincorporated mutual fund which invest ﬂ%ts
&M

In the case of a mining exploration limited partnership whete
provides for the transfer of the shares acquired from the participats ompanies to an
incorporated or unincorporated mutual fund, the fees are pa only on the gross
value of the securities distributed by the limited partnership) accordance with the

provisions of paragraph 3 of section 267. O

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-8 4; 0.C. 680-92, s. 1.

271.1. In the case of a distribution of an issue_i ich a determined tranche is to be
distributed outside of Canada subject only t nsfers among underwriters for the

purpose of ensuring orderly marketing, the fjges payable pursuant to paragraphs 3 or 8
of section 267 are calculated on the grogs Value of the securities to be distributed in

Canada. C)
0O.C. 680-92, s. 1; O.C. 30-96, s. %?‘
i r$

yable by an issuer:

271.2. The following fees ;
(1) at the ti filing the annual report by the issuer which satisfies the
conditions prescri % ectlon 164, 165 or 166, $2 000;

(2) ime of filing the annual report by an issuer other than the issuer
mentioned i raph 1, but one which has a security listed on a Canadian stock
exchange; OO

at the time of filing the annual report by the issuer not mentioned in
p raph 1 or 2, but which is required to file the annual information form prescribed in
ion 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 tr@o

revoke the issuer's status as a reporting issuer or to release the issuer from all t of
its continuous disclosure obligations, $100; q/

(8) at the time of filing an application prescribed by section ‘the Act to
exempt it from presenting in the financial statements any disclosure that siould normally
be made there, $500; s

(9) at the time of filing a copy of the press reIease}S uant to section 73 of
the Act, $100.

0.C. 680-92, s. 1; O.C. 1346-93, s. 3; O.C. 30-96, s. %&

271.3. Notwithstanding section 271.2, a fee of s payable by a savings and credit
union at the time of filing the annual report. q,

- a
0.C. 680-92, s. 1. \2\'\

271.4. The following fees are pa\Q)g)Jy the offeror in a take-over or issuer bid or, in
the case of a person who makev~ Id in reliance on an exemption from take-over bid

and issuer bid rules: \&

Q) at the time@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:

where the bid is made only in Québec, 0.02 % of the consideration
offered for th€ sg€urities which are the subject of the bid,

(b)  where the bid is made in Québec and elsewhere, 0.02 % of 25 % of
the c@l eration offered in Canada for the securities which are the subject of the bid,
su@;t 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. (b
QQ

0.C. 680-92, s. 1; O.C. 226-93, s. 22; O.C. 1346-93, s. 4; O.C. 30-96, s. 35.

271.4.1. A fee of $ 1 000 is payable by the offeror at the ti f* filing the
documents prescribed in subparagraph 3 of the first paragraph of se@l 1 of the Act.

0O.C. 30-96, s. 36. Oi '

271.5. The following fees are payable by a dealer, an adyj r)r a representative:

(1) at the time of an application for registr?gg&s a dealer or as an adviser,
$1 500, except in the case of an independent tradeQ

(2) at the time of an application for reﬁ&tion as a representative:

which the Commission has delegat provisions concerning the registration of

4
(@) of a dealer which is 'r%mber of a self-regulatory organization to
representatives, $150; Q"@

(b) of a dea@ﬁ an unrestricted practice or of a discount broker if
they are not a member of syc f-regulatory organization, or of an adviser, $375;

(c

) of ler with a restricted practice except a discount broker, $300;
(3) the f@ gay of the fourth month following the end of the financial year of a
Q;s

dealer with an ricted practice or of a discount broker:

0.14 % of the capital employed in the province, subject to a

minim& 1 500;

(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 fil@.jal
year excluding the representatives who ceased their activity; Q

(c) $75 for each establishment, an establishment bei% ﬁal'focation
where a registered dealer carries on its activities. q/ "

(5) the first day of the fourth month following the end of@ﬂancial year of a

securities adviser: 0

(@  $1500; O

(b)  $375 for each representative reg'gts d at the end of the financial
year excluding the representatives who ceased theiG ity;

(6) at the time of filing a notice ﬁ%scribed by paragraphs 1 and 2 of
section 228 concerning the approval of an of(jeqr or a director,

(@ 375 $in the cascna n officer or a director of a dealer with an
unrestricted practice or .of a disco ker, except if the dealer or broker is a member
of a self-regulatory organization %ch the Commission has delegated the provisions
concerning the approval of offic&& and directors;

(b) 300 %the case of an officer or a director of a dealer with a
restricted practice, exc he dealer is a discount broker;

(c) Q:l $ in the case of an officer or a director of an adviser;
exgept in the case of a member of a self-regulatory organization to which
the Com ion has delegated the provisions concerning the approval of an officer or a

directo

§7) at the time of filing a notice prescribed by paragraphs 3 and 6 of
sa&gtion 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 s«(t/ 228,

$500.
-\

employed in the province is calculated in accordance with the follows rmula:

»

earned in the province

For the purpose of calculating the fee prescribed by pa@@u, the capital

salaries and wages paid in the rexyen
province +
total capital x
total salaries and wages (.. Total revenue earned

N

The total capital represents the ag eg(‘ak of the amounts shown in line total
capital of Statement A, and in line standbysubBordinated loan of Statement B of the Joint
Regulatory Financial Questionnaire-Xahd Report adopted by self-regulatory

organizations. Q‘

0.C. 680-92,s. 1; O.C. 1346-@?3; 0O.C. 30-96, s. 37.

271.5.1. A fee of $8&\®r hour per inspector is payable by any investment fund
incorporated or orga ®, 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 t& spection, the inspection itself and the follow-up of the
recommendatia@

O.C. 30-9@25.98.
R

271. e following fees are payable by the person making an application:

\% (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,

(5) at the time of the filing of a valuation report required under se 9106.1
or 183, 500 $;

$250;

4
(6) at the time of the filing of a networking arrangem tq{quired under
section 236.3, 500 $. Q/

<
0.C. 680-92, 5. 1; O.C. 1346-93, s. 6. 50
271.7. (Repealed). &O
0.C. 980-92, s. 1; O.C. 30-96, s. 39; O.C. 871-2001@(21.
271.8. (Repealed). (I,Q
5.C.980:92, 5. 1: O.C. 30-96, 5. 40; O.CAZIDA001, 5. 1.
271.9. (Repealed). Qg)
0.C. 30-96, s. 41; O.C. 871-20046. 1.
271.10. (Repealed). @
0.C. 30-96, s. 41; Q871-2001, s. 1.
271.11. An uni porated mutual fund managed within the scope of an instructional
program estéblished by an educational institution at the university level within the
meaning Act respecting educational institutions at the university level (R.S.Q., c.

E-14.%@ empt from the payment of the fees provided for in this Chapter.

The 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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271.12. The fees payable under this chapter are reduced by 15% for the period of
March 1, 2003 to February 28, 2006.

0.C. 52-2003, s. 1.

TITLE VII
SPECIAL RULES RESPECTING UNINCORPORATED MUTUAL FUNDS,
INCORPORATED MUTUAL FUNDS AND SECURITIES SAVINGS PLANS Q(b

CHAPTER | (19

RIGHT OF CANCELLATION
o}

272. Any person who subscribes to a securities savings plan ma rmﬁerally cancel
his subscription: it is sufficient to send the dealer a notice to tha in the 60 days
following receipt of the confirmation slip prescribed by section 16 the Act.

required to grant the right of cancellation prescribed is section in the case of
securities saving plans where the proportion of sale atges included in any payment
does not exceed the charges to be paid for sut@' tions made outside the saving
plans.

However, an unincorporated mutual fund or an/izg?ated mutual fund is not
h

0O.C. 660-83, s. 272; O.C. 1263-85, s. 71, O& £27-2000, s. 11.

273. A subscriber may recover the @ts paid up to the time when he exercises his
right of cancellation.

0.C. 660-83, s. 273. @?‘
274. However, in the f unincorporated mutual funds and incorporated mutual
funds, the sum that e recovered does not exceed the net asset value of the
shares or units sut& d for at the time the right to cancellation is exercised.

In addit@ the dealer must refund to the subscriber the commissions and
subscriptio @ e has paid.
O.C. %ﬁg S. 274.
2 he recipient is deemed to have received the notice of a transaction or the notice

ON ncellation sent by mail with in the normal period of delivery.

0.C. 660-83, s. 275.
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276. A subscriber may also terminate his savings plan at any time after the time limit
prescribed by section 272. The amounts that may then be recovered shall be
determined by the Commission.

0O.C. 660-83, s. 276.

CHAPTER I

RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND (b
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS AND QQ
UNINCORPORATED MUTUAL FUNDS (]/

277. Any material change in the management, the investment pollcy keeping of

the assets of an incorporated mutual fund or an unincorporated mut requwes the
approval of the Commission.

0.C. 660-83, s. 277. 50

278. The Commission may refuse to approve a chan @ would give a determinant
influence over the management company of an gc%~porated mutual fund or an
unincorporated mutual fund to persons who do notg\% the competence or the integrity
required to protect the investors. (I/Q

0.C. 660-83, s. 278. '\ N

incorporated mutual fund or an uni rated mutual fund must be a bank governed by
the Bank Act (S.C. 1980-81-82. licensed trust company in accordance with the
Act respecting Trust Compa %‘and Saving Companies (chapter S-29.01) or a
subsidiary of those persons

279. Unless the Commission decid;@er\mse the depository of the assets of an

0O.C. 660-83, s. 279; L. S 87, c. 95, s. 402.
280. Trustees o&e#anagement company of an unincorporated mutual fund or of an
incorporated I"fund must obtain, at a meeting, the approval of the holders where
there is:

(Q) a material change in the management contract;
\% ) a change of the manager, except to an affiliate;

3) a change in the fundamental investment objectives;

(4) a change of auditors;

(5) a decrese in the frequency of calculating net asset value.

0.C. 660-83, s. 280; O.C. 977-88, s. 25.
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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:

(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 sub@tlon
and management charges are levied only once and the prospectus so states.%

0O.C. 660-83, s. 281. q/ "
282. An incorporated mutual -fund or an unincorporated mutual f ay borrow only
where the following conditions are met: 0

(1) the total amount borrowed does not exceed he net assets;

(2) it is intended to deal temporarily with thetge’ﬁémption of units or shares. -

However, in the case of a fund or a com hat invests more than 50 % of its
assets in mortgages the percentage prescribed ubparagraph 1 is raised to-10 %.

- 4
0O.C. 660-83, s. 282. \2\'\
283. An incorporated mutual fundqu unincorporated mutual fund may not:

(2) invest more than Yo of its total assets calculated at the market value at
the time of the transaction, | securities of another issuer;

(2) purchase @' than 10 % of any class of securities of an issuer.

However, t@e restrictions do not apply to securities issued or guaranteed as to
principal and iQjerest by the Government of Québec, of Canada, of a province of

Canada or e of their agency or by the Government of the United States of
America.
O.C. -83, s. 283; O.C. 977-88, s. 26; O.C. 30-96, s. 42.

2@ The net assets, calculated at market value, of an incorporated mutual fund or an
unincorporated mutual fund must at any time be composed to at least 90 % of readily
marketable securities or of cash.
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“Readily negotiable securities” means: a freely transferable security listed on a
stock 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.

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 reggléyat
a price equal to the estimated value determined in the calculation of the pet ass% ue.

An asset does not meet that criterion solely from the fact t t(}person
associated with the fund or the company has agreed to repurchase it. q/ "

0.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121. EQ/

286. In the case of an incorporated mutual fund or an unincorg?ated mutual fund that
invests more than 50 % of its assets in mortgages, the@ ission determines the
liquidity requirements to be applied instead of those pQ bed by sections 284 and
285.

0O.C. 660-83, s. 286. QQ

287. In the evaluation of the portfolionof, an incorporated mutual fund or an
unincorporated mutual fund, the rate of rgduction obtained at the time of the purchase
must be applied to the evaluation of t urities whose resale is subject to restrictions
until the restrictions are lifted. Ho , the gradual taking into account of the actual
value is permitted where the date&v%ich the restrictions will be lifted is known.

O.C. 660-83, s. 287. @

288. By derogation fr %tion 240, the adviser of an incorporated mutual fund or an
unincorporated mut nd may not calculate his remuneration in terms of the return on
the portfolio of th or the company unless the Commission so authorizes, on the
conditions set gt

O.C. 660-@&,0288.

289. Qhe price at which the securities of an incorporated mutual fund or an
u&orporated mutual fund are offered for subscription or redeemed must be
eS{ablished at the date of the first appraisal following receipt of the subscription or the
request for redemption. -
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However, the fund or company may, if it so states in the prospectus, not apply the
price resulting from the first evaluation, to requests for redemption received after a
certain hour or certain day preceding this evaluation.

0O.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 prospecg@\s
the case may be, this condition is also mentioned in the subscription form. Q

within 2 days following receipt of the subscription and must immediatel rh the sum

In such case, the fund or the company must convey its decision to ge {skscriber
subscribed.

0O.C. 660-83, s. 290; O.C. 1263-85, s. 72. Oi '

TITLE VI

RULES FOR THE OYER-THE-COUNTER MARKET O

291. A portfolio transaction by an unincorporat utual fund or an incorporated
mutual fund must be reflected in the computatio he net asset value per share not
later than the first valuation made after the date e transaction.

e a
0.C. 660-83, s. 291; O.C. 1263-85, s. 7’3<2\'\

292. A transaction on the securi
mutual fund must be reflected i
later than the next computation
implement the transaction i

ued by an unincorporated or an incorporated
computation of the net asset value per share no
e after the time as at which the valuation applied to

0.C. 660-83, s. 292; O.@ 63-85, s. 73; O.C. 977-88, s. 27.
293. Where a tra@a%tion, known at the time of the computation of the net asset value
per share, wo hange the resultant value by a cent or more, an ajustment must be

made in the rfetySset value per share.

O.C.% 'S, 293; O.C. 1263-85, s. 73.
2\% p

0.C. 660-83, s. 294; O.C. 1263-85, s. 73.

aragraph revoked).

295. (paragraph revoked).

0.C. 660-83, s. 295; O.C. 1263-85, s. 73.
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TITLE VIII
ADDITIONAL EXEMPTION

0O.C. 660-83, Title IX; 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 e
Act in the case of the first and third quarters and from the obligations prescg by
section 77 of the Act to file with the Commission and to send its security s the
information prescribed by section 119 or 119.4 inasmuch as its securities are nét traded
on an organized market. These issuers are also exempted from the oblgngﬁ‘ to file the
annual information form prescribed by section 159. Q/

In the present section the term “organized market” mea market where are
traded securities whose quotations are published regularly in t ess.

0.C. 660-83, s. 296; O.C. 1263-85, s. 74; O.C. 1622-90&@; 0.C. 226-93, s. 23.

297. This Regulation come into force on the da&btheir publication in the Gazette

officielle du Québec. (I/Q

0O.C. 660-83, s. 297; Errata, 1985 G.O. 2, 1%"

S
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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-convertib ant
securities or non-convertible preferred shares at non-fixed price, and are pres@d in
tabular form on the first page of the prospectus. q/
Caee,
Price to public Dealer’s Net eds from
remuneration (}1 bution*

Per unit

Total R
* Before deducting expenses of issue estimated at $. )v

O

2. In the case of a distribution at non-fixed pric non-convertible debt securities
or non-convertible preferred shares, give, instea the above table, the following
information on the first page: q/

(1) the method used to determﬁ\e«the offering price, i.e. a price to be
determined by reference to prevailin ces of a specified security in a specified
market, a price equal to the market griges prevailing at the time of subscription, or a
price to be negotiated with sub- scig

(2)  where the offer@e iIs to be determined by reference to prevailing
prices of a specified securify W a specified market, this price at the latest practicable
date and where the of price will be the market price prevailing at the time of
subscription, this pric e latest practicable date;

(3) ent that the price at which the securities will be offered and sold

may vary as @den subscribers and during the period of distribution of the securities;
e discount allowed or the commission payable in cash to the
under @s and any other compensation payable to the underwriters, with reference, if
le, to the fact that the underwriters’ compensation will be increased or
%ased by the amount by which the aggregate price paid for the securities by the
puxChasers 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.);
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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(b
Q

Instruction q/

1. Any consideration other than a discount or a commission @lgbs’h must be
set forth in a note following the table. Q/

2. The table should set out separately those sec % which are firmly
underwritten or purchased, those under option and those to Id on a “best efforts”

basis. O

3. If it is impracticable to state the offering(%;ic , the method by which it is to
be determined must be explained. If the securiti e to be offered at the market,
indicate the market involved and the market price@ the latest practicable date.

4. If any of the securities are offeggd.for the account of a security holder, refer
on the first page to the information called r'&/ 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 y, state that the securities holder will not offer its
securities until distribution of thd&\NSSuer's securities is completed.

5. If debt secur@ are to be offered at a premium or a discount, state in bold
0 if

face type the effective '@ held to maturity.
@

Item 2:

Plan of distrib {@,
1 Qg)all or part of the securities being offered are to be sold through

under s, give the name of the underwriter and state his obligation to take up and
pay I&t e securities. Indicate the date by which the underwriter is to purchase the
s%ities.

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.

5. In the case of a distribution of non-convertible debt securities or non-al&rtible
preferred shares at non-fixed price, give the following information:

4
(1) the discount allowed to the underwriters or the commis 'o‘rnpfayable to the
underwriters; Q/

(2) any other compensation payable to the undervsb(s and, if applicable,
reference to the fact that the underwriters’ compensation v@ké increased or decreased
depending upon whether the aggregate price paid for tﬁs urities by the subscribers
will exceed or will be less than the aggregate prgcee®ts paid to the issuer by the
underwriters; Q%

(3) the method used to determine the‘@ing price, i.e. whether the securities

are to be offered at a price to be determ',q}e]q y reference to prevailing prices of a
tt

specified security in a specified market, e market price prevailing at the time of
subscription or at a price to be Cg&&iated 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 specifie curity in a specified market, the price of the specified
security at the latest praé&le date and where the offering price will be the market
price prevailing at the ti@ the subscription, this price at the latest practicable date;

B) a staQn nt that the price at which the securities will be offered and sold
may vary as be@en 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
v@er the underwriters are or will be committed to take up and pay for all of the
seQurities 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 r
all of the if any of the are  purchased und@ the

agreement.” Q/

3. For a natural resource company, describe the options, sta@'@ﬁ‘e material
provisions including:

(1) the designation and number of the secu@aned for by such

options; 5

(2)  the purchase prices of the securiti;QQIed for and the expiration
dates of such options; and (b

(3) the market value of the sec@ called for by such options as of
the latest practicable date.

'\ N
Item 3: \2\
Market for securities O

Where no market exists, C@I‘exist after the distribution, state in bold face type
on the first page:

“There is no mark @bugh which these securities may be sold.”

Disclose ho price paid to the company was established, whether by
negotiation Witr%h/ nderwriter, arbitrarily by the company, or otherwise.

O

Item 4:
Summargmospectus

ive a synopsis near the beginning of the prospectus of the information
@ned in the body of the prospectus which would be most likely to influence the
inwestor's decision to purchase the security.

Instructions
1. This summary should highlight in condensed form the information, both

favourable and adverse, including risk factors in Item 10, about both the issuer and the
securities.
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2. Appropriate cross references may be made to items in the prospectus
where information is difficult to summarize accurately, but this shall not detract from the
necessity to have the salient points summarized in the summary.

Iltem 5:
Use of net proceeds from distribution

1. Indicate the net proceeds that the issuer expects to obtain the
distribution, the principal uses planned for the money, and the funds assign each

use.
4

2. Provide the details of any agreement prescribing that ;‘/-L'art of the net
proceeds will be kept in trust or will only become available when& conditions are

fulfilled. 0

3. Where the issuer is related issuer or conne@j suer of an underwriter,
give a summary of the nature of the relationship or co between the underwriter
and the issuer. State the extent to which the proceeds~of the issue will be applied for the
benefit of the underwriter or any related issuer of nderwriter. When the proceeds
will not be applied for the benefit of the u ter or any related issuer of the
underwriter, so state. Make a cross-referencra}o the information in the prospectus
required by Item 29.1. r\ N

Instructions Gz\

1. The information co
precise. In most cases, it is nQt ®¥ficient to say that “the proceeds of the distribution will
be used for general corpor

Foran resource company, specify whether unallocated funds will be
placed in a trust g ow account, invested or added to the working capital of the
issuer. Give det |IQ1‘ he arrangements made for, and the persons responsible for the
supervision of %lrust or escrow account or the investments of unallocated funds and

the invest ﬁt) olicy to be followed. Where unallocated funds are to be added to
working c%ﬁe, indicate the reason for doing so.

Indicate, in order of priority, the uses that will be made of the proceeds of
th%stribution in the case where they are less than expected. However, this information
is\a 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 yearb(b

Item 6: (19

Sales otherwise than for cash
"

If any of the securities being offered are to be offered othe%gfﬁan for cash,
give full particulars on the terms of payment.

Instructions 50

If the offer is to be made pursuant to a plan of, sition, describe briefly the
general effect of the plan and state when it became oH:s)t become operative.

| Q
Iltem 7: (I/Q

Capital structure
4
Furnish, in tabular form, and WI{?Q appropriate in notes thereto, the following

information: O

(1) particulars of the sh&]d loan capital of the issuer;

(2) particulars of ﬁm capital of each subsidiary of the issuer (other than
loan capital owned by Issuer or its wholly-owned subsidiaries) whose financial
statements are contai the prospectus on either a consolidated or individual basis;

any, and the gate amount of the minority interest in the common shares and

(3) th a%regate amount of the minority interest in the preference shares, if
surplus of ?Gu%sidiaries whose financial statements are contained in the prospectus on

a consolj basis;

4)  the information required under paragraph 3 for subsidiaries whose
f@ial statements are contained in the prospectus on an individual basis;

(5) for a finance company, any potential dilution of the assets per share and

earnings per share, giving effect to the current issue and to all existing options, warrants
and conversion rights in relation to any capital security of the credit company. .
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CAPITAL STRUCTURE

Designation of  Amount Amount Amount Amount to be
security authorized orto  outstanding as of outstanding as of outstanding if all
be authorized the date of the a specific date securities being
most recent within 60 days issued are sold

balance sheet

| o)
Instructions
QQ

1. Include all indebtedness for borrowed money for which (g/written
understanding exists that the indebtedness may extend beyond on anf. Do not
include other indebtedness classified as current liabilities unless secu cﬁ/

2. Individual intems of indebtedness which are not in w\,ESS of 3 % of total
assets as shown in the balance sheet referred to in Column 3 Sabbe set out in a single
aggregate amount under an appropriate caption such as “Scsd Indebtedness”.

3. Include in the table the amount of obligations under financial leases
capitalized in accordance with generally accepte unting principles. Set out in a
note to the table a cross reference to any note e financial statements containing
information concerning the extent of obligation!&ing by virtue of other leases on real

property. N s

4. Give particulars of the a b&ﬁ( general description of and security for any
substantial indebtedness propose E}Je created or assumed by the issuer or its
subsidiaries.

5. Where practica@itate in general terms the respective priorities of the
indebtedness.

6. No inf@@%n need be given under Column 2 with respect to the capital
stock of subsidiariQ

7. e%ut in a note to the table:

2 (1) the amount of contributed surplus and retained earnings as of the

date most recent balance sheet contained in the prospectus;
\T\ (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.

$e
Item 8: QQ

Name and incorporation of issuer (1/

State the name of the issuer, the address of its head office, the ,ﬂ@ﬁder which
the issuer was incorporated and the date of incorporation. Selpu¥any material

amendments to its deed of incorporation. \:

Iltem 9:
Operations of the issuer O

(@) Manufacturing and service industries (b

issuer and its subsidiaries and the general elopment of the business over the
last 5 years. If the business consists of the Noduction or distribution of products or the
rendering of services, indicate the princi roducts or services.

Instructions Qg)

1. The description@ot relate to the powers and objects specified in the
incorporating instruments, Qu the actual business carried on and intended to be
carried on. Include the Ihess 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 ente

2. general description, give information on matters such as the
following c& epning the issuer or its subsidiaries:

QO (1) bankruptcy, sequestration or similar proceedings;

Briefly describe the business carried om intended to be carried on by the
d

\é (2) material reorganization;

(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;

Securities Regulation March 1, 2003 Page 119



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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: 0)

Separate operations in which a  Percentage of consolidated Percentage of the consah
material proportion of assets assets of the issuer and its gross revenues of thegd r and
are invested or from which a subsidiaries, at book value, its subsidiaries derived fm that
material proportion of gross devoted to that operation as of operation as oft ate of the
revenues are derived the date of last balance sheet last balance s

1. Finance company services @
2. Other services

3. Distribution %

4. Production 0

5. Real Estate development

6. Investment in securities of

companies other than &O

subsidiaries

. Oth
7. Other _(\Q(b

2. If the issuer has carried on %siness other than that of a finance
company during the past 5 years, state ture of such other business and give the
approximate date on which the issue béﬁ\menced to operate principally as a finance
company. If the issuer's name wa ed during the period, state its former name
and the date on which the name changed

3. If during the past %‘ars any affiliate or associate of the issuer had any
interest in a transaction inval he purchase of any substantial amount of assets held
by the issuer or any of it%sidiaries, describe the nature of the interest and state the
cost of the assets to thg Q aser and to the seller.

4. Wheg aterial 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 chargCte¥of the immoveables. If any of these immoveables are subject to a real
right, brief cribe the nature of the real right.

%O Where the primary business of the issuer, or of any subsidiary or affiliate,
is_ifNvesting or trading in securities, give the name of the company carrying on that
iness 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 cli@r kind
of industry;
4
(e) the purchase and sale of immoveables; Q/q/
() the purchase and sale of commodi@ commodity future
contracts; 5

() the making of loans, wheth @ured or unsecured, (other
than the subscription or acquisition of debt securities %ln estment);

(h)  any other material ele@of the issuer's policy;
(3) a description of the invpitment policy of the issuer on each of the
p

following matters not described in para 2, indicating which of these investment
policies may not be changed without t ohsent of shareholders:

proportion of the assets which be invested in each such type of security;

(@) the&&? securities in which it may invest, indicating the
(b) percentage of assets which it may invest in the securities
of any one company;

Qc the percentage of securities of any one company which it
may acquwe

% (d) investment in securities of companies for the purpose of
exech@: trol or management;

(e) investment in securities of mutual fund companies or
tment companies; and

0] any other investment policy described in the issuer's
instruments of incorporation or by-laws or regulations.
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Instructions

1. The description shall not relate to the powers and objects specified in the
incorporating instruments, but to the actual business carried on and intended to be
carried on. Include the business of subsidiaries of the issuer only in so far as is
necessary to understand the character and development of the business conducted by
the combined enterprise.

2. Outline material facts essential to an investor's appraisal of the s@tles
being offered. Where applicable, give the necessary information on the facilitq/ ed in
the enterprise, without giving a detailed description of each immoveable. %

4

3. In describing developments, give, with respect to theWssuer or its
subsidiaries, information on matters such as: s

(2) bankruptcy , sequestration or similar proceS IAgS;
(2) material reorganization; - &O
3) material changes in the mode @ducting the business.

4. In answering paragraph 3, transattjonis between the issuer and its wholly-
owned subsidiaries need not be disclosed. '\ N

5. Indicate who or what b&r} of persons is responsible for investment
decisions, the granting of loans, angz~ stablishing of bad-debt allowances.

6. Indicate whethe@g pproval of the board of directors is required for loans
and acquisitions.

7. Instructio Item 34 applies to this item with due alteration for points of
detail.

(© N@% resource companies

1. ggr)iefly describe the business carried on and intended to be carried on by
the is @ nd its subsidiaries and the general development of the business within
the SQeceding- 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 ny
insider or promoter of the issuer, so indicate; and Qé

within the 3 years immediately preceding the date of the preliminary pro, Us, or draft
prospectus, or is to receive from any vendor a greater than 5 % intergst iwthe shares or
other consideration received or to be received by the vendor; s

(b)  the names and addresses of every person Whﬁhag(eceived

(4) a brief history of previous prospecting, %&raﬂon, development
and operations, including the names of previous operators 4R s&’far as known;

(5)  a brief description of any underg;gg& and surface installations and
any underground and surface operations; Q

(6) a brief description of the &ral deposits; if the work done has
established the existence of reserves of proyﬁn.‘ probable or possible ore, state:

(@ the estima@&o\nage and grade of each such class of ore

reserves; and - Q‘

(b) the e of the person making the estimates and the nature

of his relationship to the iss§e \
(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 mi deposit and the proposed programme is an exploratory search

for ore, a stater@t o that effect must be made.

3. gg)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,
or int&gded 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

ijkleloped

P crude oil,
cessibility of

(5) the quantity and type of the estimated proved a%
reserves, proved undeveloped reserves, and probable additional reser,
natural gas and natural gas liquids together with particulars as to git
those reserves to gathering systems; éé/

(6) the net crude oil , natural gas liquids an Qtural 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 yg%ﬁreceding the date of the
preliminary prospectus or draft prospectus, and for the ctrrent financial year at a date
not more than 4 months prior to that date;

(7 (@  the number of wellsﬂ%ssuer or its subsidiaries have drilled
or have participated in the drilling of for eagy of the last 5 financial years preceding the
date of the preliminary prospectus or drz{fzgro pectus;

(b) the num Q? wells completed as producing wells and as dry
holes for the current financial ye a date not more than 4 months prior to the date of
the preliminary prospectus or @&ospectus;

(c) amount expended on drilling and exploration activities
during the period set 01@ and b;

(8) Qa if any properties of the issuer or its subsidiaries were
acquired withi e 3 years immediately preceding the date of the preliminary
prospectus of dsaft prospectus or are intended to be acquired by the issuer or subsidiary
from an i r or promoter of the issuer or an associate or affiliate of any insider or
promo te the name and address of each such transferor, the relationship of each
such %nsferor to the issuer or its subsidiaries and the consideration paid or intended to
b@ to each such transferor; and

(b)  the names and addresses of every person who has received
or is to receive greater than 5 % interest in the consideration referred to in a.
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Instructions

1. The description called for by paragraph 1 does not relate to the powers
and objects specified in the incorporating instruments, but to the actual business carried
on and intended to be carried on. Include the business of subsidiaries of the issuer only
in so far as is necessary to understand the character and development of the business
conducted by the combined enterprise.

2. In describing developments, give, with respect to the issue@ its
subsidiaries, information on matters such as: q/

(2) bankruptcy, sequestration or similar proceedings; Q) "

(2) material reorganization; sQ/

3) the acquisition or disposition of any maﬁl amount of assets
otherwise than in the ordinary course of business; O

(4) any material changes in the type xroducts produced or services
rendered; and Q

(5) any material changes in th(,f&je of conducting the business.

3. The information called for ;%a?graph 2 shall only be given with respect
to the properties on which all or part roceeds of the issue are to be expended or
which are major producing propery formation with respect to the other properties
must be given in summary form

subparagraph 5 of paragrep\3 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.

5. &vmg the information required by subparagraphs 1 and 2 of

4. The |nformat§$quwed by subparagraph 6 of paragraph 2 and

paragraph 3,(1 de all ownership interests including leasehold interests, royalty
interests a@-nn erests in reservation.

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
Item 10.1 Q

Dilution (19

Set out on the first page, if any, the dilution of the securities offere%ﬁ%’éed on net
tangible assets including the distribution. This information may be giwen¥nh the body of
the prospectus if an appropriate reference is made on the first &he information
must be presented in accordance with the following table. 0

Dilution per share

Offering price &O $

Net tangible book value before distribution $

Increase of net tangible book value attnbutabG(b the $

distribution

Net tangible book value after the distribution $
Dilution to subscriber (1/ $
Percentage of dilution in relation to the offemg price %

Instructions Gz\
1. The issuer mawa e information prescribed by this item where it

considers such information to no value.
2. In the cal n of the net tangible book value after the offering, the
remuneration of the u riter and the cost of distribution are to be deducted.

Item 11: Q

Acquisitionsc) spositions

describe all material acquisitions and dispositions whether of shares or

asset @the issuer and its subsidiaries during the past 2 years and to the extent

aso ny practicable, the impact of these acquisitions or dispositions on the operating
%s and financial position of the issuer.

Iltem 12:
Description of immoveables

In the case of manufacturing or service industries, briefly describe the principal

immoveables of the issuer and its subsidiaries. If any of these immoveables are held
subject to a real right, so state and briefly describe the real right.
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Instructions

What is required is information essential to an investor's appraisal of the
securities being offered. This item does not apply to a bank referred to in section 4 of
the Regulation.

Iltem 13: Q(b
Variations in operating results Q

favourable and adverse, in the operating results of the issuer over th 3 years, or
over a longer period where required or allowed by the Commission. Q/

ltem 14 Oé

Asset and earnings coverage

Explain to the extent reasonably practicable any substantial vgiatio s, both

Disclose asset and earnings coverage where&@red by section 49 of the
Regulation.

maturity in excess of one year or of preferred s s, disclose asset and earnings ratios
that are based on the last 12 month period fbgwhlch audited annual financial statements
have been or are required to have be{e@‘spared and on the 12 month period ended on

In the case of a non-fixed price distrlbuﬂ.@ debt securities having a term to

the last day of the most recently com period for which interim financial statements
have been or are required to have @ repared.

These ratios are adjus@??eﬂect:

(@) the |ssua all long term debt, and in addition in the case of an
issuance of preferred es, all preferred shares issued, since the date of such annual
or interim financial éements

(b) suance of the securities which are to be offered pursuant to the
prospectus d on an estimate of the price at which such securities will be

e
distribut&d

C) the repayment or redemption of all long term debt or, in the case of an
igwce of preferred shares, of all preferred shares, which has been made since the
d of such annual or interim financial statements or which is to be made with the
proceeds to be realized from the sale of securities under the prospectus.
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Item 15:
Promoters

If any person is or has been a promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, furnish the following information:

(1) the name of the promoter, the nature and amount of any consideration
received or to be received from the issuer or any of its subsidiaries; - (b

(2) the nature and amount of any assets, services or other cow@ration
received or to be received by the issuer or its subsidiaries from the promoter;

4
(3) where any assets have been acquired within the past 2 ye(Aos 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 amo entify the person
making the determination and state his relationship, if a ith the issuer, any
subsidiary or any promoter. Give the date on which the agse# were acquired by the
promoter and their cost. &

Item 16:

o)
Legal proceedings QQ

Briefly describe any legal proceedingg material to the issuer to which the issuer
or any of its subsidiaries is a party or of wRichany of their property is the subject.

Instruction Qg)

Include the name of the rt or agency, the date instituted, the principal parties
thereto, the nature of the clai e amount claimed, if any, whether the proceedings are
being contested, and the éent status of the proceedings.

Item 17: Q@O

Shares

1. @%cribe the shares being offered, including the following information:

\%Q (2) voting rights;

3) liquidation or distribution rights;

(2) dividend 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 provisi f the

governing Act relating thereto, so state and explain briefly.

3. In the case of restricted shares, comply with the policy stal ments of the

Commission. s

Instructions

1. This item requires only a brief summary Lﬂh rovisions that are material
from an investment standpoint. Do not set out verb e provisions attached to the

shares. Q

2. If the rights attached to the sharél%ing offered are materially limited by
those attached to another security or if a segﬂrjt‘y (other than obligations covered in Item
18), ranks ahead of or equally with the shares being offered, include information
regarding such other securities tha@?\enable investors to understand the rights
attached to the shares being offer any shares being offered are to be offered in
exchange for other securities, a ropriate description of the other securities shall be
given. No information need be §\€n, however, as to any class of securities that is to be
redeemed or otherwise regr provided appropriate steps to assure redemption or
retirement have been or v@e taken prior to or contemporaneously with the delivery of
the shares being oﬁere@

3. The Qt >t;f the clauses applying to the shares may be given in a schedule
to the prospect

?Sﬁ'e issuer does not need to state that the securities offered may not be
deposi @ response to a take-over bid where its incorporating instruments contain
proviSgns respecting the convertibility of its non-voting or limited voting shares at the

til@f a take-over bid.
N\

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 in ™o
restrictions respecting dividend distribution or the giving of security on the assﬁ the
issuer or its subsidiaries, and provisions as to the release or substitution of a given

as security or the modification of the terms of such security.
4

and the nature of any material relationship between the trustee an issuer or any of

its subsidiaries; 0

(5) any agreement between the issuer and its affj té or between its affiliates
that could affect the security for the indebtedness. &

(4) the name of the trustee appointed any trust deed relatig tglhe obligations

Instructions Q
Follow the instructions in Item 17, mutatifbgutandis.

'\ N
Item 19: \2\
Other Securities O

In the case of securities&?than shares or obligations, indicate briefly the
rights attached thereto. In theﬁ of warrants or rights provide the description and the

value of the securities refegeMl, the period during which, they may be exercised, the
price and the principal r@f exercise.

Instructions QQ~

Follow tl@]structions in Item 17, mutatis mutandis.

Item 20:

Divid

%State for each class of shares the amount of dividend per share or other
i

d\|§( bution, if any, paid by the issuer during its last 5 financial years preceding the date
of the preliminary prospectus or draft prospectus.
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Item 21:
Senior executives

List the names and addresses of all senior executives of the issuer and indicate
present functions and principal occupations with the issuer held by each of them within
the 5 preceding years. Alternatively, solely the place of residence or the postal address
may be given, but the Commission may then ask that the address in full be given.

If, during the last 5 years, a senior executive, a promoter or a perso
more than 20% of the securities of the issuer has been found guilty of an offe
to securities or has been the subject of administrative proceedings by a $€curities
commission or similar authority, describe briefly the nature of offence or
proceedings. ﬁ/

For a bank, the information required in this item is given@nr persons holding
the following positions and offices or analogous positions anob es-: the chairman of
the board of directors, the vice-chairman of the board of djgectels and his assistant, the
president, the executive vice-president, the chief ¢ ive officer, the chief of
operations, the chief general manager, the secr téss the chief accountant, the
comptroller and the general consultant. Q

In the case of a mining exploration Gﬁdevelopment company, state the
approximate amount of time that each seni ex cutive and promoter intends to devote
to the issuer's business and the nature Qf the work to be done. Give for each of the
persons mentioned, the following inforﬁjgbn:

1. relevant professionisﬁming and experience,

2. principal prof s@during the past 10 years, along with the name and
address of the offices @lhe activities of any kind of business occupying more
than 10 % of his time; O

3. relatiﬁ‘saips, during the past 10 years, with mining exploration and
development panies distributing securities to the public, other than in the normal

course of bu@ , giving

O (@) the name of the company;

Q (b) present status of the company, particularly if the charter has been
\(hdrawn, 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 ﬁbis

engaged. Q
Iltem 22: (1/
Executive Remuneration (1/% °

1. Scope of application EQ/

The information to be provided relates to the comp\s>s executive officers:
chairman and vice-chairmen of the Board if they perform iMfunctions on a full time
basis, president, vice-presidents in charge of princip{ siness units, divisions or
functions (sales, finance, etc.) and any other officer gthe issuer or of a subsidiary who

performs a policy-making function in respect of the | r.

Remuneration of directors, who are n&tl;%o executive officers, is taken into
account only as provided in paragraph 6. r\ N

2. Cash remuneration Gz\

(1) State the aggregat sh remuneration paid to executive officers by the
issuer and its subsidiaries for es rendered during the last financial year.

Cash remumexation includes in particular salaries, director's fees,
commissions and bon:é @ his information may be broken down into those categories.
Qor ation may be presented in accordance with the following table:

he i
Q@QH REMUNERATION TABLE
<<O

\i > Executive Cash Remuneration $
officers

Number Amount

(2) In addition to amounts actually paid during and for the last financial year,
cash remuneration includes:

(@) bonuses to be paid for services rendered during the last financial
year unless such amounts have not yet been al located;
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(b) bonuses paid during the last financial year, for services rendered in
a previous financial year, less any amount already disclosed;

(c) any remuneration earned during the last financial year the cash
payment of which is deferred.

3) Remuneration, for a period during which a person included in the p
was not then an executive officer, shall not be included. Q

3. Remuneration pursuant to plans Q)
4

Remuneration pursuant to plans need be taken into accoun rﬁ%o the extent

that they discriminate, in scope, terms or operation in favor of exe officers or are
not available to all full time employees other than thoseo red by collective

agreements. 5

(2) Describe briefly any plan, pursuant thch cash or non-cash
remuneration was paid or distributed during the last finaneial year or is proposed to be

paid or distributed in a subsequent year. Q

b}
(@) a summary of how thg plan operates;

This description includes:

any plan involving options to p Se securities, the criteria used to determine the
number of securities under opti@Rs;

(b) the criteria u%%ﬁ)determine amounts payable or, in the case of

(© the ti@)eriods over which the measurement of benefits will be

determined; O
(d) Q)g;ment schedules;

@ any recent material amendments to the plan;

() amounts paid or distributed during the last financial year or, in the
case any plan involving options to purchase securities, the number of securities
o@ed during the last financial year;

(g0 amounts accrued for the group during the last financial year,
inasmuch as the distribution or unconditional vesting of same is not subject to future
events.

(2)  With respect to options to purchase securities granted during the last
financial year provide in addition to the information prescribed by 3, (1) ato f:
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(@) the designation and aggregate number of securities under option;

(b) the average per security exercise price (when options with differing
terms are granted, the information should be given for each class or type of option);

(c) when the price mentioned in b is less than the market value of the
security underlying the option on the date the option is granted, provide the market pfge
on such date. Q

(3)  With respect to options exercised during the last financial y %vide in
addition to the information prescribed by subparagraphs a to c of p @;% (2), the
aggregate net value (market value less exercise price) of the secu% nderlying the
options.

(4)  Where disclosure of an amount paid or distribu§pursuant to a plan is
made under cash remuneration in paragraph 2, that amouw | not be included under
sub-paragraph (1) f if a statement to that effect is made paragraph 3.

(5) The disclosure required by sub-pa (bph (1) f and g need not be
provided where the amounts are paid, distribu r accrued pursuant to a defined
benefit plan that specifies certain pension ben to be received after retirement and
determines an employee's entitlement to suggp\ension benefits as a function of either or
both the employee's years of service an \2\ ngs
4. Other remuneration Q‘

Describe any other re$ ation not covered in the cash or plans remuneration
sections, and in particular, L nal benefits, securities or property paid or distributed
other than pursuant to a ptal\dnasmuch as it is not offered, on the same terms, to all full
time employees other t @ ose covered by collective agreements.

The vaIueQ e given for such remuneration 4 shall be the issuer's and
subsidiaries’ a ate incremental cost.

@er when the aggregate value of other remuneration does not exceed the
lesser (Q 000 $ times the number of persons in the group or 10% of the cash
remu on reported pursuant to section 2, it is necessary to declare that fact only.

\s 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

directors are remunerated for their services in their capacity as director, inclugh y

Q) Describe any standard arrangement, stating amounts, pursuant @Pﬂyh
an
additional amounts payable for committee participation or special assignmentg’

(2) Describe any other arrangements, stating amounts, in adds '@6? in lieu of
any standard arrangement, pursuant to which directors were remupera#€d during the
last financial year.

Where compensation is in non-cash form, state the valuﬁb{he benefit conferred,
or if it is not possible to state the value, describe the benefi rred.

7. Special provisions concerning unincorpora}g&%suers
Unincorporated issuers must report: QQ

(@ the aggregate amount of feeg paid to individuals acting as directors or
trustees in respect of each of the financiaNyeals reported upon;

(b) the aggregate amourééxpenses reimbursed to directors or trustees in
respect of the fulfillment of their d% as directors or trustees.

Where compensation,isN®non-cash form, state the value of the benefit conferred,
or if it is not possible to sta@‘ue value, describe the benefit conferred.

The informatj quired by this section may be disclosed in the annual financial
statements. <

Item 23:
Indebted Q?of senior executives

isclose any information regarding the indebtedness of each senior executive of
thﬁompany, each nominee for the position of director or to a person associated with
shc 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 agbot

exceeding 25 000 $; Q

(2) aloan made to a full-time senior executive of the is er(,]ﬂrovided
the amount of the loan is less than his annual salary, and the loan is secured by
hypothec on his residence. Q/

(3) aloan made to a senior executive who is ployed on a full-

time, basis by the issuer or to a person associated with him ptQwided the making of the
loan is part of the ordinary business of the issuer, that theAdQarYis granted on the same
terms as to customers, that it does not involve an unusu of collectibility;

terms or travel or expense advances, if the repa arrangements are in accord with
usual commercial practice.

(4) indebtedness arising by rejﬁgpnurchases made on usual trade

4, (paragraph repealed). \2\'\ k

Item 24: Q~
Options, rights and warrants

Furnish information ﬁptions, rights and warrants, other than those issued to
all security holders of th e class residing in Canada on an equal basis, issued or
proposed to be issue e issuer or its subsidiaries to each of the following groups of

persons: Q

(2) s@r executives of the issuer except those who act only as directors;

(a])gﬁnembers of the board of directors of the issuer except those mentioned in
pafa% );

3)  senior executives of any subsidiary of the issuer;
(4) employees of the issuer, except those referred to in subparagraph 1;

(5) employees of any subsidiary of the issuer; and

(6) any other persons.
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Instructions

1. Give the number of persons for the groups referred to in subparagraphs 1
to 5. In the case of the group referred to in subparagraph 6, give the name of each
person.

2. The information requested must be given within 30 days before the date of
the preliminary prospectus or draft prospectus. Q(b

3. Give a brief description, indicating: (l/

(1) the designation and number of the securities to wh(ogaré attached
options, rights or warrants; Q/

(2)  the purchase or exercise price and the exp@date;

3) if reasonably ascertainable, the marl@a ue of the securities to
which are attached options, rights or warrants on the da& s granted; and

(4) the market value of the securg ns)to which are attached options,
rights or warrants on the date specified in paragre@ of the instructions.

4. An option, right or warrant thie,;erm is extended is deemed to be a new
option, right or warrant. \2\

5. Where there is no mqg.[)or the securities to which the options, rights or
warrants are attached, indicate tl—§~ ethod of determining the price of such securities at
the date of purchase or exercis

6. This item d t apply to options granted to a firm underwriter.

7. The z@a lon prescribed by this item may be given in tabular form.

Item 25:

Escrowed s?(&

QO State in substantially the tabular form indicated, the number of shares of
ass

ach of voting securities of the issuer to the knowledge of the issuer held in

s

ESCROWED SHARES

D @

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. (b
Iltem 26: Q

Principal holders of securities (19

1. For each class of voting securities of the issuer or any of iiﬁ@é‘idiaﬂes or
affiliates give the number of securities held by each holder that owns/more than 10 % of
the securities in that class. If the securities are registered in the n % a person other
than the owner, state that person’s name. Give the names and @gses of the holders
of securities and the percentage of securities held in each cIasz

PRINCIPAL HOLDERS n_&
Name and address of Class of security Numbe@eﬂ:urities Percentage in relation
holder to securities in that

(19 class

4
2. Show, for each class of ti'% securities of the issuer, the company
controlling it or a subsidiary of the iss@éﬁ’e percentage of securities held by the senior

executives. Q‘

SECURITIES OWNED BY S@EXECUTIVES

Class of security \\ Percentage in relation to securities in that class
(&)
A
3. If vo@ %ecurities are being offered in connection with, or pursuant to, a
subscription plaly, amalgamation or reorganization, indicate as far as practicable, the
percentage urities for each class of securities that will be held by the principal
holders fo g the transaction.
%. If any of the securities are to be distributed for the account of a security
r hame such security holder and state the number or value of the securities that he

h
h‘& 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 trusteggud
outline briefly their voting rights and other powers under the agreement.

4. Where a person named in answer to paragraph 1 is a aqﬁlate of
another person named in the prospectus, disclose the nature of the relaw@'p

ltem 27: &
Subsidiaries and participation 0

1. Furnish a list of the subsidiaries, other thap-t aélve subsidiaries, of the
issuer. As to each such subsidiary indicate under which was incorporated, and the
percentage of voting securities owned by the issuerslhis information may be given in
diagram form. Q(b

2. Where one of the primary bus‘ilasses of the issuer is investing in

securities, give in substantially the tabular faym indicated the following information with
respect to each company 5 % or more dfwhose securities of any class are owned by

the issuer or its affiliates. C)
PARTICIPATION 2
Name and head office Principal@s Percentage of securities Percentage of issuer’s
of any class beneficially  assets invested in that
@ owned, directly or affiliate
O indirectly by the issuer
or any of its affiliates

<<‘<‘

Instructions Q/
QP? information prescribed in paragraph 2 must be provided
within 3@5 of the preliminary prospectus or draft prospectus.

nt to, a subscription plan, amalgamation or reorganization or indicate insofar as

%g If the securities being issued are to be issued in connection with, or
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

subsidiary would satisfy the conditions in subparagraph 1 and 2 if the ntage
therein were replaced by 20 %.

Iltem 28: @(1/
Prior or future sales é

1. State the prices at which securities of the class ﬁged by the prospectus
have been sold within the past 12 months prior to the dateoftHe preliminary prospectus
or draft prospectus, or are to be sold, if such prices,%e from those at which the
securities are offered by the prospectus. State the pg)m r of securities sold or to be
sold at each price.

(3) the unnamed subsidiaries considered in the aggregate as&%gle

b

2. Where securities in the same claga,as those offered are listed on a stock
exchange, give price ranges and volume traped,on such stock exchange for each month
of the current quarter and the immediatelyypreceding quarter and on a quarterly basis for
the next preceding 7 quarters.- C)

Instruction ?2

1. In the case ofs by a selling security holder, the information required
by paragraph 1 may be gi in the form of the average price for each calendar month.

associates, or tq ployees under a stock option, or where stock options or warrants
were granted t@y person, indicate to whom and at what price such sales were made
or to whom ? ch Stock options or warrants were granted.

2. For %@val resource company, where sales are made to insiders or their

Item :O
Intg@of senior executives and others in material transactions

\ 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;

Securities Regulation March 1, 2003 Page 140



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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 nangbvd
address of each interested person and his relationship with the issuer.

2. As to any transaction involving the purchase or sale of asseis by‘or to the
issuer or any subsidiary, state the cost of the assets to the purchasg@vﬂ the cost
thereof to the seller if acquired by the seller within 2 years prior to theéjn ction.

3. This item does not apply to any interest arising the ownership of
securities of the issuer where the security holder receives no or special benefit or
advantage not shared on an equal basis by all other I@ of the same class of
securities.

4, Information shall be included as to a %terlal underwriting discounts or
commissions upon the sale of securities by the is@where any of the persons referred
to in this item is a dealer or is an associate or aﬁniﬂ e of a person that is a dealer.

5. No information need be gl\i?k\omswer to this item where:

(2) the rates or c}&) involved in the transaction are fixed by law or
determined by competitive bids;

(2) theint e@a specified person in the transaction is solely that of a
director of another compa%ﬁat IS a party to the transaction;

3) ransaction involves services as a bank or other depository of
funds, transfer% , Pegistrar, trustee under a trust deed or other similar services;

@? 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
\% (5) the transaction does not involve remuneration for services, and,

(@) 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. Q
Iltem 29.1 % :1/
Relationship between issuer and underwriter

Where the issuer is a related issuer or connected issu{e::%an underwriter,

describe fully: 0

(1) the nature of the existing relationship or cc®e§on between the issuer

and the underwriter; &
(2) the involvement of the underwriter of any related issuer of the
underwriter in the decision to distribute t curities being offered and the

determination of the terms of the distribution:

b}
3) the effect of the issue on\?g underwriter and each related issuer of the

underwriter. C)

In addition, on the first pa the 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 togth®™section in the prospectus that fully describes the
relationship or connection@

Instructions QQ~

1. T%terms “related issuer” and “connected issuer” are defined in
section 230; of the Regulation.

In describing the existing relationship or connection between the issuer
and underwriter, describe the basis on which the issuer is a related issuer or
C(@cted issuer of the underwriter.

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(b

(d) the details of any business or professional relationship]/ ween
relevant parties;

issuer of the underwriter and that indebtedness is the basis on the issuer is a
connected issuer of the underwriter and represents more than 1 the capital of the
underwriter, state the details of the indebtedness, including: 5

(2)  where the issuer has any indebtedness to the underw, 'te(rlér any related
&

(@) the amount of the indebtedness; &O

(b) the extent to which the issuer |®O.'Dompllance with the terms of any
agreement governing the indebtedness; Q

(c) the extent to which the yQa,ted issuer has waived any breach of any
such agreement since its execution; \2\

(d) the nature of tté@rity for the indebtedness;

(e) the exte hich the financial position of the issuer or the value of
the security has changed SI§C e indebtedness was incurred.

In describ e involvement of the underwriter and any related issuer of
the undervvrlter in %. ecision to distribute the securities being offered and the
determination oft ms of the distribution, describe whether the issue was required,
suggested or ented to by the underwriter or any related issuer of the underwriter
and, if so, d¢n at basis. It is not necessary to describe the involvement of the
underwrltegu. e decision to distribute securities where that involvement is limited to
acting endently of any related issuer of the underwriter, as a financial adviser to
the |§4er the ordinary course of business, including presenting a proposal for a

ution and settling the terms of the securities, on the same basis as that on which
dependent underwriter would advise the issuer.

4. In describing the effect of the issue on the underwriter and each related
issuer of the underwriter, state the extent to which the proceeds of the issue will be
applied, directly or indirectly, for the benefit of the underwriter or any related issuer of
the underwriter and, where the issuer has any indebtedness to the underwriter or any
related issuer of the underwriter, whether any of the indebtedness will be repaid from
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the proceeds of the issue and, if so, the amount of the repayment. Where the proceeds
will not be applied for the benefit of the underwriter or any related issuer of the
underwriter, so state.

5. State any other material facts with respect to the relationship or connection
between the underwriter, any related issuer of the underwriter and the issuer that are
not required to be described by the foregoing. (b
Iltem 29.2 Q

Underwriter as issuer (19

Where a non-reporting issuer issuing voting securities or partlcngag securities
is a registered dealer or an issuer all or substantially all of whose et/are securities
of a registered dealer and the dealer is underwriting 25 % or more_0 issue:

(2) state that the dealer is an underwriter in bold fac% e on the first page of
the prospectus; O

(2) include in the prospectus summaries ngXaluations of the issuer by 2
independent underwriters or chartered accountantsg

3) give in the prospectus a reasonabﬁ,ﬁme and place at which the valuations
may be inspected during the distribution of thQs,ecurities being offered.

Instruction Gz\

Underwriters are indepenc?gif they are not related issuers or connected issuers
of the issuer. See Item 29 JW\Warticipation in the distribution does not disqualify
underwriters that are othe$ dependent.

Item 30: O
Auditors, transfer %Qf?and registrars

1. %the name and address of the auditor.

2. Q‘Where shares are offered, state the names of the issuer’s transfer agents
and r rs and the location of the registers of transfers of each class of shares of the
iss e&Where securities other than shares are offered, state the location of each
r%er 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

Instructions (19

1. Set out a complete list of all material contracts, indicating é@a‘*which are
disclosed elsewhere in the prospectus and provide particulars with) regpect to those
material contracts about which particulars are not given elsewher\fyrthe prospectus.
This item does not require disclosure of contracts entered intoib rdinary course of

business. 5

2. Particulars of contracts need not be%O sed, if the Commission
determines that such disclosure or making-available uld impair the value of the
contract and would not be necessary for the protectj f investors.
Item 32: (I/Q
Incorporation within one year '\ N

been incorporated for more than ar prior to the date to which the most recent
balance sheet contained in the ectus is drawn up, state the amount or estimated
amount of preliminary expens showing administrative and development expenses
separately, including the; afdunt already expended and the estimated future

This item applies only to natur;g?%burce companies. Where a company has not

expenditures in each cas

Iltem 33:
Additional financia%formation
This it pplies only to finance companies.
|bying tabular form where appropriate, with such explanatory notes as are
esseffigal to an investor’s appraisal of the securities being offered, set forth the following
in@gation in respect of the issuer, its subsidiaries and affiliates:
(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 (b
(@) the sale of industrial products, wholesale or retail; % q’
Vv
(c) hypothecary loans; 0%
(d) leasing; 5

(e) business loans; and (b&
Q) any other type of loan. (I/QQ

State the amount of receivables relating to:

(b)  consumer loans;

(3) Funding requirements y\ N

Indicate the sinking fur@%}uirements and the amount of debt for the

following periods: Q‘
(@) one year; ;v

(b) one o two years;
(© ears to three years;
d%ghree years to five years;
Qé{ five years to ten years; and
QO ) over ten years.

\s The issuer is not required to provide information given elsewhere in the
prospectus.

(4)  Working capital

Show the amount of working capital as of the date of the balance sheet in
the prospectus both before and after giving effect to the proposed issue.
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Include assets which will be due within the next 2 months and the liabilities
payable within the same period. Where there is a deficiency in working capital, explain
its significance.

5) If the effective tax rate is significantly less than is normally paid by finance
companies generally, explain the principal reasons for such rate. -

(6) Indicate those subsidiaries and operations which have produced rial
operations losses within the preceding 2 financial years, giving details thereof(]/

(7)  Set out the amounts of the finance company’s credit Iosse éach of the
preceding 5 financial years and show such amounts as a percentage idations, and

of average outstandings. s
Give appropriate details of the quality, collssallty and arrears of
a

receivables and include an age analysis of accounts rec @ nd the percentage of
receivables refinanced after being in arrears for more thgq onths.

Item 34:

Relationships with other companies (I/QQ
This item applies only to finance comen.les.

Where the issuer is a subsidiarc%g person has dominant interests in the issuer,

indicate: Q~

(1)  whether the iss@g;rates as an adjunct to the primary business of the
parent or dominant interest;

(2) what p age of the voting securities of the issuer is owned by its
parent, or by any d Qﬁnt interest;

3) er the parent of, or dominant interest in, the issuer intends to make
loans to the_i§syer;

é@ whether the issuer makes loans to or invests in securities of any affiliate or
assolidte

\ (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 operation@(%e
issuer by virtue of: Q/

(a) management contracts; qg) "
(b) - licensing or franchise agreements; é@
(© options on voting securities; 50
(d) escrow or pooling or voting taﬁ@;reements.
2. Where any parent is incorporated L@rbhe laws of a foreign country or

has its head office in a foreign country, give the n of the country and state briefly the
nature of the organization.

4
3. If the existence of a domina ti%‘luence is open to reasonable doubt in any
instance, the issuer may disclaim \%}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 a dominant influence.

N

Item 35:
Tax status of issuer @

This item ap& nly to finance companies. Briefly describe the tax status of the

Iltem 36: C)
Tax statbQ?ecurity holders

his 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.

issuer.

Iltem 37:
Location of securities subject to a trust deed and depository of portfolio securities

This item applies only to finance companies.
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1. Where securities that are part of the investment portfolio of the issuer or of
an affiliate of the issuer are pledged or subject to a trust deed, state where such
securities are kept.

Where such securities are to be pledged or subject to a trust deed as part
of any scheme of financing, state where the securities will be kept and name the
persons expected to be parties to the transaction. -

2. Where the primary business of the issuer or of an affiliate of thél]( eris
e

trading in securities, state the name, principal business address and the of the
business of each depository portfolio securities, and the province or co Where they
are kept. Q/

3. The name of the person referred to in paragraph 1 may be omitted if

that person is a bank governed by the Bank Act (S.C. 1 980-8 c. 40) or by the
Québec Savings Bank Act (R .S.C. 1970. c. B-4).

I &

1. Indicate the purpose of the schem ancing if the issuer has not done
so elsewhere in the prospectus. In the case o e-over bid, the source of capital or
the name of the company concerned need rpQ pe disclosed provided that the provisions
of Title V of the Act have been complled\\?\

2. Where the issuer is t ository for its portfolio securities, or where debt
securities are issued without a tr eed, describe:

(1) provis &de for the safekeeping of portfolio and other securities
and assets; &

(2) Ing arrangements, if any, for employees or agents dealing with
portfolio and other@c rities and assets; and

(3 corporate procedures for dealing with the purchase, sale and
transfer o olio and other securities and assets.

Item

S@ent of functions of issuer

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 execuﬂ@and

(6) purchase and sale of the investment portfolio (ﬁl@’brokerage
arrangements relating thereto.

2. Indicate whether the approval of the board of di rs is required for

investments in securities, and whether the board of directors o company making the
investment comprises directors representing persons hav@ interest in the finance

company. &
Instructions Q(b

1. Give the following information orf@investment portfolio and brokerage
arrangements:

N
(1) the name and ad(@%\)f the principal dealer;

(2)  the total cos?gmg the last completed financial year of the issuer
of securities acquired, distingl@ g between,

€) urities of or guaranteed by the government of any country
or any political subdivis@t ereof;

Qb short term notes; and
C) (c)  other securities;

a (3) the total cost of securities held at the beginning and at the end of
the isQer s last completed financial year;

\s (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 is IS
purchased or sold pursuant to a contractual arrangement with or for the issuer Ing

for an exclusive right to purchase or sell the investment portfolio of the issu'k r any
a

feature which gives or is intended to give a dealer a material competitive antage
over other dealers in respect of the purchase or sale of the investmeww&fblio of the
issuer; or Q/

(2) a person, together with any affiliate, by or gh whom 15 % or
more of the securities transactions of the issuer were carried\s n the last completed
financial year of the issuer. O

3. If one or more persons performs more than One of the functions referred to
in this item, so state, giving details of all functions s ormed.
Item 39: (l/
Associated persons r\ N

This item applies only to financCBK\npanies.

1. Give particulars of?g relationship between the issuer and any person
referred to in paragraph 1 of IteR\88 where:

(2) the6®1 named:
@~ is associated with the issuer;

Q/ (b) is a senior executive of an associate or an affiliate of the

issuer; C)

! (c) is associated with any company that is an affiliate of or is
assotwdted with the issuer;

\ (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 le
by the issuer and its subsidiaries to such person during the last completed finaneialyear

of the issuer. q/

3. Where required by the Commission, give the business ex @ﬁe of each
named person and, in the case of a named company, the senior exegutivag thereof.

ltem 40: 0%

Other material facts

Give particulars of any other material facts Iikely&gct the value or the market
price of the securities proposed to be offered. (b

0O.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121; ©1263-85, s. 75 to 80; O.C. 1263-

85, s. 81; O.C. 697-87, s. 35 and 36; O.C. 9 8, s. 28, 29 and 30; O.C. 1622-90,
s. 43; O.C. 226-93, s. 24 to 26; O.C. 30-96, 5\43

S
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SCHEDULE Il
PROSPECTUS OF AN UNINCORPORATED MUTUAL FUND OR OF AN
INCORPORATED MUTUAL FUND

ltem 1:
Name and incorporation of issuer

State the name of the issuer, the address of its head office, the Act under it
was incorporated and the date of incorporation. Mention any material amendme% the
incorporating documents. q/

4
Item 2: (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 influence investor’s decision to

purchase the security. &O

1. This summary should highli condensed form the information,
both favourable and adverse, including risk factofg in Item 6, including information about
both the issuer and the securities to be offerbq “

2. Appropriate croff?erences may be made to items in the
t

prospectus where information is to summarize accurately, but this shall not
detract from the necessity to hav salient points summarized in the summary.

Instructions

Item 3:
Description of businesso§

1. Brief@?ﬁribe the business of the issuer.

2. %e 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 th e of the other business and give the approximate date on which the issuer
com to operate as an unincorporated mutual fund or an incorporated mutual

r%the issuer’'s name was changed during the period, state its former name and the

dén which it was changed. Give information on matters such as:
(1) bankruptcy, sequestration or similar proceedings;
(2) material reorganization.

3. If during the past 2 years any affiliate of the issuer had any material
interest in any transaction involving the purchase of any substantial amount of assets
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presently held by the issuer, describe the interest of the affiliate in such transaction and
state the cost of such assets to the purchaser and to the seller.

Iltem 4:
Price or securities on sale or redemption -

1. Describe briefly the method followed or to be followed by the issuer in
determining the price at which its securities will be offered for sale and redeemed.

Instructions (]9

1. State the frequency with which the offering or redm&ian price is
determined and the time when the price becomes effective. Q/

liabilities for the purpose of calculating net asset value per sh r unit and disclose all
instances, within the past 3 years, when the discretion t@ ate from these rules, if
any, was exercised. &

2. Describe the rules used for the valuation ofa Issuer’s assets and
e

3. Explain fully any difference iQ(b; price at which securities are
offered for sale and the redemption price.

2. State the sales charge expres@.as a percentage of the total amount paid
by the purchaser and as a percentage df\the net amount invested in securities of the
issuer. State the redemption chargc,)' any, expressed as a percentage of the

redemption price. Q‘
Instructions &

1. If th @s or redemption charge varies in relation to the amount of
the operation, give th @

2. Qn icate briefly any difference in the sales charge imposed upon the
sale of secu%g/'n connection with the conversion or exchange of securities or the

reinvestmegt of dividends.

3. In this Schedule, “sales charge” includes all service charges
inclu&g charges relating to such matters as cost of the establishment of a contractual
plénd the cost of the continuing administration and maintenance of such a plan.

4. When giving particulars of the sales charge with respect to a

contractual plan indicate when during the term of the plan the sales charge will be
deducted.
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5. Give particulars of the entitlement of the purchaser of a contractual
plan to a refund of any sales charge incurred if the contractual plan is terminated during
the term of such plan.

3. Describe briefly any right or obligation to reinvest the proceeds of
dividends in the issuer's securities..

4. State the penalty, if any, for early redemption. Q(b

Item 5: (19

Method of distribution

securities are to be effected through a principal distributor, giveN\Q¥N&f details of any
arrangements with the principal distributor. See Items 21 and 22.

Instructions ()5

‘o)
Outline briefly the method of distribution of securities being gggéd. If sales of

1. State whether it is the intentiopy of the issuer to engage in the
continuous sale of its securities. Q
2. If the securities are being cffbfed by way of a contractual plan, give

the main particulars of the contractual plan, )@quing:
(1) minimum imvestment;
(2) subsevgﬁminimum investment;
(3) @harge deductions from such minimum investments;

( Osales charges as a percentage of the amount paid by the
purchaser and as ntage of the net amount invested in securities of the issuer;

the purchaég)

QO 3. As used in this Schedule, “principal distributor” means,

(5) the total amount invested contrasted to the amount paid by

@ (1) a person through whom securities of the issuer are
disfributed 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. 0:)
QQ
It«_am 6: (1/

Risk factors

1. A statement shall be made on the first page or in t%{h mary of the
prospectus, summarizing the risk factors and the speculative nat e enterprise or
of the securities being offered. The information may be gi@ n the body of the
prospectus if an appropriate reference is made on the first pag’:l3 the prospectus to the
risks and the speculative nature of the enterprise and a c ference is made to the
place in the prospectus where the information is contaln&

2. Where there is a risk that purchasers % securities offered may become
liable to make an additional contribution beyon rice of the security, disclose any
information or facts that may bear on the securi&holder's assessment of risk associated
with the investment.

N
Item 7: 0\2\

Investment objectives Q~

Precisely state the inv@&n} objectives of the issuer.

Instructions O®

Aims such -term capital appreciations or current income and the types of
securities in Wh&/ issuer will invest should be described.

Item 8:
Investm&ctlces and restrictions

here the issuer engages or proposes to engage in any of the following
p@ces, so state, indicating the rules applicable thereto. Outline the extent, if any, to
which the issuer has engaged in each of the practices during the last 5 years. Indicate
which of the rules may not be changed without the approval of the holders of the
issuer's securities:

(1) the issuance of securities other than the securities offered by the
prospectus;
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(2)  the borrowing of money;

(3)  the underwriting of securities of other issuers;

(4)  the concentration of investments in a particular sector of industry;

(5) the purchase and sale of real estate;

(6) the purchase and sale of commodities or commodity future contra@

(7)  the making of loans; q’

type of security (for example, obligations, preferred shares, mone et instruments,

etc.);
N

(9) the investment of more than 10 % of the® s of the issuer in the
securities of another issuer; &

‘o)
(8) the investment of a specific proportion of assets of the ? s(u]?f in a specific

(10) the investment in more than 10 % of t@bcurities of any one issuer;

(11) the investment in securities of Jﬂ%suer for the purpose of exercising
control or management; y\ N

(12) the investment in secu@Q\of an unincorporated mutual fund or an
incorporated mutual fund, Q‘

(13) the purchase or %&ﬂ hypothecs;
(14) the purchas@‘securities on margin or selling short;
(15) thein Qment in securities which are not fully paid;

(16) th@vestment in illiquid securities and securities subject to restriction on

resale; C)
o

é the investment in foreign securities;
\% 18) the investment in gold or gold certificates;
(19) the pledging, mortgaging or hypothecating of the issuer's assets;

(20) the sale or purchase of portfolio securities to of from senior executives of
the issuer or of the manager;

(21) the guaranteeing of securities or obligations of another issuer;
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(22) the purchase of options, rights and warrants;
(23) the writing of covered or uncovered clearing corporation options;

(24) the investment in a security which may require the purchaser to make an
additional contribution beyond the price of the security; (b

q/Q

‘o)
1. It is not necessary to state the practices in which the J sﬁl( has not and
does not propose to be engaged. Q/

(25) any investment other than in securities.

Instructions

2. For the purpose of subparagraph 7, the purchﬁ:f debt securities for
investment purposes is not to be considered as the making@ an.

securities subject to restriction on resale, describe he securities are to be valued in
the determination of net asset value. (19

Item 9: '\ N

Diversification of assets \2\

3. For the purposes of subparagraph g here the issuer invests in

Furnish in substantially the t%) 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 r more of whose securities of any class are owned by

the issuer. s
_

Name and address of tuye of its principal  Percentage of Percentage of book
legal person Iness securities of any class value of issuer’s
Q owned by issuer assets invested in
y such securities

2%
&

{(U
Item, 10x
I\@gement fees

1. Indicate the method of determining the amount of management fees and.
distinguishing between those charged to the issuer and those charged directly to
security holders, other expenses, if any, and make a cross reference to the financial
statements in the prospectus for details as to the amount of management fees and other
expenses, if any, which have been charged to the issuer.
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2. Set out in tabular form a record of management expense ratio comprising
the aggregate of all fees and other expenses paid or payable by the issuer during each
of the last 5 financial years as a percentage of average net assets under administration
during each of those financial years. Such disclosure should also include a brief
description of the method of calculating the percentage and a statement that the
management expense ratio may vary from one unincorporated mutual fund or
incorporated mutual fund to another.

Instructions QQ
where such change would have had an effect on the management exp atio for the

most recent financial year, if the change had been in effect, the effgct a¥such change
should be disclosed. s

1. Where management fees are changed or are proposed to bgha ged and

2. Where the financial year is other than a fulrgér, the management
expense ratio should be annualized, the period covered spgs{fied and a statement made
that the management expense ratio is annualized. &

3. For the purposes of this Item, “averagﬁb assets” should be calculated to
be the average of the net assets determined at valuation date of the issuer and
before the deduction of management fees arﬁl,o er expenses, and the term “other
expenses” means all other expenses incurrgd in the course of ordinary business of the
issuer with the exception of the brokerage fées on the purchase and sale of portfolio
securities and taxes. C)

4. Where an issuer in Qﬁn an unincorporated mutual fund or incorporated
mutual fund, the managemer%&gnse ratio shall be calculated on the basis of those
assets of the issuer on Wh§ anagement fee is charged.

5. The finan @ tatements should set out in appropriate detail the amounts
of the manageme%@e.and other expenses, if any, which have been charged to the
issuer.

6. charges levied against security holders rather than the issuer for
special s S such as trustee fees for registered retirement saving plans, redemption
fees, {r r fees between related incorporated mutual funds and unincorporated
mutu%mnds, or any other specific service charge to a class of investors, should be

sed separately, in a single table, and should not be included as part of the

di
nﬁgement expense ratio.

Item 11:
Tax status of issuer

State in general terms the basis upon which the income and capital gains of the
issuer are taxed.
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Iltem 12:
Tax status of security holder

State in general terms the income tax consequences to the holders of the
securities offered of:

(2) any distribution to such holders in the form of dividends, including ar@ts

reinvested; (]9

Q) .
(3) sale of securities; Q/q/

(2) redemption of securities;

(4)  transfer of funds between incorporated mutual @ or unincorporated
mutual funds, as the case may be. 5

Item 13: &O

Promoters (b
If any person is or has been a promobe@he issuer within the 5 preceding

years, furnish the following information:
4
(1) the name, nature and aweqnt of any consideration received or to be

received from the issuer; O
(2) the nature and a t of any assets, services or other consideration
received or to be received by (Ssuer from the promoter;

3) as to any acquired within the past 2 years or to be acquired by the
issuer from a promo ate the amount at which they were acquired or are to be

acquired and the py e followed or to be followed in determining the amount. Identify
the person makipgXoe determination and state his relationship, if any, with the issuer or
any promoter the date that the assets were acquired by the promoter and the cost
thereof to t

Item &O

Le oceedings

\ 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 inform@
(2) dividend rights; (]9
(2)  voting rights; % K
3) liquidation or distribution rights; %Q/q/
4) pre-emptive rights; 50
(5)  conversion rights; &O
(6) redemption, purchase for canc@n@n or surrender provisions;
(7 liability to further calls or to%eessment by the issuer; and
(8) provisions as to mog?gatlo?u of any such rights or provisions.

2. If the rights of holder?:~ 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 QUigdly. -

Instructions O®

1. This i quires only a brief summary of the provisions that are material
from an investmermstandpoint. Do not set out verbatim the provisions attaching to the

shares. Q/

2. Qsjthe rights attaching to the shares or units being offered are materially
limite hose attached to another security or if a security ranks ahead of or equally
with ¥ge shares or units being offered, include information regarding such other
S jties that will enable investors to understand the rights attached to the shares or
UMIs 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
preliminary prospectus or draft prospectus. Q

Item 17 % N
Senior executives and trustees

List the names and addresses of all senior executives and% es of the issuer
and indicate all positions and offices held by each person n and their principal
occupations, within the 5 preceding years.

Instructions &O

1. Solely the place of residence or post ress may be listed, however the
Commission may request that the home addres;ll be furnished.

2. Where the principal occupatloerfﬁ director or officer is that of an officer of
another company, state the business in which such company is engaged.

Iltem 18: C)

Remuneration of Senior Off|cer; ustees

1. Incorporated unincorporated mutual funds which directly employ
officers must furnish theﬁwatlon prescribed by Item 22 of Schedule 1.

2. Inco d mutual funds, the businesses of which are managed by a
management ny pursuant to a contractual arrangement with the issuer and
unincorporat tual funds, the businesses of which are managed by a corporate
trustee puﬁj to the terms of a trust indenture, must present the following information:

(1) the aggregate amount of directors’ or trustees’ fees paid by the
iss % respect of each of the financial years reported upon;

\ (2) the aggregate amount of expenses reimbursed by the issuer to the
directors or trustees in respect of the fulfilment of duties as directors or trustees.

However this information may be presented in the annual financial
statements.
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In addition, such issuers must state in the annual information form that
amounts reported in the financial statements as paid or reimbursed to directors and
trustees constitute the only compensation paid by the issuer to such directors and
trustees.

Item 19:
Indebtedness of senior executives

$e)

Disclose any information regarding the indebtedness of each senior ex of
the company, each nominee for the position of director or to a person asso€i with
such senior executive or nominee, to the extent that it is not routine indebt ness.

Instructions: Q/q/

1. State the name and address of each person w eived such a loan.
Solely the place of residence or postal address may be given. 5

2. State the largest aggregate amount of mdg ness outstanding towards
the issuer and its subsidiaries by each of such p at any time during the last
financial year, the nature of the indebtedness e transaction in which it was

incurred, the balance presently outstanding, an(}lll@ te of interest.
3. “Routine indebtedness” means\ N

(1) a loan made on C%alme terms to employees generally and not
exceeding 25 000 $;

(2) aloan m@ a full-time senior executive of the issuer, provided
the amount of the loan doe exceed his annual salary, and the loan is fully secured
by hypothec on his resid @

3) %an made to a senior executive who is not a full-time employee
of. the issuer or tog person 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, jlvojVes no more than usual risks of collectibility, and does not exceed the
greater oféﬁ 00 $ or 5 % of the shareholders’ equity for the aggregate of loans made;

(4) indebtedness arising by reason of purchases made on usual trade

te% or travel or expense advances, if the repayment arrangements are in accord with
§U | 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: (b
Statement of principal functions QQ

the issuer are performed and who is responsible therefor, stating how s nctions are

1. Give a concise statement of the manner in which the following furictions of
co-ordinated and to the extent that any such functions are not pewgy employees
I

of the issuer, the names and addresses of the persons responsib erforming such

functions: 0

(1) management of the issuer other®a> management of the
investment portfolio; &

(2) management of the investment@?&olio;

3) providing investment analy%

4
4) providing investmen\téqgmmendations;

5) making investrggge}ecisions;

(6) purchase@&szle of the investment portfolio and contracts relating
thereto;

(7) di ion of the securities offered.
2. List t es and addresses of all senior executives of the legal persons
named in answ% aragraph 1.

3. @l ate the method of determining the amount of management fees and
state the l%l-of such fees paid during each of the fast 5 completed financial years and
for the t financial year. This information is given as at a date within 30 days of the
prelirf%ary prospectus or draft prospectus.

\ 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 ﬂqnt
portfolio and contracts relating thereto the name and address of only the princip, éba er
need be given. Brief details of the following matters should also be given: q/

Q) the total cost of securities acquired by the issueq-@ﬁ’g the last
financial year, distinguishing between, Q/

(@)  securities of or guaranteed by a g@went or a political
subdivision thereof; 5

(b) short-term notes; &O
(© other securities; Q(b

(2) the total cost of securitiesq‘@at the beginning and at the end of
the issuer’s last financial year, '\ N

(3) the method or ¢ 'é&z} used in allocating brokerage business to
persons engaged in the distribution securities of the issuer;

4) the for Qmethod or criteria used in allocating brokerage
business to persons furnis atlstlcal research or other services to the issuer or the
manager of the issuer; an

(5) %commlssmns paid to the principal dealer for the last 3 financial
years, giving the a t paid in each year and expressing the amount paid in each year
as a percenta @the total commissions paid by the issuer.

4. one or more persons performs more than one of the functions referred to
in this%@ o state, giving details of all functions so performed.

N3

(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

For the purpose of this Schedule, “principal dealer” includes:
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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 schedu&.‘b

Item 22: (19

Associated persons % .

Furnish the following information on each person nan@qﬁ answer to
paragraph 1 of Item 21.:

1. If that person: 50
(1) is associated with the issuer; &O

(2) is a senior executive of a leg (bson that is associated with any
affiliate of the issuer or is associated with that le rson;

(3) iS a senior executive ofy\legal person associated with the issuer of
is associated with that legal person. \2\

2. If the issuer: Q‘
(1) s associ@h that person;
(2) is as ed with any affiliate of that person;

3) stsociated with a legal person that is associated with that person,
So state, and give Qrtlculars of the relationship.

3. @ person associated with the issuer is also associated with the person
named, S(Qate, and give particulars of the relationship.

If a named person has a contract or arrangement with the issuer, give a
b@escription of the contract or arrangement, including the basis for determining the
rexiuneration 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 securiiEsS)in
that class. If the securities are registered in the name of a person other than th er,
state that person’s name. Give the names and addresses of the holders o rities
and the percentage of securities held in each class.

o°

Name and Issuer of manager Class of Security Number of Peptentdfe in relation

address of securities &urities in that

holder class

N
Y
Q)

2. If any person named in answer to par@h 1 owns more than 10 % of:

(1) any class of voting secu g of the principal distributor or the
principal dealer of the issuer or any compan)ch‘ rolling them or its subsidiary; or

(2) any proprietorship_i st in the principal distributor or the principal
dealer of the issuer, give the perce of such securities or the percentage of such
proprietorship interest so owned h person.

3. State for each c@of voting securities:

Q) of uer, the company controlling it or a subsidiary, held by all
the senior executive rustees of the issuer;

(%; f the manager, the company controlling it or a subsidiary, held by

all the senior tives of the manager.
Name of@any Issuer or relationship  Class of security Percentage in relation
with issuer to securities in that
N class

X

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@, a
subscription plan, amalgamation or reorganization, indicate, as far as practf , the
holdings of securities, for each class, that will be held by the principal securitieS holders
after giving effect to the plan. (1{:0 "

class of voting securities are held or are to be held subject to ting trust or other
similar agreement, state the designation of such securities, § umber held or to be
held and the duration of the agreement. Give the names ﬂ dresses of the trustees
and outline briefly their voting rights and other powers u e agreement.

5. if, to the knowledge of the issuer or the manager, mg%han 10 % of any

manager or the company controlling the mana@a&{any person named in answer to
paragraph 1 is an associate or affiliate of any er person named in the prospectus,

6. If, to the knowledge of the issuer,é?ablpany controlling the issuer, the
disclose the nature of such relationship. '\ N

Item 24: Q\z\

Interest of senior executives and ot@~ material transactions

Describe briefly any ial interest of any of the following persons in any
transaction within the 3 yegr ior to the date of the preliminary prospectus or draft
prospectus, or in any sed transaction which has materially affected or will

materially affect the is @ or any of its subsidiaries:

(1) the ager of the issuer;
(2) @%ﬂincipal distributor of the issuer;

Q.

@ the principal dealer of the issuer;

4)  any senior executive or trustee of the issuer or of any person referred to in
shb aragraphs 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@35
prior to the transaction. Q

securities of the issuer where the security holder receives no extra or [benefit or
advantage not shared on an equal basis by all other holders of jhe 8ame class of

securities. E

4. The information prescribed in this item is not%&ired in the following

3. This item does not apply to any interest arising from the gwn rship of

cases:

(1) the rates or charges involved in [J?)éshansaction are fixed by law or
determined by competitive bids; Q

(2) the interest of a specified @on in the transaction is solely that of
director of a company that is a party to the tmgaction;

funds, transfer agent, registrar, trus der a trust deed or other similar services;

(3) the transactior@%e\ services as a bank or other depository of

4) the interes a specified person, including all periodic installments
in the case of any lease, ON®ther agreement providing for periodic payments or
instalments, does not exc 0 000 $; or

(5) ansaction does not involve remuneration for services, provided

g{%a) the interest of a specified person arose from the beneficial
ownership, o@ than 10 % of any class of securities of another company that is a
party to th@ansaction; and

|S\@Q

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.

(b) the transaction is in the ordinary course of business of the

Iltem 25:
Auditors, transfer agent and registrar
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1. State the name and address of the auditor.

2. State the name of the issuer’s transfer agent and registrar and the city in
which the registers of transfer of the issuer’s securities are kept.

Item 26:
Material contracts Q(b
Give particulars of every material contract entered into by the iséﬁ@within
S

the 2 years prior to the date of the preliminary prospectus or draft prospe% , Including
the date of the contract, the name of the parties and a brief descripif Outline the
conditions under which those contracts may be consulted during the ghistrigution.

Instructions 0&

1. Set out a complete list of all material contra(@ikicating those which are
disclosed elsewhere in the prospectus and provide parti with respect to the others.
This item does not require disclosure of contracts engered*into in the ordinary course of
business of the issuer. Q

2. Particulars of contracts need ﬂy be disclosed, if the Commission
determines that such disclosure or making-ayailable would impair the value of the
contract and would not be necessary for protection of investors.

Item 27: Qg)
Other material facts ?\

price of the securities pr d to be offered.

ltem 28: QQ‘

Statutory rights

Give patrticulars of agﬁer material facts likely to affect the value or the market

The ectus must contain the following statement:

‘@urities legislation in certain of the provinces provides purchasers with the
rg &withdraw from an agreement to purchase mutual fund shares or units within 2
b%ess days after receipt of a simplified prospectus. If the agreement is to purchase
sueh 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 distrigbﬂ.
When the contract has a market out clause, state this fact. Q
Item 1: (1/

. : . )
Name and incorporation of issuer (1/%

under which it was incorporated and the date of such inc ation. Mention any
material amendment to the incorporating documents. 5

It 2: O
D(iasnt]ribution (b&

1. Set out the description, design?@ and number of securities being
offered. If any of the securities being offered to be offered for the account of a
security holder, name the security holder ahq state the number of securities owned by
him, the acquisition date, the total cost Qz(cost per unit, the number of securities to be
distributed and the balance at the en e distribution.

State the corporate name of the issuer, the address of its xm% office, the laws

2. State if the distribut?%f securities on behalf of a security holder will occur
only after the securities of they r have been distributed.

3. In the casb stricted shares, comply with the policy statements of the

Commission. 2
Item 3: Q
Distribution sc:j%w

?@) the distribution price and the net proceeds on both a per unit and an
aggre& asis.

If it is not possible to state this information explain the method by which they are
to ®e 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.
S
Item 5: (1/

Risk factors % .

i\sl/nature of the
rospectus. This
opriate reference is

1. Where appropriate, set out the risk factors and spec
business or the securities being offered on the first page of t
information may be given in the body of the prospectus if an a
made on the first page of the prospectus. 5

2. In addition to factors common to an activij;&n tor, a particular factor that
may affect the risk appraisal that a prudent investor \A@G%J)Id ake must be mentioned.

3. Where there is a risk that a p er of the securities offered may
become liable to make an additional contrib beyond the price of the security,
disclose any information or facts that may anx; on the security holder's assessment of
risks associated with the investment. \2\

ltem 5.1 Q,
Dilution ?\

Set out on the first pageMTt any, the dilution of the securities offered, based on net
tangible assets includin &iistribution. This information may be given in the body of

the prospectus if an priate reference is made on the first page. The information
must be presented j ordance with the following table.
Dilutio %‘ share
Offer'ré%i e $
N Ible book value before distribution $
se of net tangible book value attributable to the $
ngution
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 excess of
10 % of the voting securities of any person or company named in answer to 4 e
and the number and percentage of voting securities so held. Q

Iltem 7:
)
Use of proceeds %

State the principal purposes for which the estimated proce@% intended to be
used and the amount intended to be used for each such purposeg.

If any material amounts of other funds are to be ﬁ?}in conjunction with the
proceeds, state the amounts and the sources of such oth@\ nds.

$o)
It 8:
S?arr?ior executives (I/QQ

Give names, addresses and principékoccupations for the past 5 years of the
senior executives of the issuer.

In the case of a mining ration and development company, state the
approximate amount of time that h senior executive and promoter intends to devote
to the issuer’'s business and%s ature of the work to be done. Give for each of the
persons mentioned, the fo@i information. -

1. reIevan@@ssional training and experience;

2. pri c&l profession during the past 10 years, along with the name and
address of trg?}me and the activities of any kind of business occupying more than
10 % of hisgjke)

@ relationships, during the past 10 years, with mining exploration and
devgloRment companies distributing securities to the public, other than in the normal
cée 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: Q

Capital structure (19

State the share and loan capital of the issuer showing in the cas @fére capital
authorized and issued capital.

ltem 10: Oé@

Payment to promotor

Give particulars of any payments in cash or secw(ke f the issuer made or to be
made to a promoter or finder in connection with the p osed distribution.

Activities of issuer

Q
Iltem 11: (I/Q

on and intended to be carried on by the
issuer and its subsidiaries. The descrption should only include the actual business and

incorporating instrument.
Item 12: @
Properties &

In the case of re resource company, describe briefly the material properties
on which the issu a subsidiary has or will have a right of any kind including a lease
or an option.

Q&e of a manufacturing or service company, describe briefly the principal
immove of the issuer or its subsidiaries. If any of these immoveables is charged
with ight, so state and give a description.

s

eral or oil and gas reserves
In the case of a natural resource company indicate whether any property is

without a known body of commercial ore and in the case of an oil and gas company,
recoverable reserves of oil and gas.
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ltem 14:
Exploration and development work

In the case of a natural resource company give brief particulars of any exploration
and development work of the issuer during the past year and the results thereof.

Iltem 15:
Acquisitions of properties, shares or assets Q(b

In the case of a natural resource company give brief particulars m perty
acquired by the issuer or any subsidiary or associate of the issugr in the
previous 3 year, including the name and address of the vendor and the Q§)}? proposed
cost thereof and if any such vendor is an insider or promoter o; thé/issuer or an

associate of any insider or promoter of the issuer, so state and indi he nature of the

relationship. 0

In the case of a manufacturing or service co . describe all material
acquisitions of shares or assets by the issuer or its su@ries during the 3 previous
years. Give the name and address of the vendor, the phce paid or to be paid by the
issuer and the price paid by the vendor. When theé%r is or has been an insider or a
promoter of the issuer or one of its subsidiari% r an associate of the insider or
promoter, explain the relationship.

N
Item 16: \2\
Promotor C)
State the name of anygg or company who is or has been a promoter of the

issuer within the preceding 2 s and, if not disclosed in Items 10 or 15, the nature
and amount of any consid@ received or to be received by each promoter.

Iltem 17:
Shares issued for p ies, shares or assets

If the ?é)@;ition referred to in Item 15 was or is to be paid for by the issuance of
e)i

securities oé suer or any subsidiary, give:

the number of securities of the issuer and any subsidiary issued to or to be

iss:ier the vendor as consideration

(2) the number and the percentage of securities of the issuer and any
subsidiary owned or to be owned, by the vendor after giving effect to the transaction.

In answering subparagraph 2 do not give the percentage unless it is greater
than 5 % of the outstanding securities of the issuer or subsidiary as the case may be.
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If the vendor is a company, give the names and addresses of the insiders of the
company.

Item 18:
Escrowed shares

Give the number, and if more than 5 %, the percentage of voting securities of the
issuer held in escrow. Give the name of the depositary and the conditions purs 0
which an owner may liberate them.

Item 19:

)
Principal security holders (1/%

who holds more
d in the name of a
ired must be as at a

Give the number of voting securities held by each security
than 5 % of the securities of the issuer. If the securities are regqi
person other than the owner give his name. The information
date not more than 30 days prior to the date of the prospec@.

Item 20: Q(b

Legal proceedings Q

Give a brief statement of any material legél proceedings to which the issuer or
any of its subsidiaries is a party or of Which"apy of their property is the subject. Make a
similar statement as to any such potenti%oceedings.

Iltem 21:

Remuneration of senior executi e§d~insiders
Give the informatio $

insiders, give aggrega

guestion. In the case

it is not possible, g

Iltem 22: g‘a@
Options, riQ_ nd warrants

equired by Item 22 of Schedule 1. In the case of other
ount of remuneration paid during each financial year in
emuneration paid otherwise than in cash, give the value or, if
escription.

& the information required by Item 24 of Schedule I.

| 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.

It 26: (b
P(raircr)]r distributions QQ

State the prices at which securities of the issuer have been |ssu cash or
traded within the 12 months immediately preceding the date of the pros s. Give the
number of securities distributed at each of the prices indicated. Give ?(ce range and
the number of securities traded in each month of the prewously m d period. If any
securities have been issued for services, state the nature and of the services and
give the name and address of the person or company who rec the securities.

Item 27: &O

Material contracts (b

Give the dates of and parties to and the ﬁ&ral nature of every material contract
entered into by the issuer or any subsidiary withii’the 2 years preceding the date of the
prospectus which is still in effect and is not chgcfosed in one of the foregoing Items.

ltem 28: 0\2\

Other material facts

Give particulars of anﬁh r material facts likely to affect the value or market
price of the securities prop be issued.

0.C. 660-83, Sch. III@~ 1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39.

((/Q

&
K
N\
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SCHEDULE IV
SIMPLIFIED PROSPECTUS

A reporting issuer that meets the conditions prescribed by section 18 of the Act is
only required to present the information indicated in Part A in as much as it also meets
the conditions prescribed by paragraphs 1 and 2 of section 160 or section 161 or 162 of
the Regulation; otherwise, it must also present the information required by Part B.

PART A Q/QQ
Item 1.

-
Distribution spread (1/%

1. The information concerning the distribution spread sh g/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 pridg;y”’and are presented in
tabular form on the first page of the simplified prospectus. O

Price to public Dealer’s N Proceeds of
Remunératien distribution*

Total

Per unit \~"
D

* Before deducting expenses of issue estimated at _& N v

2. In the case of a distribution of non-convgable debt securities or non-convertible preferred shares
at non fixed price, give, instead of the above @ the following information on the first page:

(1) the method used to ine the offering price, i.e. a price to be determined by
reference to prevailing prices of a s led security in a specified market, a price equal to the market
prices prevailing at the time of subsc{jssion, or a price to be negotiated with subscribers;

2) where the
specified security in a sp
price will be the market i

oSNy price is to be determined by reference to prevailing prices of a
@ market, this price at the latest practicable date and where the offering
prevailing at the time of subscription, this price at the latest practicable date;

3) a ement that the price at which the securities will be offered and sold may vary as
between subscr@ d during the period of distribution of the securities;

compensg payable to the underwriters, with reference to the fact that the underwriters’ compensation
will b%rased or decreased by the amount by which the aggregate price paid for the securities by the
purcRasers exceeds or is less than the aggregate proceeds paid by the underwriters to the issuer (For

ixed price offerings that are being made on a best efforts basis, the disclosure of the discount
allowed to the underwriters or the commission or other compensation payable to the underwriters may be
set forth as a percentage or a range of percentages and the distribution spread need not be set forth in
tabular form.);

(4!Q‘l‘he discount allowed or the commission payable in cash to the underwriters and any other

(5) the proceeds or, where applicable in the case of an offering to be made on a best effort
basis, the minimum amount of proceeds to be received by the issuer.
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3. In the case where it is desired to maintain open the possibility to decrease the price from the
initial price, disclose on the front page of the simplified prospectus that the offering price may be
decreased and thereafter decreased or increased to an amount not greater than the initial price if there
remain unsold securities after the underwriter has made a bona fide effort to sell all of the securities at the
initial price.

Iltem 2:
Issuer’s corporate name

State the issuer’s corporate name, the address of its head office and t@! its
principal place of business. Q/

Item 3: (1/% X

Summary description of the issuer’s activities

Give a brief summary of the present and planned actm@%f the issuer and its
subsidiaries.

Item 4: &O

Capital structure (b

Where there is a material change i % share capital structure and the
consolidated loan capital of the issuer since the @dte of the most recent annual financial
statements filed with the Commission, descisgthe change and its results.

Item 5:
Use of the net proceeds of the distr@&on

Indicate the net proce@;t the issuer expects to obtain from distribution of the
I

securities issued, the princi ses planned for the money and the sums set aside for
each of those uses.

Item 6: %2
Method of dlstrQ/

1. the case of a distribution carried out by a dealer who underwrites or
agrees erwrite all or part of the issue, give the name of the dealer and describe
his ments respecting the taking of delivery and payment for the securities,

inclydihg information on any market-out clause and indicate the date on which the
@ 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.”

4, In the case where it is desired to maintain open the possibility to de(@e the

price from the initial price, disclose that the offering price may be dgcreaSed and
thereafter decreased or increased to an amount not greater than the in'@&ﬁte if there
remain unsold securities after the underwriter has made a bona fideseffort to sell all of
the securities at the initial price. %

5. In the case of a distribution of non-convertible debt segbes or non-convertible
preferred shares at non-fixed price, give the following inforpaggion:

(1) the discount allowed to the underwriter%,gr%e commission payable to the

underwriters;
QQ

(2) any other compensation payableﬂp the underwriters and, if applicable,
reference to the fact that the underwriters’ cgmpensation will be increased or decreased
depending upon whether the aggregate pyice’paid for the securities by the subscribers
will exceed or will be less than the&egate proceeds paid to the issuer by the

underwriters; Q‘

(3) the method used etermine the offering price, i.e. whether the securities
are to be offered at a pri be determined by reference to prevailing prices of a
specified security in a s ted market, at the market price prevailing at the time of
subscription or at a to be negotiated between the underwriters and the
subscribers;

(4) w%e the price of the securities is to be determined by reference to the
prevailing pri€egof a specified security in a specified market, the price of the specified
security a latest practicable date and where the offering price will be the market
price%?l ng at the time of the subscription, this price at the latest practicable date;

)

a statement that the price at which the securities will be offered and sold
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 t
maturity in excess of one year or of preferred shares, disclose asset and earni
that are based on the last 12 month period for which audited annual financial $t
have been or are required to have been prepared and on the 12 month pekiod €nded on
the last day of the most recently completed period for which interim fina(lt/ Statements
have been or are required to have been prepared.

These ratios are adjusted to reflect: Oe

(@) the issuance of all long term debt, and im ion in the case of an
issuance of preferred shares, all preferred shares issue e the date of such annual
or interim financial statements;

(b)  the issuance of the securities w '@Qre to be offered pursuant to the
prospectus, based on an estimate of the pr at which such securities will be

distributed; and r\ N

(c) the repayment or reder@gr} of all long term debt or, in the case of an
issuance of preferred shares, of erred shares, which has been made since the
date of such annual or interim fgxcial statements or which is to be made with the
proceeds to be realized from le of securities under the prospectus.
Iltem 9:
Details concerning th ibution

1. W e&shares are issued, describe the shares offered, giving the following
information: -

O

1) dividend rights;

QO (2)  voting rights;
\% (3)

(4)  pre-emptive rights;

liquidation or distribution rights;

(5) conversion rights;

(6) redemption, purchase for cancellation or surrender provisions;

Securities Regulation March 1, 2003 Page 182



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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 é&?%m

accordance with the provisions attaching to such shares or the prOV|S|on
governing Act relating thereto, so state and explain briefly.

3. In the case of restricted shares, comply with the policy s énts of the
Commission. Q/

4. If bonds are being offered, give a brief summary of\Re material attributes
and characteristics of the indebtedness and the security therefégdatluding:

(2) provisions with respect to mteres&@ maturity, redemption or
other retirement sinking fund and conversion rights;

(2) the nature and priority of ar@ecurlty for the obligations, briefly
identifying the principal properties forming the s

3) provisions permittin ohestricting the issuance of securities, the
incurring of additional indebtedness other material negative covenants (including
restrictions against payment of diw S, restrictions against giving security on the
assets of the issuer or its subsidiai€s and the like) and provisions as to the release or
substitution of assets securin obligations or the modification of the terms of the

security;

4) th %e of the trustee under any trust deed relating to the
obligations and th re of any material relationship between the trustee and the
issuer or any of |ts% idiaries;

(5 indicate any financial arrangements between the issuer and any of
its affiliateQr.among its affiliates that could affect the security for the indebtedness.

If securities other than shares or obligations are being offered, outline

b@%e rights evidenced thereby.

Iltem 9.1
Engineering report

In the case of a natural resource company, where a significant portion of the

proceeds of an issue is to be expended on a particular property, the simplified
prospectus of an issuer who fulfills the conditions of paragraphs 1 and 2 of section 164
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or of section 165 or 166 must refer to the report prescribed by section 91 whereby the
simplified prospectus of an issuer who does not fulfill these conditions must contain a
summary of the report. In both cases, the simplified prospectus must mention that the
report is on public file with the Commission.

Item 10:
Other material facts

Give the details of any other material facts likely to affect the value or th rket
price of the securities proposed to be offered.

Item 11: (1/% k

Integration of the information documents @

The prospectus must contain must contain the s@nt prescribed by
section 59.1 of the regulation. 5

PART B &O
Item 12: Q(b

Market for trading in the securities (I/Q

When applicable, instead of the inforlh'ath)n prescribed in Item 7 of this Schedule,
present that prescribed by Item 3 of Sc el

O
Item 13: ?g‘

Risk factors §

Present the inform@ prescribed by Item 10 of Schedule I.

ltem 14: Q‘O
Promoter Q

Prese(&nfcrmaﬁon prescribed by Item 15 of Schedule I.

Q.

Iltem 1 :O
Litigati@gn1n progress

\ Present the information prescribed by Item 16 of Schedule 1.

Iltem 16:
Options, rights and warrants

Present the information prescribed by Item 24 of Schedule 1.
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Item 17:
Shares in escrow

Present the information prescribed by Item 25 of Schedule 1.

Iltem 18:
Principal financial information

Q2

1. Give the following consolidated financial information: Q
(1) for each of the last 5 financial years of the reporting is%eﬂ/

b

€) net sales or total revenues; Q/q/

(b) profits or tosses without taking into@wnt extraordinary
items , total and per share; 5

(c) total assets; &O

(d)  the total amount of lon debt and that of redeemable
preferred shares; Q

(e) dividends per shq;{e;,‘

(H  net earnin%ﬁhl and per share);

(2) for the last 8&\ ers:

the informatio paragraphs a, b and f of paragraph 1.

Briefly d § factors such as a change in accounting policies, the
comblnatlon of 2 g e activities or the disposition of a part of the assets of the
reporting issuer wlé‘u ave a significant effect on the appreciation of this information.

0O.C. 660-83 @%IV Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C. 697-
87, s. 40 26-93, s. 27 to 29; O.C. 30-96, s. 44.

\%
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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@e,
the statement prescribed by section 65. Q
ITEM 2: (1/

o}
INTRODUCTORY STATEMENT (1/

The simplified prospectus must contain on the first page th@wing notice:

“This simplified prospectus is a concise outline of the r ant information about
the issuer which you should know before making a decisj@mt0 purchase its securities.
The issuer is required by law to fully disclose additiona}{% related to this information
in an annual information form, financial statementgyand other documents filed with
securities regulatory authorities in each provinc territory of Canada where the
issuer's securities are offered, which documen @ en filed, collectively are known as
the issuer's permanent information record. ﬁ/

4
certain rights for security holders which are
ese rights are based in part on the disclosure
h is incorporated into this simplified prospectus
sure contained in this simplified prospectus. All of
even though you may only receive this simplified
ments which are required to accompany it.

Securities laws in Canada provi
described in this simplified prospectu
made in the annual information for
by reference, as well as upon di
these rights are available t
prospectus and the financiagst

by you by writing t rssuer at the following address:
or (if applicable)éh/ ugh a dealer.”.

ITEM 3: O
NAME A@URMATION OF ISSUER

tate the full name of the issuer and the address of its head office. State the laws
L@Which the issuer was formed and the manner and date of formation. If the issuer's
name 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.

The documentz@rently in the permanent information record may be obtained

ITEM 4:
DESCRIPTION OF BUSINESS

Briefly describe the business of the issuer.
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ITEM 5:
RISK FACTORS

1. Where appropriate to a clear understanding by investors of the risk factors and
speculative nature of the enterprise or of the securities being offered, an introductory
statement shall be made on the first page summarizing the factors which make_the

purchase a risk or speculation. The information may be given in the body e
simplified prospectus if an appropriate reference is made on the first page to sks
and the speculative nature of the issuer's activities and a cross reference is to the

place in the simplified prospectus where the information is contained. .

2. Where there is a risk that purchasers of the securities oﬁe@ecome liable

to make an additional contribution beyond the price of the sesNiy, disclose any
information or facts that may bear on the security holder'® sessment of risks
associated with the investment. 5

ITEM 6: &O

DESCRIPTION OF SECURITIES OFFERED (b

1. State the description or the designation @chass of securities offered by the
simplified prospectus and describe all materia(iﬁtributes and characteristics including,
without limiting the generality of the foregoing\the following information:

(1) dividend rights; O

(2)  voting rights; ?g‘

(3) liquidation o%S ution rights;
4) preemptj ts;

(5) C(Qv/%ion rights;
(6) (e)lemption, purchase for cancellation or surrender provisions;

4@ liability to further calls or to assessment by the issuer;

(8) provisions as to modification, amendment or variation of any such rights or
p}b isions.
2

If the rights of security holders may be modified otherwise than in accordance

with the provisions attaching to such securities or the provisions of the governing act
relating thereto, so state and explain briefly.
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Instructions

1. This item requires only a brief summary of the provisions that are material from
an investment standpoint. If desired, the provisions attaching to the securities may be
filed with the respective Canadian securities authorities as part of the issuer's
permanent information record.

2. If the rights attaching to the securities being offered are materially limi r
gualified by those attached to any other class of securities or if another of

securities ranks ahead of or equally with the shares or units being offeraﬂ( clude
information regarding such other securities that will enable investors to understand the
rights attaching to the shares or units being offered. If any securities beipi;%(éred are to
be offered in exchange for other securities, an appropriate descrjptiow of the other
securities shall be given. No information need by given, howeve to any class of
securities that is to be redeemed or otherwise retired, provi@propriate steps to
assure redemption or retirement have been or will taken prior to or
contemporaneously with the delivery of the shares or unlts offered.

&

ITEM 7: (b
PRICE OF SECURITIES ON SALE OR REDEMPTION

1. Describe briefly the method foIIowed to be followed by the issuer in
determining the price at which its securitie |lj be offered for sale and redeemed and
state the frequency with which the ne value is determined, the time when the
price becomes effective and how longg }&alns in effect.

2. State, where applicable, t les charge expressed as a percentage of the total
amount paid by the purchase d as a percentage of the net amount invested in
securities of the issuer. W ese charges vary on a quantity basis, give particulars

of the quantities and the ctive sales charges applicable thereto.

to purchase s or to redeem securities, including particulars relating to any
special arran @nts which may exist and any penalty for early redemption. State,
where appllé any redemption charge expressed as a percentage of the redemption.

3. Describe bri &Igehe procedure followed or to be followed by investors who desire

price. Wh demptlon charges vary on any basis, give particulars of the same.

4, Q\/ ere applicable, disclose the obligation of:

\ Q) the issuer to cancel a purchase order placed by an investor who, after
placing the purchase order, fails to make payment of the issue price thus causing the

securities allotted pursuant to such purchase order to be redeemed,;

(2) the investor to pay any difference if the redemption price is less than the
issue price of such securities.
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5. Where applicable, disclose the obligation of:

(1) the issuer to cancel a redemption order placed by an investor who, after
requesting redemption, fails to deliver all documentation required to complete the
redemption and to repurchase an equal number of the mutual fund securities that were
redeemed,

(2) the investor to pay any difference if the repurchase price excee@e

redemption price. Q
6. Describe briefly any right or requirement to reinvest the proceeds %‘JIVI ends or
other distributions in the issuer's securities.

7. Include a statement referring the purchaser to the annual i atlon form for a
more detailed statement of the information required by this item.

Instructions ()5

As used in this item and in Items 8 and 1Q, the& term “special arrangement”

includes a periodic accumulation plan, an open nt plan, a contractual plan, a
withdrawal plan, a registered retirement savin , a registered retirement income
fund, a registered education savings plan, an ange or transfer privilege and any

other type of arrangement respecting the Q&QISIIIOH or disposition of securities of the

S

ITEM 8: Q‘
METHOD OF DISTRIBUTION

Outline briefly the Qof distribution of the securities being offered. If sales
are to be effected throu I&nnmpal distributor, give brief details of any arrangements
with the principal distr]

Instructions Q

1. If the_Seaurtities are being offered by way of a special arrangement, give the main
particular e special arrangement, including, where applicable, particulars of:

any minimum initial investment;
\% (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 congifiumg
administration and maintenance. Q

3. Where there are any special withdrawal rights that are applicabl to(}special
arrangement, include a statement referring the purchaser to the annual kﬁh\"aﬂon form

for particulars thereof. Q/

4. The term “special arrangement” as used in this item ba@same meaning as
ascribed to such term in Item 7. 5

ITEM 9 &O

RESPONSIBILITY FOR PRINCIPAL FUNCTIONS (b

1. Give a concise statement of the manne ich the following functions of the
issuer are performed and who is responsible {I%«efor, stating how such functions are

coordinated and, to the extent that any suql\fqnctions are not performed by bona fide
employees of the issuer, the names ayd addresses of the persons or companies
responsible for performing such functignss

(1) the management oﬁssuer other than management of the investment
portfolio;

(2) the manag @ of the investment portfolio;
3) provi%@iﬁvestment analysis;

4) @ing investment recommendations;

5 Q-making investment decisions;

) purchasing and selling the investment portfolio and making the brokerage
a@ements relating thereto;

(7)  the distribution of the securities offered.
2. Refer the purchaser to the annual information form for greater detail regarding

the purchase and sale of the investment portfolio and brokerage arrangements relating
thereto.
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3. Indicate the circumstances under which the management agreement may be:
terminated.
4. Indicate any situation of conflict of interest or potential conflict of interest for the

issuer and the persons or companies named in answer to paragraph 1.

Instructions

1. The address given may be the municipality of residence or a postal Ss,
however the Commission may request that the home address in full be furnis '

It.
2. In giving information regarding the distribution of securities, Aame and

address of only the principal distributor need be given. Q/

3. If one or more persons or companies perform more th %e of the functions
referred to in this item, so state, giving details of all functions s formed.

ITEM 10: &O

MANAGEMENT FEES AND OTHER EXPENSES (b

1. Indicate: Q

(1) what fees and other charges w.,expenses are charged to the issuer and
the basis for the calculation of the same'\z\

(2) what fees and other éq&s and expenses are borne by the manager of

the issuer; ?\

(3) what fees andy0 charges and expenses, if any, are charged directly to
all security holders gen » or to any security holder who patrticipates in a special
arrangement, and th@ of the calculation of the same.

2. All fees ag&ther charges and expenses which are charged directly to security

holders shall ummarized in tabular form under the heading “Summary of Fees
Charges and(Eypenses Payable by the Security Holder” or such variation thereof as is
acceptabl the Commission. The table shall be substantially in the form of the table

set ou pendix 1 to this Schedule or such variation thereof as is acceptable to the
Comrgsion. Reference to this table shall be made on the outside cover page or on the
firescmg page of the simplified prospectus.

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
last completed financial year of the mutual fund if the change had been ect
throughout that year, the effect of such change should be disclosed. q/

2. Where any financial period referred to in paragraph 4 above ﬁgbs's than 12
months, the management expense ratio should be shown on an anpualizéd basis, with
reference to the period covered and to the fact that the manager@xpense ratio for

the period has been annualized. 0

3. The management expense ratio of an issuer for financial year shall be
calculated by dividing the aggregate of all fees and oth @)enses paid or payable by
the issuer during or in respect of the financial year J stion, by the amount of the
average net asset value of the issuer for the finar*e"sl ear in question and multiplying
the quotient by 100. In the present item: Q

(1) the expression “the average |p{t|,asset value of the issuer for a financial
year” means: the average of the net assgt value determined on each valuation date of
the issuer during the financial year; C)

(2) the expression “all and other expenses” means all fees and other
expenses paid or payable e issuer with the exception of commissions and
brokerage fees on the purcha nd sale of portfolio securities, interest charges (if any)
and taxes of all kinds to w@the issuer is subject.

4. Where an nvests in another mutual fund, the management expense ratio
shall be calculate& the basis of those assets of the issuer on which a management
feeis charged

5. Th nC|aI statements should set out in appropriate detail the amounts of the
mana fee and of all other fees and expenses, if any, which have been charged to
the is&er, during the period covered by the financial statements.

6\% The fees and other charges and expenses, if any, that are charged directly to all
security holders generally or to any security holder who participates in a special
arrangement and the basis of calculation should be disclosed separately in a single
table, in the form of Appendix 1 of this Schedule, in the, body of the simplified
prospectus or as a note to the financial statements; those fees are to be excluded in
determining the management expense ratio of the issuer.
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7. The term “special arrangement” as used in this item has the same meaning as
ascribed to such term in Item 7.

ITEM 11:

INVESTMENT OBJECTIVES AND PRACTICES

1. State the fundamental investment objectives of the issuer and, where relevant,
any fundamental investment policies and practices. Q

2. Briefly indicate the nature of any security holder or other approval t%é@ay be
required in order to change any of the fundamental investment objectives dﬂa y of the
fundamental investment policies and practices of the issuer. (1/

3. Refer the purchaser to the annual information form for inf tion concerning
restrictions on investment and on investment policies and pras{ices of the issuer in
pursuing its objectives. 5

4. If the issuer has adopted the standard invest,u§D restrictions and practices
contained in National Policy No. 39, include a staterpent 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 provided by or on behalf of the

issuer or by or on behalf of the principal diggibutor of the issuer to any person
requesting the same. r\ N

Instructions C)

1. Aims such as long-term c&Tappreciation or current income and the types of
securities in which the issuer pr@p®ses to invest should be described.

2. Where the issuer i s to:

(2) inves ecific portion of its assets in Canadian securities or in foreign
securities;

(2) @)gé[ in foreign securities;

@ invest a specific portion of its assets in a particular type of security (e.g.
bondS¢common shares, preferred shares, money market instruments);

\ 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@ e

included. q/
ITEM 12: (L% °

DIVIDENDS OR DISTRIBUTIONS @

Include a statement making reference to the issuer's f cial statements for
information as to the amount of dividends or other distribution 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@ issuer and include such

me

f
information by way of note to the issuer's financial st ts.

Instructions (I/QQ

1. Dividends should be set out on a per sem{ity basis, shown separately for each class
of securities in respect of each of the financial years. Appropriate adjustments should be
made to reflect changes in capitalizati@) ring the period.

2. Where dividends or other ibutions have been paid by way of capitalizing the
same (i.e. increasing the valye®{Mhe securities held by security holders of record), the
amount per security of thg idends or other distributions so capitalized shall be
referred to by way of notef§@the issuer's financial statements. As well, any statement in
the issuer's simplified_g{odpectus, annual information form or financial statements as to
the amount of the S
a manner so as toN{(dicate clearly the portion of the net asset value per security that is
represented b idends or other distributions that were capitalized during the year or
period in c%eti and the portion of the net asset value per security that is represented

by the ch s that occurred in the market value of the assets and liabilities of the
issuer the year or period in question. The intention of this provision is to avoid
any mM¢understanding or double counting that may otherwise occur in evaluating the
p@{mance 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

Describe briefly any legal proceedings material to the issuerQ/(}ch the issuer
is a party or any of its property is the subject. \:

Instructions
Include the name of the court or agency having Ju% tion, the date on which the
suit was instituted, the principal parties thereto, thgsnattire of the claim, the amount

claimed, if any. State whether the proceedings a@ ing contested and the present
status of the proceedings. q/

ITEM 15: N
OTHER MATERIAL FACTS \2\

Give particulars of any oth g{érial facts relating to the securities proposed to
be offered which are not contain the annual information form.

ITEM 16:
AUDITORS, TRANSFER AND REGISTRAR

1. State the naQ d address of the issuer's auditor.

2. State f&me of the issuer's transfer agent and registrar and the cities in which
the registeQ ansfer of securities of the issuer are kept.

ITEMQ
ORY RIGHTS

\ 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 legisl '%f
his province or territory. The purchaser should refer to any applicable provisio %t e
securities legislation of his province or territory for the particulars of these‘@w

consult with a legal adviser.”.

ts or

4
ITEM 18: @(1/
IDENTIFICATION é
Each simplified prospectus shall bear encoding which idﬁbﬁes the date at which

it becomes effective. O

Instructions (b
The date need not be written in full. In f Q preferred that it be shown as for

example, “05/30/91” or included in a printer's cgee together with the quantity printed.
The purpose is to identify which version OM simplified prospectus is the subject of a

specific receipt. \2\
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APPENDIX 1
SUMMARY OF FEES, CHARGES AND EXPENSES PAYABLE BY THE SECURITY HOLDER

The following table contains a summary of the fees, charges and expenses
payable directly by security holders.

Type of Charge Description inc g
am ate

Amounts payable on: Q) .
(@) acquisition of securities q’

(b)  exchangel/transfer of securities to a related fund Oe

<O
Registered Plans* (b
Q

Amounts payable in connection with: (I,Q

@) retirement savings plan r\ N

(c) redemption of securities

(b) retirement income fund Ge\
(c) education savings plan ?g

* Only registered plans whi Qsponsored by the Fund(s) and which are described in
this prospectus are inclu

Services QQ~

Amounts paya@/ith respect to:

(@) mangement fees paid directly by security holder
(b) thaining certificates

(EA purchase plans

(d) withdrawal plans

(e)  other (insert description)

- eg. dividend reinvestment charges,
courier or wire order charges
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for special services, charges for
dishonoured cheques, etc.

0.C. 660-83, Sch. V; O.C. 1263-85, s. 89; O.C. 697-87, s. 43; O.C. 226-93, s. 30.
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SCHEDULE VI
OFFERING MEMORANDUM (SMALL BUSINESS)

Iltem 1:
Warning

The following warning must appear on the first page of the offering memorandum:

“No securities commission or any similar authority in Canada has in ay
passed upon the merits of the securities offered by the present offering me ndum

and any representation to the contrary is an offence.”.

ltem 2: @(1/
Distribution spread %

The information called for concerning the distribution %)ad must be given, in
tabular form, on the first page of the offering memorandumo

b

DISTRIBUTION SPREAD (b
Price to public Dealers remunerat Net proceeds of
distribution
Per unit | NN
Total . O

XY
Instructions Qg)
1. Any consideratio er than a discount or a commission in cash must be

set forth in a note followin ble.

g §
2. The tabl uld set out separately those securities which are firmly
underwritten or puc , those under option and those to be sold on a “best efforts”
basis.

3. % 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,
indice%@ arket involved and the market price as of the latest practicable date.-

: If debt securities are to be offered at a premium or a discount, state in bold
fag 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 Witk051e
underwriter, arbitrarily by the company, or otherwise. Q
Iltem 4: (1/

Plan of distribution (1/%"

1. If all or part of the securities being offered are e sold through
underwriters, give the names of the underwriters. State bri he nature of the
underwriters’ obligation to take up and pay for the securities. IN8igate the date by which
the underwriters are to purchase the securities. O

2. Outline briefly the plan of distribution o(ts’& securities being offered that
are to be offered otherwise than through underwrj Where there is a “best efforts”
offering, indicate, where practicable, on the fir ge the minimum amount, if any,
required to be raised, and also indicate the max|pium amount that could be raised and
the latest date that the offering is to remain quQ .

Instructions Gz\

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 yp,\Qr® whether the underwriting is merely an agency or “best
efforts” arrangement und ich the underwriters are required to take up and pay for
only such securities as may sell.

2. WheQa underwriting is subject to a “market out” clause, a statement in
the prospectus@ier Plan of Distribution should be made with respect to the “market
out” clause. atement may be in the following form:

“Under an agreement dated 19 between the
comely and as , the company has
a d'to issue and the has agreed to purchase on 19
theNollowing securities at a price of $ , payable in
cash to the company against delivery. The obligations of the under
the agreement may be terminated at its discretion on the basis of its assessment of the
state of the financial markets and may also be terminated upon the occurrence of
certain stated events. The is, however, obligated to take up and pay for
all of the if any of the are purchased
under the agreement”.
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3. Where an agreement has been made with a guarantor to provide a
guarantee that all the securities will be taken up, it should be declared. The declaration
may be in the following form:

“Under an agreement dated between the company and
as guarantor, the company has agreed to issue and the
guarantor has agreed to purchase on all the securities that have

not been distributed at that date. The guarantor is obligated to take up and pay&?yll
the J Q

Iltem 5: (1/

Risk factors (1/%"

1. Where appropriate, set out the risk factors and spec
business or the securities being offered on the first page of the ring memorandum.
This information may be given in the body of the offering mem dum if an appropriate
reference is made on the first page or in the summary of t ff&ring memorandum.

2. In addition to factors common to an acp i?y&ector, a particular factor that
may affect the risk appraisal that a prudent investor d make must be mentioned.

3. Where there is a risk that a pﬂ;haser of the securities offered may
become liable to make an additional contc@qtion 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.

Item 5.1 a
Dilution @E

Set out on the fir , 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 memo if an appropriate reference is made on the first page. The
information muzb/ resented in accordance with the following table.

Dilui er share

O@g price $

@t ngible book value before distribution $

Q‘d rease of net tangible book value attributable to the $

istribution

\ 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 oﬁice@ﬁw
a

under which the issuer was incorporated and the date of incorporation. If mategt te
whether the deed of incorporation has been amended. Q/
4
Item 7: (1/%
Operations of the issuer @
Briefly describe the business carried on and intended carried on by the

issuer and its subsidiaries and the general development of t usiness within the 3
preceding years. If the business consists of the productior@ Istribution of products or
the rendering of services, indicate the principal products&{ rvices.

Instructions Q(b

1. The description shall not relate toqﬁ powers and objects specified in the
incorporating instruments, but to the actu:l\b-usiness carried on and intended to be
carried on. Include the business of subgidiaries of the issuer only in so far as is
necessary to understand the charact@£§ development of the business conducted by

the combined enterprise. Q~
2. In the general @ption concerning the issuer and its subsidiaries,
provide information about mgtt&'s such as the following:

@ t @ure of any bankruptcy, sequestration or similar proceedings;
(2) %aterial reorganization;

(3& the acquisition or disposition of any material assets otherwise than
in the ordli course of business;

Q (4) any material changes in the types of products produced or services

r@red;
(5) any material changes in the mode of conducting the business of the
issuer or its subsidiaries.

Iltem 8:
Capital structure

Securities Regulation March 1, 2003 Page 202



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

Furnish in tabular form, or where appropriate in notes thereto:

(1) particulars of the share and loan capital of the issuer or of the capital stock
in the case of a cooperative within the meaning of the Cooperatives At (1982, c. 26);

(2) particulars of the loan capital of each subsidiary of the issuer (other than
loan capital owned by the issuer or its wholly-owned subsidiaries) whose financial
statements are contained in the prospectus on either a consolidated or individual S;
exclude loans between the issuer and its wholly-owned subsidiaries; Q

(3) the aggregate amount of the minority interest in the prefer ce(lﬁares, if
any, and the aggregate amount of the minority interest in the com e&)shares and
surplus of all subsidiaries whose financial statements are contained instheyrospectus on
a consolidated basis; and %

(4) the information required in paragraph 3 for the su§5 aries whose financial
statements are contained in the prospectus on an |nd|V|dua®

CAPITAL STRUCTURE

_(\
Designation of Amount Amount \Mmount Amount to be
security authorized or to outstanding &s outstanding as of outstanding if all
be authorized the date qQf the a specific date securities being
most reci}n A within 60 days issued are sold
balaqc)@heet
AY

Instructions Q~

1. Include all ind@zress for borrowed money as to which a written
understanding exists that tge“indebtedness may extend beyond one year. Do not
include other indebtedn assified as current liabilities unless secured.

Indw@ﬁ‘ﬂems of indebtedness which are not in excess of 3 % of total
assets as show balance sheet referred to in Column 3 may be set out in a single
aggregate a nder an appropriate caption such as “Sundry Indebtedness”.

Q‘rnclude in the table the amount of obligations under financial leases
capﬂ%z@m accordance with generally accepted accounting principles. Set out in a
not the table a cross reference to any note in the financial statements containing
i%p ation concerning the extent of obligations arising by virtue of other leases on real
property.

4, Give patrticulars of the amount, general description of and security for any

substantial indebtedness proposed to be created or assumed by the issuer or its
subsidiaries.
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5. Where applicable, state in general terms the respective priorities of the
indebtedness shown in the table.

6. The information to be given under Column 2 need not include that relating
to the common and preference shares of subsidiaries.

7. Notes should be attached to the table stating:
(1) the amount of the contributed surplus and the undi ted
earnings according to the most recent balance sheet contained in the prospe
(2) the number of shares reserved for the exercise q&@ﬁ‘s, options

and warrants. Q/

8. The 60 days period referred to in Column 4isto b ulated in terms of
the date of the preliminary prospectus or the date of the draflsapectus. Where more
than 60 days have elapsed from the date of the issuance ceipt for the preliminary
or draft prospectus, the information included in the %@ctus shall, if feasible, be
updated to a date within 60 days of the prospectus.

Iltem 9: Q
P

Senior executives

“
List the names and addresses of % 's\enior executives of the issuer and indicate

all positions and offices with the iss d by each person named, and the principal
occupations within the 5 preceding? , of each senior executives. Solely the place of
residence or the postal address%y be given, but the Commission may require the
complete address.

Instructions O®

Where the #al occupation of a senior executive is that of an officer of a
company other thag the issuer, state the principal business in which such company is

engaged. O
Item 10:
Execug emuneration

J\ Scope of application

The information to be provided relates to the company’s executive officers:
chairman and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.
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Remuneration of directors, who are not also executive officers, is taken into
account only as provided in paragraph 6.

2. Cash remuneration

(1) State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, directorg’ Qees,

commissions and bonuses. This information may be broken down into those ries.
The information may be presented in accordance with the ihg table:
CASH REMUNERATION TABLE EQ/
\
Number Wadunt

Executive

officers Cash Remu/r{@n $

(2) In addition to amounts actually paid (@(bg and for the last financial year,
cash remuneration includes: q/

(@) bonuses to be paid for'\esvices rendered during the last financial
year unless such amounts have not yet Q%gn allocated;

(b) bonuses paid the last financial year, for services rendered in
a previous financial year, less an ount already disclosed;

(© any re Lﬁ&ltion earned during the last financial year the cash
payment of which is def@

3) Rem Qa'rion, for a period during which a person included in the group
was not then aé/ utive officer, shall not be included.

3. atlon pursuant to plans

@uneraﬂon pursuant to plans need be taken into account only to the extent
ha discriminate, in scope, terms or operation in favor of executive officers or are
@vailable to all full time employees other than those covered by collective
agseements.

(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

(e) any recent material amendments to the plan; q’

determined;

(d) payment schedules;

‘o)
() amounts paid or distributed during the last fina iaﬂfear or, in the
case of any plan involving options to purchase securities, the er of securities
optioned during the last financial year; 0

(g0 amounts accrued for the group dup §ne last financial year,
inasmuch as the distribution or unconditional vesting e is not subject to future

events.
$o)
<

(2)  With respect to options to purchﬁ ecurities granted during the last
financial year provide in addition to the informat@} rescribed by 3, (1) ato f:

b}
(@) the designation and aggregate number of securities under option;

(b) the average p rity exercise price (when options with differing
terms are granted, the informatio ould be given for each class or type of option);

(c) when tgeﬁe mentioned in b is less than the market value of the

security underlying the op# n the date the option is granted, provide the market price
on such date.

3) Witthgct 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
madeén
a

®

(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.

er cash remuneration in paragraph 2, that amount shall not be included under
agraph (1) f if a statement to that effect is made under paragraph 3.
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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’ std
subsidiaries’ aggregate incremental cost. QQ

However, when the aggregate value of other remuneration does not e(l(eed the
lesser of 10 000 $ times the number of persons in the group or 1%1" the cash
remuneration reported pursuant to section 2, it is necessary to decla@ act 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

5. Termination of employment or change of conKO

Describe any plan or arrangement in resp (%) compensation received or that
may be received by executive officers in the last cial year in view of compensating
such officers in the event of the termination mployment (resignation, retirement,
change of control) or in the event of a chapge,in responsibilities following a change in
control, where in respect of an executive dfficer the value of such compensation
exceeds 60 000 $ O\?\

6. Remuneration of directo Q

directors are remunerate their services in their capacity as director, including any

(2) Describe any§$ ard arrangement, stating amounts, pursuant to which
additional amounts pa or committee participation or special assignments.

(2) Desc@e any other arrangements, stating amounts, in addition or in lieu of
any standard gement, pursuant to which directors were remunerated during the
last financial

compensation is in non-cash form, state the value of the benefit conferred,
orif i@ not 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.
S
Item 11: (1/

Indebtedness of senior executives Q .

Disclose any information regarding the indebtedness of each rﬁlﬁ 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 inde ness.

Instructions ()5

1. State the name and address of each person who received such a loan.
Solely the place of residence or postal address ma@iven.

2. State the largest aggregate amOLfr%/of indebtedness outstanding towards
the issuer and its subsidiaries by each ONUQh persons at any time during the last
financial year, the nature of the indebtedrigss and the transaction in which it was issued,
the balance outstanding and the rate gfif¥erest.

3. “Routine indebtednvgr‘neans:

(1) aloan on the same terms to employees generally and not
exceeding 25 000 $; &

(2) Qeoan made to a full-time senior executive of the issuer, provided
that the amount ofthe loan is less than his annual salary and is fully secured by a

hypothec on hi@idence;

) aloan made to a senior executive who is not employed on a full-
time b @) the issuer or to a person associated with him, provided that the making of
the | Is part of the ordinary business of the issuer, that the loan is granted on the
S terms as to customers, that it does not involve an unusual risk of collectibility and
dbe 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 ac@s

directors; q/
yon of those

(2) members of the board of directors of the issuer with the ey@
name in subparagraph 1;

3) the senior executives of any subsidiary of the issueéé
(4) employees of the issuer, except those referre@) subparagraph 1;

(5) employees of any subsidiary of the issuer;&

(6) any other persons. (I/QQ

Instructions ,\\

1. Give the number of pers r the groups referred to in subparagraphs 1
to 5. In the case of the group ref to in subparagraph 6, give the name of the
persons.

2. The informatign uested must be given within 30 days before the date of
the preliminary prospectu@he draft prospectus.

3. Give a escription which includes:
( he designation and number of the securities to which are attached
options, righ arrants;
O2 (2)  the purchase or exercise price and the expiration date;

SQ 3) if reasonably ascertainable, the market value of the securities to
VN 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.

Item 13: QQ

Use of the net proceeds of the distribution (]/
1. Indicate the net proceeds that the issuer expects to " from the
ned for each

distribution, the principal uses planned for the money, and the fund?/s

use. \Qé

2. Provide the details of any agreement prescribin% t any part of the net
proceeds will be kept in trust or will only become availabI@h n certain conditions are

fulfilled. &
Instructions Q(b

1. The information concerning use e net proceeds must be sufficiently
precise. In most cases, it is not sufficient to )sqy.,that “the proceeds of the distribution will
be used for general corporate purpose.”.\z\

2. Indicate, in order of prMY, 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 q m underwriting.

3. If material fuRel$®must be added to the proceeds of the distribution, indicate
those sums and their r e. If a material part of the proceeds of the distribution is
allocated to retire a loan, indicate the use of those funds in the case of loans

incurred WithinZe/ st'2 years.

4. G)a material part of the proceeds of the distribution is used for the
acquisition@property, outside the normal course business of the issuer, briefly describe
those @ ties and provide the details of the price paid or attributed for the different
class®g of property. Indicate from whom the properties were acquired and how the cost
0 uisition was determined. Describe briefly the title to the property or the rights that
th\& suer 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/

(2)  voting rights; °

(4)  pre-emptive rights;

3) liquidation or distribution rights; EQ/
(5) conversion rights; &O
(6) redemption, purchase for cancqg)ﬁbn or surrender provisions;

(7)  sinking or purchase funds ;frbnsions;

b}
(8) liability to further caQ?Q:}o assessment by the issuer;

9) provisions as tée}ification of any such rights or provisions.

2. If the rights of }@;of such shares may be modified otherwise than in
accordance with the provisign&attaching to such shares or provisions of the governing
Act relating thereto, so %&nd explain briefly.

3. In theQ@e of restricted shares, comply with the policy statements of the

Commission. Q/
Instruction§0

This item requires only a brief summary of the provisions that are material
from Investment standpoint. Do not set out verbatim the provisions attaching to the
S

N\

2. If the rights attaching to the shares offered are materially limited by those
attached to another security or if a security (other than obligations covered in Item 16)
ranks ahead of or equally with the shares being offered, include information regarding
such other securities that will enable investors to understand the rights attaching to the
shares being offered. If any shares being offered are to be offered in exchange for other
securities, an appropriate description of the other securities shall be given. No
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information need be given, however, as to any class of securities that is to be redeemed
or otherwise retired, provided appropriate steps to assure redemption or retirement have
been or will be taken prior to or contemporaneously with the delivery of the shares being
offered.

3. The text of the clauses applying to the shares may be given in a schedule
to the prospectus.

4. The issuer does not need to state that the securities offered ma@e
deposited in response to a take-over bid where its incorporating documenfi{ ntain
a

provisions respecting the convertibility of its non-voting or limited voting ,shar&s at the

time of a take-over bid. "

ltem 16: %Q/q,
Obligations 0
o

Describe the obligations offered and the security t providing the following

information: &

(2) the interest rate, maturity, redemptioréhny other method of retirement,
sinking fund and conversion rights;

(2)  the nature and rank of any set]s(ity, with identifying the principal properties

given as security; \2\

3) provisions permitting ricting the issuance of additional securities, the
incurring of additional indebted&nd other material negative covenants, including
restrictions respecting divider%’g tribution 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 modificg&jeyt of the terms of such security;

obligations and thexature of any material relationship between the trustee of the issuer
or any of its su@iaries;

5 %ﬁny agreement between the issuer and its affiliates or between affiliates
that cqu{d Jffect the security for the indebtedness. -

I\n%uctions

Follow the instructions of Item 15, mutatis mutandis.

4) the %of the trustee appointed in any trust deed relating to the

Item 17:
Other securities
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In the case of securities other than shares or obligations, indicate briefly the
rights attached thereto. In the case of rights and warrants, provide the description and
the value of the securities referred to, the period during which they may be exercised,
the price and the principal modes of exercise.

Instructions

Follow the instructions of Item 15, mutatis mutandis. Q(b

Item 18: (19

Principal holders of securities b"

'a‘l:l’or an affiliate

an 10% of the
a person other than
ses of the holders of

1. For each class of voting securities of the issuer, a subsi
give the number of securities held by each holder that owns m
securities in that class. If the securities are registered in the na
the owner, state that person’s name. Give the names and a
securities and the percentage of securities held in each cla®

PRINCIPAL HOLDERS OF SECURITIES &
H

Name and address  Class of security Numb \* Percentage in relation to
of holder secur ; securities in that class

2. Show, for each class of v ng securltles of the issuer, of the company
controlling it or a subsidiary of the iss he percentage of securities held by the senior

executives. Q‘

SECURITIES HELD BY SEN@ XECUTIVES

Class of security \M Percentage in relation to the securities of the class
N
3. If voti curities are being offered in connection with, or pursuant to,
subscription plan, malgamation or a reorganization, indicate, as far as practicable,
the percentag ecurities for each class of security that will be held by the principal

holders f0||0\® e transaction.

If any of the securities are to be distributed for the account of a security
holdeQ:ame such security holder, and state the number or the value of the securities
th%g olds the number or amount to be distributed for his account and the number or
aN unt 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 ere

securities held on to be held and the term of the agreement. Give the name and ess
of the trustees and describe briefly their voting rights and the other powers u y the
agreement.

b

another person mentioned in the prospectus, disclose the nature of lationship.

Item 19: 50

Interest of senior executives other in material transactions O

4. Where a person mentioned in answer to paragraph lgsgvf associate of

Describe briefly any material interest of an
transaction within the 3 years preceding the date
draft prospectus or in any proposed transact]
materially affect the issuer or any of its subsidiari

b}
Q) any senior executive of the\?éj}r;

of the following persons in any
e preliminary prospectus or the
at has materially affected or will

(2) a holder referred to ir@g}braph 1 of Item 18;

3) a person who is_af\affiliate or an associate of one of the persons referred
to in paragraphs 1 and 2. §

Instructions O

1. Givenglef description of the material transaction. Indicate the name and
the address of @1 interested person and his relationship with the issuer.

2. Q-Where there is a purchase or a sale of assets by the issuer or any of its
subs, state the purchase price and the price paid by the vendor where the latter

dt

3.

ac:w em during the last 2 years preceding the transaction.

\ 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 @of

director of a company that is a party to the transaction; Q

funds, transfer agent, registrar, trustee under a trust deed or other simil fces;

(3) the transaction involves services as a bank or other;’éje[()kitory of

in the case of any lease or other agreement providing for \pgriodic payments or
installments, does not exceed 50 000 $; or 5

4) the interest of a specified person, including allg%dic installments

(5) the transaction does not involve rer’g@tion for services, provided

(@) the interest of a specifi rson arose from the beneficial

ownership, direct or indirect, of less than 10 ¢ any class of voting securities of
another company that is a party to the transacti%

b}
(b) the transaction, is In the ordinary course of business of the
issuer or of its subsidiaries; C)

(c) the tr Qaion amounts to less than 10 % of the aggregate
of the sales or purchases of the% @uer and its subsidiaries during the last financial year.

6. Information @ not be furnished in answer to this item by persons who
have an interest in tra ons that involve remuneration if that person owns less than
10 % of any class %@a’ng securities of a company that is a party to the transaction.

Item 20:

Auditors, trir@‘}?égents and registrars

State the name and address of the auditor.
@ : In the case of a share distribution, provide the names of the transfer agent
angtthe 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.

Item 22:

Other material facts QQO:)

State any other material fact that is likely to affect the value or the marke¥ price of
the securities being distributed. % "

({/‘1/
Iltem 23:
Signatures 0%

The offering memorandum must be signed by 2 sem Axecutives of the issuer
and by the promoter. It must also be signed by the deaIeJQ distributes the securities.

| D
I(t:?\m ﬁibilit \
y Q/Q

The offering memorandum must contNQ {he following statement:

\(}ers with remedies for rescission or, in certain

memorandum contains a misrepresentation.
exercised within the time limit prescribed. The
icable provisions and eventually consult with a legal

“The securities Act provides p
cases, damages where the off
However, these remedies mus
purchaser should refer to th
adviser.”.

0.C. 660-83, Sch. VI, @ta, 1985 G.O. 2, 1121, O.C. 1263-85, s. 90 to 96 and 98 to
101; O.C. 1263-85Q ; O.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31, O.C. 30-96,
S. 45.
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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 exp in
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 th es of

management by providing both a historical and prospective analysis of the busSiness of
the issuer. The Annual Report requirements ask management to discu "dynamics
of the business and to analyse the financial statements. Couple it the financial
statements this information should allow investors to assess an&r's performance

and future prospects. 0

Known material trends, commitments, events or un irMties that are reasonably
expected to have a material impact on the issuer’s hﬁ% ss, financial condition or
results of operations are to be disclosed. The fgeus df the Annual Report is on
information about the financial condition of an i as well as its operations with
particular emphasis on liquidity and capital re s. Sufficient information on risks
and uncertainties should be provided given the%pldly changing economic environment
within which most issuers operate. r\ N

To allow issuers to discuss thej
individual circumstances, to enco
Report instructions are intenti
requirements.

Iness in the manner most appropriate to their
flexibility and to avoid boilerplate, the Annual
y general and contain a minimum of specific

There is no requi @.t for management’s discussion and analysis of financial
condition and results rations to accompany interim financial statements required
under Section 76 éﬁé Securities Act. However issuers are encouraged to provide
significant mana ent’s discussions and analysis of financial condition and results of
operations disc@res with their interim financial statements.

2. The@“owing requirements apply to all reporting issuers except those exempted
by section)119, 119.2 or 119.3. The issuer means the reporting issuer, its subsidiaries
and dider investees.

\ The disclosure required shall include that relating to each subsidiary or investee
of an issuer whose total assets constitute more than 10 % of consolidated assets of the
issuer at the most recent financial year end or whose total revenues constitute more
Than 10 % of consolidated revenues of the issuer for the most recent financial year.

3. Generally, information shall be presented as at the end of the last completed
financial year. Where material events or conditions have arisen subsequent to the end
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of the last completed financial year but prior to the date of preparation of the annual
report, this updated information shall be included in the annual report.

4. The instructions for the preparation of the annual report require issuers to
discuss certain forward-looking information. Required disclosure is based on presently
known trends, commitments, events and uncertainties that are reasonably expected to
materially affect the issuer. A disclosure duty exists where a trend, commitment, event
or uncertainty is both presently known to management and reasonably expec 0
have a material impact on the issuer's business, financial condition or r of
operations. This Schedule requires a discussion of forward-looking informaﬁtl/ ased

on the issuers’ expectations as of the date of the AlF.
4

r (flfward-looking

future trend or

Issuers are encouraged, but not required, to supply ot
information. Optional forward-looking disclosure involves anticipatr
event or anticipating a less predictable impact of known event, tr r uncertainty. This
other forward-looking information is to be distinguished presently known
information which is reasonably expected to have a materjakimpact on future operating
results, such as known future increases in costs our or materials, which
information is to be disclosed. (b

Although information provided under this ule may involve some prediction
or projection of the future these instructions d call for a forecast or projection as
defined by the CICA Handbook. In the e'%r([ that an issuer chooses to provide a
forecast or projection, the application of QuébBec Policy Statement NO. Q-11 should be

considered. C)

5. The focus of the annual ﬁﬂ disclosure shall be on the issuer. There is no
requirement to provide extensg\ scussion of factors external to the issuer.

6. The instructions f preparation of the annual report only apply to material

items.

Materiality Qa matter of judgement in particular circumstances, and should
generally be ju in relation to an item’s significance to decision makers. An item of
information, @r aggregate of items, is material if it is probable that its omission or
misstatem@wvould influence or change a decision.

etermining whether information is material, an issuer shall take into account
b@\@uantitative and qualitative factors.

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(b

Where a discussion of segment information or of other division of th aness
would be appropriate or necessary to an understanding of such busm cus the
discussion on each relevant, reportable segment or other division of ﬂq( §1ness and
on the issuer as a whole. In making this determination consideration d be given to
whether any segment or other division of the business has a dispr ionate effect on
revenues, profitability or cash needs; or whether there are le other restrictions
upon the free flow of funds from one segment, subsidiary oNgWision of the issuer to
others; or whether known trends, demands, commitments or uncertainties within

r ié

a segment are reasonably likely to have an effect on usiness as a whole. The
discussion should include internal factors as well a;be vant economic and industry
factors affecting the issuer. Q

(2)  The discussion and analysis shall focﬁa,on the financial statements and on
financial, operational and other data that tRe issuer believes will enhance a reader’s
understanding of the issuer’s financial tion, changes in financial condition and
results of operations. \8

(3) Issuers need only includ %matlon 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 fina@ tements.

The discussion @ 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 &gcussion of the effect of discontinued operations and extraordinary
items where t items have had or are expected to have an effect on the financial
condition and rgSults of operations of the issuer. The numerical data included in or
readily ca le from the financial statements and reports need not be repeated in the
discussi or example, it is clear from the comparative financial statements what the
amouwt of increase or decrease in revenues is from the prior year and the respective

p@tage change is readily computable.

(4) Describe the causes of changes in the financial statements from year to year to
the extent necessary to understand the business as a whole. An overall analysis of
causes affecting more than one item will be sufficient.

(5) Disclose information on risks and uncertainties facing the issuer necessary for an
understanding of the issuer’s financial condition, changes in financial condition and
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results of operations. The emphasis should be on disclosing risks and uncertainties
likely to be factors within the next 2 years.

Discuss and analyse risks, events and uncertainties that would cause reported
financial information not necessarily to be indicative of future operating results or of
future financial condition. This would include descriptions and amounts of i matters that
would have an impact on future operations and have not had an impact in the past, and
il matters that have had an impact on reported operations and are not expected t ﬁbe
an impact upon future operations. Q%

(6) Disclose, if known, the estimated effect on the financial state erfl/ of the
implementation of any changes in accounting policies adopted subseq Q)é‘ the most
recent financial year end or expected or known but not yet imple g&ﬁ changes in
accounting policies. %

(7 Provide information about the nature and magnitude ofB cial instruments and
their effect on the issuer’s liquidity, capital resources and resylts”of operations.

At the present time there is no widely accepte {e%ﬁition of financial instruments.
Accounting standard setting bodies in several q-%r jurisdictions are working on
projects which will define financial instruments a@%commend appropriate accounting
and disclosure requirements in this area.

Information about financial instyyme ?s may be important to gaining an
understanding of the issuer’s liquidipy, Xcdpital resources and results of operations.
Financial instruments include finangi gﬂstruments (debt and equity instruments), asset
backed securities (e.g. mortga acked securities, repurchase agreements) and
hedging instruments (e.g. futu ontracts. options and swaps). These categories and
examples are not exhaustiyeN\g®d judgement must be used to identify other financial
instruments. é

(8) Wenissuer i S to proceed with a business acquisition or disposition or asset
acquisition or disp8gitidbn not in the normal course of operations that will have a material
effect on the re financial condition or results of operations of the issuer, the
transaction afidylts effect should be discussed as part of the annual report. Disclosure
must be when a decision to proceed with the transaction has been made by the
issuer’ rd of directors or by senior management with the expectation of
conciyence from the board of directors. If this disclosure is consider unduly detrimental
t& ISsuer, confidentiality may be maintained as prescribed for in section 74 of the
AB

2. Liquidity
Discussions of liquidity and capital resources may be combined whenever this

facilitates the discussion. The discussion of liquidity shall be on both historical and
prospective basis in the context of the issuer’s business (e.g. a discussion of working
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capital may be appropriate for certain manufacturing, industrial or related operations but
might be inappropriate for a financial institution or public utility) and shall focus on the
ability of the issuer to generate adequate amounts of cash and cash equivalents when
needed. The discussion of liquidity and capital resources should focus on both short-
term and long-term needs. Generally, short-term liquidity and short-term capital
resources relate to cash needs for the next 12 months.

This discussion should encompass matters such as the issuer’'s need to@e
obligations as they mature and to maintain capacity to provide for planned grow

into account known demands, commitments, events or uncertainties. | Sficiency is
identified, indicate the course of action that has been taken or is pr to be taken

to remedy the deficiency. s

Q) Identify any known trends or expected fluctuations in the issuer’s Ilguuﬂf taking

(2) Describe those balance sheet conditions or income or (%Qflow items which the
issuer believes may be indicators of its liquidity condition. O

(3) Disclose the requirements relating to working %t 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@en provided to customers).

4) Disclose the nature and extent of Ie al,or practical restrictions on the ability of
subsidiaries to transfer funds to the issu |sclose the impact such restrictions have
had and are expected to have on the T?%/Kof the issuer to meet its obligations.

(5) If the issuer is in arrear Q‘fhe payment of dividends, interest, or principal
payment on borrowings, disclo V?s fact and provide details. If the issuer is in default
on any debt covenants at esent time or was in default during the most recently
completed financial year, &‘ose information concerning the default.

3. Capital reso

Capital rces means indebtedness, share capital of the issuer and any other
financial a ement whether reflected on the balance sheet or not, that can
reasona&@econsidered to provide resources (e.g. leases and put options).

(1) %escribe and quantify material commitments for capital expenditures as of the
e@f the last completed financial year, and indicate the general purpose of such
contmitments 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.

(2) Describe any known trends or uncertainties that have had or(@ the issuer
reasonably expects will have a favorable or unfavorable impat@n net sales or
revenues or income from continuing operations. If the issuer knq% events that are
expected to cause a change in the relationship between costﬁ revenues (such as
known future changes in costs of tabor or materials or prits hanges or inventory
adjustments), the change in the relationship shall be discl .

(3) Provide a narrative discussion of the extent to(vglic any changes in net sales or
revenues are attributable to increases in selling r@ or to changes in the volume or
guantity of goods or services being sold or 6 introduction of new products or
services. ﬁ/

N

4) Discuss briefly any impact of inflafjen and specific price changes on the issuer’s
net sales and revenues and on inco m continuing operations. For purposes of the
discussion, no specific numerical fi@' | data need be presented.

0.C. 660-83, Sch. VII; O.C. 1@5 s. 102; O.C. 977-88, s. 32; O.C. 1622-90, s. 44.
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SCHEDULE VII.1
(REPEALED)

0.C. 1263-85, s. 103; O.C. 697-87, s. 46; O.C. 977-88, s. 32.

SCHEDULE VII.2

(REPEALED)
Q‘b

0.C. 697-87,s. 47; O.C. 977-88, s. 32. (19
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

Item 1:

Right of revocation Q(b

State whether the security holder giving the mandate has the power to (i@xe the

proxy. Q) .

Briefly describe the terms and conditions of revocation and |tat|on which
the right may include. %
Iltem 2: 0
Identification of the person making the solicitation O

1. If solicitation is made on behalf of the agement of the reporting issuer,
so state. Give the name of any director of the re g issuer who has informed the
management in writing that he intends to oppo action intended to be taken by the
management and indicate the action that he int to oppose.

4
2. If a solicitation is made othebwise than on behalf of the management of the
reporting issuer, so state and give the e of the person on whose behalf it is made.

3. If the solicitation i§~be made otherwise than by mail, describe the
method to be employed.

4, If the soli is to be made by specially engaged employees or
soliciting agents, sta@ material elements of the contract for the solicitation and

identify the parties contract, and the cost or anticipated cost thereof.

é,)Qgthe name of the person by whom the cost of soliciting has been or

will be borgé

Item
&of certain persons in matters to be acted upon

\ 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 issgb

(4) each associate or affiliate of any of the foregoing persons refe‘fLQ to in
subparagraphs 1 to 3.

Instructions Q/q/

1. The following persons shall be deemed to be pers@ whose behalf the
solicitation is made: 5

b

(1) any member of a group that solici les, and any person who
acting alone or with one or more other persons, epgad®es in organizing, directing or

financing any such group; Q

(2) any person who contribtft}; more than 250$% to finance the
solicitations of proxies; '\ N

(3) any person who S’ money, provides credit or enters into any
other arrangements, pursuant to @contract with a person on whose behalf a
solicitation is made, for the pu %of financing the solicitation or making certain
recommendations respecting&ﬁties or voting of securities of the reporting issuer.
However, this provision dogs include a bank or other lending institution or a dealer
that, in the ordinary co% of business, lends money or executes orders for the
purchase or sale of sec@ S

2. The Qo ing persons shall be deemed not to be persons on whose behalf
a solicitation is@ie, unless they are referred to in subparagraph 1 of the instructions:

any person employed by a person on whose behalf a solicitation is
made cit proxies or any person who merely transmits proxy-soliciting material or
perfofigts Clerical duties;

\s (2) any person employed by a person on whose behalf a solicitation is
made in the capacity of advocate, accountant, or advertising, public relations or financial
adviser and whose activities are limited to the performance of his duties;

3) an officer, or an employee of the reporting issuer or any of its
affiliates;
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(4) a senior executive or employee of any other person on whose
behalf a solicitation is made.

Iltem 4:
Voting securities and principal holders of voting securities

1. State as to each class of voting securities, the number of securities
outstanding and the particulars of voting rights for each security of each such clas

2. Give the record date as of which the security holders entitled to O)@at the
meeting will be determined or particulars as to the closing of the segurity” transfer
register, as the case may be, and, if the right to vote is not limited to sqa?%/holders of
record as of a specified record date, indicate the conditions under why curity holders

are entitled to vote. s
%i

3. If, to the knowledge of the senior executives of reporting issuer, any
person exercises control or direction over voting securitie ng more than 10 % of
the voting rights attached to any class of securities of ygde\eéporting issuer, name each
such person, state the number of the securities gyer 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 of the class of securities so
controlled. ﬂ,

'\ N
Item 5: \2\
Election of directors C)

1. Provide the followg information, in tabular form, for each person
proposed to be nominated f ction as a director of the reporting issuer and each
other person whose term of as a director will continue after the meeting:

issuer and name irector of the reporting issuer whose term of office has not
expired;

(1) :ﬁ@and identify as such each proposed director of the reporting

@ State when the term of office for each director and proposed
director ire;

Q 3) State only the last position held in the reporting issuer, or a parent

@sidiary 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;

3) State the number of securities of each class of voting seﬂﬁies of
the reporting issuer or of any subsidiary of the reporting issuer over which ¢ontrol is
exercised:; "

4) If any proposed director is to be electe rsuant to any
arrangement between the nominee and any other person, exce % senior executives
of the reporting issuer acting solely in such capacity, nams e other person and
describe briefly the arrangement. O

3. State whether the Board of Dlrector%Eb he reporting issuer has an
executive committee and name those dlrectorsQS are members of each such
committee. Q

State whether the Board of Di ctprs of the reporting issuer is required to
have an audit committee and name th rectors who are members of each such
committee. ?\

4. If voting securities % Ing more than 10 %t of the voting rights attached

to all voting securities of the rc@n‘g issuer or of a subsidiary of the reporting issuer are

controlled by any proposeddifetor and his associates or affiliates, state the number of
%I

securities of each class ting securities controlled by the associates or affiliates,
naming each associate iliate whose security holdings are 10 % or more.

Item 6: Q
Executive Rea.e)@ation

1. Schof application

he information to be provided relates to the company’s executive officers:
!ﬁ?‘ran and vice-chairmen of the Board if they perform their functions on a full time
b§e president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.

Remuneration of directors, who are not also executive officers, is taken into

account only as provided in paragraph 6. When no election of directors is contemplated,
it Is not necessary to give the remuneration.
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2. Cash remuneration

(1)  State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, director's fees,
commissions and bonuses. This information may be broken down into those cate%ﬁ%;

The information may be presented in accordance with the followh&ble:

CASH REMUNERATION TABLE (1/%“
o
Number AmowX/
E;;Cefgve Cash Remuneratior\\\l ‘ $

(2) In addition to amounts actually paid duriné@for the last financial year,
cash remuneration includes: (b

(@) bonuses to be paid for sers@s rendered during the last financial
year unless such amounts have not yet been allopated;
4

(b) bonuses paid during JRe last financial year, for services rendered in
a previous financial year, less any amgug already disclosed,;

(© any remune@v?earned during the last financial year the cash
payment of which is deferred.

3) Remuneraji or a period during which a person included in the group
was not then an exec% fficer, shall not be included.

3. Remune@/tl%1 pursuant to plans

that the iminate, in scope, terms or operation in favor of executive officers or are

Re @ﬁation pursuant to plans need be taken into account only to the extent
not &eﬂ to all full time employees other than those covered by collective
agr é%ents.

\ (1) Describe briefly any plan, pursuant to which cash or non-cash
remuneration was paid or distributed during the last financial year or is proposed to be
paid or distributed in a subsequent year.

This description includes:

(@) asummary of how the plan operates;
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(b) the criteria used to determine amounts payable or, in the case of
any plan involving options to purchase securities, the criteria used to determine the
number of securities under options;

(©) the time periods over which the measurement of benefits will be

(e) any recent material amendments to the plan; q’

determined;

(d) payment schedules;

‘o)
() amounts paid or distributed during the last fina iaﬂfear or, in the
case of any plan involving options to purchase securities, the er of securities
optioned during the last financial year; 0

(g0 amounts accrued for the group dup §ne last financial year,
inasmuch as the distribution or unconditional vesting e is not subject to future

events.
$o)
<

(2)  With respect to options to purchﬁ ecurities granted during the last
financial year provide in addition to the informatﬂ} rescribed by 3, (1) ato f;

b}
(@) the designation and aggregate number of securities under option;

(b) the average p rity exercise price (when options with differing
terms are granted, the informatio ould be given for each class or type of option);

(c) when tgeﬁe mentioned in b is less than the market value of the

security underlying the op# n the date the option is granted, provide the market price
on such date .

(3) With?sgect 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.

Q4 Where disclosure of an amount paid or distributed pursuant to a plan is
under cash remuneration in paragraph 2, that amount shall not be included under
std 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@and
subsidiaries’ aggregate incremental cost. q/

However, when the aggregate value of other remuneration does(?ﬁbé‘xceed the
lesser of 10 000 $ times the number of persons in the group or,10% 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 requirementsb section 164 of the
Regulation, the 10 000 $ threshold is raised to 25 000 $. O

5. Termination of employment or change of cqxgro
Describe any plan or arrangement in res of compensation received or that

may be received by executive officers in the laSt|fihancial year in view of compensating
such officers in the event of the terminatign of employment (resignation, retirement,
change of control) or in the event of a cRange in responsibilities following a change in
control, where in respect of an ex officer the value of such compensation
exceeds 60 000 $. Q?)

6. Remuneration of direct ?
(2) Describe am@ﬁndard arrangement, stating amounts, pursuant to which

directors are remunera or their services in their capacity as director, including any
additional amounts p@ye

ple for committee participation or special assignments.

any standar gement, pursuant to which directors were remunerated during the

last financ@ear.

ere compensation is in non-cash form, state the value of the benefit conferred,
o@is not possible to state the value, describe the benefit conferred.

(2) %@ibe any other arrangements, stating amounts, in addition or in lieu of
agran

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 fir@.jal
statements. Q

The same rules apply to incorporated mutual funds which do not dj ecm/employ
officers and the business of which is managed by a management comp "

Item 7: &
Indebtedness of senior executives 0

1. Disclose any information regarding the i dness of each senior
executive of the company, of a nominee for the po & f director or of a person
associated with such senior executive of nominee, extent that it is not routine

indebtedness. Q
2. This information need be given orfli)n the circular prepared for the annual
meeting. r\ N

Instructions Gz\

1. State the name an@ﬁress of each person who received such a loan.
Solely the municipality of resige or postal address may be given.

: State the I aggregate amount of indebtedness outstanding towards
the issuer and its subsgi | s by each such persons at any time during the last financial
year, the nature o é—mdebtedness and the transaction in which it was incurred, the
balance thereOQ ently outstanding, and the rate of interest paid or charged thereon.

t

ine indebtedness” means

O (1) loans made on equal terms to employees generally and not
exceQng 25000 $;

\ (2) aloan made to a senior executive who is a full-time employee of the
issuer provided that the loan is less than twice the amount of his salary and is secured
by a first mortgage against his principal residence.

3) a loan made to a senior executive who is not a full-time employee,

provided the making of the loan is part of the business of the issuer, is granted on the
same conditions as to customers and involves no unusual risk of collectibility;
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(4) indebtedness arising by reason of purchases made on usual trade
terms or of ordinary travel or expense advances, if the repayment arrangements are in
accord with usual commercial practice.

Iltem 8:
Interest of insiders and other persons in material transactions

Give a brief description of the following persons in any material tra@tion
carried out since the commencement of the last financial year or in any(R( osed
transaction which has materially affected or would materially affect the reportifig issuer
or any of its subsidiaries: "

(2) a proposed nominee for election as a director;

q/
(1) aninsider of the reporting issuer; %Q/
»

(3) an associate or affiliate of such insider or p«Q@ed nominee.-

However, it is not necessary to repeat this in@tion if it has already been given

in a proxy circular. (I,Q

Instructions ?\ .

1. Give a brief description T(}e material transaction. State the name and
address of each interested person &s relationship with the reporting issuer. -

2. As to any tranﬁ%r? involving the purchase or sale of assets by the
reporting issuer or any suhgi , otherwise than in the ordinary course of business,
state the cost of the ass@b the purchaser and the cost of the assets to the seller if
acquired by the seller 2 years prior to the transaction.

3. This% does not apply to any interest arising from the ownership of
securities of th%porting issuer where the security holder receives no extra or special
benefit or 2?@ ge not shared on a prorata basis by all holders of the same class of
securitiesO

Where one of the persons referred to in this item is an underwriter, an
aﬁiate or affiliate, include information as to any material underwriting discounts or
cowmissions upon the sale of securities by the reporting issuer.

5. No information need be given in answer to this item as to any transaction
or any interest therein where:

(1) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;
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(2) the interest of the specified person in the transaction is solely that of
a director of another company that is a party to the transaction;

(3) the interest of the specified person involves services as a chartered
bank or other depository of funds, transfer agent, registrar, trustee under a trust deed or
other similar services;

(4) the interest in the transaction of the specified person m{;ﬁe

for more than 50 000 $, taking into account any periodic instalment provide n the
contract, for example in the case of a lease;

4
(5) the transaction does not involve remuneration fo er(l?ces, provided
the following conditions are met: EQ/

(@) the interest of the specified personxée from the beneficial
ownership of less than 10 % of any class of voting securitiéo nother company that is
a party to the transaction; &

(b) the transaction is in thﬁhnary course of business of the
reporting issuer or its subsidiaries; Q

(c) the amount of th@ transaction or series of transactions is less
than 10 % of the total sales or purchases, as the case may be, of the reporting issuer
and its subsidiaries for the last financi }28}

6. Information shall Ql?hished in answer to this item with respect to
transactions not excluded abo%€Xwhich involve remuneration to any of the specified
persons for services in any capgcity unless the interest of the person arises solely from
the beneficial ownership (@s than 10 % of any class of voting securities of a company
furnishing the services.O

Item 9: Q
Appointment ol%ditor

1. action is to be taken with respect to the appointment of an auditor, name
the au @ of the reporting issuer.

@ If the auditor was first appointed within the last 5 years, state the date
w 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
3) a description of the nature of any reservation in the audit(ﬂ%ports
on the annual financial statements for the 2 financial years preceding the date
mentioned in paragraph 1 and any similar reservation contained in the ﬁo’f’s reports
or comments on the periodical financial statements for any subsequept perod at the end
of the last financial year preceding the same date; %

(4)  where the board of directors of the repo@ issuer has an audit
committee, a declaration specifying whether the proposagito~Change the auditor has
been approved by the audit committee, of if it was mad& rary to the proposal of the
audit committee;

(5) a letter from the auditor, Wh§erm of office has terminated and
whose relief has been proposed, address 0 the Commission, indicating his
agreement or disagreement with the infqrr‘lation given in the proxy circular in

accordance with this paragraph. \2\

Instructions Q‘

1. In answer to 2 offRdragraph 2, the disagreements to be declared are as
follows:

(1) tho@tsat 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;

disagreemen

hose that occurred at the decisional level, namely the
s §rat occurred between the personnel of the reporting issuer responsible

for the p ation of its financial statements and the personnel of the office of
accou responsible for authorizing reports and comments respecting, the reporting
issue&

\s (3) those that concern the extent of or the procedures of auditing,

accounting principles or practices, or the data entered in the financial statements;
(4) those that brought the auditor to mention the subject of the

disagreement in his report on the audited financial statements or in his comments on the
interim financial statements that have not been audited;
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(5) those that would have brought the auditor, if he had completed his
term of office, to mention such matters in his report or comments.

2. Where there is no disagreement to be declared, mention it.

3. Where there has been no reservation in the reports or comments referred
to in 3 of paragraph 2, mention it.

4. Within a reasonable time period before distributing the proxy circ@%e
management or the reporting issuer presents to the auditor the information ill be

given in accordance with 2 of paragraph 2, in such a way as to allow the %jit to draft
4

the letter referred to in 5 of paragraph 2. q/

5. Where the auditor does not agree with the informatio %fn will be given in
the proxy circular, the auditor must mention the reasons for ht agreement in the
letter provided for 5 of paragraph 2. 5

6. Paragraph 2 does not apply in the following@s:

(1) achange of auditor of a subsidj f the reporting issuer where it is
proposed that the auditor of that subsidiary be ced by the auditor of the parent

company;

4
(2) achange of auditor\v?\e% the change is required by law.

Item 10: Qg)
Management contracts ?\

Where managementgdunetions of the reporting issuer or any subsidiary are to any
substantial degree perfg by a person other than the senior executives of the
s‘r , give:

performed, in g the name and address of any person who is a party to the
agreement 501 is responsible for performing the management functions;

the names and addresses of the insiders of any person with whom the
reportvdg Issuer or subsidiary has any such agreement and, if the following information
is&wn to the officers of the reporting issuer, give the names and addresses of any
p&3on 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;

reporting issuer or SUE
1. deiaf&o the agreement under which the management functions are
W

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 m

with the reporting issuer or subsidiary, at any time since the commenceme
reporting issuer’s last financial year.

Instructions (lg)"

1. Solely the place of residence or postal address of %person may be
given, but the Commission may then request the home addressio?u

2. It is not necessary to give information of relatbikignificance.
3. In giving particulars of indebtedness, s%e e largest aggregate amount
of indebtedness granted by the reporting issuer of its subsidiaries to each of

these persons during the last financial year, the% e of the indebtedness and of the
transaction in which it was incurred, the nt of the indebtedness presently
outstanding and the rate of interest on the n*elqtedness

4. It is not necessary to @Za’e as indebtedness amounts due from the
particular person for purchases sy to usual trade terms, for ordinary travel and
expense advances, if the repay arrangements are in accord with usual commercial
practice.

Item 11:

Particulars of matters : acted upon

1 If s to be taken on any matter other than the approval of financial
statements, the%bstance of the matter, or related groups of matters, should be briefly
described extent where it has not been done already. Give sufficient details to
permit secé(y holders to form a reasoned judgement concerning the matter.

Such matters include alterations of share capital, charter or by-law

a ments, acquisitions or dispositions of assets, amalgamations, mergers or
re|afganizations.
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 (b

N
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SCHEDULE IX
ANNUAL INFORMATION FORM

PART |
General Instructions

1. The Annual Information Form (AIF) is intended to provide relevant background
material essential to a proper understanding of the nature of the issuer, its oper,
and prospects for the future. Issuers are required to disclose information about
known trends, commitments, events or uncertainties that are reasonably e
have a material impact on the issuer’'s business, financial condition r.r sults of

operations. q/

2. The following requirements apply to all reporting issue xcept to those
exempted pursuant to section 163. Issuer means the reportingSgsuer, its subsidiaries
and other investee issuers. 5

The disclosure required shall include that relatin%‘ ach subsidiary or investee
of an issuer whose total assets constitute more than A0 %" of consolidated assets of the
issuer at the most recent financial year end or w% total revenues constitute more
than 10 % of consolidated revenues of the issue @ e most recent financial year.

3. Any of the information required in thehQn.nual Information Form (“AIF”) may at the
issuer's option be incorporated by refesgnce. Where information is incorporated by
reference in an AIF, the referenced ment shall be clearly identified and shall be
referenced by page, caption, par or otherwise. All referenced documents shall

accompany the AIF when filed wg e Commission des valeurs mobilieres du Québec
(the “Commission”) or sent to ity holders or other interested parties.

Security holders @15 holders of the issuer’s securities other than debt
instruments.

4. The seg eQeg information required in Item 3 of the AIF goes beyond the
requirements %ection 1700 of the Canadian Institute of Chartered Accountants
(CICA) Haa@ . However, the information required is built on the CICA disclosure

framewor

5. Qhere is no regulatory requirement for auditor involvement with respect to the
p@ation of the AIF. However, issuers may choose to involve their auditors.

6. Generally, information shall be presented as at the end of the fast completed
financial year. Where material events or conditions have arisen subsequent to the end
of the last completed financial year but prior to the date of preparation of the AIF, this
updated information shall be included in the AIF.
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7. The focus of the AIF disclosure shall be on the issuer. There is no requirement to
provide extensive discussion of factors external to the issuer.

8. The instructions for the preparation of the AIF require issuers to discuss certain
forward-looking information. Required disclosure is based on presently known trends,
commitments, events and uncertainties that are reasonably expected to materially affect
the issuer. A disclosure duty exists where a trend, commitment, event or uncertainty is
both presently known to management and reasonably expected to have a yal
impact on the issuer's business, financial condition or results of operatiopg) is
Schedule requires a discussion of forward-looking information based on t suers
expectations as of the date of the AlF. % .

r %Ward-looking
future trend or

Issuers are encouraged, but not required, to supply ot
information. Optional forward-looking disclosure involves anticipati
event or anticipating a less predictable impact of known event, tr r uncertainty. This
other forward-looking information is to be distinguished presently known
information which is reasonably expected to have a materjakimpact on future operating
results, such as known future increases in costs our or materials, which
information is required to be disclosed. (b

Although information provided under t Schedule may involve some
prediction or projection of the future, these i ctions do not call for a forecast or
projection as defined by the CICA Handbqo}k).,‘ln the event that an issuer chooses to
provide a forecast or projection, the apphgation of Québec Policy Statement NO. Q-11
should be considered. C)

9. The instructions for the pr#ﬁon 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 maée@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 ¢ nce or change a decision.

In deter@yning whether information is material, an issuer shall take into account
both quantita@ nd qualitative factors.

V@ this concept of materiality is broader than the definition of material change
cont

in the Securities Act, it is consistent with the financial reporting notion of
n\@qia ity contained in the CICA Handbook.
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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 I'q/ been
amended and describe the substance of the amendments.
4

2. Subsidiaries q/

Provide a list of each subsidiary of the issuer as of the @cent financial year
end, indicating the jurisdiction of incorporation, continuance o anization and stating
separately the percentage of voting securities beneficially d or over which control
or direction is exercised by the issuer. Also disclose t @rcentage of each class of
non-voting securities owned. A subsidiary that does et the size criteria set out in
paragraph | of Part | may be excluded, provided t ?gbch excluded subsidiaries, in the
aggregate, represent less than 30 % of consolida@evenues or consolidated assets of

the issuer.

'\ N
ITEM 2:
GENERAL DEVELOPMENT OF THE B S

Briefly describe the busin#ﬁhe issuer. This description shall encompass the
general development of the b ss of the issuer over the last 5 years. This discussion
shall include only major s or conditions that have influenced the general
development of the businé Changes in the business that are expected shall also be

discussed.

ITEM 3: Q

NARRATIVE D, IPTION OF THE BUSINESS

1. D the business with reference to the dominant industry segment of the
issuer ach reportable industry segment of the issuer. The description shall focus

upan ¥Q) industry segments as defined in Section 1700 of the CICA Handbook and (b)
t@suer’s business in general. The disclosure for each industry segment of the issuer
S include the following information:

(1) principal products or services, methods of distribution of these products or
services and principal markets. In addition, for each of the last 2 completed financial
years, as dollar amounts or as percentages, revenue from third parties for each
category of principal products or services which accounts for 15 % or more of total
consolidated revenues for all segments for the applicable financial year;
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(2)  when sales made to or income received from one customer (by one or
more segments) amount, in the aggregate, to 10 % or more of consolidated revenues,
the number of such customers and the aggregate percentage of sales to or income from
those customers. Where it is known that a group of customers is under common control,
the group shall be considered one customer;

geographic segment, the geographic segment and the percentage of the Addustry

(3) where more than 40 % of an industry segment’'s sales are mad; t&ya
segment’s sales made to such geographic segment; q/

(4)  when there has been a public announcement of the introq«i}%’ﬁ of a new
product or industry segment, the status of the product or segment; Q/

(5) the sources and availability of raw materials; 0& >

(6) the importance, duration, and effect on the s gt of intangibles such as
patents, trademarks, licences and franchises; &

(7)  the extent to which the business of thﬁg’&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 omermlnation of contract, or sub-contracts;

(9)  with respect to the natu@éource operations of an issuer, other than oil
and gas;

(@) the locatio ze and net interest in important properties and the
nature of the right to hoId& ate the properties as at the most recent financial year
end,

(b) ves by deposit and by category reporting proven, probable and
possible reserves s defined in National Policy Statement No. 2-A) as at the most
recent flnanC|a r end

a reconciliation of reserves by category as at the financial year end
|mme precedlng the most recent financial year to the information furnished under
b ab mcludmg the effects of production, acquisition, discoveries, etc.;

(d) the dollar amounts expended on exploration and development in
the last 2 completed financial years;

(10) with respect to the oil and gas operations of an issuer;

(@  the number of wells the issuer has drilled or participated in, the
number of such wells completed as oil wells and gas wells capable of production, and
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the number of dry holes expressed in each case as gross and net wells, during each of
the last 2 financial years of the issuer;

(b) important oil and gas properties, plants, facilities and installations
owned, leased or held under option as at the most recent financial year end;

(c) the location, by province or state if in Canada or the United States
and by country otherwise, of important producing wells and non-unitized wells ¢ le
of producing in which the issuer had an interest as at the most recent financial y nd,
with the interest expressed in terms of net wells, separately for oil wells and g

(d) with respect to interests in properties on which ther, nterest as
at the most recent financial year end and the issuer’s net interest in the aéfeage and the
geographical location of such acreage

(e) the quantity and type of the estimated nﬁoved and developed
reserves and proved and undeveloped reserves (all m d in National Policy
Statement No. 2-B) on both a gross and net basis of ¢ il, natural gas and natural
gas liquids as at the most recent financial year end. e royalty rates are subject to
noticeable variation, provide a brief discussion of th@ arlatlons

)] a reconciliation of the r es as at the financial year end
immediately preceding the most recent ancial year to the reserve information
furnished under e above, including the\?k of production, acquisitions, discoveries,
etc.;

on development for the last 2 fiRg{cial years of the issuer;

() the dollagg?s expended on exploration including drilling and
f

(1) if estimates@feserves are represented as being based on estimates

prepared or reviewed independent engineer or other expert or consultant, identify
the independent e I or other expert or consultant. The Commission may request
that a copy of the port of such engineer or other expert or consultant be furnished

to the Commis§en as supplemental information and not as material filed as part of
these require@ s;

é@ with respect to bank operations of an issuer’s business, the following;

% Loan terminology referred to herein shall have the meaning attributed
thMeto 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

Q

(b) OTHER PAST DUE LOANS Q

dollar amount of loans 90-179 days past due and 180 a)g/or more
past due, separately for loans by Canadian residents - residents else S as at the
most recent financial year end;

(c) INTEREST INCOME Qé@

separately, interest income as repﬁpfor the most recently
completed financial year for domestic and international & ccrual loans, renegotiated
reduced rate loans, and other past due loans;

(d) LOANS WITH PROVISIONS@ DOUBTFUL CREDITS

for sovereign risk andhgri‘vate sector loans to banks and other
entities, the dollar amount of loans with prQvistons for doubtful credits other than general
country risk provisions as at the most nt financial year end;

(€) RESTRUCT@D LOANS

i 0 amount of loans classified as restructured loans in the
last financial year for loan Canadian residents - residents elsewhere;

dollar amount of loans classified as restructured loans in the
last financial year %gted by country for sovereign risk and private sector loans to bank
and other entiti%

FOREIGN LOANS

Q I. for countries designated by the Office of the Superintendent
o@ancial Institutions as requiring provisions against general country risk (the
&Q ignated 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 provisi for
designated countries by country, or countries if the general provision is establ{ ona

basket of countries as at the most recent financial year end;

(13) For trust, mortgage loan and credit union (caisse d'ép (r)e,'et de crédit)
operations of the issuer’s business the following; EQ/

(@) separately, interest income for personal csaermal and mortgage
loans as reported for the most recently completed financial 6

(b)  dollar amount of loans 90-179 d st due and 180 days or more
past due separately for personal commercial and aébage loans as at the most recent
financial year end;-

(© dollar amount of provision respect to loans disclosed under b
above as at the most recent financial year epq

(14) state briefly the Iocann@%Eeneral character of the principal plants and
other properties of the issuer. Q‘

Identify the industry s @Q ts that use the properties described. If the title to any
such property is not freeh t is held subject to any major encumbrance, so state
and describe briefly how

2. With respec e issuer's business in general, discuss the following matters
and identify the in segments affected:

(1) q competitive conditions in the principal markets in which the issuer
operates, ing an assessment of the issuer's competitive position if possible;

a\@wes,

(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;

the dollar amount spent by the issuer on research and development

(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 facial
years, in summary form accompanied by a discussion of those factors af g the

changes in accounting policies, significant acquisitions or disposals an or changes

comparability of the data. Factors affecting the comparability of the/@at include
in the direction of the business:

(1) net sales or total revenues; Oe
(2) profit or loss before extraordinary items, in to k per equity share;
(4) total amount of long-term deg,&n ractable preferred shares and

redeemable preferred shares where the re ption privilege is expected to be
exercised (excluding dollar amounts expect@tq be repaid, retracted or redeemed in the

current financial year); \2\

(5) cash dividend, declarQ@ share for each class of shares;

(6) net earnings, ir@nd on a per equity share and fully diluted equity

(3) total assets;

share basis.

2. For each of the @%uarters ending with the most recently completed financial
year, provide the i antion required in sub-paragraphs (1), (2) and (6). If the issuer is
only required t % month interim financial statements, for each of the last 4
completed 6 periods ending with the most recently completed financial year,
provide th%‘o ation required in sub-paragraphs (1), (2) and (6).

3. cribe any restriction which could prevent the issuer from paying dividends.
Discl the issuer’s dividend policy and where there is an authorized intention to
C e the dividend policy in the near future disclose the intended change in dividend

polty.

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 e
dates of expiry of his term of office. Q

3. Give the number of voting securities of the issuer or a subsid%f(]@ned or
controlled by each director. (1/

paragraphs 1 and 2 of section 164 or by section 165 or 166 of t egulation, only the
number of voting securities held or controlled by the directors as roup may be given.

ITEM 7 &O

ADDITIONAL INFORMATION

However, in the case of the issuer that fulfills the coEd’% prescribed by

Mention that other information, includig@l ormation on the remuneration of
senior executives, indebtedness of senior execumves, principal holders of securities of
the issuer, as well as the interests of insidé&s 4n material transactions are as the case
may be, presented in the most recent cipgular drawn up for the solicitation of proxies.
Mention also that additional financigf™if¥ormation may be found in the comparative
financial statement at the end of t t financial year. Mention that these documents
are made available to the public er the conditions provided for in section 87 of the
Act.

An issuer who h filed with the Commission a circular drawn up for the
solicitation of proxie t give the information required by Items 4, 6, 7 and 8 of
Schedule VIII. QQ‘

ITEM 8: Q/
MANAGEMEIJS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULT@ PERATIONS

corporate by reference or reproduce the disclosure prescribed by Schedule VII.

OS. 660-83, Sch. IX; O.C. 1263-85, s. 110 and 111; O.C. 1622-90, s. 45.
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SCHEDULE IX.1
SUPPLEMENT TO THE ANNUAL INFORMATION FORM

ITEM 1:
ACQUISITIONS AND DISPOSITIONS

Provide the information prescribed by Item 11 of Schedule 1.

ITEM 2: Q(b

DESCRIPTION OF IMMOVABLES (19

Provide the information prescribed by Item 12 of Schedule 1. % A
ITEM 3: &
DIVIDEND RECORD 0

Provide the information prescribed by Item 20 of S &@ule l.

ITEM 4: (b
PRIOR AND FUTURE DISTRIBUTIONS QQ

Provide the information prescribed by Iter(1)/28 of Schedule I.

The following items apply only to{@nce companies.

ITEM 5:
ADDITIONAL FINANCIAL INF TION

Provide the inform@\ prescribed by Item 33 of Schedule I.

ITEM 6:
RELATIONSHIPS VQ OTHER COMPANIES

Prow information prescribed by Item 34 of Schedule 1.

ITEM
LOC@QOF SECURITIES SUBJECT TO A TRUST DEED AND DEPOSITORY OF
LIO SECURITIES

Provide the information prescribed by Item 37 of Schedule I.

ITEM 8:
STATEMENT OF FUNCTIONS OF ISSUER

Provide the information prescribed by Item 38 of Schedule I.
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ITEM 9:
ASSOCIATED PERSONS

Provide the information prescribed by Item 39 of Schedule I.

0.C. 1622-90, s. 45.
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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@f@/s
under which the issuer was formed and the manner and date of its formation. Q

If the issuer's name was changed during the past 12 months, state thgY er's former
name.

&
ITEM 2: %
»

If material, state whether the issuer's constating documents have bgn%ended.

BUSINESS OF THE ISSUER
Describe the business of the issuer. &O
Instructions Q(b

1. If the issuer bas engaged in any %ness other than that of a mutual fund
during the past 5 years, state the nature of bhg other business and give the approximate
date on which the issuer commenced to)gperate as a mutual fund. Indicate briefly the
nature and results of any bankruptcy, eivership or similar proceedings or any other
material reorganization of the issu Mg the period.

2. If during the pa Y(;ars any affiliate of the issuer bas had any material
interest in any transaction ¥Qvolving the purchase of any substantial amount of assets
presently held by the is Ndescribe the interest of the affiliate in such transaction and
state the cost of sucré~ s to the purchaser and to the seller.

ITEM 3: Q

PRICE OF SE@IIES ON SALE OR REDEMPTION

the disclosure required by Item 7 of Schedule V and in addition give the
followj ormation:

1. Describe the rules used for the valuation of the issuer's assets and
Ii%l ities 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 giébue

following information: Q

1. Disclose when during the term of a special arrangement th a.l(‘e]{charge
will be deducted. (1/

2. Give particulars of any special withdrawal rights th& applicable to a
special arrangement. 0

3. Give particulars of any entitlement, in respecg special arrangement, to
a refund of any sales charge if the special arrangeme erminated during the term

thereof.
Instruction Qgrb

The term “special arrangement” as ws\ed in this item bas the same meaning as
ascribed to such term in Item 7 of Scheduig V.

O

ITEM 5:
RESPONSIBILITY FOR PRINCIPA NCTIONS

Repeat the disclosur &ired by Item 9 of Schedule V and in addition give the
following information: Oé

1. Provi names and addresses in full or, alternatively, solely the
municipality of resit&nce or postal address of each person or company referred to in the
simplified pro&s who is responsible for the performance of the principal functions

described ip thig item. In addition, where a company is hamed as being responsible for
the perf ce of any such functions, provide the names in full and addresses as
afore& respect of each senior executives of the company.

% 2. Indicate the method of determining the amount of management fees and
s}at 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 dl/ ly the
principal dealer need be given. %

4

4. In giving information regarding the purchase and salesof tHe investment
portfolio and brokerage arrangements, state: G‘Q/

(1) the total cost, during the last completed fi%&al year of the issuer,
of securities acquired, distinguishing between, O

(@)  securities of or guarant;gd y the government of any
country, or any political subdivision thereof; Q
(b)  short-term notes; (I/Q

N

(© other securiti\esé\

(2) the total cost rities held at the beginning and at the end of
the issuer's last completed financi@\year;

business to persons or nies engaged in the distribution of the securities of the
issuer;

3) the fo;g@ method or criteria used in allocating brokerage

4) Qh; formula, method or criteria used in allocating brokerage
business to pe s or companies furnishing statistical, research or other services to the
issuer or the ger of the issuer;

(5) the amount of brokerage paid to the principal dealer for the
last 3@mpleted financial years, giving the total amount paid in each year and
e ssing the amount paid in each year as a percentage of the total brokerage paid in
S year by the issuer.

5. As used in this Schedule:

(1)  “principal dealer” includes,
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(@) a person or company through whom the investment portfolio
of the issuer is purchased or sold pursuant to a contractual arrangement with the issuer
or the manager of the issuer providing for an exclusive right to purchase or sell the
investment portfolio of the issuer or any feature which gives or is intended to give a
dealer a material competitive advantage over other dealers in respect of the purchase or
sale of the investment portfolio of the issuer;

(b) a person or company, together with any affiliate, r
through whom 15 % or more of the securities transactions of the issuer were cag ut;

(2) “brokerage arrangements” or “brokerage business” include all rcﬁ}ses and
sales of the investment portfolio, whether effected directly or through anp%t’.‘

6. With the consent of the Commission, a person or@gany 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 coming *@n the definition of a
principal dealer.

ITEM 6: (b,&
INVESTMENT OBJECTIVES AND PRACTICES Q

Repeat the disclosure required by Item fﬂp Schedule V and in addition give the
following information: r\ N

1. Subject to the provision Eéained in Instruction 3, state any restrictions

on investments and investment i&¥eS and practices of the issuer in pursuing its
objectives, with particular referen? the following types of activities:

(1) the is i&f securities other than those contemplated by the
issuer's simplified prospeé

(2) Q-borrowing of money;

% the firm underwriting of securities issued by other issuers;
()Q—@l) the purchase and sale of real estate;
C@\@scts;

(5) the purchase and sale of commodities or commodity futures
(6) the making of loans, whether secured or unsecured;

(7)  the investment of more than 10 % of the assets of the issuer in the
securities of any one issuer;
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(8) the investment in more than 10 % of the securities of any one
issuer;

9) the investment in securities for the purpose of exercising control or
management;

(10) the investment in securities of investment companies or other

$e)
P

(11) the purchase or sale of mortgages; Q/

mutual funds;

(12) the purchase of securities on margin or selling shor?ll% "

(13) the investment in securities which are not fuII@

(14) the investment in illiquid securities or s@\ies whose resale is

restricted:; O

(15) the investment in gold or gold certificates;
(16) the pledging, mortgaging or r@necating of the issuer's assets;
(17) the sale of portfolio secpyities to senior executives or trustees of the

issuer or of the manager, or the purchasQ{f securities from such persons;

(18) the guaranteej Q? the securities or the obligations of another
issuer; ?g
(19) the pur h@of options, rights and warrants;
(20) the@ g of covered or uncovered clearing corporation options;

(21 Qh; investment in a security which may require the purchaser to
make an additi contribution beyond the price of the security;

2) the lending of the issuer's portfolio securities.

: Briefly indicate the nature of any security holder or other approval that may
bf@uwed in order to change any of the restrictions referred to in paragraph 1.

A

Instructions

1. For the purpose of clause (6), the purchase of debt securities for
investment purposes is not considered to be the making of a loan by the issuer.
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2. For the purpose of clause (14), where the issuer invests in securities
whose resale is restricted, describe how those securities are valued for the purpose of
computing the net asset value of the issuer.

3. Reference should be made to National Policy No. C-39 for a statement as
to the standard investment restrictions and practices that a mutual fund is required to
adopt unless the prior approval of the securities authorities has been obtained to permit
any variation. If the issuer has adopted the standard investment restriction d
practices contained in National Policy No. C-39, it is not necessary to state the@t e
annual information form provided that: (l/

(2) the annual information form includes a statement to@i}bﬁect that:

(@) the issuer has adopted the standard in@ment restrictions

and practices; 0

(b) the standard investment re 't&s and practices are
deemed to be incorporated in the annual information for&

(c) a copy of the standard | %tment restrictions and practices
will be provided by or on behalf of the issuer or b n behalf of the principal distributor
of the issuer to any person requesting the same,

(2) any investment restristion ﬂor investment practices in addition to the
standard investment restrictions and ?tzz%ces that have been adopted by the issuer
(including any variations from the Qﬁard investment restrictions and practices that
have been approved by the secu '@"aluthorities) are set forth in the annual information

form. ;
ITEM 7: @

SIGNIFICANT HOLDIN @I OTHER ISSUERS

Furnish in SQS antially the tabular form indicated the following information as at a
date within thir%ays of the date of the annual information form with respect to each
issuer, 5 % re of whose securities of any class are beneficially owned directly or
indirectly l@he mutual fund or any of its subsidiaries.

Q Name and Nature of its principal |Percentage of securities|Percentage of value of issuer
% Address of business and class owned by assets invested therein
\ company issuer
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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: (19

LEGAL PROCEEDINGS

‘o))
Repeat the disclosure prescribed by Item 14 of Schedule V a maddition make
a similar statement as to any such proceedings known to be conte d.

ITEM 10: 50

SENIOR EXECUTIVES AND TRUSTEES O

List the names and home addresses in full or, alterrtatively, solely the municipality
of residence or postal address of ail senior exec or trustees of the issuer and
indicate all positions and offices with the issue by each person named, and the
principal occupations, within the 5 preceding yegis', of each senior executive or trustee.

N

Instructions \2\

1. Where the municipa%d residence or postal address is listed, the
Commission may request that thﬁ‘ 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. Whe&a senior executive bas held more than one position in the issuer, or
a parent or sub@i}ry thereof, state only the first and last position held.

2. Where the pr'g$ occupation of a senior executive or trustee is that of

ITEM 11;
REM%@ ION OF SENIOR EXECUTIVES AND TRUSTEES
1

§ : Only issuers which directly employ officers must present the information
prascribed by Item 22 of Schedule I.

2. Other issuers, the business of which are managed by a management

company pursuant to a contractual arrangement, or by a corporate trustee pursuant to
the terms of a trust indenture, must report in their annual financial statement:
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(1) the aggregate amount of directors' or trustees' fees paid in respect
of each of the financial years reported upon;

(2) the aggregate amount of expenses reimbursed by the issuer to the
directors or trustees in respect of their fulfillment of duties as directors or trustees.

As well, such issuers must confirm in the annual information form that the
amounts reported in the financial statements as paid or reimbursed to directo d
trustees constitute the only compensation paid by the issuer to such direc@and

trustees. q/

Where any compensation is in non-cash form, the value of the t(fit"conferred
should be stated or, if it is not possible to state the value, the bene &/ rred should

be described. s

ITEM 12:
INDEBTEDNESS OF SENIOR EXECUTIVES AND TRUSTEESO

&

(1) each senior executive and trustee ﬂ/@glssuer

In regard to,

(2)  each proposed nominee for eI¢<‘\|qn as a director or trustee of the issuer;

(3) each associate of aﬁi@)f any such senior executive, trustee, or
proposed nominee,

who is or has been mdﬁ to the issuer or its subsidiaries at any time since the
beginning of the last complgt nancial year of the issuer, state with respect to each
such issuer or subsidiar argest aggregate amount of indebtedness outstanding at
any time during the | pleted financial year, the nature of the indebtedness and of
the transaction in It was incurred, the amount thereof presently outstanding, and
the rate of interest\gaid or charged thereon, but no disclosure need be made of routine

indebtedness.
4

Instructi
State the name and home address in full or, alternatively, solely the
r@ipality of residence or postal address of each person or company whose
indebtedness is described.
2. “Routine indebtedness” means:

(2) a loan granted on terms no more favourable than the terms on
which loans are made by the issuer to employees generally, but the amount at any time
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remaining unpaid on loans to anyone senior executive or proposed nominee together
with his associates or affiliates shall not exceed 25 000 $;

(2) aloan granted to a senior executive, provided that he is a full-time
employee of the issuer and that the loan was for less than his annual salary and was
entirely secured by a mortgage on his residence;

3) a loan granted to a senior executive who is not a full-time em Qze
t

or to a person associated with him, provided that the granting of credit forms p e
business of the reporting issuer, that the loan is granted on the same t as to
customers and it involves no unusual risks of collectability; %

4

(4) a loan arising by reason of purchases made g rﬂrfnal business
terms or resulting from advances of travel or entertainment allow , provided that
the terms of repayment are in accord with usual commercial pract

D

ITEM 13: O
ASSOCIATED PERSONS &

Provide, in respect of any person mentionetqghnswer to Item 9 of Schedule V,
the following information: (I,Q

1. If a named person: r\ .

(1) is associated Wit)‘@}suer;

(2) is a director ?%nior officer of or is associated with any affiliate of

the issuer: @

3) is a or or senior officer of or is associated with any company
which is associated W:? issuer,

SO state, an give particulars of the relationship.
2. @% issuer:
O Q) is associated with a named person;
\%Q (2) is associated with any affiliate of a named company;

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. ‘Yb

5. If a named person is associated with any other named persor{@state,
and give particulars of the relationship. %
4

6. Where and to the extent required by the Commissiongivé’the business
experience of each named person and, in the case of a named mﬁﬁy, the directors

and officers thereof.
P

ITEM 14:

PROMOTER &O

If any person is or has been a promote the issuer within the 5 years
immediately preceding the date of the annual @ ation form, furnish the following

information: q/

4
(2) the name of the promoter,gbte\nature and amount of anything of value

(including money, property, contract ions or rights of any kind) received or to be
received by each promoter directlyQ~ rectly from the issuer;

(2) the nature and unt of any assets, services or other consideration
therefor received or to be§ d from the promoter by the issuer;

(3) astoan @ ts acquired within the past 2 years or to be acquired by the
issuer from a pro = State the amount at which they were acquired or are to be
acquired and the &c ple followed or to be followed in determining the amount. Identify
the person mal@,the determination and state his relationship, if any, with the issuer or
any promot @ te the date that the assets were acquired by the promoter and the cost
thereof to épromoter.

ITE {6:
P{&IPAL HOLDERS OF SECURITIES

Furnish the following information as of a specified date within thirty days prior to
the date of the annual information form in substantially the tabular form indicated:

1. The number of securities of each class of voting securities of the issuer

and the manager of the issuer owned of record or beneficially, directly or indirectly, by
each persan who owns of record, or is known by such issuer or manager to own
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beneficially, directly or indirectly, more than 10 % of any class of such securities. Show
in Column 5 whether the securities are owned bath of record and beneficially, of record
only, or beneficially only, and show in Columns 6 and 7 the respective numbers and
percentages known by the issuer or manager to be owned in each such manner.

Name and | Name of Issuer or Designation or Type of Number of | Percentage of
address company |relationship there class ownership securities class

to (b
Q
« Q/Q

i
2. If any person named in answer to paragraph 1 of record or
beneficially, directly or indirectly, more than 10 % of, 0

(1) any class of voting securities of th rbcipal distributor or the
principal dealer of the issuer or any parent or subsidiary){ f;

(2)  any proprietorship interest in thﬁ(b‘rcipal distributor or the principal
dealer of the issuer; Q

give the percentage of suq%;‘kurities or the percentage of such
proprietorship interest so owned by such gersdn.

3. The percentage of se ﬁi,és of each class of voting securities beneficially
owned, directly or indirectly, by al* tQ'Senior executives or trustees:

Q) of the i§5 In the issuer or in a parent or subsidiary thereof;

2) of
subsidiary thereof; Q.

in@gase of each company as a group, without naming them.
Cy

anager of the issuer in such manager or in a parent or

A - "
Issuer or relationship . .
Name ofFo@?hy thereto Designation of class Percentage of class
A\
Ins:éu ions
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.

4. If voting securities are being offered in connection with, or pur:@ to, a
plan of acquisition, amalgamation or reorganization, indicate, as far as pgacticéble, the
respective holdings of voting securities that will exist after giving effect tq-@p’lan.

5. If, to the knowledge of the issuer, more than 10 % class of voting
securities of the issuer or if, to the knowledge of the manager\cgsaﬁissuer, more than
10 % of any class of voting securities of such manager are hel re to be held subject
to any voting trust or other similar agreement, state the desjgmation of such securities,
the number held or to be held and the duration of the ent. Give the names and
addresses of the voting trustees and outline briefly their voting rights and other powers

under the agreement.
QQ

6. If, to the knowledge of the issuer,%ﬁ parent of the issuer, the manager or
the parent of the manager, any person name in‘answer to paragraph 1 is an associate
or affiliate of any other person named thexein, disclose, in so far as known, the material
facts of such relationship, including sis for influence over the issuer enjoyed by
the person other than the holding o iIAg securities of the issuer.

ITEM 16: ﬁi
INTEREST OF MANAGEM% OTHERS IN MATERIAL TRANSACTIONS

Describe briefl where practicable, state the approximate amount of any
material interest, dj r indirect, of any of the following persons in any transaction,
within the 3 years™rior to the date of the annual information form, or in any proposed
transaction whi@as materially affected or will materially affect the issuer:

(1 e manager of the issuer;

QZ) the principal distributor of the issuer;

\ 3) the principal dealer of the issuer;

(4) any senior executive or trustee of the issuer or of any 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.

2. As to any transaction involving the purchase or sale of assets by]?to the
issuer otherwise than in the ordinary course of business, state the cost of.the &ssets to
the purchaser and the cost thereof to the seller if acquired by the sellq(l/ iin 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 no or special benefit or
advantage not shared on an equal basis by ail other ers of the same class of
securities who are resident in Canada. &

4. No information need be given in ansvgn.ﬁ) this item as to any transaction
or any interest therein, where, Q

(1) the rates or charges inyQIv‘@d in the transaction are fixed by law or
determined by competitive bids; \2\
(2) the interest of ified person in the transaction is solely that of a

director of another company that (g & party to the transaction;

(3) the tra s$n involves services as a bank or other depository of
funds, transfer agent, regi , trustee under a trust indenture or other similar services;

4) %\nterest of a specified person, including all periodic instalments
in the case of a ase or other agreement providing for periodic payments or
instalments, do@ot exceed 50 000 $;

the transaction does not directly or indirectly, involve remuneration
for se&@, and

(@) the interest of a specified person arose from the beneficial
0 rship, 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 Q

of each person or company holding portfolio securities of the issuer a odian. The

1. State the name, principal business address and the nature %thgﬁjsiness
name of the custodian may be omitted if it is a bank to which the B§E Aet (S.C., 1980-

81-82, c. C-40) applies, or otherwise with the consent of the Commi

2. Give brief details of the contractual arrangement ?Bge with the custodian.

ITEM 18: &O

MATERIAL CONTRACTS (b

the date of the annual information form by the igguer and state a reasonable time and
place at which any such contract or copy thé{g@.f may be inspected during distribution of
the securities being offered. Indica@@t in addition to any such contracts, the

Give particulars of every material contram red into within the 2 years prior to
[

declaration of trust establishing the m fund as well as any management agreement,
principal distributorship agreementQ~ ies thereof are available for inspection at such
time and place.

Instructions g

1. Set out @nplete list of all material contracts, indicating those which are
disclosed elsewhery, Q‘me annual information form or in the simplified prospectus and
provide particul sQit respect to those material contracts about which particulars are
not given els e. This item does not require disclosure of contracts entered into in
the ordinar Se of business of the issuer.

Particulars of contracts should include the dates of, parties to,
consid€ration and general nature of the contracts, succinctly described.

\ 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
Q2

The annual information form must contain the following certificates: (19

(1)  “This annual information form, the financial statements of ind for the
financial period ended and the auditor's report thereon stogether with the
%n’ng the currency

ure of all material
and do not contain

of this annual information form constitute full, true and plain di

simplified prospectus required to be sent or delivered to a purchas
facts relating to the securities offered by the simplified prosp%biﬁ1

any misrepresentation.” O
This certificate must be signed by the ié%xecutive officer of the issuer
or by a person who holds a similar position, by the financial officer and by 2 other
persons selected from the directors or truste d, as the case may be, by the
manager.
(2)  “To the best of our knowle h|s annual information form, the financial
statements of the fund for the flnanu d ended and the auditor's report

thereon, together with the simplifi spectus requwed to be sent or delivered to a
purchaser during the currency %annual information form constitute full, true and
plain disclosure of all materia S relating to the securities offered by the simplified
prospectus and do not cont w% misrepresentation.”

This certlf must be signed by the principal distributor.

0.C. 660-83, SCh% .C. 1263-85, s. 112; O.C. 1263-85, s. 112 (Item 10); O.C. 697-
87, s. 53; OC 3,s. 32.

&
K
N\
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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)
ltem 2: QQ
The offeree (]/

. . 4
Provide its corporate name. Q)

Iltem 3: &
Ownership of securities of the offeree 0

1. Provide the number, the percentage and des@tlon of the securities of the
offeree held by the following persons at the date of the

(1) the offeror; Qgrb
(2) a joint actor with the offeror, #wknown;
4

3) a senior executive o\le\e 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 securiti@gr

2. Where Gﬁormation is known to the offeror, give, for each class of
securities subject id, the number of securities held by each holder of more than
10 % of the sec;r s of that class. If the securities are held in the name of a clearing

eld, so state.

corporation, at they are held in the name of many holders.

Item 4: Q]Q‘

Transq s in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
the offeree by a person mentioned in Item 3 during the 6 months preceding the date of
the bid:

(1) the description of the security;

(2)  the number of securities bought or sold;
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(3) the purchase or sale price;
(4) the date of the transaction.

The information required in paragraphs 2, 3 and 4 is provided it is known. If no
securities have been acquired or sold, so state.

Item 5: Q(b

Terms of the bid Q

Provide the terms of the bid and the cases in which the offeror pla%tgkithdraw
the bid. °

Item 6: &
Payment for the securities 50

Indicate the method of payment for the securities ar@e settlement date.

Iltem 6.1: &

Solicitation

Give the name of any person employed {dr paid by the offeror or his agent to
solicit the tendering of securities in responsd‘ﬁp‘the offer.

Iltem 7:
Right of to withdraw deposited sem@os

Describe the withdraw@h: of the security holders of the offeree issuer who
have deposited their secuffties under the bid. State that the withdrawal is made by
sending a written notic depositary and becomes effective upon its receipt by the

depositary.
&

Item 8:
Availability o

the exact nature of the arrangements made by the offeror to ensure the
availgbjiwy/ of the funds needed to pay for the securities tendered, in particular the
sowceNof funds, the precise conditions of any agreement relative to the financing of the
o@lion, 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 prirqBaI
market or of listing the securities on a stock exchange or delisting them; Q

(2)  the volume of securities traded and the highest and lowest guotafions for
the 6-month period preceding the date of the bid; q§) 8

(3) the last quotation of the securities before the of the public
advertisement of the bid. 0

Indicate the date of the public advertisement of the %

Iltem 10: &

Agreements between the offeror and the senior exec@s of the offeree
Provide the details of any agreement mﬁ%%or planned between the offeror and
the senior executives of the offeree, in pgrticular concerning any payment or other

benefit granted as compensation for the loss of their positions or respecting their
continuing or ceasing to perform their if the bid is favourably received.

Q~

ltem 11:
Agreements between the offer@a holder of securities of the offeree

Provide the detai@ any agreement between the offeror and a holder of
securities of the offere spect of the bid.

Iltem 12: Q

Business relatj etween the offeror and the offeree

P@e details of any material business relationship between the offeror and the

offere&

IL@&
Pu¥pose of the bid and subsequent plans
Provide the following information:

(1) the purpose of the bid;
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(2)  where the purpose of the bid is to acquire effective control of the offeree,
the plans of the offeror to liquidate the offeree, to lease its property or dispose of it, to
amalgamate it or to make any other major change in its affairs, its organization , its
management, its personnel or its dividend policy.

Iltem 14:
Material changes in the affairs of the offeree

$e)

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 interi nnual

financial statements. Q) .
Item 15: Q/q/
Appraisal %

1. Where an appraisal is furnished, provide a sum 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 dicate the extent to which
any advantage accruing to a security holder after cggpl tion of the take-over bid has
been considered in the valuation. Q

2. Indicate the place where the apprgalml may be consulted and mention the
rights of security holders of the class conMrpIated to obtain a copy of it by paying

reproduction and mailing costs. \2\
Iltem 16: Qg)
Rights of appraisal and acquisit:;ov

ratsal that holders of securities of the offeree issuer may
Ing it. State whether the offeror intends to exercise any
rities of the offeree that the offeror may have.

State any right of a
have under the laws
rights of acquisition o

Item 17: Q

Purchases in@ en market

I te whether the offeror intends to buy in the open market securities of the
class ct to the bid.

m}%&
Other material facts
State any other material fact likely to affect the value or market price of the

securities of the offeree. Mention any other information known to the offeror, but not yet
published, that might influence the response of the holders to the bid.
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Item 19:
Judicial developments

Where the take-over bid is an insider bid or where the offeror anticipates that a
going private transaction will follow the take-over bid, give a brief description of its
relevance to recent legal development, if any, relating to the type of proposed

transaction.
Item 20: QQ
Approval of the circular (]/

Where the bid is made by a legal person or on its behalf, state & contents
of the circular and its publication have been authorized by the board irgttors.

ltem 21: %
N

Date of the circular
Indicate the date of the circular. &O

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 6@, S. 5510 62.

P
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

o)
ltem 2: QQ
The offeree (]/

b

Provide its name. , (lg)
Iltem 3: &
Composition of the board of directors of the offeree 50

Provide the names of the offeree’s directors. O

ltem 4: Q(b

Ownership of the offeree’s securities Q

Provide the number, the percentage and ¥e designation of the securities of the
offeree held by the following persons on the'datta of the bid:

(1) asenior executive of theg(offeree and his affiliates;

(2) a person who hol urities of the offeree having more than 10 % of the
voting rights attached to a cla oting securities.

The information i@ded only if it is known. If no securities are held, so state.

ltem 5: &Q‘

Acceptance of % by the senior executives of the offeree

Wh e information is known to the senior executives of the offeree, provide
the na f the persons referred to in Item 4 who have accepted or intend to accept
the bj rrQwell as the number of securities that each one has deposited or intends to
d(@l
It>n 6:

Ownership of the offeror's securities

When a bid is made by an issuer or on his behalf, provide the number, the

percentage and the designation of the offeror’s securities held by the following persons
on the date of the bid:
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(1) asenior executive of the offeree and his associates;

(2) a person who holds securities of the offeree carrying more than 10 % of
the voting rights attached to a class of voting securities.

The information is provided only if it is known. If no securities are held, so state.

Item 7: Q(b

Agreements between the offeror and the senior executives of the offeree Q

offeror and the senior executives of the offeree, particularly in regard to ﬁ‘ayment or
other benefit granted as indemnity for the loss of their positions g jn ¥egard to their
retaining or losing their positions if the bid is accepted. é

1. Provide the details of any agreement reached or proposeEbe(tJ(een the

2. Provide the names of the senior executives of offeree who are also
senior executives of the offeror or of a subsidiary of the off®.

A

Item 7.1:
Agreement between the offeree and its senior execu

Give the detail of any agreement entere(a}mto or proposed between the offeree
and its senior executives in regard to any pd)(nent or other benefit granted as indemnity
for the loss of their positions or in regard¥Q their retaining or losing their positions if the
bid is accepted. O

ltem 7.2: ?g
Response of offeree issuer @

Describe any tr@on, board resolution, agreement in principle or signed
contracts in respon tender offer. State whether or not the offeree issuer has
undertaken any ne@ﬂons which relate to or would result in one of the following:

(2) traordinary transaction such as a merger or reorganization involving
the offeree any or one of its subsidiaries;

@ the purchase, sale or transfer of a material amount of assets of the offeree
co y or of one of its subsidiaries;

\ 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.

Securities Regulation March 1, 2003 Page 270



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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 perso@a
material transaction to which the offeror is a party: Q

(1) asenior executive of the offeree;
‘o)
(2) an associate of a senior executive of the offeree; Q/q/

(3) a person who holds securities of the offeree carr@\ore than 10 % of

the voting rights attached to a class of voting securities. 5
Item 9: &O
Transactions in securities of the offeree (b

Provide, where known to the senior 6@ tives, the following information
respecting the acquisition or sale of securitiga/of the offeree during the 6 months
preceding the date of the bid by a person mthiQned in Item 4:

(1) the description of the seeba/;\
(2)  the number of secu@?cquired or sold;

(3) the purchase price;

4) the date transaction.

If no sec&it/@ are held, so state.

Item 9.1:
Securitib ed to senior executives

rovide details of securities of the offeree issued to senior executives in the

Ix years. Securities covered are those subject to the bid or convertible into those
sesurities.
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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 tharl'%cates
a material change in its activities since the date of its last interim or annual¥inancial
statements. 2?) o

Item 12: @
Other information 0&

Provide any other information known to the sept §xecutives, but not yet
published, that is likely to influence the response of the bq s to the bid.

Item 13: Q(b

Recommendations Q

1. Where the offeree’s board of d’&eqtors recommends acceptance or refusal
of the bid, indicate the reasons for the re\?@mendation;

2. Where the offeree’s of directors makes no recommendation to
accept or refuse the bid, indicate easons for the decision;

3. Where the offere®s board of directors intends to make a recommendation
to accept or refuse the pfth\after the sending of the circular of the board of directors, it
may advise security ‘-@ of the offeree not to deposit their securities before receiving
a further communi%nfrom the board informing them of its recommendation and the

reasons therefor

Item 14: O
Consen@?e of expert’s report

here the circular of the board of directors mentions, by reason of the standing

%ed to his profession, the name of a person who is a lawyer, an auditor, an

% untant, an engineer, a geologist or an appraiser who drew up or certified part of the

circular or who made an appraisal or drew up a report used in preparing the circular, the

written consent of that person must be filed with the Commission with the circular or
reproduced in it in accordance with Section 84 of the regulations.

Item 14.1:
Valuation
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1. Where an appraisal is furnished, provide a summary of it. The summary
must include the method of computation, the extent of the examination and the principal
hypotheses upon which the appraisal is based. It must also indicate the extent to which
any advantage accruing to a security holder after completion of the take-over bid has
been considered in the valuation.

2. Indicate the place where the appraisal may be examined and We
t

right of security holders of the class contemplated to obtain a copy of it by p e
cost of reproduction and mailing. Q/

Iltem 15: % A

Approval of the circular @

State that the contents of the circular of the board .0 rectors have been
approved, and that its distribution has been authorized by the e’s directors.

Item 16: &O

Financial statements (b

Where the unaudited financial statem the offeree are included in the
circular of the board of directors, enclose a declafation of the chief financial officer of the
offeree stating that in his opinion the finak\ial statements present fairly the financial
position of the offeree and the results of itSoperations for the period under consideration
Item 17:

Date of the circular
Indicate the date oft $ular

0.C. 660-83, Sch. X@ 1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71.

((/Q

&
K
N\
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name.

o)
ltem 2: QQ
The offeree (]/

4
Provide its corporate name. (lg)

Item 3: &
The author of the notice 0

Provide the name of the senior executive who prep@?e notice.

ltem 4: Q(b

Ownership of the securities of the offeree Q

Provide the number and description of Qe’securities of the offeree held by the
senior executive and by his associates. '\ S

If no securities are held, so sta@

ltem 5: ?‘
Acceptance of bid @

State whether thgﬁ)r executive has accepted or intends to accept the bid and
give the number of es he has deposited or intends to deposit. Provide the same
information for ea ociate.

Item 6: QQ/

Ownershi e securities of the offeror

@n a bid is made by an issuer or on his behalf, provide the number, the
pe%n ge and the description of the securities of the offeror held by the senior
e\ utive and by his associates. If no securities are held, so state.
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ltem 7:
Agreements between the offeror and a senior executive

Provide details of any agreement reached or proposed between the offeror and a
senior executive, particularly in respect of any payment or other benefit granted as
indemnity for the loss of their positions or respecting their retaining or losing their
positions if the bid is favourably received.

State whether the senior executive is also a senior executive of the offe@b of
one of its subsidiaries. q/

Item 8: (1? °

Participation of a senior executive in a transaction to which the offero@a arty

Describe the nature and extent of any participation by a ﬁ? executive and by
his associates in a material transaction to which the offeror is a\§§y.

Item 9: &O

Additional information (b

contains a misrepresentation, correct the inforntajj

N

Iltem 10:
Material changes in the activities of th ree

Provide any information n to a senior executive that indicates a material
change in the activities of the e since the date of its last interim or annual financial
statements, to the extent Is not already known to the public and the senior
executive considers thai {Rs&% not been correctly presented in the takeover bid circular
or in the circular of th & d of directors.

Item 11: Q
Other inform@

PE@F any other information known to a senior executive, but not yet published,

Where information contained in a takeo circular drawn up by the offeror
nétuan

that

I@Z:
Retommendation

Provide the recommendation of the senior executive, with the reasons therefor.

fluence the response of the holders to the bid.
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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 Witl():sle
notice, or reproduced in it, in accordance with Section 84 of the regulations. Q
Iltem 13.1: (1/

(Repealed) (1/% "
Item 14: @
Date of the notice 0&

Indicate the date of the notice. 5

0O.C. 660-83, Sch. XIlI; Errata, 1985 G.O. 2, 1121; %&63-85, s. 116; O.C. 697-87,
s. 72 and 73. Q

%
N
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name.

$o)
Item 2: QQ
Securities sought (]/

Provide the class and number (of shares sought) or the principaiggf)unt when

they consist of convertible debt securities. Q/

State the dates on which the issuer bid will com Qand close.

Item 4: QQ(b
Method of acquisition (l/

Item 3:
Time period

State the method by which the securhas'will be acquired, and the procedures for
accepting the bid and for taking deliveré\)eﬁecurities deposited.

Item 5: Q‘
Consideration offered ?‘
State the considerati tg be offered.

Where the Se‘Q@ of an issuer are offered as consideration, state:

Q) th 'rﬁgrmation and the financial statements required by the Regulation for
a prospectus& issuer whose securities are offered as consideration;

( 2 any information known to the issuer that indicates a material change in its
activig ce the date of its last interim or annual financial statements.

I 6:
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 (b
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 padi r the

source of funds, the precise conditions of any agreement relative to the fipancihg of the

operation, the safekeeping of funds or a guarantee for the payment of t%@i@.urmes

Item 9: &
Participation 0

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 tles are tendered than the
issuer is bound or willing to take up and pay for, th er will reduce the number of
securities tendered by each holder on a pro@ba&s, making the necessary

adjustments, prior to the taking up and paymen securities.
Item 10:
Reasons for the issuer bid \2\

State the purpose and busi C?easons for the issuer bid, and if it is anticipated
that the issuer bid will be follow a going private transaction, describe the proposed
transaction. &

Item 11: @@

Trading in securities@ class to be acquired

Furnish, wheése reasonably ascertainable, the following information concerning
trading in se %ﬁ of the class to be acquired:

( Q'fhe name of each stock exchange or other principal market on which the
securj ought are traded;

(2) in reasonable detail for the 12 months preceding the date of the issuer bid,
the volume of trading and price range of the class of securities sought, or in the case of
debt securities the prices quoted, on each principal market;

(3) the date that the issuer bid to which the circular relates was announced to

the public and the market price of the securities of the issuer immediately before such
announcement.
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Indicate any change in a principal market or markets that is planned following the
bid.

Iltem 12:
Beneficial ownership of securities of the issuer

State the number, the percentage and the designation of any securities of the
issuer beneficially owned or over which control or direction is exercised at the %@:)of

the bid by: (]9

°
(3) every associate or affiliate of the issuer. Oe

(1) each senior executive or other insider of the issuer;

(2)  each associate of an insider of the issuer;

The disclosure required in paragraph 2 is furnished }it is known.

A

Iltem 13:
Acceptance of the issuer bid Q

Where known after reasonable inquiry avthe senior executives of the issuer,
state the names of every person named in INNIZ who proposes to tender or accept the

issuer bid. \2\

Item 14:
Benefits from the issuer bid ?~

State the benefits to %the persons named in item 12 of accepting or refusing
to accept the issuer bid0§

Item 15: 2

Material chang&@ e activities of the issuer

Giv articulars of any plans or proposals for material changes in the capital
structur the issuer, its management, staff or activities, including, for example, any
contr?@ agreement under negotiation, any proposal to liquidate the issuer, to sell,
leasg & exchange all or a substantial part of its assets, to amalgamate it with any other
b@ess organization.

Mention whether or not the offeror plans to delist the shares.

Item 16:
Other benefits of the issuer bid

Securities Regulation March 1, 2003 Page 279



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

If any material changes in the activities of the issuer are contemplated, state any
specific benefit, resulting from such changes to any of the persons named in Item 12.

Iltem 17:
Arrangements between the issuer and security bolder

Provide the details of any contract or understanding between the issuer and

(1) any security holder of the issuer; QQ
(2)  any person with respect to any securities of the issuer. Q) fll
ltem 18: Q/
Previous transactions in the securities of the issuer %

State the number and designation of any securities o!$ issuer purchased or
sold by the issuer during the 12 months preceding the d he issuer bid excluding
securities purchased or sold pursuant to the exercm% employee stock options,
warrants and conversion rights. State the purchase price, the date and purpose

of each transaction.
>

Item 19:
Financial statements '\ )

1. If the most recently avdflabte interim financial statements have not been
delivered to security holders of t er, include the interim financial statements. If

interim financial statements ar tncluded, include a statement that the most recent
interim financial statements w@b sent without charge to anyone requesting them.

2. Where intﬁﬁnancial statements are included, include a report of the
chief financial officer e offeree issuer, stating whether in the opinion of the chief
financial officer, Qﬁancial statements present fairly the financial position of the
offeree issuer a&/ results of its operations for the period under review.

Iltem 20:
Apprms@Q

Q Where an appraisal is provided, include a summary of the appraisal. The
s@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

‘o)
(1) a declaration that the circular has been approved dqfs distribution
authorized by the issuer’s board of directors;

The circular must include:

(2) name of any senior executive of the issuer who ngnformed the board of
directors in writing of his opposition to the disclosure; O

(3) Where the issuer bid is part of a trggsaction or to be followed by a
transaction requiring the approval of minority sem@iolders, state the nature of the

approval required. q/

ltem 22: N

Previous distribution \2\

If the securities of the class ct to the issuer bid were distributed to the public
during the 5 years preceding th€yltd, state the subscription price per share and the
aggregate proceeds received e issuer or selling security holder.

Item 23: O@

Dividend

Give the&l/&/ing information:

(2) @ frequency and amount of dividends with respect to shares of the issuer
during t@y‘ears preceding the date of the issuer bid;
%) any restrictions on the issuer’s ability to pay any dividend’s;

\ 3) any plan or intention to declare a dividend or to alter the dividend policy of
the issuer.

Item 24:
Tax consequences
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Provide a general description of the consequences of the issuer bid under
Québec income tax legislation to the issuer and to the security holders of any class
affected.

Iltem 25:
Expenses of the issuer bid

Provide a statement of the expenses incurred or to be incurred in connecti@hh
the issuer bid. Q
Item 26: (1/
4
Other material facts (1/%

State the particulars of any other material facts about the@ bid . State any
other material facts not previously published and likely to in@ e the response of
security holders to the bid. 5

Item 26.1: &O
S

Solicitations

Give the name of any person or compap@wployed or paid by the issuer or his
agent to make solicitations in respect of the bid.

N
Iltem 27:
t 0\2\

Date of the circular

Indicate the date of the@&e.

0O.C. 660-83, Sch. XIV; . 1263-85, s. 117 and 118; O.C. 697-87, s. 74 to 82,
0.C. 226-93, s. 33. O
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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 tha e
preceding year. Q
Assets

Cash

Accounts receivable . FQ/

Accounts - dealers

Other accounts 5
Securities held at market value O
Other assets (indicate basis of appraisal) &

Liabilities Q(b
Borrowings on pledge (I/Q

Accounts payable N
Accounts - dealers

Securities sold short at market value
Capital stock (including borrowin@&%cr

undistributed earnings) ?\
Iltem 2: ;
Auditor's report O@’

Attach the a S report

ibed in section 212 of the Regulation and

O.C. 660-83,&)@(% 0O.C. 697-87, s. 83; O.C. 30-96, s. 47.
NS
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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 (19
Pri . , - Net progeeds'from
rice to public Dealer’s remuneration .

dpt/ tion

Per unit

Q
R

* Applicable only in the case of a registered dealer. In the case of &\h@) person the remuneration is not
allowed (section 48 of the Act).

Any remuneration other than a discount @%mmission in cash must be set
forth in a note following the table. q/

Where the securities are to be settle&‘omerwise than in cash, give all the details
on the terms and conditions of the settleg%qt.

O

If the offer is made pursuarQe.a contractual plan, briefly describe the workings
of the plan and give the date it nto

§ operation.

Iltem 2: @
Plan of distribution O

1. If al part of the securities being offered are to be sold through

underwriters, e names of the underwriters. State briefly the nature of the
underwriters’ﬁation to take up and pay for the securities.

2 Indicate the date by which the underwriters are to purchase the securities.

%. Outline briefly the plan of distribution of any securities being offered that
a@ be offered otherwise than through underwriters. Where there is a “best efforts”
offéring, 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 type
on the first page: QA'/)

“There is no market for these securities so that it may be diﬁicﬂ'@ even
impossible for the holders to sell them. They may sell them only with & prospectus
except for a sale to one of the subscribers or to persons with whom theg%éribers are
associated. In this latter case, the Commission must be/advised of the
transaction 5 days before it takes place.” %

2. Disclose how the distribution price was eﬁlished, whether by
negotiation with the dealer, arbitrarily by the issuer, or othe@s .

A

Item 4: (b
Use of net proceeds from distribution Q

1. Indicate the net proceeds that ﬂe iIssuer expects to obtain from the
distribution, the principal uses planned for tlﬂgmoney, and the funds assigned, for each
use.

2. Provide the details o agreement prescribing that any part of the net
proceeds will be kept in trust or wildenly become available when certain conditions are
fulfilled.

Instructions O®

1. The i Q‘rmtion concerning use of the net proceeds must be sufficiently
precise. In most a&:s, it is not sufficient to say that “the proceeds of the distribution will
be used for g@y‘ corporate purposes”.

or a natural resource company, specify whether unallocated funds will be

place trust or escrow account, invested or added to the working capital of the

ISs e&Give details of the arrangements made for, and the persons responsible for the

lévision of the trust or escrow account or the investments of unallocated funds and

thd investment policy to be followed. Where unallocated funds are to be added to
working capital, indicate the reason for doing so.

2. Indicate, in order of priority, the uses that will be made of the proceeds of

the distribution in the case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting.
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3. If large funds must be added to the proceeds of the distribution, indicate
those sums and their source. If a material part of the proceeds of the distribution is
allocated to retirement of a loan, indicate the use of those funds in the case of loans
incurred within the last 2 years.

4. If a material part of the proceeds of the distribution is used for the
acquisition of property, outside the normal course of business of the issuer, briefly
describe those properties and provide the details of the price paid or attributed f %e
different classes of property. Indicate from whom the properties were acquired @row
the cost of acquisition was determined. Q/

Describe briefly the title to the property or the rights th issuer has
acquired. Where the consideration for those properties includes secysities”of the issuer,
provide all the details, including those concerning the attrib@or issuance of
securities of the same class during the 2 preceding years. 0

[tem 5:

Details of the distribution &O
1. Describe the shares being offered, inc@hg the following information:
(2) dividend rights; ‘]/
(2)  voting rights; \2\'\ ’
3) liquidation or dj gfftion rights;
4) pre-empt@gﬁts;
B) ¢

(6) Q@tmption, purchase for cancellation or surrender provisions;

on rights;

sinking or purchase funds provisions;

OQ'QB) liability to further calls or to assessment by the issuer; and

\E 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. 0:)
Item 6: QQ
Name and formation of issuer (]/

State the name of the issuer, the laws under which the issuer bé’rmed and
the date of formation, the address of its head office and of its pringigal ¥ffice. Set out
any material amendments to its constituting documents. In th% e of a limited
partnership, give the principal clauses of the partnership agree

D

Item 7: O
Operations of the issuer &

Briefly describe the business carried on or in@cgd to be carried on by the issuer
and, as the case may be, by its subsidiaries. @' describe the general development
of the business sector in which the issuer is engaged or proposes to engage in.

N
Item 8: \2\
Promoter C)

If any person is or has b promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, s3h the following information:

(1) the name promoter, the nature and amount of any consideration
received or to be recei rom the issuer or any of its subsidiaries;

(2) th rgure and amount of any assets, services or other consideration
received or t@pceived by the issuer or its subsidiaries from the promoter;

( here any assets have been acquired within the past 2 years or are to be
acqui the issuer or by any of its subsidiaries from a promoter, state the price of
ac igon and the principle followed in determining the amount. Identify the person
r%g the determination and state his relationship, if any, with the issuer, any

subsidiary 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 merﬁ@dum.
This information may be given in the body of the offering memorandum ifg ap ropriate

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, %cular factor that
may affect the risk appraisal that a prudent investor would mak t be mentioned.

A

3. Where there is a risk that a purchaser ofthe”securities offered may
become liable to make an additional contribution be& the price of the security,
disclose any information or facts that may bear on the seturity holder's assessment of

risks associated with the investment. Q
Item 11: (l/

Dilution '\«

Set out on the first page, if anyg§d\ilution of the securities offered, based on net
tangible assets including the distri . This information may be given in the body of
the offering memorandum if an opriate reference is made on the first page. The
information must be presente ccordance with the following table.

Dilution per sh @
Offering price @, $
Net tangible Q)k alue before distribution $

Increase net tangible book value attributable to the $
distrib
Ne #le book value after the distribution $
&to subscriber $
Q entage of dilution in relation to the offering price %
I@ctions
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 pr, dings

Include the name of the court or agency, the date instituted, the princi;ﬁs
are being contested, and the present status of the proceedings.

b

o

Item 13:
Escrowed securities @

1. State in substantially the tabular form indicated,sgbnumber of shares of
each class of voting securities of the issuer to the knoydedge of the issuer held in

eSCrow. &

ESCROWED SECURITIES (\(b
Designation of security Number of securitie@d in Percentage in relation to that
(per class) escrow class
| 4

2. Also disclose the name of th'e\d"epository, the conditions governing the
release of the shares from escrow an@%ﬁate, if the latter can be determined.

Instructions

date of the offering mem

The information is rgq@ed as of a specified date within 30 days prior to the

Iltem 14:
Auditors, transfer @n s and registrars

1. @t} the name and address of the auditor.

and gistrar of the issuer and indicate the city in which the registers of transfer of
ea@ ss of shares are kept.

3. Name the city where the registers of transfer of the issuer’s securities are
kept.

@ In the case of a share distribution, provide the names of the transfer agent
C

Item 15:
Material contracts
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Give particulars of every material contract entered into within the 2 year prior to
the date of the offering memorandum by the issuer or any of its subsidiaries; give, in
particular, the date of the contract, the name of the parties and a brief description. State
the conditions under which any such contract or a copy thereof may be inspected during
distribution of the securities being offered.

Instructions

1. Set out a complete list of all material contracts indicating those W@are
disclosed elsewhere in the offering memorandum and provide particulars with ect to
those material contracts about which particulars are not given elsewhere jn the’offering
memorandum. This Item does not require disclosure of contracts ent@i/ ihto in the
ordinary course of business. Q/

2. Particulars of contracts need not be disclose ﬁ? the Commission
determines that such disclosure or making available would air the value of the
contract and would not be necessary for the protection of i@s rs.

A

Iltem 16: (b
Incorporation within one year Q

Where a company has not been incorpof%ed for more than one year prior to the
date to which the most recent balance she@&contained in the offering memorandum is
drawn up, state the amount or estimaté&d amount of preliminary expenses, showing
administrative and development ex S separately, including the amount already
expended and the estimated future ditures in each case.

Item 17: @E
Tax status

1. State in 2®ral terms how the income and capital gains of the issuer are

taxed. Q

2. éj%»in general terms the tax consequences to the securities holders of:

o
Q (2) any form of distribution;

\é 3)

(4) the sale of the securities.

)  the acquisition of the securities;

the repurchase 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.

Item 19:

Conflicts of interests QQO:)

promotor, the senior executives and any person required to furni rofessional
services to the issuer (manager, appraiser, etc.). In particular, descrijpe thé relationship
between those persons and mention if transactions were m% between them

Declare any situation of conflict of interests for the issuer, th;@rib tor, the

(purchase or sale of goods, service agreements, etc.); de e each of these
transactions. 5

ltem 20: &O

Other material facts (b

Give particulars of any other material facﬁ/ rding the distribution.

Item 21:

'\ N
Civil actions \2\

The offering memorandum ontain the following notice:

“The Securities Act pr%g})urchasers with the right to ask for rescission or, in
certain cases, damages foowsng a distribution made with an offering memorandum

which contains false o ading information. However, these remedies must be
exercised within the tj mit prescribed. One should refer to the applicable provisions
and eventually con legal adviser.”

Item 22: C)%

Warning

1@ following warning must appear on the first page of the offering
me ndum:

\ “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

Securities Regulation March 1, 2003 Page 291



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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 §!:9d
@)an

upon the merits of the securities offered in the present offering memorandum y
representation to the contrary is an offence.” q/
OFFERING MEMORANDUM % "

Offering made pursuant to section 47 of the Securities Act q/

(Seed capital) Q/
3

Designation and number of securities being distributed 5

(In the case of non-voting shares or of shares having,{gloting rights than another
class, this fact must be mentioned.) (b

Item 1 (19

Distribution Spread

4
The information must be given f 'a} the securities being distributed and be
presented in tabular form on the first @ of the offering memorandum.

DISTRIBUTION SPREAD ?g

Pric@}nublic Dealer’s Net proceeds from

remuneration* distribution
Per unit o

Total

allowed (Sectio ojthe Act)

uneration other than a discount or a commission in cash must be set
forth Q te following the table.

Where the securities are to be settled otherwise than in cash, give all the details
onMhe terms and conditions of the settlement.

* Not applicablw\it is registered dealer. In the case of another person the remuneration is not

If the offer is made pursuant to a contractual plan, briefly describe the workings
of the plan and give the date it came into operation.

Item 2
Plan of Distribution
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The distribution can only be made by a dealer registered with the Commission or
by the issuing company itself.

State who is making the distribution and the methods of payment for the
securities by the subscribers.

Iltem 3 Q(b

Market for Securities Q
1. Where no market exists or will exist after the distribution, sta{z)iq(‘kld type
on the first page: (1/
“There is no market for these securities so that it ma difficult or even

except for a sale to one of the subscribers or to persons with the subscribers are
associated. In this latter case, the Commission st be advised of the
transaction 5 days before it takes place.” &

impossible for the holders to sell them. They may sell them g with a prospectus

negotiation with the dealer, arbitrarily by the iss otherwise.

2. Disclose how the distribution pri@rbvas established, whether by

Item 4 N

Use of Net Proceeds from Distribution \2\

1. Indicate the net pr that the issuer expects to obtain from the
distribution, the principal uses pl d for the money, and the funds assigned for each
use.

2. Provide th @ils of any agreement prescribing that any part of the net
proceeds will be keptjRirust or will only become available when certain conditions are

fulfilled. Q
Instructionsc)Q/

1. Q-The information concerning use of the net proceeds must be sufficiently
precis .@most cases, it is not sufficient to say that “the proceeds of the distribution will
be SQ for general corporate purposes”.

\ For a natural resource company, specify whether unallocated funds will be
placed in a trust or escrow account, invested or added to the working capital of the
issuer. Give details of the arrangements made for, and the persons responsible for the
supervision of the trust or escrow account or the investments of unallocated funds and
the investment policy to be followed.
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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 is
allocated to retirement of a loan, indicate the use of those funds in the ca loans
incurred within the last 2 years. %

4

4. If a material part of the proceeds of the distributiog isvlsed for the

3. If large funds must be added to the proceeds of the distribution, ig;@e

acquisition of property, outside the normal course of business issuer, briefly
describe those properties and provide the details of the price % attributed for the
different classes of property. Indicate from whom the propertie’s re acquired and how
the cost of acquisition was determined. O

Describe briefly the title to the property,or e rights that the issuer has
acquired. Where the consideration for those proper, ')?Jncludes securities of the issuer,
provide all the details, including those conc the attribution or issuance of
securities of the same class during the two pre g years.

N
Item 5 \2\
Details of the Distribution O

Describe briefly the securi?%?eing offered and the rights attached to them.

Item 6
Name and Formation of

State the n%ﬁf the issuer, the laws under which the issuer was formed and
the date of formatid, the address of its head office and of its principal office. Set out
any material dments to its constituting documents. In the case of a limited
partnership.8ivé the principal clauses of the partnership agreement.

Item %O
Operations of the Issuer

\ Briefly describe the business carried on or intended to be carried on by the issuer
and, as the case may be, by its subsidiaries. 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 o Qto be
acquired by the issuer or by any of its subsidiaries from a promoter, state the’price of
acquisition and the principle followed in determining the amount. Ide@tﬁe person
making the determination and state his relationship, if any, with th& issuer, any
subsidiary or any promoter. Give the date on which the assetsg cquired by the

promoter and their cost. 0

Item 9

Senior Executives &O

List the names and addresses of ail senior q%tives of the issuer and indicate
present functions and principal occupations wit suer held by each of them within
the 5 preceding years. Alternatively, solely the e of residence or the postal address
may be given, but the Commission may thg@Q ask that the address in full be given. List
separately the officers and the directors. %0 the case of a director who is not a full time
employee of the issuer, give only his ;c%%t function.

Item 10 ?\a
Results @

Mention, as the ay be, that the financial statements for the last financial
year may be furnishe éventual subscribers on request.

Iltem 11 Q
Risk Factors C)@

1 Q‘Where appropriate, set out the risk factors and speculative nature of the
busin the securities being offered on the first page of the offering memorandum.

Thig ifprmation may be given in the body of the offering memorandum if an appropriate
rénce is made on the first page or in the summary of the offering memorandum.

2. In addition to factors common to an activity sector, a particular factor that
may affect the risk appraisal that a prudent investor would make must be mentioned.

3. Where there is a risk that a purchaser of the securities offered may
become liable to make an additional contribution beyond the price of the security
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disclose any information or facts that may bear on the security holder’'s assessment of
risks associated with the investment.

Iltem 12
Restrictions concerning the Disposition of Securities

Mention the restrictions concerning the disposition of the securities to_be

acquired. Q‘)
\
P

Item 13

Auditors, Transfer Agents and Registrars % N

1. State the name and address of the auditors. q/

2. Where shares are offered, state the names of th %ansfer agents and
registrars and the name of the city where the transfer register each class of shares

are kept. ,SO

Where securities other than shares are offereghy state the name of the city where
are kept the registers on which transfers of securiti recorded.

Iltem 14 (I/Q

Conflicts of Interests '\ )

interests for the issuer, the distributor, the
any person required to furnish professional
aiser, etc.). In particular, describe the relationship
ntion if transactions were made between them
S,Y service agreements, etc.); describe each of these

Declare any situation of confly
promotor, the senior executives
services to the issuer (manage
between those persons a
(purchase or sale of go
transactions.

ltem 15 SQQ"O

Other Material F@t
Givénﬂculars of any other material facts regarding the distribution.

ltem %
Civé’ Adtions
\ 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 Q

Signatures (19

The offering memorandum must be signed by 2 senior executivﬁi@ﬂthe issuer
and by the promoter. It must also be signed by the dealer, if any. Q/

0O.C. 977-88, s. 34. %
P
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SCHEDULE XVIII
DOCUMENTS TO BE FILED BY ELECTRONIC FILINGS

Applicable Filing
I Mutual Funds Issuers
A. Securities Offerings Q(b

1. Preliminary Simplified Prospectus and Annual Information Form q/

4
2. Pro Forma Simplified Prospectus and Annual Information !f#?

3 Final Simplified Prospectus and Annual Information
4. Preliminary Long Form Prospectus 5
5. Pro Forma Long Form Prospectus &O

6. Final Long Form Prospectus Q(b

B. Continuous Disclosure '\ (I/
Y

1. Annual Financial Statemen@\

2. Interim Financial Stathents

3. Annual Report &

4. Complian@orts-Sale and Redemption of Securities

5. Com@?e Reports-Commingling or Money

6. C&Q Release

702 Management Proxy, Circular/Information Circular
%. Change of Auditor Filings

S,

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
3. Renewal Annual Information Form-POP System
4. Preliminary Short Form Prospectus POP System
5. Final Short Form Prospectus-POP System
6. Supplemented Short Form PREP Prospectus
7. Preliminary Short Form Prospectus-Shelf &O
8. Final Short Form Prospectus-Shelf Q(b

9. Prospectus Supplement-Shelf q/

g
%
Q
»

Q2

q/Q

10.  Preliminary Prospectus-Mu rlsdlctlonal Disclosure System (“MJDS”)

11. Final Prospectus-MJIQg)

12.  Prospectus Sup@t MJDS
13. Prehmma@ Form Prospectus

14. Pro F Long Form Prospectus
15. F@Long Form Prospectus
16.Q~6upp|emented Long Form PREP Prospectus
Q?. 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
4. Annual Report
5. Annual Information Form (Non-POP System)
6. Management’s Discussion & Analysis
7. Notice of Securityholder’'s Meeting and Record Da
8. Management Proxy Circular/Information Circ@
9. Change of Auditor Filings (b&
10.  Film Producer’s Compliance ReportQQ
11.  Future Oriented Financial Infor; a{ilﬁ filings
12.

Change in Year End Fili@b

C. Securities Acquisitions ?g

1.
2.

3.

¢

N
1l
1.

2.

R

Issuer Bid C%
Notice o ge or Variation

Iss id Reports

s
D. Go@i ate and Related Party Transactions

Going Private Transaction Filings

Related Party Transaction Filings

Third Party Filers

Take-over Bid Circular

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
7. Proxy Solicitation Materials.

0O.C. 1548-96, s. 2.
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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 requj
file documents provided for in Schedule XVIII using the System for Electronic D
Analysis and Retrieval (SEDAR), as well as a foreign issuer that filed a
election with the Commission des valeurs mobilieres du Québec tﬁg‘ ome an
electronic filer using SEDAR, shall file the documents set forth in [}q/ n Il in the
System for Electronic Disclosure by Insiders (SEDI). Q/

2. An insider of an issuer referred to in section 1 sha@ o file in SEDI the
documents provided for in Division Il. 5

3. An insider that is exempted from filing in SEDI ocuments provided for in
Division Il shall file its report in paper format in accorq:sgce with Division V.

4. This Schedule does not apply to a muty@d or to the insider of this mutual

fund.
N

EIII\_/IINS(ISOINN I'IFHE SYSTEM FOR ELECTR(@I\DISCLOSURE BY INSIDERS (SEDI)

81. General provisions ??~

5. A system filing b@ﬁ or insider is carried out using an access key made up
of an alpha-numeric co Igned by the system operator.

6. The alpha-r@ﬁc code assigned by the system or system operator to an insider

that files an insjderSprofile or to an issuer that files an issuer profile supplement, is the
access key ofANSsystem.

82. Insid@%ﬁle

7. g\s of November 13, 2001, an insider of an issuer referred to in section 1 shall file
a%%ider 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; Q(b
(6)  confidential question and answer for identification purposes; (19

(7)  issuer's name; (lg) K

(8) insider’s relationship to the issuer; %Q/

(9) date on which the insider became an insider ob\?e date on which the
insider ceased to be an insider or the date of the previous ®e iling.

9. An insider that filed an insider profile shall file(%ﬁgmended insider profile in the
following circumstances: Q

(1)  within 10 days if there is a chanéa/ the insider's name or the insider’s

relationship to an issuer disclosed in the insyige{'s most recently filed insider profile or if
the insider ceased to be the insider of th{?'gs er;

there is another change in the igimation disclosed in its most recently filed insider

profile. ;

10. Aninsider required@ﬂe an insider profile shall only file one profile.

83. Insider report QQ~

11. Asof ber 13, 2001, an insider that is required to file the insider report of
an issuer ra rgd to in section 1 shall do so through a system user.

ﬁ@ user may be the insider if it registers as such before the expiry of the

degd e 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)  when the insider fileiﬁge&t insider report or amended insider profile or if

(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)
O
q/Q

b

(7 number or value of the securities acquired or disposed of;
(8) unit price or exercise price; %
(10) closing balance of securities held; 0& >

(9)  currency used;

(11) in the case of holdings or transactiong~nvolving derivatives, the
designation, opening balance, number or equivalent nu f securities, conversion or
exercise unit price and the date of expiry or maturity. (b

84. Issuer profile supplement QQ

13. An issuer referred to in section t\shall file an issuer profile supplement
within 3 business days after the date it t@?@me an issuer.

14.  An issuer shall file an am@& profile supplement immediately if one of the
following events takes place: ?\

disclosed in its issuer pr pplement;

(1) the issuer is;&ny security, class or series of securities that is not

(2) there Q‘Hy change in the designation of any security, class or series of
securities of th guer disclosed or required to be disclosed in its issuer profile

supplement; C)

3 %uny security, class or series of securities of the issuer disclosed or
requir e disclosed in its issuer profile supplement has ceased to be outstanding
ang i&ot subject to issuance at a future date;

(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(b

85. Issuer event (1/

16.  As of November 13, 2001, an issuer referred to in section 1 sh&l{ "an issuer
event report no later than one business day following the occurrencg’of the event. This
report shall include, among other things, mandatory informatio rding the event
type, details about the event and the effective date of the event

An issuer event report includes a stock dividend %ck split, consolidation,

amalgamation, reorganization, merger or other similar e& at affects all holdings of a
class or series of securities of an issuer.

86. User registration in the system (I/QQ
17.  Before filing, an individual who is a fifb(,ﬂfiling agent or authorized representative
of a filer or of a filing agent shall registe a user by completing a registration form and
delivering it to the system operator. O
18.  The user registration for des the following mandatory information:

Q) user name an&&iﬁcaﬂon;

(2) employ @ne and position held by the user with that employer;

3) a rtgs, telephone and fax numbers and e-mail address of the user;

4) Cohfidential guestion and answer for identification purposes.
19. @erificaﬁon purposes, a copy of the registration form in paper format bearing

theynanual signature of the user is sent to the system operator by mail, by personal
d@ry 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

Securities Regulation March 1, 2003 Page 306



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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:

SYSTEM FOR ELECTRONIC DISCLOSURE BY INSIDERS (SEDI), THI IDER
REPORT IS BEING FILED IN PAPER FORMAT UNDER A TEMPORARY HARDSHIP
EXEMPTION”. q/ o

“‘IN ACCORDANCE WITH SECTION 4.1 OF NATIONAL INSTRUME;:@OZ

22.  Aninsider report that was filed in paper format in accordanceXg#h this Division is
considered to be filed within the timeframe prescribed by the ACLO

23.  Afiler that makes a paper format filing in accordan Vh‘l this Division, shall file
the insider report in the system as soon as practicable e unanticipated technical
difficulties have been resolved or after the insider has‘J?)ec me aware that the issuer has

filed its issuer profile supplement. Q
DIVISION IV (l/
PREPARATION AND TRANSMISSION OF FILNGS

24.  Filings shall be prepared and }gr\nitted using the software application located
at the SEDI Web site. Q‘

25.  After an issuer profil%&ﬁlement or an insider profile has been filed, all
information filed shall be au$ cated using the filer's access key.

@)

DIVISION V

FILING OF REPOR&APER FORMAT

26. An insi port that is not required to be filed in SEDI shall be filed with the
Commissiog aper format.

27. f November 13, 2001, all insider reports filed in paper format shall include,
amgn other things, the mandatory information referred to in section 12 and shall be

F\e. ed on the form provided by the Commission, subject to an exemption set forth by
th®& Act 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.

29. As of November 13, 2001, an insider of an issuer referred to in section 1 that(fies

an insider report, an amended insider report, an insider profile or an amende jder
profile, shall use SEDI. q/

0.C. 1247-2001, s. 3 qg)ﬂ
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FORM 1
(REVOKED)

0O.C. 660-83, Form 1; Errata, 1985 G.O. 2, 1121; O.C. 977-88, s. 35; O.C. 1247-2001,
S. 4.
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FORM 2
APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer [7
Adviser (\(B
Address of principal establishment Area code: )
Tel.: (l/
G\ -
Address for service in Québec Area code: (1/\)
Tel.: Q
X/~
Name of senior executive responsible for the activities in Québec
Q)
2. CATEGORIES OF DEALERS OR ADVISERS O\
Check the appropriate &V
box: (b
(1) DEALER QQ
(a) unrestricted practice // (b) discount broker a/ (c) restricted practice 7
- security issuer ™ 7
C}g\ - financial intermediary 7
Q‘ - QBIC shares distributor [7
@E - debt securities 0
@ - other (specify) 0
O Yes No
Do you intend to offer gortielio management services? [7 [
(2) ADVIS
(a)/u‘t icted practice [ (b) restricted practice [J

3 & FINANCIAL YEAR

c\mg date YEAR MONTH DAY

Any natural person applying for registration as a dealer of adviser must also complete Form 3.
An security issuer need not answer items 7(6), 12 and 17.
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4. AUDITOR

Name

Address

5. BANKS

Names of all the banks of caisses populaires, including the addresses of all branches where the
applicant keeps a line of credit or an account.

D
Name Address D
QY
Y
Vv
O *
6. SENIOR EXECUTIVES (complete list) (1/
Each senior executive must complete Form 3. AO,
Name Address =\ Position
A
Y
%4
7. THE COMPANY Qo)
1) Date of incorporation of the YEAR MONTH D,
company .
2 Incorporating Act 3 P
3) SUPPLEMENTARY LETTERS PATENT Yr. MY D. | vr M. D. | Yr M. D. | Yr M. D
Provide the dates of issuance 4 | | | | | | |
4) MEETINGS OF SHAREHOLDERS AND ANNUAL ORT
Date of the last Date of the last Date of last
general meeting of Yr. M. D. | meeting of shreh rs Yr. M. D. annual report Yr. M. D.
shareholders ‘ ‘ D) | ‘ ‘ ‘
(5) SHAREHOLDERS Attach the names and ad e§<es of the persons holding a major position and the number of securities each

holds.
A major position is defined as holding by o
the dealer or the person controlling it, L
by that person and his joint actors m
fact that they can exercise the v

rson of more than 10% of the voting rights attached to the securities issued by

ulating the percentage of voting rights held by a person, the voting rights controlled

be"added to those that belong to that person and his joint actors, in particular due to the
ts attached to these securities

DEBT SECURITIES Attac
issued by the company
In the case of a dealer

senior executives@

Saafmes and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
ate the nature and amount of the securities held by each.
ind made a public offering, it is sufficient to give information concerning the securities held by the

(6)

BEN A OWNERSHIP
Do the s mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other

YES NO

@)

DG%
%YE , provide the names and addresses of the persons who own the securities

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 VA;UE
(NUMBER) (NUMBER)
(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

ra

TOTAL

8. PARTNERSHIPS

Q) Date constituted YEAR

\J
aN
Q”
MONTH | DAY | Date registered YEAR | MONTH | DAY

~D*

2) SHARE OF PARTNERS.

3) BENEFICIAL OWNERSHIP.

partnership?
If NO, provide the names and addresses of the persons who own the securit%

Attach a list of shares of each partner in the capital stogk érbﬂn the earnings of
the partnership.

Are the persons mentioned in the preceding par
the owners of their shares of the capital

YES NO

SECTION B

<O

Answer YES or NO to Questions 9 to 16. In the case of a@naﬁve answer, provide the necessary

details.

9. CHANGE OF NAME

oS

in this application for registration or has he prev

carried on business under [7 [T

Has the applicant previously used a name other tzan t??e‘bne by which he is identified YES NO

another name?

O
I

N
%v‘

10. PREVIOUS REGIS'I}R’@%N

Under a securities law or

ion enacted in Québec or elsewhere.

YES NO
(1) has the applica¥t prewously obtained registration or a permit? 7 7
(2) if YES, d still hold the registration or the permit? 7 [
3) if NO previously made such application? 7 7
YO
é\
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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
n
AN M
Ja\O)
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. G\ 4
Has the candidate previously been 4 1/"’
Q/ YES  NO
(2) admitted? L7 L7
(2 refused? 0€ I 7
(3) suspended? 5 I I

as a member of a stock exchange, a dealers’ or securities advisers’ ; @ ation or a professional
association in Québec or elsewhere?

4
13. FRAUDS, CRIMES Q\\

Has the applicant:

(2) (a) been found guilty of an @nce under a securities law or regulation YES NO
enacted in Québec or elsewhere? ?\

@

(b) been found gui§ P fraud or theft related to a securities transaction? YES NO
e o
$,
(c) b&@in\olved in an injunction following a fraudulent transaction? YES NO
7 7
O
IR

(2) enfdund guilty in the last 10 years of a criminal offence under a law enacted YES NO
in Qué elsewhere? 7 7

\.(\

~

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
Has the applicant been ordered by a civil court to pay damages during the YES

last 10 years by reason of fraud or any other cause? QI/Q L7

¢ 1/‘-'
17.  INSURANCE OR SURETY s

(1) CONTRACT FOR UNIVERSAL SURETY %\/
Name of the insurance company | N\

Attach details respecting the amount of the coverage for each categ risks, the deductible, the
date of coming into force and the term of the contract.

(2) POSTAL INSURANCE P ( >
Name of the insurance company N

Amount of Deductible Expiry Data.) YR. MON. DAY
coverage

Provide all details

(3)  OTHER
N
N

(4) DEMANDS FOR SETTLEMENT N
Have demands for settlement been madg&your insurance company YES NO
during the last financial year? [7 [7

If YES, give details on a separate shegf) ™

@ Signature of senior executive or partner
Q for
@ name of applicant

All the documents attached to this form must

OQ be initialled by the person who signs the form.

name (print) and position
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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 Q(b

signature signature v

A0

commissioner for oaths
Judicial district of

name in block letters and position name in&le’tters
Notary, justice of the peace or 0

This declaration may be replaced by a solemn affirmation. &

Q2
Importan N~
THE FOLLOWING DOCUMENTS MUST ACCOMPANY APPLICATION:

1. Audited financial statements, at a date not re'}sa‘h 90 days before the date of the application for
registration; ’T\S\

2. The fees payable as prescribed in Ch@(ﬂ of Title VI of the Regulations;

3. A certified copy of the resolution % board of directors of the company authorizing one or more
senior executives to sign the apgfiegtion form and all the related documents.

N

0O.C. 660-83, Form.Q@ata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36; O.C. 627-2000,

s. 12. OQ/Q
X

\
$
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FORM 3
STANDARD APPLICATION FOR REGISTRATION OR FOR CERTIFICATION OF
NATURAL PERSONS

Procedures for completing the application
1. This form must be used by any natural person who:

(a) applies for registration as a representative to a Canadian securities com %Jn
or requests approval from a self-regulatory agency; 66

(b) requests approval from a Canadian securities commission as a senwxecutive
of a dealer or adviser; % N

(c) applies to a Canadian securities commission for regispatio¥as a dealer or

adviser. E
s ynay

2. Applicants must answer all pertinent questions; any omissj
the application. S

delay examination of

3. The information on the form and on enclosures m Qypewritten; forms or enclosures
not typewritten may be refused.

4, Each enclosure must be separately ide % Signatures must not be reproduced
mechanically or photocopied. A commissioner for oaths applicant must initial all enclosures.

5. To apply, the applicant should, if nec&sa‘ry, request assistance from an authorized senior
executive of the firm responsible or from a Iawye\rz\

6. A copy of the application GLQ'[ be filed with the applicable securities commission.
Members of the Canadian Investment D ssociation, and of the Montréal, Toronto and Vancouver
stock exchanges are required to subngj duly signed copies of the application to the self-regulatory
agency responsible for auditing the of the applicant’s firm.

@ RESERVED FOR THE SELF-REGULATORY AGENCY
O Confirmation of answer # 7 Other confirmation

QQ‘ Application approved by Date

7. he“Senior executive of an issuer-distributor does not need to answer ltems 6 and 20, nor
Section D.

O
S
\J
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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 empl ent
YEAR  MONTH @
2);

v
2 FIRM nQ) °
Name Area code: V'

Tel. NONC

Address of place of work (number, street, town, province, postal code) \$v
A

3. NATURE OF REGISTRATION APPLIED FOR: O
Check the boxes required to identify precisely the naturetgfth application.

The nature of the application depends upon the ap@le 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 Ass@€iation or any other sell-regulatory agency.

4

Unrestricted registration authorizes the licant to trade ail classes of securities in compliance

with the provisions that apply.

A candidate who applies for restri@uegistration must check the box “other” and state the nature

of the restriction. @

REGISTRATION (Representativ \\‘ CERTIFICATION (senior executive)

[7 Unrestricted & [7 Director

[7 Discount broker O [7 Officer

[7 Debt securities % [7 Shareholder ____ % of securities held

[7 Distribution of Q ares

[7 Financial integfmediary [7 Branch manager

[7 Stock exc&epresentative [7 Director, shareholder or senior executive of a
certified subsidiary

[J Trad

[7 Myt nd [7 Other (specify)

[J _Invgstment contracts

tures contracts
Scholarship plans
[7 Other (specify)

Securities Regulation March 1, 2003 Page 317



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

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 [J Manitoba [7 Ontario [7 Newfoundland

[7 British Columbia [J New Brunswick [J Québec [7 Yukon Territory

[7 Prince Edward Island /7 Nova Scotia [J Saskatchewan [7 Northwest Territories
SELF-REGULATORY AGENCIES Q(b

[J Alberta Stock Exchange [J Vancouver Stock Exchange Q

[J Canadian Investment Dealers Association [J Winnipeg Commodity Exchange (l/

[7 Montréal Exchange 5 Winnipeg Stock Exchange

[J Toronto Stock Exchange ) Others (specify) PN 4

D

Toronto Futures Exchange

SECTION B Soe

5. IDENTIFICATION TN
Date of birth Place of birth Province Squtry Citizenship Sex
Year Month Day (town) 1
Height | Weight Colour of eyes Colour of hair CoIOL'@; Special marks Family status
ON
Number of years of For applicants of foreign origin, A\ Passport
continuous residence in date and place of entry into ’Cbmtry Place of Date of issue Number
Canada Canada issue
N
S

-

6. PHOTOGRAPH O

Attach 2 black and white full fac tographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the ba date on which they were taken, and to certify of the applicant,

his signature and that of a commgsi r for oaths or of a senior executive of the firm responsible.

7. TRAINING O

Provide the n&he last establishment attended for each level.

@ &
Date obtained

U Grade, diploma or certificate
O. of studies (specify)
Secondanf Mool
College ,
Universiy
R{&fedsional qualification courses
Others
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Have you passed the following courses or examinations?

<
@
(2}

No Exemption Date
obtained*
Courses on securities trading in Canada

Examination based on the Handbook for registered representatives
Examination for partners/directors/senior executives
Examination for shareholders
The financing of investment in Canada
Course No. 2 Partl
Part 2
Fellow of the Canadian Securities Institute
Financial analyst certification course
Examination for options contracts officer
Course on the options market in Canada
Course on Canadian mutual funds
National Commodity Futures Examination
Canadian Commodity Futures Examination
Examination on Canadian stock exchange future contracts

Branch manager examination Q(b
/s

i

q/

e@mmmmmm
2

CLOOOOOOn
CLQOOoOOoohoooog

v
<

@]DDDDDDDDDDDD
CQOOOOn

2

Examination for future contracts officer

Others (specify) q

v
—

QooOoQg

* |n case of exemption, attach supporting documeRts. *

(2) Have you been refused an exemséi@}or\any of the courses listed above? If Yes, explain or

attach supporting documents.

AN

AN
)
8. EXPERIENCE

Montreal, Toronto ncouver stock exchanges is required to mention any employment in any of those

An applica% &o files an application with the Canadian Investment Dealers Association or the
agencies or an)@ body mentioned in paragraph 1 of Question 14.

@2 Provide a complete description of your affairs, including the periods you worked or were

unemp uring the last 10 years preceding the date of this application.
S
N nd address Name and position Nature of Reason for FROM TO
o] loyer of immediate employment and leaving Yr. Mon. Yr. Mon.
superior position of
applicant

Present employer

Previous employers

Securities Regulation March 1, 2003 Page 319




REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(2) Have you previously been dismissed by an employer? If Yes, provide the details in the
space provided or attach a sheet to this form.

9. RESIDENCE. Provide the required information for the last 15 years.
. FROM TO
Address (No., street, town. province, postal code) vr. | Mon. yvr. %
PRESENT ADDRESS P
‘I
FORMER ADDRESSES ~ 7
N
-
N
S
‘t")

10. PROFESSIONAL REFERENCES &O

concerned. Among the names furnished must be an empl f a branch of a bank or a trust company

Provide at least 3 names as references, excluding >Q%/es and persons working for the firm
(indicate your account number). - (1/

Mdelress (with postal code)
Name Employer and office telephone Position
r~ number (with area code)

Address of the branch wher ave an account: Account No.

ANSWER “YEQ%“NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN
AFFIRMATIQ~ WER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.

11. GE OF NAME

SECTION C

ny 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? -
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12. PREVIOUS REGISTRATIONS

The registration mentioned in paragraphs 1 and 2 of Question 12 and 1, 2 and 3 of Question 13
means any authorization procedure established by a law or a regulation respecting trading of securities,
commodities or future contracts enacted in Québec or elsewhere.

(1) Have you previously obtained registration of any kind?

If YES, indicate the name of the agency, the date of registration and state whether_the
registration is still in force.
N

4

If NO, have you previously made application? N
(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, i

the case of an ordinary shareholder?
If NO, have you been a shareholder, partner or senior executiv

3) Have you previously obtained registration under a law enaglied in
Québec or elsewhere requiring the obtaining of registration to deal wi e public
for any other purpose than the trading of securities, commo& r future
contracts? (b

If YES, is the registration still in force? Q
If NO, have you applied for it ? (1/

To answer Questions 13 to 18, particularly'Q\uestion 15, you should, if necessary, request the
assistance of an authorized senior executive of firm concerned or of a lawyer. For every affirmative
answer, you must attach documents giving &, eful information, as circumstances, dates, names of
the parties involved and the outcome of the Cl)

13. REFUSAL OF REGISTRATI SPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION OR D INARY MEASURES

Q) Have you ever@ refused registration, been suspended or had
rights conferred by registrati ithdrawn?

(2) Are yo gwa shareholder, partner or senior executive of a firm
that has been refuse% stration, been suspended or had rights conferred by
any kind of regist@n ithdrawn, except as issuer, in the case of an ordinary
shareholder?

QO, have you ever been have you been a shareholder, partner
tive?

or senior

Have you ever had a registration refused, been suspended or had
ferred by registration withdrawn under a law enacted in Québec or

rightg ¢
e@ere requiring the obtaining of registration to deal with the public for any
other purpose than trading in securities, commaodities or future contracts?

(4) Have you ever been refused an exemption from registration?

(5) Has a self-regulatory securities, commodities or future contracts
agency ever taken disciplinary measures against you or against a company of
which you were a senior executive, a partner or a shareholder holding more
than 5 % of the voting securities?
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14. SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner or
a shareholder holding more than 5 % of the voting securities or have you yourself:

(2) been a member of a securities, commodities or future contract
exchange, a dealers’ association or securities advisers association, another
similar professional association or another agency of the same kind in Québec or
elsewhere?

(2) been refused registration or approval as member or on any other
basis by an agency or an association mentioned in 1?

3) have you previously been subject to disciplinary measures on the
part of an association or an agency mentioned in 1?

w°
15. INFRACTIONS @

the Immigration Act (Canada) must be mentioned in this form. A convic

Any infraction of a federal law, such as the Income Tax Act (Canad
'b: h)r
impaired driving comes under the Criminal Code (Canada) and m be

mentioned. Q

If you have applied for and obtained a pardon in writing und&t e Judicial
Records Act (Canada) which has not subsequently been revgRed, you are not
required to reveal the offence concerned. Q

If you have any doubt regarding your situation j %ation to an agency
responsible for applying a law or respecting the pertine of this question, you
should request the assistance of an authorized wiosr executive of the firm
responsible or of a lawyer.

(1) Previous convictions in @Qlths, commodities or future

contracts matters

Have you been found Q Under a law enacted in Québec or
elsewhere, of an offence in a ma securities, commodities or futures
contracts trading, of theft of securiti f any similar offence?

(2) Previous conv@ for other matters
Have you b und guilty, during the last 10 years under a law

enacted in Québec or el , of a criminal offence other than those mentioned

in1? g
3) Pragteedings and charges.
u now subject to proceedings or charges in a matter of

company Ia@~
(zo Convictions, proceedings and charges against a company
% Is a company of which you are or have been a senior executive, a
partger ®r a shareholder holding more than 5 % of the voting shares, subject or
@been the subject of a conviction, proceedings or charges during the
lasS§20 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?
(©) have you made an accommodation or an arrangement

with your creditors?

(d) have you ceased to carry on your, affairs, leaving d
behind ?

(e) have you submitted a declaration prescribed & the
provisions respecting voluntary deposit? (Québec)

) has a sequestrator or a trustee been ap@ed by your
creditors or at their request taken possession of your property?

If Yes, have you obtained a release? a copy of your

release. (1(
(2) Has any company of which you are or welé a senior executive, a

partner or a shareholder holding more than 5 % of thé\oting shares

€) been declared bankrup ing the last 10 years?

(b) made an assignm rcg its property during the last 10
years? é~

(c) has a seque or a trustee appointed by its creditors
or at their request taken possessio property?

18. JUDGMENT AND S

Has a judgme seizure order been given against you, following a
fraud or for, any other&gasbn, during the last 10 years, by a civil court in Québec
or elsewhere?

19. SU!@'g)
Q@ Has surety been refused you during the last 10 years?

If Yes, give the name and address of the insurer, and indicate the
d@d the reasons for the refusal.

&
S
2

Vi

(/i;

(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,
commodities or future contracts broker or adviser? (\(b

Q\l
SECTION D (]/

. . h
21. Are you or will you become, after approval has been granted, owner of securltle'i}bhe firm?

&
D

A N

N
22. (1) Indicate the number, value, class and percentage of @es or units that you hold or that

you plan to acquire after your approval. If you plan to acquire shggm units after your approval, state
their source, for example, new issue or in the case of a transfer,‘\,g name of the transferor.

AN

P\ o)
(2) Indicate the value of the bonds of thb{rm held and the loans granted to it and if they are
subordinated. \2\
O

?\
23. Indicate the source of the f@ at you plan to invest in the firm. Explain.

A
e

A\ %4
24, Are the funds ngu will invest guaranteed? If Yes, explain.

-~ y4

«

plan t ish rights by pledge, guarantee or assignment as surety in favour of a financial institution or

ano§ erson? If Yes, explain.

25. aou established rights connected with your shares or, after approval has been given, do you
e

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 Q
(to be completed at the time of the application for registration to a self-regulatory agency) (]/

We the undersigned certify that none of the statements above contain to @Owledge any
misrepresentation. We agree to inform in writing the self-regulatory agencies of any%erial change in
the lime limits prescribed by their by-laws, rules and regulations.

We acknowledge that we are familiar with the by-laws, rules and re@ of the self-regulatory
agencies mentioned in Question 4. We agree to comply with them and WS mit ourselves to remain
informed of any amendments to them.

We acknowledge the jurisdiction of those bodies and the pO(@Qo suspend or withdraw the rights
conferred by registration. In the case of a suspension or Withdrapg of the rights conferred by registration,
the applicant agrees to terminate immediately his relation the firm responsible, not to accept
employment or to furnish services of any kind to a me f the self-regulatory agencies or to an
affiliated company in accordance with their by-laws, ruleiﬁegulaﬁons.

We hereby acknowledge that we are jointl bbomd.

We accept the transfer of this applicatfof\to a self-regulatory agency mentioned in Question 4 in
the case where in the future the applicant%;' an application to one of those agencies.

Made at @ n the day of 19

signature of ap@ name of the firm responsible
QQ~ By
SWORN DECL N
| the undersi , being duly sworn, declare as follow:

surname, first name

Q. I , an applicant for registration
SE surname, first name

2. | have read all the questions in this form and | am aware of the significance of the
answers given, as well as of the warning on page 14. | declare that the statements made in this
application or in the schedules are correct.
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In witness whereto, | have signed

signature of applicant

Sworn before me

commissioner for oaths

in the city of

Province of on the day of 19 Q(b

According to the Securities Act, to file an application containing a declaration WhICh light of
the circumstances and at the time when it is made, contains a misrepresentation, constlt offence.

This declaration may be replaced by a solemn affirmation.
ATTESTATION OF THE FIRM RESPONSIBLE &
| the undersigned, acting on behalf of certify that 0

who seeks the registration the nature of which is specified in Questj 3»’W|II be hired to perform the
duties indicated if the registration of the certification is obtained.

| certify that | have discussed with the applicant the questions i ,Sorm and in particular Question 15,
or that the manager of the branch or another senior exec% as done so, in the case where the
applicant has filed an application through the agency of on r branches.

| certify that the applicant has thoroughly understo?d\ %e guestions, and that, so far as | know, his

answers are correct. %

Made at day of 19

By
signature of authorized semo@% name of the firm
or partner of the f

0O.C. 660-83, Form. é@ita 1985 G.0. 2, 1121, O.C. 977-88, s. 37; O.C. 627-2000,

Fr) Q,((

S
K
A\
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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 \J

V

Address of residence (including postal code)

IArea code:

4
Tel. No.: (L
LN y
Date of birth Place of birth (town) Province Country Citg o Sex
YEAR MONTH DAY N :
Height Weight Colour of eyes |Color of hair Colouring Special&m€<3 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  [Number
Canada entry into Canada (' V
\ 4
\<\\
2. ISSUER ,,Q
Name \< - Area code:
§ Q Tel. No.:
Address of head officie (num@treet, town, province, postal code)
2
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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 Q\J
EMPLOYER (@)
v
~°
PREVIOUS iV
EMPLOYERS &,
Nl
N
D
2N
\U
4. RESIDENCE. Provide the required informatign for the last 10 years.
Address (number, street, town, province, postal code) QD FROM TO
nQ Yr. M. Yr. M.
PRESENT ADDRESS '\ N v
FORMER ADDRESSES \2\
7~
Q-
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S. PROFESSIONAL REFERENCES

Provide at least 3 names as references, excluding relatives and persons working
for the firm concerned. Among the names furnished must be an employee of a
branch of a bank or a trust company where you have an account (indicate your
account number).

Address (with postal code)
Name Employer and office telephone number Position Q(b

(with area code) /\Q
v

'
Ca o

N\

Address of the branch where you have an account:

<O

n:) Account No.
SECTION B (l/QQ

ANSWER “YES” OR “NO” TO EACH OFN[ME FOLLOWING QUESTIONS. IN THE
CASE OF AN AFFIRMATIVE A R, PROVIDE DETAILS OR SUBMIT
SUPPORTING DOCUMENTS. Q

6. CHANGE OF NAME ?g~

order or any oth eedings must be mentioned below.

Any change of nam%ﬁhe date of change owing to marriage, divorce, court

Have you uﬁ a name other than that mentioned in Question 1 of this form or
have you,cammed on business under another name?

O

&
Ny
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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 wheth %
registration is still in force. ?‘1/
nQ) "

<¢

(2) Are you now a shareholder, partner or senior executive of a f|
has obtained registration of any kind, except as issuer or
distributor in the case of an ordinary shareholder?

If NO, have you previously made application?

if NO, have you been a shareholder, partner or ser(i'l{.r)executive?

(3) Have you previously obtained registration und@w enacted in
Québec or elsewhere requiring the obtaininn"&( gistration to deal
with the public for any other purpose than theWfading of securities,
commodities or futures contracts? '\ \

If YES, is the registration still in @

If NO, have you applied for |Q~

8. REFUSAL OF RE ATION, SUSPENSION OR WITHDRAWAL OF
RIGHTS CONFER@ Y REGISTRATION OR DISCIPLINARY MEASURES

rights co y registration withdrawn?

(1) Have you eggn refused registration, been suspended or had

een refused registration, been suspended or had rights

(2) Are §gnow a shareholder, partner or senior executive of a firm

d by any kind of registration withdrawn, except as issuer, in
e case of an ordinary shareholder?

Q 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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10.

N

(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?

SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner or (b
a shareholder holding more than 5 % of the voting securities or have you Q

yourself: (19

(1) been a member of a securities, commodities or futures contracts
exchange, a dealers’ association or securities advisers association, %
another similar professional association or another agency of the (1/
same kind in Québec or elsewhere?

(2) been refused registration or approval as member or on any otheo
basis by an agency or an association mentioned in 1? 5

part of an association or an agency mentioned in 1?

Q2

INFRACTIONS Q

(3) have you previously been subject to disciplinary measu,r@the

Any infraction of a federal law, such as the | om(e]{ax Act (Canada) or the Immigration Act
(Canada) must be mentioned in this form. A viction for impaired driving comes under the
Criminal Code (Canada) and must be igned.

If you have applied for and obtgi @a pardon in writing under the Judicial Records Act
(Canada) which has not subsequ been revoked, you are not required to reveal the offence
concerned %

If you have any doubt rega your situation in relation to an agency responsible for applying
a law or respecting t tinence of this question, you should request the assistance of an
authorized senior e of the firm responsible or of a lawyer.

(1) Previous c ioNns in securities, commodities or futures contracts
matters

Hav @)een found guilty, under a law enacted in Québec or
els@whgfe, of an offence in a matter of securities, commodities or
contracts trading, of theft of securities or of any similar
nce?

QZ) 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?

Securities Regulation March 1, 2003 Page 331



REGULATION IN FORCE FROM MARCH 1, 2003 TO JUNE 26, 2003

(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

(2) Under a law enacted in Québec or elsewhere, has there been any
conviction or any court proceedings taken:

12. BANKRUPTCY

1)

(a) against you?

partner or a shareholder holding more than 5 % of the voting shares,
or you yourself been convicted for fraud or a similar offence?

(b) against a company of which you are or have been a&nior
executive, a partner or a shareholder holding more th o of the
voting securities at the lime proceedings were taken?/{

¢
S
P

During the last ten years .
(a) have you been declare aﬁ}?upt?
(b) have you made an @ssigwment of your property?

(c) have you madE Qatcommodation or an arrangement

with your creditors?
(d) have ged to carry on your affairs, leaving debts

behind? &
)

(e) ou submitted a declaration prescribed by the
provisj specting voluntary deposit? (Québec)?

( has a sequestrator or a trustee been appointed by your
itors or at their request taken possession of your property?

@4& , have you obtained a release? Attach a copy of your release.

<
$

@13 any company of which you are or were a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares

(a) been declared bankrupt during the last 10 years?

(b) made an assignment of its property during the last 10 years?

(c) has a sequestrator or a trustee appointed by its creditors
or at their request taken possession of its property?
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13. JUDGMENT AND SEIZURE

Has a judgment or a seizure order been given against you, following a
fraud or for any other reason, during the last 10 years, by a civil court in
Québec or elsewhere?

SWORN DECLARATION

| the undersigned, being dyly swom, Q(b

Surname, first name (19

declare that the statements made in this form or in the schedules are correct. % N

In witness whereto, | have signed

/,
signature of§ jcant
\

Sworn before me

Commisyﬁﬁer for oaths

in the city of &O

5
Province of on the ,\Q day of 19
\®)

According to the Securities Act, to_file @ document containing a declaration
which, in the light of the circumstances adh\at the time when it is made, contains a
misrepresentation, constitutes an offenQ\

This declaration may be re& by a solemn affirmation.
D. 977-88, a. 38; O.C. 1622- 46

TRANSITIONAL P @IONS

0.C. 1622-90, 19 0. 2, 2895

47. The i %rated or the unincorporated mutual fund prescribed in section 267.4
i in accordance with the regulation in force since July 21, 1988 may,
nth period following the coming into force of the present regulation, ask the

n a refund of the fees made up of the difference between the fees then
and those presently required.

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, &pt
for those that have to abide by the new rules because of their being members -
regulatory organization, the requirements are of 185 000 $.

49. The requirement prescribed by seclion 119 to present in the a(ﬁl"report the

information prescribed by Schedule VIl and the requirement, prescri ection 159
to file the annual information form are applicable only for the flna ars ending from
equity of 25 000 000 $ or less. 0

0.C. 660-83, 1983 G.0O. 2, 1269 &O

Errata, 1985 G.O. 2, 1121

Amendments

O.C. 1758-84, 1984 G.O. 2, 3277 N
0.C. 1263-85, 1985 G.O. 2, 2297

0.C. 697-87, 1987 G.O. 2, 1655 ‘2‘

L.Q. 1987, c. 95 (O.C. 717-88, 19822@ 2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396

0.C. 1622-90, 1990 G.O. 2, 28 ?‘

0.C. 680-92, 1992 G.O. 2,
0.C. 980-92, 1992 G.O. z@e
O.C. 1145-92, 1992 G.

0.C. 226-93, 1993
0.C. 1346-93, 19 ‘0. 2,
0.C. 30-96, 19 0. 2,560

0.C. 1548-9 6 G.O. 2, 5473
0.C. 566- 97 G.O. 2, 1946
0.C. 6 0, 2000 G.O. 2, 2531
O.C. él 001, 2001 G.O. 2, 3887
% 47-2001, 2001 G.O. 2, 5760

. 52-2003, 2003 G.O. 2, 856
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