REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

In force on June 1, 2005
Administrative version

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

Securities Act

(chapter V-1.1, r. 50) QQG)
('l/

TITLE |

GENERAL PROVISIONS ({/b"
1. (Repealed). é

0.C. 660-83, s. 1; M.O. 2003-01, s. 1. 00

1.1. Commodities futures contracts, financial futures@raots, currencies futures
contracts and stock indices futures contracts are fomm:‘1 nvestment subject to Titles V

to VIl and IX to XI of the Act, mutatis mutandis. The ission is empowered to decide
on the changes to be made for the application of ghose provisions to futures contracts.

O.C. 1758-84, s. 1. (]/QQ

1.2. Persons already registered with H\e\Commission do not have to register again to
trade futures contracts on behalf of gfients.

0.C. 1758-84, s. 1. §0$
1.3. An intermediary w. ades in a futures contract for the account of a client shall
give him before the fir e, in lieu of the document prescribed by section 167 of the
Act, the information Q; ent prescribed by regulation.
0.C. 1758-84, % .0. 2003-01, s. 2.
1.4. Tr c% a futures market may only be affected in contracts appearing on a
schedu@ ermined by the Commission. This schedule includes contracts approved by
the Ission or, in the case of exchanges located in another Canadian province or in
t nited States, approved by the regulatory body designated by the Commission.

The Commission may strike a contract off the schedule.

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

1.5. The rule prescribed in section 1.4 ds not apply to a hedger, that is, a person who
usually carries on a professional activity which exposes him to a risk attendant upon
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fluctuations in price and who offsets that risk through trading on markets where trading of
futures contracts is of a nature to protect him against that particular risk.

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

1.6. A person who trades in futures contracts solely for the account of hedgers is
exempted from registration as a dealer with the Commission to carry on business as an
intermediary in the trading of futures contracts, under the following conditions: Q<O

(2) the person is one of the approved participants of the Montréal Extl%ge;

(2)  the person is subject to the by-laws and rules of the MO'@‘t{éh ‘Exchange
concerning futures contracts; &

(3) the person responsible for the trading of th@@tracts meets the
gualification requirements of the Montréal Exchange.

0.C. 1758-84, s. 1; O.C. 1622-90, s. 1; M.O. 2003-01, s. 0

1.7. A limited partnership’s unit is a form of inv r@ﬂ to which the Act applies, the
same as the other forms of investment enumeratg%in ection 1 of the Act.

P

2. (Repealed) N+

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

0O.C. 660-83, s. 2; Errata, 1985 6&1121; M.O. 2005-04, s. 1.

3. For the purpose of the%?and the Regulation, any of the following securities is
acceptable as “gilt- edge@curity”:

Q) debt SQ@GS secured by one of the following:
(% first mortgage or a lien on an immovable;

the pledge of equipment, in the case of a company which has

regularl ¥d in full the interest on these securities during the last 5 years;
(c) the pledge of gilt-edged securities or of securities mentioned in
pafagraph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41 of the Act;

(2) debt securities issued or guaranteed:

(@) either by a company whose common, restricted or preferred shares
are considered gilt-edged securities;
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(b) or by a company which has realized, during the last 5 years,
accumulated earnings representing at least 10 times the interest on all indebtedness of
or guaranteed by the company, other than indebtedness classified as a current liability;

(3) preferred shares issued:

(@) either by a company which has paid, during the last 5 years, the
specified dividend on all its preferred shares; Q

(b) or by a company whose common or restricted shares are «@dered
gilt-edged securities;

(4) common or restricted shares listed on a stock exchang qi@nlzed by the
Commission for the purpose of this section and issued by a com hICh during its
last 5 years, has paid or had earnings available to pay, afte ducting preferred
dividends, a dividend equal to not less than 4% of the averag e of these shares as
shown in the capital stock account.

In this section, the term “year” means a normal ming period of 12 months, so
that necessary adjustments must be made in tK e of a company that has an
accounting period longer or shorter than 12 mon@s

owns an interest of more than 50% in an company, the financial criteria must be
applied on the basis of consolidated acde\unts

0.C. 660-83, s. 3; O.C. 1263-85,0&

4. (Repealed). 5

O.C. 660-83, s. 4; O §26385 s. 3; O.C. 1622-90, s. 2; M.O. 2003-01, s. 4;
M.O. 20050481

In the case of a company resulting &L@ merger or of a parent company which
r

5. The do gts prescribed by regulation must present clearly the information, by
gathering th ents under the appropriate headings and subheadings, and by using
tables to sgify the presentation.

O.C.@%— 3,s.5; M.O. 2003-01, s. 5.

6\$ The Commission may designate the elements of the disclosure documents
prescribed by regulation that must be omitted where it considers that the disclosure
presented might mislead investors.

0.C. 660-83, s. 6; M.O. 2003-01, s. 6.
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7. The Commission may require the presentation in the prospectus of information not
prescribed by regulation where it considers that the type of investment proposed requires
it.

0O.C. 660-83, s. 7; M.O. 2003-01, s. 7.

8. (Repealed).

S

0.C. 660-83, s. 8; M.O. 2003-01, s. 8. Q
9. It is not necessary to refer to an Item in a document prescribed by %uﬂﬁon that
& heading.

does not apply, or to repeat information that is prescribed under more thqnll
0.C. 660-83, s. 9; M.O. 2003-01, s. 9. é

10. Where a regulation prescribes tables, the essential ele@ks of the presentation
must be complied with.

0O.C. 660-83, s. 10; Errata, 1985 G.O. 2, 1121; M.O. 2 XI, s. 10.

11. The information prescribed by regulatiorw% be presented in summary form,
provided there is no misrepresentation. QQ

O0.C. 66083, s. 11 M.O. 2003-01, 5. 11. |}

M)
12. The Commission may per the information in a document prescribed by
regulation to be omitted where it ¥ders such information to be of no value.

0O.C. 660-83, s. 12; M.O. 20039 s. 12.

13.  Sections 16, 232X»29 to 33, 37 to 37.2, 50, 53, 60, 77 to 83 and paragraphs 1
to 3 of section 93 al ly to a preliminary prospectus.
0.C. 660-83, s¢£13; O.C. 30-96, s. 1; M.O. 2003-01, s. 13; M.O. 2005-04, s. 2.

14. A r?g%ized organization must file, at the time it files the financial statements
prescrit@ y section 184 of the Act, the following information as at the date of filing:

é . a list of its senior executives
2

a list of its members

0O.C. 660-83, s. 14.
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14.1. (Repealed).

0.C. 1548-96, s. 1; O.C. 1247-2001, s. 1; M.O. 2003-01, s. 14.

14.2. (Repealed).

0.C. 1548-96, s. 1; M.O. 2003-01, s. 14. “

14.3. (Repealed). QQ
('l/

0.C. 1247-2001, s. 2; M.O. 2003-01, s. 14.

$o)
TITLE I &(l/

DISTRIBUTION OF SECURITIES TO THE PUBLIC %
CHAPTERI| 0

PROSPECTUS QCQ
?\

“

DIVISION | O
GENERAL PROVISIONS &

15. The request for a receipt shall be mad @Qrge filing of a preliminary prospectus or
a draft prospectus as well as the documem@@scribed by regulation.

0.C. 660-83, s. 15; Errata, 1985 G.O, 2N121; M.O. 2003-01, s. 15.

16.  The prospectus, other th mplified prospectus, must set forth the information
prescribed by regulation or, i ase of the units of an unincorporated mutual fund or
shares of an incorporated rgutygal fund, in Schedule 11.

O.C. 660-83, s. 16; M@ 3003-01, s. 16.

17. A prospele led solely to enable an issuer to become a reporting issuer in

accordance wik ection 68 of the Act must contain the information prescribed by
regulation, n@ S mutandis.

0O.C. 660-83, s. 18; M.O. 2003-01, s. 18.

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

0.C. 977-88, s. 1.
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19. The Commission may refuse to issue a receipt for a prospectus more than 75 days
after the date that a receipt was issued for the preliminary prospectus, or the filing of a
draft prospectus, where the time limit has been exceeded through the failure to act of the
person applying for the receipt.

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 a e
date of the receipt for the preliminary prospectus or of the filing of the draft pros S.

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

Jok
20.  Where a distribution is made by a person who is not registere a%rescribed by
section 148 of the Act, the Commission may refuse to issue a rece@b the prospectus
until the person is registered as a dealer. 0

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

21. The Commission may refuse to issue its recet the issuer has not met the
obligations of disclosure prescribed by the laws in tbﬂ ce where it is incorporated.

0.C. 660-83, s. 21. Qo.)

22. The Commission may also refuse tcfbsue its receipt in the case of a distribution
that does not comply with any of the follbying rules:

(1) in the case of a firm@writing, the dealer must undertake to take delivery
of the securities or to withdra distribution within 6 weeks from the issuance of a
receipt for the prospectus;

raised, the proceed distribution must be deposited with a person acceptable to the
Commission WhOQ‘I rtakes to remit them to the subscribers if the minimum is not

(2) in the@sa: best efforts underwriting containing a minimum sum to be

reached; Q/

(3)Qgethe case of a best efforts underwriting containing a minimum sum to be
raised, minimum must be raised within the maximum delay of 90 days after the
iIssu f a receipt for the prospectus, unless the Commission authorizes an extension
ar@ consent of the subscribers thereto is obtained.

N\
The rule prescribed in paragraph 2 does not apply when the distribution is

made by a dealer with an unrestricted practice which is a member of a self-regulatory
organization recognized by the Commission and is not an introducing broker, on the
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condition that a register be kept containing the date of the subscription, the name and
account number or address of each subscriber and the number of securities subscribed.

0.C. 660-83, s. 22; O.C. 1263-85, s. 4; M.O. 2003-01, s. 19.

23.  Where any of the rules prescribed in section-22 applies, it must be so stated on
the first page of the prospectus. (O

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

24. The Commission may refuse to issue a receipt for a prospectus filegbb&] issuer
who intends to carry out the distribution himself in the following cases: (l/ "

(1) the issuer does not have its head office in Québec; é

(2) aremuneration is paid to senior executives or t@oyees as a result of
the distribution.

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

25. In the case of a distribution made by the_issuer himself, the receipting of the
prospectus is subject to the following conditionQ

(2) the issuer files a preliminary ;frbspectus with the Commission;
M)

(2) the issuer files, no lat an at the time it files a preliminary prospectus, its
request for registration as an iss ¥tributor in accordance with section 192;

(3)  the issuer files, %Qe time of the filing of the final prospectus, a list of the
subscribers solicited in a ance with subsection 3 of section 21 of the Act;

4) the iss?ges, when the distribution has been completed, a list of the
subscribers indic the name and address of each subscriber and the number of

securities subs@e ;

(5) e senior executives of the issuer and their associates may not subscribe
to secu that form part of the distribution, except to the extent that a declaration of that
fact i@ e in the prospectus.

\s In the case set out in paragraph 2, the Commission grants a conditional registration
as a security issuer. The issuer must obtain his registration prior to the issue of a receipt
for the prospectus.

0.C. 660-83, s. 25; O.C. 697-87, s. 1.
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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.

0.C. 660-83, s. 26.

27. A prospectus dealing with debt securities issued by a finance company, wit a
trust deed, must state that fact on the first page. Q

Jok
28. The Commission may refuse to issue its receipt where the re&t(rl( and transfer
agents are not acceptable to the Commission.

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

In addition, the issuer must agree not to replace such p@k without the consent
of the Commission.

0O.C. 660-83, s. 28. Ov

29. A prospectus for a distribution that takes@ only in Québec must contain the
following notice: Q

“The Québec Securities Act provides(aurchasers with the right to withdraw from an
agreement to purchase the securitiest\wlthin 2 business days after receipt of this
prospectus or any amendment ther%

The Act also enables @ urchaser to request remedies for rescission, price
revision or damages Where\g prospectus contains a misrepresentation or is not
delivered to the purchas ovided that such remedies for rescission or damages are
exercised by the purc within the time limit prescribed by the Act. The purchaser
should refer to the ble provisions of the Act for the particulars of these rights or
consult with a leg isor.”.

0.C. 660-83,(. 2¢; Errata, 1985 G.0O. 2, 1121, O.C. 1263-85, s. 5; O.C. 697-87, s. 2; O.C.
977-88, s 0. 2003-01, s. 20.

30. Q@pealed).

. 660-83, s. 30; M.O. 2003-01, s. 21.
30.1. (Repealed).

0.C. 1263-85, s. 6; O.C. 697-87, s. 3; M.O. 2003-01, s. 21.
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30.2. When securities are distributed only in Québec, the following warning regarding
the scope of the distribution must appear on the first page of the prospectus:

“The securities offered by the present prospectus are offered only in Québec; they
may be lawfully offered for sale only by duly registered persons.”

0.C. 697-87, s. 3; M.O. 2003-01, s. 22.

S

31. (Repealed). Q
0.C. 660-83, s. 31; O.C. 1263-85, s. 7; M.O. 2003-01, s. 23. (b:.l/
32. (Repealed). &q/

0O.C. 660-83, s. 32; Errata, 1985 G.O. 2, 1121; M.O. 2003-01, S.%%

33.  The prospectus referred to in section 17 must contai@@ollowing certificate:

“This prospectus contains no misrepresentati ikely to affect the value or the
market price of the securities already issued.”. &
0.C. 660-83, s. 33; M.O. 2003-01, s. 24. Q<O

34 Where the issuer has fewer than g11.5enior executives, they must all sign the
certificate. N+

O.C. 660-83, s. 34. %Q/

35. The Commission may@ire, on the conditions that it sets, the signing of the
certificate by a person wh ring the 2 preceding years, acted as promoter for the issuer.

O
0.C. 660-83, s. :J,SQQ~

36. In th e of a firm underwriting, the lead underwriter must file with the
Commissi thin 30 days after the issue of the receipt for the prospectus, the list of the
membe@ the banking group syndicate, indicating the percentage of the issue allocated
to ea@.

\s The banking group syndicate means the group of dealers who, after the firm
underwriting, divide the issue between them for the distribution.

0O.C. 660-83, s. 36; O.C. 1263-85, s. 8.
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37. The prospectus must contain all certificates prescribed by regulation.

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; M.O. 2003-01, s. 25.
37.1. With regard to executive officers’ remuneration, the information prescrib

various schedules may be substituted by a more detailed information, pres
accordance with the requirements of foreign rules recognized by the Commissf

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

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

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

<O

DIVISION 1.1 o@%

DISTRIBUTIONS AT FIXED PRICE SUBJECT T IATION OR AT NON-FIXED PRICE
37.3. (Repealed). ‘1/

0.C. 226-93, s. 2; M.O. 2003-01, s(& ’

37.4. (Repealed). 0

0.C. 226-93, s. 2; M.O. 2 01, s. 26.

O

37.5. (Repealed). Q.

0.C. 226-93, S&O. 2003-01, s. 26.

37.6. (Re@a ed).

-93, s. 2; M.O. 2003-01, s. 26.
3\$ (Repealed).

0.C. 226-93, s. 2; M.O. 2003-01, s. 26.
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DIVISION I
FINANCIAL STATEMENTS

38. (Repealed).

0.C. 660-83, s. 38; Errata, 1985 G.O. 2, 1121; M.O. 2003-01, s. 26.

39. (Repealed) <O
0.C. 660-83, s. 39; M.O. 2003-01, s. 26. q/QQ
40. In the case of the incorporated mutual fund or unincorporated ?ﬁ@r fund, the

prospectus presents the financial information described in,Qe on 2.1 of
Regulation 81-106 respecting investment fund continuous disclosur%

The Autorité des marchés financiers may, upon requ on its own initiative,
change the dates or the periods for which these statements epared.

The prospectus also presents the annual mana nt report of fund performance
for the last fiscal year. &

0O.C. 660-83, s. 40; O.C. 1263-85, s. 10; M.O. @904, s. 4.
41. (Repealed) (19

0O.C. 660-83, s. 41; M.O. 2005-04, s Q/

42. (Repealed). Os

0O.C. 660-83, s.42; O.C. Q s. 3; M.O. 2003-01, s. 26.

43. (Repealed). O

0.C. 660-83, 83, s@% 0. 2003-01, s. 26.

44. Th m|SS|on may require or permit the presentation in the prospectus of a pro
forma b e sheet of the issuer and of all its subsidiaries which takes into account the
issui emption or cancellation of securities of the issuer, or any other transaction it
mawreyuire. The balance sheet must be dated as at the date of the most recent financial
s@nent of the issuer.

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

45.  (Repealed).

0.C. 660-83, s. 45; O.C. 226-93, s. 3; M.O. 2003-01, s. 26.
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46. (Repealed).

0.C. 660-83, s. 46; O.C. 226-93, s. 3; M.O. 2003-01, s. 26.

47. (Repealed).

0.C. 660-83, s. 47; O.C. 226-93, s. 3; M.O. 2003-01, s. 26.

48. (Repealed). QQ@
0.C. 660-83, s. 48; M.O. 2003-01, s. 26. 05 q’

49. (Repealed). &q/
0.C. 660-83, s. 49; M.O. 2003-01, s. 26. 0%
offering memorandum prescribed by the Act or a regulati in a document authorized

by the Commission for use in lieu of a prospectus muw repared in accordance with a
regulation of the Commission and must be accompaﬂ with the auditor’s report.

50. Forward-looking information included in a prosp?p@g offering notice or an

During the period of the distribution, the { r or the dealer shall not publish other
forward-looking information, in full or in s y form, than the one contained in the
documents mentioned in the previous para h.

N+

0.C. 660-83, s. 50; O.C. 126385& 0.C. 1622-90, s. 4; M.O. 2003-01, s. 27.

51. The Commission may r&Jtire that the financial statements of a subsidiary of the
issuer be presented sep ly in the prospectus, whether they are consolidated or not
with those of the issuer, € prospectus.

When the or's report on the financial statements of a subsidiary contains
gualifications, T@e ort and the financial statements must be filed with the Commission.

0.C. 660 Q_g)Sl

g Commission may permit the presentation in the prospectus of unconsolidated
| statements as additional information.

O C. 660-83, s. 52.
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53.  Where the issuer is a legal person, its financial statements presented in a
prospectus must be submitted before their approval by the board of directors for review
to the audit committee of the board of directors, where it has such a committee.

0.C. 660-83, s. 53; Errata, 1985 G.O. 2, 1121; M.0O. 2003-01, s. 28.

54. (Repealed).

0O.C. 660-83, 5. 54; M.O. 2003-01, s. 29. QQG‘)
55. (Repealed). 0,):.1/
0.C. 660-83, s. 55; M.O. 2003-01, s. 29. &q/

56. (Repealed). 06

0.C. 660-83, s. 56; M.O. 2003-01, s. 29. ?96

57. (Repealed).

0.C. 660-83, s. 57; M.O. 2003-01, s. 29. ((D&O

DIVISION 11i QQ

THE SIMPLIFIED PROSPECTUS ‘1/

58. (Repealed). Q/'\ﬁ

0.C. 660-83, s. 58; 0.C. 1263-85)3. 12; O.C. 1622-90, s. 5; M.O. 2003-01, s. 29.

58.1. (Repealed). @5

0.C. 1622-90, s. 6; l@. 003-01, s. 29.

59. (Repeal@g

0.C. 660- - 59; 0.C. 1622-90, s. 7; M.O. 2003-01, s. 29.
59.1. epealed).
. 1263-85, s. 14; O.C. 1622-90, s. 8; M.O. 2003-01, s. 29.

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

0.C. 660-83, s. 60; O.C. 1263-65, s. 15; M.O. 2003-01, s. 29.

61. (Repealed).

0.C. 660-83, s. 61; M.O. 2003-01, s. 29. Q(O
62. (Repealed). ('19
0.C. 660-83, s. 62; M.O. 2003-01, s. 29. ({/b‘*

DIVISION I111.1

(REPEALED) 0%
0.C. 1263-85, s. 16; M.O. 2003-01, s. 29. ?96

62.1. (Repealed). O

0.C. 1263-85, s. 16; O.C. 1622-90, s. 9; M.O. 2083-01, s. 29.

62.2. (Repealed). q/QQ

0.C. 1263-85, s. 16; M.O. 2003-01, s. Aﬂ

62.3. (Repealed). é
0.C. 1263-85, s. 16; M.O. 00591, s. 29.

62.4. (Repealed). O
0.C. 1263-85, s. 1Q .C. 226-93, s. 4.

62.5. (Rep

9, S. 16; M.O. 2003-01, s. 29.
epealed).
0.C. 1263-85, s. 16; M.O. 2003-01, s. 29.
62.7. (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4.
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62.8. (Repealed).

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

62.9. (Repealed).

0.C. 1263-85, s. 16; M.O. 2003-01, s. 29. “

62.10. (Repealed). QQ
('l/

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

P
DIVISION IV
SPECIAL PLANS &

The simplified prospectus 06

63. A simplified prospectus for an unincorporated mu (;an or an incorporated
mutual fund must present the information prescribed by r ion.

0.C. 660-83, s. 63; M.O. 2003-01, . 30. &O
64. (Repealed). Q<O
O.C. 66083, s. 64; M.O. 2003-01, 5. 3. |}

N+
65. (Repealed). Q/

0.C. 660-83, s. 65; O.C. 697-8{,8>5; M.O. 2003-01, s. 31.

65.1. (Repealed). @5

0.C. 697-87, s. 5;&@903-01, s. 31.

DIVISION V Q/
SPECIAL PLAN
Exemptio prospectus

O.C. -85, s. 17

6\\% The issuer which has already distributed securities pursuant to the exemption
prescribed by section 47 or 48 of the Act may avail itself of the present special plan of
prospectus exemption for a first time, after a delay of 12 months from the end of the
distribution, and, subsequently, after a delay of 12 months from the end of that last
distribution.

0O.C. 660-83, s. 66; O.C. 1263-85, s. 17.
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67. The distribution must meet the conditions prescribed by section 47 of the Act
except those prescribed by subparagraphs 6 and 7 of the first paragraph.

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

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

Commission. <O
QQ

0.C. 660-83, s. 68; O.C. 1263-85, s. 17. ('l/

69. This exemption applies only where the Commission agrees theretoqf/t)e) the receipt
of the offering memorandum prescribed by section 68. &

0.C. 660-83, s. 69; O.C. 1263-85, s. 17; O.C. 226-93, s. 5. 06

70.  The offering memorandum prescribed by section 68 g?present the information

prescribed by Schedule VI. ?\

0.C. 660-83, s. 70; O.C. 1263-85, s. 17. &O

70.1. The issuer or the dealer must send t <Qfering memorandum to the persons
solicited before accepting any undertaking em.

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

70.2. The amount of securities Q@fmust not exceed 3 000 000 $.
0.C. 1263-85, s. 17. D)

70.3. The offering me ndum must present the financial statements and the auditor’s
report prescribed % (yrsion II; however, with respect to preceding financial years, only

the statements of st 2 years are required.

O.C. 1263-8@%7.

70.4. (@O)@Fed).
o) 1%63-85, s.17; O.C. 30-96, s. 2.

N\

70.5. (Revoked)

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

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

(1) the person issuing secuntles referred to in that section must furnisf(,51e
following information: QQ

(@) its corporate name, the address of its head office, and thd/method

and date of incorporation; ({/b«

(b)  a brief description of its activities; 6

(c) the names of the members of its board C@éctors and their main

occupations; 0

(d) the audited financial statements forth& last financial year;

(e)  adescription of the different yﬁgs of contracts that it wants to issue
or guarantee; Q

(2) the qualification remains valid~only inasmuch as the person issuing

securities referred to in section 67 of thr},s,gt files with the Commission, within 150 days
from the end of its financial year, t rmation required by subparagraphs a to d of

paragraph 1; s

3) the qualification covers the types of contracts mentioned in the request.

0.C. 660-83, s. 71: o.@-ss, s. 18,

71.1. Before iss@ new type of contract, the qualified person must file with the
Commission thg infermation regarding the new contract; it can issue the new contract
when the Co ion agrees thereto or does not raise any objection within 10 days of
receiving C:Jormation.

O.C.Q@85, s. 18.

%& In the case of a recognized self-regulatory organization, subparagraphs a to d of
paragraph 1 and paragraph 2 of section 71 do not apply.

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

0.C. 660-83, s. 73; O.C. 1263-85, s. 18; O.C. 697-87, s. 7; O.C. 977-88, s. 4.
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DIVISION VII
THE PRELIMINARY PROSPECTUS AND THE DRAFT PROSPECTUS

74. (Repealed).

0O.C. 660-83, s. 74; M.O. 2003-01, s. 31.

section 53, the consent required from a professional of an expert, the number lue of

75. A preliminary prospectus may omit the auditor’s report, the approval prew by
the securities to be distributed, and the information relating to the offering ?Ei‘;@"

0.C. 660-83, s. 75; O.C. 1263-85, s. 19; M.O. 2003-01, s. 32. (l/

76. A person who does not wish to submit a preliminary pro@ls may file a draft
prospectus before filing a final prospectus. 0@

The certificates do not have to be signed. ?\

0O.C. 660-83, s. 76. &O
DIVISION VI Q<O

FORM OF THE PROSPECTUS (19

77. A prospectus must be typewritterNr‘\printed.

0.C. 660-83. s. 77. \)é

78.  The text of a printed répectus must be set in roman type of a size equivalent at
least to that of modern 1%&nt characters; however, the financial statements, the other
information in statistical bular form and notes attached thereto may be in roman type
of a size equivaler&@bat of modern 8-point characters.

0.C. 660-83, s
&

79. ThQﬁes in the printed prospectus must have at least a 2-point space between
them.

60-83, s. 79.

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

0.C. 660-83, s. 80.
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81. A prospectus is presented in the form of a continuous text.
0.C. 660-83, s. 81; M.O. 2003-01, s. 33.

82.  Except for the financial statements and other information of that nature, the text of
the prospectus is divided into sections or paragraphs of reasonable length.

0.C. 660-83, s. 82. Q(O
83.  The prospectus may include: ('19

(1) diagrams related to the subject of the text; ({/b "

(2) photographs representing only the products of the iss@&

3) maps designed to locate existing or planned acti@ of the issuer.

However, the Commission may object to the ins@ of these items where it
considers that they might mislead someone or might F@e understanding of the text.

5C 605 A
0.C. 660-83, s. 83.

| \(»
P

DIVISION IX
DOCUMENTS TO BE FILED (1/

N+
84. If the Act or a regulation presgibes that an attestation or certificate be issued by a
lawyer, it may also be issued by ry.
0.C. 660-83, s. 84; O.C. 697-%, S. 8; M.O. 2003-01, s. 34.

85. The Commissio grant an exemption from filing of the consent required with
a prospectus if it co s that such filing would involve too great a difficulty.

0.C. 660-83, s@%.o. 2003-01, s. 35.
86. (Re@ggd).
0.C. 680783, s. 86; M.O. 2003-01, s. 36.
8*\% (Repealed).
0.C. 660-83, s. 87; M.O. 2003-01, s. 36.
88. (Repealed).

0.C. 660-83, s. 88; M.O. 2003-01, s. 36.
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89. (Repealed).

0.C. 660-83, s. 89; M.O. 2003-01, s. 36.

90. Inthe case of amendment made to a prospectus, the Commission may, if it is of
the opinion that the change would put in to doubt the validity of the consent required with

a prospectus, require the filing of a new consent. Q

0.C. 660-83, s. 90; M.O. 2003-01, s. 37. ('l/
\

91. (Repealed). ({/b
A

S
O
\50
0.C. 660-83, s. 92; M.O. 2003-01, s. 38. v

0.C. 660-83, s. 91; M.O. 2003-01, s. 38.

92. (Repealed).

93.  Where the issuer is a legal person, or an en;‘@h a patrimonium endowed with

a certain degree of autonomy within the meaning_of“section 6 of the Act, the board of
directors of the legal person or the directors of@ntity must pass a resolution:

Q) approving the prospectus; ‘L
M)
(2)  authorizing the signin@ the prospectus by 2 directors on behalf of the
board of directors;

(3)  authorizing the fﬂy?of the prospectus;

(4)  approvin Inancial statements included in or attached to the prospectus;

(5) auth grg the signing by 2 directors on behalf of the board of directors of
the balance shg&t contained in the financial statements included in the prospectus.

UpQg&uest, this resolution must be filed with the Commission.

O.C.@%— 3, s.93; M.O. 2003-01, s. 39.

gz@ Within 15 working days following the end of a distribution of securities by means of
a prospectus or pursuant to the exemption provided by section 66, a report on the
securities distributed in Québec must be filed with the Commission.

0.C. 660-83, s. 94; O.C. 697-87, s. 9.
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95. The report must indicate the number and value of the securities distributed in
Québec by the underwriter or by each member of the selling group or purchase group.

0.C. 660-83, s. 95; O.C. 1263-85, s. 20.

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

0O.C. 660-83, s. 96. QQ@

97. The dealer who has signed the certificate contained at the end of t prq(spectus
or the dealer who made the distribution draws up and files the report. jm the case of a
distribution made through a group of dealers, the lead underwriter drgygrs g and files the
report.

00.2
0.C. 660-83, s. 97. 0

98. In the case of a continuous distribution, the repor@cribed in section 94 must
deal with the preceding financial year and is filed at th@ of the twelfth month following
the issuance of a receipt for the prospectus. &

0.C. 660-83, s. 98. Qo.)

98.1. In the case of a medium term noteglprogram distribution, a report containing a
summary of pricing supplements must tre\filed with the Commission at the end of each of
two 12 month periods following the @e of receipt of the preliminary shelf prospectus.

The report shall includ gfollowing information: the supplement number, the
distribution date, the gross vaI@ nd the interest rate of the notes.

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

DIVISION X % !
ADVERTISING@ MENTS

99. ThQ&rtising document mentioned in paragraph 3 of section 16 of the Act must
contain following notice or another notice considered by the Commission to be

equi\@@

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

0O.C. 660-83, s. 99; Errata, 1985 G.0O. 2, 1121.
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100. The advertising document mentioned in paragraph 2 of section 21 of the Act must
contain the following statement or a statement considered by the Commission to be
equivalent:

“A preliminary prospectus dealing with the securities offered has been filed with
the Commission des valeurs mobilieres du Québec. The information contained therein is
subject to completion or amendment. No commitment may be made in respect of the
securities described therein until the Commission has issued its receipt for th @'Dal
prospectus. A copy of the preliminary prospectus may be obtained from our offic@om
dealers authorized to distribute these securities in Québec.” (’l/

0.C. 660-83, s. 100. ({})"
A

CHAPTER Il %
EXEMPTION FROM PROSPECTUS 0

101. The notices mentioned in this Chapter of the Regulati ust be dated and signed
by the person who makes the distribution or by his authqp=&d representative, provided
that he mentions his official title. O
0O.C. 660-83, s. 101. <O&
102. The notice prescribed by sections 4 @51 of the Act must contain in the order
hereinafter set forth, the following informatiorn
M)
(1)  the date of the distribu@;
(2) the name and a%@ of the person who made the distribution;

3) the name a@ddress of the issuer, if the person who made the distribution
was not the issuer;

4) the Qng;nd address of the purchaser;
@ mmary description of the security distributed,;
the number and value of the securities distributed,
é%) the price paid by the purchaser;
(8) the name and address of any person acting as a remunerated agent;
(9)  the amount of such remuneration.

0O.C. 660-83, s. 102.
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103. The following provisions must be inserted in the contract mentioned in
subparagraph 3 of the first paragraph of section 47 of the Act.

“The subscriber shall state that:

Q) he is acting for his account;

(2) he is capable of assessing the proposed investment because of his fi yal
experience or of advice received from a registered person other than the promo

(3) he is familiar with the aims and objectives of the issuer anq_ge(ks been
informed of the nature of his activities; "

4) he has been informed of the proposed use of @j)%roceeds of the

distribution: 0

(5) he is aware of the characteristics of the secuyi g?and, where applicable,
of their speculative nature, and of the fact that they m t be resold or otherwise
disposed of except in accordance with the provisions Act;

(6) he has read the offering notice %e subscribing in the case of a
distribution made in accordance with section 4 8 of the Act.

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

M)
104. The offering memorandum cribed by section 47 of the Act must present the
information prescribed by Sched

At the time of the fili ?Q the offering memorandum, the issuer provides the
Commission with a copy | form of the subscription contract and the date of the last
distribution in which th oter participated under the exemption provided for in section

47 of the Act. Q~

0.C. 660-83, s£l04? O.C. 1263-85, s. 21; O.C. 977-88, s. 5.

104.1. Th?&ing memorandum prescribed by section 48.1 of the Act must present the
informa@ rescribed by Schedule XVI.

% copy of the contract confirming the sale must accompany the offering
memorandum.

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

105. The notice to be given, under section 47 or 49 of the Act, within 10 days of
completing the distribution most contain, in the order hereinafter set forth:
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(1) the names of the issuer and the promoter;

(2) asummary description of the securities to be distributed,;
(3) the names and addresses of the subscribers;

(4) the date for each transaction;

(5) the number of securities subscribed for and the price paid ach

subscriber; (’l/

A copy of the contracts for the distributions, if they are differem{/bﬁ the draft
contracts filed under section104, must accompany the notice. &

it was raised; if it was not raised, the notice must set out the m s taken to reimburse

If the distribution included a minimum sum to be raised, t@é%l?ce must mention if
the funds.

0O.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 3YE;5, s. 22; O.C. 697-87, s. 10.

105.1. The notice to be given, pursuant to secti ’}‘ or 48 of the Act in the case of a
transfer to an associate of the transferor, must&in the following information:

Q) the name and address of the %sferor and of the acquirer;

(2)  the number and valueQ}he ;ecurities transferred,

3) the relation betw@%e transferor and the acquirer;

(4) the date co plated for the transfer.
5T 17638, 5 szQ
106. At the ti of an exchange of securities related to a merger or a reorganization
carried out | cordance with section 50 of the Act, the issuer shall file with the

Commissi the order hereinafter set forth the following information:

% the name and address of each of the legal persons involved in a merger or
a@g nization, with a brief description of their activities;

(2)  adescription of the securities involved in the exchange;
(3) the number and value of the securities;

(4) the method of evaluating the securities, and the basis for exchange;
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(5) the conditions to be met for completion, and the date set for the transaction;

(6) the name and address of any remunerated agent;

(7)  the amount of such remuneration.

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 sectio f
the Act, they must mention that the transaction is subject to the approan e

Commission.

0O.C. 660-83, s. 106; O.C. 1263-85, s. 24; O.C. 697-87, s. 11; O.C(l?%“-&?, S. 6;

M.O. 2003-01, s. 40. &

106.1. (Repealed). 06

0.C. 226-93, s. 7; M.O. 2003-01, s. 41. OCQ

107. An issuer who makes a distribution under the mn%ﬁon prescribed in section 52

of the Act shall give, in the order hereinafter set forK following information:
Q) the date of the proposed distribut@nd its duration;

(2) a description of the security t(fbe distributed,;
b}
3) the number and price @e securities contemplated by the distribution;

4) the conditions of gistribution.

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

108. The offerin ?). e established at the time of a distribution mentioned in
paragraphs 1 and section 52 of the Act must contain, in addition to the information
prescribed by r@l ion, the following information:

(1)Q$?e names and functions of senior executives required by regulation;
% the information known to the senior executives concerning any transfer of
ittes that brought about a material change in control of the issuer since the last

se%
r??q ting of the holders of voting securities;

(3)  the details of the remuneration to be paid to any person with regards to the
proposed distribution;

(4) any other material fact in respect of the issuer and the securities offered,
and, in particular, if it is a rights offering:
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(@) the approximate net proceeds that the issuer will obtain if all the rights
are exercised,

(b)  the proposed use of the funds obtained;

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

needs; Q<O

(d) if @ minimum amount has been set, and if the distribution best
efforts underwriting, the minimum and the name of the person who will keﬁg oY deposit
the sums collected until the minimum has been reached; (1/

(e) if the minimum amount is guaranteed by an und@&ing to subscribe,
the name and address of the guarantor;

arrangements designed to ensure that the sums collect refunded in full in cases
where the minimum is not reached. O

() the nature of any market out clause o;&u%milar provision and the

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

In the case of a distribution ca)templated by paragraph 3 of section 52 of
the Act, a new offering notice must bé&prepared, within 90 days from the end of the
financial year, only when occurs, ilq{latlon with the information given at the outset, a
material change that is likely to af@ e value or the market price of the securities being
distributed.

0.C. 660-83, s. 108; O.C 3-85, s. 25; M.O. 2003-01, s. 42.
109. The offering ﬂ@established at the time of a distribution mentioned in paragraph
5 of section 52 Act must contain, in addition to the information prescribed by

regulation, the@) ing information:

(1)%93 designation of the category of employees or senior executives to whom
the dist@ Yon is addressed;

% the maximum number of securities that may be subscribed for or purchased
b‘)\ sh employee or senior executives;

3) the method of payment for the said securities;

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

Securities Regulation June 1, 2005 Page 26



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

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

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

(7)  any other material fact, in respect of the issuer or the securities offere t
is necessary to enable an informed decision to be made. Q

However, in the case of a security listed on a stock exchange, tthis(slfsmce of
subscription rights cannot be made with a minimum subscription conditiopl/

A new offering notice must be prepared, within 90 days from t d of the financial
year, only when, in relation with the information given at the oytsge®”a material change
occurs that is likely to affect the value or the market pric@ the securities being

distributed. 0

0.C. 660-83, s. 109; O.C. 1263-85, s. 26; O.C. 697-870 2; M.O. 2003-01, s. 43.

distribution mentioned in paragraph 5 of sectio f the Act, intended solely for its senior

110. The issuer is exempted from establishing_the offering notice at the time of a
executives or those of a legal person conneﬁ%ﬁ?h the issuer.

0O.C. 660-83, s. 110. N+

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

(1) the most @ audited financial statements;

(2) whe distribution is made by means of a prospectus outside Québec ,

a copy of that p@p ctus.

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

112. @e case of a distribution referred to in paragraphs 1 and 3 of section 52 of the
ActN\thé documents mentioned in paragraphs 1 and 2 of section Ill do not have to be
mitted to security holders of a reporting issuer.

0.C. 660-83, s. 112.
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113. Inthe base of a distribution governed by the exemption prescribed in paragraph 1
of section 52 of the Act, the issuer shall file with the Commission, in addition to the
information prescribed by regulation, a copy of the minutes of the last annual meeting.
0.C. 660-83, s. 113; M.O. 2003-01, s. 44.
114. A reporting issuer shall file at the same time as its annual financial statements a
report on the number and value of the securities distributed in Québec und @e
exemption prescribed by section 52 of the Act. Q§
The report also includes, as the case may be, the number and th vam of the
securities issued upon the exercise of a right or of a warrant previou tributed in
Québec or upon the exercise of an option previously distributed in Québe¥, whether the
previous distribution has been made by way of prospectus or b@/ y of prospectus
exemption.

In the case of a distribution eligible for a Québec Stégavings Plan, the report
must give the number of securities distributed for such pl

In the case of a non-reporting issuer, the re&@ filed within 140 days from the
end of its financial year-end. <O

0O.C. 660-83, s. 114; O.C. 1263-85, s. 28; D @-90, s. 11; M.O. 2005-04, s. 6.

114.1. The period for holding securitieshsqferred to in the first paragraph of section 58 of
the Act is 6 months for a gilt-edged urity and 12 months for other securities.

M.O. 2003-01, s. 45. \)

114.2. The period for holdinyguaranteed debt securities referred to in section 59 of the
Act is 12 months. O

M.O. 2003-01, s. AQ

114.3. The ti it referred to in section 60 of the Act is 12 months.
W@%I s. 45,

1@. he time limit referred to in section 61 of the Act is more than 12 months.
M.O. 2003-01, s. 45.

115. The following information is required for the purposes of applying the second
paragraph of section 12 of the Act and is to be presented in the order hereinafter set forth:

(2) the date planned for the beginning of the distribution;
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(2)  a brief description of the securities to be distributed, in particular the voting
rights, the dividend rights, the conversion rights and the conditions relative to redemption
or to a sinking fund;

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

(4) a description of the method of distribution together with the nam (g]d
address of the principal dealer making the distribution when that information is k@v

(5) the net proceeds that the issuer will receive, the principal Fgegﬁf those
proceeds and the sums allocated for each of those proceeds; (1/ "

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

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

(8) a copy of any information document tha@N;e remitted to subscribers or
that will be filed with the competent authority. &

0.C. 660-83, s. 115; O.C. 1263-85, s. 29; D. 16%&, s.12; 0.C. 226-93, s. 8; M.O. 2003-

01, s. 46. (LQ

TITLE I

DISCLOSURE REQUIREMENTS

115.01. Any issuer and %erson to whom a provision of Regulation 51-102
respecting continuous dlsclos§ obligations approved by Ministerial Order 2005-03
dated 19 May 2005, of ation 52-107 respecting acceptable accounting principles,
auditing standards a porting currency approved by Ministerial Order 2005-08
dated 19 May 200 Regulation 81-106 respecting investment fund continuous

disclosure approvg Ministerial Order 2005-05 dated 19 May 2005 applies need not
comply with th ision having the same or equivalent object of this title.

Dqu'ehe first paragraph, the provisions of sections 119.5, 135, 138, 160, 162,
169.1 main applicable.

@%4, s. 3.
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CHAPTER |
PERIODICAL DISCLOSURE

DIVISION |
ANNUAL REPORT AND FINANCIAL STATEMENTS

115.1. Within 140 days following the end of its fiscal year, a reporting issuer shall file with
the Commission the documents provided for in section 75 of the Act. Q<O

M.O. 2003-01, s. 47. (l/
116. The annual financial statements prescribed in section 75 of the 93fan include
the information and statements required in accordance with gqe ly accepted
accounting principles.

B 32
0O.C. 660-83, s. 118; M.O. 2003-01, s. 48. CQ

117. These financial statements deal with the last finan@ear and are presented in
comparison with those of the preceding year.

0.C. 660-83, s. 117; M.O. 2005-04, s. 7. <O&
118. The -annual financial statements muql/@ pproved by the board of directors.
0.C. 660-83, s. 118; M.O. 2005-04, s. LN

118.1. Within 140 days of the e its fiscal year, a reporting issuer shall send the
documents prescribed in secti of the Act.

M.O. 2003-01, s. 49. @5

119. The annual r% rescribed in section 77 of the Act, in addition to the financial
statements and th itors report, must contain among others the information prescribed

in Schedule VIAQ/
O.C. 660-@9119; O.C. 1622-90, s. 13; M.O. 2005-04, s. 8.

119.Q@|cmaled).
ﬁ? 1622-90, s. 13; M.O. 2005-04, s. 9.

119.2. (Repealed).

0.C. 1622-90, s. 13; M.O. 2005-04, s. 9.
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119.3. (Repealed)
0.C. 1622-90, s. 13; O.C. 226-93, s. 9; M.O. 2005-04, s. 9.

119.4. The reporting issuer which is exempted, to present in its annual report the
information prescribed in Schedule VII must present the following information:

(2) a brief description of the activities of the reporting issuer and its imp @t
subsidiaries during the last financial year; Q6

(2) management’s discussion of results of the reporting is er‘,.l/and its
subsidiaries including explanations of changes from the previous financi i, changes
in accounting principles or practices or in the method of applying accg@ti principles.

0.C. 1622-90, s. 13; M.O. 2005-04, s. 10. 06

119.5. Where substantial deficiencies are found in the fi al statements and the
management’s discussion and analysis or the annual agement report of fund
performance, the Commission may require that the in tion be restated and that the

financial statements and the management’s disqﬁ1 and analysis or the annual
management report of fund performance be distr@ste again.

S
P

119.6. (Repealed). N+

0.C. 1622-90, s. 13; M.O. 2005-04, s. 11.

0.C. 1622-90, s. 13; O.C. 2326-9&0; M.O. 2005-04, s. 12.

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

Q) the fin%@ statements contained in the annual report were prepared by
management in a ance with generally accepted accounting principles;

(2) nancial information contained elsewhere in the annual report conforms
to the fin tatements, should such be the case;

the auditor has the responsibility of auditing the financial statements and

gi %n opinion on them.
S

The Management's report must accompany the financial statements but does not
form part of them.
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When the board of directors has formed an audit committee, the management
report must mention the composition and functions of the committee and its
responsibilities relating to the financial statements of the reporting issuer.

0O.C. 660-83, s. 120; Errata, 1985 G.O. 2, 1121, O.C. 1263-85, s. 30.

DIVISION I
QUARTERLY FINANCIAL STATEMENTS Q<O
%ar, a

120.1. Within 60 days of the end of each of the first three quarters of its fis
reporting issuer shall file with the Commission the documents prescribed ir(-geg on 76 of

the Act.
&‘l/

M.O. 2003-01, s. 50. %

121. The quarterly financial statements prescribed in sectio f the Act include the
information and the statements required in accordan th generally accepted
accounting principles. ?\

The statements deal with the period betweeryﬁgosing of the last year to the end

of the quarter.
S

0.C. 660-83, s. 121; M.O. 2003-01, s. 51. (19

122. The statements must be presentésUm comparison with those of the corresponding
period of the preceding year.

0.C. 660-83, s. 122. Q)
123. The quarterly stat@nts need not be audited.
0O.C. 660-83, s. 123Q.O

123.1. Within %s after the end of each of the first three quarters of its financial year,
a reporting igsugY shall send the documents prescribed in section 78 of the Act.

M.O. 1,s.52.

%{ON 1l
F G OF DOCUMENTS

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

0.C. 660-83, s. 124; O.C. 226-93, s. 11; M.O. 2005-04, s. 13.
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125. An issuer mentioned in section 80.1 of the Act must file with the Commission, not
later than the day following the sending, 2 copies of any document transmitted to holders
of its securities.

0O.C. 660-83, s. 125; O.C. 226-93, s. 12; M.O. 2005-04, s. 14.

DIVISION IV

SPECIAL PLANS
S

126. The annual and semi-annual financial statements of an incorporated mﬁ;% fund
n

or of an unincorporated mutual fund must include a statement of changesagﬂ assets,
which replaces the statement of cash flows. The statement must include'(l/

Q) the net assets at the beginning of the period; é
(2)  the netincome or net loss from investments; CQ
(3) the aggregate proceeds from sale of securit the portfolio;

(4) the aggregate proceeds from sales of&@term debt securities;

(5) the aggregate cost of the securit%% the portfolio at the beginning of the

period; q/

(6) the aggregate cost of acqﬂﬁﬁiﬁons of securities during the period;

(7)  the aggregate cost @g@short term debt securities;

(8) the aggregate C(ﬁ of the securities in the portfolio at the end of the period;

(9) the aggr cost of the securities sold;

(10) the v@ll ed profit or loss on the sale of securities;

(1?@@; Ibutions apportioned according to their origin: net income from
investme d realized profits on the sale of securities;
Ql the proceeds from a distribution of shares or units;

\s (13) the redemption price for shares or units;

(14) the net increase or decrease in unrealized appreciation or depreciation of
securities in the portfolio;

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

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

The items prescribed in subparagraphs 3 to 7, 15 and 16 may be presented in the

$H

form of notes or tables.

0.C. 660-83, s. 126; M.O. 2003-01, s. 53. 0%

127. In subparagraphs 3 and 6 of section 126 short term d@murities held temporarily
for reinvestment in other securities should be excluded.

The gross proceeds from these securities le the aggregate cost of these
securities bought are presented as notes to the statement prescribed in section 126.

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

128. The semi-annual f{i
unincorporated mutual
6 months of the pr
statements prescri

clal statements of an incorporated mutual fund or of an
need not show a comparison with those of the corresponding
financial year. The same rule applies to the annual financial
in sections 129 to 132.

&?_ 660-83, s. 128

129. The annual and semi-annual financial statements of an incorporated mutual fund
or of 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:
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(1) the name of the issuer;

(2) the designation of the security, and, where it applies, of the class;
(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 Whi@/\/as

calculated. q/

The miscellaneous securities whose aggregate current market va{ug represents
less than 5% of the total assets of the company or the fund may be aggregeted under the
heading “miscellaneous securities”, with only the information prescri@ subparagraphs
4 and 5.

0.C. 660-83, s. 129; O.C. 1263-85, s. 31. 66

130. Incorporated mutual funds and unincﬂporated mutual funds are required to include
in their annual and semi-annual financiat\itatements a statement of portfolio transactions,
including for each class of a securit)@ded during the period:

(1) the name of the |@

(2) the designa@@}the security, and, where it applies, the class;

3) the anQ)f securities acquired or sold or their aggregate face value;
4) tl@g regate acquisition or sale price;

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

é he information respecting debt securities must be given separately.

0O.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121.
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131. In the case of securities that are mortgages, the inventory of securities in the
portfolio of an incorporated mutual fund or of an unincorporated mutual fund must give
the following 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 whe@ it
applies to mortgages insured in accordance with the National Housing Act (R.S. 0.
c. N-10), insured conventional mortgages or uninsured conventional mortgageGi/

3) the apportioning of the number, market value and outst@ﬁi}na principal
value of mortgages, in groups representing contractual interest rates )qyi g by no more

than ¥%. %

A N
NOT IN FORCE — Will be in force on October 27, 2006
Repealing (M.O. 2005-04, s. 15)

131. (Repealed).
&\J
0.C. 660-83, s. 131; O.C. 1263-85, s. 32. <Q
gives for an incorporated mutual fund or unincorporated mutual fund the following

information, instead of the information Pxgscribed in section 130, apportioned according
to whether they are mortgages @d In accordance with the National Housing Act

132. Inthe case of securities that are morﬁ, , the statement of portfolio transactions

(R.S.C., 1970. c. N-10), insure ventional mortgages or uninsured conventional
mortgages:

Q) the number@wortgages acquired or disposed of;

(2) the a%QQe cost of acquisitions or disposals;

3 t ounts received in repayment of the capital of the principal value of

mortgages.
o

NOT IN FORCE — Will be in force on October 27, 2006
Repealing (M.O. 2005-04, s. 15)

132. (Repealed).
0.C. 660-83, s. 132.
133. The statement of portfolio transactions prescribed by sections 40, 130 and 132

need not be published with the annual or semi-annual financial statements if it has been
filed with the Commission at the same time as the financial statements, and if the
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published financial statements or the prospectus indicate that one can obtain it without
cost from the issuer.

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

0.C. 660-83, s. 133; O.C. 1263-85, s. 33; O.C. 1622-90, s. 14. é

134. In the case of temporary use of uninvested funds in sho, debt securities, it is
sufficient to provide the information prescribed in sections d 130 in aggregates for
securities issued by: ?\

(1) abank governed by the Bank Act (S.K 1, c. 46);

(2) a savings company holding aag‘&ce under the Act respecting trust

companies and savings companies and n and savings society registered in
accordance with the Loan and Savings Socigies Act (chapter S-30);
A}
(3) alicensed trust comp. under the Act respecting Trust Companies and
Saving Companies (chapter S-2 \

This presentation also appties in the case of short term debt securities classified in
one of the 2 highest ratir@established by a security evaluation agency designated by
the Commission. O

O.C.%@- 3,s.134; L.Q. 1987, c. 95, s. 402; M.O. 2003-01, s. 54.

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

0.C. 660-83, s. 135.
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136. An incorporated mutual fund or an unincorporated mutual fund is required to
include the following information in its annual financial statements or in the notes:

(1) the commissions paid on portfolio transactions;

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

3) management fees, the method of calculation and the services reC@d;
(4)  services received in return for salaries paid; Q/ "

5) in the case where the remuneration of the person '%f a management
company is assumed by the incorporated mutual fund or the uning rated mutual fund,

the method of calculation used and the justification for it; O
(6) the method of calculating income tax and ex tions of the tax position of
the company or the fund; O

(7)  explanations of any unusual variatns h expenses compared to those of
the preceding year, in the case where such iation does not result solely from a
change in assets.

The information required by suldp@r«agraphs 3 to 7 is also required in the semi-
annual statements.

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

137. The fi?&g' | statements of a company that has not yet reached the stage of normal

operation contain a statement of the variation of deferred expenses for the period,

presenti parately a detailed analysis of exploration, development and administrative
expelQe directly related to exploration activities.

0.C. 660-83, s. 137; O.C. 977-88, s. 6; O.C. 30-96, s. 3.
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138. In the case of an investment contract, a limited partnership or a joint venture, the
annual financial statements of the business or of the partnership must include detailed
statements of the use of funds invested and the distribution of income.

The first of these statements must be drawn up in a form comparable to that of the
budget presented in the prospectus or otherwise transmitted to the holders. It must
indicate, where applicable, the funds to be invested to complete the project. Any
significant discrepancy between the funds invested and the budget estimates m e
explained. 6

The second statement must indicate the distribution of income betwe tfll/holders
of each class, the promoter and the management. It must also indicate t ance of the
funds to be reimbursed to the holders as a group and the amount to bg paid for each unit
issued.

&
0.C. 660-83, s. 138. @0
139. (Revoked). ?9

0.C. 660-83, s. 139; O.C. 30-96, s. 5. &O

140. An issuer of tax shelter securities withiﬁ@ meaning of section 48 of the Act is
required to furnish holders the information ey will need to claim in their tax return
the fiscal benefit attached to these securities

- \
0.C. 660-83, s. 140; O.C. 1263-85, &,34.1; O.C. 697-87, s. 13.

CHAPTER Il 0
SOLICITATION OF PROXIES 5

DIVISION | O
PROXY FORM QQ.

141. A prox @‘I must identify the meeting for which the proxy is solicited. It must
indicate in b@ldytype whether the proxy is solicited on behalf of the management of the

reportin iQaer, and must contain a space for entering the date on which it is signed.
O.C.§0-83, s. 141.

1A 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.
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143. The provisions of section 142 apply only to solicitation by the management of the
company.

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

(2) state whether or not he intends that his agent vote on the appomtmenb n
auditor or in the election of directors;

(2) indicate the way in which the agent must vote on any other qu‘eg[io deflned
on the form, in the notice of meeting or in the circular. (l/ "

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

145. However, provision may be made for the agent to exer Que right to vote in the
absence of any indication by the mandator, on condition thatt rm or a circular indicate
in bold type the way in which the person who solicits the p ill vote on each question.

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

146. The form or the circular must contain a @itment on the part of the person who
solicits the proxy to respect the holder's ins}z& S

0O.C. 660-83, s. 146. N
147. The proxy on the form m e to the agent the decision to vote in the way he
considers advisable on amen s and on new points brought before the meeting, in

so far as the person who solichs™the proxy does not know them or cannot foresee them
at the time of solicitation. ¢

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

148. A proxy ¢ gd only for the meeting for which it applies, including any continuation
if the meetin journed

O.C. 66@3, s. 140.

1 proxy authorizes voting for the election of a director only where the candidate is
d on the form or in the circular.

0O.C. 660-83, s. 149.
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DIVISION I
THE CIRCULAR

150. The circular prescribed in section 82 of the Act presents the information prescribed
by Schedule ViIil.

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

151. The information presented in the circular must be given as at a d <?ss
than 30 days before the sending date except information concerning a senior tive's
remuneration given in accordance with the requirements of subpararaph 6 of $Chedule

VI So)
- &‘l/

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

152. The circular may omit information that could not be ob@g, provided that such
omission is explained. 0

0.C. 660-83, s. 152. ?”
O

153. Any information contained in another circ a'rﬂn a notice of meeting or in a proxy
form relating to the same meeting and alread)G may also be omitted, provided that
the circular refers to the other document. Q

0.C. 660-83, s. 140. N »

154. A person who sends a circ@ a proxy form for a meeting must immediately file
with the Commission 2 copies @ the documents sent.

0O.C. 660-83, s. 154. &5

155. A circular dr on behalf of the management of a reporting issuer must be
signed by a seni% ecutive authorized to do so. The signature may be manual or

facsimile. Q/

0O.C. 660- Z155.

156. qtherson responsible for filing the documents mentioned in section 154 must
inf e Commission that they have been sent to the holders.

\
NOT IN FORCE — Will be in force on October 27, 2006

Repealing (M.O. 2005-04, s. 15)
156. (Repealed).

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 accordance

S

with the requirements of foreign rules recognized by the Commission.

0.C. 660-83, s. 157; O.C. 1263-85, s. 35. Q6

158. The notice of the meeting and the p@y form prescribed by sect ion 81 of the Act
as well as the circular prescribed by sbgtion 82 of the Act must be sent to securities
holders by the management of the rgforting issuer at least 21 days before the date of the
meeting for which they were pre& These documents may not however be sent to

securities holders more than 50@ s before the meeting.

0.C. 660- 836%
CHA @:
PER&N NT INFORMATION RECORD

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

The annual information form must contain the information prescribed by regulation
and required from issuers that may avail themselves of the simplified prospectus system.

0.C. 660-83, s. 159; O.C. 1263-85, s. 36; O.C. 1622-90, s. 15; M.O. 2003-01, s. 55.
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160. The reporting issuer shall upon request provide the annual information form to any
holder of its securities or to any other person. It may require the payment of a fee, except
from a holder of its securities and except where the request is made during a distribution
of its securities by means of a simplified prospectus.

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

161. The face page of the annual information form must bear a date which s@%e
no earlier than the date of the auditors’ report on the financial statement, and d‘i/ sures

shall be at that date. .

0.C. 660-83, s. 161; O.C. 1263-85, s. 37.1; O.C. 1622-90, s. 15. &(1/

162. In the case of egregious deficiencies in the annua |oe?mation form, the
Commission may require that the information be restated. 0

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

163. The reporting issuer with both shareholders’;&| and revenues of 10 000 000 $
or less as reported in the annual financial st ehts is exempt from the obligation
prescribed by section 159. Q

The reporting issuer becomes subje(cl/to this obligation starting with the financial
year immediately following the financizﬂ\year in which the shareholders’ equity or the
revenues exceed 10 000 000 $. liZtemains subsequently subject to that requirement
without regards to the variations i@ Shareholders’ equity and the revenues, unless the
Commission decides otherwis

NOT IN FORCE — Will be in force on October 27, 2006
Repealing (M.O. 2005-04, s. 15)

163. (Repealed). <
0.C. 660-835.,%63; O.C. 1622-90, s. 15; O.C. 226-93, s. 13.
163.1. léaer that is a registrant with the Securities and Exchange Commission (“SEC”)
of th ed States of America may satisfy the requirements of section 159 by filing with
t ommission and making available to security holders a current Form 10K or 20F filed
N the SEC pursuant to the Securities Exchange Act of 1934.
A foreign issuer utilizing this exemption shall file within the time periods required

by the Commission and the SEC. A Canadian issuer utilizing this exemption shall file
within the earlier of the time periods required by the Commission and the SEC.

Securities Regulation June 1, 2005 Page 43



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

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

In this section, foreign issuer has the meaning defined in section 119.2.

NOT IN FORCE — Will be in force on October 27, 2006
Repealing (M.O. 2005-04, s. 15)

163.1. (Repealed).
. "l>)
0.C. 1622-90, s. 15; O.C. 226-93, s. 14.

Jok
164. (Repealed). &q/
0.C. 660-83, s. 164; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56. %

165. (Repealed). 00

0.C. 660-83, s. 165; O.C. 1622-90, s. 15; M.O. 2003@

166. (Repealed). <O
0O.C. 660-83, s. 166; O.C. 1263-85, s. 39'@ 697-87, s. 14; O.C. 1622-90, s. 15;
M.O. 2003-0L, s. 56. 2)
N+
167. (Repealed). Q/

0.C. 660-83, s. 167; O.C. 126@,5. 40; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

168. (Repealed). @

0.C. 660-83, s. 168Q_. 1263-85, s. 41; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

169 (Repeal@
0O.C. 660 Q.S.)169; 0O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

169 Jq information documents prescribed in section 85 of the Act may be replaced by
re documents drawn up for another Securities Authority provided that they
ent at least the information required by the Act or the regulations.

When the information presented in the documents prescribed by section 85 of the
Act are updated in another document filed with the Commission, the issuer may file this
document in its permanent information record.

0.C. 1622-90, s. 15.
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169.2. The issuer which is a wholly owned subsidiary of a reporting issuer and which
does not have securities outstanding other than the shares held by the parent company
or preferred shares is exempted from the obligation to prepare the annual information
form prescribed in section 159 and from the obligation to file with the Commission and
send to its security holders the annual report prescribed in section 77 of the Act.

NOT IN FORCE — Will be in force on October 27, 2006
Repealing (M.O. 2005-04, s. 15)

169.2. (Repealed).

. Dq
0.C. 226-93, s. 15. &(l/

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

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

(2)  the most recent audited annual fin ,ié‘statements;
(3) the interim financial statemen QQ
(4) the annual information forﬁ\mescribed by regulation;

(5) the most recent ann@(anagement report of fund performance prescribed
by regulation.

0O.C. 660-83, s. 170; O. ?3-85, s. 42; O.C. 1622-90, s. 15; M.O. 2003-01, s. 57;
M.O. 2005-04, s. 16. O

170.1. (Repealed) 2

O.C. 1263-8(&3; 0.C. 1622-90, s. 15; M.O. 2003-01, s. 58.

CHAP
INSI XEPORTS

1§\. In accordance with section 96 of the Act, a person who becomes an insider shall
disclose to the Commission his control over the securities of the issuer within 10 days
thereatfter.

0.C. 660-83, s. 140; O.C. 697-87, s. 15; O.C. 1247-2001, s. 3; M.O. 2003-01, s. 59.
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171.1. In accordance with section 98 of the Act, a senior executive deemed to be an
insider shall file the required report within the first 10 days of the month following the start
of the presumption.

M.O. 2003-01, s. 59.

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

0.C. 660-83, s. 172. ('19

173. Where a person declares, in accordance with sections 96 to 100 orﬁaﬁ\‘ct, that he
ti

exercises control; or that there is a change in his control over the seggr*i1 owned by a
e one that the

company controlled by it or an affiliate, such declaration replac‘%
company would have been required to make. 0

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

174. The insider of a reporting issuer must report,#thtn 10 days of the event, any
change in his holding. &

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

174.1. (Repealed). ‘]9

0.C. 977-88, 5. 8; 0.C. 1622-90, s. ¥b: MO, 2003-01, s. 60.
175. (Repealed). 50%

0O.C. 660-83, s. 175; O.L\N263-85, s. 44; O.C. 977-88, s. 9; O.C. 1622-90, s. 17,
M.O. 2003-01, s. 60. O

TITLE IV Q~

TAKE-OVER S’AND ISSUER BIDS

176. Th?&lar prescribed by section 128 of the Act must present the information
prescrit@ Schedule XI.

0%6 0-83, s. 176; O.C. 697-87, s. 16.
176.1. The offeror referred to in section 129.1 of the Act shall publish a brief summary of
the bid by way of an advertisement in a daily French newspaper in general circulation in

Québec.

M.O. 2003-01, s. 61.

Securities Regulation June 1, 2005 Page 46



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

176.2. The offeror shall send the documents required in section 128 of the Act to the
offeree company no later than the day of publication and shall file these documents with
the Commission together with a copy of the published advertisement.

M.O. 2003-01, s. 61.
176.3. Not later than the day of publication, the offeror or his representative shall request

that the offeree company provide a list of holders of the securities mentio in
section 128 of the Act. Q

JoX
176.4. The documents prescribed in section 129.1 of the A((:;n'all be sent
within 2 business days of receiving the list of securities holders from fferee company.

M.O. 2003-01, s. 61.

M.O. 2003-01, s. 61. CQQ

176.5. The offeror may, by way of a new advertisement, an@he bid provided he initially
complied with the requirements set forth in sections 146,10 176.3 and provided he has
not sent documents in accordance with section 176&

In the case set forth in the previous para , the terms and conditions prescribed
in sections 176.1, 176.2 and 176.4 shall ap tatis mutandis, to the amended bid.
M.O. 2003-01, s. 61. N+

176.6. The publication of an amer@gft prescribed in section 176.5 shall not change the
date the take-over bid is made

M.O. 2003-01, s. 61. @5

177. The circular Q)oard of directors of the company referred to must present the
information prescr@ by Schedule XII.

O.C. 660-83&7.

177.1. \@ 15 days following the date of the bid, the board of directors of the offeree
come hall send the circular referred to in section 134 of the Act.

Iﬁs 2003-01, s. 62.

177.2. Within 7 days preceding the expiry of the bid, the board of directors of the offeree
company shall send the recommendation prescribed in section 136 of the Act.

M.O. 2003-01, s. 62.
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177.3. Within 5 days following the amendment of the bid, the board of directors of the
offeree company shall send an update of the initial circular referred to in section 138 of
the Act.

M.O. 2003-01, s. 62.

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

0.C. 660-83, s. 178. ('l/

179. A circular relating to an issuer bid must present the informatioa{gbgcribed by
Schedule XIV. &

O.C. 660-83, s. 179. QOJ

180. Three copies of the documents sent to securities holt&gthe time of a take-over
bid must be filed with the Commission. ?\

The take-over bid circular and any notice ndment or of change must be
delivered at the principal office of the offeree corgpany on the same day as the notice or
the circular is sent to security holders of the oﬁ@company.

O.C. 660-83, 5. 180; O.C. 1263-85, s. 45; 81 697-87, 5. 17.

LN
181. The take-over or issuer bid c@ar, the circular of the board of director, the notice
of a senior executive, or any no@ f variation or change must contain the following

warning: 0

“Securities Iegislat@n certain of the provinces and territories of Canada provides
security holders of the e issuer, in addition to any other rights they may have, with
rights of rescission qu?ages if there is a misrepresentation in a take-over or issuer bid
circular, a circular e board of directors or a notice that is required to be delivered to
ers. However such rights must be exercised within the prescribed time
ers should refer to the applicable provisions of the securities legislation
r territory for the particulars of those rights or consult with a legal adviser.”

such security

@n a bid is made only in Québec, the previous warning is replaced by the
@i g:

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

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

182. The take-over or issuer bid circular, the circular of the board of directors, the notice
of a senior executive or any notice of variation or change must contain the following

certificate:
Q<o

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

Where the bid is made by a legal person or on its behalf .t ertificate is signed
by the chief executive officer of the offeror, by the chief finan€ia{™éfficer and by 2 other
persons selected from among the directors and authorized @ .

Where the legal person has fewer than 4 seniopexetutives, they must all sign.

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

The circular of the board of directofsl}s signed by 2 directors duly authorized to
sign on behalf of the board. N+

The notice of a senior exe@s signed by its author.
0.C. 660-83, s. 182; Errata 1@96.0. 2,1121; O.C. 697-87, s. 18.
183. (Repealed). Og:

0O.C. 660-83, s. ~0O.C. 1263-85, s. 47; O.C. 697-87, s. 18; O.C. 977-88, s. 10;
0.C. 1622-90, g 197 M.O. 2003-01, s. 63.

O

184. (&Ied).
o) 6%0-83, s. 184: M.O. 2003-01, s. 63.

N\

185. (Repealed).

0O.C. 660-83, s. 185; M.O. 2003-01, s. 63.
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186. (Repealed).
0.C. 660-83, s. 186; M.O. 2003-01, s. 63.

186.1. Whenever a take-over or issuer bid circular, a circular of the board of directors, a
notice of a senior executive or any notice of variation or change mentions the name of a
person, by reason of the standing connected with his profession, in particular a lawyer, a
notary, an accountant, an engineer, a geologist or an appraiser who has dra r
certified part of any of these documents or has made an appraisal or valuation wn
up areport used in preparing of any of these documents, the written consent of t erson
and the appraisal or valuation or report must be filed with the Commlssmr}.gg er with
these documents.

O.C. 697-87, s. 10. O:}

187. In the case of a take-over or issuer bid by way of an Qge of securities, the

circular must present in addition to the information prescrib chedule XI or XIV, the
information and the financial statements required by reg@ialton for a prospectus of the
issuer whose securities are offered in exchange. O

For the prospectus information, the issueghich meets the conditions prescribed
by regulation may avalil itself of the simplified &ctus system.

However, even for the issuer that a\flbz itself of the simplified prospectus system,
the circular must present the pro forma mnmal statements in the form and accompanied
by the auditor’s report prescribed b\@ulatlon

0O.C. 660-83, s. 187; O.C. 1
0.C. 226-93, s. 16; M.O. 2003-

, S. 47; O.C. 697-87, s. 20; O.C. 1622-90, s. 20;
, S. 64,

188. (Revoked). O

0O.C. 660-83, s. 1% .C. 1263-85, s. 48; O.C. 697-87, s. 20; O.C. 30-96, s. 6.

e market price, prescribed by sections 123, 126 and 147.21 of the Act,
1Sh the margin of variation, is obtained by averaging the closing prices for
f market activity preceding the date of the transaction, or, if the market only
glves@ ighest and the lowest prices, the average of the daily averages between the
hi and lowest prices over the same period.

Where there is an organized market and 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 averaging the following prices determined for each
of those 20 days:
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1° the closing price or, if the closing price is not published, the average
between the highest and the lowest prices, for each day that there has been trading;

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

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

The price paid for the securities includes brokerage fees and commissiwllg

Where the exercise of an option to purchase securities would tnggel{ take-over
bid provisions, the margin of variation is comprised of the excess of t of the option
and the exercise price of the option over the average market price. 6

0.C. 660-83, s. 189; O.C. 697-87, s. 20; O.C. 977-88, s. 11; 03-01, s. 65.

189.1. When a security is traded on more than one marke?}one such market is within
Canada, the prices, for the purposes of section 189, determined by reference to that

market. &

However, when a security is traded on than one market within Canada or
only outside Canada, the prices are determ)j y reference to the market on which the
greatest volume of trading of that securit curred during the preceding 20 days of
market activity.

O.C. 697-87, s. 20. %Q/

189.1.1. An offeror who %)es a take-over bid or an issuer bid shall file, with the

Commission, when filing er and the take-over bid circular or issuer bid circular, a
report containing the in tion prescribed by section 189.1.3.

0.C. 1346-93, s. JQQ

189.1.2. rson who makes a bid in reliance on an exemption from take-over bid
and issuegigd-fules set out in sections 119, 120, 123 or 126 of the Act in the case of a
take- ov or an issuer bid or in section 147.21(2) of the Act in the case of an issuer
b|d Ilance on an exemption granted by the Commission under section 263 of the

| file with the Commission, within 10 days after making the bid, a report containing
formatlon prescribed by section 189.1.3.

However, in the case of a take-over bid made in reliance on the exemption set out

in section 120 of the Act, the 10-day period starts from the first acquisition made in reliance
on this exemption during a calendar year and in the case of an issuer bid made in reliance
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on the exemption set out in section 120 of the Act or in section 147.21(2) of the Act, it
starts from the filing of the notice of intention with the exchange or the Commission.

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

189.1.3. The report prescribed by section 189.1.1 or 189.1.2 contains the following

information: (O
Jok
(3) the designation of the securities that are subject to the Nq/

(4)  the date of the bid; 06

(5) the maximum number of securities of the clasgqﬂect to the bid which are
sought by the offeror; ?\

(1) the name and address of the offeree company;

(2) the name and address of the offeror;

(6) the value, in Canadian dollars, of the g@eration offered per security;
(7) the fee payable in respect of the @Qs calculated under section 271.4(1).

However, in the cases provided for irﬂ;e second paragraph of section 189.1.2, the
date of the bid is replaced by the date?&(t»he first acquisition in the calendar year for a
take-over bid or by the date of the r%e of intention for an issuer bid; in both cases, the
value of the consideration oﬁere% placed by the closing price on the day preceding

the filing of the report. 50
0.C. 1346-93, s. 1. @

189.2. The notice to%gity holders prescribed by section 130 of the Act must present
the following infon@t n

(1) ailed description of the change in the initial terms or of the change in

the facts ch the take-over or issuer bid circular is based,;
% where applicable, the new expiry date for withdrawal, the new date up to
ecurities may be deposited, and the new date by which securities deposited on

thgdbnew bid expiry date must be taken up and paid for;

3) the date of the amendment or of the change;
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(4) the certificate and the signatures in accordance with the provisions of
section 182.

0.C. 697-87, s. 20.
189.3. The notice of change in the facts on which the circular of the board of directors or
the notice of a senior executive is based must present a detailed description of the

change, the statement prescribed by section 181 and must include the certificate a @e
signatures in accordance with the provisions of section 182. 6

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

Jok
189.4. The press release prescribed by section 142 of the Act must K(l(the following
information:

&,
(1) the name of the purchaser; CQO
(2)  the designation of the securities purchased 0
(3) the date of the transaction; &O
(4)  the number of securities purchas%% that day;
5) the highest price paid for the g.eurities on that day;

(6) the aggregate numbe@securltles purchased through the facilities of the
stock exchange since the comm ent of the bid and the average price paid;

(7)  the resultant exté?gof the interest of the purchaser, showing separately the
securities subject to the those convertible into such securities.

If the purcha@@s been made by a person other than the offeror, the press
release must indio@ he relation of the purchaser with the offeror.

0.C. 697- 876%
189.5. ( aled).
0%6 7-87, s. 20; O.C. 1622-90, s. 21: M.O. 2003-01, s. 66.

189 6. The report prescribed by section 147.11 or 147.12 of the Act must present the
information prescribed by regulation and be signed by the purchaser.

0.C. 697-87, s. 20; O.C. 1622-90, s. 22; M.O. 2003-01, s. 67.
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189.7. The press release prescribed by section 147.15 or 147.16 of the Act must present
the following information:

Q) the name of the purchaser issuing the press release;

(2) the number of securities by which the interest of the purchaser has
increased since the commencement of the bid and the percentage it represents relative
to the class of securities; Q

3) the number of securities forming part of the interest of the purclﬁ% after
the transaction or occurrence giving rise to the press release and the ‘Qgrc ntage it
represents relative to the class of securities; (1/ "

(4) the name of the market wherein the transaction or oc%&nce took place;

(5) the purpose of the purchaser and its joint actors i cting the transaction,
including any future intention by the purchaser to increase i{s\tt€rest in the securities of
the offeree issuer. ?\

0.C. 697-87, s. 20; O.C. 1622-90, s. 23. &O

189.8. The notice prescribed by section 14$0f the Act must be filed with the
Commission and published in a press relea ast 5 days prior to the date of the issuer
bid and must present the following informatigp:

M)

(1)  the name of the issue%

(2) the class and n r of shares or, in the case of debt securities, the
principal amount of securities % ght;

(3) where kn » the dates on which the issuer bid will commence and close;

4) the I'Qt%j of acquisition;
(5) é(onsideration to be offered;
(@the particulars of the method and time of payment of the consideration;
é )  the purpose and business reasons for the issuer bid;
\ (8)  where known, the name of those who propose to tender or accept the issuer
bid amongst the following persons: senior executives of the issuer, associates or affiliates

of the issuer, insiders of the issuer and their associates;

(9) the benefit to any of the persons named in paragraph 8 of accepting or
refusing to accept the issuer bid,
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(10) the particulars of any plans or proposals for material changes in the affairs
of the issuer, in particular, any contract or agreement under negotiation, any proposal to
liquidate the issuer, to sell, lease or exchange all or a substantial part of its assets, to
amalgamate it with any other business organization or to make any material changes in
its business, corporate structure, management or personnel;

(11) the date of the notice. (g

The notice must be signed by a senior executive, duly authorized by th‘ﬂ%uer’s
board of directors.

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

189.9. In accordance with section 147.3 of the Act, the minimur@ for deposit under
the bid is 35 days following the date of the bid.

0.C. 977-88, s. 13; O.C. 1622-90, s. 25; M.O. 2003-01, S@

189.10. In accordance with section 147.4 of uﬁ t, the offeror is prohibited from
purchasing securities deposited in response to bid during the 35 days following the

date of this bid.
QQ

M.O. 2003-01, s. 68. (]/

‘s
189.11. In accordance with t|on 147.5 of the Act, securities deposited in
response to a bid may be withdr glvmg notice in writing to the depositary before

the offeror has taken up the seg? s, before the expiry of 10 days from the notification
of change or, if the securities not paid for, within 3 business days after they were
taken up.

M.O. 2003-01, s. 68 O

189.12. rities may not be withdrawn in the manner set forth in section 189.11
in response ariation in the terms of a bid in the cases prescribed in section 130 of

the Act |f?=_ eror took up the securities before the variation. The variation must be
limited increase in the consideration with an extension of no more than 10 days or
toa \/Q r of one of the terms where the consideration consists solely of cash.

Iﬁst 2003-01, s. 68.

189.13. For the purposes of section 147.6 of the Act, the offeror shall take delivery
of the securities within 10 days from the expiry of the bid and shall pay for them
within 3 business days after they have been taken up.

M.O. 2003-01, s. 68.
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189.14. In the case provided for in section 147.7 of the Act, the securities shall be
taken up and paid for within 10 days of their deposit.

M.O. 2003-01, s. 68.

189.15. For the purposes of section 147.8 of the Act, the bid shall not expire
before 10 days after the date the notice of variation has been delivered. %

M.O. 2003-01, s. 68. ('l/
‘\

TITLEV (l/
SECURITIES DEALERS AND ADVISERS &

CHAPTER | 6
Q\B

REGISTRATION CATEGORIES

190. Persons required to register as securities dealers or@sers apply to be registered
in one of the categories prescribed by the following se@n

A

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

191. A person who intends to practise Qt dealer must apply for registration for
unrestricted practice, unless he intends to IQX his activity to forms of investment or types
of transactions calling for registration fo?\estricted practice.

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

191.1. The introducing bro er@% solicits orders from his clients in order to have those
orders executed on a st xchange or on the over-the-counter market by a carrying
broker shall apply for r’ ation as a dealer with an unrestricted practice.

0.C. 30-96, s. 8. Q

an Intern Financial Centre as prescribed by the Regulation respecting the Taxation
Act (R .y 1981, c. I-3, r. 1) shall apply for registration as a dealer with an unrestricted

pracﬁQ
&g. . 30-96, s. 8.

191.3. Any person who intends to act as an intermediary in the trading of securities without
giving advice on the purchase or sale of securities shall apply for registration as a discount
broker.

191.2. A peréo%?ho intends to limit his activity as a dealer to that which is permitted at

0.C. 627-2000, s. 1.
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192. The categories of registration as a dealer with a restricted practice are the
following:

(1) (paragraph repealed);

(2) (paragraph repealed);

(3) (paragraph repealed); QQ@
4) (paragraph repealed); q’

“

P
(5) (paragraph repealed); &

the-distribution, without a prospectus exemption, of a security | by it;

(6)  security issuer, for the issuer which intends ;g%it its activity to

(7) independent trader, for the member of a re@éed stock exchange or the
holder of a restricted trading licence issued by such Qe change and who carries out
transactions on his own behalf or on behalf of a de

(7.1) dealer distributing Québec busin nvestment company (QBIC) shares,
for persons who intend to limit their activity Stributing QBIC shares;

(7.2) debt security dealer, for ler)sons who intend to limit their activity to the
distribution or sale of the secunﬂes@ ribed in paragraphs 1 and 2 of section 41 of the
Act;

(8) any other categoBQeggnated by the Commission.

for in subparagraph -7, must always present himself using the specific designation

The dealer Wis%ﬁcted practice, except for the ones in the categories provided
of the category to Ql he belongs, in particular in printed documents and in advertising.

O.C. 660-83,§%2; 0.C.697-87,s.21;0.C.977-88, s. 14; O.C. 1622-90, s. 26; O.C. 30-
66, s. 9; 7-2000, s. 2.

192. (g nly representatives of registered unrestricted practice dealers or registered
d| t brokers may register under the following categories:

(1) group savings representatives, for representatives who intend to distribute
shares in unincorporated mutual funds or units in mutual funds;

(2) investment contract representatives, for representatives who intend to
distribute investment contracts;
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(3) scholarship plan representatives, for representatives who intend to
distribute units in scholarship plans.

0.C. 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: Q<O

(2) he is a member or an associate member of the Montréal Exchan@®)

(2) he is subject to the regulations and the rules of operatioan/bé‘ Montréal
Exchange with respect to those options;

(3) the person responsible for the trading of those @Oe?\s must meet the
professional training required by the Montréal Exchange. CQ

“Hedger” means: a person who normally carries o%}rofessional activity which
exposes him to a price risk and who offsets that ris@r ugh transactions on markets
where are traded options or commodities suited to pQ t him against that risk.

0.C. 1263-85, s. 49. Q<O

193. A person who intends to act as a se&n’ties adviser must apply for an unrestricted
registration, unless he intends not to ON any portfolio management services, in which
case he must apply for a restricted Qi/stration.

0.C. 660-83, s. 193: O.C. 1625?@§ s. 27.

193.1. A person who inte o limit his activity as adviser to that which is permitted at an
International Financial re as prescribed by the Regulation respecting the Taxation
Act (R.R.Q., 198 1, , 1. 1) must apply for registration as an unrestricted practice
adviser.

0O.C. 30-66, 0@

194. %Ier with an unrestricted practice who intends to offer portfolio management
servi exempted from registration as a securities adviser if it fulfills the following

cq\@[i ns:

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

(2) it draws up suitable operating rules to protect its clients’ interests;
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(3) it respects the rules prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 and sections 240 and 249 of this Regulation;

(4) it advises the Commission before it starts offering portfolio management
services.

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

CHAPTER I Q

REGISTRATION PROCEDURES ‘.I/Q

195. An applicant for registration as a securities dealer or adviser ra‘l{}t)gubmit his
application on Form 2.

Except in the case of an security issuer, an application {o Q%grstratron must be
accompanied by financial statements and an auditor's report

0.C. 660-83, s. 195; O.C. 697-87, s. 23. ?\
196. An applicant for registration as a securities or adviser must produce proof
of insurance or bonding providing the coverage ired in section 213, at the time of his

application.
QQ

The Commission may grant an exemg#on, on the conditions that it determines, to
certain dealers with restricted practice. N «

0.C. 660-83. s. 196. %

197. Anapplicant for regi tra}yn as representative of a securities dealer or adviser must
submit his application on

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

197.1. Repres tives who act as discount brokers, group savings representatives,
investment ct representatives or scholarship plan representatives shall always
describe t@u elves as representatives and indicate the category to which they belong.
0.C.80-6b, s. 11; O.C. 627-2000, s. 4.

1@ An applicant for registration as a securities dealer or advisor must include with his
application for registration the fees prescribed by Chapter Il of Title VI.

0O.C. 660-83, s. 198.
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CHAPTER 11l
EFFECTS OF REGISTRATION

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

0.C. 660-83, s. 199.

200. The rights conferred by the registration are automatically suspended, u <’l?1e
Commission decides otherwise, if the fees prescribed by section 271.5 hav been

paid on the 30th day from the date they became due. At least 10 days before thé end of
that delay, the Commission sends the registered person in default a notic @‘Dﬁnding that
person of its obligation to pay the fees and of the consequences of a&n- yment.

The suspension is lifted when the fees are paid to the Com on.
0.C. 660-83, s. 200; O.C. 1622-90, s. 29; O.C. 226-93, s. 1&2 30-96, s. 12.

201. The rights conferred on an security issuer by re&Str tion are suspended when the
distribution is interrupted or terminated. &

The suspension is lifted when the seé@ issuer resumes the distribution or
commences the distribution of another securi

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

when the period of suspension. exfeeds one year.

0O.C. 30-96, s. 14. @5
(o

202. The represenjajive’of a securities dealer or adviser must cease his activity in the
following cases:

201.1. The Commission may a@&ally cancel a registration of a dealer or an adviser

(2) Q%{eases to represent the securities dealer or adviser that he said he
represent e time of registration;

%9 the securities dealer or adviser that he represents has had his registration
ended or cancelled.

su

He may resume his activity when another dealer or adviser informs the
Commission that it has engaged him as a representative or when the suspension against
the dealer or adviser has been lifted.

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

dealer with an unrestricted practice, to a discount broker or to a dealer with a restricted
practice of another category may resume his activity only with a decision from the
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Commission, once it has verified if the representative has an adequate professional
training.

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. Q

0.C. 660-83, s. 140; O.C. 977-88, s. 15; O.C. 627-2000, s. 5. ('l/

4
CHAPTER IV ({/b
CONDITIONS TO BE MET &
203. A securities dealer or adviser must have a principal esta ment in Québec,
under the direction of a person who is an officer residing in Qugbeg” The securities dealer
or adviser must keep at this establishment clear identificati d a separate telephone

line. ?\

The Commission may, however, exempb@ecurities adviser from those
requirements on terms set by it. <O

0O.C. 660-83, s. 203; M.O. 2003-01, s. 69. (19

204. An applicant who applies for regi.st«ation as a representative of a dealer or an
adviser must be at least 18 years olg ,and must be resident in Québec.

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

205. An applicant for re@aﬁon as a representative of a dealer or an adviser must have
successfully complete ourses that would in the opinion of the Commission give him
an adequate profes training.

In additi%a person who wishes to carry out the duties of a senior executive must
possess the kneWledge and experience which, in the opinion of the Commission, would
adequate pare him for his duties.

O.C. -33, s. 205; O.C. 30-96, s. 15; M.O. 2003-01, s. 70.

2@ A natural person who applies for registration as a securities dealer or adviser must
possess the experience and knowledge required of a senior executive.

This rule does not apply to an independent trader.

0O.C. 660-83, s. 206; O.C. 1263-85, s. 50.
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207. A dealer with an unrestricted practice or a discount broker must possess a
minimum capital of $250 000.

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

A dealer with an unrestricted practice or a discount broker must possess a risk
adjusted capital, which is not less than zero, calculated according to the method
prescribed by The Montreal Exchange. The deductible under the insurance policy
bonding prescribed by section 213 must be included. Q

0.C. 660-83, s. 207; O.C. 1263-85, s. 51; O.C. 1622-90, s. 30; O.C. 30- 96%1

208. A dealer with a restricted practice, with the exception of a sg%\s issuer or an
independent trader must possess a net free capital at least equal t um of 50 000 $
and the amount deductible under the insurance policy or the@mg prescribed by
section 213.

The method of calculating the net free capital is pr@ed by regulation.
0O.C. 660-83, s. 208; O.C. 977-88, s. 16; O.C. 162.& /s. 31; O.C. 30-96, s. 17; O.C.
627-2000, s. 6; M.O. 2003-01, s. 71. <O

at least equal to the sum of 25 000 $ an amount deductible under the insurance
policy or the bonding prescribed by secﬁo@ZlB

209. A securities adviser with an unrestri ﬁ actice must possess a working capital

A securities adviser with agﬁed practice must possess a working capital of at
least 5 000 $.

0.C. 660-83, s. 209; O.C 2-90, s. 32.
210. The Commisy Qay increase or reduce the amount of net free or working capital

in cases where |t% iders that the nature of the activity carried on requires greater
liquidity or that otection of the investors is adequately provided for. -

0.C. 660 Qg)Zlo M.O. 2003-01, s. 72.

211 %\ ecurities dealer or an adviser must inform the Commission immediately when it
t have the net free or working capital required by sections 207 to 209.

O C. 660-83, s. 211.

212. Adealer or an adviser may, with the authorization of the Commission, borrow funds
that will be included in its risk adjusted capital, its net free capital or its working capital,
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provided that their repayment is subordinated to the repayment of other creditors, and fills
in the form prescribed by regulation.

0.C. 660-83, s. 212; O.C. 30-66, s. 18; M.O. 2003-01, s. 73.

213. Adealerin any category or an adviser with an unrestricted practice must subscribe
for insurance or bonding giving it a coverage considered adequate by the Commission.
The insurance coverage and bonding must meet the requirements prescribed by th @ys
of a self-regulatory organization of which it is a member. Q§

Unless there is a decision by the Commission to the contrary, (tge:]ﬁinimum

coverage is: q/

(1) 500 000 $ for each category of risks covered by the fingmcial institution bond
for a dealer with an unrestricted practice or for a discount brokero

(2) 200000 $ for each category of risks covered b @nancial institution bond
for an introducing broker; ?\

(3) 100000 $, plus 50 000 $ for each eme , for a debt security dealer or a
dealer distributing QBIC shares; <O

(4) 10000 $ for the securities adyi

0O.C. 660-83, s. 213; O.C. 697-87, s. l&S;qO.C. 1622-90, s. 33; O.C. 627-2000, s. 7;
M.O. 2003-01, s. 74. @

214. A dealer in any categor@n adviser with an unrestricted practice must inform
the Commission of any change& any call on the insurance or bonding required according
to section 213.

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

215. A dealeidyith*an unrestricted practice or a discount broker must be a member of a
self-regulato ganization and must participate in a contingency fund deemed
acceptabl e Commission.

@\ ealer which is not a member of a self-regulatory organization must participate

in tingency fund approved by the Commission; the latter may determine the amount
e dealer’s contribution.

0.C. 660-83, s. 215; O.C. 1622-90, s. 34; M.O. 2003-01, s. 75.

216. A dealer who keeps, on behalf of a customer, fully paid securities not assigned as

security must separate them from other securities. On statements of account and in its
registers, it must indicate clearly that such securities are on deposit.
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A dealer is not required to use a separate certificate in the customer's name.
0.C. 660-83, s. 216.
217. A dealer may use free credit balances on the following conditions:

(2) the statement of account sent to the customer must indicate that t@@s
are being used to finance the dealer's working capital and are payable on dema

(2) it pays a reasonable interest; q’

3) it may keep such funds only temporarily, with a view tK(\l!stlng them in

securities. 6

However, the Commission may, on the conditions it termine, authorize a
departure from the rule prescribed by paragraph 3, in the ¢ dealer which offers an
account allowing the issuance of cheques and credit card actions.

0.C. 660-83, s. 217; O.C. 1263-85, s. 52. &O

218. An adviser with an unrestricted practic st keep in a trust account, separate
from his assets, sums received as subscri or advance payments, until the time to
use them in accordance with their intende pose.

0O.C. 660-83, s. 218. Q/

218.1. The adviser who receives muneration or subscription fees for services not yet
rendered must keep in a trust ount sums received in advance until the services have
been rendered, unless t uneration or subscription fees received in advance cover
a period not exceeding months.

0.C. 977-88, s. 1&2
219. A de &required to make an inventory of the securities kept on behalf of its
customer obtain a confirmation in the case of securities kept by a co-contractant
or depo@ in a current account with a clearing agency, and to reconcile the results with
the e in its books and registers:
\s Q) semi-annually in the case of securities referred to in section 216;

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

0.C. 660-83, s. 219.
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219.1. A dealer distributing QBIC shares may not underwrite the distribution of those
securities and the dealer shall immediately deposit any funds received into a trust account
controlled by the issuer’s trustee.

0.C. 627-2000, s. 8.

CHAPTER V
ACCOUNTING DOCUMENTS Q@

220. A dealer or adviser must keep the accounting books and registers necfé&ry for
its activities and must retain them for a period of at least 5 years, except fgga(r;e opening
of account form which must be retained for a period of at least 5 years frqnll closmg of

the account. &

Such books and registers may be kept by means of data p&wlng or mechanical
systems, on condition that:

(1) adequate precautions are taken to minimiz@ risks of falsification of the

precise and comprehensible form, to any pers thorized by law to audit it.

data O
(2) it is possible to furnish the infor%ﬁwithin a reasonable time and in a

0.C. 660-83, s. 220; O.C. 1263-85, s. 53; Cgb 30-96, s. 19.

4

221. The accounting books and r ers that a dealer or adviser must keep in Québec
must be kept in the principal esta ent that it is required to keep in Québec.

0.C. 660-83, s. 221 OC:ZG s. 54
222. The accounting @ s and registers that a dealer with its head office in Québec
must keep include:

(2) ger for primary registration in which are entered in chronological order

purchases ales of securities allocated according to the markets on which the
transactio ere effected, securities received and delivered, cash receipts and
ts;

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

(3) the books in which are entered;

(@) the securities being transferred,;
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(b)  dividends and interest received;

(c) securities borrowed or loaned;

(d)  sums borrowed or loaned, with identification of the security attached;

(e)  securities not received or not delivered by settlement date;

() long and short positions for each security, both in cu@ers‘
accounts and in those of the registered person, with identification of the acco d the
place in which the securities are kept or the position taken in compen;gti? for the

securities sold short; (1/

(4) a register of buy and sell orders and the related inst &lons, in which are

entered: 0
€) the description of the order; OCQ
?\

(b)  the account to which it refers; O

(c) the name of the person who %ce the order, where it is not the same
as that in paragraph b; Q

(d) the date and the time cff}he order;

b}
(e) where applical@the fact that the order was placed under a
management contract;

() the price %thch the order was executed;

(@ th ;

B) a re@ containing the copies of the confirmation slips and the statements

sent to custom@
(6)Qgile for each customer containing:

%_,O (@) the name and address of the account bolder and, where applicable,
of arantor;

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

(© in the case of a joint account or an account opened in the name of a

company, the name and address of the person authorized to place orders, with the
document granting him such power,
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(d)  where appropriate, a contract for a margin account, signed by the
bolder of the account, and, where applicable, by his guarantor;

(e) the opening account form and its updates;

() the document required at the time of the opening of an account by a
dealer authorized to act as a financial planner; Q<O

(9) the form “Declaration of Funds” used for important cash traﬂt}Qtions;

(7 a register in which are entered the options bought, sold or‘ﬂéﬁhb?written by
the dealer, with the value and number of the securities to which those,Q)ti s refer;

(8) books and registers showing in detail all the assets@abilities, proceeds
and expenses as well as capital; CQ

(9) a monthly trial balance and a monthly co@aﬂon of the risk adjusted
capital or net free capital;

(10) a register in which are entered g& of the daily commissions of the
representatives; Q

(11) aregister of commission sharﬂywhere the following information is recorded
with respect to each share: the identity oﬁ{hose sharing the commission with their address
and industry segment, the object a ate of the transaction, the identity of the persons
who are parties thereto, the perc&of the commission or its amount and the way it is
allocated between those shari

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

223. The books Qgisters, concerning transactions executed in Québec or for
residents of QuébQ at a dealer whose head office is not in Québec must keep include:

fes of the primary registration registers in which are entered in
rder the purchases and sales of securities allocated according to the
market@ hich the transactions were effected;

)  copies of the customers' statements in which are entered for each separate
asgeunt buy and sell transactions, securities received and delivered and any other
transactions charged as debits or credits to the account;

(3) the registers prescribed by paragraphs 4,5, 6 and 10 of section 222.

0O.C. 660-83, s. 223.
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224. The books and registers that an adviser with an unrestricted practice must keep
include:

(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; Q<O

(3) afile for each customer containing: ('19

(@) the opening account form; ({/b"

(b) management contracts made with its customer%

(© the document required at the time of the @g of an account by a
dealer authorized to act as a financial planner.

(d)  the form “Declaration of Funds” us@&mportam cash transactions;
(e)  options or futures trading ag ,gent

transactions, with the date of the transactio number of securities bought or sold and
the price;

(4) a register in which are entﬁ@ or each customer, the buy and sell

(5) a register in which § %red for each security, the number of securities
belonging to each customer;

(6) books and r@s{ers showing in detail all the assets and liabilities, proceeds
and expenses as well

am a/.trlal balance and a monthly computation of working capital.

O.C. 660-836%4; 0O.C. 30-96, s. 21.

224.1. Z The dealer or the adviser keeps a complaints register which includes the
follo formation:

\s (1) the date of the complaint;
(2) the plaintiff’'s name;
3) the name of the person who is the object of the complaint;

(4) the security or services which are the object of the complaint;
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(5) the date and conclusions of the decision rendered in connection with the
complaint.

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: Q<O

Q) oversee the opening and management of clients’ accounts; (’l/
(2) supervise representatives and office staff; ({/b "

3) ensure compliance with the Act, a regulation and &Jles of the self-
regulatory organization of which it is a member. 0

0.C. 30-96, s. 22; M.O. 2003-01, s. 76. QCQ
224.3. The introducing broker with a head office im cbec is exempted from the

obligations under paragraphs 1, 2, 3, 5 and 7 of se& 22, which are incumbent upon
the carrying broker. <O

0.C. 30-96, s. 22. (]/QQ
224.4. The introducing broker with a hM«Office outside Québec is exempted from the
obligations under paragraph 5 mon 222 and paragraphs 1 and 2 of section 223,

which are incumbent upon the cagy broker.

0.C. 30-96, s. 22. 3

CHAPTER VI @@Q
NOTICES TO THE C SION
225. Adeale an adviser must inform the Commission within ten days of:
(1 Qg)change of address of any of its establishments;
QZ@ the end of the term of office of a director;
\% (3) the termination of employment of a representative and the reason therefor;
(4) the termination of duties of a senior executive;

(5) change in the ending date of a financial year.

0.C. 660-83, s. 225; O.C. 1263-85, s. 55; O.C. 30-96, s. 23.
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226. 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.
S

227. A representative or an officer must inform the Commission within 10 daﬂi/ :

“

(1)  any change of address; (1/

(2) the termination of his employment; %

3) a petition in bankruptcy or a declaration in bankr@>

(4) an assignment of its property; ?9

(5) an indictment regarding a criminal or, raction to a fiscal law, and the
judgement rendered with regards to that indictm%o the guilty plea in response to that

indictment;

(6) one or many civil proceedir@ instituted against him for an aggregate
amount greater than 50 000 $; ?\ 2N

(7)  disciplinary measurgsNtituted against him or a penalty imposed by a self-
regulatory organization or a sequUNI¥es regulatory authority.

0.C. 660-83, s. 227; O.C 2-90, s. 35; O.C. 30-96, s. 24; M.O. 2003-01, s. 77.

228. A dealer or a@@must give notice to the Commission of the following changes
which are subject Q approval as prescribed by the second paragraph of section 159 of

the Act: Q/
(1)Q$?e appointment of an officer;

% the appointment of a new officer responsible for the principal establishment
in@é ec, as required by section 203;

(2)  the appointment of a director;

(3) a change affecting the volume or the conditions of the subordinated loans
described in section 212;

4) the taking or strengthening of a material position;
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(5) the end of office of a senior executive in charge of the principal office in
Québec;

(6) the carrying on of another function.

A major position is defined as holding by one person of more than 10 % of the
voting rights attached to the securities issued by the dealer or the person controlling4yn
calculating the percentage of voting rights held by a person, the voting rights c@ ed
by that person and his joint actors must be added to those that belong to that and
his joint actors, in particular due to the fact that they can exercise the voting rights éttached
to these securities. ({/q:)

Are deemed to be joint actors of a person, the affiliates and ,Sﬁsomates of that

person. 0

0O.C. 660-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 2&2 226-93, s. 19.

228.1. In the case of the appointment as director or a@g?r of a person who is not yet
approved as a senior executive, the notice pre by section 228 is given by
submitting Form 3. <O

in the case of a senior executive already a ved who is appointed senior executive of
a dealer of a different category, Form 3l\substituted by a notice.

In the case of a person already apprg}\@ls a director who is appointed officer or

Notwithstanding section 2 other appointments need not be approved by the
Commission; only a notice is sgnN\® the Commission within 10 days of the appointment.

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

229. Paragraph 3€9ctlon 228 does not apply to members of a self-regulatory
organization reco d by the Commission.

0O.C. 660-83(5.229; O.C. 697-87, s. 27.

/
230. y issuers are exempted from the application of paragraphs 1 and 2 of
secti 75, and of sections 226 and 228.

&; 660-83, s. 230; O.C. 697-87, s. 28.
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CHAPTER VII
OPENING OF ACCOUNTS AND OBLIGATIONS TOWARD CUSTOMERS

230.1. In this Chapter:

“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 e
dealer or adviser or a related issuer of the dealer or adviser, that, in connectio a
distribution of securities of the issuer, is material to a prospective subscribT/ f the
securities;

4

“related issuer’” means, in respect of a person, any other persogp: (l/

(1) thatinfluences the person, 0%

(2) thatis influenced by the person, OCQ

3) that is in like relation to a person referre inparagraph 1 or 2 or any such
other person. &

(4) thatis designated by the Commis@)&s a related issuer in accordance with
section 230.5; Q

“networking arrangement” meangyan arrangement between a dealer or an adviser
and a financial institution (whether or@t régistered) under which the dealer or the adviser:

(1) offers to the pub]i combination of securities and goods or services, a
portion of which consists of rities, goods or services issued or provided by the

financial institution, &

(2)  cooper, ith the financial institution in the joint offering to the public of
securities and go I services, in particular by paying the financial institution or its
employees a ¢ ission for referring to the dealer a client to whom the dealer sells
securities or %es,

es not include transactions in securities of the financial institution if they are
mad e same basis as other transactions in securities of other issuers;

é “influence” means, in respect of a person, having the power to exercise a
controlling influence over the management and policies of the person, other than an
individual or the activities of an individual, whether alone or in combination with one or
more other persons and whether through the beneficial ownership of voting securities,
through one or more other persons or otherwise.

0.C. 977-88, s. 18.
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230.2. For the purposes of the definition of “connected issuer” in connection with a
distribution of securities of an issuer, indebtedness of the issuer or any other relationship
with the issuer is material to a prospective subscriber of the securities in the following 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 Whe@?‘%
dealer and the issuer are independent of each other,

whether or not the indebtedness or other relationship is a materiakféa'ﬂ”
0O.C. 977-88, s. 18. é

230.3. For the purposes of the definitions of “connected issuﬁkj “related issuer”, an
issuer is not a connected or a related issuer of a dealer only,b\r€ason of the fact that the
dealer, acting as an underwriter, owns securities of t?; suer in the course of a
distribution and in the ordinary course of business of t@d aler.

0.C. 977-88, s. 18. <O
230.4. For the purposes of the definition Of(t:fiz nce” in respect of a person, other than

an individual, any other person that, whethjer alone or with other persons, exercises
control over more than 20 % of a classm{ series of voting securities of the person, shall

be deemed, in the absence of evid to the contrary, to influence the person.

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

230.5.The Comm|SS|on }e&gnate a person as a related issue of a dealer or an
adviser where it dee ppropriate because of the business relations between the

person and the deal@ dviser or any related issuer of the dealer or adviser.

the person a ortunity to be heard.
O.C. 97@%, s. 18.

2 dealer in any category or an adviser with an unrestricted practice must entrust to
a\ nior executive who is a resident of Québec responsibility for the opening of accounts.

Before(ﬁe ing a decision, the Commission must give the dealer or adviser and

However, the Commission may, on the conditions it determines, authorize the
person in charge of an establishment to authorize the opening of accounts.

0O.C. 660-83, s. 231; O.C. 697-87, s. 29.
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232. When an account is opened, a dealer in any category or an adviser with an
unrestricted practice must complete a form containing the information prescribed by
regulation 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; M.O. 2003-01, s. 78. Q@

233. Any transaction effected under a management contract must be ami&ed in
advance by a senior executive of the dealer or the adviser. .

0O.C. 660-83, s. 233; O.C. 1263-85, s. 57. &(l/

234. An adviser may not have securities or cash belonging @ customers in his
possession or safekeeping, subject to section 218.

0(9
0O.C. 660-83, s. 234; O.C. 1263-85, s. 58. ?\
234.1. (Repealed). &O

0.C. 977-88, s. 19; M.O. 2003-0L, s. 79. QSO
234.2. The dealer or adviser shall file with(tbe Commission a statement of policies that
contains: N+

(1) a complete statem the policies regarding the activities in which the
dealer or adviser is prepared to ge as dealer or adviser in respect of its own securities
and those of related issuers an the course of a distribution, of securities of connected
issuers;

(2) alisto elated issuers that are reporting issuers or that have distributed
securities outside 8bec on a basis that would have made them reporting issuers in

Québec; Q/
(3)ngconcise statement of the relationship between the dealer or adviser and
each of@ elated issuers referred to in paragraph 2;

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

“The securities legislation of certain jurisdictions in Canada requires
securities dealers and advisers, when they trade in or advise with respect to their own
securities or securities of certain other issuers to which they, or certain other parties
related to them, are related or connected, to do so only in accordance with particular
disclosure or other rules. In certain provinces or territories, these rules require dealers
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and advisers to inform their clients of the relevant relationship and connections with the
issuer of the securities prior to trading with them. Clients should refer to the applicable
provisions 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.

transaction or makes a recommendation shall provide to a client, free of charg py
of its statement of policies before the settlement of a transaction, unless he haj/ eady
been provided with a copy. The dealer or adviser shall also provide a c y£ a client

requesting it. (1/
A

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

234.3. The dealer or adviser who acts as principal, solicits a client in order t@?a

234.4.In the event of a material change in the information cor@d in the statement of
principles, the dealer or adviser shall:

(1) file with the Commission a revised V, i¥or an amendment to the
statement of policies; &

(2) provide to each of its clients who@ received the initial statement a copy
of the revised version or of the amendmen on as a transaction is made for a client
or advice is given, but without exceeding elay of 45 days from the filing with the
Commission. N+

However, it is not requir@rovide a copy of the revised version or of the
amendment to a client whose a@ nt has been inactive for 2 years. A copy will however
have to be provided to him as n as he makes a transaction.

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

235. In his relati%s ith his customers and in the execution of the mandate received
from them, a regQistéred person is required to use the care that one might expect of an
informed prc@ fonal placed in the same circumstances. Particularly, the registered
person m@r ee that orders are executed at the best price available on canadian
exchan @ nless he is instructed otherwise.

0%6 0-83, s. 235; O.C. 1263-85, s. 59.

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

More patrticularly, he must refrain from subscribing or buying, on behalf of a client

securities he or an affiliate owns, securities he or an affiliate is underwriting or securities
issued by a company having as senior executive, a senior executive or a representative
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of the dealer or adviser, unless he obtains the consent of the client after having informed
him of 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.

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

236.1. A dealer may not act as a firm underwriter or selling group member, in cﬂ?&ction
with a distribution by means of a prospectus of its own securities or those ?gl rélated or
connected person, unless at least one other dealer, in respect of which Suer is not
a related or connected issuer, has underwritten a portion of the distribytionvat least equal
to the aggregate of the portions underwritten by the dealer and @1 ther dealers in
respect of which the issuer is a related or connected issuer. 0

0.C. 1263-85, s. 61; O.C. 977-88, s. 20. OCQ

236.2. A dealer shall not act as principal best effort un@/\x;er in a distribution by means
of a prospectus of its own securities or those of a reJQ or connected issuer.

0.C. 1263-85, s. 61; O.C. 697-87, s. 30; O.C. @8, s. 20.
236.3. A dealer or adviser that proposes to(awter a networking arrangement shall advise

the Commission, at least 30 days befchQ €ntering the arrangement, and give with the
notice all the necessary information@etermine:

(2) if the proposed a@mment makes use of methods for selling securities,
goods or services, that are reb cial to the public interest;

(2) if it is like ive rise to conflicts of interests;

(3) if it Qiaely to hinder him complying with the conditions of registration
applicable to h%

Th?g!ngement may be signed after approval by the Commission or, if the
Commi@ does not raise any objection, after the expiry of the 30 days delay.
O%l 63-85, s. 61; O.C. 977-88, s. 20.

236.4. Any portfolio management agreement entered into between a client and a
dealer or adviser with an unrestricted practice:

(2) shall contain a clause stipulating that the client retains the right to cancel
the agreement at any time;
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(2)  shall indicate the name of the custodian responsible for the safekeeping of
securities and cash belonging to the client and, in the case of a third party, the address.

0O.C. 30-96, s. 26

237. Aregistered 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.

This prohibition does not apply, to recommendations made by a firm mﬁwriter
or a principal best effort underwriter when the provisions of sections 236. orﬂ 6.2 are

otherwise respected. (1/
A

0.C. 660-83, s. 237; O.C. 30-96, s. 27. %

237.1. A dealer or adviser shall not in any medium of comn‘@;tion recommend the
purchase, the sale or the holding of its own securities, secui of a related issuer or, in
the course of a distribution securities of a connected issu e shall not cooperate with
another person in the making of such a recommendat@

This prohibition does not apply to recom
or similar publication that is published or distrib
ordinary course of its business, provided t publication includes in a conspicuous
position, in type of a size at least equival to that of the rest of the text, a complete
statement of the relationship or connecthsm«between the dealer or adviser and the issuer.

dations made in a circular, pamphlet
by the registrant with regularity in the

This prohibition does not /to recommendations made by a firm underwriter
or a principal best effort unde when the provisions of sections 236.1 or 236.2 are
otherwise respected.

0.C. 977-88, s. 21, O. -93, s. 20; O.C. 30.96, s. 27.

237.2.The dealer??a/iser shall not publish or send an advertisement, notice or other
similar publica respect of securities of a related issuer or, in the course of a
gpect of securities of a connected issuer, unless the publication states,
in a conspfQuOUs position, in bold face, at least 12 points type and, as the case may be,
of such @9 er type as is required to ensure its prominence in such publication, that the
issuer d related or connected issuer of the dealer or adviser.

&; 977-88, s. 21.

237.3. Sections 234.2, 234.3, 236.1. 236.2, 237.1 and 237.2 do not apply:

(1) totransactions or advices with respect to securities referred to in section 41
of the Act;
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(2) to the distribution of the securities of an unincorporated or incorporated
mutual 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.

S

238. (Repealed). Q
0.C. 660-83, s. 238; M.O. 2003-01, s. 79. q/

Jok
239. A dealer must send, upon request by a customer, the anmy%glﬁement of its
financial position for the preceding year drawn up in the form prescg by regulation as

well as a list of its senior executives or its partners prepared le 30 days from the
date of the request. The Commission may, on the condition@ etermines, exempt a
dealer from the obligations imposed by this section. 0

0O.C. 660-83, s. 239; O.C. 30-96, s. 28; M.O. 2003-01,5\80.

240. An adviser with an unrestricted practice r%gsjescribe the method of computing
his remuneration when he applies for registrati%

The remuneration must be compute{jlseparately for each account in terms of the
value of the portfolio or of its yield, but r’h{o.n the value or the volume of the transactions.

O.C. 660-83, s. 240. %

241. |Inthe case of an advise?ygof a representative of a broker or adviser, the statement
prescribed by section 16 e Act must contain the following information:

Q) then Qof securities of the investment recommended held by the
adviser or the repn@ tative;

(2) umber of securities of the same issuer, but of another class, held by
the advis e representative;

% the options or other rights held by the adviser or the representative in
r%c of the securities referred to in paragraphs 1 and 2;

(4) the remuneration to be received as a result of transactions in the securities
recommended.

0.C. 660-83, s. 241; O.C. 697-87, s. 31.
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242. In the case of a securities dealer, the statement prescribed by section 166 of the
Act must contain the following information:

(2) its participation , during the last 12 months, in the distribution of the
securities recommended in the capacity of firm underwriter;

(2) its role as remunerated adviser of the issuer for the distribution of the

securities recommended. <O
QQ

0O.C. 660-83, s. 242. ('l/

242.1. A registered person who, as an ancillary activity, gives advices t (Lbh"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. st also declare
whether he is an insider or a senior executive of the compa se securities are
recommended. This statement must appear at the beginning o e end of the article in
bold letters or in italics of a size equivalent at least to that o@rticle.

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

letter published by a registered adviser must the statement prescribed by section

242.1. q/Q

0.C. 697-87, s. 32. \‘s

242.2. A registered person who, as an ancillary itiw , gives advice through a financial

243. The confirmation slip pres@f by section 162 of the Act contains the following
information:

(1) identificatio@he security;

(2) the anQ)f securities;

3) t nit price;
(4)Q$?e gross amount of the transaction;
QQ the commission and other charges;
\% (6) the net amount of the transaction;
(7) the date of the transaction;
(8) the settlement date;

(9) the name of the representative;
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(10) the name of the stock exchange on which the order was executed;

(11) the capacity of agent or principal in which the dealer carried out the
transaction;

(12) the method of remuneration of the dealer where he acts as principal;
(13) identification of non-voting shares or shares with restricted voting r@. :
0.C. 660-83, s. 243 q/
Jok
244. The name of the representative may be indicated in the confirm igrlﬁlip by means
of a code or a symbol provided that: 6

(2) the confirmation slip contains an agreement t@pply the name of the
representative on request;

(2) the dealer maintains an up to date list cggs or symbols used and the
representatives so designated, and files a copy o& h list with the Commission on

request.
S

0.C. 660-83, s. 244. Q
245 Dealers must send to their custs\mers the statement of account prescribed by
section 162 of the Act at least qua@, where there is a cash balance or a securities
balance in the account.

In addition, they must S%quch statement at the end of every month during which

the customer effected a @saction 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. 24QQ~

246. (Repe@ﬂ

O.C. 66@3, S. 246; O.C. 1263-85, s. 62; O.C. 627-2000, s. 10.

2@. epealed).
0.C. 1263-85, s. 63; O.C. 627-2000, s. 10.
247. The monthly or quarterly statement must give the following information:

(1) the designation and number of the securities kept on behalf of the customer;
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(2)  the cash balance;
(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: Q<O

(2) the designation of the security; (’l/
(2)  the number of securities; ({/b "
(3)  the unit price; é

(4)  the amount of the transaction; 0

\50

(5) the balance at the end of the month.
0.C. 660-83, s. 248. O

249. An adviser with an unrestricted pract| <Qust send to his customers at least
guarterly a statement of the clients portfolio e is managing for them. The statement
must contain, where applicable, the |d catlon prescribed by paragraph 13 of
section 243.

O.C. 660-83, s. 249. %Q/
249.1. (Repealed). 0

0O.C. 1263-85, s. 64; O %-ZOOO, s. 10.

CHAPTER VIII g
TRANSACTIO ENDED TO FIX OR STABILIZE THE MARKET PRICE OF A SECURITY

250. AnQ%sactlon intended to fix or stabilize the market price of a security is

prohibjt ept where it is made by the firm underwriter from the time of the receipt for

the p pectus in its final form to the end of the distribution or by the firm purchaser during

a&ondary distribution for the sole purpose of facilitating the distribution or the
ndary distribution, and in accordance with the following conditions:

(2) the transaction is made at a market price that is not higher than the bid price
of the securities being the object of the distribution or of the secondary distribution;

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

0O.C. 660-83, s. 250; O.C. 1263-85, s. 65; O.C. 977-88, s. 22; O.C. 1622-90, s. 3@

251. The requirements of section 250 are without application in the case tr;kactions
made on the floor of a stock exchange recognized by the Commission aqdll( &cordance
with the operating rules of that exchange by a specialist acting With}([h scope of his
function.

0.C. 660-83, s. 251; O.C. 1263-85, s. 65; O.C. 977-88, s. 23. CQO

252. A dealer who intends to effect transactions intend@fix or stabilize the market
price of a security must make the following declaratior@t e prospectus:

stabilize the market price of the security at a hi evel than the market price that would
exist on a free market. These transactions begun or interrupted at any time during
the distribution.”

“The firm underwriters may over allot ovgs’f%ct transactions intended to fix or

M)
In the case of a secondary, 's'th)ution, the declaration must be made in the
information circular, mutatis mutagd

0O.C. 660-83, s. 252; O.C. 1265%, S. 65.

252.1. Any transaction ded to fix or stabilize the market price of the securities
proposed in exchan rohibited during a take-over bid by way of exchange.
0.C. 1263-85, & 65!

O

TITLE VI
ADMIN ATION OF THE ACT

C TER 1
CQPE OF ETHICS

DIVISION |
GENERAL RULES

253. The following rules apply to members of the Commission and to members of its
personnel. They are forbidden to:
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Q) 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 oﬁe@)’n
Québec or a company registered under the Act; Q

4) be shareholders of a company registered in accordance Wit}}.gitltelv of the
Act, unless the Commission decides otherwise; (1/ "

00.2

(7 buy securities on margin; 0

(5) execute transactions on futures contracts;

(6) sell securities short;

(8) execute transactions on securities )@re being investigated by the
Commission; <O

(9)  except in the case of securi ible for a stock savings plan or a tax
abatement programme, or of units of an mlirporated mutual fund or an unincorporated
mutual fund, buy or subscribe for secutﬂ\es that are distributed within 60 days following
receipt of a final prospectus; Q/

(10) buy, subscribe ok saldsecurities in respect of which a document has been
filed and is being studied by t ommission or in respect of which an application has
been made for a deC|S|o cribed by the Act;

(11) buy, s Qs)ue for or sell securities in respect of which a take-over bid has
been made, from me when that fact is known to the Commission to the time when it
is made publlc% offeror;

(12?9y a security defined as “speculative” in a prospectus filed with the
Commi@ , except where it is a security referred to in paragraph 9.

0%6 0-83, s. 253; Errata, 1985 G.O. 2, 1121.

254. A member of the Commission or a member of its personnel who wishes to execute
a transaction on a security has an obligation to make sure that he does not contravene
paragraphs 8 to 12 of section 253.

0O.C. 660-83, s. 254.
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255. A security bought or subscribed by a member of the Commission or by a member
of its personnel must be kept by the acquiror for a minimum of 6 months from the date of
the transaction, except for a security obtained under a dividend reinvestment plan or
received in a stock dividend distribution or in the case of the exercise of a warrant or the
sale of a warrant acquired with the subscription of another security.

0O.C. 660-83, s. 255; O.C. 697-87, s. 33.

256. Within 5 days following the receipt of the confirmation slip, a declaration @%e
sent to the president of the Commission.

0.C. 660-83, s. 256; O.C. 697-87, s. 33. ({/b”

256.1. The prohibitions applicable to the members of the Commissi@ge also applicable
to transactions they may make through or in the name of associates:

0.C.697-87, s. 33. OCQ
257. The declaration must contain the following inforpmgtidn:

(1) the name of the intermediary; <O&
(2)  the description of the security; QQ
(3)  the number of securities bbyght or sold;

4) the date of the trans@ﬁ'

(5) the value of the t\>saction.

to give the number rities.
0.C. 660-83, s@g
258. At qgne when he assumes his duties, a member of the Commission or a
membe s personnel must give the president a statement of his portfolio.

In the case o@ es acquired through a stock savings plan, it is not necessary

he president may require that a member of the Commission or a member of its
pwsonnel dispose of certain securities within a set period.

0.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. (O

DIVISION I ‘.I/Q

RULES APPLYING TO MEMBERS OF THE COMMISSION ({/bﬂ

0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.

261. A member of the Commission is also forbidden to:

(2) solicit or accept for himself or for other persons@%‘its conferred on him
owing to his position;

(2) use for personal reasons or for the pm?of obtaining an advantage
information which he has obtained in the exercise uties

0O.C. 660-83, s. 261. <O
%QQ
DIVISION Il

PENALTIES

262. The only penalties for a é(of a rule by a member of the Commission are a
reprimand or a suspension.

A suspension mp@ under this Regulation may not exceed 2 months.
0.C. 660-83, s. 26 Q.

263. The onl nalties for a breach of a rule by a member of the personnel of the
Commissionfare‘a reprimand, suspension or dismissal.

O.C. , S. 263.

Q@ON v

E PTIONS

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<O

0O.C. 660-83, s. 265. (l/
CHAPTER I ({/b °
FEES &

267. The following fees are payable by a person who intends t@bute securities:

(1) atthe time of filing a draft prospectus or a pr@ ary prospectus in order
to get a receipt in accordance with section 11, 12 or 20 0 Act, $1 000 or, in the case
of a money market mutual fund, 5 000 $ per issuer and@ e case may be, for the group
of holders distributing securities;

(2) at the time of filing a preliminary Q?I-pprospectus, $5 000;

3) at the time of filing a prospectﬁlAn its final form or a price fixing supplement
to a shelf prospectus, a payment corréSponding to the amount by which the following
sums exceed the fees paid pursuan@paragraphs lor2:

(@) where th @#ibution takes place only in Québec, 0.04 % of the
gross value of the issue; %

(b) w ‘\:he distribution takes place in Québec and elsewhere, 0.04 %
of 25 % of the gros of the issue;

4) ime of filing a draft offering memorandum prescribed by section 47
or 48 of the Act 9Y by section 66, $500, and, at the time of filing the offering memorandum
in its final . a payment corresponding to the surplus over $500 of the following sums:

(@) where the distribution takes place only in Québec, 0.04 % of the

@Qvalue of the issue;

(b)  where the distribution takes place in Québec and elsewhere, 0.04 %
of 25 %:-of the gross value of the issue;

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:
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(@) 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 elsewhere, 0.02 %
of 25 % of the gross value of the issue;

(6) in the case of distributions under an exemption set out in section 52&9@

Act: Q

(@ whenthe exemption is set out in paragraph 1 of section52 ofthe Act,

$500 at the time of filing the offering memorandum and a payment corr ding to the
surplus over $500 of 0.04 % of the gross value of the securities distriute®in Québec at
the time of filing the report prescribed by section 114; 6

(b) when the exemption is set out in paragra@or 4 of section 52 of
the Act, $375 at the time of filing the information prescribed@ gulation;

(c) when the exemption is set out in a?r;ph 3, 3.1 or 5 of section 52

of the Act, $250 at the time of filing the offeri emorandum or, if the offering
memorandum is not required, at the time of filing the information prescribed by
section 107; Q

(7)  atthe time of filing the notice Qescribed by section 46 or 51 of the Act, 0.02
% of the gross value of the securities dishibeted in Québec, subject to a minimum of $250;

(8) at the time of fili % amendment to a prospectus or an offering
memorandum, $250 and, wher ere is an increase in the number or value of the
securities to be distributed aj ment corresponding to the surplus over $250 of the

following sums: @

(@) @ the distribution takes place only in Québec, 0.04 % of the
gross value of the ;

where the distribution takes place in Québec and elsewhere, 0.04 %
of 25% o ross value of the issue;

@ at the time of filing a geological report, $125 or, if the report concerns more
th@ roperties, $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;

(11) at the time of filing an escrow agreement, $500.
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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 version, the
offering memorandum or an amendment to the prospectus or the offering memorandum
must be calculated on the maximum.

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 977-88, a. 24; O.C. 1622-9@@7;
0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O.C. 30-96, s. 29. ('l/

267.1. (Repealed). ({/b"
A

S
O
\50
0.C. 977-88, a. 24; O.C. 680-92, s. 1. ?\

0.C. 977-88, a. 24; O.C. 680-92, s. 1.

267.2. (Repealed).

267.3. (Repealed). &O

S
267.4. (Repealed). ‘LQ

4

0.C. 1493-89, s. 1; O.C. 680-92, s. 1.

0.C. 1622-90, s. 38; O.C. 680-92, s@

268. As a departure from the@girements of paragraph 3 of section 267:

Q) in the case
of medium term notes,
form is equal to the
in Québec during

money-market@j.

wever, in the case of a money market fund, the calculation of the fees is
made& nt to the net distribution, that is the purchases less the redemptions.

ontinuous distribution, except in the case of the distribution
ee to be paid at the time of filing the prospectus in its final
t by which 0.04 % of the gross value of the securities distributed
last financial year exceeds $1 000 or $5 000 in the case of a

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.

(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.
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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 $5 000 paid
at the time of filing the preliminary shelf prospectus.

0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24; O.C. 1622-90, @
0.C. 680-92, s. 1; O.C. 30-96, s. 30. 6

268.1. As a departure from the requirements of paragraph 3 of section 267 case of
a distribution of units comprised of securities that give the tight to receive @h& utlons and
to benefit from all other attributes of ownership of an underlying sec ty nd securities
that give the right to benefit from the potential capital apprecia f an underlying
security, the fee to be paid at the time of filing the report prescrib @sectlon 94 is equal
to the amount by which 0.004 % of the value of the securi@ Istributed in Québec
exceeds $1 000.

0O.C. 30-96, s. 31. Ov

269. Where the distribution contemplated e prospectus or the offering
memorandum does not take place, the i |ssuer quest, in the year following the filing
of that prospectus or offering memorandum nd of any fee in excess of $2 000 or $1
000 respectively. The refund is without applicgtion in the case of a continuous distribution.

0O.C. 660-83, s. 269; O.C. 1263- 8@%8 O.C. 977-88, s. 24; O.C. 1622-90, s. 40;

0O.C. 680-92, s. 1. %

270. The fees payable under agraphs 1, 3, 6 and 8 of section 267 with respect to the
issuing by a savings and t union of permanent shares referred to in section 73 of the
Savings and Credit Ur‘@ Act (R.S.Q., c. C-4.1) shall be determined on the following
basis:

(2) %tlons of permanent shares or, as the case may be, amendments to
prospectuse deemed to constitute a single distribution or, as the case may be, a
single angZnt if carried out simultaneously or within the context of a similar operation
during iod not exceeding 12 months by savings and credit unions affiliated with a
feder belonging to a confederation;

s (2) the confederation is deemed to be the person intending to carry out the
dlstrlbutlon 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.
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271. In the case of an incorporated or unincorporated mutual fund which invests all its
assets in another incorporated or unincorporated mutual fund of the same group, the fees
are payable only on the gross value of the securities distributed in Québec by the first
incorporated or unincorporated mutual fund.

In the case of a mining exploration limited partnership where the prospectus
provides for the transfer of the shares acquired from the participating companies to an
incorporated or unincorporated mutual fund, the fees are payable only on the gross \@le
of the securities distributed by the limited partnership in accordance with the prov@s of
paragraph 3 of section 267. (l/

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-88, 5. 24; O.C. 680-%@1.
distributed outside of Canada subject only to transfers amo derwriters for the

purpose of ensuring orderly marketing, the fees payable pursu paragraphs 3 or 8 of
section 267 are calculated on the gross value of the securiti e distributed in Canada.

271.1. In the case of a distribution of an issue in which a dete@%tranche is to be

0.C. 680-92, s. 1; O.C. 30-96, s. 33. ?\

?SO

(1) at the time of filing the annua}@t by the issuer which may avalil itself of

271.2. The following fees are payable by an iss,

the simplified prospectus regime, $2 000;
M)
(2)  at the time of filing t nnual report by an issuer other than the issuer
mentioned in paragraph 1, but hich has a security listed on a Canadian stock
exchange, $1 000;

3) at the time@\%ng the annual report by the issuer not mentioned in
paragraph 1 or 2, $5000

4) att %me of filing the annual report by an incorporated and an
unincorporatedgyutial fund, $500;

(S)anragraphed deleted);

at the time of filing annual financial statements by an issuer not mentioned
in@a raphs 1 to 4, $500;

(7)  at the time of filing an application prescribed by section 69 of the Act to

revoke the issuer's status as a reporting issuer or to release the issuer from all or part of
its continuous disclosure obligations, $100;
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(8) at the time of filing an application prescribed by section 79 of the Act to
exempt it from presenting in the financial statements any disclosure that should normally
be made there, $500;

(9) atthe time of filing a statement of material change pursuant to section 73 of
the Act, $100.

0.C. 680-92, s. 1; O.C. 1346-93, s. 3; O.C. 30-96, s. 34; D. 630-2003, s. 1. Q@

271.3. Notwithstanding section 271.2, a fee of $350 is payable by a savingsa&credit

union at the time of filing the annual report. .

0.C. 680-92, s. 1. (l/

271.4. The following fees are payable by the offeror in a take\ES r issuer bid or, in
the case of a person who makes a bid in reliance on an exemp om take-over bid and
issuer bid rules:

(1) atthe time of filing the bid and the take-o ?;suer bid circular prescribed
by section 128 of the Act or, as the case may be, of &Qort required by section 189.1.2:

(@)  where the bid is made onl uébec, 0.02 % of the consideration
offered for the securities which are the subj @ he bid,

(b)  where the bid is m oin Québec and elsewhere, 0.02 % of 25 % of
the consideration offered in Canad e securities which are the subject of the bid,
subject to a minimum of $1 000;

however, in the gs provided for in paragraph (2) of section 189.1.2, the
value of the con&deraﬂo%&ered is established on the basis of the closing price on the
day preceding the filin e report and of the maximum number of securities indicated
in this report

lee of filing the notice prescribed by section 130 or 132 of the Act

(2)
respecting a ge in the initial terms of the bid or a significant change in the facts on
which the ar is based, 500 $ and, as the case may be, the surplus over 500 $ of 0.02

% of t
para

ditional consideration added by the amendment, on the basis given in
\s The offeree company pays a fee of 500 $ when filing the circular of the board of
directors.

0.C. 680-92, s. 1; O.C. 226-93, s. 22; O.C. 1346-93, s. 4; O.C. 30-96, s. 35.
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271.4.1. A fee of $ 1 000 is payable by the offeror at the time of filing the documents
prescribed in subparagraph 3 of the first paragraph of section 121 of the Act.

0.C. 30-96, s. 36.
271.5. The following fees are payable by a dealer, an adviser or a representative:

(1) atthe time of an application for registration as a dealer or as an adviwl
500, except in the case of an independent trader;

(2)  atthe time of an application for registration as a representati\ﬁ::) q’

4
(@) of a dealer which is a member of a self-regulat yq(ganization to
which the Commission has delegated the provisions concernin% registration of
representatives, $150; 0

(b)  of adealer with an unrestricted practice oNOfa discount broker if they
are not a member of such self-regulatory organization, or adviser, $375;

(© of a dealer with a restricted pra&@except a discount broker, $300;

3) the first day of the fourth month f ing the end of the financial year of a
dealer with an unrestricted practice or of a ?1/@ nt broker:

(@  0.14 % of the capitd\employed in the province, subject to a minimum
of $1 500;

(b) $375 for srepresentative registered at the end of the financial
year excluding the represent¥iVes who ceased their activity, except that this fee is
reduced to $175 in the&e of a dealer which is a member of a self-regulatory

organization to which ommission has delegated the provisions concerning the
registration of repre ves;

( 75 for each establishment, an establishment being a location where
registered d@s arries on its activities.

deal a restricted practice with the exception of a discount broker and of an

in@ dent trader:
A\

(@  $1500;

«%@Z the first day of the fourth month following the end of the financial year of a
e

(b)  $300 for each representative registered at the end of the financial
year excluding the representatives who ceased their activity;
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(c) $75 for each establishment, an establishment being a location where
a registered dealer carries on its activities.

5) the first day of the fourth month following the end of the financial year of a
securities adviser:

(@  $1500;

(b)  $375 for each representative registered at the end of the @cial
year excluding the representatives who ceased their activity; (’l/

(6) at the time of filing a notice prescribed by paragraphs 1 and@{éﬁ);’éction 228
concerning the approval of an officer or a director, &

(@ 375 $ in the case of an officer or a direc{o a dealer with an
unrestricted practice or .of a discount broker, except if the de@ broker is a member
of a self-regulatory organization to which the Commission @ elegated the provisions
concerning the approval of officers and directors; ?\

(b) 300 $ in the case of an officer opﬁ ctor of a dealer with a restricted
practice, except if the dealer is a discount broker,

(c) 375 $ in the case of an Qr or a director of an adviser;

except in the case of a r‘rwber of a self-regulatory organization to which
the Commission has delegated the @/isions concerning the approval of an officer or a

director; é
n

(7)  atthetime of fiIing otice prescribed by paragraphs 3 and 6 of section 228
relating to a change in th@c osure made at the time of registration, $200;

(8) with r to the preparation of an inspection, the, inspection itself and
the follow-up of th? mmendations, $85 per hour per inspector within 30 days from the
date of the staw:@e t of fees;

(9) the time of filing the notice, prescribed in section 202, by a dealer which
isnot a ber of a self-regulatory organization to which the Commission has delegated
the pQuiSions concerning the registration of representatives, or by an adviser, to the effect

th@ as hired a representative, $50;

(10) atthe time of filing, by a representative of a dealer with a restricted practice,
an application pursuant to section 202 to move to a dealer with an unrestricted practice
or to a dealer with a restricted practice of another category, $125;

(11) at the time of filing the notice prescribed by paragraph 4 of section 228,
$500.
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For the purpose of calculating the fee prescribed by paragraph 3, the capital
employed in the province is calculated in accordance with the following formula:

salaries and wages paid in the revenue earned in the province
province +

total capital x
total salaries and wages Total revenue earned (\@

2 \Y
q/Q

The total capital represents the aggregate of the amounts shown irﬂﬁbtatal capital
of Statement A, and in line standby subordinated loan of Statemgnt B of the Joint
Regulatory Financial Questionnaire and Report adopted by self-reg@ y organizations.

0.C. 680-92, s. 1; O.C. 1346-93, s. 5; O.C. 30-96, s. 37. O

271.5.1. A fee of $85 per hour per inspector is pa@é by any investment fund
incorporated or organized under an Act that proeides for an inspection by the
Commission, within 30 days of the date of the state f fees regarding the preparation
of the inspection, the inspection itself and the follgw-up of the recommendations.

0.C. 30-96, s. 38. (]/QQ
271.6. The following fees are payablelw the person making an application:

(1) atthetime of an appl %n for an exemption from a requirement prescribed
by the Act or a regulation, $500,\%cept in the case of an application for an exemption
from the requirement prescrib y section 145 of the Act, giving rise to a hearing and in
the case of an applicati r an exemption from the valuation report required under
section 106.1 or 183, the fee is $1 000;

(2) at th%ll e of an application to regularize a previous issue of securities,
prescribed by ségtion 338.1 of the Act, $250;

(3) )&t the time of an application for the certificate prescribed by section 71 of
the Act @- ecting 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 section 106.1
or 183, 500 $;
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(6) at the time of the filing of a networking arrangement required under
section 236.3, 500 $.

0.C. 680-92, s. 1; O.C. 1346-93, s. 6; O.C. 630-2003, s. 2.

271.7. (Repealed).

0.C. 980-92, s. 1; O.C. 30-96, s. 39; O.C. 871-2001, s. 1. Q(Q
271.8. (Repealed). CI/Q
0.C. 980-92, s. 1; O.C. 30-96, s. 40; O.C. 871-2001, s. 1. ({/b"

271.9. (Repealed). 6
0.C. 30-96, s. 41; O.C. 871-2001, s. 1. C?O
271.10. (Repealed). ?9

0.C. 30-96, s. 41; O.C. 871-2001, s. 1. &O

271.11. An unincorporated mutual fund man@within the scope of an instructional
program established by an educational insti @1 t the university level within the meaning
of the Act respecting educational institutior?s'iat the university level (R.S.Q., c. E-14.1) is
exempt from the payment of the fees prt»(ided for in this Chapter.

The exemption shall als@? to an adviser acting as adviser with the fund, so
long as his activities are restric@ that function.

0.C. 566-97, s. 1. @

271.12. The fees pa%b@under this chapter are reduced by 15% for the period of March
1, 2003 to Febran , 2006.

O.C. 52-2006%
TITLE Q~

SPE ULES RESPECTING UNINCORPORATED MUTUAL FUNDS,
H\@ ORATED MUTUAL FUNDS AND SECURITIES SAVINGS PLANS

CHAPTER |
RIGHT OF CANCELLATION

272. Any person who subscribes to a securities savings plan may unilaterally cancel his

subscription: it is sufficient to send the dealer a notice to that effect in the 60 days following
receipt of the confirmation slip prescribed by section 162 of the Act.
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However, an unincorporated mutual fund or an incorporated mutual fund is not
required to grant the right of cancellation prescribed by this section in the case of
securities saving plans where the proportion of sales charges included in any payment
does not exceed the charges to be paid for subscriptions made outside the saving plans.

0.C. 660-83, s. 272; O.C. 1263-85, s. 71; O.C. 627-2000, s. 11.

273. A subscriber may recover the amounts paid up to the time when he exer@?is
right of cancellation.

0.C. 660-83, s. 273. ({/b"

274. However, in the case of unincorporated mutual funds and ',Qorporated mutual
funds, the sum that may be recovered does not exceed the net a§§ alue of the shares
or units subscribed for at the time the right to cancellation is e@ e

In addition, the dealer must refund to the sub er the commissions and
subscription fees he has paid.

I <O
0.C. 660-83, s. 274. A

275. The recipient is deemed to have recgj he notice of a transaction or the notice
of cancellation sent by mail with in the nornﬁl«period of delivery.

N+

0O.C. 660-83, s. 275. Q/
276. A subscriber may also @te his savings plan at any time after the time limit

prescribed by section 272. The& ounts that may then be recovered shall be determined
by the Commission.

0.C. 660-83, s. 276Q~O

CHAPTER II
RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOSI OF ASSETS OF INCORPORATED MUTUAL FUNDS AND

UNINCC@ RATED MUTUAL FUNDS

27 ny material change in the management, the investment policy or the keeping of
t ssets of an incorporated mutual fund or an unincorporated mutual fund requires the
approval of the Commission.

0.C. 660-83, s. 277.

278. The Commission may refuse to approve a change that would give a determinant
influence over the management company of an incorporated mutual fund or an
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unincorporated mutual fund to persons who do not have the competence or the integrity
required to protect the investors.

0.C. 660-83, s. 278.
279. Unless the Commission decides otherwise the depository of the assets of an

incorporated mutual fund or an unincorporated mutual fund must be a bank governed by
the Bank Act (S.C. 1991, c. 46), a licensed trust company in accordance with tg&@ct

respecting Trust Companies and Saving Companies (chapter S-29.01) or a subsidiaby of
those persons. ('l/
0.C. 660-83, s. 279; L.Q. 1987, c. 95, s. 402; M.O. 2003-01, s. 81. ({/b"

incorporated mutual fund must obtain, at a meeting, the approva he holders where
there is:

280. Trustees or the management company of an unincorporm@ﬁual fund or of an
&
(2) a material change in the management contr \)
(2) a change of the manager, except to a&a@ate;
3) a change in the fundamental inve@nt objectives;
(4) a change of auditors; ‘L
(5) a decrese in the frequ@ ofﬁcalculating net asset value.
0.C. 660-83, s. 280; O.C. 977- ,%25.

281. An incorporated r%a fund or an unincorporated mutual fund is forbidden to
invest in another incorp@ d mutual fund or another unincorporated mutual fund unless:

1) the fgg;r the company whose securities are to be purchased has obtained
the receipt pre@ d by section Il of the Act;

(2)993 contract with the fund or the company provides that the subscription and

mana @ t charges are levied only once and the prospectus so states.: -
0%6%0-83, s. 281.

282. An incorporated mutual -fund or an unincorporated mutual fund may borrow only
where the following conditions are met:

(1) the total amount borrowed does not exceed 5 % of the net assets;

(2) it is intended to deal temporarily with the redemption of units or shares. -
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However, in the case of a fund or a company that invests more than 50 % of its
assets in mortgages the percentage prescribed by subparagraph 1 is raised to-10 %.

0.C. 660-83, s. 282.
283. An incorporated mutual fund or an unincorporated mutual fund may not:

(1) invest more than 10 % of its total assets calculated at the market@e at
the time of the transaction, in the securities of another issuer; ('l/

(2) purchase more than 10 % of any class of securities of an iqsf}jb.”

However, these restrictions do not apply to securities issue uaranteed as to
principal and interest by the Government of Québec, of Canada, rovince of Canada
or by one of their agency or by the Government of the United of America.

0.C. 660-83, s. 283; O.C. 977-88, s. 26; O.C. 30-96, s. 4 0

284. The net assets, calculated at market value, Qincorporated mutual fund or an
unincorporated mutual fund must at any time b%o posed to at least 90 % of readily
marketable securities or of cash. Q

“Readily negotiable securities” mea%z a freely transferable security listed on a
stock exchange or that is regularly boqutopr sold in an organized market and of which
guotations are regularly published. Q/

O.C. 660-83, s. 284, Errata, 1 .0.2,1121.
285. For the applicatior%eection 284, readily marketable securities may be replaced
t subject to any restrictions and that may easily be resold at

by assets whose resal
a price equal to the ted value determined in the calculation of the pet asset value.

An asse@g& not meet that criterion solely from the fact that a person associated
with the fund@ e company has agreed to repurchase it.

O.C. 66@3, S. 285; Errata, 1985 G.O. 2, 1121.

2 the case of an incorporated mutual fund or an unincorporated mutual fund that
ih\ sts more than 50 % of its assets in mortgages, the Commission determines the
liquidity requirements to be applied instead of those prescribed by sections 284 and 285.
0O.C. 660-83, s. 286.

287. In the evaluation of the portfolio of an incorporated mutual fund or an
unincorporated mutual fund, the rate of reduction obtained at the time of the purchase

Securities Regulation June 1, 2005 Page 98



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

must be applied to the evaluation of the securities whose resale is subject to restrictions
until the restrictions are lifted. However, the gradual taking into account of the actual value
is permitted where the date on which the restrictions will be lifted is known.

0.C. 660-83, s. 287.

288. By derogation from section 240, the adviser of an incorporated mutual fund or an
unincorporated mutual fund may not calculate his remuneration in terms of the ret n
the portfolio of the fund or the company unless the Commission so authorize@ e
conditions set by it. (l/

0.C. 660-83, s. 288. ({})"

289. The price at which the securities of an incorporated ,ﬂual fund or an

unincorporated mutual fund are offered for subscription or redee ust be established
at the date of the first appraisal following receipt of the subs€igtOn or the request for
redemption. -

However, the fund or company may, if it so sta@ he prospectus, not apply the
price resulting from the first evaluation, to requests f emption received after a certain
hour or certain day preceding this evaluation. <O

0.C. 660-83, s. 289; Errata, 1985 G.0. 2,1
290. An incorporated mutual fund orm«unlncorporated mutual fund may refuse the
subscription for units or shares in s%as such right is mentioned in the prospectus. As
the case may be, this condition |% entioned in the subscription form.

In such case, the fund % e company must convey its decision to the subscriber

within 2 days foIIowmg r t of the subscription and must immediately return the sum
subscribed.

0.C. 660-83, s. ZQgC 1263-85, s. 72.

TITLE VIII @
RULES F E OYER-THE-COUNTER MARKET

291 %\ ortfolio transaction by an unincorporated mutual fund or an incorporated mutual
st be reflected in the computation of the net asset value per share not later than

hQ irst valuation made after the date of the transaction.

0.C. 660-83, s. 291; O.C. 1263-85, s. 73.

292. A transaction on the securities issued by an unincorporated or an incorporated
mutual fund must be reflected in the computation of the net asset value per share no later
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than the next computation made after the time as at which the valuation applied to
implement the transaction is made.

0.C. 660-83, s. 292; O.C. 1263-85, s. 73; O.C. 977-88, s. 27.
293. Where a transaction, known at the time of the computation of the net asset value
per share, would change the resultant value by a cent or more, an ajustment must be

made in the net asset value per share. Q<O

0.C. 660-83, s. 293; O.C. 1263-85, s. 73.

' 2

294. (paragraph revoked). ({/b

0.C. 660-83, s. 294; O.C. 1263-85, s. 73. 0%
295. (paragraph revoked). OCQ
0.C. 660-83, s. 295; O.C. 1263-85, s. 73. Ov

TITLE VI <O&

ADDITIONAL EXEMPTION Q

0.C. 660-83, Title 1X; O.C. 697-87, s. 34. ‘]/
M)

jncorporated issuer, other than an unincorporated
¥dations prescribed by sections 76 and 78 of the Act
in the case of the first and third quayters to file with the Commission and to send its security
holders the annual manageme?% discussion and analysis and the interim management’s
discussion and analysis p. Ibed by regulation inasmuch as its securities are not traded
on an organized markeO

296. A limited partnership or an
mutual fund, is exempted from th

In the pres€pt section the term “organized market” means a market where are
traded securiti@h se quotations are published regularly in the press.

0O.C. 660 . 296; O.C. 1263-85, s. 74; O.C. 1622-90, s. 42; O.C. 226-93, s. 23,
M.O. 2 4,s. 17.

2 his Regulation come into force on the day of their publication in the Gazette
oN{sielle du Québec.

0O.C. 660-83, s. 297; Errata, 1985 G.0O. 2, 1121.
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SCHEDULE |
(REPEALED)

0.C. 660-83, Sch. I; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 75 to 80; O.C. 1263-85,
s. 81; O.C. 697-87, s. 35 and 36; O.C. 977-88, s. 28, 29 and 30; O.C. 1622-90, s. 43;
0.C. 226-93, s. 24 to 26; O.C. 30-96, s. 43; M.O. 2003-01, s. 82.
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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 v% it
was incorporated and the date of incorporation. Mention any material amendme% the
incorporating documents. q/

Item 2: 0‘) ’
<V

Summary of prospectus

Give a synopsis near the beginning of the prospectus of that information in the
body of the prospectus which would be most likely to influen @e investor’s decision to
purchase the security. vé

Instructions
&O

in condensed form the information,
In Item 6, including information about

1. This summary should highligh

2. Appropriate cross'\gferences may be made to items in the
prospectus where information is diffi to summarize accurately, but this shall not detract
from the necessity to have the sak oints summarized in the summary.

Item 3: 5
Description of businessO®

1. Briefl Q-scribe the business of the issuer.

the natu the other business and give the approximate date on which the issuer
com to operate as an unincorporated mutual fund or an incorporated mutual fund.
If tge I¢suer's name was changed during the period, state its former name and the date

2. e issuer has engaged in any business other than that of an
unincorporg utual fund or an incorporated mutual fund during the past 5 years, state

ich 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 presently
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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. Q

Instructions q/Q

1. State the frequency with which the offering or redmﬁﬁt‘)‘n price is
determined and the time when the price becomes effective. &

2. Describe the rules used for the valuation ofit %suers assets and
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 to d from these rules, if any,
was exercised.

3. Explain fully any difference in tb@e at which securities are offered
for sale and the redemption price. <O

2. State the sales charge expre @as a percentage of the total amount paid
by the purchaser and as a percentage of tlpe net amount invested in securities of the
issuer. State the redemption charge, if ahynexpressed as a percentage of the redemption
price.

Instructions é
P

1. If theesa¥es or redemption charge varies in relation to the amount of
the operation, give the

%cate briefly any difference in the sales charge imposed upon the
sale of secunt%(m connection with the conversion or exchange of securities or the
relnvestmen vidends.

In this Schedule, “sales charge” includes all service charges including
char@ relatlng to such matters as cost of the establishment of a contractual plan and
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<O
Iltem 5: ‘.19
Method of distribution 0.)

4
Outline briefly the method of distribution of securities being;{gl(d. If sales of
securities are to be effected through a principal distributor, giv@i f details of any
arrangements with the principal distributor. See Items 21 and 22

Instructions QCQ

1. State whether it is the intentior@ he issuer to engage in the
continuous sale of its securities.

2. If the securities are bein @ed by way of a contractual plan, give
the main particulars of the contractual plan(@ ing:

(1) minimum inil'ral mvestment;

(2) subsS&minimum investment;

(3) Sal% charge deductions from such minimum investments;

4 ales charges as a percentage of the amount paid by the
purchaser and as a ntage of the net amount invested in securities of the issuer;

N4

(5) the total amount invested contrasted to the amount paid by
the purchasec)

QO 3. As used in this Schedule, “principal distributor” means,
& (1) aperson through whom securities of the issuer are distributed
ptsuant 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)  aperson, 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.
QQ@
Item 6: ‘.l/

Risk factors 0.)"

1. A statement shall be made on the first page or in tbgs(aﬂumary of the
prospectus, summarizing the risk factors and the speculative natur he enterprise or
of the securities being offered. The information may be givenin th@ of the prospectus
if an appropriate reference is made on the first page of the proﬁ s to the risks and the
speculative nature of the enterprise and a cross reference iSyMade to the place in the

prospectus where the information is contained. ?\

2. Where there is a risk that purchasers Qsecurities offered may become
liable to make an additional contribution beyon(v.hli)e rice of the security, disclose any
information or facts that may bear on the secu@ Ider's assessment of risk associated
with the investment. q/

ltem 7: N

Investment objectives @

Precisely state the inv@it objectives of the issuer.
Instructions @

Aims such -term capital appreciations or current income and the types of
securities in whic e’issuer will invest should be described.

Item 8:

Investm@Qﬁctices and restrictions

here the issuer engages or proposes to engage in any of the following practices,
Xu te, indicating the rules applicable thereto. Outline the extent, if any, to which the
isSder 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;

(2)  the borrowing of money;
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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 contractss(g
(7)  the making of loans; ('l/

(8) the investment of a specific proportion of assets of the is (b{‘a specific
type of security (for example, obligations, preferred shares, money r;qk instruments,

etc.); 6

(9) the investment of more than 10 % of the assets of@ tSsuer in the securities
of another issuer;

(10) the investment in more than 10 % of the®c¥rﬁes of any one issuer;

(11) the investmentin securities of an isgter for the purpose of exercising control

or management;
P

(12) the investment in securities% an unincorporated mutual fund or an
incorporated mutual fund; ?\ N

(13) the purchase or sal@pothecs;
(14) the purchase of % rities on margin or selling short;
(15) the inves %n securities which are not fully paid;

(16) the Qegtment in illiquid securities and securities subject to restriction on

resale; Q/
(17Q$?e investment in foreign securities;

QQ the investment in gold or gold certificates;
\ (19) the pledging, mortgaging or hypothecating of the issuer's assets;

(20) the sale or purchase of portfolio securities to of from senior executives of
the issuer or of the manager;

(21) the guaranteeing of securities or obligations of another issuer;
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(22) the purchase of options, rights and warrants;
(23) the writing of covered or uncovered clearing corporation options;

(24) the investment in a security which may require the purchaser to make an
additional contribution beyond the price of the security;

(25) any investment other than in securities. Q<O
Instructions ('19

1. It is not necessary to state the practices in which the issw{;}hé‘s not and
does not propose to be engaged. &

2. For the purpose of subparagraph 7, the purchagqajebt securities for
investment purposes is not to be considered as the making of @ .

3. For the purposes of subparagraph 16, wher@ssuer invests in securities
subject to restriction on resale, describe how the 56" ies are to be valued in the
determination of net asset value. &

It 9: <O
D?\Tarsification of assets (196

Furnish in substantially the tabul&\form indicated the following information as at a
date within 30 days of the date of preliminary prospectus or draft prospectus with
respect to each legal person 5 % ore of whose securities of any class are owned by

the issuer. 5
Name and address of Na@of its principal  Percentage of Percentage of book
legal person @ ess securities of any value of issuer’s
class owned by issuer assets invested in
‘Q such securities

<
K
Item OQ~

Manag€ment 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. (O

QO

Instructions Q

1. Where management fees are changed or are proposed to be h;.rlﬁed and
where such change would have had an effect on the management exp (fg}atio for the
most recent financial year, if the change had been in effect, the ef& such change
should be disclosed.

2. Where the financial year is other than a full year, Qanagement expense
ratio should be annualized, the period covered specified a atement made that the
management expense ratio is annualized. ?\

3. For the purposes of this Item, “averag& assets” should be calculated to
be the average of the net assets determined afreach valuation date of the issuer and
before the deduction of management fees a her expenses, and the term “other
expenses” means all other expenses incur the course of ordinary business of the
issuer with the exception of the brokerag es on the purchase and sale of portfolio
securities and taxes. ?\ “

4. Where an issuer in
mutual fund, the management.e
assets of the issuer on which

In an unincorporated mutual fund or incorporated
nse ratio shall be calculated on the basis of those
anagement fee is charged.

5. The finan atements should set out in appropriate detail the amounts of
the management fe other expenses, if any, which have been charged to the issuer.

@ rges levied against security holders rather than the issuer for special
services suc@ trustee fees for registered retirement saving plans, redemption fees,
transfer f tween related incorporated mutual funds and unincorporated mutual
funds, @ y other specific service charge to a class of investors, should be disclosed

sepa in a single table, and should not be included as part of the management
@ ratio.
Iltem 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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ltem 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 amounts

reinvested;
Q<o

(2) redemption of securities; (I/Q
(3)  sale of securities; q/

(4) transfer of funds between incorporated mutual fun% unincorporated
mutual funds, as the case may be.

Item 13: OCQ

Promoters

If any person is or has been a promoter of th&@er within the 5 preceding years,
furnish the following information: <O

(1) the name, nature and amo any consideration received or to be
received from the issuer;
M)
(2) the nature and amo of any assets, services or other consideration
received or to be received by the&from the promoter;

3) as to any assets \guired within the past 2 years or to be acquired by the
issuer from a promoter, %{ e the amount at which they were acquired or are to be
acquired and the princi llowed or to be followed in determining the amount. Identify
the person making ermlnatlon and state his relationship, if any, with the issuer or
any promoter. Sta%t date that the assets were acquired by the promoter and the cost
thereof to the er.

Iltem 14: <§~
Legal @ dings

% riefly describe any legal proceedings material to the issuer to which the issuer is
a\ rty or of which any of its property is the subject.

Instructions
Include the name of the court or agency, the date instituted, the principal parties

thereto, the nature of the claim, the amount claimed, if any, whether the proceedings are
being contested and the present status of the proceedings.
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Item 15:
Shares - Units

1. Describe the shares or units offered and furnish the following information:

Sk
(b"l/
4
(4)  pre-emptive rights; &Q/
(5)  conversion rights; 06

(6) redemption, purchase for cancellation Qégender provisions;

(1) dividend rights;
(2)  voting rights;

(3) liquidation or distribution rights;

(7 liability to further calls or to asses@ by the issuer; and
(8) provisions as to modificationoig}y such rights or provisions.

2. If the rights of holders may b?@ Ified otherwise than in accordance with
the provisions attaching to such shares or provisions of the governing Act relating
thereto, so state and explain briefly. -

Instructions %Q/

1. This item req |r§only a brief summary of the provisions that are material
from an investment stan t. Do not set out verbatim the provisions attaching to the
shares.

2. If th% ts attachlng to the shares or units being offered are materially
limited by thos hed to another security or if a security ranks ahead of or equally with
the shares ou bemg offered, include information regarding such other securities that
will enable{yAwEstors to understand the rights attached to the shares or units being offered.
If any @ or units being offered are to be offered in exchange for other securities, an
approgfiate description of the other securities shall be given. No information need be

i owever, as to any class of securities that is to be redeemed or otherwise retired,
&Q ided 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.

3. The issuer may set out in a schedule to the prospectus the provisions
attaching to the shares being offered. -
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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 of the
preliminary prospectus or draft prospectus.

ltem 17: Q(g

Senior executives and trustees Q

List the names and addresses of all senior executives and trustees.of tife issuer
and indicate all positions and offices held by each person named, ar\dl/ it principal
occupations, within the 5 preceding years.

Instructions 06

1. Solely the place of residence or postal address be listed, however the
Commission may request that the home address in full b shed.

2. Where the principal occupation of a dp%% or officer is that of an officer of
another company, state the business in which sugh cOmpany is engaged.

Iltem 18: Q
Remuneration of Senior Officers and Truste@/
M)
1. Incorporated and unifigorporated mutual funds which directly employ
officers must furnish the informati escribed by regulation.

2. Incorporated mu\y funds, the businesses of which are managed by a
management company ant to a contractual arrangement with the issuer and
unincorporated mutual s, the businesses of which are managed by a corporate
trustee pursuant to ms of a trust indenture, must present the following information:

( he aggregate amount of directors’ or trustees’ fees paid by the issuer
in respect of of the financial years reported upon;

(2) the aggregate amount of expenses reimbursed by the issuer to the
dlreles r trustees in respect of the fulfilment of duties as directors or trustees.

\s However this information may be presented in the annual financial
statements.

In addition, such issuers must state in the annual information form that
amounts reported in the financial statements as paid or reimbursed to directors and
trustees constitute the only compensation paid by the issuer to such directors and
trustees.
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Item 19:
Indebtedness of senior executives

Disclose any information regarding the indebtedness of each senior executive of
the company, each nominee for the position of director or to a person associated with
such senior executive or nominee, to the extent that it is not routine indebtedness.

Instructions: QQ

1. State the name and address of each person who receivedrgjgll(a loan.
Solely the place of residence or postal address may be given. (1/

2. State the largest aggregate amount of indebtednesso;z%tanding towards
the issuer and its subsidiaries by each of such persons at any tim Mg the last financial
year, the nature of the indebtedness and the transaction in Wimch it was incurred, the
balance presently outstanding, and the rate of interest.

3. “Routine indebtedness” means: Ov

(1) a loan made on the same ,r% to employees generally and not
exceeding 25 000 $; QQ

(2) aloan made to a full-timgsenior executive of the issuer, provided the
amount of the loan does not exceed hi&\@nnual salary, and the loan is fully secured by
hypothec on his residence;

(3) aloanm éasenior executive who is not a full-time employee of.
the issuer or to a person a s%a ed with him provided the making of the loan is part of
the ordinary business of ssuer, is granted on the same terms as to other customers,
involves no more than | risks of collectibility, and does not exceed the greater of
200000 $0or5% % areholders’ equity for the aggregate of loans made;

( indebtedness arising by reason of purchases made on usual trade
terms or tra expense advances, if the repayment arrangements are in accord with
usual co lal practice.

Ite g
I&itory 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
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.
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2. Give brief details of the contractual arrangements made with the depository.

Item 21:
Statement of principal functions

1. Give a concise statement of the manner in which the following functions of
the issuer are performed and who is responsible therefor, stating how such functions,are
co-ordinated and to the extent that any such functions are not performed by emp
of the issuer, the names and addresses of the persons responsible for performg uch

functions: ('l/

(2) management of the issuer other than management qf{;bi?qvestment

portfolio; &

(2) management of the investment portfolio; 06

(3) providing investment analysis; 0

4) providing investment recommend@&

(5) making investment decisiongD

(6) purchase and sale of l{:@vestment portfolio and contracts relating

thereto;
4

(7)  distribution of t ecurities offered.
2. List the names and sses of all senior executives of the legal persons

named in answer to paragraph@

: Indicate th od of determining the amount of management fees and
state the total of such pald during each of the fast 5 completed financial years and
for the current flna ar. This information is given as at a date within 30 days of the

preliminary prosp or draft prospectus.
4. nghCate the circumstances under which the management agreement may
be termin

Indicate conflicts of interest or potential conflicts of interest between the
is@ and the persons named in answer to paragraph 1.

Instructions

1. The address given may be the place of residence or a postal address,
however the Commission may request that the address in full be furnished.
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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 investment
portfolio and contracts relating thereto the name and address of only the principal dealer
need be given. Brief details of the following matters should also be given:

Q) the total cost of securities acquired by the issuer during t)gbst
financial year, distinguishing between, Q

(@)  securities of or guaranteed by a government‘.gr ‘;l/political

subdivision thereof; q/ )

(b)  short-term notes; 6
(c)  other securities; CQO

(2) the total cost of securities held at the @ning and at the end of the
issuer’s last financial year,; O

(3) the method or criteria useg _in “allocating brokerage business to
persons engaged in the distribution of the sec of the issuer;

(4) the formula, method or(&)'teria used in allocating brokerage business
to persons furnishing statistical, researtﬂ\or other services to the issuer or the manager

of the issuer; and Q/
(5) the comm@ paid to the principal dealer for the last 3 financial

years, giving the amount paid ach year and expressing the amount paid in each year
as a percentage of the to mmissions paid by the issuer.

4. If one e persons performs more than one of the functions referred to
in this item, so sta@ iving details of all functions so performed.

5. @ e purpose of this Schedule, “principal dealer” includes:

(1) a person through whom the investment portfolio of the issuer is
purc or sold pursuant to a contractual arrangement with the issuer or the manager
o@i suer providing for an exclusive right to purchase or sell the investment portfolio of
thg'ssuer or any feature which gives or is intended to give a dealer a material competitive
advantage over other dealers in respect of the purchase or sale of the investment portfolio
of the issuer; or

(2) a person, together with any affiliate, by or through whom 15 % or
more of the securities transactions of the issuer were carried out in the last financial year.
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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 schedule.

Iltem 22:
Associated persons

Furnish the following information on each person named in answer to parag@])l

of Item 21.: ('19

1. If that person: 0.) .
(1) is associated with the issuer; q’

(2) is a senior executive of a legal person tha\%)oagsomated with any
affiliate of the issuer or is associated with that legal person;

3) is a senior executive of a legal perso sociated with the issuer of
is associated with that legal person. O

2. If the issuer:
Q<o

(1) is associated with that P&m;

(2) is associated with a\yﬁffiliate of that person;

(3) is associatedg/a legal person that is associated with that person,
So state, and give particulars f@ relationship.

3. If a person C|ated with the issuer is also associated with the person
named, so state, and g articulars of the relationship.

If a n@ person has a contract or arrangement with the issuer, give a brief
descrlptlon of ntract or arrangement, including the basis for determining the
remuneratio e named person and give the amount of remuneration paid or payable
by the iss such person during the last financial year of the issuer.

If a person named in answer to paragraph 1 of Item 21 is associated with
ar@her person therein, so state, and give particulars of the relationship.

6. Where required by the Commission, give the business experience of each
person named and, in the case of a legal person, of its senior executives.

Item 23:
Principal holders of securities
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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 securities in
that class. If the securities are registered in the name of a person other than the owner,
state that person’s name. Give the names and addresses of the holders of securities and
the percentage of securities held in each class.

Name and Issuer of manager Class of Security Number of Percentage in relation
address of securities to securities in th
holder class
(2N
‘ o
2. If any person named in answer to paragraph 1 owns than 10 % of:

(1) any class of voting securities of the py \&I distributor or the
principal dealer of the issuer or any company controlling the& S subsidiary; or

(2) any proprietorship interest in the princal distributor or the principal
dealer of the issuer, give the percentage of such @tles or the percentage of such
proprietorship interest so owned by such person.

3. State for each class of voting s@ies:

(1)  of the issuer, the c&s}y controlling it or a subsidiary, held by all
the senior executives and trustees o&/ suer;

(2) ofthe man he company controlling it or a subsidiary, held by all
the senior executives of the \%ger

Name of company | wor relationship  Class of security Percentage in relation
@ Issuer to securities in that

,Q~ class
{/(<

N4

InstructiOQ.

Q The information required by paragraphs 1 and 3 of this item is furnished in
r'form as of a specified date within 30 days prior to the date of the preliminary

pN%pectus or draft prospectus.

2. Where a legal person owns more than 10 % of any class of securities of the
issuer, the Commission may require the disclosure of the name of any individual who
owns more than 10 % of each class of voting securities of that legal person.
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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 pursuant to, a
subscription plan, amalgamation or reorganization, indicate, as far as practicable, the
holdings of securities, for each class, that will be held by the principal securities holders
after giving effect to the plan. (O

5. if, to the knowledge of the issuer or the manager, more than 10 0@ any
class of voting securities are held or are to be held subject to any voting tru other
similar agreement, state the designation of such securities, the number held.or t& be held
and the duration of the agreement. Give the names and addresses of istees and
outline briefly their voting rights and other powers under the agreemept.

6. If, to the knowledge of the issuer, the company cQn %lang the issuer, the
manager or the company controlling the manager, any per amed in answer to
paragraph 1 is an associate or affiliate of any other persQn ed in the prospectus,
disclose the nature of such relationship. ?\

Item 24: &O

Interest of senior executives and others in materi%ransactions
Describe briefly any material inter?@? any of the following persons in any
transaction within the 3 years prior to the @ate of the preliminary prospectus or draft

prospectus, or in any proposed transact?m which has materially affected or will materially
affect the issuer or any of its subsidi@s:

(1)  the manager of @guer;

(2) the principa@tributor of the issuer;

(3) the pr&r@@dealer of the issuer;

4) @;enior executive or trustee of the issuer or of any person referred to in
S

subparagra? 72 and 3;

(@ any security holder named in answer to paragraph 1 of Item 23; and
é%G) any associate or affiliate of any of the foregoing persons.
Igtructions
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.
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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 years
prior to the transaction.

3. This item does not apply to any interest arising from the ownership of
securities of the issuer where the security holder receives no extra or special benefit or
advantage not shared on an equal basis by all other holders of the same cl @of
securities. Q§

4. The information prescribed in this item is not required in the fo V\Q cases:

(1) the rates or charges involved in the transaction e%ed by law or
determined by competitive bids; 6

(2) the interest of a specified person in the t@}:tion is solely that of
director of a company that is a party to the transaction;

(3) the transaction involves services g bank or other depository of
funds, transfer agent, registrar, trustee under a trus}q or other similar services;

4) the interest of a specified ﬁ&:n, including all periodic installments
in the case of any lease or other agr @ providing for periodic payments or
instalments, does not exceed 50 000 $; oreﬁ/

M)
(5) the transaction @s not involve remuneration for services, provided

(@) theJn $est of a specified person arose from the beneficial
ownership, of less than 10 % oNaNy class of securities of another company that is a party
to the transaction; and @

QS) the transaction is in the ordinary course of business of the
issuer.

5. [dfmation need not be furnished in answer to this item by persons who
have an igf@Lest in transactions that involve remuneration if that person owns less than
10 % of class of voting securities of a company that is a party to the transaction.

It 5:
A@tors, transfer agent and registrar

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.
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Item 26:
Material contracts

Give particulars of every material contract entered into by the issuer within
the 2 years prior to the date of the preliminary prospectus or draft prospectus, including
the date of the contract, the name of the parties and a brief description. Outline the
conditions under which those contracts may be consulted during the distribution. (O

QO

Instructions Q

1. Set out a complete list of all material contracts, indicating those which are
disclosed elsewhere in the prospectus and provide particulars with requﬁme others.
This item does not require disclosure of contracts entered into in the grdigary course of
business of the issuer. 6

2. Particulars of contracts need not be disclogeddif the Commission
determines that such disclosure or making-available would im he value of the contract
and would not be necessary for the protection of investorv

ltem 27: &O

Other material facts <O

Give particulars of any other materi @Q likely to affect the value or the market
price of the securities proposed to be offer

Item 28:

Statuto-ry rights &

The prospectus must cogn the following statement:

to withdraw from an ment to purchase mutual fund shares or units within 2 business
days after receip a simplified prospectus. If the agreement is to purchase such
securities und ntractual plan, the time period during which withdrawal may be made

may be Iong()

raI of the provinces and territories securities legislation further provides a
purcr% with remedies for rescission or, in some jurisdictions, damages where the
a‘ﬁm d prospectus and any amendment contains a misrepresentation or is not

ered to the purchaser but such remedies must be exercised by the purchaser within
the time limit prescribed by the securities legislation of his province or territory. 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.”.

“Securities Ie%@ in certain of the provinces provides purchasers with the right

0.C. 660-83, Sch. II; O.C. 1263-85, s. 83; O.C. 1263-85, s. 82; M.O. 2003-01, s. 83.
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SCHEDULE lII
(REPEALED)

0.C. 660-83, Sch. IIl; O.C. 1263-85, s. 84 and 85; O.C. 697-87, s. 38 and 39; M.O. 2003-
01, s. 84.

SCHEDULE IV
(REPEALED) <§3

0O.C. 660-83, Sch. IV; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O. 7-87,

s. 40; O.C. 226-93, s. 27 to 29; O.C. 30-96, s. 44; M.O. 2003-01, s. 84. .

SCHEDULE V &(l/

(REPEALED) S

0.C. 660-83, Sch. V; O.C. 1263-85, s. 89; O.C. 697-87, S@,)O.C. 226-93, s. 30;
M.O. 2003-01, s. 84.
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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 i;‘@way

passed upon the merits of the securities offered by the present offering memoran and

any representation to the contrary is an offence.”. .

Item 2: &(l/

Distribution spread %

The information called for concerning the distributio @ead must be given, in
tabular form, on the first page of the offering memorandum.6

?\

DISTRIBUTION SPREAD &O
Price to public Dealers remunerati Net proceeds of
A(\@D distribution
Per unit N7
Total ‘1,7

Instructions Q/

1. Any consideratio r than a discount or a commission in cash must be
set forth in a note following theNable.

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. Q(s impracticable to state the offering price, the method by which it is to
be determg hall be explained. If the securities are to be offered at the market, indicate
the mar@ volved 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
faQ 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 with the under r,
arbitrarily by the company, or otherwise. QQ

('l/

Iltem 4:
Plan of distribution ({/b"

1. If all or part of the securities being offered are ,<be sold through
underwriters, give the names of the underwriters. State brig e nature of the
underwriters’ obligation to take up and pay for the securities. @ te the date by which
the underwriters are to purchase the securities. 0

2. Outline briefly the plan of distribution of a@;!gurities being offered that are
to be offered otherwise than through underwriters. Vygh there is a “best efforts” offering,
indicate, where practicable, on the first page the yninimum amount, if any, required to be
raised, and also indicate the maximum amour&l could be raised and the latest date
that the offering is to remain open . (19

Instructions \\

1. All that is required %fe nature of the underwriters’ obligation is whether
the underwriters are or will be m itted to take up and pay for all of the securities if any
are taken up, or whether t nderwriting is merely an agency or “best efforts”
arrangement under which. iR underwriters are required to take up and pay for only such
securities as they may ge\!

2. Wh underwriting is subject to a “market out” clause, a statement in
the prospectusgdpder Plan of Distribution should be made with respect to the “market out”
clause. The &ent may be in the following form:

QQTUnder an agreement dated 19 between the
com nd as , the company has
a o 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 foré@e

S
It 5:
R(ies?ll factors ({/b "

1. Where appropriate, set out the risk factors and spe &/e nature of the
business or the securities being offered on the first page of the, o§efing memorandum.
This information may be given in the body of the offering me um if an appropriate
reference is made on the first page or in the summary of th ring memorandum.

2. In addition to factors common to an actpi Y;ctor, a particular factor that
may affect the risk appraisal that a prudent investovﬁk make must be mentioned.

3. Where there is a risk that a purch%of the securities offered may become
liable to make an additional contribution b the price of the security, disclose any
information or facts that may bear on the secyrity holder’s assessment of risks associated
with the investment.

N+
ltem 5.1 éQ/
»

Dilution
Set out on the first: , If any, the dilution of the securities offered, based on net
tangible assets includi distribution. This information may be given in the body of the
offering memoran an appropriate reference is made on the first page. The
information must Bg’presented in accordance with the following table.
Diluti@n ger share
ing price $
@ angible book value before distribution $
crease of net tangible book value attributable to the $
distribution
\% Net tangible book value after the distribution $
Dilution to subscriber $
Percentage of dilution in relation to the offering price %
Instructions
1. The issuer may omit the information prescribed by this item where it

considers such information to be of no value.
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2. In the calculation of the net tangible book value after the offering, the
remuneration of the underwriter and the cost of distribution are to be deducted .

Iltem 6:
Name and incorporation of issuer

State the full corporate name of the issuer, the address of its head office, t W
under which the issuer was incorporated and the date of incorporation. If mategt ate
whether the deed of incorporation has been amended. q/

ltem 7: 0‘) ’
| | &‘l/

Operations of the issuer

Briefly describe the business carried on and intended to be@?ed on by the issuer
and its subsidiaries and the general development of the busi within the 3 preceding
years. If the business consists of the production or distributi products or the rendering
of services, indicate the principal products or services. ?\

Instructions &O

1. The description shall not relate powers and objects specified in the
incorporating instruments, but to the actual pﬁess carried on and intended to be carried
on. Include the business of subsidiaries of #e issuer only in so far as is necessary to
understand the character and develo nﬁ‘sm of the business conducted by the combined
enterprise. é

2. In the general deggri §on concerning the issuer and its subsidiaries, provide
information about matters s the following:

re of any bankruptcy, sequestration or similar proceedings;

Q)
(2) Qm; erial reorganization;

(3 the acquisition or disposition of any material assets otherwise than in
the ordinaQeourse of business;

re@red;
N

(5) any material changes in the mode of conducting the business of the
issuer or its subsidiaries.

(4) any material changes in the types of products produced or services

Iltem 8:
Capital structure
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Furnish in tabular form, or where appropriate in notes thereto:

(1) particulars of the share and loan capital of the issuer or of the capital stock
in the case of a cooperative within the meaning of the Cooperatives At (1982, c. 26);

(2) particulars of the loan capital of each subsidiary of the issuer (other than
loan capital owned by the issuer or its wholly-owned subsidiaries) whose financial
statements are contained in the prospectus on either a consolidated or individual \S;
exclude loans between the issuer and its wholly-owned subsidiaries; Q

(3) the aggregate amount of the minority interest in the prefere cetlﬁares, if
any, and the aggregate amount of the minority interest in the common sheﬁbﬂhd surplus
of all subsidiaries whose financial statements are contained in thge pre§pectus on a
consolidated basis; and

(4) the information required in paragraph 3 for the sng?garies whose financial
statements are contained in the prospectus on an individu S.

CAPITAL STRUCTURE O E
A
Designation of Amount Amount “Amount Amount to be
security authorized or to outstandingﬁ.) outstanding as outstanding if all
be authorized of the dat e of aspecific date securities being
most reCl( within 60 days issued are sold
balance sheet
'\ 4
Instructions EQ/
1. Include all inda@ness for borrowed money as to which a written
understanding exists that the iRllebtedness may extend beyond one year. Do not include

other indebtedness cIasi as current liabilities unless secured.

2. Indivi items of indebtedness which are not in excess of 3 % of total
assets as show; indhe balance sheet referred to in Column 3 may be set out in a single

aggregate a under an appropriate caption such as “Sundry Indebtedness”.

3 nclude in the table the amount of obligations under financial leases
capit '@in accordance with generally accepted accounting principles. Set out in a note
0 h&table a cross reference to any note in the financial statements containing
i@aﬂon 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 undistributed ngs
according to the most recent balance sheet contained in the prospectus; ('l/

(2)  the number of shares reserved for the exercise of rigp{ib)btions and

warrants. &

8. The 60 days period referred to in Column 4 is to he Oal%ulated in terms of
the date of the preliminary prospectus or the date of the draf pectus. 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 pr ctus shall, if feasible, be
updated to a date within 60 days of the prospectus. O

Item 9: &
Senior executives QQQD

List the names and addresses of all sg@rtior executives of the issuer and indicate all
positions and offices with the issuer Nd. by each person named, and the principal
occupations within the 5 preceding @rs, of each senior executives. Solely the place of
residence or the postal addres be given, but the Commission may require the
complete address. 5

Instructions @

Where the ?QI occupation of a senior executive is that of an officer of a
company other th& e issuer, state the principal business in which such company is
engaged.

Item 10:
Execu '@emuneration

l\é Scope of application

The information to be provided relates to the company’s executive officers:
chairman and vice-chairmen of the Board if they perform their functions on a full time
basis, president, vice-presidents in charge of principal business units, divisions or
functions (sales. finance, etc.) and any other officer of the issuer or of a subsidiary who
performs a policy-making function in respect of the issuer.
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Remuneration of directors, who are not also executive officers, is taken into
account only as provided in paragraph 6.

2. Cash remuneration
(1) State the aggregate cash remuneration paid to executive officers by the

issuer and its subsidiaries for services rendered during the last financial year.

Cash remuneration includes in particular salaries, director, %aes,
commissions and bonuses. This information may be broken down into those ¢ ries.

The information may be presented in accordance with the fp@}i’hg table:

CASH REMUNERATION TABLE &
O
Number ARelint
i \4
E;f(ii(;lgve Cash Remun@ $

A\J
(2) In addition to amounts actually paid d&% and for the last financial year,
cash remuneration includes:

€) bonuses to be paid f gvices rendered during the last financial
year unless such amounts have not yet'b\ee llocated;
M)
(b) bonuses paid g the last financial year, for services rendered in
a previous financial year, less a unt already disclosed;

(© any r uﬁration earned during the last financial year the cash
payment of which is defer§$

3) Rem lon, for a period during which a person included in the group was
not then an executwe officer, shall not be included.

3. Re gration pursuant to plans

uneration pursuant to plans need be taken into account only to the extent that
they tScriminate, in scope, terms or operation in favor of executive officers or are not
a\éble to all full time employees other than those covered by collective agreements.
(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:
(@) a summary 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;

(c) the time periods over which the measurement of benefits will be
determined;

(d) payment schedules; Q(O
(e) any recent material amendments to the plan; CI/Q

)] amounts paid or distributed during the last financi Q.'ir"or, in the
case of any plan involving options to purchase securities, the ng(be of securities

optioned during the last financial year; 6
(99 amounts accrued for the group durin last financial year,
inasmuch as the distribution or unconditional vesting of S not subject to future

events. ?\

(2)  With respect to options to purchas rities granted during the last
financial year provide in addition to the informati(vjpr scribed by 3, (1) atof:

(@ the designation and a ge number of securities under option;

(b)  the average per sebqrity exercise price (when options with differing
terms are granted, the information 5@Id be given for each class or type of option);

(© when the Rrise mentioned in b is less than the market value of the
security underlying the option e date the option is granted, provide the market price
on such date.

(3) Withr to options exercised during the last financial year, provide, in
addition to the in tion prescribed by subparagraphs a to ¢ of paragraph (2), the
aggregate net ¥glue (market value less exercise price) of the securities underlying the

options.

(4)@1ere disclosure of an amount paid or distributed pursuant to a plan is
made u@ cash remuneration in paragraph 2, that amount shall not be included under
sub-@ raph (1) f if a statement to that effect is made under paragraph 3.

\ (5) The disclosure required by sub-paragraph (1) f and g need not be provided
where the amounts are paid, distributed or accrued pursuant to a defined benefit plan that
specifies certain pension benefits to be received after retirement and determines an
employee's entitlement to such pension benefits as a function of either or both the
employee's years of service and earnings.
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4, Other remuneration

Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed
other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements.

The value to be given for such remuneration shall be the issuer’s and subsi(g'gs’
aggregate incremental cost. Q

However, when the aggregate value of other remuneration does nqt leeed the
lesser of 10 000 $ times the number of persons in the group or 1% Df the cash
remuneration reported pursuant to section 2, it is necessary to declar;(ha act only.

5. Termination of employment or change of control 06

Describe any plan or arrangement in respect of comp. g?on received or that may
be received by executive officers in the last financial yea#iew of compensating such
officers in the event of the termination of employmentﬁ?gation, retirement, change of
control) or in the event of a change in responsibilitie ing a change in control, where
in respect of an executive officer the value of su:@)co pensation exceeds 60 000 $

6.  Remuneration of directors QQ

(2) Describe any standard amgngement, stating amounts, pursuant to which
directors are remunerated for their ggrvices in their capacity as director, including any
additional amounts payable for ¢ Wiee participation or special assignments.

(2) Describe any othwr~arrangements, stating amounts, in addition or in lieu of
any standard arrangeme rsuant to which directors were remunerated during the last

financial year. O

Where com%%ation is in non-cash form, state the value of the benefit conferred,
| to state the value, describe the benefit conferred.

or if it is not po@
7. Sp@%rovisions concerning unincorporated issuers

Q@ucorporated iIssuers must report:

\ (@) the aggregate amount of fees paid to individuals acting as directors or
trustees in respect of each of the financial years reported upon;

(b)  the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

Securities Regulation June 1, 2005 Page 129



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

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.

Item 11:
Indebtedness of senior executives Q<O

Disclose any information regarding the indebtedness of each senior exﬁive of
the company, nominee for the position of director, or a person associ dﬂ ith such
director, officer or nominee, to the extent that it is not routine indebtednesi./

Instructions é

1. State the name and address of each person \A@@chived such a loan.
Solely the place of residence or postal address may be give®

2. State the largest aggregate amount of j edness outstanding towards
the issuer and its subsidiaries by each of such persoo(s any time during the last financial
year, the nature of the indebtedness and the @Ss ction in which it was issued, the
balance outstanding and the rate of interest. Q

3. “Routine indebtedness” mean‘sl/
b}
Q) a loan made o@m same terms to employees generally and not
exceeding 25 000 $;

(2) aloan mase to a full-time senior executive of the issuer, provided
that the amount of the loagJS¥ess than his annual salary and is fully secured by a hypothec
on his residence; O

(3) oan made to a senior executive who is not employed on a full-time
r to a person associated with him, provided that the making of the
loan is part ordinary business of the issuer, that the loan is granted on the same
terms as tomers, that it does not involve an unusual risk of collectibility and does
not ex he greater of 200 000 $ or 5 % of the shareholders equity for the aggregate
of th(:é)ans made;

basis by the i

\s (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/

(2) members of the board of directors of the issuer with the exgﬁjoh of those
name in subparagraph 1; &

3) the senior executives of any subsidiary of the issuer; 6
(4) employees of the issuer, except those referre <'r.gsubparagraph 1;
(5) employees of any subsidiary of the issuec')?\
(6) any other persons. <O&
Instructions QQ

1. Give the number of personé for the groups referred to in subparagraphs 1
to 5. In the case of the group referre@in subparagraph 6, give the name of the persons.

2. The information . sted must be given within 30 days before the date of
the preliminary prospectus or raft prospectus.

3. Give a bri cription which includes:

(2) g designation and number of the securities to which are attached
rants;

options, rights w
Qgﬂ the purchase or exercise price and the expiration date;

go 3) if reasonably ascertainable, the market value of the securities to
W@ re 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.

Iltem 13: QQ

Use of the net proceeds of the distribution (l/
1. Indicate the net proceeds that the issuer expects to " from the
distribution, the principal uses planned for the money, and the fund ned for each

use.

2. Provide the details of any agreement prescribir@ét any part of the net
proceeds will be kept in trust or will only become available@ n certain conditions are

fulfilled. ?”
Instructions &O

1. The information concerning use%I e net proceeds must be sufficiently
precise. In most cases, it is not sufficient t at “the proceeds of the distribution will
be used for general corporate purpose.”.
M)
2. Indicate, in order of pgOrity, the uses that will be made of the proceeds of
the distribution in the case where are less than expected. However, this information
IS not necessary in the case o@ underwriting.

3. If material fn%s must be added to the proceeds of the distribution, indicate
those sums and their 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 within the%s 2 years.

aterial part of the proceeds of the distribution is used for the acquisition

of proper S|de the normal course business of the issuer, briefly describe those

properfi d provide the details of the price paid or attributed for the different classes

of pr% . Indicate from whom the properties were acquired and how the cost of

i |on was determined. Describe briefly the title to the property or the rights that the

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.
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ltem 14:
Assets and earnings coverage

State the assets and earnings coverage where the prospectus deals with debt
securities with maturities of more than one year or with preferred shares.

Item 15:

Shares
S

1. Describe the shares that are being offered, including the(@ywing
information:

4
(2) dividend rights; &q/
(2)  voting rights; 06
(3) liquidation or distribution rights; OCQ
4) pre-emptive rights; Ov
(5)  conversion rights; <O&
(6) redemption, purchase fﬁ/ cellation or surrender provisions;
(7)  sinking or purchaseb{mds provisions;
(8) liability to fur@élls or to assessment by the issuer;
9) provisions& to modification of any such rights or provisions.

2. If the rig@olders of such shares may be modified otherwise than in
accordance with the‘?~ sions attaching to such shares or provisions of the governing
Act relating theret state and explain briefly.

3. Qw)%é case of restricted shares, comply with regulation of the Commission.
Instruc

: This item requires only a brief summary of the provisions that are material
f an investment standpoint. Do not set out verbatim the provisions attaching to the
shares.

2. If the rights attaching to the shares offered are materially limited by those
attached to another security or if a security (other than obligations covered in 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
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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 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 documem‘i{ ntain
provisions respecting the convertibility of its non-voting or limited voting shafgsg he time

of a take-over bid. (1/
A

Item 16:

Obligations 0%

Describe the obligations offered and the security th&?providing the following

information: ?\

(2) the interest rate, maturity, redemptionQQny other method of retirement,
sinking fund and conversion rights; <O

(2)  the nature and rank of any se(;@/, with identifying the principal properties
given as security;
M)

3) provisions permitting stricting the issuance of additional securities, the
incurring of additional indebted nd other material negative covenants, including
restrictions respecting dividend@ ibution or the giving of security on the assets of the
issuer or its subsidiaries, and bovisions as to the release or substitution of assets given
as security or the modific of the terms of such security;

(4) the n f the trustee appointed in any trust deed relating to the

obligations and thg\ ure of any material relationship between the trustee of the issuer
or any of its sulgsidiaries;

5 Q'g%y agreement between the issuer and its affiliates or between affiliates that
could '<@ he security for the indebtedness. -

I\n@;ctions

Follow the instructions of Item 15, mutatis mutandis.

Securities Regulation June 1, 2005 Page 134



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

Item 17:
Other securities

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. (O

QO

Follow the instructions of Item 15, mutatis mutandis. q/

(b )
Item 18: &(l/

Principal holders of securities

Instructions

1. For each class of voting securities of the issuer, Q&dlary or an affiliate
give the number of securities held by each holder that more than 10% of the
securities in that class. If the securities are registered in t me of a person other than
the owner, state that person’s name. Give the name addresses of the holders of
securities and the percentage of securities held in e&gass

PRINCIPAL HOLDERS OF SECURITIES QGD

25
Name and address Class of security Ntb‘ber of Percentage in relation to
of holder y\ securities securities in that class

2. Show, for each cla%QVvotlng securities of the issuer, of the company
controlling it or a subsidiary of thgYssuer, the percentage of securities held by the senior
executives.

SECURITIES HELD B@IOR EXECUTIVES

Class of security (,‘ Percentage in relation to the securities of the class

subscripti n, an amalgamation or a reorganization, indicate, as far as practicable,
the per@ ge of securities for each class of security that will be held by the principal
hold owing the transaction.

3. g%f!ing securities are being offered in connection with, or pursuant to,

% 4. If any of the securities are to be distributed for the account of a security
holder name such security holder, and state the number or the value of the securities that
he holds the number or amount to be distributed for his account and the number or amount
to be owned by him after the offering.
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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.

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.

QO

3. If, to the knowledge of the issuer or the distributor, more than 103?# any
class of voting securities are subject to a voting trust agreement or _othef similar
agreement, provide the description of that class, the number of or t lue of the
securities held on to be held and the term of the agreement. Give the,%e and address
of the trustees and describe briefly their voting rights and the othe @3 rs under by the

agreement. 0

4. Where a person mentioned in answer to pag@ h 1 is an associate of
another person mentioned in the prospectus, disclose the re of the relationship.

Item 19: O

Interest of senior executives other in material tra CtIOFIS

Describe briefly any material mtere@v any of the following persons in any
transaction within the 3 years preceding th e of the preliminary prospectus or the draft
prospectus or in any proposed transacfﬁqmthat has materially affected or will materially
affect the issuer or any of its subS|d

Q) any senior execm@g the issuer;

(2) a holder ref to in paragraph 1 of Iltem 18;

3) a per ?Q) is an affiliate or an associate of one of the persons referred to
in paragraphs 1 ar%

InstructionsC)Q/

Give a brief description of the material transaction. Indicate the name and
the a@ess of each interested person and his relationship with the issuer.

\s 2. Where there is a purchase or a sale of assets by the issuer or any of its
subsidiaries, state the purchase price and the price paid by the vendor where the latter
acquired them during the last 2 years preceding the transaction.

3. This item applies to interests held in the ownership of securities of the issuer

solely where the holder receives a benefit that is not granted on the same terms to the
other holders of the same class of securities.
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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.

5. The information prescribed in this item is not required in the following cases:

(2) the rates or charges involved in the transaction are fixed by g@r
determined by competitive bids; Q

(2) the interest of a specified person in the transaction |s‘.g)ﬂ§that of
director of a company that is a party to the transaction; (1/

3) the transaction involves services as a bank ,%er depository of
funds, transfer agent, registrar, trustee under a trust deed or other lar services;

(4) the interest of a specified person, inch.&aall periodic installments
in the case of any lease or other agreement providv. or periodic payments or

installments, does not exceed 50 000 $; or
(5) the transaction does not mv%&muneraﬂon for services, provided

(@) the interest of ified person arose from the beneficial
ownership, direct or indirect, of less than 1 of any class of voting securities of another
company that is a party to the transactiow; «

(b) the tr&ﬁon is in the ordinary course of business of the
issuer or of its subsidiaries;

(© transaction amounts to less than 10 % of the aggregate of
the sales or purchases e issuer and its subsidiaries during the last financial year.

Info% n need not be furnished in answer to this item by persons who
have an mtere ansactions that involve remuneration if that person owns less than
10 % of any of voting securities of a company that is a party to the transaction.

Item OQ~

20:
Audi&s, transfer agents and registrars
\ 1. State the name and address of the auditor.
2. In the case of a share distribution, provide the names of the transfer agent

and the registrar of the issuer and indicate the city in which the registers of transfer of
each class of shares are kept.
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3. Name the city where the registers of transfer of the issuer’s securities are
kept.

Iltem 21:
Financial statements and auditor’s report

report prescribed by Division Il of Chapter | of Title Il, however, with respect to pre g
financial years, only the statements of the last 2 years are required. Q
Iltem 22:

\
Other material facts ({/b

The offering memorandum must present the financial statements and the audiéor's

State any other material fact that is likely to affect the value @h& market price of
the securities being distributed.

| O
Item 23: ?9

Signatures

The offering memorandum must be signed by&s nior executives of the issuer and
by the promoter. It must also be signed by the deé:lyr if he distributes the securities.

ltem 24: (19
Civil liability
N+
The offering memorandum ontain the following statement:
“The securities Act prov@ purchasers with remedies for rescission or, in certain
cases, damages where ghe<offering memorandum contains a misrepresentation.

However, these remedi ust be exercised within the time limit prescribed. The
purchaser should ref the applicable provisions and eventually consult with a legal

adviser.”. Q

0O.C. 660-83, I; Errata, 1985 G.0O. 2, 1121, O.C. 1263-85, s. 90 to 96 and 98 to 101,
0O.C. 1263, . 97; 0.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31; O.C. 30-96, s. 45;
M.O. 20 , S. 85.

<
$
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SCHEDULE VII
ANNUAL REPORT - MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

PART |
General Instructions

1. There is no requirement for management’s discussion and analysis of fi
condition and results of operations to accompany interim financial statements
under Section 76 of the Securities Act. However issuers are encouraged
significant management’s discussions and analysis of financial condition d results of
operations disclosures with their interim financial statements. (l/

',%ry or investee of
dated assets of the
ues constitute more
Cent financial year.

2. The disclosure required shall include that relating to each su
an issuer whose total assets constitute more than 10 % of co
issuer at the most recent financial year end or whose total
than 10 % of consolidated revenues of the issuer for the m

3. Generally, information shall be presented as Kend of the last completed
financial year. Where material events or conditions arlsen subsequent to the end of
the last completed financial year but prior to the f preparation of the annual report,

this updated information shall be included in th@ ual report.

4. The instructions for the preparation gﬁﬁhe annual report require issuers to discuss
certain forward-looking information. quuiﬁed disclosure is based on presently known
trends, commitments, events and unggrtainties that are reasonably expected to materially
affect the issuer. A disclosure dut s where a trend, commitment, event or uncertainty
is both presently known to ment and reasonably expected to have a material
impact on the issuer’s business)tinancial condition or results of operations. This Schedule
requires a discussion of rd-looking information based on the issuers’ expectations
as of the date of the AIO

Issuers ar%e couraged, but not required, to supply other forward-looking
information. O | forward-looking disclosure involves anticipating a future trend or
event or anti€ip ng a less predictable impact of known event, trend or uncertainty. This
other fo oking information is to be distinguished from presently known information
which | onably expected to have a material impact on future operating results, such
as k@n future increases in costs of labour or materials, which information is to be
digdlgsed.

Although information provided under this Schedule may involve some prediction
or projection of the future these instructions do not call for a forecast or projection as
defined by the CICA Handbook. In the event that an issuer chooses to provide a forecast
or projection, the application of relevant regulatory provisions should be considered.
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5. The focus of the annual report disclosure shall be on the issuer. There is no
requirement to provide extensive discussion of factors external to the issuer.

6. The annual report also presents management’s discussion and analysis of

financial condition and results of operations, required by regulation, for the simplified
prospectus system.

PART Il <O
Specific Instructions CI/QQ

1. General N

(1)  (paragraph repealed).
(2)  (paragraph repealed). 0\50.)
(3)  (paragraph repealed). 0

4) (paragraph repealed).

(5) (paragraph repealed).. Q<O
(6) (paragraph repealed). (19
(7)  (paragraph repealed). N

(8) Wen issuer intends to pr with a business acquisition or disposition or asset
acquisition or disposition not i@ normal course of operations that will have a material

effect on the future financialcorblition or results of operations of the issuer, the transaction
and its effect should be d@sed as part of the annual report. Disclosure must be made
when a decision to pro with the transaction has been made by the issuer’s board of
directors or by seni nagement with the expectation of concurrence from the board of
directors. If this disefosure is consider unduly detrimental to the issuer, confidentiality may
be maintained %}rescribed for in section 74 of the Act.

2 (&ed).
3 %ﬁRepealed).

N\
4. (Repealed).

0O.C. 660-83, Sch. VII; O.C. 1263-85, s. 102; O.C. 977-88, s. 32; O.C. 1622-90, s. 44;
M.O. 2003-01, s. 86.
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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‘o

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.

Iltem 1:
Right of revocation Q<O
State whether the security holder giving the mandate has the power to @e the
proxy.
4

Briefly describe the terms and conditions of revocation and an )Q(lﬁon which the

right may include. 6
O
Iltem 2: OCQ

Identification of the person making the solicitation

1. If solicitation is made on behalf of the m@ragement 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 opp y action intended to be taken by the
management and indicate the action that he i &to oppose.

2. If a solicitation is made othervﬂe than on behalf of the management of the
reporting issuer, so state and give the nﬁmB of the person on whose behalf it is made.

3. If the solicitation is c@ ade otherwise than by mail, describe the method
to be employed. 56

4, If the sohuta@s is to be made by specially engaged employees or soliciting
agents, state the mate lements of the contract for the solicitation and identify the
parties to the con %‘ d the cost or anticipated cost thereof.

t

e name of the person by whom the cost of soliciting has been or will
be borne

Item OQ~

gre 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:

(2) 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;
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(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 issuer;

(4) each associate or affiliate of any of the foregoing persons referred to in

subparagraphs 1 to 3. Q(O
Instructions CI/Q

1. The following persons shall be deemed to be persons on wlé)s}'behalf the
solicitation is made: &

(1) any member of a group that solicits proxi@j any person who
acting alone or with one or more other persons, engages @ anizing, directing or

financing any such group;

(2) any person who contributes N@man 250 $ to finance the
solicitations of proxies; &

3) any person who lends mor&rovides credit or enters into any other
arrangements, pursuant to any contract wi erson on whose behalf a solicitation is
made, for the purpose of financing the solig#ation or making certain recommendations
respecting securities or voting of securitiBQ af the reporting issuer. However, this provision
does not include a bank or other len institution or a dealer that, in the ordinary course
of business, lends money or exe&grders for the purchase or sale of securities.

2. The following peﬁgs shall be deemed not to be persons on whose behalf
a solicitation is made, un hey are referred to in subparagraph 1 of the instructions:

(2) ggerson employed by a person on whose behalf a solicitation is
made to solicit prxes or any person who merely transmits proxy-soliciting material or

performs cleric@u ies;

any person employed by a person on whose behalf a solicitation is
made i capacity of advocate, accountant, or advertising, public relations or financial
advisQ d whose activities are limited to the performance of his duties;

\s 3) an officer, or an employee of the reporting issuer or any of its
affiliates;

(4)  asenior executive or employee of any other person on whose behalf
a solicitation is made.
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Item 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 class.

2. Give the record date as of which the security holders entitled to vote at the
meeting will be determined or particulars as to the closing of the security transfer regigter,
as the case may be, and, if the right to vote is not limited to security holders of r as
of a specified record date, indicate the conditions under which security holders titled
to vote.

4
3. If, to the knowledge of the senior executives of the re r(tM issuer, any
person exercises control or direction over voting securities carryin re than 10 % of
the voting rights attached to any class of securities of the report suer, name each
such person, state the number of the securities over which cont irection is exercised
by each such person and the percentage of the class of o nding securities of the
reporting issuer represented by the number of the class o rities so controlled.

Item 5: &O

Election of directors <O

1. Provide the following informati Q tabular form, for each person proposed
to be nominated for election as a director (ﬁiﬂne reporting issuer and each other person
whose term of office as a director will cm\tinue after the meeting:

Q) Name and id@/ as such each proposed director of the reporting
issuer and name each director @ reporting issuer whose term of office has not expired;

(2) Stath the term of office for each director and proposed director

will expire; O

3) te only the last position held in the reporting issuer, or a parent or
subsidiary ther@
?9 State the present principal occupation and for whom such occupation
is carrie@ :

: Provide the following additional information for each person proposed to be
nafRinated for election as a director:

(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;
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(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 securities of
the reporting issuer or of any subsidiary of the reporting issuer over which control is
exercised,;

between the nominee and any other person, except the senior executives of the ting
issuer acting solely in such capacity, name the other person and describe the

arrangement. (b
4

3. State whether the Board of Directors of the reporting issu;%r:‘I an executive
committee and name those directors who are members of each su% mittee.

4) If any proposed director is to be elected pursuant to any arrang;ﬁant
y

State whether the Board of Directors of the rep@fikyf issuer is required to
have an audit committee and name those directors who.a embers of each such

committee. ?\

4. If voting securities carrying more than of the voting rights attached to
all voting securities of the reporting issuer or of @ subsidiary of the reporting issuer are
controlled by any proposed director and his a iates or affiliates, state the number of
securities of each class of voting securiti trolled by the associates or affiliates,
naming each associate or affiliate whose s ity holdings are 10 % or more.

'\ N
Item 6:

Executive Remuneration &

1. Scope of application 5

chairman and vice- en of the Board if they perform their functions on a full time
basis, president, g: presidents in charge of principal business units, divisions or
nce, etc.) and any other officer of the issuer or of a subsidiary who

functions (saleg A
performs a @9 fmaking function in respect of the issuer.

The informa@gbe provided relates to the company’s executive officers:

neration of directors, who are not also executive officers, is taken into
accodgt only as provided in paragraph 6. When no election of directors is contemplated,
it %pt necessary to give the remuneration.
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.
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Cash remuneration includes in particular salaries, director’'s fees,
commissions and bonuses. This information may be broken down into those categories.

The information may be presented in accordance with the following table:

CASH REMUNERATION TABLE

Number Amount .(f\
T4
$

Exgcuuve Cash Remuneration ﬁ]F Q}
officers E— P

\ 4

4
(2) In addition to amounts actually paid during and for the Iaﬁl@ancial year,
cash remuneration includes:

(@) bonuses to be paid for services rendered s@ng the last financial
year unless such amounts have not yet been allocated;

(b) bonuses paid during the last financiaNyear, for services rendered in
a previous financial year, less any amount already dis@ed;

(© any remuneration earned @Sng the last financial year the cash
payment of which is deferred. QQ

3) Remuneration, for a period durig which a person included in the group was
not then an executive officer, shall not B&included.

3. Remuneration pursuant ns

they discriminate, in sco rms or operation in favor of executive officers or are not

Remuneration purs n&) plans need be taken into account only to the extent that
available to all full timeﬁ?ees other than those covered by collective agreements.

(2) Des&oe briefly any plan, pursuant to which cash or non-cash remuneration
was paid or dispyted during the last financial year or is proposed to be paid or distributed

ina subseg?@ ear.

QO This description includes:

\% (@) a summary of how the plan operates;

(b) the criteria used to determine amounts payable or, in the case of any
plan involving options to purchase securities, the criteria used to determine the number
of securities under options;

(©) the time periods over which the measurement of benefits will be
determined;
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(d) payment schedules;
(e) any recent material amendments to the plan;

)] amounts paid or distributed during the last financial year or, in the
case of any plan involving options to purchase securities, the number of securities
optioned during the last financial year;

(g0 amounts accrued for the group during the last flnar(l,l/ year,
inasmuch as the distribution or unconditional vesting of same is not su% o future

events. (1/

(2)  With respect to options to purchase securities gr during the last
financial year provide in addition to the information prescribed b atof;

(@) the designation and aggregate number&urities under option;

(b)  the average per security exercisesice (when options with differing
terms are granted, the information should be given& ch class or type of option);

(© when the price mentioned <(Bis less than the market value of the
security underlying the option on the date t on is granted, provide the market price
on such date .
M)
xercised during the last financial year, provide, in
by subparagraphs a to c of paragraph (2), the

less exercise price) of the securities underlying the

(3)  With respect to optio
addition to the information pres
aggregate net value (market

options. 5

(4)  Where di
made under cash r
sub- paragraph (1QI

(5) g? disclosure required by sub-paragraph (1) f and g need not be provided

ure of an amount paid or distributed pursuant to a plan is
ration in paragraph 2, that amount shall not be included under
statement to that effect is made under paragraph 3.

where the nts are paid, distributed or accrued pursuant to a defined benefit plan that
specifie@ tain pension benefits to be received after retirement and determines an
empl S entitlement to such pension benefits as a function of either or both the
er@ e’s years of service and earnings.

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.
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The value to be given for such remuneration shall be the issuer’s and subsidiaries’
aggregate incremental cost.

However, when the aggregate value of other remuneration does not exceed the
lesser of 10 000 $ times the number of persons in the group or 10% of the cash
remuneration reported pursuant to section 2, it is necessary to declare that fact only.

In the case of an issuer that may avail itself of the simplified prospectus@em,
the 10 000 $ threshold is raised to 25 000 $. ('l/

5. Termination of employment or change of control ({/b"

Describe any plan or arrangement in respect of compensatio ,geived or that may
be received by executive officers in the last financial year in vie&ompensating such
officers in the event of the termination of employment (resign ~fetirement, change of
control) or in the event of a change in responsibilities followi ange in control, where
in respect of an executive officer the value of such compe on exceeds 60 000 $.

6. Remuneration of directors &O

(2) Describe any standard arrangen@@ stating amounts, pursuant to which
directors are remunerated for their service % eir capacity as director, including any
additional amounts payable for committee Quicipation or special assignments.

M)

(2) Describe any other ar ements, stating amounts, in addition or in lieu of
any standard arrangement, pursu@ which directors were remunerated during the last
financial year.

Where compensaﬂ@'@ In non-cash form, state the value of the benefit conferred,
or if it is not possible to@ the value, describe the benefit conferred.

7. Special pr&yistons concerning issuers most of which are unincorporated

Unincq&lted issuers must report:

(@Z the aggregate amount of fees paid to individuals acting as directors or
trust% respect of each of the financial years reported upon;

(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.
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The information required by this section may be disclosed in the annual financial
statements.

The same rules apply to incorporated mutual funds which do not directly employ
officers and the business of which is managed by a management company.

Item 7:
Indebtedness of senior executives G.)

1. Disclose any information regarding the indebtedness of ea’cl}Qenior
executive of the company, of a nominee for the position of director Oi-bof” person
associated with such senior executive of nominee, to the extent thatd‘lli/ not routine

indebtedness. &

2. This information need be given only in the circular red for the annual
meeting. 0@

1. State the name and address of eacb\(%n on who received such a loan.
Solely the municipality of residence or postal ad%s ay be given.

Instructions

2. State the largest aggregate i@nt of indebtedness outstanding towards
the issuer and its subsidiaries by each suc rsons at any time during the last financial
year, the nature of the indebtedness ahg «the transaction in which it was incurred, the
balance thereof presently outstandi@nd the rate of interest paid or charged thereon.

3. “Routine indebted@ " means

Q) loan de on equal terms to employees generally and not
exceeding 25 000 $; O

(2) oan made to a senior executive who is a full-time employee of the
issuer provideddjat the loan is less than twice the amount of his salary and is secured by

a first mortg@ gainst his principal residence.
3)

a loan made to a senior executive who is not a full-time employee,
provi e making of the loan is part of the business of the issuer, is granted on the
sa@conditions as to customers and involves no unusual risk of collectibility;

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.
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Item 8:
Interest of insiders and other persons in material transactions

Give a brief description of the following persons in any material transaction carried
out since the commencement of the last financial year or in any proposed transaction
which has materially affected or would materially affect the reporting issuer or any of its

subsidiaries:
Q<o

(2) a proposed nominee for election as a director; (b q/
4

3) an associate or affiliate of such insider or proposed non}'{ee

(2) an insider of the reporting issuer;

However, it is not necessary to repeat this information if it@%lready been given
in a proxy circular.

0(9
Instructions ?\

1. Give a brief description of the materj nsaction. State the name and
address of each interested person and his relatioag)h% with the reporting issuer. -

2. As to any transaction involvi purchase or sale of assets by the
reporting issuer or any subsidiary, otherwis n in the ordinary course of business, state
the cost of the assets to the purchaser agd.the cost of the assets to the seller if acquired
by the seller within 2 years prior to the, transaction.

3. This item does pply to any interest arising from the ownership of
securities of the reporting iss§ here the security holder receives no extra or special
benefit or advantage not@r d on a prorata basis by all holders of the same class of

securities. O

4. Whe%gﬁe of the persons referred to in this item is an underwriter, an
associate or af#ljat®, include information as to any material underwriting discounts or
commission the sale of securities by the reporting issuer.

No information need be given in answer to this item as to any transaction or

any ir@ t therein where:

i (2) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;

(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;
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(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) theinterest in the transaction of the specified person must not be for
more than 50 000 $, taking into account any periodic instalment provided for in the
contract, for example in the case of a lease;

(5) the transaction does not involve remuneration for services, @d
the following conditions are met: (’l/

(@) the interest of the specified person arose froalf(r?a”beneficial
ownership of less than 10 % of any class of voting securities of anot pany that is
a party to the transaction; 6

(b) the transaction is in the ordinary @)e of business of the
reporting issuer or its subsidiaries;

(c) the amount of the transactj c?;eries of transactions is less
than 10 % of the total sales or purchases, as the casé\ be, of the reporting issuer and
its subsidiaries for the last financial year. <O

6. Information shall be furnish answer to this item with respect to
transactions not excluded above which i ve remuneration to any of the specified
persons for services in any capacity unhgss the interest of the person arises solely from
the beneficial ownership of less thar@ % of any class of voting securities of a company

furnishing the services. 0%
Iltem 9: 5
Appointment of auditor @

If act be taken with respect to the appointment of an auditor, name
the audltor of the ting issuer.

auditor was first appointed within the last 5 years, state the date when

the audltoQg? first appointed.

: The information to be given when a reporting issuer’s auditor is dismissed
o@nged is the information required by the provisions prescribed by regulation.

Item 10:
Management contracts

Where management functions of the reporting issuer or any subsidiary are to any

substantial degree performed by a person other than the senior executives of the reporting
issuer or subsidiary, give:
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1. details of the agreement under which the management functions are
performed, including the name and address of any person who is a party to the agreement
or who is responsible for performing the management functions;

2. the names and addresses of the insiders of any person with whom the
reporting issuer or subsidiary has any such agreement and, if the following information is
known to the officers of the reporting issuer, give the names and addresses of any n
that would be an insider of any person with whom the reporting issuer or subsig as
any such agreement if the person was a reporting issuer; (’l/

3. with respect to any person named in answer to paragraa‘g)l” state the
amounts paid or payable by the, reporting issuer and its subsidian€s since the
commencement of the last financial year and give particulars; 6

4. with respect to any person named in answer to @aph 1 or 2 and their
associates or affiliates, give particulars of,

issuer or its subsidiaries that was outstanding, at e since the commencement of
the reporting issuer’s last financial year, <O

(2) anytransaction or agre of the person, associate or affiliate with
the reporting issuer or subsidiary, at any timgrssince the commencement of the reporting

issuer’s last financial year.

N+
Instructions &

(1) anyindebtedness of the persom?a}e or affiliate to the reporting

1. Solely the placeBQresidence or postal address of each person may be
given, but the Commissio@ay then request the home address in full.

2. Itis noQ@ssary to give information of relative insignificance.

iving particulars of indebtedness, state the largest aggregate amount of
ted by the reporting issuer or one of its subsidiaries to each of these
the last financial year, the nature of the indebtedness and of the
transac@ which it was incurred, the amount of the indebtedness presently outstanding
and ﬂQ e of interest on the indebtedness.

persons

\s 4. It is not necessary to include as indebtedness amounts due from the
particular person for purchases subject to usual trade terms, for ordinary travel and
expense advances, if the repayment arrangements are in accord with usual commercial
practice.
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ltem 11:
Particulars of matters to be acted upon

1. If action is to be taken on any matter other than the approval of financial
statements, the substance of the matter, or related groups of matters, should be briefly
described, to the extent where it has not been done already. Give sufficient details to
permit security holders to form a reasoned judgement concerning the matter.

Such matters include alterations of share capital, charter or QSBW
amendments, acquisitions or dispositions of assets, amalgamations, np@rs or
reorganizations.

(b‘\
2. Where reorganization or a recapitalization is involved, gi eﬂﬁth regards to
the issuer whose securities are issued or offered in exchange, th K‘ermation and the
financial statements prescribed by regulation for a prospectus. Thg<dnformation circular
must present in particular the financial statements in accorda ith the requirements

prescribed by regulation with respect to a prospectus. 0
3. If the matter is one that is not required tﬁ. ubmitted to a vote of security
ould be given and a statement

holders, the reasons for submitting it to security holgg'e
should be made as to what action is intended to %ta
a negative vote by the security holders. Q

en by management in the event of

0.C. 660-83, Sch. VIII; O.C. 1263-85, s. 1 nd 107 to 109; O.C. 1263-85, s. 106; O.C.
697-87, s. 48 to 50; O.C. 977-88, S)\3$; 0.C. 226-93, s. 31; O.C. 30-96, s. 46;

M.O. 2003-01, s. 87. é@
»
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SCHEDULE IX
(REPEALED)

0.C. 660-83, Sch. IX; O.C. 1263-85, s. 110 and 111; O.C. 1622-90, s. 45; M.O. 2003-01,
s. 88.

SCHEDULE IX.1

(REPEALED) <§3

0.C. 1622-90, s. 45; M.O. 2003-01, s. 88. q/Q
P

SCHEDULE X

(REPEALED) é

0.C. 660-83, Sch. X; O.C. 1263-85, s. 112; O.C. 1263-85, s. 1@Qm 10); O.C. 697-87,
S. 53; O.C. 226-93, s. 32; M.O. 2003-01, s. 88. 0
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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. -

The offeree

Item 2: ‘.I/QQ
Provide its corporate name. &({/b ;

It 3

O(\a/vnr]lership of securities of the offeree CQQ%

1. Provide the number, the percentage and desO@on of the securities of the
offeree held by the following persons at the date of the off?.“

Q) the offeror; &O

(2) a joint actor with the oﬁe@nown;

3) a senior executive of the¥offeror and his associates;
b}

(4) a person who l@ls securities of the offeror conferring more than
10 % of the voting rights attach@ class of voting securities.

If no securitie;s; ab held, so state.

2. Where ormation 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 secu&es of that class. If the securities are held in the name of a clearing
corporation, sé) at they are held in the name of many holders.

Item 4: 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<O

Terms of the bid Q

Provide the terms of the bid and the cases in which the offeror pla tg%thdraw

the bid. &(l/

Item 6:

Payment for the securities 0%

Indicate the method of payment for the securities an@e settlement date.

?\
Istirl?cﬁ.;t-ion &O

Give the name of any person employe%?(’)‘gid by the offeror or his agent to solicit
the tendering of securities in response to t r.

Item 7: '\ °

Right of to withdraw deposited secufy

Describe the withdrawaé’ t of the security holders of the offeree issuer who have
deposited their securities ugde¥ the bid. State that the withdrawal is made by sending a
written notice to the dep &y and becomes effective upon its receipt by the depositary.

Item 8: gQ
Availability of f%d

exact nature of the arrangements made by the offeror to ensure the
e funds needed to pay for the securities tendered, in particular the source
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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 principal mgket
or of listing the securities on a stock exchange or delisting them; QQ

(2)  the volume of securities traded and the highest and lowest quotations for
the 6-month period preceding the date of the bid; q‘i‘)“

(3) the last quotation of the securities before theé of the public
advertisement of the bid. 0

Indicate the date of the public advertisement of the bj CQ

Iltem 10: ?\

Agreements between the offeror and the senior exeg(t of the offeree

Provide the details of any agreement m Q& planned between the offeror and the
senior executives of the offeree, in particu cerning any payment or other benefit
granted as compensation for the loss of the|ypositions or respecting their continuing or
ceasing to perform their duties if the bidNQf-avourany received.

Item 11: %Q
a

Agreements between the offer a holder of securities of the offeree

Provide the detall y agreement between the offeror and a holder of securities
of the offeree in respe e bid.

Item 12: !

Business relati@between the offeror and the offeree

Pr details of any material business relationship between the offeror and the

offereéo
|@3:
Puspose of the bid and subsequent plans

Provide the following information:

(1) the purpose of the bid;
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(2)  where the purpose of the bid is to acquire effective control of the offeree,
the plans of the offeror to liquidate the offeree, to lease its property or dispose of it, to
amalgamate it or to make any other major change in its affairs, its organization , its
management, its personnel or its dividend policy.

Iltem 14:
Material changes in the affairs of the offeree

Provide the details of any information known to the offeror regarding a% Jor
change in the affairs of the offeree since the date of its last published interi nnual

financial statements.

‘\

Iltem 15:
Appraisal %

1. Where an appraisal is furnished, provide a s ry of it. The summary
must include the method of computation, the extent of the Ination and the principal

hypotheses upon which the appraisal is based. It must al§Z~ndicate the extent to which
any advantage accruing to a security holder after cc@letion of the take-over bid has
been considered in the valuation.

2. Indicate the place where the a y\sal may be consulted and mention the
rights of security holders of the class co ated to obtain a copy of it by paying
reproduction and mailing costs. '\

M)

Iltem 16:
Rights of appraisal and acquisiti e

under the laws governindhi)'State whether the offeror intends to exercise any rights of
acquisition of securitiit e offeree that the offeror may have.

<

Iltem 17:
Purchases in&pen market

I whether the offeror intends to buy in the open market securities of the
classQ ct to the bid.

R

er material facts

State any right of ap$ IEa&l that holders of securities of the offeree issuer may have

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.

ltem 20: \3)

Approval of the circular QQ

the circular and its publication have been authorized by the board of dire "

>

Where the bid is made by a legal person or on its behalf, state that t%e contents of

ltem 21: 6

Date of the circular 0
Indicate the date of the circular. OC?

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 697 . 55 t0 62.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

The offeree

\(»
Item 2: Q
LV
Provide its name. ,
<V

Composition of the board of directors of the offeree

Item 3: 06
| » &
Provide the names of the offeree’s directors. ?9

Item 4: &O

Ownership of the offeree’s securities

Provide the number, the percentage <T’u)e designation of the securities of the
offeree held by the following persons on th of the bid:

(1) asenior executive of th o'ﬁ'er'be and his affiliates;

(2) aperson who hold %urities of the offeree having more than 10 % of the
voting rights attached to a claa@ voting securities.

The information @ided only if it is known. If no securities are held, so state.

ltem 5: %Q‘

Acceptance of the by the senior executives of the offeree
Wh information is known to the senior executives of the offeree, provide the

names persons referred to in Item 4 who have accepted or intend to accept the bid,
as W% he number of securities that each one has deposited or intends to deposit.

I :
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:

(1) asenior executive of the offeree and his associates;
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(2)  aperson who holds securities of the offeree carrying more than 10 % of the
voting rights attached to a class of voting securities.

The information is provided only if it is known. If no securities are held, so state.

Iltem 7:
Agreements between the offeror and the senior executives of the offeree Q<O

1. Provide the details of any agreement reached or proposed beﬁ@n the
R,

offeror and the senior executives of the offeree, particularly in regard to a%ﬂa ment or

other benefit granted as indemnity for the loss of their positions or ir(’is rd to their
retaining or losing their positions if the bid is accepted. &
2. Provide the names of the senior executives of t ree who are also

senior executives of the offeror or of a subsidiary of the offerorCQ

Item 7.1: ?‘

Agreement between the offeree and its senior executiv@

Give the detail of any agreement entered ig}, or proposed between the offeree and
its senior executives in regard to any payme ther benefit granted as indemnity for
the loss of their positions or in regard to thq’sl/éhalning or losing their positions if the bid is

accepted.
N+

ltem 7.2: Q/
3

Response of offeree issuer

Describe any trans Cth‘l, board resolution, agreement in principle or signed
contracts in response t@wder offer. State whether or not the offeree issuer has
undertaken any negotjdtions which relate to or would result in one of the following:

1) an e%aordinary transaction such as a merger or reorganization involving
the offeree cq y or one of its subsidiaries;

( Qﬁhe purchase, sale or transfer of a material amount of assets of the offeree
comp r of one of its subsidiaries;

(3) the acquisition, by way of a tender offer of its own securities or of those of
anether company;

(4) any material change in the present capitalization or dividend policy of the
offeree company.

Disclose negotiations underway, without giving details if there has been no
agreement in principle.
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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 persons in a
material transaction to which the offeror is a party: (O

Q) a senior executive of the offeree; Q
(2) an associate of a senior executive of the offeree; 0.) :.l/

(3) aperson who holds securities of the offeree carrying moge theh 10 % of the
voting rights attached to a class of voting securities. 0%

Item 9:
Transactions in securities of the offeree

Provide, where known to the senior exec ?the following information
respecting the acquisition or sale of securities offeree during the 6 months
preceding the date of the bid by a person mentioqsd in ltem 4:

(2) the description of the securityq/Q

(2)  the number of securities abquired or sold;

3) the purchase or sa e;

(4) the date of thé tramsaction.

If no securities Id, so state.

Iltem 9.1: Q
Securities issu@p senior executives
details of securities of the offeree issued to senior executives in the

last 2 Mea)s. Securities covered are those subject to the bid or convertible into those
secu&es.

N
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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<O

Provide any information known to a senior executive of the offeree that k@tes a
material change in its activities since the date of its last interim or an(q:l;al Inancial

statements. o
)
&

Item 12:

Other information 06

Provide any other information known to the senjo @(ecutives, but not yet

published, that is likely to influence the response of the h to the bid.
ltem 13: &O
Recommendations <O
1. Where the offeree’s board of&tors recommends acceptance or refusal
of the bid, indicate the reasons for the recom#endation;

M)
2. Where the offeree's@ of directors makes no recommendation to accept

or refuse the bid, indicate the re or the decision;

3. Where the offere®'s board of directors intends to make a recommendation
to accept or refuse the bié&r the sending of the circular of the board of directors, it may
advise security holders he offeree not to deposit their securities before receiving a
further communicagi§@-itom the board informing them of its recommendation and the
reasons therefor. é

Item 14: C)@

Consent of expert’s report

here the circular of the board of directors mentions, by reason of the standing

t%ed to his profession, the name of a person who is a lawyer, an auditor, an

ZX 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 a regulation.
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Item 14.1:
Valuation

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. <O

2. Indicate the place where the appraisal may be examined and sta(@ right
of security holders of the class contemplated to obtain a copy of it by paying th€ cost of

reproduction and mailing. q/

Item 15:

Approval of the circular 0%

State that the contents of the circular of the board of djr rs have been approved,
and that its distribution has been authorized by the offere frectors.

ltem 16: &O

Financial statements

of the board of directors, enclose a declar of the chief financial officer of the offeree
stating that in his opinion the financial tt@tements present fairly the financial position of
the offeree and the results of its opefations for the period under consideration

Item 17: 0

Date of the circular

Indicate the dat %e circular.

0.C. 660-83, SCIQg O.C. 1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71,
M.O. 2003-01,

O
QOQ.
Ny

Where the unaudited financial staten{@ f the offeree are included in the circular
ati
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name.

Item 2:

The offeree ‘.19
Provide its corporate name. &({/b

The author of the notice

Iltem 3: 06
Provide the name of the senior executive who prepa@the notice.

Item 4: &O

Ownership of the securities of the offeree

Provide the number and description @a securities of the offeree held by the
senior executive and by his associates. (1/

If no securities are held, so state. N *

Iltem 5: é
N

Acceptance of bid

information for eatQ ociate.

Item 6: @)@
OwnershiQ_ e securities of the offeror

@n a bid is made by an issuer or on his behalf, provide the number, the

peregmtage and the description of the securities of the offeror held by the senior executive
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 oﬁe@pof
one of its subsidiaries. q/

Iltem 8: 0.)"
Participation of a senior executive in a transaction to which the offerords aWarty

his associates in a material transaction to which the offeror is

Item 9: ?9
Additional information O

Describe the nature and extent of any participation by @/ executive and by

contains a misrepresentation, correct the inforngat

Iltem 10: (19

Material changes in the activities of the G‘Kemee

Where information contained in a takeovgi bid circular drawn up by the offeror

Provide any information 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 that iﬁs not already known to the public and the senior executive
considers that it has not%n correctly presented in the takeover bid circular or in the
circular of the board of@ tors.

ltem 11: QQ‘

Other informati

Pr any other information known to a senior executive, but not yet published,
that my nfluence the response of the holders to the bid.

I@Z:
Reeommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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Item 13:
Consent to the use of an expert’s report

Where the notice of a senior executive mentions, by reason of the standing
attached to his profession, the name of a person, such as a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser, who has drawn up or certified part
of the notice or who has made an appraisal or drawn up a report used in preparing the
notice, the written consent of that person must be filed with the Commission witk(he

notice, or reproduced in it, in accordance with a regulation. QQ
Item 13.1: (l/
(Repealed) ({/b "
Item 14: &
Date of the notice 06

Indicate the date of the notice. OC?

0.C. 660-83, Sch. XIlII; Errata, 1985 G.O. 2, 1121, O.(‘GX;—SS, s. 116; O.C. 697-87, s.
72 and 73; M.O. 2003-01, s. 90. &
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name.

| P
Item 2:
Sgr:urities sought ‘.19

. - 4
Provide the class and number (of shares sought) or the pnnup(ll‘;?iount when
they consist of convertible debt securities.

| S
Item 3: CQQ

Time period

State the dates on which the issuer bid will comme and close.

Iltem 4: ((D&O
Method of acquisition
Q

State the method by which the secuﬂ!{g will be acquired, and the procedures for
accepting the bid and for taking delivery, of§ curities deposited.

Iltem 5: @
Consideration offered 0
State the consider@) be offered.
Where the se of an issuer are offered as consideration, state:

Q) th i&rmation and the financial statements required by the Regulation for
a prospectusc) issuer whose securities are offered as consideration;

(@nq any information known to the issuer that indicates a material change in its
activi'Q ce the date of its last interim or annual financial statements.

I :
Payment for deposited securities

State the particulars of the method and lime of payment of the consideration.

Iltem 7:
Right to withdraw deposited securities
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Describe the withdrawal right of the security holders of the offeree issuer who have
deposited their securities under the bid. State that the withdrawal is made by sending a
written notice to the depositary and becomes effective upon its receipt by the depositary.

Item 8:
Availability of funds

State the exact nature of the arrangements made by the offeror to ens e
availability of the funds needed to pay for the securities tendered, in particular th rce
of funds, the precise conditions of any agreement relative to the financing of the ation,
the safekeeping of funds or a guarantee for the payment of the securities. 0.) .

Item 9:

Participation %

Where the issuer bid is for less than all of the outstanQlifig securities of a class,
state that if a greater number or principal amount of the se les are tendered than the
issuer is bound or willing to take up and pay for, the is will reduce the number of

securities tendered by each holder on a prorata basis, @(i g the necessary adjustments,
prior to the taking up and payment of the securities

Iéem 10: or the » (196%
easons for the issuer bi

that the issuer bid will be followed going private transaction, describe the proposed

transaction. 0

Item 11:

Trading in securities of@ss to be acquired

Furnish, w Q‘reasonably ascertainable, the following information concerning
trading in securijieXof the class to be acquired:

State the purpose and busine;s 'rba%ons for the issuer bid, and if it is anticipated

(1) cbk name of each stock exchange or other principal market on which the
securitie@ﬂght are traded,;

t
d

QZ) in reasonable detail for the 12 months preceding the date of the issuer bid,
@Iume of trading and price range of the class of securities sought, or in the case of
ebt 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 date e
bid by:

(1) each senior executive or other insider of the issuer;

Jok

(2)  each associate of an insider of the issuer; &q/

(3) every associate or affiliate of the issuer. 06

The disclosure required in paragraph 2 is furnished q?t is known.

Iltem 13: ?\

Acceptance of the issuer bid &O

Where known after reasonable inquiry @ senior executives of the issuer, state
the names of every person named in Item proposes to tender or accept the issuer
bid.

Benefits from the issuer bid

Iltem 1_4: _ _ éz

State the benefits to fthe persons named in item 12 of accepting or refusing
to accept the issuer bid. §

Iltem 15: g
Material changeg in{he activities of the issuer

Giv particulars of any plans or proposals for material changes in the capital
structur e issuer, its management, staff or activities, including, for example, any

contr agreement under negotiation, any proposal to liquidate the issuer, to sell, lease
or %nge all or a substantial part of its assets, to amalgamate it with any other business
@ization

Mention whether or not the offeror plans to delist the shares.

Item 16:
Other benefits of the issuer bid
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If any material changes in the activities of the issuer are contemplated, state any
specific benefit, resulting from such changes to any of the persons named in Item 12.

Iltem 17:
Arrangements between the issuer and security bolder

Provide the details of any contract or understanding between the issuer and

®

<o

(1) any security holder of the issuer;

(2)  any person with respect to any securities of the issuer.

$o)
ltem 18: &q/

Previous transactions in the securities of the issuer %

State the number and designation of any securities of %ﬁuer purchased or sold
by the issuer during the 12 months preceding the date e issuer bid excluding
securities purchased or sold pursuant to the exercise of e yee stock options, warrants
and conversion rights. State the purchase or sale pr@t e date and purpose of each
transaction.
Item 19: QQ
Financial statements (1/

1. If the most recently av. iIANé‘ interim financial statements have not been
delivered to security holders of th&dSsuer, include the interim financial statements. If

interim financial statements are included, include a statement that the most recent
interim financial statements wi sent without charge to anyone requesting them.

2. Where inter@wancial statements are included, include a report of the chief
financial officer of the e issuer, stating whether in the opinion of the chief financial
officer, the financi ments present fairly the financial position of the offeree issuer
and the results&/&operaﬂons for the period under review.

Iltem 20:
Appralsa)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.

Iltem 21: @
Approval of the circular CI/QQ

The circular must include: 0.)"

(1) a declaration that the circular has been approved @q(s distribution
authorized by the issuer’s board of directors;

(2) name of any senior executive of the issuer wh @ informed the board of
directors in writing of his opposition to the disclosure; 6

(3) Where the issuer bid is part of a tr X;n or to be followed by a
transaction requiring the approval of minority secdN olders, state the nature of the

approval required. <O

Q
Iltem 22: (19

Previous distribution

If the securities of the class
during the 5 years preceding t
aggregate proceeds received

Item 23: O®

Dividend

ject to the issuer bid were distributed to the public
td, state the subscription price per share and the
the issuer or selling security holder.

Give the ﬁ/ving information:

(1) cbk frequency and amount of dividends with respect to shares of the issuer
during t QVEars 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 connection%ith

the issuer bid.
ol

Item 26:
Other material facts (b

4
State the particulars of any other material facts about the iss&q‘nl/d . State any
other material facts not previously published and likely to influe@ he response of
security holders to the bid.

| O
Item 26.1: ?9

Solicitations

Give the name of any person or company eﬁp%ed or paid by the issuer or his
agent to make solicitations in respect of the bid. <Q

Iltem 27: (19

Date of the circular '\ .
Indicate the date of the disc .

0.C. 660-83, Sch. XIV; O.C. 1@85, s.117 and 118; O.C. 697-87, s. 74 to 82; O.C. 226-

>
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SCHEDULE XV
ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

with the most recent financial year and presented in comparison with that of the pre g
year. Q
Assets 0.) .

Cash &q/

Accounts receivable

Accounts - dealers 06

Other accounts C?
Securities held at market value 0
Other assets (indicate basis of appraisal)

Liabilities &O

Present the following items of the statement of a dealer’s financial position degling

Borrowings on pledge Q<O

Accounts payable Q

Accounts - dealers (1/

Securities sold short at market value N »

Capital stock (including borromg@escnbed in section 212 of the Regulation and

undistributed earnings) 0

Item 2:
Auditor's report @

Attach theaé/ sreport
0O.C. 660-83, 0.C. 697-87, s. 83; O.C. 30-96, s. 47.
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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<O

DISTRIBUTION SPREAD

Price to public Dealer’s remuneration*

Net progeedsfrom
di

&p{}&t‘?on
0%
O

S
* Applicable only in the case of a registered dealer. In the case of an@/person the remuneration is not
allowed (section 48 of the Act).

Per unit

Total

Any remuneration other than a discount or a’c%mmission in cash must be set forth
in a note following the table. Q

Where the securities are to be settl Qnerwise than in cash, give all the details
on the terms and conditions of the settl meﬂn .

If the offer is made pursuan contractual plan, briefly describe the workings of
the plan and give the date it ca operation.

Item 2: 5
Plan of distribution O

1. If al@'part of the securities being offered are to be sold through
underwriters, give \the names of the underwriters. State briefly the nature of the
underwriters’c) tion to take up and pay for the securities.

OQ Tndicate the date by which the underwriters are to purchase the securities.

: Outline briefly the plan of distribution of any securities being offered that are
t ffered otherwise than through underwriters. Where there is a “best efforts” offering,
indicate, where practicable, on the first page the minimum amount, if any, required to be
raised, and also indicate the maximum amount that could be raised and the latest date
that the offering is to remain open. In the case of a best efforts distribution with a minimum
amount to be raised, the net proceeds from the distribution must be deposited with a trust
company or a person acceptable to the Commissionwhich undertakes to reimburse the
funds to the subscribers if the minimum is not raised.
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State whether interest will be paid or not on funds reimbursed.

Item 3:
Market for securities

1. Where no market exits or will exist after the distribution, state in bold type
on the first page:

“There is no market for these securities so that it may be difficult
impossible for the holders to sell them. They may sell them only with a prospe xce
for a sale to one of the subscribers or to persons with whom the s r| ers are
associated. In this latter case, the Commission must be advised of the trana tion 5 days
before it takes place.” &

2. Disclose how the distribution price was established@her by negotiation
with the dealer, arbitrarily by the issuer, or otherwise. OCQ

Iltem 4:
Use of net proceeds from distribution O

1. Indicate the net proceeds that tl@lssuer expects to obtain from the
distribution, the principal uses planned for th @ ey, and the funds assigned, for each

use. (L

2. Provide the details of an)f‘agreement prescribing that any part of the net
proceeds will be kept in trust or wi i@ly become available when certain conditions are
fulfilled. é

Instructions

1. The infor sn concerning use of the net proceeds must be sufficiently
precise. In most ca s not sufficient to say that “the proceeds of the distribution will
be used for gener porate purposes”.

Fgia natural resource company, specify whether unallocated funds will be
placed in t or escrow account, invested or added to the working capital of the issuer.
Give @ of the arrangements made for, and the persons responsible for the
supe sion of the trust or escrow account or the investments of unallocated funds and

estment policy to be followed. Where unallocated funds are to be added to working
cﬁp al, 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 for the different cl {s:ys
of property. Indicate from whom the properties were acquired and how the@ of
acquisition was determined. (l/

acquired. Where the consideration for those properties includes secggn of the issuer,
provide all the details, including those concerning the attribution or | ce of securities
of the same class during the 2 preceding years. 0

Item 5: CQ
N

Describe briefly the title to the property or the rights thak‘ﬁbi’ésuer has
e

Details of the distribution

1. Describe the shares being offered, inaﬂl(\ng the following information:

(o
Q
>

3) liquidation or i@ution rights;

(2) dividend rights;

(2)  voting rights;

4) pre-empti ts;
(5) conv@sn rights;
(6) @emption, purchase for cancellation or surrender provisions;
% sinking or purchase funds provisions;
) liability to further calls or to assessment by the issuer; and
QO (9) provisions as to modification of any such rights or provisions.
\% 2. If the rights of holders of such shares may be modified otherwise than in
accordance with the provisions attaching to such shares or the provisions of the governing

Act relating thereto, so state and explain briefly.

3. In the case of restricted shares, comply with a regulation 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.

Item 6: Q<O

Name and formation of issuer Q

State the name of the issuer, the laws under which the issuer was fng/and the
date of formation, the address of its head office and of its principal offcjd &t out any
material amendments to its constituting documents. In the case of a)Q partnership,
give the principal clauses of the partnership agreement. 06

Item 7: OCQ

Operations of the issuer

Briefly describe the business carried on or integ@d®d to be carried on by the issuer
and, as the case may be, by its subsidiaries. Brieflytﬂg ribe the general development of
the business sector in which the issuer is engagwj)r proposes to engage in.

Item 8: (19

Promoter
\ 4

If any person is or has bee @omoter of the issuer or of any of its subsidiaries
within the 5 preceding years, f@ e following information:

(1) the name of romoter, the nature and amount of any consideration
received or to be recelve the issuer or any of its subsidiaries;

(2) the and amount of any assets, services or other consideration
received or to be ra€elved by the issuer or its subsidiaries from the promoter;

(3) Qv) re any assets have been acquired within the past 2 years or are to be
acquire e issuer or by any of its subsidiaries from a promoter, state the price of
acqu and the principle followed in determining the amount. Identify the person

%the determination and state his relationship, if any, with the issuer, any subsidiary
(\. promoter. Give the date on which the assets were acquired by the promoter and
t cost.

Item 9:
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

Securities Regulation June 1, 2005 Page 178



REGULATION IN FORCE FROM JUNE 1, 2005 TO AUGUST 23, 2005

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 nature of the
business or the securities being offered on the first page of the offering memora
This information may be given in the body of the offering memorandum if an ap ate

reference is made on the first page or in the summary of the offering memora

2. In addition to factors common to an activity sector, a parti (Ib?actor that
may affect the risk appraisal that a prudent investor would make mus;Qe entioned.

3. Where there is a risk that a purchaser of the securit@ered may become
liable to make an additional contribution beyond the price of ecurity, disclose any
information or facts that may bear on the security holder’s as% ent of risks associated
with the investment. ?\

Iltem 11: &O
Dilution <O

Set out on the first page, if any, the ¢ n of the securities offered, based on net
tangible assets including the distribution. ThisAnformation may be given in the body of the

offering memorandum if an approprieftg ‘reference is made on the first page. The
information must be presented in :e@iance with the following table.

Dilution per share 5

Offering price $
Net tangible boo before distribution $
Increase of gible book value attributable to the $
distribution
Net tangjblegook value after the distribution $
Diluti bscriber $
Perckntige of dilution in relation to the offering price %
Instr%s
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.

Iltem 12:
Legal proceedings
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Briefly describe any legal proceedings material to the issuer to which the issuer or
any of its subsidiaries is a party or of which any of their property is the subject.

Instructions
Include the name of the court or agency, the date instituted, the principal parties

thereto, the nature of the claim, the amount claimed, if any, whether the proceedin e
being contested, and the present status of the proceedings. Q§
Iltem 13: (l/

o 5
Escrowed securities ({/b

1. State in substantially the tabular form indicated, the er of shares of
each class of voting securities of the issuer to the knowledge of the er held in escrow.
ESCROWED SECURITIES \\

Designation of security Number of securities held in wrcentage in relation to that
(per class) escrow 7\ class
\J

2. Also disclose the name of the depgsitbry, the conditions governing the

release of the shares from escrow and the dat@ﬁre latter can be determined.

Instructions (I/Q

M)
The information is requested &s of a specified date within 30 days prior to the date
of the offering memorandum.

Item 14: 50

Auditors, transfer agents @vegistrars

1. State t me and address of the auditor.

2. Ilécase of a share distribution, provide the names of the transfer agent
and the regigtrgi™of the issuer and indicate the city in which the registers of transfer of
each clas ares are kept.

Q. Name the city where the registers of transfer of the issuer’s securities are
k E
Iltem 15:
Material contracts

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
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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 which are
disclosed elsewhere in the offering memorandum and provide particulars with respect to
those material contracts about which particulars are not given elsewhere in the offérmg
memorandum. This Item does not require disclosure of contracts entered int@ e
ordinary course of business. ('l/

2. Particulars of contracts need not be disclosed, if tip’:ﬂbé‘mmission
determines that such disclosure or making available would impair the V,Qje the contract
and would not be necessary for the protection of investors. 6
Iltem 16: CQO

Incorporation within one year 0

Where a company has not been incorporated @X@ than one year prior to the
date to which the most recent balance sheet contatg in the offering memorandum is
drawn up, state the amount or estimated amquqt Of preliminary expenses, showing
administrative and development expenses s tely, including the amount already
expended and the estimated future expendj In each case.

ltem 17: N

Tax status @

1. State in general @1 how the income and capital gains of the issuer are
taxed. 5

2. State in ;al terms the tax consequences to the securities holders of:
(1) ch acquisition of the securities;
@ any form of distribution;

O (3) the repurchase of the securities;

S

é 4) the sale of the securities.
A\

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 a
regulation of the Commission; they must be included in the offering memorandum,
accompanied with the accountant’s comments.

ltem 19: Q(g

Conflicts of interests Q

promotor, the senior executives and any person required to furnish profe al services
to the issuer (manager, appraiser, etc.). In particular, describe the re hip between
those persons and mention if transactions were made between th J%surchase or sale
of goods, service agreements, etc.); describe each of these trang S.

Item 20: OCQ

Other material facts

Declare any situation of conflict of interests for the issuer, the ?ﬁgiaﬁor, the

Give particulars of any other material facts re&@ng the distribution.
ltem 21 Q<O
Civil actions (19

The offering memorandum must errtaln the following notice:

“The Securities Act prow rchasers with the right to ask for rescission or, in
certain cases, damages folloywny*a distribution made with an offering memorandum

which contains false or ing information. However, these remedies must be
exercised within the time%« prescribed. One should refer to the applicable provisions
and eventually consult @ al adviser.”

Item 22: QQ‘
Warning C)@

T owing warning must appear on the first page of the offering memorandum:
No securities commission or similar authority in Canada has in any way passed

the merits of the securities offered in the present offering memorandum and
representation to the contrary is an offence.”
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Item 23:
Signatures

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; M.O. 2003-01, s. 91.

o
Q
q/Q

“
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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 passed
upon the merits of the securities offered in the present offering memorandum a y

representation to the contrary is an offence.” Q
OFFERING MEMORANDUM q/
Offering made pursuant to section 47 of the Securities Act ({/b "

(Seed capital) &

Designation and number of securities being distributed 0%

(In the case of non-voting shares or of shares having less votingrights than another class,
this fact must be mentioned.) ?\

ltem 1 &O

Distribution Spread <O

The information must be given for@e securities being distributed and be
presented in tabular form on the first page ofithe offering memorandum.

N+

DISTRIBUTION SPREAD @
‘\\s
Price to bﬁlic Dealer’s Net proceeds from
- remuneration* distribution
Per unit NN
Total A\

* Not applicable WhereQ régistered dealer. In the case of another person the remuneration is not allowed

(Section 47 of theé
Any @ eration other than a discount or a commission in cash must be set forth
ina noteﬁwing the table.

QVhere the securities are to be settled otherwise than in cash, give all the details
(\ terms and conditions of the settlement.

If the offer is made pursuant to a contractual plan, briefly describe the workings of
the plan and give the date it came into operation.

Item 2
Plan of Distribution
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The distribution can only be made by a dealer registered with the Commission or
by the issuing company itself.

State who is making the distribution and the methods of payment for the securities
by the subscribers.

Item 3
Market for Securities Q<O

1. Where no market exists or will exist after the distribution, state irﬂ{% type
on the first page:

“There is no market for these securities so that it may&‘O icult or even
impossible for the holders to sell them. They may sell them only wit spectus except
for a sale to one of the subscribers or to persons with wh e subscribers are
associated. In this latter case, the Commission must be adwse e transaction 5 days
before it takes place.”

2. Disclose how the distribution price was @med whether by negotiation
with the dealer, arbitrarily by the issuer, or otherwme&

ltem 4 Q<O

Use of Net Proceeds from Distribution (19

1. Indicate the net proceedé\l‘hat the issuer expects to obtain from the
distribution, the principal uses pla @for the money, and the funds assigned for each
use. é

proceeds will be kept int r will only become available when certain conditions are

fulfilled. QQ.

g/information concerning use of the net proceeds must be sufficiently
preC|se I st cases, it is not sufficient to say that “the proceeds of the distribution will
be us @ eneral corporate purposes”.

2. Provide the ﬁ % of any agreement prescribing that any part of the net

Instructions

@ For a natural resource company, specify whether unallocated funds will be
p d 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.

Where unallocated funds are to be added to working capital, indicate the
reason for doing so.
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2. Indicate, in order of priority, the uses that will be made of the proceeds of
the distribution in the case where they are less than expected. However, this information
is not necessary in the case of a firm underwriting.

3. If large funds must be added to the proceeds of the distribution, 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 @s
incurred within the last 2 years. Q

of property, outside the normal course of business of the issuer, briefly tibe those
properties and provide the details of the price paid or attributed for the dif€rent classes
of property. Indicate from whom the properties were acquired ow the cost of
acquisition was determined. 0

4. If a material part of the proceeds of the distribution is used for Ee ;:]ﬁuisition

Describe briefly the title to the property or tQe ts that the issuer has
acquired. Where the consideration for those properties in s securities of the issuer,
provide all the details, including those concerning the atijbution or issuance of securities
of the same class during the two preceding years. &

Iltem 5 <O
Dg[gils of the Distribution (196

Describe briefly the securities behsg woffered and the rights attached to them.

Item 6
Name and Formation of Issuerso

State the name of %ssuer, the laws under which the issuer was formed and the
date of formation, the ss of its head office and of its principal office. Set out any
material amendme Its constituting documents. In the case of a limited partnership,
give the principal 8guses of the partnership agreement.

Iltem 7 C)

Operatio he Issuer
%riefly describe the business carried on or intended to be carried on by the issuer

@s the case may be, by its subsidiaries. Briefly describe the general development of
th® business sector in which the issuer is engaged or proposed to engage in.

[tem 8
Promoter

If any person is or has been a promoter of the issuer or of any of its subsidiaries
within the 5 preceding years, furnish the following information:
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(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;

(3) where any assets have been acquired within the past 2 years or are e
acquired by the issuer or by any of its subsidiaries from a promoter, state the of
acquisition and the principle followed in determining the amount. Identify t rson
making the determination and state his relationship, if any, with the issuer, gy sibsidiary
or any promoter. Give the date on which the assets were acquired by t ?ﬁﬂ)%oter and

their cost. &
Item 9 06
@)

Senior Executives

List the names and addresses of ail senior execu?}; of the issuer and indicate
present functions and principal occupations with the el held by each of them within
the 5 preceding years. Alternatively, solely the plao& esidence or the postal address
may be given, but the Commission may then ask.that the address in full be given. List
separately the officers and the directors. In th e of a director who is not a full time
employee of the issuer, give only his presepi/%]ction.

Item 10 N

Results @

Mention, as the case e, that the financial statements for the last financial
year may be furnished to e§en al subscribers on request.

Item 11

Risk Factors QQ*

e appropriate, set out the risk factors and speculative nature of the
busmess 0 ecurities being offered on the first page of the offering memorandum.
This infg ton may be given in the body of the offering memorandum if an appropriate
refereQ 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
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.
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Item 12
Restrictions concerning the Disposition of Securities

Mention the restrictions concerning the disposition of the securities to be acquired.

Iltem 13
Auditors, Transfer Agents and Registrars

S

1. State the name and address of the auditors. Q

registrars and the name of the city where the transfer registers for each Yof shares

are kept. &

Where securities other than shares are offered, state the n of the city where
are kept the registers on which transfers of securities are reco

Item 1'4 ?9

Conflicts of Interests

2. Where shares are offered, state the names of the transfeé agehts and

promotor, the senior executives and any perso uired to furnish professional services
to the issuer (manager, appraiser, etc.). In @ ular, describe the relationship between
those persons and mention if transactions(\ﬁere made between them (purchase or sale
of goods, service agreements, etc.); de:ts(ibe each of these transactions.

ltem 15 _ 0%

Other Material Facts

Declare any situation of conflict of int(@&or the issuer, the distributor, the

Give particulars of@other material facts regarding the distribution.

Iltem 16 QQ‘

Civil Actions
The % memorandum must contain the following notice:

Securities Act provides purchases with the right to ask for rescission or, in

certaiR cases, damages following a distribution made with an offering memorandum

Oé contains false or misleading information. However, these remedies must be

\&e cised 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 a
regulation of the Commission; they must then be included in the offering memorandum
and accompanied with the accountant's comments.

Iltem 18 G)

Signatures QQ

The offering memorandum must be signed by 2 senior executives fgé issuer
and by the promoter. It must also be signed by the dealer, if any. q‘f)"

09)

0O.C. 977-88, s. 34; M.O. 2003-01, s. 92.
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SCHEDULE XVIII
(REPEALED)

0.C. 1548-96, s. 2; M.O. 2003-01, s. 93.
SCHEDULE XIX

(REPEALED)
Q‘o

0.C. 1247-2001, s. 3; M.O. 2003-01, s. 93. (19
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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 P
Name Dealer &?
Adviser Q
Address of principal establishment Area code: v
Tel.: ({/b S
Address for service in Québec Area code: &
Tel.: %
O
Name of senior executive responsible for the activities in Québec \OV
2. CATEGORIES OF DEALERS OR ADVISERS — ;
Check the appropriate &U
box:
(1) DEALER

(a) unrestricted practice [/ (b) discount bﬂ& [7 (c) restricted practice

- security issuer ™
%@ - financial intermediary
0 - QBIC shares distributor
@ - debt securities
O - other (specify)
QQ‘ Yes No

Do you intend to@ portfolio management services? [7

O

2) AD@~

(a%\ unrestricted practice [ (b) restricted practice [J

Q O 0 O 00

Q

3.\ FINANCIAL YEAR
YEAR MONTH DAY

Closing date

Any natural person applying for registration as a dealer of adviser must also complete Form 3.
An security issuer need not answer items 7(6), 12 and 17.
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4. AUDITOR
Name
Address
5. BANKS
Names of all the banks of caisses populaires, including the addresses of all branches where the applicant
keeps a line of credit or an account. /
Name Address ~D
e\
ayy
|4
0N 4
6. SENIOR EXECUTIVES (complete list) (1/
Each senior executive must complete Form 3. ‘&
Name Address J{)’osition
o
‘\\9
\V
?),
3
7. THE COMPANY ya
1) Date of incorporation of the YEAR MONTH ?\
company
(2) Incorporating Act (\
®3) SUPPLEMENTARY LETTERS PATENT . D.[Yr M. D.[Yr M D.[Y. M D
Provide the dates of issuance n | | | | | | |
4 MEETINGS OF SHAREHOLDERS AND ANNUAL RE
Date of the last Date of the lastyspecial Date of last
general meeting of Yr. M. D. | meeting of share IQers Yr. M. D. annual report Yr. M. D.
shareholders | & | | ‘ |

holds.
A major position is defined as holding rson of more than 10% of the voting rights attached to the securities issued by
the dealer or the person controlling it. L culating the percentage of voting rights held by a person, the voting rights controlled

by that person and his joint actorsgauste added to those that belong to that person and his joint actors, in particular due to the
fact that they can exercise the ingwights attached to these securities

(5) SHAREHOLDERS Attach the names and a@é of the persons holding a major position and the number of securities each
ony pe

(6) DEBT SECURITIES Att: Uames and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
dicate the nature and amount of the securities held by each.

issued by the comp.
In the case of a dea&a g made a public offering, it is sufficient to give information concerning the securities held by the

senior executlv%

ML OWNERSHIP YES NO
Do tr@ s mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other
pers

S, provide the names and addresses of the persons who own the securities

Elf
\ In 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 VALUE
Provide the following information on a separate sheet if space is lacking SHARES SHARES $
(NUMBER) (NUMBER)
€) 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

Z

TOTAL ~AY)
Q°
8. PARTNERSHIPS N
(1) Date constituted YEAR | MONTH | DAY | Date registered YEAR | MONTH DAW
4

(2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capital s k ale in the earnings
of the partnership.

(3) BENEFICIAL OWNERSHIP. Are the persons mentioned in the prec @ YES NO
paragraph the owners of their shares of the c@ [J
the partnership?

If NO, provide the names and addresses of the persons who own the seoq

D
SECTION B ?‘

Answer YES or NO to Questions 9 to 16. In the case of an afflrwﬁ{; answer, provide the necessary detalils.

9. CHANGE OF NAME (\<O
Has the applicant previously used a name other tha ne by which he is identified YES NO
in this application for registration or has he previo rried on business under [7 7
another name? '\ .
‘Ol
<Y
A\
pv
10. PREVIOUS REGISTRANO
Under a securities law or r n enacted in Québec or elsewhere.
YES NO
Q) has the appli viously obtained registration or a permit? [7 7
(2) if YES, doesNge still hold the registration or the permit? [7 7
3) if NO, h previously made such application? [7 7
e
o
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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
() has the applicant been refused registration? [7 [7
(2) have the rights conferred by registration been suspended? [7 [7
3) have the rights conferred by registration been withdrawn? [7 [7
A
O
v
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. ‘()\ “
Has the candidate previously been ‘1,7
& YES NO

() admitted?

7

)  refused? 0% 7 7

(3) suspended? 0 [
»

as a member of a stock exchange, a dealers’ or securities advisers’ ation or a professional
association in Québec or elsewhere?

13. FRAUDS, CRIMES
Has the applicant: '\ N

() €) been found guilty of an e under a securities law or regulation YES NO
enacted in Québec or elsewhere?
\\))

(b) been found guikWof fraud or theft related to a securities transaction?  YES NO

[ L
Xe)

X~

() b er?(lvolved in an injunction following a fraudulent transaction? YES NO
Q [ D
O
<&
(2) ?rfound guilty in the last 10 years of a criminal offence under a law enacted YES NO
in Québeer elsewhere? [7 7
N\
AN
N
14. COURT PROCEEDINGS
Have there been any proceedings under any law in any jurisdiction which could have YES NO
led to any charge, trial, conviction or injunction against the applicant? [7 7
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15. BANKRUPTCY

Has the applicant been declared bankrupt or made an assignment of property to his YES NO
creditors during the last 10 years? [7 7

16 JUDGMENT FOR DAMAGES -
Has the applicant been ordered by a civil court to pay damages during the last 10 years YES

by reason of fraud or any other cause? 5(19 7
22X
¢ l/*’
17. INSURANCE OR SURETY /(
(1) CONTRACT FOR UNIVERSAL SURETY A
Name of the insurance company | «\~
Attach details respecting the amount of the coverage for each categor@’rsﬁs, the deductible, the date
of coming into force and the term of the contract. 0
(2) POSTAL INSURANCE o~
Name of the insurance company &
Amount of Deductible Expir YR. MON. DAY
coverage
() OTHER <f)
Provide all details O\
Y
N

(4) DEMANDS FOR SETTLEMENT (1/
Have demands for settlement been made wou Insurance company during YES NO
the last financial year? S

If YES, give details on a separate shAeé/,
v

50 Signature of senior executive or partner

Q a for
OF
Q‘ All the documents attached to this form must

name (print) and position

name of applicant

be initialled by the person who signs the form.
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DECLARATION UNDER OATH

[, the undersigned, having taken cognizance of the information in Form 2 and
in the documents attached thereto, declare under oath that it contains no misrepresentation.

Sworn before me In witness whereto, | have signed

at at

on the day of 19 on the day of 19 Q@

signature signature v

Notary, justice of the peace or

name in block letters and position name in b!JS\Ietfers

commissioner for oaths

Judicial district of 00

This declaration may be replaced by a solemn affirmation.

Important
THE FOLLOWING DOCUMENTS MUST ACCOMPAN@ APPLICATION:

1. Audited financial statements, at a date not md‘a%n 90 days before the date of the application for

registration;
g \ M)
2. The fees payable as prescribed in Ch@ 11 of Title VI of the Regulations;

senior executives to sign the apgheation form and all the related documents.

D
A

0O.C. 660-83, Form. é‘@ata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36; O.C. 627-2000,

S 0@({
K

<

$

3. A certified copy of the resolutiog ﬁ e board of directors of the company authorizing one or more
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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 commi @or
requests approval from a self-regulatory agency; @

(b) requests approval from a Canadian securities commission as a senior‘e.zlecutive of
a dealer or adviser; N

(c) applies to a Canadian securities commission for registratiogQg](ealer or adviser.

2. Applicants must answer all pertinent questions; any omission delay examination of
the application.

3. The information on the form and on enclosures must b@pewritten; forms or enclosures
not typewritten may be refused. ?\

4. Each enclosure must be separately identifj ignatures must not be reproduced
mechanically or photocopied. A commissioner for oaths and t pplicant must initial all enclosures.

5. To apply, the applicant should, if nece s% equest assistance from an authorized senior
executive of the firm responsible or from a lawyer. 6
fil(}

6. A copy of the application must with the applicable securities commission. Members
of the Canadian Investment Dealers Assaogiatioh, and of the Montréal, Toronto and Vancouver stock
exchanges are required to submit 2 duly,Signed copies of the application to the self-regulatory agency
responsible for auditing the books of th ant’s firm.

RESERVED FOR THE SELF-REGULATORY AGENCY

& Confirmation of answer # 7 Other confirmation

2 Application approved by Date

QOQ.
Ny

7. T@mor executive of an issuer-distributor does not need to answer Iltems 6 and 20, nor
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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 emplofM™g
YEAR MONTH
2
\4
2 FIRM n(b °
Name Area cQ v
Tel. Ne.:
Address of place of work (number, street, town, province, postal code) 0‘0
P

3. NATURE OF REGISTRATION APPLIED FOR: 0

Check the boxes required to identify precisely the natureefthe application.

respecting securities and by-laws, respecting futures co as well as the rules and regulations of the

The nature of the application depends upon the ap[:éléble provisions of the laws and regulations
stock exchanges, of the Canadian Investment Dealers ation or any other sell-regulatory agency.

Unrestricted registration authorizes the ap%nt to trade ail classes of securities in compliance
with the provisions that apply. y\ N

A candidate who applies for restri gistration must check the box “other” and state the nature
of the restriction.

RN
REGISTRATION (Representative) 3~
Unrestricted
Discount broker O
Debt securities
Qs.ﬁares

Distribution of

[

[

[

[

[7 Financial intgrmediary Branch manager

[7 Stock ex& representative Director, shareholder or senior executive of a

certified subsidiary

[

[

[

0O

ERTIFICATION (senior executive)
Director

Officer
Shareholder __ % of securities held

GO QOO0

Q

Other (specify)

Tradg~
L@ und

estment contracts

utures contracts
Scholarship plans

[7 Other (specify)
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4, APPLICATIONS ADDRESSED TO THE FOLLOWING AGENCIES
Check the necessary boxes to indicate the securities commissions or the Canadian self-regulatory
agencies to which the applicant is applying.

SECURITIES COMMISSION OR SIMILAR AGENCIES

[7 Alberta [7 Manitoba /7 Ontario [7 Newfoundland
[J British Columbia [7 New Brunswick [J Québec [J Yukon Territory
[7 Prince Edward Island [7 Nova Scotia [] Saskatchewan [7 Northwest Territories

SELF-REGULATORY AGENCIES

Vancouver Stock Exchange QQ

[ Alberta Stock Exchange [J

[ Canadian Investment Dealers Association [J Winnipeg Commodity Exchange

7 Montréal Exchange 5 Winnipeg Stock Exchange

[ Toronto Stock Exchange [J Others (specify) A()') )
[

Toronto Futures Exchange

LY

5
00

5. IDENTIFICATION \
Date of birth Place of birth Province ntry Citizenship Sex
Year Month Day (town)
Height | Weight Colour of eyes Colour of hair COIQQ Special marks Family status
Number of years of For applicants of foreign origin, {A Passport
continuous residence in date and place of entry into Gsdntry Place of Date of issue Number
Canada Canada Q> issue

N+

Attach 2 black and white full f tographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the bac%oe ate on which they were taken, and to certify of the applicant, his
r

6. PHOTOGRAPH

signature and that of a commissionerYor oaths or of a senior executive of the firm responsible.

7. TRAINING O
Provide the n&he last establishment attended for each level.
) Z.
( ’V Grade, diploma or certificate Date obtained
Vo) of studies (specify)

Secondgn‘y@chool

College \.

UnjvelSsjty

JeRssional qualification courses

Ofters
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Have you passed the following courses or examinations?

Yes Exemption Date

obtained*
Courses on securities trading in Canada

Examination based on the Handbook for registered representatives
Examination for partners/directors/senior executives
Examination for shareholders
The financing of investment in Canada
Course No.2 Partl
Part 2
Fellow of the Canadian Securities Institute
Financial analyst certification course
Examination for options contracts officer
Course on the options market in Canada
Course on Canadian mutual funds
National Commodity Futures Examination
Canadian Commodity Futures Examination
Examination on Canadian stock exchange future contracts
Branch manager examination &O
Examination for future contracts officer
Others (specify) GD

i

(1/

CLQOOoOOoooooon

DDDDDDDDDDS@%DDDDDD

mmmmmumm%mmmmmmumm z

QooOoQ

\ 7

Vo
* |n case of exemption, attach supporting documefity,,

‘\
(2) Have you been refused an exempt%fo%ny of the courses listed above? If Yes, explain or attach

supporting documents.
S

N\
8. EXPERIENCE O

An applicant Qo :iles an application with the Canadian Investment Dealers Association or the
Montreal, Toront Vancouver stock exchanges is required to mention any employment in any of those
agencies or any’otiref body mentioned in paragraph 1 of Question 14.

( Q‘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.

and address | Name and position Nature of Reason for FROM TO
ployer of immediate employment and leaving Yr. Mon. Yr. Mon.
superior position of
applicant

Present employer

Previous
employers
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(2) Have you previously been dismissed by an employer? If Yes, provide the details in the
space provided or attach a sheet to this form.

9. RESIDENCE. Provide the required information for the last 15 years. ‘b—
. FROM
Address (No., street, town. province, postal code) vr. | Mon. v e%)on.
PRESENT ADDRESS
M
FORMER ADDRESSES )~
A
C N
)
N \./
N\
\\\
~\J
10.  PROFESSIONAL REFERENCES O

concerned. Among the names furnished must be an e e of a branch of a bank or a trust company

Provide at least 3 names as references, exclud?gﬁaﬁves and persons working for the firm
(indicate your account number). - Q

YAddress (with postal code)
Name Employer '\ Al and office telephone Position

£/, number (with area code)
2

-\
N\
\ ~

.

Address of the branch WEOU have an account: Account No.

SECTION C Q/

ANSWER * OR “NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN
AFFIRM ANSWER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.

11. %HANGE OF NAME

\E Any change of name and the date of change owing to marriage, divorce, court order or any other
proceedings must be mentioned below.

Have you used a name other than that mentioned in Question 1 of this form or have you carried on
business under another name? -
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12. PREVIOUS REGISTRATIONS

The registration mentioned in paragraphs 1 and 2 of Question 12 and 1, 2 and 3 of Question 13
means any authorization procedure established by a law or a regulation respecting trading of securities,

commodities or future contracts enacted in Québec or elsewhere.

(1) Have you previously obtained registration of any kind?

If YES, indicate the name of the agency, the date of registration and state whether{ge

registration is still in force.

O

4

If NO, have you previously made application?

(2) Are you now a shareholder, partner or senior executive of a firm
that has obtained registration of any kind, except as issuer or issuer-distributor, in
the case of an ordinary shareholder?

If NO, have you been a shareholder, partner or senior ex(@b'
3) Have you previously obtained registration under a law din

Québec or elsewhere requiring the obtaining of registration to deal witi\hg public

for any other purpose than the trading of securities, commodit r future
contracts? O

If YES, is the registration still in force? &

If NO, have you applied for it ? QD

To answer Questions 13 to 18, particularl stion 15, you should, if necessary, request the
assistance of an authorized senior executive of the {#in concerned or of a lawyer. For every affirmative
answer, you must attach documents giving all h& yseful information, as circumstances, dates, names of

the parties involved and the outcome of the affair.

13. REFUSAL OF REGISTRATI SPENSION OR WITHDRAWAL OF RIGHTS CONFERRED

BY REGISTRATION OR DISCIPLINARY MEASURES

(1) Have you ev%en refused registration, been suspended or had
rights conferred by registr thdrawn?

(2) Are a shareholder, partner or senior executive of a firm
that has been refuse istration, been suspended or had rights conferred by any
kind of registrati ithdrawn, except as issuer, in the case of an ordinary

<

shareholder?
QNO, have you ever been have you been a shareholder, partner
or senio cutive?

QO Have you ever had a registration refused, been suspended or had
rigRts sonferred by registration withdrawn under a law enacted in Québec or
%here requiring the obtaining of registration to deal with the public for any
oXaer 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:

Q) been a member of a securities, commodities or future contract
exchange, a dealers’ association or securities advisers association, another
similar professional association or another agency of the same kind in Québec or
elsewhere?

(2) been refused registration or approval as member or on any other
basis by an agency or an association mentioned in 1?

3) have you previously been subject to disciplinary measures on the
part of an association or an agency mentioned in 1?

15. INFRACTIONS

D
O o
<V

Any infraction of a federal law, such as the Income Tax Act (Canada %

the Immigration Act (Canada) must be mentioned in this form. A convics r
impaired driving comes under the Criminal Code (Canada) and be
mentioned.

If you have applied for and obtained a pardon in writing und&ﬁe Judicial
Records Act (Canada) which has not subsequently been re c@ you are not
required to reveal the offence concerned. /<

If you have any doubt regarding your situation i lation to an agency
responsible for applying a law or respecting the pertin of this question, you
should request the assistance of an authorized executive of the firm
responsible or of a lawyer.

Q) Previous convictions in sNritjes, commodities or future

contracts matters

Have you been found
elsewhere, of an offence in a matter o
trading, of theft of securities or of

under a law enacted in Québec or
urities, commodities or futures contracts
ilar offence?

ns for other matters

@) Previous con%
Have youm und guilty, during the last 10 years under a law
enacted in Québec or el e, of a criminal offence other than those mentioned

in1?
3) P cgdings and charges.
4&you now subject to proceedings or charges in a matter of

company la
&Convictions, proceedings and charges against a company
Is a company of which you are or have been a senior executive,
a rt%r or a shareholder holding more than 5 % of the voting shares, subject or
% been the subject of a conviction, proceedings or charges during the
10 years under a law enacted in Québec or elsewhere in respect of a criminal
offence mentioned in 1 or 2?

16. CIVIL PROCEEDINGS

Q) 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 QQ
Vv

@ have you been declared bankrupt

(b) have you made an assignment of your property? ‘0\ N

(c) have you made an accommodation or an arrangement 3
with your creditors? &

(d) have you ceased to carry on your, affairs, leaving d @
behind ?

(e) have you submitted a declaration prescribe @the
provisions respecting voluntary deposit? (Québec)

) has a sequestrator or a trustee been appoiffted by your
creditors or at their request taken possession of your property'>6

If Yes, have you obtained a release? Atfack a copy of your

release.
(2) Has any company of which you are a senior executive, a
partner or a shareholder holding more than 5 % of ting shares
@ been declared bankru&tfﬂur g the last 10 years?
N
(b) made an assignment of its property during the last 10
years? %

(©) has a seque or or a trustee appointed by its creditors
or at their request taken possessioS jIs property?

18. JUDGMENT AND SE@E

Has a judgmer%g; seizure order been given against you, following a
fraud or for, any oth on, during the last 10 years, by a civil court in Québec

or elsewhere? @
19. SU&)
Has surety been refused you during the last 10 years?
If Yes, give the name and address of the insurer, and indicate the

{@nd the reasons for the refusal.

(2) Are you now covered by surety?
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20. PROFESSIONAL ACTIVITIES

(1) Will you participate actively in the affairs of the firm responsible
and will you devote the greater part of your time to it?

(2) Have you other affairs or a remunerated work other than the
position that you hold in the firn responsible?

3) Are you a senior executive, a partner, a shareholder or a holder
of debt securities of another company that carries on the business of a securities,
commodities or future contracts broker or adviser? @

\Y4

SECTION D (1/

3
21. Are you or will you become, after approval has been granted, owner of securiti(i(sbne firm?

AN

\<
\J
22. (1) Indicate the number, value, class and percentage of s@s or units that you hold or that
s after your approval, state their

you plan to acquire after your approval. If you plan to acquire shares ?&
source, for example, new issue or in the case of a transfer, the n@ the transferor.

e
o
(2) Indicate the value of the bonds of t %1 held and the loans granted to it and if they are
subordinated.
\ 4

P
Xz

23. Indicate the source of the ﬂ.@ﬁ; you plan to invest in the firm. Explain.

\

24, Are the funds& WI|| invest guaranteed? If Yes, explain.

ou established rights connected with your shares or, after approval has been given, do you
plan tg ish rights by pledge, guarantee or assignment as surety in favour of a financial institution or
ano he%erson? If Yes, explain.

N\

A FALSE STATEMENT OR ANY WITHHOLDING OF INFORMATION MAY CAUSE REFUSAL OF THE
APPLICATION, DISCIPLINARY MEASURES, EVEN AGAINST THE FIRM RESPONSIBLE, OR
REFUSAL OF REGISTRATION.
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| CONSENT TO A SELF-REGULATORY AGENCY’S OBTAINING INFORMATION ABOUT ME FROM ANY
PERSON, INCLUDING AN INVESTIGATION AGENCY OR AN INFORMATION AGENCY, IN
ACCORDANCE WITH THE LAW APPLICABLE IN QUEBEC OR ELSEWHERE.

date signature of applicant

ALL THE DOCUMENTS ATTACHED MUST BE INITIALLED BY THE APPLICANT AND BY A

COMMISSIONER FOR OATHS. ALL SIGNATURES MUST BE HANDWRITTEN. @
COMMITMENT OF THE APPLICANT AND THE FIRM RESPONSIBLE QQ
(to be completed at the time of the application for registration to a self-regulatory agency) ('l/

We the undersigned certify that none of the statements above contain to éwledge any
misrepresentation. We agree to inform in writing the self-regulatory agencies of any matefjal change in the

lime limits prescribed by their by-laws, rules and regulations.

We acknowledge that we are familiar with the by-laws, rules and reg@ of the self-regulatory
agencies mentioned in Question 4. We agree to comply with them and \@ mit ourselves to remain
informed of any amendments to them. 0

We acknowledge the jurisdiction of those bodies and the pov%o suspend or withdraw the rights
conferred by registration. In the case of a suspension or withdra f'the rights conferred by registration,
the applicant agrees to terminate immediately his relatiorua&5 the firm responsible, not to accept
employment or to furnish services of any kind to a member gf the'self-regulatory agencies or to an affiliated
company in accordance with their by-laws, rules and regéb\s.

We hereby acknowledge that we are jointlyﬂt}gi.
We accept the transfer of this applicatib&ta a self-regulatory agency mentioned in Question 4 in

the case where in the future the applicant s@its an application to one of those agencies.

Made at \\Bon the day of 19

\)

signature of a;@%?ut name of the firm responsible

Q By
SWORN DECLAR@,@N

| the under. , being duly sworn, declare as follow:
O surname, first name

Ql. 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 %@

According to the Securities Act, to file an application containing a declaration which, iﬁ.@light of
the circumstances and at the time when it is made, contains a misrepresentation, constitué%san offence.
4

This declaration may be replaced by a solemn affirmation. &(l/
ATTESTATION OF THE FIRM RESPONSIBLE %
| the undersigned, acting on behalf of certify that CA

who seeks the registration the nature of which is specified in Question W hired to perform the duties
indicated if the registration of the certification is obtained.

| certify that | have discussed with the applicant the questions i @orm, and in particular Question 15, or
that the manager of the branch or another senior executive e so, in the case where the applicant
has filed an application through the agency of one of our b@g:h S.

| certify that the applicant has thoroughly understoo@he guestions, and that, so far as | know, his
answers are correct.
\ 4
e

Made at o@ day of 19
By \i for
signature of authorized senioerel:utive name of the firm
or partner of thegfir

0O.C. 660-83, Form.

o, @@@
OQS)

<
\3

ta, 1985 G.O. 2, 1121; O.C. 977-88, s. 37; O.C. 627-2000,
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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 r\%
Surname First name Social insurance number N\
Address of residence (including postal code) IArea code: (b N

Tel. No.: (L

A
Date of birth Place of birth (town) Province Country Ci 'k@ip Sex
YEAR MONTH DAY
AN
Height Weight Colour of eyes |Color of hair Colouring Special ma@ Family status
Number of years of For applicants of foreign o Passport
continuous residence in origin, date and place of Country ce of issue |Date of issue  INumber
Canada lentry into Canada
2);
\ M)
2. ISSUER /.
Name %‘V Area code:
0 Tel. No.:

Address of head officie (num@‘sﬁ'eet, town, province, postal code)
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3. EXPERIENCE

Provide a complete description of your affairs, including the periods you worked or
were unemployed during the last 10 years preceding the date of this application.

Name and address of | Name and position of | Nature of employment and FROM TO
employer immediate superior position of applicant Yr M Yr M
. . - M.
PRESENT \®)
EMPLOYER r\<)
D
PREVIOUS O-) \
EMPLOYERS N 1
v
P
O~
C

4. RESIDENCE. Provide the required information (vh}e last 10 years.
Address (number, street, town, province, postal code) O 3 FROM TO

. & Yr. M. Yr. M.
PRESENT ADDRESS &)

A -
FORMER ADDRESSES (1>)
\ M)
NS
S
)
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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 66

(with area code)
(‘l/v
O o

LV

N\
1\,

N/

N,
Address of the branch where you have an account: ?‘

A
SECTION B Q<O

(\ Account No.
)\ 4

ANSWER “YES” OR “NO” TO EACH O@?IE FOLLOWING QUESTIONS. IN THE
SWER,

CASE OF AN AFFIRMATIVE A

PROVIDE DETAILS OR SUBMIT

SUPPORTING DOCUMENTS. o

6.

QU
Ny

CHANGE OF NAME Oé

Any change of nam ahi the date of change owing to marriage, divorce, court
order or any othe@&eedings must be mentioned below.

Have you u Qa name other than that mentioned in Question 1 of this form or
have you c&ied on business under another name?

o

P\
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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.

(1) Have you previously obtained registration of any kind?

L
if YES, indicate the name of the agency, the date of registration and state whether t@)
registration is still in force. ‘.l/

O .
35

If NO, have you previously made application? /\
&,

(2) Are you now a shareholder, partner or senior executive of a fir
that has obtained registration of any kind, except as issuer (9
issuer-distributor in the case of an ordinary shareholder?,

if NO, have you been a shareholder, partner or senior %utive?

(3) Have you previously obtained registration unde enacted in
Québec or elsewhere requiring the obtaining,of régistration to deal

with the public for any other purpose than r@ading of securities,
commodities or futures contracts?

If YES, is the registration still in force%

If NO, have you applied for it? '\ N

8. REFUSAL OF REGISTR %N, SUSPENSION OR WITHDRAWAL OF RIGHTS
CONFERRED BY RE ATION OR DISCIPLINARY MEASURES

efused registration, been suspended or had

(1) Have you eve
@h registration withdrawn?

rights confe

(2) Are yo% % a shareholder, partner or senior executive of a firm
that aas Been refused registration, been suspended or had rights
d by any kind of registration withdrawn, except as issuer, in

c
é@ase of an ordinary shareholder?

f NO, have you been a shareholder, partner or senior executive?

(3) Have you ever had a registration refused, been suspended or had
% rights conferred by registration withdrawn under a law enacted in
\ Québec or elsewhere requiring the obtaining of registration to deal
with the public for any other purpose than trading in securities,
commodities or futures contracts?

(4) Have you ever been refused an exemption from registration?
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(5) Has a self-reg ulatory securities, commodities or futures contracts
agency ever taken disciplinary measures against you or against a
company of which you were a senior executive, a partner or a
shareholder holding more than 5 % of the voting securities?

9. SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner @
or a shareholder holding more than 5 % of the voting securities or have Q
you yourself: (19

(1) been a member of a securities, commaodities or futures contracts (b N
exchange, a dealers’ association or securities advisers association, (l/
another similar professional association or another agency of the &
same kind in Québec or elsewhere? O\
(2) been refused registration or approval as member or on any otheOJ
basis by an agency or an association mentioned in 1? CQ
(3) have you previously been subject to disciplinary measure he
part of an association or an agency mentioned in 1?
10. INFRACTIONS QD&
Any infraction of a federal law, such as the | Tax Act (Canada) or the Immigration Act
(Canada) must be mentioned in this form. viction for impaired driving comes under the
Criminal Code (Canada) and must be menti®ned.
‘s
If you have applied for and obtain pardon in writing under the Judicial Records Act (Canada)
which has not subsequently bee ked, you are not required to reveal the offence concerned

If you have any doubt rega@ our situation in relation to an agency responsible for applying
a law or respecting the pe nce of this question, you should request the assistance of an
authorized senior exeaﬁe of the firm responsible or of a lawyer.

(1) Previous conv@

matters

in securities, commodities or futures contracts

Have yoipeen found guilty, under a law enacted in Québec or
e, of an offence in a matter of securities, commodities or
ontracts trading, of theft of securities or of any similar

Q@Previous convictions for other matters

Have you been found guilty, during the last 10 years under a law
\ enacted in Québec or elsewhere, of a criminal offence other than
those mentioned in 1?

(3) Proceedings and charges

Are you now subject to proceedings or charges in a matter of
company law?
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(4) Convictions, proceedings and charges against a company

Is a company of which you are or have been a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares,
subject or has it been the subject of a conviction, proceedings or
charges during the last 10 years under a law enacted in Québec or
elsewhere in respect of an offence mentioned in | or 2?

11. CIVIL PROCEEDINGS

(1) Has a company of which you are or have been a senior executive,
a partner or a shareholder holding more than 5 % of the voting
shares, or you yourself been convicted for fraud or a similar (b A
offence? (l/

o
)
q/Q

(2) Under a law enacted in Québec or elsewhere, has there been any%\
conviction or any court proceedings taken: 0
(a) against you? CQ

(b) against a company of which you are or have bee senior
executive, a partner or a shareholder holding more th%&% of the

voting securities at the lime proceedings were tak@

A

12. BANKRUPTCY
S

(1) During the last ten years Q
@ have you been declan:i Qankrupt?

(b) have you made @ssignment of your property?

(©) have you m ah accommodation or an arrangement
with your creditors?

(d) hav@y ceased to carry on your affairs, leaving debts

behind? O

(e) Qﬂve you submitted a declaration prescribed by the
oms

pro@ respecting voluntary deposit? (Québec)?
has a sequestrator or a trustee been appointed by your

C) editors or at their request taken possession of your property?

Q f Yes, have you obtained a release? Attach a copy of your release.
e

) as any company of which you are or were a senior executive, a
partner or a shareholder holding more than 5 % of the voting shares

\ (@) been declared bankrupt during the last 10 years?

(b) made an assignment of its property during the last 10 years?

(©) 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,

Surname, first name (&Q

declare that the statements made in this form or in the schedules are correct.

In witness whereto, | have signed L (l/

“

signature gfapplicant

Sworn before me ,.0

C@@oner for oaths
in the city of Pl E

&‘J
Province of on the day of 19

According to the Securities Act, to file @ument containing a declaration which,
in the light of the circumstances and time when it is made, contains a
misrepresentation, constitutes an offeng{

This declaration may be rep by a solemn affirmation.

D. 977-88, a. 38: O.C. 1622-9@46.

TRANSITIONAL P IONS
0.C. 1622-90, 199 . 2, 2895

rated or the unincorporated mutual fund prescribed in section 267.4
in accordance with the regulation in force since July 21, 1988 may, within
a 6 mo riod following the coming into force of the present regulation, ask the

and\th&se 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 1st, 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, e@yr

those that have to abide by the new rules because of their being members elf-
regulatory organization, the requirements are of 185 000 $. ('1/

49. The requirement prescribed by seclion 119 to present in the a 'Yeport the
information prescribed by Schedule VIl and the requirement, prescrib ?;Lectlon 159to
file the annual information form are applicable only for the financi ars ending from
equity of 25 000 000 $ or less. 0

QC')
0.C. 660-83, 1983 G.O. 2, 1269 ?\

Errata, 1985 G.O. 2, 1121

Amendments

0.C. 1263-85, 1985 G.O. 2, 2297
0.C. 697-87, 1987 G.O. 2, 1655 NG
L.Q. 1987, c. 95 (O.C. 717-88, 1988@0. 2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396 %
0.C. 1622-90, 1990 G.O. 2, 2
0.C. 680-92, 1992 G.O. 2, 26?3
0.C. 980-92, 1992 G.O. 51
0.C. 1145-92, 1992 G. 4170
0.C. 226-93, 1993 1937
0.C. 1346-93, 199%}5. 2,5363
G0. 2, 560

0.C. 30-96, 19% .
O.C. 1548-9;, é 6 G.O. 2,5473
0

0O.C. 1758-84, 1984 G.O. 2, 3277 (19Q

o C. 566 97 G.O. 2, 1946
, 2000 G.O. 2, 2531
ég 001, 2001 G.O. 2, 3887
47-2001, 2001 G.O. 2, 5760
o% 2-2003, 2003 G.O. 2, 856
0.C. 630-2003, 2003 G.O. 2, 1887
M.O. 2003-01, 2003 G.O. 2, 1890
M.O. 2005-04, 2005 G.O. 2, 1496
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