REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

In force on December 31, 2007
Administrative version

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

Securities Act Q(b
(chapter V-1.1, r. 50)

TITLE | N
GENERAL PROVISIONS \\‘b

?\
S

1.1. Commodities futures contracts, financial futuresC?l tracts currencies futures
contracts and stock indices futures contracts are form vestment subject to Titles V
to VIl and IX to XI of the Act, mutatis mutandis. The mm|SS|on is empowered to decide
on the changes to be made for the application of provisions to futures contracts.

1. (Repealed).

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

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

o)

1.2. Persons already registered wit QeCommission do not have to register again to
trade futures contracts on behalf of gh

0.C. 1758-84, s. 1. &
1.3. An intermediary Q des 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 ment prescribed by regulation.
0.C. 1758-84, QQK/IO 2003-01, s. 2.
1.4. Tr Qﬂq a futures market may only be affected in contracts appearing on a
sched 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
ited States, approved by the regulatory body designated by the Commission.
The Commission may strike a contract off the schedule.

0.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

Securities Regulation December 31, 2007 Page 1



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

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.

0.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(b

(2) the person is one of the approved participants of the Montréal Exc%nge

(2)  the person is subject to the by-laws and rules of the Mo&nal Exchange
concerning futures contracts;

(3) the person responsible for the trading of th &racts meets the
gualification requirements of the Montréal Exchange. ?é

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

1.7. A limited partnership’s unit is a form of inv ent to which the Act applies, the
same as the other forms of investment enumerat section 1 of the Act.

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

o
2. (Repealed) Q/Q‘

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

3. For the purpose of t and the Regulation, any of the following securities is
acceptable as “gilt- edge rity”:

Q) debt s les secured by one of the following:
(aQQE first mortgage or a lien on an immovable;

C%/) the pledge of equipment, in the case of a company which has
regularéﬁa‘vd in full the interest on these securities during the last 5 years;

<< (c) the pledge of gilt-edged securities or of securities mentioned in
p@graph 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 ccﬁsndered
gilt-edged securities; 0.) \
(4)  common or restricted shares listed on a stock exch@gnized by the

Commission for the purpose of this section and issued by a com which, during its

last 5 years, has paid or had earnings available to pay, a educting preferred
dividends, a dividend equal to not less than 4% of the averag e of these shares as
shown in the capital stock account. 5%‘

In this section, the term “year” means a normal a&‘\gnting period of 12 months, so
that necessary adjustments must be made in the\case of a company that has an
accounting period longer or shorter than 12 mont@)

In the case of a company resulting froq.a merger or of a parent company which
owns an interest of more than 50% in nf)ber company, the financial criteria must be
applied on the basis of consolidated aémts.

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

3.1. Forthe purposes of G_g%ph 9 of the definition of “distribution” in section 5 of the
Act, the determined portiQ t must be held by a person or group of persons is more
than 20% of the voting getdrities and the determined portion that the person or group of
persons must dispo&ﬁ&n accordance with the provisions determined by regulation is a

single security. Q‘
M.O. 2005-2 <<1
&

4 @mmed).

0, %60-83, s. 4, 0.C. 1263-85, s. 3; O.C. 1622-90, s. 2; M.O. 2003-01, s. 4;
WR®. 2005-04, s. 1.

5. The documents prescribed by regulation must present clearly the information, by
gathering the elements under the appropriate headings and subheadings, and by using
tables to simplify the presentation.

0.C. 660-83, s. 5; M.O. 2003-01, s. 5.
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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.

7. The Commission may require the presentation in the prospectus of informragﬁmt
e

prescribed by regulation where it considers that the type of investment proposed res
it.

N
0.C. 660-83, s. 7; M.O. 2003-01, s. 7. \\‘b

9. It is not necessary to refer to an Item in a docum >escribed by regulation that
does not apply, or to repeat information that is prescribéq der more than one heading.

8. (Repealed).

0.C. 660-83, s. 8; M.O. 2003-01, s. 8.

0O.C. 660-83, s. 9; M.O. 2003-01, s. 9. QQ

10.  Where a regulation prescribes tablesNhe essential elements of the presentation
must be complied with.

0O.C. 660-83, s. 10; Errata, 1985 G.%ﬂlZl; M.O. 2003-01, s. 10.

11. The information prescri y regulation may be presented in summary form,
provided there is no misrepr, (e)m ation.

0O.C. 660-83, s. 11 M.%@S-Ol, s. 11.

12. The Comrp n may permit the information in a document prescribed by
regulationto b itted where it considers such information to be of no value.

0.C. 660-8GQ, 5~ 12; M.O. 2003-01, s. 12.

13 @ctions 16, 23, 27, 29 to 33.2, 37 to 37.2, 50, 53, 60, 77 to 83 and paragraphs 1
to@ section 93 also apply to a preliminary prospectus.

0O.C. 660-83, s. 13; O.C. 30-96, s. 1; M.O. 2003-01, s. 13; M.O. 2005-04, s. 2;
M.O. 2005-22, s. 2.

14. A recognized organization must file, at the time it files the financial statements
prescribed by section 184 of the Act, the following information as at the date of filing:
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1. a list of its senior executives
2. a list of its members
O.C. 660-83, s. 14.

14.01. In order to be considered as a “closed company” within the meaning of section 5
of the Act, a company must satisfy the conditions to be met by an issuer to be consi d
as a “private issuer” within the meaning of Regulation 45-106 respecting Prospe nd
Registration Exemptions approved by Minister’'s Order 2005-20 dated 12 Augu 05.

4
O.C. 748-2005, s. 1. \\‘b

14.1. (Repealed). &

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

/\OB
S\
0%

[N

0.C. 1247-2001, s. 2; M.O. 2003-01, s. 14.0,)

TITLE Il <(/
DISTRIBUTION OF SECUR|T|EQ§\8%HE PUBLIC
CHAPTER | <</C)

PROSPECTUS Q

DIVISION |

GENERAL PROV

15. TW& for a receipt shall be made by the filing of a preliminary prospectus or
r

14.2. (Repealed).
0.C. 1548-96, s. 1; M.O. 2003-01, s. 14.

14.3. (Repealed).

adraftp ctus as well as the documents prescribed by regulation.

O.C.ﬁ-&%, s. 15; Errata, 1985 G.O. 2, 1121; M.O. 2003-01, s. 15.

f&é The prospectus, other than a simplified prospectus, must set forth the information
prescribed by regulation or, in the case of the units of an unincorporated mutual fund or
shares of an incorporated mutual fund, in Schedule II.

0.C. 660-83, s. 16; M.O. 2003-01, s. 16.
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17. A prospectus filed solely to enable an issuer to become a reporting issuer in
accordance with section 68 of the Act must contain the information prescribed by
regulation, mutatis mutandis.

0O.C. 660-83, s. 17; M.O. 2003-01, s. 17.

18. (Repealed). %
18.1. The Commission may require of a senior executive or of a promote(sabt an issuer
or of the promoter of a venture that he completes Form 4. \\

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

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

19. The Commission may refuse to issue a receipt for a pro@(us more than 75 days
after the date that a receipt was issued for the preliminary %spectus, or the filing of a
draft prospectus, where the time limit has been exceeded@ gh the failure to act of the
person applying for the receipt.

The Commission may require that the in@ation be brought up-to-date if the
receipt for the prospectus has not been given af@r, delay of more than 90 days after the
date of the receipt for the preliminary prospeetus or of the filing of the draft prospectus.

0.C. 660-83, s. 19; O.C. 226-93, s. 196*

20.  Where a distribution is m a person who is not registered as prescribed by
section 148 of the Act, the Confission may refuse to issue a receipt for the prospectus
until the person is registere%g)a dealer.

0O.C. 660-83, s. 320. §Q

21. The Comr‘?@n may refuse to issue its receipt if the issuer has not met the
obligations of di{& sure prescribed by the laws in the place where it is incorporated.

0.C. 660-8GQ, 5~ 21.

22. gg@e Commission may also refuse to issue its receipt in the case of a distribution
th es not comply with any of the following rules:
N\

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

(2) in the case of a best efforts underwriting containing a minimum sum to be
raised, the proceeds of the distribution must be deposited with a person acceptable to the
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Commission who undertakes to remit them to the subscribers if the minimum is not
reached;

3) in the case of a best efforts underwriting containing a minimum sum to be
raised, this minimum must be raised within the maximum delay of 90 days after the
issuance of a receipt for the prospectus, unless the Commission authorizes an extension
and the consent of the subscribers thereto is obtained.

Qe
The rule prescribed in paragraph 2 does not apply when the distrigﬁn is
made by a dealer with an unrestricted practice which is a member of a self-r atory
organization recognized by the Commission and is not an introducing brdkes, on the
condition that a register be kept containing the date of the subscription name and
account number or address of each subscriber and the number of seqql&bs subscribed.
0.C. 660-83, s. 22; O.C. 1263-85, s. 4; M.O. 2003-01, s. 19. Q?\

23.  Where any of the rules prescribed in section-22 appl?s?“it must be so stated on
the first page of the prospectus. &O

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

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

(1) theissuer does not have'@wead office in Québec;

(2)  aremuneration is p@& senior executives or to employees as a result of
the distribution.

0.C. 660-83, s. 24. QQ/C)

25. In the case distribution made by the issuer himself, the receipting of the
prospectus is subj the following conditions:

(1) Q\;ssuer files a preliminary prospectus with the Commission;
the issuer files, no later than at the time it files a preliminary prospectus, its
req r registration as an issuer-distributor in accordance with section 192;
\é 3) the issuer files, at the time of the filing of the final prospectus, a list of the
subscribers solicited in accordance with subsection 3 of section 21 of the Act;
(4) the issuer files, when the distribution has been completed, a list of the

subscribers indicating the name and address of each subscriber and the number of
securities subscribed;
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(5) the senior executives of the issuer and their associates may not subscribe
to securities that form part of the distribution, except to the extent that a declaration of that
fact is made in the prospectus.

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.

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

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

27. A prospectus dealing with debt securities issued b@} nance company, without a
trust deed, must state that fact on the first page.

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

O.C. 660-83, 5. 27. QQ

28.  The Commission may refuse to issueNts.receipt where the registrar and transfer
agents are not acceptable to the Commiss

In addition, the issuer must aémot to replace such persons without the consent

of the Commission.
Q/@

0O.C. 660-83, s. 28. Q/

29. A prospectus fo Qstrlbution that takes place only in Québec must contain the
following notice: @Q

“The Qu%e Securities Act provides purchasers with the right to withdraw from an
agreement t{q chase the securities within 2 business days after receipt of this
prospect&~ ny amendment thereto.

%n@e Act also enables the purchaser to request remedies for rescission, price
or damages where the prospectus contains a misrepresentation or is not
d&ered to the purchaser, provided that such remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the Act. The purchaser
should refer to the applicable provisions of the Act for the particulars of these rights or
consult with a legal advisor.”.

0.C. 660-83, s. 29; Errata, 1985 G.0O. 2, 1121, O.C. 1263-85, s. 5; O.C. 697-87, s. 2; O.C.
977-88, s. 2; M.O. 2003-01, s. 20.
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30. (Repealed).

0.C. 660-83, s. 30; M.O. 2003-01, s. 21.

30.1. (Repealed).

0.C. 1263-85, s. 6; 0.C. 697-87, s. 3; M.O. 2003-01, s. 21. QQ)

30.2. When securities are distributed only in Québec, the following warning r(ebarding
the scope of the distribution must appear on the first page of the prospectua:)'\ -\

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

N

31. (Repealed). O

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

0.C. 660-83, s. 31; O.C. 1263-85, s. 7; M.O. 2003-Qf\s. 23.

32. (Repealed). "19

S N>

0.C. 660-83, s. 32; Errata, 1985 G.O. 2&2}; M.O. 2003-01, s. 23.

33. The prospectus referred to in%éﬂon 17 must contain the following certificate:

“This prospectus contai 0 misrepresentation likely to affect the value or the
market price of the securitieQ/Qpeady issued.”.

0.C. 660-83, s. 33; M&@)B-Ol, S. 24,
33.1. The prosp@@must contain the following certificate:

“This %ectus does not contain any misrepresentation likely to affect the value
or the magletyprice of the securities to be distributed.”

@e certificate must be signed by the chief executive officer of the issuer, or by a
pergoh who holds a similar position, by the chief financial officer, and by 2 other persons
selected from among the directors and authorized for that purpose.

Where applicable, it is also signed by the promoter or by his agent, when the
Authority so authorizes.
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The Authority may authorize the replacement of the signature of an officer by that
of another officer.

M.O. 2005-17, s. 1.

33.2. In the case of a distribution made by a dealer other than the security issuer, the
prospectus must contain, at the end, the following certificate, signed by the dealer:

“To our knowledge, this prospectus does not contain any misrepresentation@ly
to affect the value or the market price of the securities to be distributed.” Q

The Authority may authorize the dealer to sign the certificate througl&gﬁ agent.
Where there is more than one underwriter, it may be signed by tEg~ d underwriter

34 Where the issuer has fewer than 4 senior exe@aoyves, they must all sign the

certificate.
S

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

only.

M.O. 2005-17, s. 1; M.O. 2005-17, s. 1.

35. The Commission may require, on thé\conditions that it sets, the signing of the
certificate by a person who, during the 2 %e‘Qeding years, acted as promoter for the issuer.

ng

36. In the case of a @,u derwriting, the lead underwriter must file with the
Commission, within 30 d er the issue of the receipt for the prospectus, the list of the
members of the bankiw p syndicate, indicating the percentage of the issue allocated
to each.

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

The ban@ group syndicate means the group of dealers who, after the firm
underwritin e the issue between them for the distribution.

, S. 36; O.C. 1263-85, s. 8.
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.
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37.1. With regard to executive officers’ remuneration, the information prescribed by
various schedules may be substituted by a more detailed information, presented in
accordance with the requirements of foreign rules recognized by the Commission.

0.C. 1263-85, s. 9.

37.2. When a distribution is made pursuant to an exemption, any disclosure document
delivered to subscribers, even if such document is not required by the Act
Regulations, must be filed without delay with the Commission, unless it has p @ISW
been filed.

o N
0.C. 697-87, s. 4. \\‘b

Q.

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

37.3. (Repealed). 5?‘
0.C. 226-93, 5. 2;: M.O. 2003-01, s. 26. &O
37.4. (Repealed). QQ/\

0.C. 226-93, s. 2; M.O. 2003-01, s. 26. ‘b :'1/

37.5. (Repealed).

0.C. 226-93, s. 2; M.O. 200301.@
37.6. (Repealed).

0.C. 226-93, 226-93, s. 2; M(@%Ol S. 26.
37.7. (RepealedQ,O

O.C. 226-93%2; M.O. 2003-01, s. 26.

DIVISI a
FIN L STATEMENTS

3‘8% (Repealed).

0.C. 660-83, s. 38; Errata, 1985 G.O. 2, 1121; M.O. 2003-01, s. 26.
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39. (Repealed)
0.C. 660-83, s. 39; M.O. 2003-01, s. 26.

40. In the case of the incorporated mutual fund or unincorporated mutual fund, the
prospectus presents the financial information described in section 2.1 of
Regulation 81-106 respecting investment fund continuous disclosure.

The Autorité des marchés financiers may, upon request or on its own | ve,
change the dates or the periods for which these statements are prepared.

N
The prospectus also presents the annual management report of m&erformance
for the last fiscal year. Q‘

0.C. 660-83, s. 40; O.C. 1263-85, s. 10; M.O. 2005-04, s. 4. Q?\
41. (Repealed) 5?“%
0.C. 660-83, s. 41; M.O. 2005-04, s. 5. &O
42. (Repealed). QQ/\

v

0.C. 660-83, s. 42; 0.C. 977-88, s. 3; M.O. 2Q03-01, s. 26.

43. (Repealed). <</Q~

0O.C. 660-83, s. 43; M.O. 2003-0]@ 6.

forma balance sheet of t er and of all its subsidiaries which takes into account the
issuing, redemption or ellation of securities of the issuer, or any other transaction it
may require. The b sheet must be dated as at the date of the most recent financial
statement of the i

Weo-s&)@(ﬁ.

45. @zeaued).
og%éo-ss, s. 45; 0.C. 226-93, 5. 3; M.O. 2003-01, s. 26.

44.  The Commission ma; ire or permit the presentation in the prospectus of a pro

46. (Repealed).

0O.C. 660-83, s. 46; O.C. 226-93, s. 3; M.O. 2003-01, s. 26.
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47. (Repealed).
0.C. 660-83, s. 47; O.C. 226-93, s. 3; M.O. 2003-01, s. 26.
48. (Repealed).

0O.C. 660-83, s. 48; M.O. 2003-01, s. 26.

49. (Repealed). q/QQ
0O.C. 660-83, s. 49; M.O. 2003-01, s. 26. '\«

50. (Repealed). Q:\

O.C. 660-83, s. 50; O.C. 1263-85, s. 11; O.C. 1622-90, s %M 2003-01, s. 27,

M.O. 2007-09, s. 1.

51. The Commission may require that the financial g%ments of a subsidiary of the
issuer be presented separately in the prospectus, ther they are consolidated or not
with those of the issuer in the prospectus. Q

When the auditor’s report on the finageial statements of a subsidiary contains
gualifications, the report and the financiaE s%ements must be filed with the Commission.

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

52.  The Commission may p he presentatlon in the prospectus of unconsolidated
financial statements as add@a mformatlon

0.C. 660-83, s. 52. §
53. Where th er is a legal person, its financial statements presented in a
prospectus mu submitted before their approval by the board of directors for review
to the audit ittee of the board of directors, where it has such a committee.
0.C.6 , S. 53; Errata, 1985 G.0O. 2, 1121; M.O. 2003-01, s. 28.
54: <<(Repealed).
0.C. 660-83, s. 54; M.O. 2003-01, s. 29.
55. (Repealed).

0O.C. 660-83, s. 55; M.O. 2003-01, s. 29.
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56. (Repealed).
0.C. 660-83, s. 56; M.O. 2003-01, s. 29.
57. (Repealed).

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

DIVISION 1II QQ
THE SIMPLIFIED PROSPECTUS
£
58. (Repealed). \\
0.C. 660-83, s. 58; O.C. 1263-85, s. 12; O.C. 1622-90, s. 5; M.O. 01, s. 29.

58.1. (Repealed). %
¥

0.C. 1622-90, s. 6; M.O. 2003-01, s. 29. &O
59. (Repealed). Q’\
0.C. 660-83, s. 59; O.C. 1622-90, s. 7; M.0. 200801, s. 29.

?\«
20!
g
7/M.O. 2003-01, s. 29.

Qk%e issuer has approved annual financial statements
th the Commission, they shall be filed concurrently with
ermore, the issuer must then issue a press release setting
inancial statements.

59.1. (Repealed).
0O.C. 1263-85, s. 14; O.C. 1622-90
60. If the board of director

which have not yet been fil
the simplified prospectus

forth the highlights of @

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

0.C.6 , S. 61; M.O. 2003-01, s. 29.
GQQ(Repealed).
A

0O.C. 660-83, s. 62; M.O. 2003-01, s. 29.
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DIVISION I11.1
(REPEALED)

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

62.1. (Repealed).

0.C. 1263-85, s. 16; O.C. 1622-90, s. 9; M.O. 2003-01, s. 29.

62.2. (Repealed).

0.C. 1263-85, s. 16; M.O. 2003-01, s. 29.
62.3. (Repealed).

0.C. 1263-85, s. 16; M.O. 2003-01, s. 29.
62.4. (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4. Q/\
62.5. (Repealed). (19

“

0.C. 1263-85, s. 16; M.O. 2003-01, s. 29. "b'\

62.6. (Repealed). Q){(/

0.C. 1263-85, s. 16; M.O. ZOOSQ/%. 29.
62.7. (Repealed) Q/C)

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

62.8. (RepealeQQ~

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

62.9Q@Qp~ealed).
G\é 1263-85, s. 16; M.O. 2003-01, s. 29.

62.10. (Repealed).

0.C. 1263-85, s. 16; O.C. 226-93, s. 4.
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DIVISION IV
SPECIAL PLANS
The simplified prospectus

63. A simplified prospectus for an unincorporated mutual fund or an incorporated
mutual fund must present the information prescribed by regulation.

0.C. 660-83, s. 63; M.O. 2003-01, s. 30. ch
64. (Repealed). (19
0.C. 660-83, s. 64; M.O. 2003-01, s. 31. \\
65. (Repealed). ?g‘

0O.C. 660-83, s. 65; O.C. 697-87, s. 5; M.O. 2003-01, s. 31. ?§0

65.1. (Repealed). ()5
0.C. 697-87, s. 5; M.O. 2003-01, s. 31. Q/\&
DIVISION V (19

SPECIAL PLANS .‘

Exemption from prospectus

0.C. 126385, 5. 17 &@Q"

66. (Repealed).

0.C. 660-83, s. 66; O.C. @% s. 17; M.O. 2005-22, s. 3.
67. (Repealed). O®

0.C. 660-83, S.QQ,D.C. 1263-85, s. 17: M.O. 2005-22, s. 3.

R d).
(r@)

0.C.660)83, s. 68; 0.C. 1263-85, s. 17; M.O. 2005-22, s. 3.

6@ (Repealed).

0.C. 660-83, s. 69; O.C. 1263-85, s. 17; O.C. 226-93, s. 5; M.O. 2005-22, s. 3.
70. (Repealed).

0.C. 660-83, s. 70; O.C. 1263-85, s. 17; M.O. 2005-22, s. 3.
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70.1. (Repealed).

0.C. 1263-85, s. 17; M.O. 2005-22, s. 3.

70.2. (Repealed).

0.C. 1263-85, s. 17; M.O. 2005-22, s. 3.

70.3. (Repealed).

0.C. 1263-85, s. 17; M.O. 2005-22, s. 3. (br\«

70.4. (Revoked). ?g:\
N

%

70.5. (Revoked) 5?“

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

0.C. 1263-85, s. 17; O.C. 30-96, s. 2. &O
S
DIVISION VI Q

SPECIAL PLANS
Person issuing options and futures contrac(l,sb “

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

(1) the person issu@untles referred to in that section must furnish the
following information: Q/

@) its c@orate name, the address of its head office, and the method
and date of incorpor@
(bQQE brief description of its activities;

C% the names of the members of its board of directors and their main

occu paé@g,

%Q (d)  the audited financial statements for the last financial year;
N\

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

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

3) the qualification only covers the types of contracts mentioned in the request.
0.C. 660-83, s. 71; O.C. 1263-85, s. 18.

71.1. Before issuing a new type of contract, the qualified person must file wi (be

Commission the information regarding the new contract; it can issue the new act
when the Commission agrees thereto or does not raise any objection within 161days of
receiving the information. N

o
0.C. 1263-85, s. 18. é
bZ?agr

72. In the case of a recognized self-regulatory organization, aphs 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. &O
73.  (Revoked). Q/\
0.C. 660-83, s. 73; O.C. 1263-85, s. 18; O.C. 697,87, s. 7; O.C. 977-88, s. 4.

“

DIVISION VII (b
THE PRELIMINARY PROSPECTUS AN@E DRAFT PROSPECTUS

74. (Repealed). Q/@
O.C. 660-83, s. 74: M.O. 2%01, s. 31.

75. A preliminary pr tus may omit the auditor’s report, the approval prescribed by
section 53, the con quired from a professional of an expert, the number or value of
the securities to b@ributed, and the information relating to the offering price.

O.C. 660-8%)@7 ; 0.C. 1263-85, s. 19; M.O. 2003-01, s. 32.

76. &son who does not wish to submit a preliminary prospectus may file a draft
pros s before filing a final prospectus.

\é The certificates do not have to be signed.

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

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

78.  The text of a printed prospectus must be set in roman type of a size equival

least to that of modern 10-point characters; however, the financial statements, t her
information in statistical or tabular form and notes attached thereto may be in roﬂa type
of a size equivalent to that of modern 8-point characters. N

. o
O.C. 660-83, s. 78. “\
&

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

them.
¥

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

80. A prospectus, except a simplified prospectus(@ust contain a sufficiently detailed
table of contents. QQ

0.C. 660-83, s. 80. '\:'1/

81. A prospectus is presented in thg(/ of a continuous text.
O.C. 660-83, s. 81; M.O. 2003-0
82.  Except for the financiaks 1§n:ents and other information of that nature, the text of
the prospectus is divided&ections or paragraphs of reasonable length.
0.C. 66083, s. 82. @
83. The pros%%s may include:
Q) fagrams related to the subject of the text;
<(® photographs representing only the products of the issuer;

N 3) maps designed to locate existing or planned activities of the issuer.

However, the Commission may object to the insertion of these items where it
considers that they might mislead someone or might hinder understanding of the text.

0O.C. 660-83, s. 83.
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DIVISION IX
DOCUMENTS TO BE FILED

84. If the Act or a regulation prescribes that an attestation or certificate be issued by a
lawyer, it may also be issued by a notary.

0.C. 660-83, s. 84; O.C. 697-87, s. 8; M.O. 2003-01, s. 34.

85. The Commission may grant an exemption from filing of the consent requi@/ith
a prospectus if it considers that such filing would involve too great a difficulty. q,
o’

0O.C. 660-83, s. 85; M.O. 2003-01, s. 35.

4
86. (Repealed). ?g”

0.C. 660-83, s. 86; M.O. 2003-01, s. 36. %Q
87. (Repealed). &Osv
0.C. 660-83, s. 87; M.O. 2003-01, s. 36. A

88.  (Repealed). (196

- )
0O.C. 660-83, s. 88; M.O. 2003-01, s. 36. ‘b\

89. (Repealed). Qg(/
0.C. 660-83, s. 89; M.O. 2003- %36.

90. In the case of ame nt made to a prospectus, the Commission may, if it is of
the opinion that the ch ould put in to doubt the validity of the consent required with
a prospectus, requir&ﬁling of a new consent.

0O.C. 660-83, S.@WO. 2003-01, s. 37.

91. (Regeg d).
O.C.Q 3,s.91; M.O. 2003-01, s. 38.

9& (Repealed).

0.C. 660-83, s. 92; M.O. 2003-01, s. 38.
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93.  Where the issuer is a legal person, or an entity with 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 the entity must pass a resolution:

(1) approving the prospectus;

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

3) authorizing the filing of the prospectus; (19
N

“
(4) approving the financial statements included in or attached tgth%}nrospectus;

(5)  authorizing the signing by 2 directors on behalf of the @d of directors of
the balance sheet contained in the financial statements included | prospectus.

Upon request, this resolution must be filed with the C ission.
0.C. 660-83, s. 93; M.O. 2003-01, s. 39. &O

94.  Within 15 working days following the end o istribution of securities by means of
a prospectus, a report on the securities distri d in Québec must be filed with the
Commission. N

o)

0O.C. 660-83, s. 94; O.C. 697-87, s. 9;&2005-22, S. 4.

Québec by the underwriter or b ch member of the selling group or purchase group.

0.C. 660-83, s. 95: O.C. &85, s. 20.

96. Inthe case of4Q&ues that are eligible for a Québec Stock Savings Plan, the report
must indicate the er of securities distributed in that manner by each dealer.

Weo-séj%;%.

95. The report must indica?&umber and value of the securities distributed in

97. &Tjealer who has signed the certificate contained at the end of the prospectus
ort ler who made the distribution draws up and files the report. In the case of a
dis?%i tion made through a group of dealers, the lead underwriter draws up and files the
.

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

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

summary of pricing supplements must be filed with the Commission at the end of e f

98.1. In the case of a medium term notes program distribution, a report containing a
two 12 month periods following the date of receipt of the preliminary shelf prosp(q@

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

&
\'y
O

DIVISION X
ADVERTISING DOCUMENTS 5?”

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

99. The advertising document mentioned in paragraﬁqgof section 16 of the Act must
contain the following notice or another notice codsidered by the Commission to be
equivalent: Q

“The prospectus provides detailed ipéﬂ(bmwation on the securities offered. A copy of
the prospectus may be obtained from o ice or from dealers authorized to distribute
these securities in Québec.” é‘

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

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

equivalent: §

“A prelimir@rospectus dealing with the securities offered has been filed with
the Commissio valeurs mobilieres du Québec. The information contained therein is
subject to @Ietion or amendment. No commitment may be made in respect of the

securitie cribed therein until the Commission has issued its receipt for the final
prosp A copy of the preliminary prospectus may be obtained from our office or from
deal thorized to distribute these securities in Québec.”

&f . 660-83, s. 100.
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CHAPTER Il
EXEMPTION FROM PROSPECTUS

101. (Repealed).

0.C. 660-83, s. 101; M.O. 2005-22, s. 5.

102. (Repealed). ch
0.C. 660-83, s. 102; M.O. 2005-22, s. 5.

103. (Repealed). \\03
0.C. 660-83, s. 103; O.C. 1263-85, s. 21; O.C. 1622-90, s. 10; o.c%\ =2005, s. 2.

104. (Repealed). %Q
¥

0O.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 977-88, 86

104.1. (Repealed). Q/\&
0.C. 1263-85, s. 21; M.O. 2005-22, s. 5. (19
105. (Repealed). "b'\ﬂ

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

M.O. 2005-22, s. 5.
O

105.1. (Repealed). O
0.C. 1263-85, s. 23; M ON005-22, s. 5.
106. (Repealede

O.C. 660-83@?106; 0.C. 1263-85, s. 24; O.C. 697-87, s. 11; O.C. 226-93, s. 6;
M.O. 2003@, . 40; M.O. 2005-22, s. 5.

106.}. epealed).

G\%F226-93, s. 7; M.O. 2003-01, s. 41.

107. (Repealed).

0.C. 660-83, s. 107; M.O. 2005-22, s. 5.
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108. (Repealed).
0.C. 660-83, s. 108; O.C. 1263-85, s. 25; M.O. 2003-01, s. 42; M.O. 2005-22, s. 5.
109. (Repealed).

0O.C. 660-83, s. 109; O.C. 1263-85, s. 26; O.C. 697-87, s. 12; M.O. 2003-01, s. 43;

M.O. 2005-22, s. 5.
S

o N
O.C. 660-83, s. 110: M.O. 2005-22, s. 5. \\‘b
111. (Repealed). &

0O.C. 660-83, s. 111; O.C. 1263-85, s. 27; M.O. 2005-22, s. 5. %Q
Ng
&O
/\
QQ
Vv

“

— N
0.C. 660-83, s. 113; M.0. 2003-01, s. 44; f1D. 2005-22, s. 5.

110. (Repealed).

112. (Repealed).
0.C. 660-83, s. 112; M.O. 2005-22, s. 5.

113. (Repealed).

114. (Repealed). Q)Q/Q‘

0O.C. 660-83, s. 114; O.C. 126@5. 28; D. 1622-90, s. 11; M.O. 2005-04, s. 6; M.O.

2005-22, s. 5. O
Q‘O

114.1. (Repealed). §
M.O. 2003-01, s.@ .0. 2005-22, s. 5.

114.2. (Repe@%.
M.O. 20Q4-01, s. 45; M.O. 2005-22, s. 5.
11 §.<(Repealed).
M.O. 2003-01, s. 45; M.O. 2005-22, s. 5.
114.4. (Repealed).

M.O. 2003-01, s. 45; M.O. 2005-22, s. 5.
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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;

(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; Q(b

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

(4) a description of the method of distribution together with tﬁ)@ name and
address of the principal dealer making the distribution when that |nfor n is known;

(5) the net proceeds that the issuer will receive, the Y}J&U uses of those
proceeds and the sums allocated for each of those proceeds

(6) the name of any security holder selling secm@g if any;

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

(8)  a copy of any information docuRqent that will be remitted to subscribers or
that will be filed with the competent authqri

0.C. 660-83, s. 115; O.C. 1263-85, @D 1622-90, s. 12; O.C. 226-93, s. 8; M.O. 2003-

01, s. 46. @
TITLE Il C)Q/
DISCLOSURE REQUlRE@MTS

115.01. Any i@and any person to whom a provision of Regulation 51-102
respecting cont disclosure obligations approved by Ministerial Order 2005-03
dated 19 May Zég,‘of Regulation 52-107 respecting acceptable accounting principles,
auditing sta s and reporting currency approved by Ministerial Order 2005-08
dated 19 2005 and Regulation 81-106 respecting investment fund continuous

disclos proved by Ministerial Order 2005-05 dated 19 May 2005 applies need not
com th the provision having the same or equivalent object of this title.

\é Despite the first paragraph, the provisions of sections 119.5, 135, 138, 160, 162,
169.1, 170 remain applicable.

M.O. 2005-04, s. 3.
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CHAPTER |
ISSUER DEEMED TO HAVE MADE A DISTRIBUTION OF SECURITIES TO THE PUBLIC

115.0.1. For the purposes of subparagraph 8 of the second paragraph of section 68
of the Act, an issuer may be designated by the Authority as deemed to have made a
distribution of securities to the public where it has met any of the following criteria:

deemed to have made a distribution of securities to the public referre in
subparagraphs 1 to 7 of the second paragraph of section 68 of the Act arises the
performance of the securities of such person; N

o)

(2)  This person’s financial information is necessary for a d@&on to invest in

the issuer; ?\

3) Its outstanding securities are listed on a stock exd@nge or on a published
market and are held by at least 50 beneficial holders residipg~in Québec who hold at
least 2% of all these securities. O

(1) The performance of the securities of a reporting issuer or of an i;%r

Notwithstanding the first paragraph, the Authekity may, at its discretion, decide to
designate any other issuer where, in its opinion@t designation is necessary in the
interest of investors. (1/

— A
M.O. 2005-22, s. 6 03'\

&
CHAPTER I.1 @
PERIODICAL DISCLOSURE". @@

DIVISION | C)
ANNUAL REPORT AND F@CIAL STATEMENTS

115.1. Within 140 d@%lowing the end of its fiscal year, a reporting issuer shall file with
the Commission t{?‘ cuments provided for in section 75 of the Act.

M.O. 2003-0@. 47.

116. nnual financial statements prescribed in section 75 of the Act shall include
the ¢ ation and statements required in accordance with generally accepted

ac@u ting principles.
N
0.C. 660-83, s. 118; M.O. 2003-01, s. 48.

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

0O.C. 660-83, s. 117; M.O. 2005-04, s. 7.
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118. The -annual financial statements must be approved by the board of directors.
0.C. 660-83, s. 118; M.O. 2005-04, s. 7.

118.1. Within 140 days of the end of its fiscal year, a reporting issuer shall send the
documents prescribed in section 77 of the Act.

M.O. 2003-01, s. 49. ‘19Q
119. The annual report prescribed in section 77 of the Act, in addition tg, tResfinancial

statements and the auditors report, must contain among others the informatiof prescribed
in Schedule VII. Q‘

0.C. 660-83, s. 119; O.C. 1622-90, s. 13; M.O. 2005-04, s. 8. ?\
119.01. An issuer that has distributed securities und prospectus exemption
provided for under sections 47 or 48 of the Act as they re r to their repeal is required

to file with the Authority and send to every securitﬂ er audited annual financial
statements and unaudited semi-annual financial sigtgments in the form and within the
time limit determined by regulation. Q

The issuer must notify the Authorit Nwrltlng of the sending of these financial

statements and file, no later than one da owing the date of sending, 2 copies of any
document sent to the holders.”. é*

M.O. 2005-22, s. 7. Q)
119.1. (Re Q/Q
pealed). Q/C)

0.C. 1622-90, s. 13; l\@ 05-04, s. 9.
119.2. (Repealed

0.C. 1622-9 16229 %3 M.O. 2005-04, s. 9.

119.3. @maled)
58562590, 5. 13; O.C. 226-93, 5. 9; M.O. 2005-04, 5. .

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 important
subsidiaries during the last financial year;

Securities Regulation December 31, 2007 Page 27



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

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

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

119.5. Where substantial deficiencies are found in the financial statements and the
management’s discussion and analysis or the annual management report of d

performance, the Commission may require that the information be restated and he
financial statements and the management’s discussion and analysis or thglannual
management report of fund performance be distributed again. -\

o)

0.C. 1622-90, s. 13; M.O. 2005-04, s. 11. Q:\
119.6. (Repealed). @?‘
0.C. 1622-90, s. 13; O.C. 2326-93, s. 10; M.O. 2005-04, s. 1’%?“

120. When the annual report contains a managerﬂq@ report, it must state more
particularly that: Q/\

Q) the financial statements contained |ipr"'the annual report were prepared by
management in accordance with generally aegepted accounting principles;

(2)  the financial information ined elsewhere in the annual report conforms
to the financial statements, should e the case;

3) the auditor has t@ponsibility of auditing the financial statements and
giving an opinion on them. Q/

The Manageme '&port must accompany the financial statements but does not
form part of them. O

When th grard of directors has formed an audit committee, the management
report mu%tge tion the composition and functions of the committee and its
ies’r

responsibﬂ' elating to the financial statements of the reporting issuer.
O.CQ 83, s. 120; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 30.

N
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DIVISION I
QUARTERLY FINANCIAL STATEMENTS

120.1. Within 60 days of the end of each of the first three quarters of its fiscal year, a
reporting issuer shall file with the Commission the documents prescribed in section 76 of
the Act.

M.O. 2003-01, s. 50. Q(b
121. The quarterly financial statements prescribed in section 76 of the Act in e the
information and the statements required in accordance with generallyy accepted

accounting principles. \\

The statements deal with the period between the closing of th@ﬁ year to the end

of the quarter. %Q

0.C. 660-83, s. 121; M.O. 2003-01, s. 51. 5?‘

122. The statements must be presented in comparlsm\@h those of the corresponding
period of the preceding year. Q/\

0.C. 660-83, s. 122. (19

123. The quarterly statements need not t@.;}J dited.

<</<2~

123.1. Within 60 days after the % f each of the first three quarters of its financial year,
a reporting issuer shall sen t@ ocuments prescribed in section 78 of the Act.

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

M.O. 2003-01, s. 52. @

O

DIVISION 1Ii
FILING OF DOCQ%T\ITS
124. (Refeaéd).

O.CQ 83, s. 124; O.C. 226-93, s. 11; M.O. 2005-04, s. 13; M.O. 2005-22, s. 8.

1@ (Repealed).

0O.C. 660-83, s. 125; O.C. 226-93, s. 12; M.O. 2005-04, s. 14; M.O. 2005-22, s. 8.
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DIVISION IV
SPECIAL PLANS

126. (Repealed).

0O.C. 660-83, s. 126; M.O. 2003-01, s. 53; M.O. 2005-04, s. 15.

127. (Repealed). Q(b

0O.C. 660-83, s. 127; M.O. 2005-04, s. 15. (19
N

128. (Repealed). \\(b

0O.C. 660-83, s. 128; M.O. 2005-04, s. 15. &

129. (Repealed). ?§Q
0.C. 660-83, s. 129; O.C. 1263-85, s. 31; M.O. 2005-04,@1?.

130. (Repealed). Q/\&

0.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121;(?@. 2005-04, s. 15.
e

131. (Repealed). 2o}

0.C. 660-83, s. 131; O.C. 1263-85,%@%.0. 2005-04, s. 15.

132. (Repealed).

0O.C. 660-83, s. 132; M.O&-OA S. 15.

133. (Repealed). @
O

0O.C. 660-83, S.&O.C. 1263-85, s. 33; O.C. 1622-90, s. 14; M.O. 2005-04, s. 15.

Q
%,

134. (Reeg¥d).

O.C. 3,s.134; L.Q. 1987, c. 95, s. 402; M.O. 2003-01, s. 54; M.O. 2005-04, s. 15.
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. (Repealed).

0.C. 660-83, s. 136; M.O. 2005-04, s. 15.

137. (Repealed).

0.C. 660-83, s. 137; O.C. 977-88, s. 6; O.C. 30-96, s. 3; M.O. 2005-04, s. 15.

138. In the case of an investment contract, a limited partnership or a joint ve @the
annual financial statements of the business or of the partnership must includ tailed
statements of the use of funds invested and the distribution of income. (b'\«

The first of these statements must be drawn up in a form comp "éte to that of the
budget presented in the prospectus or otherwise transmitted to g?olders. It must
indicate, where applicable, the funds to be invested to co the project. Any

significant discrepancy between the funds invested and the et estimates must be
explained. 5

The second statement must indicate the distribut&g income between the holders
of each class, the promoter and the management. | st also indicate the balance of the
funds to be reimbursed to the holders as a group the amount to be paid for each unit
issued.
S [N
0.C. 660-83, s. 138. Q:b
139. (Revoked). Q)Q/

0.C. 660-83, s. 139; O.C. 30-%;@, .

140. An issuer of secu§€/to which is attached a fiscal benefit is required to furnish
holders the informatio@ hey will need to claim in their tax return this fiscal benefit.

0O.C. 660-83, s. 1@9@. 1263-85, s. 34.1; O.C. 697-87, s. 13; M.O. 2005-22, s. 9.

CHAPTER IGQI/Q

SOLICIT. OF PROXIES

DIVISION |
PRAXY FORM
N\

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

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

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

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

0.C. 660-83, s. 143. (19
N

144. A proxy form must be so designed as to enable a holder to: \\03

(2) state whether or not he intends that his agent vote on t ppointment of an
auditor or in the election of directors; :

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

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

145. However, provision may be made for th nt to exercise the right to vote in the
absence of any indication by the mandator, omcandition that the form or a circular indicate
in bold type the way in which the person 5kfa)solicits the proxy will vote on each question.

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

146. The form or the circular @ontain a commitment on the part of the person who
solicits the proxy to respect Ider's instructions.

0O.C. 660-83, s. 146. §Q
147. The proxy%@e form may leave to the agent the decision to vote in the way he
0

considers advis%) n amendments and on new points brought before the meeting, in
so far as thé? on who solicits the proxy does not know them or cannot foresee them
f 50l

at the tim icitation. -
O.CQ@éS& s. 147.

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

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

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

DIVISION I
THE CIRCULAR

150. The circular prescribed in section 82 of the Act presents the information pp@ed
by Schedule ViIil.
'\ .

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

151. The information presented in the circular must be give § at a date less
than 30 days before the sending date except information conce@ senior executive's
remuneration given in accordance with the requirements of raraph 6 of Schedule
VIILI.

0.C. 660-83, 5. 151. &

152. The circular may omit information that cm@ot be obtained, provided that such
omission is explained.

O.C. 660-83, s. 152. 20}

153. Any information contained in
form relating to the same meeti
the circular refers to the other

er circular, in a notice of meeting or in a proxy
already sent may also be omitted, provided that
ent.

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

154. A person wh ds a circular or a proxy form for a meeting must immediately file
with the Commissg copies of all the documents sent.
O.C. 660- 83

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

A_

0.C. 660-83, s. 155.
156. (Repealed).

0O.C. 660-83, s. 156; M.O. 2005-04, s. 15.
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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.

0.C. 660-83, s. 157; O.C. 1263-85, s. 35; M.O. 2005-04, s. 15.

158. (Repealed). Q(b
0.C. 660-83, s. 158; M.O. 2005-04, s. 15. (19

CHAPTER IlI \\(b

PERMANENT INFORMATION RECORD

159. The reporting issuer must file with the Commission an NbY;I information form
within 140 days of the end of its financial year. ?;é

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

0.C. 660-83, s. 159; O.C. 1263-85, s. 36; O.C. 1@30, s. 15; M.O. 2003-01, s. 55.

160. The reporting issuer shall upon requedtiprovide the annual information form to any
holder of its securities or to any other peréo It may require the payment of a fee, except

from a holder of its securities and exc ere the request is made during a distribution
of its securities by means of a simpl@brospectus.

0.C. 660-83, s. 160; O.C. 126&)@. s. 37; O.C. 1622-90, s. 15.

161. The face page of Q nual information form must bear a date which should be
no earlier than the datewf Ye auditors’ report on the financial statement, and disclosures

shall be at that dateO

0.C. 660-83, S.@?;‘O.C. 1263-85, s. 37.1; O.C. 1622-90, s. 15.

Comm)j may require that the information be restated.

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

N\
163. (Repealed).

162. In g@) case of egregious deficiencies in the annual information form, the

0.C. 660-83, s. 163; O.C. 1622-90, s. 15; O.C. 226-93, s. 13; M.O. 2005-04, s. 15.

Securities Regulation December 31, 2007 Page 34



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

163.1. (Repealed).
0.C. 1622-90, s. 15; O.C. 226-93, s. 14; M.O. 2005-04, s. 15.
164. (Repealed).

0.C. 660-83, s. 164; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

165. (Repealed). QQ
0.C. 660-83, s. 165; O.C. 1622-90, s. 15; M.0O. 2003-01, s. 56. (b'\«
166. (Repealed). Q:\

0O.C. 660-83, s. 166; O.C. 1263-85, s. 39; O.C. 697-87, s. 1 @% 1622-90, s. 15;
M.O. 2003-01, s. 56. ?\

167. (Repealed). O

0.C. 660-83, s. 167; O.C. 1263-85, s. 40; O.C. 162@0, s. 15; M.O. 2003-01, s. 56.
168. (Repealed). "19

- N

0.C. 660-83, s. 168; O.C. 1263-85, s. 41Q'§§. 1622-90, s. 15; M.O. 2003-01, s. 56.
169. (Repealed). Qg(/

0.C. 660-83, s. 169; O.C. 1622@. 15; M.O. 2003-01, s. 56.

169.1. The information doﬁéents prescribed in section 85 of the Act may be replaced by
disclosure documents grax¥vn up for another Securities Authority provided that they
present at least the | ation required by the Act or the regulations.

When thﬁ_‘go‘rmation presented in the documents prescribed by section 85 of the
Act are upd Ih another document filed with the Commission, the issuer may file this

documeng@ permanent information record.
O.CQ -90, s. 15.
r@. (Repealed).

0.C. 226-93, s. 15; M.O. 2005-04, s. 15.

170. The permanent information record prescribed in section 108 of the Act for an
incorporated mutual fund or an unincorporated mutual fund must present:
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(1) the documents filed in accordance with Divisions | and Ill of Chapter Il of
Title 11l of the Act;

(2) the most recent audited annual financial statements;
3) the interim financial statements;
(4) the annual information form prescribed by regulation; Q(b

(5) the most recent annual management report of fund performance pra,?cribed
by regulation. N

o)

0.C. 660-83, s. 170; O.C. 1263-85, s. 42; O.C. 1622-90, s. 15; M.%éOOB-Ol, S. 57,

M.O. 2005-04, s. 16. ?\
2»@\)

0.C. 1263-85, s. 43; O.C. 1622-90, s. 15; M.O. 2003-02@5 :

170.1. (Repealed).

CHAPTER IV
S

INSIDER REPORTS Q

171. In accordance with section 96 of th%}gc‘t:\a person who becomes an insider shall
disclose to the Commission his control gvedthe securities of the issuer within 10 days
thereafter. Q?‘

0.C. 660-83, s. 140; O.C. 697-87&; 0.C. 1247-2001, s. 3; M.O. 2003-01, s. 59.

171.1.In accordance with Gibn 98 of the Act, a senior executive deemed to be an
insider shall file the requi&port within the first 10 days of the month following the start

of the presumption.
N

M.O. 2003-01, s.

@rt prescribed by section 102 of the Act must be filed not later than the
ing the date of the registration of the securities in the name of a third party.

1‘@ Where a person declares, in accordance with sections 96 to 100 of the Act, that he
exercises control; or that there is a change in his control over the securities owned by a
company controlled by it or an affiliate, such declaration replaces the one that the
company would have been required to make.

0O.C. 660-83, s. 173.
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174. The insider of a reporting issuer must report, within 10 days of the event, any
change in his holding.

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

174.1. (Repealed).

0.C. 977-88, s. 8; O.C. 1622-90, s. 16; M.O. 2003-01, s. 60. QQ)
175. (Repealed). (19

O.C. 660-83, s. 175: O.C. 1263-85, s. 44: O.C. 977-88, s. O: 00463290 s. 17:
M.O. 2003-01, s. 60.

TITLE IV ?\
S

TAKE-OVER BIDS AND ISSUER BIDS

176. The circular prescribed by section 128 of the A@}st present the information
prescribed in Schedule XI. /\

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

176.1. The offeror referred to in section 129.N\of the Act shall publish a brief summary of
the bid by way of an advertisement in a&iﬂbl:rench newspaper in general circulation in

Québec. Q)Q/

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

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

M.O. 2003-01, s. O

176.3. Not Iaﬁ}an the day of publication, the offeror or his representative shall request
that the e company provide a list of holders of the securities mentioned in
sectior@ﬁ'of the Act.

M.Q, ’5003-01, S. 61.

176.4. The documents prescribed in section 129.1 of the Act shall be sent
within 2 business days of receiving the list of securities holders from the offeree company.

M.O. 2003-01, s. 61.
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176.5. The offeror may, by way of a new advertisement, amend the bid provided he initially
complied with the requirements set forth in sections 176.1 to 176.3 and provided he has
not sent documents in accordance with section 176.4.

In the case set forth in the previous paragraph, the terms and conditions prescribed
in sections 176.1, 176.2 and 176.4 shall apply, mutatis mutandis, to the amended bid.

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

176.6. The publication of an amendment prescribed in section 176.5 shall not cf%age the
date the take-over bid is made. -\

o
M.O. 2003-01, s. 61. é

177. The circular of the board of directors of the company refe @ must present the
information prescribed by Schedule XII. é

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

177.1. Within 15 days following the date of the bid fﬂe board of directors of the offeree
company shall send the circular referred to in sectiQ134 of the Act.

M.O. 2003-01, s. 62. N »

177.2. Within 7 days preceding the ex fthe bid, the board of directors of the offeree
company shall send the recommen@(ﬂ prescribed in section 136 of the Act.
M.O. 2003-01, s. 62.

177.3. Within 5 days foII@(g the amendment of the bid, the board of directors of the
offeree company shall§ an update of the initial circular referred to in section 138 of

the Act. O

M.O. 2003-01, &

178. Th 69 ce of a senior executive of the company concerned must present the
inform@mrescribed by Schedule XIII.

oggéo-ss, s. 178.

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

0.C. 660-83, s. 179.
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180. Three copies of the documents sent to securities holders at the time of a take-over
bid must be filed with the Commission.

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

0.C. 660-83, s. 180; O.C. 1263-85, s. 45; O.C. 697-87, s. 17. Q(b

181. The take-over or issuer bid circular, the circular of the board of director, tﬁbnotice
of a senior executive, or any notice of variation or change must contain(gte following

warning: \\

“Securities legislation in certain of the provinces and territorie&anada provides
security holders of the offeree issuer, in addition to any other rightsYthey may have, with
rights of rescission or damages if there is a misrepresentation | ake-over or issuer bid
circular, a circular of the board of directors or a notice that igfﬁuired to be delivered to
such security holders. However such rights must be exer@]e within the prescribed time
limit. Security holders should refer to the applicable pr s of the securities legislation

of the province or territory for the particulars of those fights or consult with a legal adviser.”

When a bid is made only in Québec, th};%revious warning is replaced by the
following: ‘b\ﬂ
tles security holders of the offeree issuer, in
ve, with rights of rescission, price revision or
n in a take-over or issuer bid, a circular, a circular
of the board of directors or a ¥}ce that is required to be delivered to such security
holders. However such righ t be exercised within the prescribed time limit. Security
holders should refer to t plicable provisions of the Act for the particulars of those
rights or consult with a@@ adviser.”

0O.C. 660-83, s. 1@9@. 697-87, s. 18; O.C. 1622-90, s. 18.

“The Securities Act (Québec)
addition to any other rights they
damages if there is a misreprese

182. Thet -<o§/er or issuer bid circular, the circular of the board of directors, the notice
of a senigf executive or any notice of variation or change must contain the following
certificeé‘

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

Where the bid is made by a legal person or on its behalf, the certificate is signed

by the chief executive officer of the offeror, by the chief financial officer and by 2 other
persons selected from among the directors and authorized to sign.
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Where the legal person has fewer than 4 senior executives, they must all sign.

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

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

The notice of a senior executive is signed by its author. ‘1,

- N
0O.C. 660-83, s. 182; Errata, 1985 G.O. 2, 1121; O.C. 697-87, s. 18. \\03
183. (Repealed). &

0O.C. 660-83, s. 183; O.C. 1263-85, s. 47; O.C. 697-87, s ﬁ 0O.C. 977-88, s. 10;
0.C. 1622-90, s. 19; M.O. 2003-01, s. 63. BV

oS
S
P

185. (Repealed). Q‘(b\ )
G

0.C. 660-83, s. 185; M.O. 2003-01,% .

186. (Repealed). @
&

0.C. 660-83, s. 186; M.O&G-Ol, S. 63.

186.1. Whenever a ver or issuer bid circular, a circular of the board of directors, a
notice of a senior, utive or any notice of variation or change mentions the name of a
person, by reas f the standing connected with his profession, in particular a lawyer, a
notary, an a@untant, an engineer, a geologist or an appraiser who has drafted or
certified p @ any of these documents or has made an appraisal or valuation or drawn
upare sed in preparing of any of these documents, the written consent of that person

184. (Repealed).

0O.C. 660-83, s. 184; M.O. 2003-01, s. 63.

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

187. In the case of a take-over or issuer bid by way of an exchange of securities, the
circular must present in addition to the information prescribed by Schedule Xl or X1V, the
information and the financial statements required by regulation for a prospectus of the
issuer whose securities are offered in exchange.
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For the prospectus information, the issuer which meets the conditions prescribed
by regulation may avail itself of the simplified prospectus system.

However, even for the issuer that avails itself of the simplified prospectus system,
the circular must present the pro forma financial statements in the form and accompanied
by the auditor’s report prescribed by regulation.

0O.C. 660-83, s. 187; O.C. 1263-85, s. 47; O.C. 697-87, s. 20; O.C. 1622-9 ~20;
0.C. 226-93, s. 16; M.O. 2003-01, s. 64.
N

188. (Revoked). \\‘b
0.C. 660-83, s. 188; O.C. 1263-85, s. 48; O.C. 697-87, s. 20; O.Csﬁa s. 6.

189. The average market price, prescribed by sections 123,%§and 147.21 of the Act,
used to establish the margin of variation, is obtained by avexging the closing prices for
the 20 days of market activity preceding the date of the tr, ction, or, if the market only

gives the highest and the lowest prices, the average oﬂ daily averages between the
highest and lowest prices over the same period. Q/\

Where there is an organized market anél|fte securities have been traded fewer
than 10 days of the 20 days of market activity preceding the date of the transaction, the

average market price is obtained by ave a@]ﬂg the following prices determined for each
of those 20 days: Qé*

1° the closing price he closing price is not published, the average
between the highest and the I%) prices, for each day that there has been trading;
2° the averag@ééhe bid and ask prices for each day on which there was no

trading.
Q@

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

Tréggé paid for the securities includes brokerage fees and commissions.
®1ere the exercise of an option to purchase securities would trigger the take-over
bidyardvisions, the margin of variation is comprised of the excess of the cost of the option
and the exercise price of the option over the average market price.
0.C. 660-83, s. 189; O.C. 697-87, s. 20; O.C. 977-88, s. 11; M.O. 2003-01, s. 65.
189.1. When a security is traded on more than one market and one such market is within

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

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

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

o
0.C. 1346-93, s. 1. é

189.1.2. A person who makes a bid in reliance on an exemp{joyt from take-over bid
and issuer bid rules set out in sections 119, 120, 123 or 126 Act in the case of a
take-over bid or an issuer bid or in section 147.21(2) of the %‘ln the case of an issuer
bid, or in reliance on an exemption granted by the CommfSsidn under section 263 of the

Act shall file with the Commission, within 10 days after Fﬂq g the bid, a report containing
the information prescribed by section 189.1.3. Q/\

However, in the case of a take-over bid in reliance on the exemption set out
in section 120 of the Act, the 10-day period stakts\from the first acquisition made in reliance
on this exemption during a calendar year g in the case of an issuer bid made in reliance

on the exemption set out in section 1 the Act or in section 147.21(2) of the Act, it
starts from the filing of the notice of } ion with the exchange or the Commission.

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

189.1.3. The report %(zribed by section 189.1.1 or 189.1.2 contains the following
information:

1) the QE_Q and address of the offeree company;

(2) @ ame and address of the offeror;

g‘ the designation of the securities that are subject to the bid;
$<<(4) the date of the bid;

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

(6) the value, in Canadian dollars, of the consideration offered per security;

(7) the fee payable in respect of the bid, as calculated under section 271.4(1).
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However, in the cases provided for in the second paragraph of section 189.1.2, the
date of the bid is replaced by the date of the first acquisition in the calendar year for a
take-over bid or by the date of the notice of intention for an issuer bid; in both cases, the
value of the consideration offered is replaced by the closing price on the day preceding
the filing of the report.

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

189.2. The notice to security holders prescribed by section 130 of the Act musfbresent
the following information: -\

o)

(1) a detailed description of the change in the initial terms Q:O\Fthe change in
the facts on which the take-over or issuer bid circular is based; Q?\

(2)  where applicable, the new expiry date for with% [, the new date up to
which securities may be deposited, and the new date by th securities deposited on
that new bid expiry date must be taken up and paid for; O

3) the date of the amendment or of the clyange;

4) the certificate and the signatureﬂ% accordance with the provisions of
section 182. N

. o
0.C. 697-87, s. 20.
(OQ‘

189.3. The notice of change in th s on which the circular of the board of directors or
the notice of a senior executi based must present a detailed description of the
change, the statement pres by section 181 and must include the certificate and the
signatures in accordance&he provisions of section 182.

0.C. 697-87, s. 20. O®

189.4. The presQ' ease prescribed by section 142 of the Act must present the following
information:

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

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

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

If the purchase has been made by a person other than the offeror, the press

release must indicate the relation of the purchaser with the offeror. Q
0.C. 697-87, s. 20. (19

N
189.5. (Repealed). \\03

S

189.6. The report prescribed by section 147.11 or 147.12 o Act must present the
information prescribed by regulation and be signed by the p aser.

0.C. 697-87, s. 20; O.C. 1622-90, s. 21; M.O. 2003-01, s. 66.

0.C. 697-87, s. 20; O.C. 1622-90, s. 22; M.O. 2003-01&97.

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

N
(1) the name of the purchaserés:‘hﬁg the press release;

(2) the number of secu by which the interest of the purchaser has
increased since the commencem@\ the bid and the percentage it represents relative
to the class of securities;

3) the numberééecurities forming part of the interest of the purchaser after
the transaction or occwrénce giving rise to the press release and the percentage it
represents relative t@& class of securities;

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

(5) C%/e purpose of the purchaser and its joint actors in effecting the transaction,

includi future intention by the purchaser to increase its interest in the securities of
the e issuer.

O\g 697-87, s. 20; O.C. 1622-90, s. 23.

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

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

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

(4) the method of acquisition;

(5) the consideration to be offered; QQ%

(6) the particulars of the method and time of payment of the con%d&ration;

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

(8)  where known, the name of those who propose to te s@%? accept the issuer
bid amongst the following persons: senior executives of the is%\, ssociates or affiliates

of the issuer, insiders of the issuer and their associates; 5

(9) the benefit to any of the persons name&pparagraph 8 of accepting or
refusing to accept the issuer bid; Q

(10) the particulars of any plans or pro Is for material changes in the affairs
of the issuer, in particular, any contract or agkgement under negotiation, any proposal to
liquidate the issuer, to sell, lease or exc e all or a substantial part of its assets, to
amalgamate it with any other busines élg'anization or to make any material changes in
its business, corporate structure, m ment or personnel;

(11) the date of the ng @

The notice must bé@ﬁed by a senior executive, duly authorized by the issuer’s
board of directors. §

0.C. 697-87, s. 2Q2~. . 977-88, s. 12; O.C. 1622-90, s. 24.

189.9.1n acc@a ce with section 147.3 of the Act, the minimum time for deposit under
the bid is 5@ ys following the date of the bid.

O.CQ 88, s. 13; O.C. 1622-90, s. 25; M.O. 2003-01, s. 68.

T@O. In accordance with section 147.4 of the Act, the offeror is prohibited from
purchasing securities deposited in response to the bid during the 35 days following the

date of this bid.

M.O. 2003-01, s. 68.
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189.11. In accordance with section 147.5 of the Act, securities deposited in
response to a bid may be withdrawn by giving notice in writing to the depositary before
the offeror has taken up the securities, before the expiry of 10 days from the notification
of change or, if the securities were not paid for, within 3 business days after they were
taken up.

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

189.12. Securities may not be withdrawn in the manner set forth in sectio @
in response to a variation in the terms of a bid in the cases prescribed in sectl 0 of
the Act if the offeror took up the securities before the variation. The varigtlypsmust be
limited to an increase in the consideration with an extension of no mor(irkh 10 days or
to a waiver of one of the terms where the consideration consists soIeIQ)~ ash.

M.O. 200301, s. 68. \5?”

189.13. For the purposes of section 147.6 of the Act, t eror shall take delivery
of the securities within 10 days from the expiry of t and shall pay for them
within 3 business days after they have been taken up.
M.O. 2003-01, s. 68. QQ
189.14. In the case provided for in sectiqn, 147.7 of the Act, the securities shall be

taken up and paid for within 10 days of t&e‘ﬁ)yeposit.

M.O. 2003-01, s. 68. %Q/

189.15. For the purpose section 147.8 of the Act, the bid shall not expire
before 10 days after the dat&/ notice of variation has been delivered.

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

TITLEV
SECURITIES D&RS AND ADVISERS

CHAPTE C)
REGIS ON CATEGORIES

1 Persons required to register as securities dealers or advisers apply to be registered
e of the categories prescribed by the following sections.

0.C. 660-83, s. 190.
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191. A person who intends to practise as a dealer must apply for registration for
unrestricted practice, unless he intends to limit his activity to forms of investment or types
of transactions calling for registration for restricted practice.

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

191.1. The introducing broker who solicits orders from his clients in order to have those
orders executed on a stock exchange or on the over-the-counter market by a ca@pg
broker shall apply for registration as a dealer with an unrestricted practice. (19

N

191.2. A person who intends to limit his activity as a dealer to thatsv%"ﬁ\is permitted at
t

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

an International Financial Centre as prescribed by the Regulation re Ing the Taxation
Act (R.R.Q., 1981, c. I-3, r. 1) shall apply for registration as a de ith an unrestricted

practice.
¥

0O.C. 30-96, s. 8. O
191.3. Any person who intends to act as an intermedighy in the trading of securities without
giving advice on the purchase or sale of securities | apply for registration as a discount
broker.

S [N

0.C. 627-2000, s. 1. 2}

192. The categories of reglstratlg§\s a dealer with a restricted practice are the
following:

(1)  (paragraph re @ﬁ({(
(2) (paragra &ealed)
3) (par@@m repealed);

@ agraph repealed);

@‘ (paragraph repealed);

(6) security issuer, for the issuer which intends to Ilimit its activity to
t istribution, without a prospectus exemption, of a security issued by it;

(7) independent trader, for the member of a recognized stock exchange or the

holder of a restricted trading licence issued by such an exchange and who carries out
transactions on his own behalf or on behalf of a dealer;
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(7.1) dealer distributing Québec business investment company (QBIC) shares,
for persons who intend to limit their activity to distributing QBIC shares;

(7.2) debt security dealer, for persons who intend to limit their activity to the
distribution or sale of the securities described in paragraphs 1 and 2 of section 41 of the
Act;

(8) any other category designated by the Commission. Q(b

The dealer with a restricted practice, except for the ones in the categories(duovided
for in subparagraphs 6 and-7, must always present himself using the specifichlgsignation
of the category to which he belongs, in particular in printed documents and iRJadvertising.

0.C. 660-83, s.192; O.C. 697-87, s. 21; O.C. 977-88, s. 14; O.C. 162@5, s. 26; O.C. 30-
66, s. 9; O.C. 627-2000, s. 2.

192.0.1. Only representatives of registered unrestricted pragfiCe dealers or registered
discount brokers may register under the following catego*@:

(2) group savings representatives, for re entatives who intend to distribute
shares in unincorporated mutual funds or units in al funds;

(2) investment contract representatives, for representatives who intend to
distribute investment contracts;

3) scholarship plan re@maﬁves, for representatives who intend to
distribute units in scholarship pIar@

&

0.C. 627-2000, s. 3 Q/

currencies exclusiv r the account of hedgers, is exempted from registration as a

192.1. A person, who 'g@ds to carry out transactions on options on commodities or
dealer if it fulfills tQ?‘ lowing conditions:

(1) @l a member or an associate member of the Montréal Exchange;

he is subject to the regulations and the rules of operation of the Montréal
Exc with respect to those options;

\é 3) the person responsible for the trading of those options must meet the
professional training required by the Montréal Exchange.
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“Hedger” means: a person who normally carries on a professional activity which
exposes him to a price risk and who offsets that risk through transactions on markets
where are traded options or commodities suited to protect him against that risk.

0.C. 1263-85, s. 49.

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

0.C. 660-83, s. 193; O.C. 1622-90, s. 27. 03
%ermitted at an
ing the Taxation
restricted practice

193.1. A person who intends to limit his activity as adviser to that whic
International Financial Centre as prescribed by the Regulation res
Act (R.R.Q., 198 1, c. I-3, r. 1) must apply for registration as
adviser.

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

194. A dealer with an unrestricted practice who i tﬁ{wds to offer portfolio management
services is exempted from registration as a se@bs adviser if it fulfills the following
conditions:

“
(1)  the natural persons who per. cfrb the management are registered as dealer's
representatives; Q/

(2) it draws up suitable@ating rules to protect its clients’ interests;

3) it respects the &J:e)s prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 an&ctions 240 and 249 of this Regulation;

(4) it advi@e Commission before it starts offering portfolio management

services. Q‘
O.C. 660-8 %4; 0O.C. 697-87, s. 22; O.C. 1622-90, s. 28.

34
O

194.1.E§7Stration as a dealer is not required for the following:

<<(1) an issuer that limits its activities as a dealer to the distribution, under a
pectus exemption pursuant to section 41 of the Act, of securities of its own issue,
provided that such distributions are only a secondary activity of the issuer;

(2)  abank or an authorized foreign bank listed in Schedule 1, Il or Ill to the Bank
Act, the Caisse centrale Desjardins du Québec established under the Act respecting the
Mouvement Desjardins (2000, c. 77), a financial services cooperative within the meaning
of the Act respecting financial services cooperatives (R.S.Q., ¢c. C-67.3) or a trust
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company licensed under the Act respecting trust companies and savings companies that
limits its activities as a dealer to the distribution or sale of a promissory note payable in
one year or less under the prospectus exemption referred to in paragraph 3 of section 41
of the Act.

M.O. 2005-22, s. 10.

194.2. Registration as an adviser is not required for a person that acts as an advis Q)Iy
to accredited investors referred to in paragraph a, b, ¢, d, f, g, i, p, in subpara i of
paragraph g or in paragraph v of the definition of “accredited investor” provi for in
section 1.1 of Regulation 45-106 respecting Prospectus and Reglstratlogh'sxemptlons

approved by Ministerial Order No. 2005-20 dated August 12, 2005 and in ct of whom
the exemption provided for in section 2.3 thereof applies. Q‘
The first paragraph does not apply to a person that carrl usmess in respect

foreign jurisdiction referred to in paragraph p of the definition ‘w{"accredited investor” or in
respect of a person registered or authorized to carry o ness as an adviser or the
equivalent under the securities legislation of a f jurlsdlctlon referred to in
subparagraph i of paragraph q of this definition. Q

Q

M.O. 2005-22, s. 10. Vv

N

CHAPTER II
REGISTRATION PROCEDURES Qg‘

of a trust company or trust corporation registered or authorize, s arry on business in a

195. An applicant for registrati& a securities dealer or adviser must submit his
application on Form 2. C)

Except in the casQ n security issuer, an application for registration must be
accompanied by fman@ atements and an auditor's report.

0O.C. 660-83, s. 1@9@. 697-87, s. 23.

196. An a&;@ant for registration as a securities dealer or adviser must produce proof
of insura? I bonding providing the coverage required in section 213, at the time of his

applic

§The Commission may grant an exemption, on the conditions that it determines, to
cdtain dealers with restricted practice.

0O.C. 660-83, s. 196.
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197. An applicant for registration as representative of a securities dealer or adviser must
submit his application on Form 3.

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

197.1. Representatives who act as discount brokers, group savings representatives,
investment contract representatives or scholarship plan representatives shall always
describe themselves as representatives and indicate the category to which they be :

0O.C. 30-66, s. 11; O.C. 627-2000, s. 4. (19

N
198. An applicant for registration as a securities dealer or advisor must\i\n%de with his
application for registration the fees prescribed by Chapter Il of Title VIQ~

0O.C. 660-83, s. 198. eﬁv
CHAPTER IlI Bv

EFFECTS OF REGISTRATION O

199. Registration is valid until it is cancelled. It @yires the annual payment of fees
prescribed by Chapter Il of Title VI. (19

N

200. The rights conferred by the re@ﬁﬂion are automatically suspended, unless the

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

Commission decides otherwise, if es prescribed by section 271.5 have not been
paid on the 30th day from the da y became due. At least 10 days before the end of
that delay, the Commission se e registered person in default a notice reminding that

person of its obligation to p% fees and of the consequences of a non-payment.
The suspensio@@ed when the fees are paid to the Commission.
0.C. 660-83, s. ZQEQ.C. 1622-90, s. 29; O.C. 226-93, s. 17; O.C. 30-96, s. 12.

201. The& conferred on an security issuer by registration are suspended when the
distributi@; interrupted or terminated.

%Qe suspension is lifted when the security issuer resumes the distribution or
c nces the distribution of another security.

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

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

0O.C. 30-96, s. 14.
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202. The representative of a securities dealer or adviser must cease his activity in the
following cases:

(1) he ceases to represent the securities dealer or adviser that he said he
represented at the time of registration;

(2)  the securities dealer or adviser that he represents has had his regist@pn
suspended or cancelled. Q

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

However, the representative of a dealer with a restricted ce who moves to a
dealer with an unrestricted practice, to a discount broker or t aler with a restricted
practice of another category may resume his activity onlys%/“lth a decision from the
Commission, once it has verified if the representative @s an adequate professional

training. &

The third paragraph also applies to the r entative of a discount broker who
moves to an unrestricted practice dealer or to a ricted practice dealer.

[N
The Commission may however a‘alnmatically cancel the registration of the
representative when he has ceased hiQ/ tvity for more than 6 months.

0O.C. 660-83, s. 140; O.C. 977-88&3; 0.C. 627-2000, s. 5.

CHAPTER IV Q/C)

CONDITIONS TO BE MET

203. A securities r or adviser must have a principal establishment in Québec,
under the directio person who is an officer residing in Québec. The securities dealer
or adviser mustﬁe p at this establishment clear identification and a separate telephone

line. C)
@Commission may, however, exempt a securities adviser from those
requi nts on terms set by it.

&f . 660-83, s. 203; M.O. 2003-01, s. 69.

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

0O.C. 660-83, s. 204.
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205. An applicant for registration as a representative of a dealer or an adviser must have
successfully completed the courses that would in the opinion of the Commission give him
an adequate professional training.

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

0O.C. 660-83, s. 205; O.C. 30-96, s. 15; M.O. 2003-01, s. 70. QQ

206. A natural person who applies for registration as a securities dealer othLviser must
possess the experience and knowledge required of a senior executive. \\

This rule does not apply to an independent trader. 0??‘
207. A dealer with an unrestricted practice or a dis@k broker must possess a
minimum capital of $250 000.

0.C. 660-83, s. 206; O.C. 1263-85, s. 50.

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

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

0.C. 660-83, s. 207; O.C. 1263@. 51; O0.C. 1622-90, s. 30; O.C. 30-96, s. 16.

208. A dealer with a regi)cted practice, with the exception of a security issuer or an
independent trader mu sess a net free capital at least equal to the sum of 50 000 $
and the amount d ible under the insurance policy or the bonding prescribed by

section 213. Q‘

The m@od of calculating the net free capital is prescribed by regulation.

, S. 208; O.C. 977-88, s. 16; O.C. 1622-90, s. 31; O.C. 30-96, s. 17; O.C.
, S. 6; M.O. 2003-01, s. 71.

Z& A securities adviser with an unrestricted practice must possess a working capital

at least equal to the sum of 25 000 $ and the amount deductible under the insurance
policy or the bonding prescribed by section 213.
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A securities adviser with a restricted practice must possess a working capital of at
least 5 000 $.

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

210. The Commission may increase or reduce the amount of net free or working capital
in cases where it considers that the nature of the activity carried on requires greater
liquidity or that the protection of the investors is adequately provided for. - Q

0.C. 660-83, s. 210; M.O. 2003-01, s. 72. Vv

211. A securities dealer or an adviser must inform the Commission imn\‘g&btely when it
does not have the net free or working capital required by sections 207?@~ 09

0.C. 660-83, s. 211. \5?”

212. Adealer or an adviser may, with the authorization of th? mm|SS|on borrow funds
that will be included in its risk adjusted capital, its net fr@c pital or its working capital,
provided that their repayment is subordinated to the re nt of other creditors, and fills
in the form prescribed by regulation. Q/\

0.C. 660-83, s. 212; O.C. 30-66, s. 18; M.O. 20 1,s.73.

“
213. Adealerin any category or an adv'sébvith an unrestricted practice must subscribe
for insurance or bonding giving it a ¢ e considered adequate by the Commission.
The insurance coverage and bondi t meet the requirements prescribed by the rules
of a self-regulatory organization ch it is a member.

Unless there is a d&(g)on by the Commission to the contrary, the minimum
coverage is: Q

(1) 500 O@r each category of risks covered by the financial institution bond
for a dealer with Q‘ estricted practice or for a discount broker;

N

(2) 0000 $ for each category of risks covered by the financial institution bond

for an inta@; g broker;

100 000 $, plus 50 000 $ for each employee, for a debt security dealer or a
deé dlstrlbutlng QBIC shares;

10 000 $ for the securities adviser.

0O.C. 660-83, s. 213; O.C. 697-87, s. 25; O.C. 1622-90, s. 33; O.C. 627-2000, s. 7;
M.O. 2003-01, s. 74.
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214. A dealer in any category or an adviser with an unrestricted practice must inform
the Commission of any change or any call on the insurance or bonding required according
to section 213.

0.C. 660-83, s. 214.
215. A dealer with an unrestricted practice or a discount broker must be a member of a

self-regulatory organization and must participate in a contingency fund d d
acceptable by the Commission. (19

A dealer which is not a member of a self-regulatory organization m articipate
in a contingency fund approved by the Commission; the latter may detemn the amount
of the dealer’s contribution. Q‘

0O.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 pai ?écurities not assigned as
security must separate them from other securities. On s ents of account and in its
registers, it must indicate clearly that such securities aPé\Q deposit.

A dealer is not required to use a separate @icate in the customer's name.

0O.C. 660-83, s. 216. [N

o]

217. A dealer may use free credit b@es on the following conditions:

(1) the statement of ac sent to the customer must indicate that the funds
are being used to finance the déalgr's working capital and are payable on demand;

(2) it pays a re%ﬁ&ble interest;

3) it may@ such funds only temporarily, with a view to investing them in

securities. Q‘

Howe he Commission may, on the conditions it may determine, authorize a
departure Qm the rule prescribed by paragraph 3, in the case of a dealer which offers an
accou ing the issuance of cheques and credit card transactions.

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

N

218. An adviser with an unrestricted practice must keep in a trust account, separate
from his assets, sums received as subscriptions or advance payments, until the time to
use them in accordance with their intended purpose.

0O.C. 660-83, s. 218.
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218.1. The adviser who receives a remuneration or subscription fees for services not yet
rendered must keep in a trust account sums received in advance until the services have
been rendered, unless the remuneration or subscription fees received in advance cover
a period not exceeding three months.

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

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

(1) semi-annually in the case of securities referred to in sec&g‘g\;})&
(2) monthly in the case of the other securities. QQ?\
0.C. 660-83, s. 210. ¥
219.1. A dealer distributing QBIC shares may not urﬁq@rite the distribution of those
securities and the dealer shall immediately deposit funds received into a trust account

controlled by the issuer’s trustee.

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

CHAPTER V Q/Q‘

ACCOUNTING DOCUMENTS @

220. A dealer or adviser mu
its activities and must retai
of account form which m

the account. §

Such book%g registers may be kept by means of data processing or mechanical
systems, on cor@t n that:

p the accounting books and registers necessary for
for a period of at least 5 years, except for the opening
retained for a period of at least 5 years from the closing of

(1QC)adequate precautions are taken to minimize the risks of falsification of the

data; O
<<(2) it is possible to furnish the information, within a reasonable time and in a
preise and comprehensible form, to any person authorized by law to audit it.

0.C. 660-83, s. 220; O.C. 1263-85, s. 53; O.C. 30-96, s. 19.
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221. The accounting books and registers that a dealer or adviser must keep in Québec
must be kept in the principal establishment that it is required to keep in Québec.

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

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

(1) aregister for primary registration in which are entered in chronologi q%der
purchases and sales of securities allocated according to the markets on wijch the
transactions were effected, securities received and delivered, cash (Bégeipts and
disbursements; \\

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

(3)  the books in which are entered,; O5

(a) the securities being transferred'Q’\

(b)  dividends and interest receﬁ&;

[N

(© securities borrowed gr%}aned;

(d) sums borrowed&aned, with identification of the security attached;

(e) securities r@:eived or not delivered by settlement date;

) long & short positions for each security, both in customers'
accounts and in those af the registered person, with identification of the account and the
place in which the rities are kept or the position taken in compensation for the

securities sold sh

4) @egister of buy and sell orders and the related instructions, in which are
entered:

<<O (@) the description of the order;
\é (b) the account to which it refers;

(© the name of the person who placed the order, where it is not the same
as that in paragraph b;

(d)  the date and the time of the order;
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(e) where applicable, the fact that the order was placed under a
management contract;

() the price at which the order was executed;
(9) the date;

5) a register containing the copies of the confirmation slips and the state@s
sent to customers; (19

N

(@ the name and address of the account bolder andqv}ere applicable,
of his guarantor; ?\

(6) afile for each customer containing:

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

(c) in the case of a joint account or ar‘fﬁggunt opened in the name of a
company, the name and address of the person %orized to place orders, with the
document granting him such power; Q

(d)  where appropriate, a coRtract for a margin account, signed by the
bolder of the account, and, where applic&biéby his guarantor;

(e) the opening ac@é(form and its updates;

) the docum% equired at the time of the opening of an account by a
dealer authorized to act as ﬁa cial planner;

(9) th$ “Declaration of Funds” used for important cash transactions;

(7) a re@ in which are entered the options bought, sold or underwritten by
the dealer, with value and number of the securities to which those options refer;

(8) ngoks and registers showing in detail all the assets and liabilities, proceeds

and ex€§§es as well as capital,

(9) a monthly trial balance and a monthly computation of the risk adjusted
c@al or net free capital;

(10) a register in which are entered details of the daily commissions of the
representatives;

(11) aregister of commission sharing where the following information is recorded
with respect to each share: the identity of those sharing the commission with their address
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and industry segment, the object and date of the transaction, the identity of the persons
who are parties thereto, the percentage of the commission or its amount and the way it is
allocated between those sharing it.

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

223. The books and registers, concerning transactions executed in Québec or for
residents of Québec, that a dealer whose head office is not in Québec must keep in :

(2) copies of the primary registration registers in which are er{tbfed in
chronological order the purchases and sales of securities allocated acg%rsljng to the
markets on which the transactions were effected,; \\

(2)  copies of the customers' statements in which are entervgar each separate
account buy and sell transactions, securities received and deljVgted and any other
transactions charged as debits or credits to the account; ?\

3) the registers prescribed by paragraphs 4, 5@;1d 10 of section 222.

0.C. 660-83, s. 223. Q/\

224. The books and registers that an adviser‘ﬂ&u an unrestricted practice must keep
include: N

ol

(1) a journal in which ar Qntered in chronological order receipts and
disbursements, and any other book é&'ﬂﬂary entry of transactions transferred to another
book;

(2) aledger of acér;( managed under a management contract;
(3) afile for&; ustomer containing:
@) Q@ opening account form;

@ management contracts made with its customers;

Q‘ (c) the document required at the time of the opening of an account by a
deal @thorized to act as a financial planner.

\s (d) the form “Declaration of Funds” used for important cash transactions;
(e) options or futures trading agreement.
(4) a register in which are entered, for each customer, the buy and sell

transactions, with the date of the transaction, the number of securities bought or sold and
the price;
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(5) a register in which is entered, for each security, the number of securities
belonging to each customer;

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

(7 a monthly trial balance and a monthly computation of working capitaI.Q(b

0.C. 660-83, s. 224; O.C. 30-96, s. 21. (19
N

224.1. The dealer or the adviser keeps a complaints register wﬂgl?ihcludes the

following information: Q‘

(1) the date of the complaint; %Q?\

(2)  the plaintiff's name; 5}

(3)  the name of the person who is the object&@e complaint;
(4)  the security or services which are t%%ject of the complaint;

(5)  the date and conclusions of thi decision rendered in connection with the

complaint.
<</<2~

0O.C. 30-96, s. 22. %

224.2. The dealer or the advise | establish in writing rules of internal control allowing
the senior executive in chamécj he principal place of business it Québec to:

(1) oversee@%ening and management of clients’ accounts;

(2) supQ@ representatives and office staff;

(3) @ re compliance with the Act, a regulation and the rules of the self-
rgdnization of which it is a member.

0.C 6, s. 22; M.O. 2003-01, s. 76.

2@. The introducing broker with a head office in Québec is exempted from the
obligations under paragraphs 1, 2, 3, 5 and 7 of section 222, which are incumbent upon
the carrying broker.

0O.C. 30-96, s. 22.
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224.4. The introducing broker with a head office outside Québec is exempted from the
obligations under paragraph 5 of section 222 and paragraphs 1 and 2 of section 223,
which are incumbent upon the carrying broker.

0.C. 30-96, s. 22.

CHAPTER VI
NOTICES TO THE COMMISSION Q(b
225. A dealer or an adviser must inform the Commission within ten days of;\Q/
“
Q) a change of address of any of its establishments; \\(b

S

3) the termination of employment of a representati@d the reason therefor;

(2)  the end of the term of office of a director;

(4)  the termination of duties of a senior exec%@
(5) change in the ending date of a financ@\(ear.
0.C. 660-83, s. 225; O.C. 1263-85, s. 55; O.C. %%6, s. 23.
226. In addition, a dealer must inform a(i(h)n:mission within 10 days of:
(1) the opening or closin establishment located in Québec;
(2) the appointment&, epresentative to be in charge of an establishment.
oC 608 5. 226 (S
227. A representa@ an officer must inform the Commission within 10 days of:
(1) arfychange of address;
(2 C%/e termination of his employment;
Q@ a petition in bankruptcy or a declaration in bankruptcy;
\é (4) an assignment of its property;
(5) an indictment regarding a criminal or an infraction to a fiscal law, and the

judgement rendered with regards to that indictment or the guilty plea in response to that
indictment;
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(6) one or many civil proceedings instituted against him for an aggregate
amount greater than 50 000 $;

(7) disciplinary measures instituted against him or a penalty imposed by a self-
regulatory organization or a securities regulatory authority.

0.C. 660-83, s. 227; O.C. 1622-90, s. 35; O.C. 30-96, s. 24; M.O. 2003-01, s. 77.

228. A dealer or adviser must give notice to the Commission of the following es
which are subject to its approval as prescribed by the second paragraph of secti 59 of
the Act: N

o)

(1) the appointment of an officer; Q:\

(2.1) the appointment of a new officer responsible for th ipal establishment
in Québec, as required by section 203; %

(2) the appointment of a director; O

3) a change affecting the volume or the ditions of the subordinated loans
described in section 212, Q

(4)  the taking or strengthening of aNyaterial position;

(5) the end of office of a S@Pexecutive in charge of the principal office in

Québec; @
(6) the carrying on ()Cf;&er function.

A major position ié’iﬁed as holding by one person of more than 10 % of the
voting rights attached ta\the’securities issued by the dealer or the person controlling it. In
calculating the perc e of voting rights held by a person, the voting rights controlled
by that person an joint actors must be added to those that belong to that person and
his joint actors, @ rticular due to the fact that they can exercise the voting rights attached
to these sec

égﬁeemed to be joint actors of a person, the affiliates and the associates of that
pers

O\g 660-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 26; O.C. 226-93, s. 19.
228.1. In the case of the appointment as director or as officer of a person who is not yet

approved as a senior executive, the notice prescribed by section 228 is given by
submitting Form 3.

Securities Regulation December 31, 2007 Page 62



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

In the case of a person already approved as a director who is appointed officer or
in the case of a senior executive already approved who is appointed senior executive of
a dealer of a different category, Form 3 is substituted by a notice.

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

0.C. 126385, s. 56.
P

229. Paragraph 3 of section 228 does not apply to members of a self-rgﬁatory
organization recognized by the Commission. N

o)

0O.C. 660-83, s. 229; O.C. 697-87, s. 27. 4

230. Security issuers are exempted from the application of E;aphs 1 and 2 of
section 225, and of sections 226 and 228. ?\

CHAPTER VII /\
OPENING OF ACCOUNTS AND OBLIGATIONS TO D CUSTOMERS

o’

“connected issuer”: a connecte%??uer within the meaning of Regulation 33-105
respecting  Underwriting Conflic% approved by Ministerial Order 2005-14
dated 2 August 2005 ;

0.C. 660-83, s. 230; O.C. 697-87, s. 28.

230.1. In this Chapter:

“related issuer”. a Glbd issuer within the meaning of Regulation 33-105
respecting Underwriting @«:ts;

“networking ement” means, an arrangement between a dealer or an adviser
and afinancial in n (whether or not registered) under which the dealer or the adviser:

Q) rs to the public a combination of securities and goods or services, a
portion o Qbich consists of securities, goods or services issued or provided by the
financi Stitution,

<<(2) cooperates with the financial institution in the joint offering to the public of
s‘&rities and goods or services, in particular by paying the financial institution or its
employees a commission for referring to the dealer a client to whom the dealer sells
securities or services,
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but does not include transactions in securities of the financial institution if they are
made on the same basis as other transactions in securities of other issuers.

0.C. 977-88, s. 18; M.O. 2005-17, s. 2.

230.2. (Repealed).

0.C. 977-88, s. 18; M.O. 2005-17, s. 3. QQ)
230.3. For the purposes of the definitions of “connected issuer” and “related isglxer” an
issuer is not a connected or a related issuer of a dealer only by reason oft Fqct that the
dealer, acting as an underwriter, owns securities of the issuer |n ourse of a

distribution and in the ordinary course of business of the dealer.

0.C. 977-88, s. 18. eﬁv

230.4. (Repealed) 5?‘

0.C. 977-88, s. 18; M.O. 2005-17, s. 3. &O

230.5. The Commission may designate a persor@ a related issue of a dealer or an
adviser where it deems it appropriate becaus the business relations between the
person and the dealer or adviser or any related issuer of the dealer or adviser.

Before rendering a decision, th Qammission must give the dealer or adviser and
the person an opportunity to be hea%

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

231. Adealerin any ca@y or an adviser with an unrestricted practice must entrust to
a senior executive who esident of Québec responsibility for the opening of accounts.

However, @ommlssmn may, on the conditions it determines, authorize the
person in charg@ stablishment to authorize the opening of accounts.

0.C. 660; 231 O.C. 697-87, s. 29.
232. %@wn an account is opened, a dealer in any category or an adviser with an
icted practice must complete a form containing the information prescribed by

Bﬁfatlon 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.
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233. Any transaction effected under a management contract must be approved in
advance by a senior executive of the dealer or the adviser.

0.C. 660-83, s. 233; O.C. 1263-85, s. 57.

234. An adviser may not have securities or cash belonging to his customers in his
possession or safekeeping, subject to section 218. %

P
>

0.C. 660-83, s. 234; O.C. 1263-85, s. 58.
234.1. (Repealed).
0.C. 977-88, s. 19; M.O. 2003-01, s. 79. Q:\

234.2. The dealer or adviser shall file with the Commission a @?&nt of policies that

contains:
;,?‘

(1) a complete statement of the policies rega@ the activities in which the
dealer or adviser is prepared to engage as dealer or ad n respect of its own securities
and those of related issuers and, in the course of a diStribution, of securities of connected

issuers; Q
Vv

(2)  alist of the related issuers that agesreporting issuers or that have distributed
securities outside Québec on a basis th?fbould have made them reporting issuers in

Québec; Q/
(3) aconcise statem:a@%e relationship between the dealer or adviser and

each of the related issuers refe 0 in paragraph 2;

(4) the foIIowin{iQE, or an expanded version of it, in a conspicuous position
and in bold face type c@ e at least equivalent to that of the text:

“Th Qurities legislation of certain jurisdictions in Canada requires
securities deal nd advisers, when they trade in or advise with respect to their own
securities or urities of certain other issuers to which they, or certain other parties
related tg , are related or connected, to do so only in accordance with particular
disclos other rules. In certain provinces or territories, these rules require dealers
and ers to inform their clients of the relevant relationship and connections with the
iss of the securities prior to trading with them. Clients should refer to the applicable
p\ﬁsions of these securities legislations for the particulars of these rules and their rights

or consult with a legal adviser.”
0.C. 977-88, s. 19.

234.3. The dealer or adviser who acts as principal, solicits a client in order to make a
transaction or makes a recommendation shall provide to a client, free of charge, a copy
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of its statement of policies before the settlement of a transaction, unless he has already
been provided with a copy. The dealer or adviser shall also provide a copy to a client
requesting it.

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

234.4. In the event of a material change in the information contained in the statement of
principles, the dealer or adviser shall: Q(b

(2) file with the Commission a revised version or an amendmer{tl/to the
statement of policies; 03 -\

(2) provide to each of its clients who have received the initi ”f&tement a copy
of the revised version or of the amendment as soon as a transactiogyamade for a client
or advice is given, but without exceeding a delay of 45 dayseo the filing with the

Commission.
N8

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

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

“
235. In his relations with his customer é?j;j\in the execution of the mandate received
from them, a registered person is re Iérfto use the care that one might expect of an
informed professional placed in t e circumstances. Particularly, the registered
person must see that orders a ecuted at the best price available on canadian
exchanges, unless he is instru therwise.

0.C. 660-83, s. 235; O.C&G-SS, S. 59.

236. A registered&on acting under a management contract must avoid any
transactions on bQ~ of a customer where his own interest might distort his judgment.

icularly, he must refrain from subscribing or buying, on behalf of a client
an affiliate owns, securities he or an affiliate is underwriting or securities
company having as senior executive, a senior executive or a representative
of th ler or adviser, unless he obtains the consent of the client after having informed

him\ofthat fact.
$

For the application of the present rule, the portfolios managed by persons which
are affiliates of the registered person are considered as portfolios managed by the
registered person.

0O.C. 660-83, s. 238; O.C. 1263-85, s. 60.
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236.1. (Repealed).
0.C. 1263-85, s. 61; O.C. 977-88, s. 20; M.O. 2005-17, s. 3.
236.2. (Repealed).

0.C. 1263-85, s. 61; O.C. 697-87, s. 30; O.C. 977-88, s. 20; M.O. 2005-17, s. 3. (b
236.3. A dealer or adviser that proposes to enter a networking arrangement sh ise
the Commission, at least 30 days before entering the arrangement, and give the
notice all the necessary information to determine: N

(1) if the proposed arrangement makes use of methods foQ:e\ﬂing securities,
goods or services, that are prejudicial to the public interest; Q?\

?\

3) if it is likely to hinder him complying witf@? conditions of registration
applicable to him. &

(2) if it is likely to give rise to conflicts of interests;

The arrangement may be signed after a@val by the Commission or, if the
Commission does not raise any objection, afterfﬂ9 expiry of the 30 days delay.

— N
0.C. 1263-85, s. 61: O.C. 977-88,5.20. _ D

236.4. Any portfolio manage agreement entered into between a client and a
dealer or adviser with an unrestri ractice:

(1)  shall contain Q&e stipulating that the client retains the right to cancel
the agreement at any tim Q/

(2) shall ir@e the name of the custodian responsible for the safekeeping of
securities and caﬁz~ onging to the client and, in the case of a third party, the address.

Wweé@/{é

237. ﬁgﬂstered person who makes a written recommendation to his customer to buy
shar st explain to him the voting rights or the absence of such rights attached to the
segr ies offered or proposed.

This prohibition does not apply, to recommendations made by a firm underwriter
or a principal best effort underwriter when the provisions of sections 236.1 or 236.2 are
otherwise respected.

0O.C. 660-83, s. 237; O.C. 30-96, s. 27.
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237.1. A dealer or adviser shall not in any medium of communication recommend the
purchase, the sale or the holding of its own securities, securities of a related issuer or, in
the course of a distribution securities of a connected issuer. He shall not cooperate with
another person in the making of such a recommendation.

This prohibition does not apply to recommendations made in a circular, pamphlet
or similar publication that is published or distributed by the registrant with regularity in the
ordinary course of its business, provided that the publication includes in a conspi
position, in type of a size at least equivalent to that of the rest of the text, a ete
statement of the relationship or connection between the dealer or adviser and t tSsuer.

This prohibition does not apply, to recommendations made by 3&1 underwrlter
or a principal best effort underwriter when the provisions of Regulatlo 05 respecting
Underwriting Conflicts are otherwise respected.

0.C. 977-88, s. 21; O.C. 226-93, s. 20; O.C. 30-96, s. 27, M%?O517S4

237.2. The dealer or adviser shall not publish or send a ertlsement notice or other
similar publication in respect of securities of a relat suer or, in the course of a
distribution, in respect of securities of a connected ﬁ\uer unless the publication states,
in a conspicuous position, in bold face, at least 1 ints type and, as the case may be,
of such larger type as is required to ensure its inence in such publication, that the
issuer is a related or connected issuer of theiealer or adviser.

0.C. 977-88, s. 21.
&

237.3. Sections 234.2, 234.3, ZS@d 237.2 do not apply:

Q) to transactlon%g,%/lces with respect to securities referred to in section 41

of the Act; Q

2) to the@)ution of the securities of an unincorporated or incorporated

mutual fund; Q‘
(3)

@a debt security dealer, a dealer distributing QBIC shares or to a security
issuer

@<88 s. 21; O.C. 627-2000, s. 9; M.O. 2005-17, s. 5.
2@ (Repealed).

0.C. 660-83, s. 238; M.O. 2003-01, s. 79.
239. A dealer must send, upon request by a customer, the annual statement of its

financial position for the preceding year drawn up in the form prescribed by regulation as
well as a list of its senior executives or its partners prepared less than 30 days from the
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date of the request. The Commission may, on the conditions it determines, exempt a
dealer from the obligations imposed by this section.

0.C. 660-83, s. 239; O.C. 30-96, s. 28; M.O. 2003-01, s. 80.

240. An adviser with an unrestricted practice must describe the method of computing
his remuneration when he applies for registration. %

The remuneration must be computed separately for each account in ter @the

value of the portfolio or of its yield, but not on the value or the volume of the transgctions.
“

0.C. 660-83. s. 240. \\‘b

241. Inthe case of an adviser or of a representative of a broker or agyiser, the statement
prescribed by section 166 of the Act must contain the following i ation:

(1) the number of securities of the investment %mmended held by the
adviser or the representative; O

(2)  the number of securities of the sameé@er, but of another class, held by
the adviser or the representative; Q

(3)  the options or other rights held by the adviser or the representative in
respect of the securities referred to in paraﬁbphs 1 and 2;

(4) the remuneration to b@eived as a result of transactions in the securities
recommended.

0O.C. 660-83, s. 241; O.C. 69A8V, s. 31.

242. In the case of a e@rities dealer, the statement prescribed by section 166 of the
Act must contain th@wing information:

(2) it grticipation , during the last 12 months, in the distribution of the
securities re ended in the capacity of firm underwriter;

O

g‘ its role as remunerated adviser of the issuer for the distribution of the
secupi recommended.

o\% 660-83, s. 242,

242.1. A registered person who, as an ancillary activity, gives advices through the press
must declare, for each security recommended, whether or not he holds a position or
whether or not he has the intention to make any transactions. He must also declare
whether he is an insider or a senior executive of the company whose securities are
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recommended. This statement must appear at the beginning or at the end of the article in
bold letters or in italics of a size equivalent at least to that of the article.

0.C. 697-87, s. 32.

242.2. A registered person who, as an ancillary activity, gives advice through a financial
letter published by a registered adviser must make the statement prescribed by section

242.1.
N

0.C. 697-87, s. 32. Vv

243. The confirmation slip prescribed by section 162 of the Act contﬂ{soﬂle following

information: Q‘
(1)  identification of the security; @?\

(2)  the number of securities; 5?‘
(3) the unit price; '\O
(4)  the gross amount of the transaction'QQ

(5) the commission and other charggs,

(6) the net amount of the tr%gctlon

(7)  the date of the tran@n,
(8) the settlemen@g/
(9) the name @e representative;

(10) the Q of the stock exchange on which the order was executed;
@

(11) Q\; capacity of agent or principal in which the dealer carried out the

transactiq é!

Q@) the method of remuneration of the dealer where he acts as principal;
) (13) identification of non-voting shares or shares with restricted voting rights. -
0O.C. 660-83, s. 243

244. The name of the representative may be indicated in the confirmation slip by means
of a code or a symbol provided that:
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(1) the confirmation slip contains an agreement to supply the name of the
representative on request;

(2)  the dealer maintains an up to date list of codes or symbols used and the
representatives so designated, and files a copy of such list with the Commission on
request.

0.C. 660-83, 5. 244.
P

245 Dealers must send to their customers the statement of account pres&lbed by
section 162 of the Act at least quarterly, where there is a cash balance (}g&securities
balance in the account. \\

In addition, they must send such statement at the end of ever@qth during which
the customer effected a transaction or the dealer modified the ce of securities or
cash in the customer's account, unless the entries refer to intgﬁ r dividends.

D

&O
246. (Repealed). Q’\

0.C. 660-83, s. 246; O.C. 1263-85, s. 62; O.C. -2000, s. 10.

0O.C. 660-83, s. 245.

“

246.1. (Repealed). 03
0.C. 1263-85, s. 63; O.C. 627-2ooo®<(m.
247. The monthly or quarter@ment must give the following information:
Q) the designa@znd number of the securities kept on behalf of the customer,
(2) the ca@%ance;
3) WIQrngplicable, the statement prescribed by paragraph 13 of section 243.
O.C. 660-8Q, 5 247.

248.@9 monthly statement must also give the following information for each
tra tion carried out during the month:

(1) the designation of the security;
(2)  the number of securities;

(3)  the unit price;
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(4) the amount of the transaction;
(5) the balance at the end of the month.
0.C. 660-83, s. 248.

249. An adviser with an unrestricted practice must send to his customers at least

guarterly a statement of the clients portfolio that he is managing for them. The stat t
must contain, where applicable, the identification prescribed by paragrap of
section 243.

S N

0.C. 660-83, s. 249. \\‘b

249.1. (Repealed).

0.C. 1263-85, s. 64; O.C. 627-2000, s. 10. ?\
CHAPTER VIII

TRANSACTIONS INTENDED TO FIX OR STABILIZE TH 'ﬁ@KET PRICE OF A SECURITY

250. Any transaction intended to fix or stabil@the market price of a security is
prohibited except where it is made by the firm uﬁberwriter from the time of the receipt for
the prospectus in its final form to the end of distribution or by the firm purchaser during
a secondary distribution for the sole puipose of facilitating the distribution or the
secondary distribution, and in accordaeg'm/ith the following conditions:

(1) thetransactionism t a market price that is not higher than the bid price
of the securities being the obj the distribution or of the secondary distribution;

(2) the transacﬁ(é made only for the purpose of- preventing or retarding a
decline in the open ma@g rice of a security;

(3) the ?@r who effects the transaction does not have priority over another
person who wis{e to buy at the same price;-

4 C) e transaction is not made on a security being distributed during a
distriby r a secondary distribution made through the facilities of a recognized stock
exc

&f . 660-83, s. 250; O.C. 1263-85, s. 65; O.C. 977-88, s. 22; O.C. 1622-90, s. 36.

251. The requirements of section 250 are without application in the case of transactions
made on the floor of a stock exchange recognized by the Commission and in accordance
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with the operating rules of that exchange by a specialist acting within the scope of his
function.

0.C. 660-83, s. 251; O.C. 1263-85, s. 65; O.C. 977-88, s. 23.

252. A dealer who intends to effect transactions intended to fix or stabilize the market
price of a security must make the following declaration in the prospectus: %

“The firm underwriters may over allot or effect transactions intended @ or
stabilize the market price of the security at a higher level than the market price tharwould
exist on a free market. These transactions may be begun or interrupted at apyNime during

the distribution.” \\

In the case of a secondary distribution, the declaration m@‘be made in the
information circular, mutatis mutandis. %
0O.C. 660-83, s. 252; O.C. 1263-85, s. 65. 5?“

252.1. Any transaction intended to fix or stabilize thé\%rket price of the securities
proposed in exchange is prohibited during a take-oy€Rbid by way of exchange.

0.C. 1263-85, s. 65. "19

[N
TITLE VI e
ADMINISTRATION OF THE ACT &

CHAPTER 1 Q/&

CODE OF ETHICS

O
DIVISION | QQ/

GENERAL RULES @

253. The follo ggles apply to members of the Commission and to members of its
personnel. Thé)/&r forbidden to:

(1 C)accept remuneration or gratuities, except a gift of modest value, for acting
as spe or as member of a panel, or for drafting a document where it is directly related
to th ties;

\é (2) perform any other paid function;

3) be senior executives of a company that has made a public offering in
Québec or a company registered under the Act;

4) be shareholders of a company registered in accordance with Title V of the
Act, unless the Commission decides otherwise;
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(5) execute transactions on futures contracts;
(6) sell securities short;
(7) buy securities on margin;

(8) execute transactions on securities that are being investigated b%(be

Commission; (19

(9)  except in the case of securities eligible for a stock savings‘;ganor a tax
abatement programme, or of units of an incorporated mutual fund or anjunihcorporated
mutual fund, buy or subscribe for securities that are distributed Withi@\days following
receipt of a final prospectus;

(10) buy, subscribe or sell securities in respect of w document has been
filed and is being studied by the Commission or in respect hich an application has
been made for a decision prescribed by the Act;

(11) buy, subscribe for or sell securities in pect of which a take-over bid has
been made, from the time when that fact is know he Commission to the time when it
is made public by the offeror;

“
(12) buy a security defined as ‘Bbeculative” in a prospectus filed with the
Commission, except where it is a sec% ferred to in paragraph 9.

0O.C. 660-83, s. 253; Errata, 198@ 2,1121.

254. A member of the Comijssion or a member of its personnel who wishes to execute
a transaction on a securi an obligation to make sure that he does not contravene
paragraphs 8 to 12 of§ n 253.

0O.C. 660-83, s. 2

255. A sec@ought or subscribed by a member of the Commission or by a member

i ust be kept by the acquiror for a minimum of 6 months from the date of
on except for a security obtained under a dividend reinvestment plan or
recej n a stock dividend distribution or in the case of the exercise of a warrant or the
saléo a warrant acquired with the subscription of another security.

0O.C. 660-83, s. 255; O.C. 697-87, s. 33.
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256. Within 5 days following the receipt of the confirmation slip, a declaration must be
sent to the president of the Commission.

0.C. 660-83, s. 256; O.C. 697-87, s. 33.

256.1. The prohibitions applicable to the members of the Commission are also applicable
to transactions they may make through or in the name of associates. %

P
N

>
(1) the name of the intermediary; Q:\

0.C. 697-87, s. 33.

257. The declaration must contain the following information:

(2)  the description of the security; @
(3)  the number of securities bought or sold; 5?”
(4) the date of the transaction; '\O

In the case of securities acquired throgh, a stock savings plan, it is not necessary
to give the number of securities. 0,)

&

0.C. 660-83, s. 257. %

(5) the value of the transaction.

258. At the time when he a es his duties, a member of the Commission or a
member of its personnel m% jve the president a statement of his portfolio.

personnel dispose ain securities within a set period.

0.C. 660-83, s.ég.‘
259. %Sgﬁfer of the Commission or a member of its personnel must give to the

The presider;@&quire that a member of the Commission or a member of its

Presid the end of each calendar year, a statement of his portfolio.

0. g€0-83, S. 259.

N

260. The reports prescribed by sections 258 and 259 are confidential, unless the
Commission decides otherwise.

0.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.
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DIVISION I
RULES APPLYING TO MEMBERS OF THE COMMISSION

261. A member of the Commission is also forbidden to:

(1)  solicit or accept for himself or for other persons benefits conferred on him
owing to his position;

(2) use for personal reasons or for the purpose of obtaining an ad ge
information which he has obtained in the exercise of his duties.
o N
0.C. 660-83, s. 261. \\‘b

Q.
PENALTIES QQV

262. The only penalties for a breach of a rule by a membgXof the Commission are a
reprimand or a suspension. O

A suspension imposed under this Regulatiorbfﬂgy not exceed 2 months.
0.C. 660-83, s. 262. "19

“
263. The only penalties for a breach of‘&)rule by a member of the personnel of the
Commission are a reprimand, suspen?(@-er dismissal.

0O.C. 660-83, s. 263. @
QQ’@

DIVISION IV @

EXEMPTIONS Q

264. Paragraph 2 ction 253 does not apply to a member of the Commission who
carries out his duf art time.

0O.C. 660-83,% 2064.

265. ﬁtommission may authorize a derogation from the rule referred to in paragraph
2 of n 253.

&:. 660-83, s. 265.

266. This Title does not apply to the forms of investment referred to in section 3 of the
Act nor to the exercise of a right obtained from a security owned by a member of the
Commission or a member of the personnel of the Commission.

0O.C. 660-83, s. 265.
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CHAPTER II
FEES

267. The following fees are payable by a person who intends to distribute securities:

(1) atthe time of filing a draft prospectus or a preliminary prospectus in order
to get a receipt in accordance with section 11, 12 or 20 of the Act, $1 000 or, in th e
of a money market mutual fund, 5 000 $ per issuer and, as the case may be, for tﬂ/ up
of holders distributing securities;
?\ .

(2) at the time of filing a preliminary shelf prospectus, $5 OOO

3) at the time of filing a prospectus in its final form or a p ﬁ&lng supplement
to a shelf prospectus, a payment corresponding to the amou hich the following
sums exceed the fees paid pursuant to paragraphs 1 or 2:

(@) where the distribution takes place @/ In Quebec 0.04 % of the
gross value of the issue;

(b)  where the distribution takes in Québec and elsewhere, 0.04 %
of 25 % of the gross value of the issue;
[N

&bmpt distribution, in the case of a distribution
.025% of the gross value of the securities
m of $250; in the case of a money market fund,
on the basis of the net distribution, that is, the

4) at the time of filing a report
exempt from a prospectus by regul i
distributed in Québec, subject to a
the calculation of the fees is
purchases less the redemptio

(5) (paragraph&éaled);
(6) (parag@ repealed);
(7)

an raphe repealed);

(8 C)a the time of filing an amendment to a prospectus, $250 and, where there

is an i se in the number or value of the securities to be distributed, a payment
corr ding to the surplus over $250 of the following sums:
\é (@) where the distribution takes place only in Québec, 0.04 % of the

gross value of the issue;

(b)  where the distribution takes place in Québec and elsewhere, 0.04 %
of 25 % of the gross value of the issue;
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(9) atthe time of filing a geological report, $125 or, if the report concerns more
than 2 properties, $50 per property;

(10) at the time of filing the information required in compliance with the second
paragraph of section 12 of the Act, $100;

(11) at the time of filing an escrow agreement, $500.

If the funds to be raised in the course of a distribution allow for a minim da
maximum, the fees required at the time of filing the prospectus in its final versiggr or an
amendment to the prospectus must be calculated on the maximum. -\

o)

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66; O.C. 977-88, a. 24; O. %622-90, s. 37;
0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O.C. 30-96, s. 29; O.C. 748-2Qb, s. 3.

S
D
<O
S
D

[N
267.3. (Repealed). 03

267.1. (Repealed).
0.C. 977-88, a. 24; O.C. 680-92, s. 1.
267.2. (Repealed).

0.C. 977-88, a. 24; O.C. 680-92, s. 1.

0.C. 1493-89, s. 1; O.C. 680-92, s.
267.4. (Repealed). C)Q/Q
0.C. 1622-90, s. 38; o.cé@gz, s. 1.

268. Asa departu@@m the requirements of paragraph 3 of section 267:

(2) ingggase of a continuous distribution, except in the case of the distribution
of mediumé? otes, the fee to be paid at the time of filing the prospectus in its final
I

formise the amount by which 0.04 % of the gross value of the securities distributed
in Qué uring the last financial year exceeds $1 000 or $5 000 in the case of a
mon rket fund.

\é However, in the case of a money market fund, the calculation of the fees is

made pursuant to the net distribution, that is the purchases less the redemptions.
In the case where an issuer decides not to file a new prospectus, the fees

payable with respect to securities distributed during the last financial year are paid at the
time of filing the report prescribed in section 98.
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(2) in the case of a medium term notes program distribution, the fee is equal to
0.04 % of the value of the notes distributed where the distribution takes place only in
Québec and in other cases to 0.04 % of 25 % of the value of the notes distributed in
Canada.

The fees shall be paid at the time of filing the report prescribed in
section 98.1.

The total fees paid shall be equal to the amount exceeding the $5 aid
at the time of filing the preliminary shelf prospectus.

0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; O.C. 977-88, s. 24, OC\{&QO s. 39;
0.C. 680-92, s. 1; O.C. 30-96, s. 30.

268.1. As a departure from the requirements of paragraph 3 of s @67, in the case of
a distribution of units comprised of securities that give the tight Gfé:eive distributions and
to benefit from all other attributes of ownership of an underyﬁ security and securities
that give the right to benefit from the potential capital eciation of an underlying
security, the fee to be paid at the time of filing the reporﬁq cribed by section 94 is equal
to the amount by which 0.004 % of the value of securities distributed in Québec
exceeds $1 000.

0O.C. 30-96, s. 31. N

269. (Repealed). Q/Q‘

0O.C. 660-83, s. 269; O.C. 1263¢ . 68; O.C. 977-88, s. 24; O.C. 1622-90, s. 40;
0.C. 680-92, s. 1; O.C. 74820

270. The fees payable <§$¢ paragraphs 1, 3 and 8 of section 267 with respect to the
issuing by a savings ang cxedit union of permanent shares referred to in section 73 of the
Savings and Credit whs Act (R.S.Q., c. C-4.1) shall be determined on the following
basis:

(1) Q}glbutlons of permanent shares or, as the case may be, amendments to
prospect are deemed to constitute a single distribution or, as the case may be, a
single &mment if carried out simultaneously or within the context of a similar operation
durlr% eriod not exceeding 12 months by savings and credit unions affiliated with a
fe ion belonging to a confederation;

(2) the confederation is deemed to be the person intending to carry out the
distribution of the aggregate value of the shares thereby distributed by these savings and
credit unions.

0O.C. 660-83, s. 270; O.C. 1263-85, s. 69; O.C. 977-88, s. 24; O.C. 1622-90, s. 41;
0.C. 680-92, s. 1; O.C. 226-93, s. 21; O.C. 30-96, s. 32; O.C. 748-2005, s. 5.
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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

incorporated or unincorporated mutual fund, the fees are payable only on the grq lue
of the securities distributed by the limited partnership in accordance with the provigtons of
paragraph 3 of section 267. -\

o)

0O.C. 660-83, s. 271; O.C. 1263-85, s. 70; O.C. 977-88, s. 24, O.C. 68 .9&, s. 1.

271.1. In the case of a distribution of an issue in which a det d tranche is to be
distributed outside of Canada subject only to transfers a underwriters for the

purpose of ensuring orderly marketing, the fees payable purs\? nt to paragraphs 3 or 8 of
section 267 are calculated on the gross value of the secur 0 be distributed in Canada.

0.C. 680-92, s. 1; O.C. 30-96, s. 33; O.C. 748-200%}\ 6.
271.2. The following fees are payable by an is‘s'&'

(2) at the time of filing the an fblanual statements by the issuer which may
avail itself of the simplified prospectus én'ne $2 000;

(2)  at the time of filing @nual financial statements by an issuer other than
the issuer mentioned in paragr. but one which has a security listed on a Canadian
stock exchange, $1 000; Q/

(3) at the ti Q filing the annual financial statements by the issuer not
mentioned in paragreg‘ or 2, $500;

4) at% time of filing the annual financial statements by an incorporated and
an unlncorp mutual fund, $500;

g‘ (paragraphed deleted);

(6) at the time of filing annual financial statements by an issuer not mentioned
ragraphs 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; O.C
2005, s. 7. Q

271.3. Notwithstanding section 271.2, a fee of $350 is payable by a sawp.%\and credit
union at the time of filing the annual report.

0.C. 680-92, s. 1. Q~

271.4. The following fees are payable by the offeror in a ta er or issuer bid or, in
the case of a person who makes a bid in reliance on an exem h from take-over bid and
issuer bid rules:

(1) atthe time of filing the bid and the tak -6\(er or issuer bid circular prescribed
by section 128 of the Act or, as the case may be, @ report required by section 189.1.2:

(@  where the bid is made dRlyin Quéebec, 0.02 % of the consideration
offered for the securities which are the s bf&bt of the bid,

(b)  where the bid |%§de in Québec and elsewhere, 0.02 % of 25 % of
the consideration offered in Can he securities which are the subject of the bid,
subject to a minimum of $1 OO

however, in %ases provided for in paragraph (2) of section 189.1.2, the
value of the consideratign™ffered is established on the basis of the closing price on the
day preceding the fi@ the report and of the maximum number of securities indicated
in this report

(2) é«t(%e time of filing the notice prescribed by section 130 or 132 of the Act
respectin ange in the initial terms of the bid or a significant change in the facts on
which frcular is based, 500 $ and, as the case may be, the surplus over 500 $ of 0.02
% o additional consideration added by the amendment, on the basis given in

pa ph 1.
Ny A
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 advis 1
500, except in the case of an independent trader; (19

(2)  atthe time of an application for registration as a representativ(%'\«

(@) of a dealer which is a member of a self-regulat “\organization to
which the Commission has delegated the provisions concernin& registration of

representatives, $150; %

(b)  of adealer with an unrestricted practice a discount broker if they
are not a member of such self-regulatory organization, or@a adviser, $375;

(© of a dealer with a restricted pra@xge except a discount broker, $300;

N

3) on December 31 of each year, in fﬂ9 case of a dealer with an unrestricted
practice or of a discount broker: N

(@)  $1500; ((/Q:b

(b)  $375 for ea resentative registered on December 31 excluding
the representatives who cease ir activity, except that this fee is reduced to $175 in
the case of a dealer which {9 member of a self-regulatory organization to which the
Commission has delegat provisions concerning the registration of representatives;

(© @or each establishment, an establishment being a location where
registered dealer S on its activities.

(3.1) %&irst day of the fourth month following the end of the financial year of a
dealer wi @ nrestricted practice or of a discount broker, the amount exceeding 0.14%
of the ital employed in the province and the fee prescribed in clause a of
sub aph 3;

\é (4) on December 31 of each year, in the case of a dealer with a restricted
practice with the exception of a discount broker and of an independent trader:

(@  $1500;

(b)  $300 for each representative registered on December 31 excluding
the representatives who ceased their activity;
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(© $75 for each establishment, an establishment being a location where
a registered dealer carries on its activities.

(5) on December 31 of each year, in the case of a securities adviser:
(@  $1500;

(b)  $375 for each representative registered on December 31 e ing
the representatives who ceased their activity;

(6) atthe time of filing a notice prescribed by paragraphs 1 an(lﬁgDsectlon 228
concerning the approval of an officer or a director,

(@ 375 $ in the case of an officer or a dlr f a dealer with an
unrestricted practice or .of a discount broker, except if the de r broker is a member
of a self-regulatory organization to which the Commission h b%ﬁelegated the provisions
concerning the approval of officers and directors;

(b) 300 $ in the case of an officer obé\Qhrector of a dealer with a restricted
practice, except if the dealer is a discount broker;Q

(c) 375 $ in the case of an dffjcer or a director of an adviser;

the Commission has delegated the fsions concerning the approval of an officer or a

director; @

(7)  atthetime of f;nﬁﬁ notice prescribed by paragraphs 3 and 6 of section 228

except in the case of a ?aner of a self-regulatory organization to which

relating to a change in th losure made at the time of registration, $200;

(8) with r to the preparation of an inspection, the, inspection itself and
the follow-up of t mmendations, $85 per hour per inspector within 30 days from the
date of the stat t of fees;

(9) Cg(the time of filing the notice, prescribed in section 202, by a dealer which
is not aﬁmber of a self-regulatory organization to which the Commission has delegated
the %1 ions concerning the registration of representatives, or by an adviser, to the effect

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 (b
total salaries and wages Total revenue earned Q\
2 q/ N
N

The total capital represents the aggregate of the amounts shown in Iirﬁbtotal capital
of Statement A, and in line standby subordinated loan of Statem fiB of the Joint
Regulatory Financial Questionnaire and Report adopted by self-re &y organizations.

0.C. 680-92, s. 1; O.C. 1346-93, s. 5; O.C. 30-96, s. 37; O.C.@-ZOO& s. 1.

271.5.1. A fee of $85 per hour per inspector is p k>e by any investment fund
incorporated or organized under an Act that provﬂ for an inspection by the
Commission, within 30 days of the date of the state t of fees regarding the preparation
of the inspection, the inspection itself and the foll p of the recommendations.

0O.C. 30-96, s. 38. [N

o)

271.6. The following fees are payabl&%ﬁhe person making an application:

by the Act or a regulation, $5 xcept in the case of an application for an exemption

(1) atthetime ofan g@a on for an exemption from a requirement prescribed
from the requirement pre@g y section 145 of the Act, giving rise to a hearing and in
10

the case of an applicatj r an exemption from the valuation report required by
regulation, where the f@n 00;

(1.1) att @e of an application for an exemption from a requirement prescribed
by the Act or a ulation in respect of a distribution, $500, and within 10 days of the
exempt distri@i n, 0.025% of the gross value of the securities distributed in Québec,

subject t dditional minimum of $250; in the case of a money market fund, the
calculati f the fees is made on the basis of the net distribution, that is, the purchases
less demptions;

\é (1.2) atthe time of an application to designate an accredited investor, $500;

(2) at the time of an application to regularize a previous issue of securities,
prescribed by section 338.1 of the Act, $250;

3) at the time of an application for the certificate prescribed by section 71 of
the Act respecting the position of a reporting issuer, $150;
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(4) at the time of an application prescribed by section 68 or 68.1 of the Act,
$250;

(5) atthe time of the filing of a valuation report required by regulation, 500 $;

(6) at the time of the filing of a networking arrangement required under
section 236.3, 500 $. Q(b

0.C. 680-92, s. 1; O.C. 1346-93, s. 6; O.C. 630-2003, s. 2; O.C. 748-2005, s. 8.(1/

“

271.7. (Repealed). \\03

0.C. 980-92, s. 1; O.C. 30-96, s. 39; O.C. 871-2001, s. 1. &

271.8. (Repealed). %Q
¥

0.C. 980-92, s. 1; O.C. 30-96, s. 40; O.C. 871-2001, s. 10

271.9. (Repealed). Q/\
0O.C. 30-96, s. 41; O.C. 871-2001, s. 1. "19

[N
271.10. (Repealed). 0,)

0.C. 30-96, s. 41; O.C. 871-2001, s<6<(/

271.11. An unincorporated m@und managed within the scope of an instructional
program established by an g Q:} lonal institution at the university level within the meaning
of the Act respecting ed al institutions at the university level (R.S.Q., c. E-14.1) is
exempt from the paymegt'ef the fees provided for in this Chapter.

The exe @1 shall also apply to an adviser acting as adviser with the fund, so
long as his acti\@~ are restricted to that function.

Wgﬁ%

271.?3.()he fees payable under this chapter are reduced by 15% for the period of March
1@ to February 28, 2006.

0.C. 52-2003, s. 1.
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CHAPTER IlI
ADMINISTRATIVE MONETARY PENALTIES

271.13. Any reporting issuer who contravenes a provision of Division Il of Chapter Il or
Chapter 1l of Title Il of the Act for failure to file a disclosed document is liable to an
administrative monetary penalty of $100 per document for each business day during
which such failure occurs, to a maximum amount of $5,000 during any given fiscal year

of the Authority. Q(b

0.C. 1183-2005, s. 1. Q,Q
N

e
&travenes a
e control or a

271.14. Any insider or senior executive deemed to be an insider wh
provision of any of sections 96 to 98 or 102 of the Act for failure to di
change in control over securities is liable to an administrative mon
for each day during which such failure to report occurs, to a maxi

amount of $5,000.

0.C. 1183-2005, s. 1. 5}
271.15. An administrative monetary penalty is payable&g the time the Authority sends
a notice thereof. Q/\
0.C. 1183-2005, s. 1. (19
“
TITLE VII 03'\
(REPEALED) Q~

0.C. 660-83, Title VII; M.O. 2005@. 6.
CHAPTER | C)Q/
RIGHT OF CANCELLATIO, <(/
272. (Repealed) O®
0.C. 660-83, s.Qg;‘o.c. 1263-85, s. 71; O.C. 627-2000, s. 11; M.O. 2005-17, s. 6.
273. (RefeaMéd).

o.cQ 83, s. 273; M.O. 2005-17, s. 6.

2@ (Repealed).

0.C. 660-83, s. 274; M.O. 2005-17, s. 6.

275. (Repealed).

0O.C. 660-83, s. 275; M.O. 2005-17, s. 6.
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276. (Repealed).

0O.C. 660-83, s. 276; M.O. 2005-17, s. 6.

CHAPTER I

RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPING AND
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS AND
UNINCORPORATED MUTUAL FUNDS ch

277. (Repealed). (19
0.C. 660-83, s. 277; M.O. 2005-17, s. 6. 4
278. (Repealed). &
0.C. 660-83, s. 278; M.O. 2005-17, s. 6. %Q

279. (Repealed). O

0.C. 660-83, s. 279; L.Q. 1987, c. 95, s. 402; MO@QBOl s. 81; M.O. 2005-17, s. 6.
280. (Repealed). (1,

0.C. 660-83, s. 280; O.C. 977-88, s. 25; M.‘@'\zz)os-l?, s. 6.

281. (Repealed). <(/

0.C. 660-83, s. 281; M.O. 2005Q§s 6.
282. (Repealed). QQ/

0O.C. 660-83, s. 282@ 2005-17, s. 6.

283. (RepealeQ.Q~

O.C. 6603; /283; 0.C. 977-88, s. 26; O.C. 30-96, s. 42; M.O. 2005-17, s. 6.
284.<<@epealed).

W, s. 284; Errata, 1985 G.O. 2, 1121; M.O. 2005-17, s. 6.

285. (Repealed).

0O.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121; M.O. 2005-17, s. 6.
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286. (Repealed).
0.C. 660-83, s. 286; M.O. 2005-17, s. 6.
287. (Repealed).

0O.C. 660-83, s. 287; M.O. 2005-17, s. 6.

Q‘b
288. (Repealed). (19
0.C. 660-83, s. 288; M.O. 2005-17, s. 6. (b'\«
289. (Repealed). Q:\

0.C. 660-83, s. 289; Errata, 1985 G.O. 2, 1121; M.O. 2005-17,@
290. (Repealed). 5?‘
0.C. 660-83, s. 290; O.C. 1263-85, s. 72; M.O. 2005-1&9 :

TITLE VIII Q
RULES FOR THE OYER-THE-COUNTER MA

291. (Repealed). (b ’
0.C. 660-83, s. 291; O.C. 1263-85,%@, M.O. 2005-17, s. 6.
292. (Repealed). C)Q/Q
0.C. 660-83, 5. 292; o.cé’ae-ss, s.73; 0.C. 977-88, s. 27; M.O. 2005-17, s. 6.
293. (Repealed). O®
0.C. 660-83, 5.¢68,0.C. 1263-85, 5. 73; M.0. 2005-17, 5. 6.
294. (Repealed).
o.CQ 83, s. 294; 0.C. 1263-85, s. 73.
. (paragraph revoked).

0.C. 660-83, s. 295; O.C. 1263-85, s. 73.

Securities Regulation December 31, 2007 Page 88



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

TITLE VIII
ADDITIONAL EXEMPTION

0.C. 660-83, Title IX; O.C. 697-87, s. 34.

296. A limited partnership or an unincorporated issuer, other than an unincorporated
mutual fund, is exempted from the obligations prescribed by sections 76 and 78 of the Act
in the case of the first and third quarters to file with the Commission and to send its s jty
holders the annual management’s discussion and analysis and the interim mana t's
discussion and analysis prescribed by regulation inasmuch as its securities are n&ztraded
on an organized market. 0.) -\

In the present section the term “organized market” means a “a\‘ket where are
traded securities whose quotations are published regularly in the pr§gL

O.C. 660-83, 5. 296: O.C. 1263-85, s. 74: O.C. 1622-90., wé O.C. 226-93. s. 23
M.O. 2005-04, s. 17. g?*

297. (Omitted). &O

0O.C. 660-83, s. 297; Errata, 1985 G.O. 2, 1121. QQ
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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 w it
was incorporated and the date of incorporation. Mention any material amendm the
incorporating documents.

N

ltem 2: \\(b

Summary of prospectus Q.

body of the prospectus which would be most likely to influenc investor’s decision to
purchase the security.

Instructions &O

1. This summary should highy@w condensed form the information,
both favourable and adverse, including risk factogg in Item 6, including information about
both the issuer and the securities to be oﬁq.gg& )

Give a synopsis near the beginning of the prospectus Og‘& information in the

2. Appropriate cro Qaerences may be made to items in the
prospectus where information is diffi 0 summarize accurately, but this shall not detract
from the necessity to have the SQ/ points summarized in the summary.

Item 3: Q/C)
Description of business Q

1. Brieflg@gcribe the business of the issuer.

2. %e issuer has engaged in any business other than that of an
unincorpor utual fund or an incorporated mutual fund during the past 5 years, state
the natug~ the other business and give the approximate date on which the issuer
comm d to operate as an unincorporated mutual fund or an incorporated mutual fund.
If thel¢sSUer's name was changed during the period, state its former name and the date
Q{{Nhlch 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 issuecgn
determining the price at which its securities will be offered for sale and redeemed Q

Instructions (1/

1. State the frequency with which the offering or red&%ﬁon price is
determined and the time when the price becomes effective. Q~

2. Describe the rules used for the valuation of ?;suer’s assets and
liabilities for the purpose of calculating net asset value per s r unit and disclose all

instances, within the past 3 years, when the discretion to de\713 e from these rules, if any,
was exercised. &O

3. Explain fully any difference in tlghrice at which securities are offered
for sale and the redemption price. (19

2. State the sales charge expre%b;j s a percentage of the total amount paid
by the purchaser and as a percentage Qf net amount invested in securities of the
issuer. State the redemption charge, ifé,‘expressed as a percentage of the redemption

price. Q)
O

1. If th@s or redemption charge varies in relation to the amount of
the operation, give th(&@l .

2. ?Qdicate briefly any difference in the sales charge imposed upon the
sale of securiti connection with the conversion or exchange of securities or the
reinvestme Ividends.

Instructions

In this Schedule, “sales charge” includes all service charges including
char elatlng to such matters as cost of the establishment of a contractual plan and
ost of the continuing administration and maintenance of such a plan.

4. When giving particulars of the sales charge with respect to a

contractual plan indicate when during the term of the plan the sales charge will be
deducted.
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5. Give particulars of the entitlement of the purchaser of a contractual
plan to a refund of any sales charge incurred if the contractual plan is terminated during
the term of such plan.

3. Describe briefly any right or obligation to reinvest the proceeds of dividends
in the issuer's securities..

4. State the penalty, if any, for early redemption. Q(b
Iltem 5: (1/
Method of distribution (b'\“

Outline briefly the method of distribution of securities being \e»ed. If sales of
securities are to be effected through a principal distributor, giv f details of any
arrangements with the principal distributor. See Items 21 and 2@

Instructions 5?‘

1. State whether it is the intention’&Q'le issuer to engage in the
continuous sale of its securities. Q

2. If the securities are being cff?pred by way of a contractual plan, give
the main particulars of the contractual planrghquding:

(1) minimum i@ﬁnvestment;
(2) subs&/@ minimum investment;

(3) Q/@? charge deductions from such minimum investments;

(4E§Qales charges as a percentage of the amount paid by the

purchaser and as a ntage of the net amount invested in securities of the issuer;

QQYS) the total amount invested contrasted to the amount paid by

the purcha&é,

()Q‘ 3. As used in this Schedule, “principal distributor” means,

<< (1) aperson through whom securities of the issuer are distributed
mﬁjam 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.
SN

Item 6: (1/
Risk factors (b'\ Al

prospectus, summarizing the risk factors and the speculative natu the enterprise or
of the securities being offered. The information may be givenin th y of the prospectus
if an appropriate reference is made on the first page of the pro us to the risks and the
speculative nature of the enterprise and a cross reference15 made to the place in the
prospectus where the information is contained. &O

1. A statement shall be made on the first page or in @mmary of the

2. Where there is a risk that purchasers &f the securities offered may become
liable to make an additional contribution beyond price of the security, disclose any
information or facts that may bear on the securityjaolder's assessment of risk associated
with the investment. )

Item 7: Q/Q:b

Investment objectives Q)
Precisely state the inveC)Q;Et objectives of the issuer.
Instructions QQ/

Aims such a -term capital appreciations or current income and the types of
securities in whi issuer will invest should be described.

Iltem 8: Q/
Investmpqg)actices and restrictions

g%ere the issuer engages or proposes to engage in any of the following practices,
ﬁ(a e, indicating the rules applicable thereto. Outline the extent, if any, to which the
isSUer has engaged in each of the practices during the last 5 years. Indicate which of the
rules may not be changed without the approval of the holders of the issuer's securities:

(1) the issuance of securities other than the securities offered by the
prospectus;

(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 contractS'Q(b
(7) the making of loans; '\(19

“
(8) the investment of a specific proportion of assets of the isigs% a specific
type of security (for example, obligations, preferred shares, money ’Q%L t instruments,

etc.);
)
S

(9) the investment of more than 10 % of the assets o@ suer in the securities
of another issuer; 5

(10) the investment in more than 10 % of the sﬁggities of any one issuer;

(11) the investmentin securities of an iss@or the purpose of exercising control
or management;
LN

(12) the investment in securitiesod an unincorporated mutual fund or an
incorporated mutual fund; <</

(13) the purchase or sal@/pothecs;
(14) the purchase %ggcurities on margin or selling short;
(15) the invest&@ in securities which are not fully paid;

(16) the 'Q@tment in illiquid securities and securities subject to restriction on
resale; Q

(17 Q e investment in foreign securities;
Q@) the investment in gold or gold certificates;
NN  (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(b
Instructions (1/

1. It is not necessary to state the practices in which the issieﬂhas not and
does not propose to be engaged. Q‘

2. For the purpose of subparagraph 7, the purcha debt securities for
investment purposes is not to be considered as the making of n.

3. For the purposes of subparagraph 16, wherq Issuer invests in securities
subject to restriction on resale, describe how the s les are to be valued in the

determination of net asset value.

Q
Item 9: (19

Diversification of assets (b'\ 5
Furnish in substantially the tab rm indicated the following information as at a
date within 30 days of the date of reliminary prospectus or draft prospectus with
respect to each legal person 5 % ore of whose securities of any class are owned by
the issuer.
O
Name and address of N fits principal Percentage of Percentage of book
legal person &s ess securities of any value o_f issuer’s_
class owned by issuer assets invested in

such securities

Q‘?‘

Item (Q
Man ent 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.

P
Instructions q/Q
1. Where management fees are changed or are proposed to be(ganged and

where such change would have had an effect on the management expepseratio for the
most recent financial year, if the change had been in effect, the eff%~ such change

should be disclosed. ?\

2. Where the financial year is other than a full year, tnémanagement expense
ratio should be annualized, the period covered specified and§§tatement made that the
management expense ratio is annualized. O

3. For the purposes of this Item, “avera et assets” should be calculated to
be the average of the net assets determined at h valuation date of the issuer and
before the deduction of management fees a her expenses, and the term “other

expenses” means all other expenses incurred in the course of ordinary business of the
issuer with the exception of the broker Q)ees on the purchase and sale of portfolio
securities and taxes. Q?L

4. Where an issuer in in an unincorporated mutual fund or incorporated
mutual fund, the management nse ratio shall be calculated on the basis of those
assets of the issuer on Whi(&/gynanagement fee is charged.

5. The finan 'a@tatements should set out in appropriate detail the amounts of
the management fe@ other expenses, if any, which have been charged to the issuer.

6. T arges levied against security holders rather than the issuer for special
services suc@s trustee fees for registered retirement saving plans, redemption fees,

transfer fe&sybetween related incorporated mutual funds and unincorporated mutual
funds, ﬁﬂy other specific service charge to a class of investors, should be disclosed

sep , In a single table, and should not be included as part of the management
eg e ratio.

N\

Item 11:

Tax status of issuer

State in general terms the basis upon which the income and capital gains of the
issuer are taxed.
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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‘b

(2) redemption of securities; (19

N
(3) sale of securities; \\03

(4) transfer of funds between incorporated mutual fund& unincorporated
mutual funds, as the case may be. %0

Item 13: 5?‘

Promoters O

If any person is or has been a promoter of the/tgsuer within the 5 preceding years,
furnish the following information: Q

(1) the name, nature and amoun\qf any consideration received or to be
received from the issuer;

(2) the nature and amo any assets, services or other consideration
received or to be received by the j r from the promoter;

issuer from a promoter, the amount at which they were acquired or are to be

3) as to any ass%éﬁuired within the past 2 years or to be acquired by the
eNol

acquired and the princi lowed or to be followed in determining the amount. Identify
the person making @termination and state his relationship, if any, with the issuer or
any promoter. St date that the assets were acquired by the promoter and the cost
thereof to the p&er.

Iltem 14: C)Q/
Legal ;ts eedings
<

Briefly describe any legal proceedings material to the issuer to which the issuer is
aﬁtrty 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:
(1) dividend rights;
(2)  voting rights;
(3) liquidation or distribution rights; (b'\“
4) pre-emptive rights; Q:\
(5)  conversion rights; e\)v
(6) redemption, purchase for cancellation ofSY?render provisions;
(7 liability to further calls or to assessﬁe?t by the issuer; and
(8) provisions as to modification @ny such rights or provisions.

2. If the rights of holders may b?‘;]\odlfled otherwise than in accordance with
the provisions attaching to such shares e provisions of the governing Act relating
thereto, so state and explain briefly. Q?)‘

Instructions Q/@

1. This item req only a brief summary of the provisions that are material
from an investment stan& Do not set out verbatim the provisions attaching to the

shares. @

2. If th%@rts attaching to the shares or units being offered are materially
limited by those%t ched to another security or if a security ranks ahead of or equally with
the shares &its being offered, include information regarding such other securities that
will enabl stors to understand the rights attached to the shares or units being offered.
If any ﬁ?or units being offered are to be offered in exchange for other securities, an
appr. te description of the other securities shall be given. No information need be
g{%, however, as to any class of securities that is to be redeemed or otherwise retired,

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(b

Senior executives and trustees (19

List the names and addresses of all senior executives and trustees di\the issuer
and indicate all positions and offices held by each person named, an\{t ir principal
occupations, within the 5 preceding years. Q‘

Instructions Q?\

1. Solely the place of residence or postal address\?a?y be listed, however the
Commission may request that the home address in full b(f)lr ished.

2. Where the principal occupation of a diré¢tor or officer is that of an officer of
another company, state the business in which su% mpany is engaged.
Item 18: [N

Remuneration of Senior Officers and Tru@e‘e’.?

1. Incorporated and unj %'porated mutual funds which directly employ
officers must furnish the informat@escribed by regulation.

management company ant to a contractual arrangement with the issuer and

2. Incorporated @al funds, the businesses of which are managed by a
unincorporated mutual§ués, the businesses of which are managed by a corporate

trustee pursuant to rms of a trust indenture, must present the following information:
in respect of

Q‘ (2) the aggregate amount of expenses reimbursed by the issuer to the
dire Qor trustees in respect of the fulfilment of duties as directors or trustees.

1QQ~the aggregate amount of directors’ or trustees’ fees paid by the issuer
h of the financial years reported upon;

\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: (19Q

the last financial
it was incurred, the

1. State the name and address of each person who receive h a loan.
Solely the place of residence or postal address may be given. \\
2. State the largest aggregate amount of indebtednes &anding towards
ng

the issuer and its subsidiaries by each of such persons at any tim
year, the nature of the indebtedness and the transaction in @h
balance presently outstanding, and the rate of interest. 5

3. “Routine indebtedness” means: &O

(1) a loan made on the same t@s to employees generally and not
exceeding 25 000 $;
N

“
(2) aloan made to a full ir(rb senior executive of the issuer, provided the
amount of the loan does not exceed i nual salary, and the loan is fully secured by
hypothec on his residence; Q)

(3) aloanm a senior executive who is not a full-time employee of.
the issuer or to a person a ted with him provided the making of the loan is part of
the ordinary business of Suer, is granted on the same terms as to other customers,
involves no more thants¥al risks of collectibility, and does not exceed the greater of
200000 $0or5% of@wareholders’ equity for the aggregate of loans made;

4& 3 indebtedness arising by reason of purchases made on usual trade
terms or tra r expense advances, if the repayment arrangements are in accord with
usual co cial practice.

Iltem O
Ii@snory 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 empl S
of the issuer, the names and addresses of the persons responsible for perforn}i.@ ch
functions:

N

“
(2) management of the issuer other than managementg&tlcb investment

portfolio; Q~

(2) management of the investment portfolio; e\)v
(3) providing investment analysis; 5?‘

4) providing investment recommendaﬁﬂns;

(5) making investment decisionsQQ

(6) purchase and sale of tggsinvestment portfolio and contracts relating
thereto;

(7)  distribution of t curities offered.
2. List the names and esses of all senior executives of the legal persons
named in answer to paragraph.d¢

3. Indicate th@ﬂod of determining the amount of management fees and
state the total of such aid during each of the fast 5 completed financial years and

for the current finan ear. This information is given as at a date within 30 days of the
preliminary prospg?@ or draft prospectus.

4. @dicate the circumstances under which the management agreement may
be termi :

g.) Indicate conflicts of interest or potential conflicts of interest between the
is@r 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 ths%st
financial year, distinguishing between,

(@) securities of or guaranteed by a government a political
subdivision thereof; \\

&
\'y
&

(2) the total cost of securities held at the g}mlng and at the end of the
issuer’s last financial year,;

(b)  short-term notes;

(© other securities;

(3) the method or criteria use allocating brokerage business to
persons engaged in the distribution of the securitigs of the issuer;

“
(4)  the formula, method ofbiteria used in allocating brokerage business
to persons furnishing statistical, rese r other services to the issuer or the manager
of the issuer; and Q)

(5) the commi@s paid to the principal dealer for the last 3 financial
years, giving the amount pajd\n)each year and expressing the amount paid in each year
as a percentage of the to missions paid by the issuer.

If one re persons performs more than one of the functions referred to
in this |tem So st vag details of all functions so performed.

@r he purpose of this Schedule, “principal dealer” includes:

Q‘ (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

ssuer providing for an exclusive right to purchase or sell the investment portfolio of

hgssuer 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 paragr 1
of Item 21:

1. If that person: (b'\ o
(1) is associated with the issuer; \\

(2) is a senior executive of a legal person tha & sociated with any
affiliate of the issuer or is associated with that legal person;

3) is a senior executive of a legal pe (@assomated with the issuer of
is associated with that legal person. /\’i

2. If the issuer: Q

(1) is associated with that %égson;

(2) is associated Wit}@?ﬁiliate of that person;

(3) is associated@ a legal person that is associated with that person,
So state, and give particulars relationship.

3. If a person ciated with the issuer is also associated with the person
named, so state, and @artlculars of the relationship.

4. If a Q@d person has a contract or arrangement with the issuer, give a brief
description of % contract or arrangement, including the basis for determining the
remuneratizﬁ@t e named person and give the amount of remuneration paid or payable
by the is& 0 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
@ er 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 t
holder class Q
)
N o
N

2
X

2. If any person named in answer to paragraph 1 owns n@han 10 % of:

(1) any class of voting securities of the pr | distributor or the
principal dealer of the issuer or any company controlling thelg?s ts subsidiary; or

(2) any proprietorship interest in the p;@al distributor or the principal
dealer of the issuer, give the percentage of such sgeur ies or the percentage of such
proprietorship interest so owned by such person. QQ

3. State for each class of voting sgﬁu:r]ﬂes:
(1)  of the issuer, the c ngny controlling it or a subsidiary, held by all

the senior executives and trustees of @'ssuer;

(2) ofthe man »the company controlling it or a subsidiary, held by all
the senior executives of the n@%er.

>

Name of company Iséygl or relationship  Class of security Percentage in relation

@h issuer to securities in that
O\ class

Instructi Q/‘
oS

The information required by paragraphs 1 and 3 of this item is furnished in
tabylar form as of a specified date within 30 days prior to the date of the preliminary
pxQspectus 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. %

5. if, to the knowledge of the issuer or the manager, more than 10 O@any
class of voting securities are held or are to be held subject to any voting trus other
similar agreement, state the designation of such securities, the number held &k te be held
and the duration of the agreement. Give the names and addresses of the fustees and
outline briefly their voting rights and other powers under the agreemegg~

6. If, to the knowledge of the issuer, the company cqirglling the issuer, the
manager or the company controlling the manager, any pe named in answer to
paragraph 1 is an associate or affiliate of any other persoh)%émed in the prospectus,
disclose the nature of such relationship. &O

Iltem 24: /\

Interest of senior executives and others in materi sactions
Describe briefly any material interednof any of the following persons in any
transaction within the 3 years prior to the date of the preliminary prospectus or draft

prospectus, or in any proposed transa hich has materially affected or will materially
affect the issuer or any of its subsidi

Q) the manager of &@er;
(2) the principa@lﬁbutor of the issuer;

(3) the pri@& dealer of the issuer;

4) a s%nior executive or trustee of the issuer or of any person referred to in
subparagra&@,l, 2 and 3;

@‘ any security holder named in answer to paragraph 1 of Item 23; and
$<<(6) any associate or affiliate of any of the foregoing persons.
Instructions
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 f
securities. Q

4. The information prescribed in this item is not required in the fo},LgNing cases:

(1) the rates or charges involved in the transaction @\ﬁxed by law or
determined by competitive bids;

(2) the interest of a specified person in the S@actlon is solely that of
director of a company that is a party to the transaction;

(3) the transaction involves services &Q bank or other depository of
funds, transfer agent, registrar, trustee under a trus&?ged or other similar services;

4) the interest of a specified pgrson, including all periodic installments
in the case of any lease or other agreement providing for periodic payments or
instalments, does not exceed 50 000 $; qQr

5) the transaction %’not involve remuneration for services, provided
(@) the @st of a specified person arose from the beneficial
ownership, of less than 10 °/ y class of securities of another company that is a party

to the transaction; and

@ the transaction is in the ordinary course of business of the
issuer.

matlon need not be furnished in answer to this item by persons who

have an i t in transactions that involve remuneration if that person owns less than
10 % o@yclass of voting securities of a company that is a party to the transaction.

It

Aﬁzors, 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.

Qe)
Instructions QQ

1. Set out a complete list of all material contracts, indicating those which are
disclosed elsewhere in the prospectus and provide particulars with resp l{b the others.
This item does not require disclosure of contracts entered into in the Q‘Pe:ﬁnary course of
business of the issuer. ?\

2. Particulars of contracts need not be disclos% if the Commission
determines that such disclosure or making-available would mgw’r he value of the contract
and would not be necessary for the protection of mvestorb

ltem 27: Q’\

Other material facts

Give particulars of any other material )ﬁQc.ts likely to affect the value or the market
price of the securities proposed to be offeré?j)

I 28: Q/
Stfe;?utory rights Q/&

The prospectus musép\am the following statement:

“Securities legislgtion in certain of the provinces provides purchasers with the right
to withdraw from an ment to purchase mutual fund shares or units within 2 business
days after recei a simplified prospectus. If the agreement is to purchase such
securities unde ntractual plan, the time period during which withdrawal may be made

may be Iona_;Q/

Qé'(/eral of the provinces and territories securities legislation further provides a

purc with remedies for rescission or, in some jurisdictions, damages where the

ed prospectus and any amendment contains a misrepresentation or is not

0@ red 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.”.

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) ch
0.C. 660-83, Sch. IV; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 86 to 88; O.C" p97-87,
s. 40; O.C. 226-93, s. 27 to 29; O.C. 30-96, s. 44; M.O. 2003-01, s. 84. o) \
SCHEDULE V Q:\
(REPEALED)

™
O.C. 660-83, Sch. V; O.C. 1263-85, s. 89; O.C. 697-87, v&oo.c. 226-93, s. 30
M.O. 2003-01, s. 84. ?‘

&O

SCHEDULE VI A
(REPEALED) QQ

0.C. 660-83, Sch. VI; Errata, 1985 G.O. 2, 1 1:80. 1263-85, s. 90 to 96 and 98 to 101,

0.C. 1263-85, s. 97; O.C. 697-87, s. 44 aﬁb 5; O.C. 977-88, s. 31; O.C. 30-96, s. 45;
M.O. 2003-01, s. 85; M.O. 2005-22, S&
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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 fin I
condition and results of operations to accompany interim financial statements red
under Section 76 of the Securities Act. However issuers are encouraged toqzrrovide
significant management’s discussions and analysis of financial condition results of
operations disclosures with their interim financial statements. \\

2. The disclosure required shall include that relating to each sup§etary or investee of
an issuer whose total assets constitute more than 10 % of co ated assets of the
issuer at the most recent financial year end or whose total ues constitute more
than 10 % of consolidated revenues of the issuer for the mos&;ent financial year.

3. Generally, information shall be presented as a&% end of the last completed
financial year. Where material events or conditions e arisen 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 the' aanual report.

“
4. The instructions for the preparatiq f)hhe annual report require issuers to discuss
certain forward-looking information. émed disclosure is based on presently known
trends, commitments, events and u inties 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 busin inancial 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 A@

Issuers a?;Qcouraged, but not required, to supply other forward-looking
information. Op{e | forward-looking disclosure involves anticipating a future trend or
event or antj ting a less predictable impact of known event, trend or uncertainty. This
other fo looking information is to be distinguished from presently known information
which igéasonably expected to have a material impact on future operating results, such
as k{fg future increases in costs of labour or materials, which information is to be
digdlosed.

N\

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 Q(b

Specific Instructions (19

1. General \\0.)'\ °
(1)  (paragraph repealed). &

(2)  (paragraph repealed). %Qv

(3)  (paragraph repealed). 5?~

(4)  (paragraph repealed). /\’\O

(5)  (paragraph repealed).. ‘.196

(6)  (paragraph repealed). (b'\ﬂ

(7)  (paragraph repealed). Q/Q‘

(8) Wen issuer intends to p@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 financia ition or results of operations of the issuer, the transaction
and its effect should be dt sed as part of the annual report. Disclosure must be made
when a decision to pr 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@o ure is consider unduly detrimental to the issuer, confidentiality may
be maintaine%i prescribed for in section 74 of the Act.
(

ed).

3. (Repealed).
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§3

0.C. 697-87,s. 47; O.C. 977-88, s. 32.
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

ltem 1:
Right of revocation Q(b

State whether the security holder giving the mandate has the power to rec\leke the

proxy. ‘b\ N

Briefly describe the terms and conditions of revocation and any@.lsmtion which the

right may include.
S

Iltem 2: ?\
Identification of the person making the solicitation 5

1. If solicitation is made on behalf of the éfﬁ’&gement of the reporting issuer,
so state. Give the name of any director of the re %ing issuer who has informed the

management in writing that he intends to oppos action intended to be taken by the
management and indicate the action that he interjds to oppose.

“
2. If a solicitation is made ot v‘?@e than on behalf of the management of the
reporting issuer, so state and give the e of the person on whose behalf it is made.

3. If the solicitation is @?made otherwise than by mail, describe the method
to be employed. C)é/
4, If the solicit Is to be made by specially engaged employees or soliciting

agents, state the ma% elements of the contract for the solicitation and identify the
parties to the contra@ d the cost or anticipated cost thereof.

be borne.

Item 3: Q~

Inter€gt Of certain persons in matters to be acted upon

5. éf(g;e name of the person by whom the cost of soliciting has been or will

N Describe briefly the interest which each of the following persons has in any matter
to be acted upon, other than the election of directors or the appointment of auditors,
whether such interest is by way of beneficial ownership of securities or otherwise:

(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. So)
QQ

Instructions ‘1,
N
1. The following persons shall be deemed to be persons on m(()ba behalf the
solicitation is made: Q‘
(1) any member of a group that solicits proxi YE any person who
acting alone or with one or more other persons, engages |j ganizing, directing or
financing any such group; 5

(2) any person who contributes m@&Qhan 250 $ to finance the
solicitations of proxies; Q/\

3) any person who lends mon rovides credit or enters into any other
arrangements, pursuant to any contract witth\a person on whose behalf a solicitation is
made, for the purpose of financing the solifjtation or making certain recommendations
respecting securities or voting of securijti f the reporting issuer. However, this provision
does not include a bank or other lengi§Anstitution or a dealer that, in the ordinary course
of business, lends money or exe orders for the purchase or sale of securities.

2. The following £§bns shall be deemed not to be persons on whose behalf
a solicitation is made, un ey are referred to in subparagraph 1 of the instructions:

(2) erson employed by a person on whose behalf a solicitation is
made to solicit p or any person who merely transmits proxy-soliciting material or
performs cleric ties;

) any person employed by a person on whose behalf a solicitation is
made%&ﬁ?capacity of advocate, accountant, or advertising, public relations or financial

advi d whose activities are limited to the performance of his duties;
\é 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 re 'Qgr,
as the case may be, and, if the right to vote is not limited to security holders of re as
of a specified record date, indicate the conditions under which security holders ar@lg titled

to vote. 0.) .
3. If, to the knowledge of the senior executives of the repdrting 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 reportjig‘tissuer, name each
such person, state the number of the securities over which contr direction is exercised
by each such person and the percentage of the class of Et'anding securities of the
reporting issuer represented by the number of the class c@e rities so controlled.

A

Iltem 5: Q’\

Election of directors Q

1. Provide the following informatioi\in tabular form, for each person proposed
to be nominated for election as a director thhe reporting issuer and each other person
whose term of office as a director will tue after the meeting:

Q) Name and id@ as such each proposed director of the reporting
issuer and name each director o@, reporting issuer whose term of office has not expired,;

(2) State@(eﬁ the term of office for each director and proposed director
will expire;

3) Q@ate only the last position held in the reporting issuer, or a parent or
subsidiary theregQ#,

C%S State the present principal occupation and for whom such occupation

IS C&g@ﬁ.

% 2. Provide the following additional information for each person proposed to be
neminated 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,;

4) If any proposed director is to be elected pursuant to any arrang t
between the nominee and any other person, except the senior executives of the ing
issuer acting solely in such capacity, name the other person and describe brigtly the
arrangement. .

o)

3. State whether the Board of Directors of the reporting issu 'f%s an executive
committee and name those directors who are members of each suc@?nmittee.

State whether the Board of Directors of the rep issuer is required to
have an audit committee and name those directors who %“members of each such
committee. O

all voting securities of the reporting issuer or of sidiary of the reporting issuer are
controlled by any proposed director and his as@;; tes or affiliates, state the number of
securities of each class of voting securitiesz¢centrolled by the associates or affiliates,
naming each associate or affiliate whose sébjrity holdings are 10 % or more.

4. If voting securities carrying more than ;ﬁ %t of the voting rights attached to

Item 6: @Q/

Executive Remuneration @

1. Scope of applicatioQ/C)Q/

The information ane provided relates to the company’s executive officers:
chairman and vice- en of the Board if they perform their functions on a full time
basis, president -presidents in charge of principal business units, divisions or
functions (sale ifance, etc.) and any other officer of the issuer or of a subsidiary who
performs a&) y- maklng function in respect of the issuer.

neration of directors, who are not also executive officers, is taken into
acc nly as provided in paragraph 6. When no election of directors is contemplated,
it@ 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 ~D

Executive
officers

Q”
Cash Remuneration (\V $

(2) In addition to amounts actually paid during and for the Iag\lfi?‘?ancial year,

cash remuneration includes: Q.

(@) bonuses to be paid for services rendered @wg the last financial
year unless such amounts have not yet been allocated; ?\

(b) bonuses paid during the last financjd] Year, for services rendered in
a previous financial year, less any amount already d| ed;

(© any remuneration earned ﬂ@ the last financial year the cash
payment of which is deferred.

(3) Remuneration, for a perio (big which a person included in the group was
not then an executive officer, shall no Included.

3. Remuneration pursuan &@ms

Remuneration purs plans need be taken into account only to the extent that
they discriminate, in sco, rms or operation in favor of executive officers or are not
available to all full tim loyees other than those covered by collective agreements.

(2) De briefly any plan, pursuant to which cash or non-cash remuneration
was paid or d&} uted during the last financial year or is proposed to be paid or distributed

in a subse year.
OQ This description includes:
a a summary of how the plan operates;
\é @) y plan op
(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; Q(b

(g0 amounts accrued for the group during the last finamﬂ} year,
inasmuch as the distribution or unconditional vesting of same is not sut?,'g\suo future

events. \\

(2)  With respect to options to purchase securities graw@~ during the last
financial year provide in addition to the information prescribed byeb )atof;

(@) the designation and aggregate number OS?écurities under option;

(b)  the average per security exerciseoﬂq@ (when options with differing
terms are granted, the information should be given fg\each class or type of option);

(© when the price mentioned is less than the market value of the
security underlying the option on the date thenpgtion is granted, provide the market price
on such date .

3) With respect to optio rcised during the last financial year, provide, in
addition to the information presqu by subparagraphs a to ¢ of paragraph (2), the
aggregate net value (market v ess exercise price) of the securities underlying the

options. Q/

(4)  Where di @ure of an amount paid or distributed pursuant to a plan is
made under cash r ration in paragraph 2, that amount shall not be included under
sub- paragraph ( statement to that effect is made under paragraph 3.

(5) Qe disclosure required by sub-paragraph (1) f and g need not be provided
where the nts are paid, distributed or accrued pursuant to a defined benefit plan that
specifi tain pension benefits to be received after retirement and determines an
empg;m's entitlement to such pension benefits as a function of either or both the
en\r&l ee’s years of service and earnings.

N

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 @m
the 10 000 $ threshold is raised to 25 000 $.
N

5. Termination of employment or change of control \\03

Describe any plan or arrangement in respect of compensation@&ved or that may
be received by executive officers in the last financial year in vieynotompensating such
officers in the event of the termination of employment (resign retirement, change of
control) or in the event of a change in responsibilities followin a%?;hange in control, where
in respect of an executive officer the value of such comp@ on exceeds 60 000 $.

6. Remuneration of directors Q/\

(2) Describe any standard arrangeménpy;” stating amounts, pursuant to which
directors are remunerated for their servicesNQ¢heir capacity as director, including any
additional amounts payable for committe ﬁbticipation or special assignments.

(2) Describe any other ar%ﬁéments stating amounts, in addition or in lieu of
any standard arrangement, purs hich directors were remunerated during the last
financial year.

Where compensa‘ﬁ@'m non-cash form, state the value of the benefit conferred,
or if it is not possible t@ the value, describe the benefit conferred.

7. Special pr@ons concerning issuers most of which are unincorporated
Uninc@gated issuers must report:

@ the aggregate amount of fees paid to individuals acting as directors or
trus respect of each of the financial years reported upon;

\é (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 Q(b

1. Disclose any information regarding the indebtedness of eacﬂ/senior
executive of the company, of a nominee for the position of director oygﬁa person
associated with such senior executive of nominee, to the extent that {t i’ not routine
indebtedness. Q~

2. This information need be given only in the circula@ed for the annual

meeting. ?\
Instructions &05

1. State the name and address of eac ’&erson who received such a loan.
Solely the municipality of residence or postal add may be given.

2. State the largest aggregate unt of indebtedness outstanding towards
the issuer and its subsidiaries by each sychgersons at any time during the last financial
year, the nature of the indebtednessé‘lhe transaction in which it was incurred, the
balance thereof presently outstandi% d the rate of interest paid or charged thereon.

3. “Routine indebte " means

Q) Ioan@dde on equal terms to employees generally and not
exceeding 25 000 $;

(2) oan made to a senior executive who is a full-time employee of the
issuer provided((a the loan is less than twice the amount of his salary and is secured by
a first mort against his principal residence.

provi he making of the loan is part of the business of the issuer, is granted on the
s@ onditions 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.

@Q ~ (3) aloan made to a senior executive who is not a full-time employee,
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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: (b
Q
W

(2) a proposed nominee for election as a director; N

o)

(3) an associate or affiliate of such insider or proposed nom@k-

(2) an insider of the reporting issuer;

However, it is not necessary to repeat this information if it @hready been given

in a proxy circular.
¥

Instructions O

1. Give a brief description of the materia\transaction. State the name and
address of each interested person and his relatio with the reporting issuer. -

2. As to any transaction involviryg\ the purchase or sale of assets by the
reporting issuer or any subsidiary, otherwisé?ghan in the ordinary course of business, state
the cost of the assets to the purchaser the cost of the assets to the seller if acquired
by the seller within 2 years prior to t nsaction.

3. This item does r% ply to any interest arising from the ownership of
securities of the reporting is er here the security holder receives no extra or special
benefit or advantage not&d on a prorata basis by all holders of the same class of
securities.

4. Wh e of the persons referred to in this item is an underwriter, an
associate or affffitke, include information as to any material underwriting discounts or
commissions@ the sale of securities by the reporting issuer.

E,Q~ No information need be given in answer to this item as to any transaction or
any Q st therein where:

\% (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, ed
the following conditions are met:
N

“
(@) the interest of the specified person arose fro\g(t)@e beneficial
ownership of less than 10 % of any class of voting securities of anoth~ mpany that is
a party to the transaction;

(b) the transaction is in the ordinary B&se of business of the
reporting issuer or its subsidiaries; 5%‘

(c) the amount of the transacti@ﬂ@series of transactions is less
than 10 % of the total sales or purchases, as the ca ay be, of the reporting issuer and
its subsidiaries for the last financial year. Q

6. Information shall be furnished\in answer to this item with respect to
transactions not excluded above which iﬁb)lve remuneration to any of the specified
persons for services in any capacity st the interest of the person arises solely from
the beneficial ownership of less tha&//o of any class of voting securities of a company

furnishing the services. @
&

Iltem 9: Q/
Appointment of auditor Q

1. If acti 0 be taken with respect to the appointment of an auditor, name
the auditor of the ting issuer.

e auditor was first appointed within the last 5 years, state the date when

the audit&@@rst appointed.

% . The information to be given when a reporting issuer’s auditor is dismissed
o@a ged is the information required by the provisions prescribed by regulation.
N\

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 subsidi as
any such agreement if the person was a reporting issuer; N 9‘[/

“

3. with respect to any person named in answer to paragr pR)l state the
amounts paid or payable by the, reporting issuer and its subi'g%ies since the
commencement of the last financial year and give particulars; ?\

4. with respect to any person named in answer to Bégraph 1 or 2 and their
associates or affiliates, give particulars of, %“

(1) anyindebtedness of the person, asﬁQQate or affiliate to the reporting
issuer or its subsidiaries that was outstanding, at time since the commencement of
the reporting issuer’s last financial year, Q

(2)  any transaction or agreemgnt of the person, associate or affiliate with
the reporting issuer or subsidiary, at any_tih® since the commencement of the reporting

issuer’s last financial year. Q/
Instructions @b

1. Solely the pl (9 residence or postal address of each person may be
given, but the Commissio&ay then request the home address in full.

2. Itis noc@ssary to give information of relative insignificance.

3. % particulars of indebtedness, state the largest aggregate amount of
mdebtednes% ted by the reporting issuer or one of its subsidiaries to each of these
persons the last financial year, the nature of the indebtedness and of the
WhICh itwas incurred, the amount of the indebtedness presently outstanding
te of interest on the indebtedness.

\$ 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 aw
amendments, acquisitions or dispositions of assets, amalgamations, m s or
reorganizations. 0.) \

2. Where reorganization or a recapitalization is involved, giy;\with regards to
the issuer whose securities are issued or offered in exchange, thedfformation and the
financial statements prescribed by regulation for a prospectus. nformation circular
must present in particular the financial statements in accorda ith the requirements
prescribed by regulation with respect to a prospectus. 5

3. If the matter is one that is not required to ijmitted to a vote of security
holders, the reasons for submitting it to security holde\s should be given and a statement
should be made as to what action is intended to b@@en by management in the event of
a negative vote by the security holders. (1/

- )
0.C. 660-83, Sch. VIII; O.C. 1263-85, s. 1Cﬂj§nd 107 to 109; O.C. 1263-85, s. 106; O.C.
697-87, s. 48 to 50; O.C. 977-88,%./@3; 0.C. 226-93, s. 31; O.C. 30-96, s. 46;

<</C)
Q
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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)

0.C. 1622-90, s. 45; M.O. 2003-01, s. 88.

(REPEALED)

SCHEDULE X é
?\

0.C. 660-83, Sch. X; O.C. 1263-85, s. 112; O.C. 1263-85, s. 11@m 10); O.C. 697-87,

S. 53; O.C. 226-93, s. 32; M.O. 2003-01, s. 88.
D
<O
S
Q
\‘1/
o]
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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. -

Iltem 2: (19

The offeree

Provide its corporate name. \\(b

Q.

ltem 3: Q?‘
Ownership of securities of the offeree %

1. Provide the number, the percentage and descr&n of the securities of the
offeree held by the following persons at the date of the 1@

(2) the offeror, 6\
(2) a joint actor with the oﬁerorﬂ?known;
“

3) a senior executive %Lh‘bofferor and his associates;

(4) a person who securities of the offeror conferring more than
10 % of the voting rights attach@a class of voting securities.

If no securitieée’held, SO state.

2. Where %ormation is known to the offeror, give, for each class of

securities subject t bid, the number of securities held by each holder of more than

10 % of the sec S of that class. If the securities are held in the name of a clearing
corporation, s that they are held in the name of many holders.

O

Iltem 4: <h)_
Trans s in the securities of the offeree

Provide the following information respecting the acquisition or sale of securities of
th\e offeree by a person mentioned in Item 3 during the 6 months preceding the date of
the bid:

(1) the description of the security;

(2)  the number of securities bought or sold;
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(3) the purchase or sale price;
(4) the date of the transaction.

The information required in paragraphs 2, 3 and 4 is provided it is known. If no
securities have been acquired or sold, so state.

Item 5: Q(b
Terms of the bid (19

Provide the terms of the bid and the cases in which the offeror plarggtn withdraw

the bid.
&

Item 6: ?‘
Payment for the securities EQ

Indicate the method of payment for the securities and}jg settlement date.

O
Item 6.1: &
Solicitation 6\

Give the name of any person employed oﬂaaid by the offeror or his agent to solicit
the tendering of securities in response to t}}% r.

Item 7: %Q

Right of to withdraw deposited sec

Describe the withdraw t of the security holders of the offeree issuer who have
deposited their securities the bid. State that the withdrawal is made by sending a
written notice to the depo@ y and becomes effective upon its receipt by the depositary.

Iltem 8: O

Availability of n@*

Stat exact nature of the arrangements made by the offeror to ensure the
availabili he funds needed to pay for the securities tendered, in particular the source
of fu e precise conditions of any agreement relative to the financing of the operation,

ekeeping of funds or a guarantee for the payment of the securities.

the s
A\
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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 t
or of listing the securities on a stock exchange or delisting them; Q

(2)  the volume of securities traded and the highest and lowest guQtations for
the 6-month period preceding the date of the bid; gj

(3) the last quotation of the securities before the %%‘of the public
advertisement of the bid. Q

Indicate the date of the public advertisement of the bid)?*

Item 10: &O

Agreements between the offeror and the senior exewes of the offeree
Provide the details of any agreement ma planned between the offeror and the
senior executives of the offeree, in particula\c.pncerning any payment or other benefit

granted as compensation for the loss of tI*@Jy positions or respecting their continuing or
ceasing to perform their duties if the bi vourably received.

Item 11:

Agreements between the offer&gyg a holder of securities of the offeree

Provide the details&y agreement between the offeror and a holder of securities
of the offeree in respe%a e bid.

Iltem 12: O

Business relatio% etween the offeror and the offeree

Pw details of any material business relationship between the offeror and the
offere

|§13:
Pvpose of the bid and subsequent plans

Provide the following information:

(1) the purpose of the bid;
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(2)  where the purpose of the bid is to acquire effective control of the offeree,
the plans of the offeror to liquidate the offeree, to lease its property or dispose of it, to
amalgamate it or to make any other major change in its affairs, its organization , its
management, its personnel or its dividend policy.

Iltem 14:
Material changes in the affairs of the offeree

Provide the details of any information known to the offeror regarding qﬁajor
change in the affairs of the offeree since the date of its last published interim onannual
financial statements. (b'\ o

4

,Ibt\?)r;r;?si al Q§~

1. Where an appraisal is furnished, provide a su@y of it. The summary
must include the method of computation, the extent of the e?g ination and the principal

hypotheses upon which the appraisal is based. It must indicate the extent to which
any advantage accruing to a security holder after c etion of the take-over bid has
been considered in the valuation. Q

2. Indicate the place where the apprglzal may be consulted and mention the

rights of security holders of the class copgémplated to obtain a copy of it by paying
reproduction and mailing costs. Q‘

Item 16: Q)
Rights of appraisal and acquisiti Y@

State any right of ap%égél that holders of securities of the offeree issuer may have
under the laws governin@ tate whether the offeror intends to exercise any rights of
acquisition of securiti e offeree that the offeror may have.

O
Item 17:

Purchases in@a pen market

g#le whether the offeror intends to buy in the open market securities of the

class ct to the bid.

|
n@&
Other material facts

State any other material fact likely to affect the value or market price of the
securities of the offeree. Mention any other information known to the offeror, but not yet
published, that might influence the response of the holders to the bid.
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Item 19:
Judicial developments

Where the take-over bid is an insider bid or where the offeror anticipates that a

going private transaction will follow the take-over bid, give a brief description of its
relevance to recent legal development, if any, relating to the type of proposed transaction.

Iltem 20: ch
Approval of the circular Q

Where the bid is made by a legal person or on its behalf, state that th@\¢ontents of
the circular and its publication have been authorized by the board of diriito :

Item 21: &
Date of the circular QQ

Indicate the date of the circular. 5?“

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113; O.C. 697-8?\9 55 to 62.
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SCHEDULE XII
THE CIRCULAR OF THE BOARD OF DIRECTORS

Item 1:
The offeror

Provide its name.

Iltem 2: (19

The offeree

N
Provide its name. | \\(b
ltem 3: Q?‘
Composition of the board of directors of the offeree %
Provide the names of the offeree’s directors. OBVN
Item 4: ,\&
Ownership of the offeree’s securities Q

Q
Provide the number, the percentage n(ﬂﬁe designation of the securities of the
offeree held by the following persons on theﬁhté of the bid:

(1) asenior executive of the&ee and his affiliates;

Q

(2) aperson who hol% urities of the offeree having more than 10 % of the
voting rights attached to a CIaES) voting securities.

The information is@%ﬂded only if it is known. If no securities are held, so state.

Item 5: O®

Acceptance of t@ by the senior executives of the offeree

names persons referred to in Item 4 who have accepted or intend to accept the bid,
asw I@ he number of securities that each one has deposited or intends to deposit.

N

Ownership of the offeror's securities

VX?&)%@ information is known to the senior executives of the offeree, provide the

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(b

1. Provide the details of any agreement reached or proposed betwgen the
offeror and the senior executives of the offeree, particularly in regard to a 'Tsayment or
other benefit granted as indemnity for the loss of their positions or in\ge rd to their
retaining or losing their positions if the bid is accepted.

2. Provide the names of the senior executives of t Y;ree who are also
senior executives of the offeror or of a subsidiary of the offerov

N
ltem 7.1: /S&O

Agreement between the offeree and its senior executi)\e

Give the detail of any agreement entered *ﬁgr proposed between the offeree and
its senior executives in regard to any payment ofother benefit granted as indemnity for
the loss of their positions or in regard to the}gmaining or losing their positions if the bid is
accepted.

Response of offeree issuer

Q~
&
Iltem 7.2: Q)
O

Describe any trans , board resolution, agreement in principle or signed
contracts in response t der offer. State whether or not the offeree issuer has
undertaken any negot@o s which relate to or would result in one of the following:

1) an Oordinary transaction such as a merger or reorganization involving
the offeree co ny or one of its subsidiaries;

( Qhe 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
andther 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: %

P
o

(3) aperson who holds securities of the offeree carrying mo, T)}an 10 % of the
voting rights attached to a class of voting securities. Q?\

Item 9: ?\
Transactions in securities of the offeree 5

(1) asenior executive of the offeree;

(2) an associate of a senior executive of the offeree;

Provide, where known to the senior exe uﬁges, the following information

respecting the acquisition or sale of securities he offeree during the 6 months
preceding the date of the bid by a person mentig n ltem 4.
(2) the description of the security; N »

o)

(2)  the number of securities@ﬂired or sold;

3) the purchase or s%;&%e;
4) the date of th%ﬂ\saction.

If no securities@ Id, so state.

Item 9.1:
Securities iss&e/ tO0 senior executives

Preys details of securities of the offeree issued to senior executives in the
S. Securities covered are those subject to the bid or convertible into those
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Item 10:
Additional information

Where information in a circular provided by the offeror has been presented in a
misleading manner, correct the facts.

Iltem 11:
Material change in the activities or the offeree Q(b

Provide any information known to a senior executive of the offeree that inﬁlgates a
material change in its activities since the date of its last interim or angge‘lﬂfinancial
statements. \\

<&
It 12:
O?r:ner information eov

Provide any other information known to the senibs?éxecutives, but not yet
published, that is likely to influence the response of the h@ers to the bid.

ltem 13: Q/\
Recommendations ‘.19

1. Where the offeree’s board of‘;%h'fotors recommends acceptance or refusal
of the bid, indicate the reasons for the r%& endation;

2. Where the offeree’s b f directors makes no recommendation to accept
or refuse the bid, indicate the re for the decision;

3. Where the off, board of directors intends to make a recommendation
to accept or refuse the bi r the sending of the circular of the board of directors, it may
advise security hoIde@ e offeree not to deposit their securities before receiving a
further communicatj om the board informing them of its recommendation and the
reasons therefor Q.

<

ltem 14: Q/
Consenths’e of expert’s report

%ere the circular of the board of directors mentions, by reason of the standing
a ed to his profession, the name of a person who is a lawyer, an auditor, an
ade 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. Q(b

2. Indicate the place where the appraisal may be examined and stat right
of security holders of the class contemplated to obtain a copy of it by payina\the cost of
reproduction and mailing. \\

Iltem 15: 2
Approval of the circular Q?\

State that the contents of the circular of the board of dll‘é?brs have been approved,
and that its distribution has been authorized by the offere@ rectors.

Iltem 16: Q/\

Financial statements Q

Where the unaudited financial stategj{eb\t&of the offeree are included in the circular
of the board of directors, enclose a declgration of the chief financial officer of the offeree
stating that in his opinion the financi ments present fairly the financial position of
the offeree and the results of its op s for the period under consideration

ltem 17: Q/‘
Date of the circular C)

Indicate the da@%e circular.

O.C. 660-83, S I; O.C. 1263-85 s. 114 and 115; O.C. 697-87, s. 63 to 71,
M.O. 2003-01

&
oQ“O

\
3
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SCHEDULE XllI
SENIOR EXECUTIVE'S NOTICE

Item 1:
The offeror

Provide its corporate name.

Iltem 2: (19

The offeree

Provide its corporate name. \\(b

Iltem 3: Q?‘
The author of the notice %

Provide the name of the senior executive who prepare\g he notice.

0

Item 4: /\
Ownership of the securities of the offeree Q

Provide the number and description Kf@é securities of the offeree held by the
senior executive and by his associates. 0.) "

If no securities are held, so staQ/2

W
It 5:
Air:eptance of bid Q/QQ/

State whether th @nor executive has accepted or intends to accept the bid and
give the number of seéities he has deposited or intends to deposit. Provide the same
information for ea ociate.

<

Iltem 6:
Ownership e securities of the offeror

®1en a bid is made by an issuer or on his behalf, provide the number, the
pe tage and the description of the securities of the offeror held by the senior executive
aéby 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 oﬁer@r of
one of its subsidiaries.
N

o)

Iltem 8
Participation of a senior executive in a transaction to which the offeror@party

Describe the nature and extent of any participation by a §Or executive and by
his associates in a material transaction to which the offeror is % ty

D)
Item 9:

Additional information &O

\

Where information contained in a takeov@d circular drawn up by the offeror
contains a misrepresentation, correct the mform%yon

Item 10: 03

Material changes in the activities of th%ge'ree

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 th not already known to the public and the senior executive

considers that it has not@ correctly presented in the takeover bid circular or in the
circular of the board of tors.

Item 11:

Other mformz%f(

any other information known to a senior executive, but not yet published,
that mighiNinfluence the response of the holders to the bid.

| 6%12:
Recommendation

Provide the recommendation of the senior executive, with the reasons therefor.
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Item 13:
Consent to the use of an expert’s report

Where the notice of a senior executive mentions, by reason of the standing
attached to his profession, the name of a person, such as a lawyer, an auditor, an
accountant, an engineer, a geologist or an appraiser, who has drawn up or certified part
of the notice or who has made an appraisal or drawn up a report used in preparing the
notice, the written consent of that person must be filed with the Commission Wi@e
notice, or reproduced in it, in accordance with a regulation.

ltem 13.1: N+
(Repealed) \\(b
Item 14: Q~
Date of the notice @?\

Indicate the date of the notice. 5?‘

0.C. 660-83, Sch. XIlI; Errata, 1985 G.O. 2, 1121; o.c&ggs-ss, s. 116; 0.C. 697-87, s.
72 and 73; M.O. 2003-01, s. 90. S

'
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SCHEDULE XIV
ISSUER BID CIRCULAR

Item 1:
Name of issuer

Provide the corporate name. %
Iltem 2: (19Q

Securities sought

N
Provide the class and number (of shares sought) or the princi@;’%ount when
they consist of convertible debt securities. Q.

?\
Item 3: %Q

Time period ?\
State the dates on which the issuer bid will comg@e and close.

Iltem 4: Q/\

Method of acquisition (19

State the method by which the secu:'?s"will be acquired, and the procedures for
accepting the bid and for taking deliveryQL curities deposited.

Item 5: @
Consideration offered Q/@
State the considerat@Sg be offered.
Where the sec@es of an issuer are offered as consideration, state:

(2) th%‘mmaﬂon and the financial statements required by the Regulation for
a prospectus@ e issuer whose securities are offered as consideration;

(ZQ. any information known to the issuer that indicates a material change in its
activ&@ nce the date of its last interim or annual financial statements.

N

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

availability of the funds needed to pay for the securities tendered, in particular t rce
of funds, the precise conditions of any agreement relative to the financing of the opieration,
the safekeeping of funds or a guarantee for the payment of the securities. (b'\ b

4

Item O: Q~
Participation Q?\

Where the issuer bid is for less than all of the outsta@ securities of a class,
state that if a greater number or principal amount of the sec@ ies are tendered than the
issuer is bound or willing to take up and pay for, the i;@r will reduce the number of

State the exact nature of the arrangements made by the offeror to ensu:;%e

securities tendered by each holder on a prorata basis, Ing the necessary adjustments,
prior to the taking up and payment of the securitiesQ

Item 10: (19

Reasons for the issuer bid (b'\“

State the purpose and busines&sons for the issuer bid, and if it is anticipated
that the issuer bid will be followed oing private transaction, describe the proposed
transaction.

ltem 11 Q{C)
Trading in securities of tl‘@l ss to be acquired

Furnish, wh easonably ascertainable, the following information concerning
trading in secur% the class to be acquired:

(1) %e name of each stock exchange or other principal market on which the
securitingJght are traded;
<(8 in reasonable detail for the 12 months preceding the date of the issuer bid,

t§olume of trading and price range of the class of securities sought, or in the case of
debt securities the prices quoted, on each principal market;

3) the date that the issuer bid to which the circular relates was announced to

the public and the market price of the securities of the issuer immediately before such
announcement.
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Indicate any change in a principal market or markets that is planned following the
bid.

Iltem 12:
Beneficial ownership of securities of the issuer

State the number, the percentage and the designation of any securities of the
issuer beneficially owned or over which control or direction is exercised at the date e

bid by: (19
(1) each senior executive or other insider of the issuer; (b'\“
(2)  each associate of an insider of the issuer; Q:\
(3) every associate or affiliate of the issuer. QQ?\
The disclosure required in paragraph 2 is furnished oriXif it is known.
Iltem 13: &O
Acceptance of the issuer bid 6\

Where known after reasonable inquiry by%e senior executives of the issuer, state
the names of every person named in Item ]%Nm proposes to tender or accept the issuer
bid.

Q~
Item 14: &Q/

Benefits from the issuer bid Q/

State the benefits toéfbf the persons named in item 12 of accepting or refusing
to accept the issuer bid. Q

ltem 15: O®

Material change& e activities of the issuer

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 &ange all or a substantial part of its assets, to amalgamate it with any other business
c\énization.

Giv;g articulars of any plans or proposals for material changes in the capital

Mention whether or not the offeror plans to delist the shares.

Item 16:
Other benefits of the issuer bid
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If any material changes in the activities of the issuer are contemplated, state any
specific benefit, resulting from such changes to any of the persons named in Item 12.

Iltem 17:
Arrangements between the issuer and security bolder

Provide the details of any contract or understanding between the issuer and
(1) any security holder of the issuer; (19Q

(2)  any person with respect to any securities of the issuer. (b'\ b

Item 18: - N _ Q.

Previous transactions in the securities of the issuer Q?\

State the number and designation of any securities of t %uer purchased or sold
by the issuer during the 12 months preceding the date the issuer bid excluding
securities purchased or sold pursuant to the exercise o @oyee stock options, warrants
and conversion rights. State the purchase or sale p e date and purpose of each

transaction.

QQ
Item 19: (1/
Financial statements (b'\“

1. If the most recently av% e interim financial statements have not been
delivered to security holders of t uer, include the interim financial statements. If
interim financial statements are included, include a statement that the most recent
interim financial statements wj sent without charge to anyone requesting them.

2. Where inter&ancial statements are included, include a report of the chief
financial officer of the ree issuer, stating whether in the opinion of the chief financial
officer, the financial ements present fairly the financial position of the offeree issuer
and the results %@-operations for the period under review.

Iltem 20: OQ/

Apprais

Where an appraisal is provided, include a summary of the appraisal. The
@ary should include the basis of calculation, scope of review, and the key
assumptions on which the appraisal is based. It must also indicate the extent to which
any advantage accruing to a security holder after completion of the take-over bid has
been considered in the valuation.

2. Advise where copies of the appraisal are available for inspection and state

that a copy of the appraisal will be sent to any registered security holder of the class upon
payment of a nominal charge sufficient to cover printing and postage.
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Item 20.1:
Judicial developments

Give a brief description of the relevance of recent legal development, if any, relating
to the type of proposed transaction.

Item 21: Q(b

Approval of the circular (19

The circular must include: (b'\“

(1) a declaration that the circular has been approved Q;T.\ts distribution
authorized by the issuer’s board of directors; Q?\

(2) name of any senior executive of the issuer who@infcrmed the board of
directors in writing of his opposition to the disclosure;

(3)  Where the issuer bid is part of a tr réaction or to be followed by a
transaction requiring the approval of minority sec@ holders, state the nature of the

approval required. ‘.19
[N

Item 22: 03
Previous distribution Q‘

If the securities of the class %’ct to the issuer bid were distributed to the public
during the 5 years preceding t id, state the subscription price per share and the
aggregate proceeds received e issuer or selling security holder.

Item 23: QQ/
Dividend @

Give the@@%]g information:

(1) %e frequency and amount of dividends with respect to shares of the issuer
during thqg)ears preceding the date of the issuer bid;

<(8 any restrictions on the issuer’s ability to pay any dividend’s;

\é 3) any plan or intention to declare a dividend or to alter the dividend policy of
the issuer.

Item 24:
Tax consequences
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Provide a general description of the consequences of the issuer bid under Québec
income tax legislation to the issuer and to the security holders of any class affected.

Iltem 25:
Expenses of the issuer bid

Provide a statement of the expenses incurred or to be incurred in connection %h

the issuer bid. Q
Item 26: (1/
Other material facts (b'\“

State the particulars of any other material facts about the iss@id . State any
other material facts not previously published and likely to influgvs the response of
security holders to the bid. %

Item 26.1: OBV\
Solicitati
olicitations &

Give the name of any person or company @sloyed or paid by the issuer or his
agent to make solicitations in respect of the bid.q/Q

ltem 27: rb'\ °

Date of the circular

Indicate the date of the dis@(é

0.C. 660-83, Sch. XIV; O.C. ]@85, s.117 and 118; O.C. 697-87, s. 74 to 82; O.C. 226-

93, s. 33. QQ/
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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

Present the following items of the statement of a dealer’s financial position degging
year.

Assets (b'\ &

Cash Q:\
Accounts receivable ?\
Accounts - dealers Q
Other accounts %
Securities held at market value 5?‘

Other assets (indicate basis of appraisal) &O

A
Q
P

Liabilities

Borrowings on pledge

Accounts payable N
Accounts - dealers (b
Securities sold short at market value Q‘

Capital stock (including borrowin &@cribed in section 212 of the Regulation and

undistributed earnings) Q/

Item 2:
Auditor's report QQ/

Attach the a@ report

O.C. 660-83,&/&%; 0.C. 697-87, s. 83; O.C. 30-96, s. 47.

O
<<OQ~
3
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SCHEDULE XVI
(REPEALED)

O.C. 1263-85, s. 119; O.C. 697-87, s. 84; O.C. 30-96, s. 48; M.O. 2003-01, s. 91;
M.O. 2005-22, s. 11.
SCHEDULE XVl So)
(REPEALED) Q

0.C. 977-88, s. 34; M.O. 2003-01, s. 92; M.O. 2005-22, s. 11. N

2o
R\
SCHEDULE XVIII <
(REPEALED) Q?‘

0.C. 1548-96, s. 2; M.O. 2003-01, s. 93. Sv
&O
SCHEDULE XIX A
(REPEALED) QQ
Vv

0.C. 1247-2001, s. 3; M.O. 2003-01, s. 93. N

(b e
I(:ORl\él | Q){(/Q"
REVOKED

e oy

O.C. 660-83, Form 1; Errata, G.0. 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 A
Name Dealer @
Adviser (19
Address of principal establishment Area code: '\ )
Tel.:

4

Address for service in Québec

Tel.:

Area code: §~

N

Name of senior executive responsible for the activities in Québec

2. CATEGORIES OF DEALERS OR ADVISERS

<O

N3

Check the appropriate
box:

A
Q
S

N

(1) DEALER
. . . - : .
(a) unrestricted practice [/ (b) discount b«é} [7 (c) restricted practice 7
Q/Q‘ - security issuer ™ [7
\3@ - financial intermediary 7
C)Q/ - QBIC shares distributor [J
Q/ - debt securities [7
@ : - other (specify) 7
O Yes No
Do you intend to portfolio management services? [7 [7
(2) AD
\@ unrestricted practice (b) restricted practice [
3.\ FINANCIAL YEAR
Closing date YEAR MONTH DAY
Any natural person applying for registration as a dealer of adviser must also complete Form 3.
An security issuer need not answer items 7(6), 12 and 17.
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4, AUDITOR
Name
Address
5. BANKS
Names of all the banks of caisses populaires, including the addresses of all branches where the applicant
keeps a line of credit or an account. O
Name Address [\
Q\J
i
N
o)
6. SENIOR EXECUTIVES (complete list) 4
Each senior executive must complete Form 3. N
Name Address A\ Y Position
‘?j
I
N
1\t
7. THE COMPANY A
1) Date of incorporation of the YEAR MONTH N
company (D\%
2) Incorporating Act 1~
(3) SUPPLEMENTARY LETTERS PATENT Yr. M. D.[Yyr M. D.[Y. M D [Y. M D
Provide the dates of issuance n'\ N | | | | | |
(4) MEETINGS OF SHAREHOLDERS AND ANNUAL REPDRT
Date of the last Date of the las jal Date of last
general meeting of Yr. M. D. | meeting of Iders Yr. M. D. annual report Yr. M. D.
shareholders | | o\ | | ‘ |
(5) SHAREHOLDERS Attach the names and ad s of the persons holding a major position and the number of securities each
holds.

A major position is defined as holding person of more than 10% of the voting rights attached to the securities issued by
the dealer or the person controlling j
by that person and his joint actors

fact that they can exercise the

e added to those that belong to that person and his joint actors, in particular due to the
ights attached to these securities

\
(6) DEBT SECURITIES Atwnames and addresses of all the holders of debt securities (bonds, debentures, notes and loans)

issued by the company, Wdicate the nature and amount of the securities held by each.
In the case of a dea| g made a public offering, it is sufficient to give information concerning the securities held by the
senior executiveSQ
<,
7) BENEFICYAL OWNERSHIP YES NO
Do th s mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other
e ——

&ES, provide the names and addresses of the persons who own the securities

s 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
Provide the following information on a separate sheet if space is lacking SHARES SHARES
(NUMBER) (NUMBER)

VALUE

€) authorized capital stock
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(b) issued and outstanding

(c) per value of debt securities: 1 -Bonds
Note —In each case, provide a complete
description (source, maturities, interest rates, > _ Notes

and whether it is a loan contemplated by
section 193 of the Regulation).

3-Any other borrowings

O
TOTAL [e\%
\ 7
8. PARTNERSHIPS q/
(1) Date constituted YEAR | MONTH | DAY | Date registered YEAR | MONTH %
i)

(2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capital st d 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 capi f 7 [
the partnership?

If NO, provide the names and addresses of the persons who own the segt

SECTION B &O

Answer YES or NO to Questions 9 to 16. In the case of an affir@qﬁye answer, provide the necessary detalils.

9. CHANGE OF NAME 0>

in this application for registration or has he previOL@y

Has the applicant previously used a name other tham%he‘ one by which he is identified
arried on business under

YES NO
J [

another name? Q‘
&
N4

10.  PREVIOUS REGlSTRAﬁ@)l

Under a securities law or regighion enacted in Québec or elsewhere.

(1) has the applic eviously obtained registration or a permit?

(2) if YES, do Still hold the registration or the permit?
3) if NO, haS\ie previously made such application?

YES

N
nood

~ /
v
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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
JaN o)
QY
4
V4

12. STOCK EXCHANGE, DEALERS’, ASSOCIATION.
Has the candidate previously been

(1) admitted? ?\ [ 0
(2 refused? 0 [ [
() suspended? @ 0 )
as a member of a stock exchange, a dealers’ or securities adV|sers© iation or a professional
association in Québec or elsewhere? &
A
A\
Q-
N)°
[N
13. FRAUDS, CRIMES 0‘)

Has the applicant:

() €) been found guilty of a@%e under a securities law or regulation YES NO

enacted in Québec or elsewhere?

ON
(b) been found @(ﬁ( fraud or theft related to a securities transaction? YES ~ NO

Q o O
RO

(c) b@nvolved in an injunction following a fraudulent transaction? YES NO

Q,

(2) ‘ found guilty in the last 10 years of a criminal offence under a law enacted YES NO

in Q or elsewhere? [J 7
\t
Ny
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 D
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? [7 (1/ [7
o
17. INSURANCE OR SURETY 0:\
Q) CONTRACT FOR UNIVERSAL SURETY \w
Name of the insurance company | \)'

)

Attach details respecting the amount of the coverage for each categor, Qﬁsks, the deductible, the date
of coming into force and the term of the contract.

POSTAL INSURANCE

N

N
Name of the insurance company <\
Amount of Deductible Expiry Date ™ YR. MON. DAY
coverage Qgi
©) OTHER Q
Provide all details q',
| NN
(4) DEMANDS FOR SETTLEMENT (I'P‘ '
Have demands for settlement been made ourinsurance company during YES NO
the last financial year? [7 7

If YES, give details on a separate she@g/

>

Q/C) Signature of senior executive or partner

name (print) and position

for

name of applicant

All the documents attached to this form must
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 § §)
signature signature 05\ )
name in block letters and position name in bloﬁg'fetters

commissioner for oaths

Judicial district of 5?*

This declaration may be replaced by a solemn affirmation. &O

QA

Important O\~
THE FOLLOWING DOCUMENTS MUST ACCOMPAN APPLICATION:

Notary, justice of the peace or EO

“
1. Audited financial statements, at a date not m&b%an 90 days before the date of the application for

registration; Q~
2. The fees payable as prescribed in Cb&ll of Title VI of the Regulations;

3. A certified copy of the resolutio e board of directors of the company authorizing one or more
senior executives to sign the gppiieation form and all the related documents.

2

0O.C. 660-83, Form. 2&J¥rata, 1985 G.O. 2, 1121; O.C. 977-88, s. 36; O.C. 627-2000,
s. 12.
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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 commis@)r
requests approval from a self-regulatory agency; Q

(b) requests approval from a Canadian securities commission as a senipr\e;l/cutive of
a dealer or adviser; (b

(c) applies to a Canadian securities commission for registration@:a\dealer or adviser.

2. Applicants must answer all pertinent questions; any omissionm y delay examination of
the application.

3. The information on the form and on enclosures must be\‘?xzwritten; forms or enclosures
not typewritten may be refused. O

4. Each enclosure must be separately identifi %gnatures must not be reproduced
mechanically or photocopied. A commissioner for oaths and t% plicant must initial all enclosures.

5. To apply, the applicant should, if necesszgl(request assistance from an authorized senior
executive of the firm responsible or from a lawyer. \ 2N

of the Canadian Investment Dealers Asso , and of the Montréal, Toronto and Vancouver stock
exchanges are required to submit 2 duly, d copies of the application to the self-regulatory agency
responsible for auditing the books of th cant’s firm.

6. A copy of the application mucst@&bd with the applicable securities commission. Members

RESERVED FOR THE SELF-REGULATORY AGENCY

QQ/ Confirmation of answer # 7 Other confirmation
@ Application approved by Date

7. T ior executive of an issuer-distributor does not need to answer Items 6 and 20, nor
Section D.

O
QOQ
3
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SECTION A
1. APPLICANT
Surname First name Social insurance number
Applicant’s address (including postal code) Area code:
Tel. No.:
Address for service in Québec
Position with the firm Date of beginning of empl st

YEAR MONTH (l/ Y

re

3

2. FIRM
Name Area co .{

Address of place of work (number, street, town, province, postal code) OY'

3. NATURE OF REGISTRATION APPLIED FOR: SE

Check the boxes required to identify precisely the nature Qapplication.

respecting securities and by-laws, respecting futures con , as well as the rules and regulations of the
stock exchanges, of the Canadian Investment Dealers Assg€iation or any other sell-regulatory agency.
\ 4
Unrestricted registration authorizes the a S?Dant to trade ail classes of securities in compliance
with the provisions that apply. é

The nature of the application depends upon the apg e provisions of the laws and regulations

A candidate who applies for restri @r gistration must check the box “other” and state the nature
of the restriction. @
Z

=i

REGISTRATION (Representative \_) CERTIFICATION (senior executive)
[7 Unrestricted [7 Director
/7 Discount broker Q [7 Officer
[7 Debt securities $ [7 Shareholder ____ % of securities held
[7 Distribution of ares
[7 Financial int ary [7 Branch manager
[7 Stock ex a%e representative [7 Director, shareholder or senior executive of a
certified subsidiar
[7 Tra C) ’
[7 @und [7 Other (specify)
7 tment contracts
tures 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
[J Prince Edward Island /7 Nova Scotia [J Saskatchewan [J Northwest Territories
SELF-REGULATORY AGENCIES ch
[ Alberta Stock Exchange [J Vancouver Stock Exchange Q
[ Canadian Investment Dealers Association [J Winnipeg Commodity Exchange (l/
7 Montréal Exchange 5 Winnipeg Stock Exchange ?\ N
[ Toronto Stock Exchange [J Others (specify) .
[ Toronto Futures Exchange

&
SECTION B éov

5. IDENTIFICATION E
Date of birth Place of birth Province Uountry Citizenship Sex
Year Month Day (town) &
‘ b
Height | Weight Colour of eyes Colour of hair Col &i\g Special marks Family status
Number of years of For applicants of foreign origin, ) Passport
continuous residence in date and place of entry into * P‘untry Place of Date of issue Number
Canada Canada '\ N issue

6. PHOTOGRAPH Q/:

Attach 2 black and white full f otographs (5 cm x 5 cm), taken during the last 6 months. The
photographs must bear, on the bacm ate on which they were taken, and to certify of the applicant, his
signature and that of a commissi r oaths or of a senior executive of the firm responsible.

7. TRAINING Q

Provide the na ;‘the last establishment attended for each level.

(L) Q%

Q/ N Grade, diploma or certificate Date obtained
-( ) of studies (specify)

Secondafisehool

Collegé

Univiefsity

Redfessional qualification courses

Oithers
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Have you passed the following courses or examinations?

<
D
n
z
o

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 O
Examination on Canadian stock exchange future contracts & 7
Branch manager examination /\ 7
Examination for future contracts officer QQ 0
) I
D

-
>

&

QoOoQOoOooOon

%

DDDDDDDDDDD@DDDDDD

D‘Z@Emmmmmmmmmmm
1

Others (specify)

v

QoooOoooQ

N
* |n case of exemption, attach supporting documehts)

(2) Have you been refused an exemptwgny of the courses listed above? If Yes, explain or attach

supporting documents. §

~X/
/
~

N/

8. EXPERIENCE

An applica tﬁg‘iles an application with the Canadian Investment Dealers Association or the
Montreal, Toronto ncouver stock exchanges is required to mention any employment in any of those
agencies or anyogther body mentioned in paragraph 1 of Question 14.

(a C)Provide a complete description of your affairs, including the periods you worked or were
unempl uring the last 10 years preceding the date of this application.

e and address | Name and position Nature of Reason for FROM TO
mployer 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. ,\cb

Address (No., street, town. province, postal code) FROM Q\/I)

’ ' P P Yr. | Mon. Yr.q , Mon.
PRESENT ADDRESS N o
M
FORMER ADDRESSES |7
&
R Y
QD)
N
P D
&U

10. PROFESSIONAL REFERENCES /\

concerned. Among the names furnished must be an em e of a branch of a bank or a trust company

Provide at least 3 names as references, exclu%{&%latives and persons working for the firm
I
(indicate your account number). - \ N
O

Q~ ~Address (with postal code)
Name Employer Q/ and office telephone Position
number (with area code)

Address of the branch w@you have an account: Account No.

ANSWER@E} OR “NO” TO EACH OF THE FOLLOWING QUESTIONS. IN THE CASE OF AN

SECTION C

AFFIRMA ANSWER, PROVIDE DETAILS OR SUBMIT SUPPORTING DOCUMENTS.
11. Q ANGE OF NAME

\ 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 the
registration is still in force.

If NO, have you previously made application? ) 0-3

(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 exe

3) Have you previously obtained registration under a law
Québec or elsewhere requiring the obtaining of registration to deal with tfj¢ public
for any other purpose than the trading of securities, commo i or future
contracts? '{

If YES, is the registration still in force? 6\
If NO, have you applied for it ? (19

To answer Questions 13 to 18, particularl buéstion 15, you should, if necessary, request the
assistance of an authorized senior executive of the drm concerned or of a lawyer. For every affirmative
answer, you must attach documents giving al élaseful information, as circumstances, dates, names of
the parties involved and the outcome of the @

13. REFUSAL OF REGISTRATI SPENSION OR WITHDRAWAL OF RIGHTS CONFERRED
BY REGISTRATION OR D INARY MEASURES

Q) Have you ev %,’n refused registration, been suspended or had
rights conferred by registragior\withdrawn?

(2) Arey a shareholder, partner or senior executive of a firm
that has been refus tration, been suspended or had rights conferred by any
kind of registratiQ ithdrawn, except as issuer, in the case of an ordinary
shareholder?

NO, have you ever been have you been a shareholder, partner
or senior tive?

Have you ever had a registration refused, been suspended or had

ri t{(conferred by registration withdrawn under a law enacted in Québec or

%ﬁ/here requiring the obtaining of registration to deal with the public for any
r purpose than trading in securities, commodities 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?

\NO
N

A
-~

15.  INFRACTIONS Q:\
?\

Any infraction of a federal law, such as the Income Tax Act (Canad

the Immigration Act (Canada) must be mentioned in this form. A convicti r
impaired driving comes under the Criminal Code (Canada) and be
mentioned. 5

If you have applied for and obtained a pardon in writing u;@ve Judicial
Records Act (Canada) which has not subsequently been reypke®, you are not
required to reveal the offence concerned. &

If you have any doubt regarding your situation i tion to an agency
responsible for applying a law or respecting the pertine of this question, you
should request the assistance of an authorized Niqr executive of the firm
responsible or of a lawyer.

Q) Previous convictions in @n\ies, commodities or future

contracts matters
Have you been found@ under a law enacted in Québec or
ri

elsewhere, of an offence in a matter Qﬁ] ities, commodities or futures contracts
trading, of theft of securities or of @ fmilar offence?

(2) Previous COWS for other matters
Have you ReenAound guilty, during the last 10 years under a law
enacted in Québec or els re, of a criminal offence other than those mentioned

in 17 @)
3 P Q@dings and charges.

Arés you now subject to proceedings or charges in a matter of

company lawy*
S

Q~ Convictions, proceedings and charges against a company

Is a company of which you are or have been a senior executive,

a a@er or a shareholder holding more than 5 % of the voting shares, subject or

éit 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
Qe
Q) During the last 10 years QQ

@ have you been declared bankrupt N

(b) have you made an assignment of your property? ) 0-;\ K

(c) have you made an accommodation or an arrangement \\ -

with your creditors? Q~
(d) have you ceased to carry on your, affairs, leaving d i

behind ? . é
the

(e) have you submitted a declaration prescrib
provisions respecting voluntary deposit? (Québec)

) has a sequestrator or a trustee been ag@d by your
creditors or at their request taken possession of your property%

If Yes, have you obtained a release? ,&@1 a copy of your

release.

(2) Has any company of which you are wve a senior executive, a
partner or a shareholder holding more than 5 % offig)e dting shares
u

@ been declared bankru% ng the last 10 years?
(b) made an assign its property during the last 10

(©) has a sew or a trustee appointed by its creditors

or at their request taken possessi is property?

years?

18. JUDGMENT AND SE

Has a judgme@ 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. SUR@

& Has surety been refused you during the last 10 years?
If Yes, give the name and address of the insurer, and indicate the

(@and 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? § )%

SECTION D '\ .
21. Are you or will you become, after approval has been granted, owner of securitigs ofthe firm?
N.E
Y
N7

22. (1) Indicate the number, value, class and percentage of shgor units that you hold or that
you plan to acquire after your approval. If you plan to acquire shares nits after your approval, state their
source, for example, new issue or in the case of a transfer, the na& the transferor.

Q

PN
N

o
v
(2) Indicate the value of the bonds of t};g‘{(m held and the loans granted to it and if they are

subordinated.
s

V4
\ 4

MV
23. Indicate the source of the ﬂ@hat you plan to invest in the firm. Explain.

2

R
\

24, Are the funds tt@ u will invest guaranteed? If Yes, explain.

&
V4
25. H u established rights connected with your shares or, after approval has been given, do you

plan to @ lish rights by pledge, guarantee or assignment as surety in favour of a financial institution or
anotth rson? If Yes, explain.

N\

A FALSE STATEMENT OR ANY WITHHOLDING OF INFORMATION MAY CAUSE REFUSAL OF THE
APPLICATION, DISCIPLINARY MEASURES, EVEN AGAINST THE FIRM RESPONSIBLE, OR
REFUSAL OF REGISTRATION.
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| CONSENT TO A SELF-REGULATORY AGENCY’S OBTAINING INFORMATION ABOUT ME FROM ANY
PERSON, INCLUDING AN INVESTIGATION AGENCY OR AN INFORMATION AGENCY, IN
ACCORDANCE WITH THE LAW APPLICABLE IN QUEBEC OR ELSEWHERE.

date signature of applicant

ALL THE DOCUMENTS ATTACHED MUST BE INITIALLED BY THE APPLICANT AND BY A

COMMISSIONER FOR OATHS. ALL SIGNATURES MUST BE HANDWRITTEN. (b
COMMITMENT OF THE APPLICANT AND THE FIRM RESPONSIBLE QQ
(to be completed at the time of the application for registration to a self-regulatory agency) (1/

)

We the undersigned certify that none of the statements above contain to o t{blowledge any

misrepresentation. We agree to inform in writing the self-regulatory agencies of any rial 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 N@gs of the self-regulatory
agencies mentioned in Question 4. We agree to comply with them and mmit ourselves to remain
informed of any amendments to them. 5%‘

We acknowledge the jurisdiction of those bodies and the @ to suspend or withdraw the rights
conferred by registration. In the case of a suspension or withdrgwaMNof the rights conferred by registration,
the applicant agrees to terminate immediately his relatio 5\\ith the firm responsible, not to accept
employment or to furnish services of any kind to a member self-regulatory agencies or to an affiliated
company in accordance with their by-laws, rules and regua/ S.

We hereby acknowledge that we are jointly(béhnd.

We accept the transfer of this applicati a self-regulatory agency mentioned in Question 4 in
the case where in the future the applicant s j#s an application to one of those agencies.

R\

Made at r~ S/0n the day of 19
&
O\
signature of @Mt name of the firm responsible
%O BY
SWORN DECL%&I N
| the unde era , being duly sworn, declare as follow:
(>é~ surname, first name

1. I , an applicant for registration
\E 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 :§ Cb)

According to the Securities Act, to file an application containing a declaration which, in thé€ light of
the circumstances and at the time when it is made, contains a misrepresentation, constitu moffence.

This declaration may be replaced by a solemn affirmation. \\

&

ATTESTATION OF THE FIRM RESPONSIBLE

| the undersigned, acting on behalf of certify that %
who seeks the registration the nature of which is specified in Question 3,% e hired to perform the duties
indicated if the registration of the certification is obtained. O

| certify that | have discussed with the applicant the questions in rﬁ&orm, and in particular Question 15, or
that the manager of the branch or another senior executive one so, in the case where the applicant
has filed an application through the agency of one of our br S.

| certify that the applicant has thoroughly understoo aﬂke guestions, and that, so far as | know, his

answers are correct. (b °
Made at o@/ day of 19
By A@ for

signature of authorized seni Cutive name of the firm
or partner of thedi

0O.C. 660-83, Form. Q{Qﬂa, 1985 G.0. 2, 1121, O.C. 977-88, s. 37; O.C. 627-2000,

s. 13. O
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FORM 4

THE PRESENT FORM MUST BE COMPLETED BY A SENIOR EXECUTIVE OR A
PROMOTER OF A COMPANY MAKING A DISTRIBUTION.

SECTION A
1. IDENTIFICATION ({b
Surname First name Social insurance number (l/ \"~
N -
Address of residence (including postal code) IArea code: (b »
Tel. No.: 4
Date of birth Place of birth (town) Province Country Citige P Sex
YEAR MONTH DAY 6
N
N

\V"

Height \Weight Colour of eyes |Color of hair Colouring Special marksb‘ Family status
A

Number of years of For applicants of foreign (\\ Passport

continuous residence in origin, date and place of

' @e’of issue
Canada lentry into Canada qv

Date of issue  [Number

2. ISSUER AQ/
Name \V Area code:
Q/ Tel. No.:
O
Address of head officie (num reet, town, province, postal code)
A\
o

Q.
cf<’<<
OQ‘
\
Ny
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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.
N
PRESENT <SO
EMPLOYER _ON\
‘v
A
PREVIOUS e
EMPLOYERS AT
Al
b
NS
DO
S
4. RESIDENCE. Provide the required information MR last 10 years.
4

Address (number, street, town, province, postal code) '\ FROM TO

. /\ Yr. M. Yr. M.
PRESENT ADDRESS (1/
FORMER ADDRESSES ()5\ "

-
*’<§
38
\"%4
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S. PROFESSIONAL REFERENCES

Provide at least 3 names as references, excluding relatives and persons working
for the firm concerned. Among the names furnished must be an employee of a
branch of a bank or a trust company where you have an account (indicate your
account number).

Address (with postal code) %
Name Employer and office telephone number Position Q
(with area code) a

v
)

(b\
o
X
S

Address of the branch where you have an account:
. & Account No.

W\
SECTION B (LQQ

S

ANSWER “YES” OR “NO” TO EACH O{é'liH‘E FOLLOWING QUESTIONS. IN THE
CASE OF AN AFFIRMATIVE Al\@ , PROVIDE DETAILS OR SUBMIT

SUPPORTING DOCUMENTS. (</
6. CHANGE OF NAME &
Any change of nam the date of change owing to marriage, divorce, court

order or any other@ eedings must be mentioned below.

Have you us@ name other than that mentioned in Question 1 of this form or
have you d on business under another name?

~
&
\
Ny
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7. PREVIOUS REGISTRATIONS

The registration mentioned in paragraphs 1 and 2 of Questions 7 and 8 means any
authorization procedure established by a law or a regulation respecting trading of
securities, commodities or futures contracts enacted in Québec or elsewhere.

(1) Have you previously obtained registration of any kind? A
if YES, indicate the name of the agency, the date of registration and state whether@@u
registration is still in force. (1/

A
4”7
If NO, have you previously made application? :<

(2) Are you now a shareholder, partner or senior executive of a fir 0
that has obtained registration of any kind, except as issuer
issuer-distributor in the case of an ordinary shareholder? 5% v

if NO, have you been a shareholder, partner or seni/{ cutive?

(3) Have you previously obtained registration under%‘aw enacted in
Québec or elsewhere requiring the obtaining @ istration to deal
with the public for any other purpose than p&ding of securities,
commodities or futures contracts?

-\
If YES, is the registration still in force@a\

If NO, have you applied for it? Q/Q )

8. REFUSAL OF REGIST @) , SUSPENSION OR WITHDRAWAL OF RIGHTS
CONFERRED BY RE ATION OR DISCIPLINARY MEASURES

(1) Have you eve @1 refused registration, been suspended or had
rights confe@by registration withdrawn?

that een refused registration, been suspended or had rights
confelsed by any kind of registration withdrawn, except as issuer, in
se of an ordinary shareholder?

(2) Are @Pa shareholder, partner or senior executive of a firm

f NO, have you been a shareholder, partner or senior executive?

QQ) 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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9.

10.

<
$

(5) Has a self-reg ulatory securities, commodities or futures contracts
agency ever taken disciplinary measures against you or against a
company of which you were a senior executive, a partner or a
shareholder holding more than 5 % of the voting securities?

SELF-REGULATORY AGENCIES

Has a company of which you are or were a senior executive, a partner Q(b
or a shareholder holding more than 5 % of the voting securities or have

you yourself: (1,
(1) been a member of a securities, commaodities or futures contracts 05\ o
exchange, a dealers’ association or securities advisers association, 3
another similar professional association or another agency of the
same kind in Québec or elsewhere? bg N
\

(2) been refused registration or approval as member or on any oth Q
basis by an agency or an association mentioned in 1? é

(3) have you previously been subject to disciplinary measures b he
part of an association or an agency mentioned in 1?&6

INFRACTIONS Q/\

Any infraction of a federal law, such as the | cog‘n(kTax Act (Canada) or the Immigration Act
(Canada) must be mentioned in this form. nviction for impaired driving comes under the
Criminal Code (Canada) and must be pmgntioned.

If you have applied for and obtain %ﬁrdon in writing under the Judicial Records Act (Canada)
which has not subsequently bee ked, you are not required to reveal the offence concerned

our situation in relation to an agency responsible for applying
rtjnence of this question, you should request the assistance of an
of the firm responsible or of a lawyer.

If you have any doubt reg
a law or respecting the
authorized senior exec(¥

(1) Previous con@o S in securities, commodities or futures contracts
matters

Have @been found guilty, under a law enacted in Québec or
els ré, of an offence in a matter of securities, commodities or
fu% contracts trading, of theft of securities or of any similar
fo, ce?

Previous convictions for other matters

Have you been found guilty, during the last 10 years under a law
enacted in Québec or elsewhere, of a criminal offence other than
those mentioned in 1?

(3) Proceedings and charges

Are you now subject to proceedings or charges in a matter of
company law?

Securities Regulation December 31, 2007 Page 169



REGULATION IN FORCE FROM DECEMBER 31, 2007 TO JANUARY 31, 2008

(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, (1/

a partner or a shareholder holding more than 5 % of the voting
shares, or you yourself been convicted for fraud or a similar (b
offence? /A

(2) Under a law enacted in Québec or elsewhere, has there been an ?S
conviction or any court proceedings taken: 6

(a) againstyou? %
?\

(b) against a company of which you are or have been§ senior
executive, a partner or a shareholder holding more % of the
voting securities at the lime proceedings were taken

12. BANKRUPTCY (l/QQ

(1) During the last ten years '\ °
@ have you been decl ankrupt?
(b) have you made Signment of your property?
(©) have you n accommodation or an arrangement
with your creditor€?)
(d) hav ceased to carry on your affairs, leaving debts
behind?
(e) e you submitted a declaration prescribed by the
provi s respecting voluntary deposit? (Québec)?
has a sequestrator or a trustee been appointed by your
Q;reditors or at their request taken possession of your property?

QS)Yes, have you obtained a release? Attach a copy of your release.

Q 2) as any company of which you are or were a senior executive, a
s 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, QQ
Surname, first name

declare that the statements made in this form or in the schedules are correct. 05\ "

In witness whereto, | have signed D \

signature Wcant

Sworn before me
Cong' ioner for oaths

<O

in the city of

Province of on the /\ day of 19

VN
N

According to the Securities Act, to file d.‘ ument containing a declaration which,
in the light of the circumstances and 65 e time when it is made, contains a

misrepresentation, constitutes an offen@‘
This declaration may be re@ by a solemn affirmation.

D. 977-88, a. 38; O.C. 1622-%%./46.

TRANSITIONAL PR%}&ONS
0.C. 1622-90, 1990G)D. 2, 2895

47. The in *orated or the unincorporated mutual fund prescribed in section 267.4
n accordance with the regulation in force since July 21, 1988 may, within
eriod following the coming into force of the present regulation, ask the
n a refund of the fees made up of the difference between the fees then required
and tose presently required.

N The limited partnership prescribed in section 267.4 which paid fees, in accordance
with the regulation in force since July 21, 1988, at the time of the distribution of the
securities of an incorporated or unincorporated mutual fund may, within a 6 month period
following the coming into force of the present regulation, ask the Commission for a refund
of those fees.
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48. The net free capital requirements prescribed by section 207 will come into force,
with respect to the dealer with an unrestricted practice, except the introducing dealer, and
to the discount broker already registered at the coming into force of the present regulation,
only on July 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, exc
those that have to abide by the new rules because of their being members f% f-
regulatory organization, the requirements are of 185 000 $. ?1/

49. The requirement prescribed by seclion 119 to present in the a {b| report the
information prescribed by Schedule VII and the requirement, prescrib section 159 to
file the annual information form are applicable only for the fmancw&‘ars ending from
equity of 25 000 000 $ or less.

5?‘

0.C. 660-83, 1983 G.O. 2, 1269 @)
Errata, 1985 G.O. 2, 1121 /\&
Amendments q/QQ

0.C. 1758-84, 1984 G.O. 2, 3277 NS

0.C. 1263-85, 1985 G.O. 2, 2297 %
0.C. 697-87, 1987 G.0. 2, 1655 <&
L.Q. 1987, c. 95 (O.C. 717-88, 198%@ 2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396 @

0.C. 1622-90, 1990 G.O. 2, 28

0.C. 680-92, 1992 G.O. 2,
0.C. 980-92, 1992 G.O. 1
0.C. 1145-92, 1992 G.@. 24170
0.C. 226-93, 1993 @ 937
0.C. 1346-93, 19 0. 2, 5363
0O.C. 30-96, 19% .0. 2, 560
0.C. 1548-96,1996 G.O. 2, 5473
0.C. 566-9(, 1997 G.O. 2, 1946
O.C. &BOO, 2000 G.0O. 2, 2531
O. C% 2001, 2001 G.O. 2, 3887
247-2001, 2001 G.O. 2, 5760
0\ . 52-2003, 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
M.O. 2005-17, 2005 G.O. 2, 3523

0O.C. 748-2005, 2005 G.O. 2, 3457
M.O. 2005-22, 2005 G.O. 2, 3643
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0.C. 1132-2004, 2004 G.O. 2, 3473
0.C. 1183-2005, 2005 G.O. 2, 5159
M.O. 2005-04, 2005 G.O. 2, 1496
M.O. 2007-09, 2007 G.O. 2, 4077
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