REGULATION IN FORCE FROM MARCH 17, 2008 TO MAY 27, 2008

In force on March 17, 2008
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

Securities Act o)
(chapter V-1.1, r. 50) QQ
TITLE | (1/
GENERAL PROVISIONS ('1//\ "

1. (Repealed). §

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

1.1. Commodities futures contracts, financial futures’%ontracts, currencies futures
contracts and stock indices futures contracts are for@ investment subject to Titles V
to VIl and IX to Xl of the Act, mutatis mutandis. The, ority is empowered to decide on
the changes to be made for the application of thos'igovisions to futures contracts.

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

1.2. Persons already registered Wit@uthority do not have to register again to trade
futures contracts on behalf of clien@

0.C. 1758-84, s. 1. g?‘

1.3. An intermediary w@ades in a futures contract for the account of a client shall
give him before the firs(?l e, in lieu of the document prescribed by section 167 of the
Act, the information ent prescribed by regulation.

0.C. 1758-84, %%l.o. 2003-01, s. 2.
1.4. Tr Ch)q a futures market may only be affected in contracts appearing on a
schedul ermined by the Authority. This schedule includes contracts approved by the
Autha{y or, in the case of exchanges located in another Canadian province or in the
U\@p tates, approved by the regulatory body designated by the Authority.

The Authority 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
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fluctuations in price and who offsets that risk through trading on markets where trading of
futures contracts is of a nature to protect him against that particular risk.

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 Authority to carry on business as an
intermediary in the trading of futures contracts, under the following conditions: ch

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

(2)  the person is subject to the by-laws and rules of the Moqﬁ@al'Exchange
concerning futures contracts; 4

(3) the person responsible for the trading of the Vthracts meets the
gualification requirements of the Montréal Exchange.

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

1.7. A limited partnership’s unit is a form of inv@nt to which the Act applies, the
same as the other forms of investment enumerate‘t!l/ section 1 of the Act.

O.C. 126385, s. 1. (\ \

2. (Repealed) O‘z\

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

3. For the purpose of theMet and the Regulation, any of the following securities is
acceptable as “gilt- edge rity”:
Q) debt s les secured by one of the following:
( a first mortgage or a lien on an immovable;

@ the pledge of equipment, in the case of a company which has
regularl@ in full the interest on these securities during the last 5 years;

(c) the pledge of gilt-edged securities or of securities mentioned in
pagfagraph 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;

(b) or by a company whose common or restricted shares are tﬂ&dered
gilt-edged securities; /\ .

(4)  common or restricted shares listed on a stock exchangixie(c]{gnized by the
Authority for the purpose of this section and issued by a company WQICR, during its last 5
years, has paid or had earnings available to pay, after deductin V%Terred dividends, a
dividend equal to not less than 4% of the average value of thes ares as shown in the

capital stock account. &O

In this section, the term “year” means a normal %unting period of 12 months, so
that necessary adjustments must be made in t @se of a company that has an
accounting period longer or shorter than 12 montkri./

In the case of a company resulting fg(rj\a"merger or of a parent company which
owns an interest of more than 50% in agoth&r company, the financial criteria must be
applied on the basis of consolidated ths.

0.C. 660-83, s. 3; O.C. 1263-85, 8. X.
Act, the determined porti at must be held by a person or group of persons is more

.g rities and the determined portion that the person or group of
el Tn accordance with the provisions determined by regulation is a

3.1. Forthe purposes of ga&ph 9 of the definition of “distribution” in section 5 of the

than 20% of the voting
persons must dispo
single security.

M.O. 2005-2@. .

4. (ed).

@) 660-83, s. 4; O.C. 1263-85, s. 3; O.C. 1622-90, s. 2; M.O. 2003-01, s. 4;
. 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 Authority 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.

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

it. (1/
0.C. 660-83, s. 7: M.O. 2003-01, s. 7. q’/\ °
<

7. The Authority may require the presentation in the prospectus of informz@yt

8. (Repealed). ?“
0O.C. 660-83, s. 8; M.O. 2003-01, s. 8. O®

9. It is not necessary to refer to an Item in a documeﬁ&arescribed by regulation that
does not apply, or to repeat information that is prescrgbunder more than one heading.

0O.C. 660-83, s. 9; M.O. 2003-01, s. 9. (19

10.  Where a regulation prescribes tables;é}\e’bssential elements of the presentation
must be complied with.

0O.C. 660-83, s. 10; Errata, 1985 G.@ 121: M.O. 2003-01, s. 10.

11. The information prescri y regulation may be presented in summary form,
provided there is no misrepgesentation.

O.C. 660-83, s. 11 M.o@ 3-01, s. 11.

12. (Repealed).Q

0O.C. 660-83,(s.4Z; M.O. 2003-01, s. 12; M.O. 2008-06, s. 1.

13. (ed).

@) 660-83, s. 13; O.C. 30-96, s. 1; M.O. 2003-01, s. 13; M.O. 2005-04, s. 2;
. 2005-22, s. 2; M.O. 2008-06, s. 1.

14. (Repealed).

0.C. 660-83, s. 14; M.O. 2008-06, s. 1.
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14.01. (Repealed).

0O.C. 748-2005, s. 1.

14.1. (Repealed).

0.C. 1548-96, s. 1; O.C. 1247-2001, s. 1; M.O. 2003-01, s. 14.
14.2. (Repealed). Q
0.C. 1548-96, s. 1; M.O. 2003-01, s. 14. (1/

A
14.3. (Repealed). 4(1/

O.C. 1247-2001, s. 2: M.O. 2003-01, s. 14. &?‘
TITLE Il O
DISTRIBUTION OF SECURITIES TO THE PUBLIC (b&
CHAPTER | QQ
PROSPECTUS (1/

4
DIVISION | r<\

GENERAL PROVISIONS \2\
15. (Repealed). Qg)

0.C. 660-83, s. 15; Errata, 19@6. 2,1121; M.O. 2003-01, s. 15; M.O. 2008-06, s. 1.

16. (Repealed). @

O.C. 660-83, s. 16&9003-01, s. 16; M.O. 2008-06, s. 1.
17. (Repe@@/

Wg. 17; M.O. 2003-01, s. 17; M.O. 2008-06, s. 1.

18. QRepeaIed).

O.%\. 660-83, s. 18; M.O. 2003-01, s. 18.

18.1. (Repealed).

0.C. 977-88, s. 1; M.O. 2008-06, s. 1.
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19. (Repealed).
0.C. 660-83, s. 19; O.C. 226-93, s. 19; M.O. 2008-06, s. 1.
20.  Where a distribution is made by a person who is not registered as prescribed by

section 148 of the Act, the Authority may refuse to issue a receipt for the prospectus until
the person is registered as a dealer. Cb

P

“

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

21. (Repealed). /\
0.C. 660-83, s. 21; M.O. 2008-06, s. 1. 4(1/
22. (Repealed). @V
0.C. 660-83, s. 22; O.C. 1263-85, s. 4; M.O. 2003-01, s. 1/{@0 2008-06, s. 1.
23.  (Repealed). Q(b

0.C. 660-83, s. 23; M.O. 2008-06, s. 1. (19

24.  The Authority may refuse to issue a r@pf‘for a prospectus filed by an issuer who
intends to carry out the distribution hims\eé\in e following cases:

(1) theissuer does not héﬂ head office in Québec;

(2) aremuneration is to officers, directors or employees as a result of the
distribution.

0O.C. 660-83, s. 24; M.@-OG, S. 2.

25. In the case%f distribution made by the issuer himself, the receipting of the
prospectus is s@c to the following conditions:

(1) e issuer files a preliminary prospectus with the Authority;

% the issuer files, no later than at the time it files a preliminary prospectus, its
re@s for registration as an issuer-distributor in accordance with section 192;

(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 officers and directors 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 Authority grants a conditional registration
as a security issuer. The issuer must obtain his registration prior to the issue of a receipt

for the prospectus. ch
0.C. 660-83, s. 25; O.C. 697-87, s. 1; M.O. 2008-06, s. 3. (19
26. (Repealed). ({/\

0.C. 660-83, s. 26; M.O. 2008-06, s. 4.

\3
27. (Repealed).

0.C. 660-83, 5. 27; M.O. 2008-06, s. 4. A

28.  The Authority may refuse to issue its receipt v@ the registrar and transfer agents
are not acceptable to the Authority. (1/

In addition, the Authority may requir,{)ha’t the issuer not replace such persons
without its prior consent.

0.C. 660-83, s. 28; M.O. 2008-06,%)

29. (Repealed). @?‘

0.C. 660-83, s. 29; Errata 5G.0. 2,1121; O.C. 1263-85, s. 5; O.C. 697-87, s. 2; O.C.
977-88, s. 2; M.O. 200@, s. 20; M.O. 2008-06, s. 6.

30. (Repealed).Q
0.C. 660-83,(s.0; M.O. 2003-01, s. 21.

30.1. (%aled).
O 563-85, s. 6; 0.C. 697-87, s. 3; M.O. 2003-01, s. 21.

N\

30.2. (Repealed).

0.C. 697-87, s. 3; M.O. 2003-01, s. 22; M.O. 2008-06, s. 6.
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31. (Repealed).

0.C. 660-83, s. 31; O.C. 1263-85, s. 7; M.O. 2003-01, s. 23.

32. (Repealed).

0.C. 660-83, s. 32; Errata, 1985 G.O. 2, 1121; M.O. 2003-01, s. 23.
33. (Repealed).

0.C. 660-83, s. 33; M.O. 2003-01, s. 24; M.O. 2008-06, s. 6. /\ q’Q
33.1. (Repealed). 4(1/

M.O. 2005-17, s. 1; M.O. 2008-06, s. 6. ‘&v

33.2. (Repealed). &O

M.O. 2005-17, s. 1; M.O. 2005-17, s. 1; M.O. 2008-OESQQ§.
34. (Repealed). (19
0.C. 660-83, s. 34; M.O. 2008-06, s. 6. ,<\ K

35. (Repealed). C}z\
0.C. 660-83, s. 35; M.O. 2008-0%@5

36. (Repealed). @
0.C. 660-83, s. 36; O.@-%, s. 8; M.O. 2008-06, s. 6.

37. (Repealed).Q

0.C. 660-83,(s. 7; M.O. 2003-01, s. 25; M.O. 2008-06, s. 6.
37.1. (%aled).

O\%l 63-85, s. 9; M.O. 2008-06, s. 6.

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 or the
Regulations, must be filed without delay with the Authority, unless it has previously been

filed.

0.C. 697-87, s. 4.
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DIVISION 1.1
DISTRIBUTIONS AT FIXED PRICE SUBJECT TO VARIATION OR AT NON-FIXED PRICE

37.3. (Repealed).

0.C. 226-93, s. 2; M.O. 2003-01, s. 26.
37.4. (Repealed). Q
0.C. 226-93, s. 2; M.O. 2003-01, s. 26. ,\ (1/
37.5. (Repealed). 4(1/
0.C. 226-93, s. 2; M.O. 2003-01, s. 26. @?‘

37.6. (Repealed). &O

0.C. 226-93, s. 2; M.O. 2003-01, s. 26. Q(b

37.7. (Repealed). (19

0.C. 226-93, s. 2; M.O. 2003-01, s. 26. y<\ °

DIVISION Ii @)

FINANCIAL STATEMENTS Q‘

38. (Repealed). @V

0.C. 660-83, s. 38; Erraig®d¥8s5 G.0. 2, 1121; M.O. 2003-01, s. 26.

39. (Repealed)QQ~

o.C. 660-83,&)@; M.O. 2003-01, s. 26.

A

0.C. 660-83, s. 41; M.O. 2005-04, s. 5.

(Repealed)

42. (Repealed).

0.C. 660-83, s. 42; O.C. 977-88, s. 3; M.O. 2003-01, s. 26.
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43. (Repealed).
0.C. 660-83, s. 43; M.O. 2003-01, s. 26.

44. (Repealed).

0.C. 660-83, s. 44; M.O. 2008-06, s. 6. ch
45. (Repealed). (19
0.C. 660-83, s. 45; 0.C. 226-93, s. 3; M.O. 2003-01, S. 26. q’/\ "

46. (Repealed). 4

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

0.C. 660-83, s. 47; O.C. 226-93, s. 3; M.O. 200306&

48. (Repealed). /\ q’

0.C. 660-83, s. 48; M.O. 2003-01, s. 26\2\

49. (Repealed). Q

0.C. 660-83, s. 49; M.O. 2003-&LX's. 26.

50. (Repealed).
>

0O.C. 660-83, s. BQgC 1263-85, s. 11; O.C. 1622-90, s. 4; M.O. 2003-01, s. 27,
M.O. 2007-09,

51. (Re@ggd).
0.C. 680783, s. 51; M.O. 2008-06, s. 6.

SXS The Authority may permit the presentation in the prospectus of unconsolidated
financial statements as additional information.

0O.C. 660-83, s. 52.
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53. (Repealed).

0.C. 660-83, s. 53; Errata, 1985 G.0O. 2, 1121; M.O. 2003-01, s. 28; M.O. 2008-06, s. 6.
54. (Repealed).

0.C. 660-83, s. 54; M.O. 2003-01, s. 29.
55. (Repealed). Q
0.C. 660-83, s. 55; M.O. 2003-01, s. 29. (1/

A
56. (Repealed). 4(1/

0.C. 660-83, s. 56: M.O. 2003-01, s. 29. &?‘
57. (Repealed). &O

0.C. 660-83, s. 57: M.O. 2003-01, s. 29. Q(b

DIVISION IlI (19

THE SIMPLIFIED PROSPECTUS ,\ A

58 (Repealed) \2\
0.C. 660-83, s. 58; O.C. 1263-85, é)oc 1622-90, s. 5; M.O. 2003-01, s. 29.

58.1. (Repealed). @V

0.C. 1622-90, s. 6; MO -01, s. 29.

59. (Repealed).

0.C. 660-83, s@ .C. 1622-90, s. 7; M.O. 2003-01, s. 29.

59.1. (R ed).

0.C. $263-85, s. 14; 0.C. 1622-90, s. 8; M.O. 2003-01, s. 29.

6‘& (Repealed).

0.C. 660-83, s. 60; O.C. 1263-65, s. 15; M.O. 2003-01, s. 29; M.O. 2008-06, S. 6.
61. (Repealed).

0.C. 660-83, s. 61; M.O. 2003-01, s. 29.
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62. (Repealed).

0.C. 660-83, s. 62; M.O. 2003-01, s. 29.

DIVISION I11.1
(REPEALED)

%
S
P

“

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. 4(1/
62.2. (Repealed). @V
0.C. 1263-85, s. 16; M.O. 2003-01, s. 29. &O

62.3. (Repealed). Q(b

0.C. 1263-85, s. 16; M.O. 2003-01, s. 29. (19

62.4. (Repealed). /\ °

0.C. 1263-85, s. 16; O.C. 226-93, s. b‘z‘

62.5. (Repealed). ?g‘

msslmwo& 1,s.29.

62.6. (Repealed).

0.C. 1263-85, s, 1&3?3 2003-01, s. 29.

62.7. (Repetl

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

6%§Repealed).

ms, s.16; O.C. 226-93, s. 4.
62.9. (Repealed).

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

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

DIVISION IV
SPECIAL PLANS
The simplified prospectus

63. (Repealed). Q
0.C. 660-83, s. 63; M.O. 2003-01, s. 30; M.O. 2008-06, s. 6. ,\ (1/
64. (Repealed). 4(1/
0.C. 660-83, s. 64; M.O. 2003-01, s. 31. @?‘

65. (Repealed). &O

0.C. 660-83, s. 65; 0.C. 697-87, s. 5; M.O. 2003-01,6%.

65.1. (Repealed). (19

0.C. 697-87, s. 5; M.O. 2003-01, s. 31. '<\ "

DIVISION V C)Q\

SPECIAL PLANS Q~

Exemption from prospectus ?‘
66. (Repealed). Og

0.C. 660-83, s. 66N0.C. 1263-85, s. 17; M.O. 2005-22, s. 3.

0.C. 1263-85, s. 17

67. (Repeg@leg).

0.C. 660-83, s. 68; O.C. 1263-85, s. 17; M.O. 2005-22, s. 3.
69. (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.
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70. (Repealed).

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

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

70.2. (Repealed). Q
0.C. 1263-85, s. 17; M.O. 2005-22, s. 3. (1/

A
70.3. (Repealed). 4(1/

0.C. 1263-85, s. 17; M.O. 2005-22, s. 3. ‘&?*
70.4. (Revoked). &O
0.C. 1263-85, s. 17; O.C. 30-96, s. 2. Q(b

70.5. (Revoked) (19

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

DIVISION VI (32\
SPECIAL PLANS
Person issuing options and futur ntracts

71.  The Authority shal@persons as prescribed by section 67 of the Act on the

following conditions:

(2) the p Qn, Issuing secuntles referred to in that section must furnish the
following informati&

a its corporate name, the address of its head office, and the method

and date orporation;
oS

Q (b)  a brief description of its activities;

\s (© the names of the members of its board of directors and their main
occupations;

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

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

Securities Regulation March 17, 2008 Page 14



REGULATION IN FORCE FROM MARCH 17, 2008 TO MAY 27, 2008

(2) the qualification remains valid only inasmuch as the person issuing
securities referred to in section 67 of the Act files with the Authority, within 150 days 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. QQ
71.1. Before issuing a new type of contract, the qualified person musj file ®with the
Authority the information regarding the new contract; it can issue the new]lg ntract when

the Authority agrees thereto or does not raise any objection within 1 of receiving
the information.

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

72. In the case of a recognized self-regulatory organlen subparagraphs a to d of
paragraph 1 and paragraph 2 of section 71 do not ap

0.C. 660-83, s. 72; O.C. 1263-85, s. 18. (19

73.  (Revoked). ,<\ K

0O.C. 660-83, s. 73; O.C. 1263-85, s. ]@&? 697-87,s. 7; O.C. 977-88, s. 4.

DIVISION VI 2

THE PRELIMINARY PROSPEC@ ND THE DRAFT PROSPECTUS

74. (Repealed).
o3

0O.C. 660-83, s. 74; 2003-01, s. 31.
75. (Repeal@/
O.C. 660-@-@ 75; O.C. 1263-85, s. 19; M.O. 2003-01, s. 32; M.O. 2008-06, s. 6.

76. QRepeaIed)

. 660-83, s. 76; M.O. 2008-06, s. 6.
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DIVISION VI
FORM OF THE PROSPECTUS

77. (Repealed).
0.C. 660-83, s. 77; M.O. 2008-06, s. 6.

78. (Repealed). QCb

0O.C. 660-83, s. 78; M.O. 2008-06, s. 6. (19

79. (Repealed). q//\ .
4

0O.C. 660-83, s. 79; M.O. 2008-06, s. 6.

80. (Repealed). &

0.C. 660-83, s. 80; M.O. 2008-06, s. 6. &O

81. (Repealed). QQQ)
0.C. 660-83, s. 81; M.O. 2003-01, s. 33; M. O/{OO 06, s. 6.

82. (Repealed).
E— @2\

0.C. 660-83, s. 82; M.O. 2008-06, S

83. (Repealed).

0.C. 660-83, s. 83; M. o %s 6.
DIVISION IX g?
DOCUMENTSTOBQ ED

84. Ifthe (af a regulation prescribes that an attestation or certificate be issued by a
lawyer, it so be issued by a notary.

=63, S. 84; O.C. 697-87, s. 8; M.O. 2003-01, s. 34.
e (Repealed).
0.C. 660-83, 83, s. 85; M.O. 2003-01, s. 35; M.O. 2008-06, s. 6.
86. (Repealed).

0O.C. 660-83, s. 86; M.O. 2003-01, s. 36.
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87. (Repealed).

0.C. 660-83, s. 87; M.O. 2003-01, s. 36.
88. (Repealed).

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

0.C. 660-83, s. 89; M.O. 2003-01, s. 36. /\ (19
90. (Repealed). 4(1/
0.C. 660-83, s. 90; M.O. 2003-01, s. 37; M.O. 2008-06, s. 6. @?‘

91. (Repealed). &O

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

92. (Repealed). (19

0.C. 660-83, s. 92; M.O. 2003-01, s. 38. ’\“

93. (Repealed). O‘z\

0O.C. 660-83, s. 93; M.O. 20030]vg39 M.O. 2008-06, s. 6.

a prospectus, a report on securities distributed to owners residing in Québec and to
holders registered in th e of an intermediary acting as nominee for a person residing
in Québec must be% ith the Authority.

94.  Within 15 working d;;1 %Wlng the end of a distribution of securities by means of

.C. 697-87, s. 9; M.O. 2005-22, s. 4; M.O. 2008-06, s. 7.

0.C. 660-83, sQa/
95. Th%grt must indicate the number and value of the securities distributed in

Québe(@ e underwriter or by each member of the selling group or purchase group.
@g@, s. 95; 0.C. 1263-85, s. 20.

96. (Repealed).

0.C. 660-83, s. 96; M.O. 2008-06, S. 8.

97. The investment fund manager or the dealer who has signed the certificate at the
end of the prospectus, or the dealer who made the distribution, as the case may be, draws
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up and files the report. In the case of a distribution made through a group of dealers, the
lead underwriter draws up and files the report.

0.C. 660-83, s. 97; M.O. 2008-06, s. 9.

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. ch
0O.C. 660-83, s. 98. (19
98.1. In the case of a medium term notes program distribution, a regi}co’htaining a
summary of pricing supplements must be filed with the Authority at the endv6f each of two
12 month periods following the date of receipt of the preliminary sh@ospectus.

The report shall include the following information: the @)Iement number, the
distribution date, the gross value and the interest rate of tr}{@es.

0.C. 30-96, s. 4.
S
DIVISION X q/

ADVERTISING DOCUMENTS /\ .

99. (Repealed). \2\'\

0.C. 660-83, s. 99; Errata, 1985 GQ_ 121; M.O. 2008-06, s. 10.
100. (Repealed). @V

0.C. 660-83, s. 100; M.O: 8-06, s. 10.

CHAPTER II

EXEMPTION FRQMMROSPECTUS
101. (Repeéledy.
o.C. éﬁg s. 101; M.O. 2005-22, s. 5.

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

0.C. 660-83, s. 103; O.C. 1263-85, s. 21; O.C. 1622-90, s. 10; O.C. 748-2005, s. 2.
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104. (Repealed).

0.C. 660-83, s. 104; O.C. 1263-85, s. 21; O.C. 977-88, s. 5.

104.1. (Repealed).

0.C. 1263-85, s. 21; M.O. 2005-22, s. 5. %
105. (Repealed). QQ

0O.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 22; OC&B?@? s. 10;
M.O. 2005-22, s. 5.

105.1. (Repealed). §
0.C. 1263-85, s. 23; M.O. 2005-22, s. 5. @

106. (Repealed). &

0O.C. 660-83, s. 106; O.C. 1263-85, s. 24, O.C.@-S?, s. 11; O.C. 226-93, s. 6;
M.O. 2003-01, s. 40; M.O. 2005-22, s. 5. (l/

106.1. (Repealed). /\

0.C. 226-93, s. 7; M.O. 2003-01, 548\

107. (Repealed).

0.C. 660-83, s. 107; M.O. &@2

108. (Repealed).

0.C. 660-83, s. 106(& 1263-85, s. 25; M.O. 2003-01, s. 42; M.O. 2005-22, s. 5.
(Repe

OC 6@ S. 109 0.C. 1263-85, s. 26; O.C. 697-87, s. 12; M.O. 2003-01, s. 43;
22,s

‘& (Repealed).

0.C. 660-83, s. 110; M.O. 2005-22, s. 5.
111. (Repealed).

0.C. 660-83, s. 111; O.C. 1263-85, s. 27; M.O. 2005-22, s. 5.
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112. (Repealed).

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

113. (Repealed).

0.C. 660-83, s. 113; M.O. 2003-01, s. 44; M.O. 2005-22, s. 5. ch
114. (Repealed). (19

0.C. 660-83, s. 114; O.C. 1263-85, s. 28; D. 1622-90, s. 11; M.O. 200?{9&,%. 6; M.O.

2005-22, s. 5. 4
114.1. (Repealed). &
O

M.O. 2003-01, s. 45; M.O. 2005-22, s. 5. «
114.2. (Repealed). Q(b
M.O. 2003-01, s. 45; M.O. 2005-22, s. 5. (19
114.3. (Repealed). y<\ °

M.O. 2003-01, s. 45; M.O. 2005-22, SC:\)z\

114.4. (Repealed). ?g’

M.O. 2003-01, s. 45; M.O. 20 2,s.5.

115. The following in ation is required for the purposes of applying the second
paragraph of sectiond 2-0f the Act and is to be presented in the order hereinafter set forth:

a brief description of the securities to be distributed, in particular the voting
rights, t @» idend rights, the conversion rights and the conditions relative to redemption
\s 3) the number of securities to be distributed, the price and the total value;

4) a description of the method of distribution together with the name and
address of the principal dealer making the distribution when that information is known;

(5) the net proceeds that the issuer will receive, the principal uses of those
proceeds and the sums allocated for each of those proceeds;
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(6) the name of any security holder selling securities, if any;

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

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

0.C. 660-83, s. 115; O.C. 1263-85, s. 29; D. 1622-90, s. 12; O.C. 226-93, s. 8; N@ZOOIB-
01, s. 46.

\
TITLE NI 4(1/

DISCLOSURE REQUIREMENTS ?‘
115.01. Any issuer and any person to whom a provisioRg®f Regulation 51-102
respecting continuous disclosure obligations approved inisterial Order 2005-03

dated 19 May 2005, of Regulation 52-107 respecting ac€egtable accounting principles,
auditing standards and reporting currency approv. dzj)y Ministerial Order 2005-08
dated 19 May 2005 and Regulation 81-106 res g investment fund continuous
disclosure approved by Ministerial Order 2005-0 ed 19 May 2005 applies need not
comply with the provision having the same or qu\i lent object of this title.

Despite the first paragraph, the pr vi's\lbns of sections 119.5, 138, 162 and 169.1
remain applicable.

M.O. 2005-04, s. 3; M.O. 2008- 0%?1'1

115.02. The Authority Qeqwre that an officer, a director, a promoter of an issuer
or the promoter of a ventu&omplete the Personal Information Form and Authorization
of Indirect Collection, and Disclosure of Personal Information in Appendix A to
Regulation 41-101 r ing General Prospectus Requirements approved by Ministerial
Order No. 2008-05¢ated 4 March 2008.

M.O. 2008-0('9. 2.

CHAP
ISSU& DEEMED TO HAVE MADE A DISTRIBUTION OF SECURITIES TO THE PUBLIC

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:

(1) The performance of the securities of a reporting issuer or of an issuer
deemed to have made a distribution of securities to the public referred to in
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subparagraphs 1 to 7 of the second paragraph of section 68 of the Act arises from the
performance of the securities of such person;

(2) This person’s financial information is necessary for a decision to invest in
the issuer;

(3) Its outstanding securities are listed on a stock exchange or on a published
market and are held by at least 50 beneficial holders residing in Québec who t
least 2% of all these securities. Q

Notwithstanding the first paragraph, the Authority may, at its discre}'ﬁgﬂfecide to
designate any other issuer where, in its opinion, such designation is rpﬁ Sary in the

interest of investors. 4
M.O. 2005-22, s. 6 g?‘
CHAPTER I.1 &O
PERIODICAL DISCLOSURE".

DIVISION | QQ
ANNUAL REPORT AND FINANCIAL STATEMENT

115.1. Within 140 days following the end of i /Xsc?al year, a reporting issuer shall file with
the Authority the documents provided for ¥q section 75 of the Act.

M.O. 2003-01, s. 47. Qg)

116. The annual financial sﬁggnts prescribed in section 75 of the Act shall include
the information and stat s required in accordance with generally accepted
accounting principles. $

0.C. 660-83, s. 11&@@. 2003-01, s. 48.

117. These '%cial statements deal with the last financial year and are presented in
ith those of the preceding year.

compariso
O.C. %6% s.117; M.O. 2005-04, s. 7.

]\ The -annual financial statements must be approved by the board of directors.

0O.C. 660-83, s. 118; M.O. 2005-04, s. 7.
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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.

119. The annual report prescribed in section 77 of the Act, in addition to the financial
statements and the auditors report, must contain among others the information prescribed

in Schedule VII. Cb
QQ

0.C. 660-83, s. 119; O.C. 1622-90, s. 13; M.O. 2005-04, s. 8. (1/

119.01. An issuer that has distributed securities under a proquﬁg}s @&xemption
provided for under sections 47 or 48 of the Act as they read prior to thei al is required
to file with the Authority and send to every securityholder au annual financial

statements and unaudited semi-annual financial statements in orm and within the
time limit determined by regulation.

The issuer must notify the Authority in writing offﬁe sending of these financial

statements and file, no later than one day following t)%ayte of sending, 2 copies of any
document sent to the holders.”. Q

M.O. 2005-22, s. 7. A -
119.1. (Repealed). '\
0.C. 1622-90, s. 13; M.O. 20050@_

119.2. (Repealed).

0.C. 1622-90, s. 13; Mo@esm s. 9.

119.3. (Repealed) Q.

0.C. 1622-90, <<oc 226-93, s. 9; M.O. 2005-04, s. 9.

119.4.Th orting issuer which is exempted, to present in its annual report the
inform @ rescribed in Schedule VII must present the following information:
%1)

a brief description of the activities of the reporting issuer and its important
stsidiaries during the last financial year;

(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.
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119.5. Where substantial deficiencies are found in the financial statements and the
management’s discussion and analysis or the annual management report of fund
performance, the Authority may require that the information be restated and that the
financial statements and the management’s discussion and analysis or the annual
management report of fund performance be distributed again.

O.C. 1622-90, s. 13; M.O. 2005-04, s. 11. ch
119.6. (Repealed). (19
0.C. 1622-90, s. 13: O.C. 2326-93, s. 10; M.O. 2005-04, s. 12. q’/\ "

120. When the annual report contains a management reportv’éﬂnust state more

particularly that: &

(1) the financial statements contained in the an @report were prepared by
management in accordance with generally accepted acco&ing principles;

(2) the financial information contained els@re in the annual report conforms
to the financial statements, should such be the c

(3) the auditor has the responsib}@\o? auditing the financial statements and
giving an opinion on them.

The Management's report m G&company the financial statements but does not
form part of them. ?“

When the board of
report must mention thg
responsibilities relatin Q

0O.C. 660-83, s. 12Q rata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 30.

di rs has formed an audit committee, the management
omposition and functions of the committee and its
e financial statements of the reporting issuer.

DIVISION I
QUARTERQ-FINANCIAL STATEMENTS

120.1Qvlthin 60 days of the end of each of the first three quarters of its fiscal year, a
r ing issuer shall file with the Authority the documents prescribed in section 76 of the
Ad

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

121. The quarterly financial statements prescribed in section 76 of the Act include the

information and the statements required in accordance with generally accepted
accounting principles.
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The statements deal with the period between the closing of the last year to the end
of the quarter.

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

122. The statements must be presented in comparison with those of the corresponding

period of the preceding year. ch
0.C. 660-83, s. 122. (19
123. The quarterly statements need not be audited. ({/\ "

0.C. 660-83, s. 123. §

123.1. Within 60 days after the end of each of the first three quaNgYs of its financial year,
a reporting issuer shall send the documents prescribed in%}n 78 of the Act.

M.O. 2003-01, s. 52.
S
DIVISION IlI (1/
FILING OF DOCUMENTS
K\

124. (Repealed). \2\

0.C. 660-83, s. 124; O.C. 226-93, @O 2005-04, s. 13; M.O. 2005-22, s. 8.
125. (Repealed). &v

0.C. 660-83, s. 125; O.C. -93, s. 12; M.O. 2005-04, s. 14; M.O. 2005-22, s. 8.

DIVISION IV
SPECIAL PLANS Q

126. (Re @(S(
o.C. @5% s. 126; M.O. 2003-01, s. 53; M.O. 2005-04, s. 15.

]\ (Repealed).
0.C. 660-83, s. 127; M.O. 2005-04, s. 15.
128. (Repealed).

0O.C. 660-83, s. 128; M.O. 2005-04, s. 15.
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129. (Repealed).

0.C. 660-83, s. 129; O.C. 1263-85, s. 31; M.O. 2005-04, s. 15.

130. (Repealed).

0.C. 660-83, s. 130; Errata, 1985 G.O. 2, 1121; M.O. 2005-04, s. 15.

NS

0O.C. 660-83, s. 131; O.C. 1263-85, s. 32; M.O. 2005-04, s. 15. fl/

131. (Repealed).

132. (Repealed). 4({/\
0.C. 660-83, s. 132; M.O. 2005-04, s. 15. @?‘

133. (Repealed). &O

0.C. 660-83, s. 133; O.C. 1263-85, s. 33; O.C. 1622-%(23. 14; M.O. 2005-04, s. 15.
134. (Repealed). (19

0O.C. 660-83, s. 134; L.Q. 1987, c. 95, s. 403(&0. 2003-01, s. 54; M.O. 2005-04, s. 15.

135. (Repealed). O‘z\

0O.C. 660-83, s. 135; M.O. 2008- Q 13.

136. (Repealed). @
0.C. 660-83, s. 136; M.@&M, s. 15.

137. (Repealed).Q

0O.C. 660-83,(s.4I57; O.C. 977-88, s. 6; O.C. 30-96, s. 3; M.O. 2005-04, s. 15.

138. I@ case of an investment contract, a limited partnership or a joint venture, the
annu%n ancial statements of the business or of the partnership must include detailed
st@] nts of the use of funds invested and the distribution of income.

The first of these statements must be drawn up in a form comparable to that of the
budget presented in the prospectus or otherwise transmitted to the holders. It must
indicate, where applicable, the funds to be invested to complete the project. Any
significant discrepancy between the funds invested and the budget estimates must be
explained.
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The second statement must indicate the distribution of income between the holders
of each class, the promoter and the management. It must also indicate the balance of the
funds to be reimbursed to the holders as a group and the amount to be paid for each unit
issued.

0O.C. 660-83, s. 138.
139. (Revoked). ch
0O.C. 660-83, s. 139; O.C. 30-96, s. 5. (19

140. An issuer of securities to which is attached a fiscal benefit is re d"to furnish
holders the information that they will need to claim in their tax return n aI benefit.

0O.C. 660-83, s. 140; O.C. 1263-85, s. 34.1; O.C. 697-87, s. 13,@005-22, s. 9.

CHAPTER I &O

SOLICITATION OF PROXIES Q)

DIVISION | QQ

PROXY FORM q,

141. A proxy form must identify the mee '/Afar which the proxy is solicited. It must
indicate in bold type whether the proxy_ i§solicited on behalf of the management of the
reporting issuer, and must contain a or entering the date on which it is signed.
0O.C. 660-83, s. 141. 2

agent a person other t one whose name appears on the form, and must also
indicate the entries th 2 Ilder must make on the form to avail himself of that right.

0.C. 660-83, s. 14

142. The proxy form or th$ %ar must mention the right of the holder to designate as

143. The g@smns of section 142 apply only to solicitation by the management of the

compan
O.;. QO-S& s. 143.

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

(2) state whether or not he intends that his agent vote on the appointment of an
auditor or in the election of directors;
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(2) indicate the way in which the agent must vote on any other question defined
on the form, in the notice of meeting or in the circular.

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

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

0O.C. 660-83, s. 145. (19

146. The form or the circular must contain a commitment on the part o@%p’érson who
solicits the proxy to respect the holder's instructions. 4

0.C. 660-83, 5. 146. g?‘

147. The proxy on the form may leave to the agent the@on to vote in the way he
considers advisable on amendments and on new points DNQught before the meeting, in
so far as the person who solicits the proxy does not @ them or cannot foresee them
at the time of solicitation. -

Q
0.C. 660-83, s. 147. /\ fl/

148. A proxy is valid only for the meetin f(%/vhich it applies, including any continuation
if the meeting is adjourned. C}%\

0O.C. 660-83, s. 140. Q‘
v

149. A proxy authorizes vQtihg¥or the election of a director only where the candidate is
named on the form or in tlé,\'(cular.

0.C. 660-83, s. 14%<Q.O

DIVISION I
THE CIRCULAR

150. circular prescribed in section 82 of the Act presents the information prescribed

by S(% Gle VI

. 660-83, s. 150.

151. The information presented in the circular must be given as at a date less
than 30 days before the sending date except information concerning officers’ and directors
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remuneration given in accordance with the requirements of subparagraph 6 of
Schedule VIII.

0.C. 660-83, s. 151; M.O. 2008-06, s. 14.

152. The circular may omit information that could not be obtained, provided that such
omission is explained. Cb

0.C. 660-83, s. 152. Q

153. Any information contained in another circular, in a notice of meetin or?(a proxy
form relating to the same meeting and already sent may also be omitt ovided that
the circular refers to the other document. 4

0.C. 660-83, s. 140. g?‘

154. A person who sends a circular or a proxy form for a ing must immediately file
with the Authority 2 copies of all the documents sent.

0.C. 660-83, s. 154. Q

155. A circular drawn up on behalf of the ng}ement of a reporting issuer must be
signed by an officer authorized to do so. Th%gn‘ature may be manual or facsimile.

0O.C. 660-83, s. 155; M.O. 2008-06, 562\

156. (Repealed). ?g’

0O.C. 660-83, s. 156; M.O. 4,s. 15.

157. The proxy form ribed in section 81 of the Act or the circular prescribed in

section 82 of the y be replaced by any corresponding document established in
accordance with Act incorporating the reporting issuer the content of which is
equivalent to th@rescribed by this Regulation.

O.C. 660-@&()157; 0.C. 1263-85, s. 35; M.O. 2005-04, s. 15.
158. pealed).

\>. 660-83, s. 158; M.O. 2005-04, s. 15.

CHAPTER IlI
PERMANENT INFORMATION RECORD

159. The reporting issuer must file with the Authority an annual information form within
140 days of the end of its financial year.
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The annual information form must contain the information prescribed by regulation
and required from issuers that may avail themselves of the simplified prospectus system.

0.C. 660-83, s. 159; O.C. 1263-85, s. 36; O.C. 1622-90, s. 15; M.O. 2003-01, s. 55.
160. (Repealed).

0.C. 660-83, s. 160; O.C. 1263-85. s. 37; O.C. 1622-90, s. 15; M.O. 2008-06, s.@
161. The face page of the annual information form must bear a date which should be
no earlier than the date of the auditors’ report on the financial statement,@u disclosures
shall be at that date. 4

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

162. In the case of egregious deficiencies in the annual i @ation form, the Authority
may require that the information be restated. ’{

O.C. 660-83, 5. 162; O.C. 1263-85, 5. 38; O.C. 162@ 3. 15.
163. (Repealed). /\fl/
0.C. 660-83, s. 163; O.C. 1622-90, s. 158'5 226-93, s. 13; M.O. 2005-04, s. 15.
163.1. (Repealed). Qg)
0.C. 1622-90, s. 15; O.C. 226-38X5. 14; M.O. 2005-04, s. 15.
164. (Repealed). @
0.C. 660-83, s. 164;L71622-90, s. 15; M.O. 2003-01, s. 56.
al Q
mg)las; 0.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

166. pealed).

165. (Repe

\>. 660-83, s. 166; O.C. 1263-85, s. 39; O.C. 697-87, s. 14; O.C. 1622-90, s. 15;
M.O. 2003-01, s. 56.

167. (Repealed).

0.C. 660-83, s. 167; O.C. 1263-85, s. 40; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.
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168. (Repealed).

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

0.C. 660-83, s. 169; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

disclosure documents drawn up for another Securities Authority provided they

169.1. The information documents prescribed in section 85 of the Act may be r?‘w&y
present at least the information required by the Act or the regulations. /\ .

When the information presented in the documents prescribed b% ion 85 of the
Act are updated in another document filed with the Authority, th er may file this

document in its permanent information record. &
0O.C. 1622-90, s. 15. &
169.2. (Repealed). Q(b

0O.C. 226-93, s. 15; M.O. 2005-04, s. 15. (19

170. (Repealed). ,<\ K

0O.C. 660-83, s. 170; O.C. 1263-85, @éO.C. 1622-90, s. 15; M.O. 2003-01, s. 57;
M.O. 2005-04, s. 16; M.O. 2008-06?.

170.1. (Repealed). \e

0.C. 1263-85, s. 43; OC@ZQO s. 15; M.O. 2003-01, s. 58.

CHAPTER IV Q@

INSIDER REPORT

171. In accQrdance with section 96 of the Act, a person who becomes an insider shall
disclose t Authority his control over the securities of the issuer within 10 days
there t@

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

M.O. 2003-01, s. 59; M.O. 2008-06, s. 17.
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172. The report prescribed by section 102 of the Act must be filed not later than the
tenth day following the date of the registration of the securities in the name of a third party.

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

173. 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 th Qtjle
company would have been required to make. QG

A -
174. The insider of a reporting issuer must report, within 10 days ofqlﬂe event, any
change in his holding.

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

0.C. 660-83, s. 174; 0.C. 977-88, 5. 7. O®

174.1. (Repealed). &

R0

0.C. 977-88, s. 8; 0.C. 1622-90, s. 16; M.O. 2003-
175. (Repealed). q’
A -

0O.C. 660-83, s. 175; O.C. 1263-85, s. 4';\).C. 977-88, s. 9; O.C. 1622-90, s. 17,
M.O. 2003-01, s. 60. C)

Q.

TITLE IV
TAKE-OVER BIDS AND ISS@DS

176. (Repealed). @

0.C. 660-83, s. 176, . 697-87, s. 16; M.O. 2008-03, s. 1.

al Q
M.O. ZOOQ@Q. 61; M.O. 2008-03, s. 1.

176. pealed).

176.1. (Repe

. 2003-01, s. 61; M.O. 2008-03, s. 1.
176.3. (Repealed).

M.O. 2003-01, s. 61; M.O. 2008-03, s. 1.
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176.4. (Repealed).

M.O. 2003-01, s. 61; M.O. 2008-03, s. 1.
176.5. (Repealed).

M.O. 2003-01, s. 61; M.O. 2008-03, s. 1.
176.6. (Repealed). Q
M.O. 2003-01, s. 61; M.O. 2008-03, s. 1. (1/

A
177. (Repealed). 4(1/

0.C. 660-83, s. 177; M.O. 2008-03, s. 1. @?‘
177.1. (Repealed). &O

M.O. 2003-01, s. 62; M.O. 2008-03, s. 1. Q(b

177.2. (Repealed). (19

M.O. 2003-01, s. 62; M.O. 2008-03, s. 1. '<\ "

177.3. (Repealed). C)

M.O. 2003-01, s. 62; M.O. 2008-(%@.'1.
178. (Repealed). @

0O.C. 660-83, s. 178; M.@&OB, s. 1.

179. (Repealed).Q

0.C. 660-83,(. ##9; M.O. 2008-03, s. 1.
180. (%aled).
o\ 6%0-83, s. 180; O.C. 1263-85, s. 45; O.C. 697-87, s. 17; M.O. 2008-03, s. 1.

181. (Repealed).

0O.C. 660-83, s. 181; O.C. 697-87, s. 18; O.C. 1622-90, s. 18; M.O. 2008-03, s. 1.
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182. (Repealed).
0.C. 660-83, s. 182; Errata, 1985 G.O. 2, 1121; O.C. 697-87, s. 18; M.O. 2008-03, s. 1.
183. (Repealed).

0.C. 660-83, s. 183; O.C. 1263-85, s. 47; O.C. 697-87, s. 18; O.C. 977-88, s. 10;
0.C. 1622-90, s. 19; M.O. 2003-01, s. 63.

184. (Repealed). /\
0.C. 660-83, s. 184; M.O. 2003-01, s. 63. 4(1/

185. (Repealed). @?‘
0.C. 660-83, s. 185; M.O. 2003-01, s. 63. &O

186. (Repealed). Q(b

0.C. 660-83, s. 186; M.O. 2003-01, s. 63. (19

186.1. (Repealed). /\ °

0.C. 697-87, s. 19; M.O. 2008-03, s. b\z\

187. (Repealed). ?“

O.C. 660-83, s. 187; O.C. 1283-85, s. 47; O.C. 697-87, s. 20; O.C. 1622-90, s. 20;
0.C. 226-93, s. 16; M.O. @S -01, s. 64; M.O. 2008-03, s. 1.

188. (Repealed).
<<<2~

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

(Re@ggd)
ocﬁiﬁ%s s. 189:; O.C. 697-87, s. 20: O.C. 977-88, s. 11: M.O. 2003-01, s. 65: M.O.
2@0

1 9.1. (Repealed).

0.C. 697-87, s. 20; M.O. 2008-03, s. 1.
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189.1.1. (Repealed).
0.C. 1346-93, s. 1; M.O. 2008-03, s. 1.
189.1.2. An offeror making a take-over bid or an issuer bid must file with the Authority
the take-over or issuer bid circular prescribed in section 2.10 of Regulation 62-104
respecting Take-Over Bids and Issuer Bids approved by Ministerial Order no. 2008-02
dated January 22, 2008 that is required at the time of filing the bid, and this take-@)r
issuer bid circular is deemed to be the report prescribed in section 271.4. Q

A person who makes an issuer bid in reliance on a normal cou e(ilguer bid
exemption must file with the Authority the news release prescribed i@a):;cﬂon 4.8 of

Regulation 62-104 respecting Take-Over Bids and Issuer Bids, andn's ws release is
deemed to be the report prescribed in section 271.4.

0.C. 1346-93, s. 1; M.O. 2008-03, s. 2. O®

189.1.3. (Repealed). &

0.C. 1346-93, s. 1; M.O. 2008-03, s. 3. Q

189.2. (Repealed). /\ q’
4

0.C. 697-87, s. 20; M.O. 2008-03, s. 3\2\

189.3. (Repealed). 2
0.C. 697-87, s. 20; M.O. 2008-83Xs. 3.

189.4. (Repealed). @
0.C. 697-87, 697-87, s. 20& 008-03, s. 3.

189.5. (Repeal
m 20; 0.C. 1622-90, s. 21; M.O. 2003-01, s. 66.
189. pealed).
. 697-87, s. 20; O.C. 1622-90, s. 22; M.O. 2003-01, s. 67; M.O. 2008-03, s. 3.
189.7. (Repealed).

0.C. 697-87, s. 20; O.C. 1622-90, s. 23; M.O. 2008-03, s. 3.
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189.8. (Repealed).

0.C. 697-87, s. 20; O.C. 977-88, s. 12; O.C. 1622-90, s. 24; M.O. 2008-03, s. 3.
189.9. (Repealed).

0.C. 977-88, s. 13; 0.C. 1622-90, s. 25; M.O. 2003-01, s. 68; M.O. 2008-03, s. 3.
189.10.  (Repealed). QQ
M.O. 2003-01, s. 68; M.O. 2008-03, s. 3. /\
189.11. (Repealed). 4(1/
M.O. 2003-01, s. 68; M.O. 2008-03, s. 3. @?‘
189.12. (Repealed). &O

M.O. 2003-01, s. 68; M.O. 2008-03, s. 3. Q(b

189.13. (Repealed). (19

M.O. 2003-01, s. 68; M.O. 2008-03, s. 3. /\“

189.14. (Repealed). ‘2\

M.O. 2003-01, s. 68; M.O. 2008- ﬁg 3.

189.15. (Repealed).

M.O. 2003-01, s. 68; |v| ﬁ)sos . 3.
TITLE V %

SECURITIES RS AND ADVISERS
CHAPTER %

REGI% ON CATEGORIES

ersons required to register as securities dealers or advisers apply to be registered
|n\o 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 c@'@g
broker shall apply for registration as a dealer with an unrestricted practice.

0O.C. 30-96, s. 8. (1/

A -
191.2. A person who intends to limit his activity as a dealer to that w 'cﬂrs permitted at
an International Financial Centre as prescribed by the Regulation re§§ ting the Taxation

Act (R.R.Q., 1981, c. I-3, r. 1) shall apply for registration as a de with an unrestricted
practice.

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

191.3. Any person who intends to act as an intermed@n the trading of securities without
giving advice on the purchase or sale of securitiescSI]/ apply for registration as a discount

broker.
o N\

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

192. The categories of registrafqga’s a dealer with a restricted practice are the

following: ?“

(1) (paragraph rege );
(2) (paragra @ ealed);
(3) (par@a h repealed);
(4) (pj graph repealed);
(@ (paragraph repealed);

% 6)  security issuer, for the issuer which intends to limit its activity to
thg 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 Authority. ch

The dealer with a restricted practice, except for the ones in the categori%@vided
for in subparagraphs 6 and-7, must always present himself using the specifjc deSignation
of the category to which he belongs, in particular in printed documents ang i a'dvertising.

0.C. 660-83, s.192; O.C. 697-87, s. 21; O.C. 977-88, s. 14; O.C. 16&Z2-90, s. 26; O.C. 30-
66, s. 9; O.C. 627-2000, s. 2. §

192.0.1. Only representatives of registered unrestricted l@ice dealers or registered
discount brokers may register under the following categorfgg

(1) group savings representatives, for re@ntatives who intend to distribute
shares in unincorporated mutual funds or units del/ al funds;

(2) investment contract represer)@vé‘s for representatives who intend to
distribute investment contracts;

3) scholarship plan re tatives, for representatives who intend to
distribute units in scholarship pla

0.C. 627-2000, s. 3 @

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

@ a member or an associate member of the Montréal Exchange;

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

\s 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 \#eh
case he must apply for a restricted registration. Q

/\ N
193.1. A person who intends to limit his activity as adviser to that Whi%qvérmitted at an
International Financial Centre as prescribed by the Regulation re ing the Taxation
Act (R.R.Q., 198 1, c. I-3, r. 1) must apply for registration a @ nrestricted practice
adviser.

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

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

194. A dealer with an unrestricted practice who i%@s}to offer portfolio management
services is exempted from registration as a seqUI/ s adviser if it fulfills the following

conditions:
/\ N
(1)  the natural persons who per r'm\(he management are registered as dealer's
representatives; C)

(2) it draws up suitable&ting rules to protect its clients’ interests;
3) it respects the r@ 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 adv'@ge Authority before it starts offering portfolio management
services. <

O.C. 660-83,6%,4; 0.C. 697-87, s. 22; O.C. 1622-90, s. 28.
194.1. g;ration as a dealer is not required for the following:

1) an issuer that limits its activities as a dealer to the distribution, under a
pN 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
to accredited investors referred to in paragraph a, b, c, d, f, g, i, p, in subpara
paragraph g or in paragraph v of the definition of “accredited investor” provg
section 1.1 of Regulation 45-106 respecting Prospectus and Registratiog Ex€mptions
approved by Ministerial Order No. 2005-20 dated August 12, 2005 and in q{}eét of whom
the exemption provided for in section 2.3 thereof applies. 4

The first paragraph does not apply to a person that carri@ﬁusiness in respect
of a trust company or trust corporation registered or authorized arry on business in a
foreign jurisdiction referred to in paragraph p of the definitio @accredited investor” or in
respect of a person registered or authorized to carry on&lness as an adviser or the
equivalent under the securities legislation of a f Q'yn jurisdiction referred to in
subparagraph i of paragraph q of this definition. 6

Q
M.O. 2005-22, s. 10. ,\ fl/

CHAPTER II \2\
REGISTRATION PROCEDURES C)

195. An applicant for registrati %S a securities dealer or adviser must submit his

application on Form 2. &

Except in the casﬁ\an security issuer, an application for registration must be
accompanied by financ atements and an auditor's report.

0O.C. 660-83, s. 19Q .C. 697-87, s. 23.
196. An apfligant for registration as a securities dealer or adviser must produce proof
of insuranésf bonding providing the coverage required in section 213, at the time of his

applicé
$ he Authority may grant an exemption, on the conditions that it determines, to
cexhain dealers with restricted practice.

0O.C. 660-83, s. 196.
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197. (Repealed).

0.C. 660-83, s. 197; M.O. 2008-06, s. 18.

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 belong.

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

198. An applicant for registration as a securities dealer or advisor must inglude& with his
application for registration the fees prescribed by Chapter Il of Title VI. ({K

O.C. 660-83, s. 198. §
CHAPTER 11l g
EFFECTS OF REGISTRATION &O

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

Q
0O.C. 660-83, s. 199 (1/

200. The rights conferred by the regist ti'o} are automatically suspended, unless the
Authority decides otherwise, if the fe escribed by section 271.5 have not been paid
on the 30th day from the date they e due. At least 10 days before the end of that
delay, the Authority sends the regist&red person in default a notice reminding that person
of its obligation to pay the fee %f the consequences of a non-payment.

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

201. Therig nferred on an security issuer by registration are suspended when the
distribution iginyerrupted or terminated.

T@ uspension is lifted when the security issuer resumes the distribution or
coannces the distribution of another security.

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

201.1. The Authority 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:

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

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

He may resume his activity when another dealer or adviser informs tht@hority
that it has engaged him as a representative or when the suspension againsk the tealer or
adviser has been lifted. (1/ "

dealer with an unrestricted practice, to a discount broker or to a ler with a restricted
practice of another category may resume his activity only a decision from the
Authority, once it has verified if the representative has an 2 ate professional training.

However, the representative of a dealer with a restricte(iyg who moves to a

The third paragraph also applies to the repre tive of a discount broker who
moves to an unrestricted practice dealer or to a resgw practice dealer.

The Authority may however auto tic‘;fy cancel the registration of the
representative when he has ceased his actiy@o‘r more than 6 months.

0O.C. 660-83, s. 140; O.C. 977-88, s. ]@3\? 627-2000, s. 5.

CHAPTER IV ?g
CONDITIONS TO BE MET &

203. A securities deale@adviser must have a principal establishment in Québec,
under the direction of a fe)son who is an officer residing in Québec. The securities dealer

or adviser must ke&@&t is establishment clear identification and a separate telephone
line.

The A@&y may, however, exempt a securities adviser from those requirements
on terms Q-by it.

0.C. 860-83, s. 203; M.O. 2003-01, s. 69.

20¢& 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 Authority give him an
adequate professional training.

In addition, a person who wishes to carry out the duties of an officer must possess
the knowledge and experience which, in the opinion of the Authority, 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; M.O. 2008-06, s. 1@

206. A natural person who applies for registration as a securities dealer cy\ad er must
possess the experience and knowledge required of an officer.

This rule does not apply to an independent trader. §
0.C. 660-83, s. 206; O.C. 1263-85, s. 50; M.O. 2008-06, s. 19.

207. A dealer with an unrestricted practice or a diszf&mt broker must possess a
minimum capital of $250 000.

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

A dealer with an unrestricted practhi& a discount broker must possess a risk
adjusted capital, which is not less th ro, calculated according to the method
prescribed by The Montreal Exchang deductible under the insurance policy or the
bonding prescribed by section 213Q§)m included.

0.C. 660-83, s. 207; O.C. 126@?‘5. 51; O0.C. 1622-90, s. 30; O.C. 30-96, s. 16.

208. A dealer with a re ed 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 le under the insurance policy or the bonding prescribed by
section 213. &

The n@b@ﬂof calculating the net free capital is prescribed by regulation.

O0C.6 5. 208: O.C. 977-88, s. 16: O.C. 1622-90. s. 31: O.C. 30-96, s. 17: O.C.
627-2@ 7s. 6: M.O. 2003-01, s. 71.

2@ 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 Authority 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. (1/

211. A securities dealer or an adviser must inform the Authority im /i&;té‘ly when it
does not have the net free or working capital required by sections ZOLE) 9.

0.C. 660-83, 5. 211. g?‘

212. A dealer or an adviser may, with the authorization f@ Authority, borrow funds
that will be included in its risk adjusted capital, its net fre‘&apital or its working capital,
provided that their repayment is subordinated to the re ent 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. &03- 1,s.73.
N

213. Adealerin any category or an advi er’%ith an unrestricted practice must subscribe
for insurance or bonding giving it a co considered adequate by the Authority. The
insurance coverage and bonding eet the requirements prescribed by the rules of
a self-regulatory organization of it is a member.

Unless there is a de 's@;y the Authority to the contrary, the minimum coverage
Is: €§

(1) 5000 r each category of risks covered by the financial institution bond
for a dealer with as@nrestricted practice or for a discount broker;

(2) €§6OO $ for each category of risks covered by the financial institution bond
for an intr g broker;

% 100 000 $, plus 50 000 $ for each employee, for a debt security dealer or a
d@ istributing QBIC shares;
N\

r
4) 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 Authority of any change or any call on the insurance or bonding required according to
section 213.

0O.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 Authority. Q

A dealer which is not a member of a self-regulatory organization myst pé&rticipate
in a contingency fund approved by the Authority; the latter may determirﬁ} e amount of
the dealer’s contribution. 4
0.C. 660-83, s. 215; O.C. 1622-90, s. 34; M.O. 2003-01, s. 75. ?‘
216. A dealer who keeps, on behalf of a customer, fully p @ecurities not assigned as
security must separate them from other securities. On s&ments of account and in its
registers, it must indicate clearly that such securities @n deposit.

A dealer is not required to use a separate C@cate in the customer's name.
0.C. 660-83, s. 216. ,<\ .
217. A dealer may use free credit ba{a}eés on the following conditions:

(1) the statement of ac %Fsent to the customer must indicate that the funds
are being used to finance the d %r’s working capital and are payable on demand;

(2) it pays are ble interest;

3) it may,
securities. Q

Howeﬂé/er%,e Authority may, on the conditions it may determine, authorize a

such funds only temporarily, with a view to investing them in

departure he rule prescribed by paragraph 3, in the case of a dealer which offers an
accoum@) ing the issuance of cheques and credit card transactions.

096’%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.

customers, or to obtain a confirmation in the case of securities kept by a co-co ant

219. A dealer is required to make an inventory of the securities kept on behal%Gb’ts
or deposited in a current account with a clearing agency, and to reconcile the re'{/ with

the entries in its books and registers: /\

(1) semi-annually in the case of securities referred to in seﬁﬁn 6;

(2) monthly in the case of the other securities. ‘&?*
0.C. 660-83, s. 219. &
219.1. A dealer distributing QBIC shares may not u %Write the distribution of those
securities and the dealer shall immediately deposit a@bnds received into a trust account
controlled by the issuer’s trustee. (1/
0.C. 627-2000, s. 8. ,<\ .

CHAPTER V 0\2\

ACCOUNTING DOCUMENTS Q_
220. A dealer or adviser mn&p the accounting books and registers necessary for
its activities and must retaigt for a period of at least 5 years, except for the opening

of account form which mu retained for a period of at least 5 years from the closing of
the account.

Such books%g registers may be kept by means of data processing or mechanical
systems, on co@on that:

(16Q~:1dequate precautions are taken to minimize the risks of falsification of the
data;

% 2) it is possible to furnish the information, within a reasonable time and in a
pN ise and comprehensible form, to any person authorized by law to audit it.

0.C. 660-83, s. 220; O.C. 1263-85, 5. 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@der
purchases and sales of securities allocated according to the markets onc\?‘ﬁ h the
ce

transactions were effected, securities received and delivered, cash /‘e ts and
disbursements; o

buy and sell transactions, the securities received and delive and all the other
transactions entered as debits or credits in the account;

(2)  a customers' ledger in which, for each separate @ﬁ\y are entered the
3) the books in which are entered,; &O
(@) the securities being transferred'QQ
(b) dividends and interest re;iivgl;/
(© securities borrowed I{)}ned;
(d) sums borrowe@_ﬁohned, with identification of the security attached,;
(e) securities@%ceived or not delivered by settlement date;
) long @L short positions for each security, both in customers'
accounts and in those registered person, with identification of the account and the
place in which the &ies are kept or the position taken in compensation for the

securities sold sh

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

Q (@) the description of the order;
\s (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@)ts
sent to customers;

(6) afile for each customer containing: /\ fl/
(@) the name and address of the account bolder and, W(hl'fe applicable,

of his guarantor;

power to place orders for him, with the address of that per

(b) any proxy by which the account bolder gﬁs to another person

company, the name and address of the person rized to place orders, with the

(c) in the case of a joint account or i&%count opened in the name of a
document granting him such power; (1/

(d)  where appropriate, a cp{}\aét for a margin account, signed by the
bolder of the account, and, where applia@l\e, y his guarantor;

(e) the opening aC@Q)form and its updates;

) the docum@&gKrequired at the time of the opening of an account by a

dealer authorized to act as g cial planner;
(9) thDecIaration of Funds” used for important cash transactions;

(7) a reg@ez 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) gggoks and registers showing in detail all the assets and liabilities, proceeds
and e s as well as capital,
) a monthly trial balance and a monthly computation of the risk adjusted
captal or net free capital;

(10) a regqister 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 ir&@e

(2) copies of the primary registration registers in which are ﬂrlﬁ d in
rdi
4

chronological order the purchases and sales of securities allocated ac to the
markets on which the transactions were effected,; q/

account buy and sell transactions, securities received and detiy¢red and any other
transactions charged as debits or credits to the account;

(2)  copies of the customers' statements in which are en@teﬁq\for each separate
3) the registers prescribed by paragraphs 4, 5 ,’&and 10 of section 222.
0.C. 660-83, s. 223. QQ
224. The books and registers that an advisgr with an unrestricted practice must keep
include: <\ o

disbursements, and any other book ary entry of transactions transferred to another
book;

(1) a journal in which ar;‘%}ered in chronological order receipts and
(2) aledgerofac o& managed under a management contract;
(3) afile fore@ ustomer containing:

@) Qh opening account form;

@ management contracts made with its customers;

qa (c) the document required at the time of the opening of an account by a
e@u orized to act as a financial planner.

deal

\e (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 capital Cb

0.C. 660-83, s. 224; O.C. 30-96, s. 21. (19
224.1. The dealer or the adviser keeps a complaints register wh@aﬁ\'nﬁludes the
following information: 4

(1) the date of the complaint; ‘&?*

(2) the plaintiff's name; &O

(3) the name of the person who is the obje(@jhe complaint;
(4) the security or services which are thet%ect of the complaint;

(5) the date and conclusions of t@e’tision rendered in connection with the

complaint. \2\

224.2. The dealer or the advise ?5" establish in writing rules of internal control allowing
the officer in charge of the ringipal place of business it Québec to:

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

(1) overseet @» ening and management of clients’ accounts;
(2)  supefytse representatives and office staff;

(3) (enptre compliance with the Act, a regulation and the rules of the self-
regulatory: nization of which it is a member.

0.C. €0-906, s. 22; M.O. 2003-01, s. 76; M.O. 2008-06, s. 20.
2@3. 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 QQD

225. A dealer or an adviser must inform the Authority within ten days of: (19
Q) a change of address of any of its establishments; ({/\ °
(2) the end of the term of office of a director; §
3) the termination of employment of a representati ﬁthe reason therefor;
(4) the termination of duties of an officer; &
(5) change in the ending date of a financi@ar.
0.C. 660-83, 5. 225; O.C. 1263-85, 5. 55; 0.G4 30-96, 5. 23; M.0. 2008-06, 5. 21.
226. In addition, a dealer must inform t\?\;hthority within 10 days of:
(1) the opening or closinQ_g)i establishment located in Québec;
(2) the appointmen@?@presentaﬂve to be in charge of an establishment.

0O.C. 660-83, s. 226. O®

227. A represent&i@-&r an officer must inform the Authority within 10 days of:

(2) a@hange of address;
(2¢ e termination of his employment;

&

a petition in bankruptcy or a declaration in bankruptcy;
\E 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 Authority of the following chang ich
are subject to its approval as prescribed by the second paragraph of section f the

Act:
b

(1) the appointment of an officer; 4(1/

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

(2) the appointment of a director; &

3) a change affecting the volume or the@%ons of the subordinated loans
described in section 212, (1/

(4) the taking or strengthening of Kﬁatérlal position;

(5) the end of office of an ofbg\ charge of the principal office in Québec;

(6) the carrying on of Q‘f function.

A major position is as holding by one person of more than 10 % of the
voting rights attached tot curities issued by the dealer or the person controlling it. In
calculating the percent f voting rights held by a person, the voting rights controlled
by that person and t actors must be added to those that belong to that person and
his joint actors, |n | ular due to the fact that they can exercise the voting rights attached
to these securi

Are@g%ed to be joint actors of a person, the affiliates and the associates of that
person.
O 6%0-83, s. 228; O.C. 1263-85, s. 56; O.C. 697-87, s. 26; O.C. 226-93, s. 19;
. 2008-06, s. 22.
228.1. In the case of the appointment as director or as officer of a person who is not yet
approved as an officer or a director, the notice prescribed by section 228 is given by

submitting the form provided for in Schedule 33-109F4 of Regulation 33-109 respecting
Registration Information approved by Ministerial Order No. 2007-05 dated July 11, 2007.
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In the case of a person already approved as a director who is appointed officer or
in the case of an officer or a director already approved who is appointed officer or director
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
Authority; only a notice is sent to the Authority within 10 days of the appointment.

0.C. 1263-85, s. 56; M.O. 2008-06, s. 23. ch
229. Paragraph 3 of section 228 does not apply to members of a self«@latory
organization recognized by the Authority. /\ .

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

230. Security issuers are exempted from the application of graphs 1 and 2 of
section 225, and of sections 226 and 228.

0O.C. 660-83, s. 230; O.C. 697-87, s. 28. (2)&
CHAPTER VII Q
OPENING OF ACCOUNTS AND OBLIGATIONS TOW&D CUSTOMERS

230.1. In this Chapter: y<\ °

“connected issuer”: a connect@i%\uer within the meaning of Regulation 33-105
respecting  Underwriting ConfliQ_ pproved by Ministerial Order 2005-14
dated 2 August 2005 ;

“related issuer”. a gelaled issuer within the meaning of Regulation 33-105
respecting Underwriting C@ths;

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

(1) _(oftefs to the public a combination of securities and goods or services, a
portion of@mch consists of securities, goods or services issued or provided by the
itution,

financi @s

éZ) cooperates with the financial institution in the joint offering to the public of
s@c 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. ch
230.3. For the purposes of the definitions of “connected issuer” and “related ?Qr an

issuer is not a connected or a related issuer of a dealer only by reason of the factthat the
dealer, acting as an underwriter, owns securities of the issuer in tbf/ ourse of a

distribution and in the ordinary course of business of the dealer. 4
0.C.977-88,5. 18. QV
230.4. (Repealed) &O

0.C. 977-88, s. 18; M.O. 2005-17, s. 3. Q(b

230.5. The Authority may designate a person as a‘@ted issue of a dealer or an adviser
where it deems it appropriate because of the husin€ss relations between the person and
the dealer or adviser or any related issuer o}\h dealer or adviser.

Before rendering a decision, thb thority must give the dealer or adviser and the
person an opportunity to be heard. Q

0.C. 977-88, s. 18. g?‘

231. Adealerin any cat or an adviser with an unrestricted practice must entrust to
an officer who is a resi f Québec responsibility for the opening of accounts.

However, t?@A%thority may, on the conditions it determines, authorize the person
in charge of an@a lishment to authorize the opening of accounts.

O.C. 660-5?&. 231; O0.C. 697-87, s. 29; M.O. 2008-06, s. 24.

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

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 an officer of the dealer or the adviser.

0.C. 660-83, s. 233; O.C. 1263-85, s. 57; M.O. 2008-06, s. 24.

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

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. Aq/

234.2. The dealer or adviser shall file with the Authority a stats§ent of policies that
contains:

(1) a complete statement of the policies regardﬁg the activities in which the
dealer or adviser is prepared to engage as dealer or a in respect of its own securities
and those of related issuers and, in the course of a ¢h ution, of securities of connected

issuers; (1/

(2)  alist of the related issuers tha /r\ réporting issuers or that have distributed
securities outside Québec on a basis t{\ét\w uld have made them reporting issuers in

Québec; C)
(3) aconcise stateme§Ql’ﬁe relationship between the dealer or adviser and

each of the related issuers refe 0 in paragraph 2;

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

“Thng:rities legislation of certain jurisdictions in Canada requires
securities deal@fg and advisers, when they trade in or advise with respect to their own
securities or(segdrities of certain other issuers to which they, or certain other parties
related toqem, 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 ISers to inform their clients of the relevant relationship and connections with the
is%,[ f the securities prior to trading with them. Clients should refer to the applicable
pN isions of these securities legislations for the particulars of these rules and their rights
or consult with a legal adviser.”

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

234.3. The dealer or adviser who acts as principal, solicits a client in order to make a
transaction or makes a recommendation shall provide to a client, free of charge, a copy
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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: ch

(2) file with the Authority a revised version or an amendment to theq/ ment

of policies; /\

(2) provide to each of its clients who have received the mﬂ%sm ment a copy
of the revised version or of the amendment as soon as a transacti ade for a client
or advice is given, but without exceeding a delay of 45 days the filing with the
Authority. @

However, it is not required to provide a copy of’ﬁw revised version or of the
amendment to a client whose account has been inactj éb)r 2 years. A copy will however
have to be provided to him as soon as he makes a@action.

0.C. 977-88, s. 19. A fl/

235. In his relations with his customerssand*in the execution of the mandate received
from them, a registered person is re ;@to use the care that one might expect of an
informed professional placed in t Gclahne circumstances. Particularly, the registered
person must see that orders a Q’ecuted at the best price available on canadian
exchanges, unless he is mstn@ otherwise.

0.C. 660-83, s. 235; O.C. -85, s. 59.

236. A registere #n acting under a management contract must avoid any
transactions on b f a customer where his own interest might distort his judgment.

More Q%/ularly, he must refrain from subscribing or buying, on behalf of a client

securities an affiliate owns, securities he or an affiliate is underwriting or securities

|ssued ompany having as officer or director, an officer, a director or a representative

of the% er or adviser, unless he obtains the consent of the client after having informed
that fact.

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

0O.C. 660-83, s. 238; O.C. 1263-85, s. 60; M.O. 2008-06, s. 25.
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236.1. (Repealed).

0.C. 1263-85, s. 61; O.C. 977-88, 5. 20; M.O. 2005-17, S. 3.

236.2. (Repealed).

0.C. 1263-85, s. 61; O.C. 697-87, 5. 30; O.C. 977-88, s. 20; M.O. 2005-17, S. 3.

236.3. A dealer or adviser that proposes to enter a networking arrangement ShB@/ISG
the Authority, at least 30 days before entering the arrangement, and give with(t[u/ otice

all the necessary information to determine: /\ .

(1) if the proposed arrangement makes use of methods fo sglfﬁg securities,
goods or services, that are prejudicial to the public interest;

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

3) if it is likely to hinder him complying with’ﬂme conditions of registration
applicable to him.

The arrangement may be signed after appq? by the Authority or, if the Authority
does not raise any objection, after the expiry gf the¥30 days delay.
4

0.C. 1263-85, s. 61; O.C. 977-88, s. 20.\2\'\

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

(1)  shall contain @se stipulating that the client retains the right to cancel
the agreement at any tim%

(2) shall i <pethe name of the custodian responsible for the safekeeping of
securities and casAdetonging to the client and, in the case of a third party, the address.

0O.C. 30-96, { 2

istered 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

s@tl s offered or proposed.
N\

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 conspj %IS
position, in type of a size at least equivalent to that of the rest of the text, a &Iete
statement of the relationship or connection between the dealer or adviser and (I’l/ suer.

This prohibition does not apply, to recommendations made by a(ﬁ@ uhderwriter
or a principal best effort underwriter when the provisions of Regulation 33-#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.Q. -17, s. 4.

237.2. The dealer or adviser shall not publish or send anésivertisement, notice or other
similar publication in respect of securities of a rel %issuer or, in the course of a
distribution, in respect of securities of a connected 4 r, unless the publication states,
in a conspicuous position, in bold face, at least 1 nts type and, as the case may be,
of such larger type as is required to ensure itg profninence in such publication, that the
issuer is a related or connected issuer of tth fer or adviser.

0.C. 977-88, s. 21. C}z\

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

(1) totransaction o&vices with respect to securities referred to in section 41
of the Act; &

(2) to the @Qution of the securities of an unincorporated or incorporated
mutual fund, Q

(3) 0yY'debt security dealer, a dealer distributing QBIC shares or to a security
issuer.

O.C. -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 officers and directors or its partners prepared less than 30 days from
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the date of the request. The Authority 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; M.O. 2008-06, s. 26.

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 teer the
value of the portfolio or of its yield, but not on the value or the volume of the tr tions.

0.C. 660-83, s. 240. q’/\ o

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

(1) the number of securities of the mvestme&@ommended held by the
adviser or the representative;

(2)  the number of securities of the same@er, but of another class, held by
the adviser or the representative; (1/

(3)  the options or other rights hgld\by the adviser or the representative in

respect of the securities referred to in pzi?gra hs 1 and 2;

(4) the remuneration to b ived as a result of transactions in the securities
recommended.

0.C. 660-83, s. 241; O.C. S-@S 31.
r

ities dealer, the statement prescribed by section 166 of the
ing information:

242. In the case of a
Act must contain thedgho

(2) |tWr icipation , during the last 12 months, in the distribution of the
securities reqomMended in the capacity of firm underwriter;

( its role as remunerated adviser of the issuer for the distribution of the
secun{'@s recommended.

55\. . 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 an officer or a director 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; M.O. 2008-06, s. 27.

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. o)
QQ

0.C. 697-87, s. 32. (1/

243. The confirmation slip prescribed by section 162 of the Act contapé\hé following

information: 4
(1) identification of the security; ‘&?*

(2)  the number of securities;

(3)  the unit price; Q(b&
(4)  the gross amount of the transaction(l/g

(5) the commission and other cha;{ée;"

(6) the net amount of the tr ction;

(7)  the date of the tran onh;

(8) the settlemen; d@

(9) the name e representative;
(10) the nQng of the stock exchange on which the order was executed;

(11) capacity of agent or principal in which the dealer carried out the
transactio

Ql the method of remuneration of the dealer where he acts as principal;
\s (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 Authority on request.

0.C. 660-83, s. 244.
245. Dealers must send to their customers the statement of account presc@ by
section 162 of the Act at least quarterly, where there is a cash balance or a(i/ rities
balance in the account.
/\ N
In addition, they must send such statement at the end of every%glfduring which

the customer effected a transaction or the dealer modified the balanCe of securities or
cash in the customer's account, unless the entries refer to interes ividends.

O.C. 660-83, s. 245. &O
246. (Repealed).
Q‘b

0.C. 660-83, s. 246; O.C. 1263-85, s. 62; O.C. emt/%oo, s. 10.
246.1. (Repealed). y<\ °
0.C. 1263-85, s. 63; 0.C. 627-2000, bte\
247. The monthly or quarterly s%@ﬁent must give the following information:
(1) the designatio Qnumber of the securities kept on behalf of the customer;
(2) the cash ce;
(3) Whev@grtlicable, the statement prescribed by paragraph 13 of section 243.
0.C. 660-83,(5. p47.

248. ‘anontth statement must also give the following information for each
trans@l n carried out during the month:

\s (2) the designation of the security;
(2)  the number of securities;
3) the unit price;

4) the amount of the transaction;
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(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 statement
must contain, where applicable, the identification prescribed by paragraph 6%#
section 243.

. P
0O.C. 660-83, s. 249.

“

A
249.1. (Repealed). 4(1/
0.C. 1263-85, s. 64; O.C. 627-2000, s. 10. &
O

CHAPTER VI /(%(

TRANSACTIONS INTENDED TO FIX OR STABILIZE THE(I\S) ET PRICE OF A SECURITY
250. Any transaction intended to fix or stabiliz market price of a security is
prohibited except where it is made by the firm un iter from the time of the receipt for
the prospectus in its final form to the end of theqdistribution or by the firm purchaser during
a secondary distribution for the sole pufo ® of facilitating the distribution or the
secondary distribution, and in accordanci?wit the following conditions:

(2) the transaction is ma%al market price that is not higher than the bid price
of the securities being the object§~ e distribution or of the secondary distribution;

(2) the transactiog iISNmade only for the purpose of: preventing or retarding a
decline in the open marke@ce of a security;

(3) thed ho effects the transaction does not have priority over another
person who wishe8¢o buy at the same price;-

4) @ transaction is not made on a security being distributed during a
distributi Qha secondary distribution made through the facilities of a recognized stock

0-83, 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 Authority 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. (Repealed).
0.C. 660-83, s. 252; O.C. 1263-85, s. 65; M.O. 2008-06, s. 28. ch

252.1. Any transaction intended to fix or stabilize the market price of the(i}gmtles
proposed in exchange is prohibited during a take-over bid by way of exch ge

0O.C. 1263-85, s. 65. 4(1/
TITLE V.1 &

CIVIL ACTIONS FOR SECONDARY MARKET
252.2. For the purposes of Division Il of Chapter Il of T|tle'§¢1l of the Act:

“market capitalization” means the sum of t@%’())wmg amounts determined for
each class of equity securities: (1/

(1)  for securities for which there i | a Jublished market, the amount determined
by adding the number of outstanding se of the class at the close of trading on each
of the 10 trading days before the day, %hlch the misrepresentation was made or the
failure to make timely disclosure firs rred, by dividing the sum determined by 10, and
by multiplying the quotient obtal %the trading price of the securities of the class on
the principal market for the s for the 10 trading days before the day on which the
misrepresentation was m$ e fallure to make timely disclosure first occurred;

(2) for sec t traded on a published market, the amount determined by
adding the fair mark€fA@lue of the outstanding securities of that class as of the day on
which the misrepregentation was made or the failure to make timely disclosure first
occurred;

“tragggrice” means, in respect of a security of a class of securities for which there
is apu d market, the following market prices:

1)  for securities on which there were no trades during the period for which the
ing price is to be determined, the trading price is the fair market value of the security;

(2) for securities on which there was trading on fewer then half of the trading
days during the period for which the trading price is to be determined, the trading price is
determined by calculating the sum of the average of the highest bid and lowest ask prices
for each trading day in the period on which there were no trades in the securities, by
dividing the sum determined by the number of trading days on which there were no trades,
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by adding to the quotient obtained the volume weighted average price of securities of that
class on the published market for those trading days on which securities of that class were
traded, and by dividing by 2 the amount determined;

(3)  for all other securities, the trading price is the volume weighted average
price of securities of that class on the published market during the period for which the
trading price is to be determined;

“trading day” means a day during which the principal market for a security@)en;

“principal market” means, in respect of a class of securities, the puggsS market
in Canada or, failing which, the foreign published market on which the gr f'volume of
trading in securities of that class occurred during the 10 trading days e the day on
which the misrepresentation was made or the failure to make dlsclosure first
occurred; $~

“equity security” means a security of an issuer th @ries the residual right to
participate in the earnings of the issuer and, on liquidatio winding-up of the issuer, in

its assets.
Q
Q

M.O. 2008-03, s. 4. (1/

252.3. Division Il of Chapter Il of Title VIII of ét applies to any person who subscribes
to or acquires a security pursuant to the ectus exemption set out in section 2.8 of
Regulation 45-102 respecting Res ‘g} Securities approved by Ministerial Order
no. 2005-21 dated August 12, 2005

The Division also applie ny person who acquires or disposes of a security of
an issuer in connection r pursuant to a take-over bid contemplated under
section 4.1, 4.4 or 4.5 of %ulatlon 62-104 respecting Take-Over Bids and Issuer Bids
u

or in connection with or ant to an issuer bid contemplated under section 4.8, 4.10 or
4.11 of the Regulati

M.O. 2008-03, {&

TITLE VI
ADMIN ATION OF THE ACT

@TER 1
CODE OF ETHICS

DIVISION |
GENERAL RULES

253. The following rules apply to members of the Authority and to members of its
personnel. They are forbidden to:
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Q) accept remuneration or gratuities, except a gift of modest value, for acting
as speaker or as member of a panel, or for drafting a document where it is directly related
to their duties;

(2) perform any other paid function;

3) be officers or directors of a company that has made a public oﬁe@n
Québec or a company registered under the Act; Q

4) be shareholders of a company registered in accordance wit Tltg’(/ of the

Act, unless the Authority decides otherwise; q/
(5) execute transactions on futures contracts; §
(6) sell securities short; @
(7) buy securities on margin; &O

(8) execute transactions on securities @are being investigated by the

Authority; (1/

(9)  except in the case of securiti /\I@]lble for a stock savings plan or a tax
abatement programme, or of units of a orated mutual fund or an unincorporated
mutual fund, buy or subscribe for sec Tté that are distributed within 60 days following

receipt of a final prospectus; Q

(10) buy, subscribe o securities in respect of which a document has been
filed and is being studied uthority or in respect of which an application has been
made for a decision preso@d by the Act

(11) buy, s e for or sell securities in respect of which a take-over bid has
been made, from me when that fact is known to the Authority to the time when it is

made public by@ offeror;

(1zgggy a security defined as “speculative” in a prospectus filed with the
Author't@ cept where it is a security referred to in paragraph 9.
0\9615083, s. 253; Errata, 1985 G.O. 2, 1121; M.O. 2008-06, s. 29.

254. A member of the Authority or a member of its personnel who wishes to execute a
transaction on a security has an obligation to make sure that he does not contravene
paragraphs 8 to 12 of section 253.

0O.C. 660-83, s. 254.
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255. A security bought or subscribed by a member of the Authority or by a member of
its personnel must be kept by the acquiror for a minimum of 6 months from the date of the
transaction, except for a security obtained under a dividend reinvestment plan or received
in a stock dividend distribution or in the case of the exercise of a warrant or the sale of a
warrant acquired with the subscription of another security.

0O.C. 660-83, s. 255; O.C. 697-87, s. 33.

256. Within 5 days following the receipt of the confirmation slip, a declaratlonébt be
sent to the president of the Authority.

0.C. 660-83, s. 256; O.C. 697-87, s. 33. ({/\

256.1. The prohibitions applicable to the members of the Authority 4sllso applicable to
transactions they may make through or in the name of assomate@

0.C. 697-87, s. 33. &O
257. The declaration must contain the following info&@on:
(1) the name of the intermediary; (19

4

(2)  the description of the security; ,<\

(3)  the number of securitieségart or sold;

4) the date of the tran Q‘h

(5) the value of§ actlon
In the case of se es acquired through a stock savings plan, it is not necessary
to give the number urities.

0.C. 660-83, S

258. At e when he assumes his duties, a member of the Authority or a member
of its p el must give the president a statement of his portfolio.

he president may require that a member of the Authority or a member of its
onnel dispose of certain securities within a set period.

0.C. 660-83, s. 258.
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259. A member of the Authority or a member of its personnel must give to the President,
at the end of each calendar year, a statement of his portfolio.

0O.C. 660-83, s. 259.

260. The reports prescribed by sections 258 and 259 are confidential, unless the
Authority decides otherwise. Cb

P

0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121.

DIVISION 1l /\ N
RULES APPLYING TO MEMBERS OF THE COMMISSION (1/
261. A member of the Authority is also forbidden to: §

(1)  solicit or accept for himself or for other person b&‘its conferred on him
owing to his position; &

(2) use for personal reasons or for the p e of obtaining an advantage
information which he has obtained in the exercise duties.

0O.C. 660-83, s. 261. (1/
4
K
DIVISION 111 \2\
PENALTIES C)

262. The only penalties for a @h of a rule by a member of the Authority are a
reprimand or a suspension.

A suspension imp under this Regulation may not exceed 2 months.
0.C. 660-83, 5. 262.~

263. The o@nalties for a breach of a rule by a member of the personnel of the
p

Authority ar, rimand, suspension or dismissal.
O.C. %65 S. 263.

D@ON v

EXEMPTIONS

264. Paragraph 2 of section 253 does not apply to a member of the Authority who carries
out his duties part time.

0O.C. 660-83, s. 264.
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265. The Authority may authorize a derogation from the rule referred to in paragraph 2
of section 253.

0O.C. 660-83, s. 265.
266. This Title does not apply to the forms of investment referred to in section 3 of the
Act nor to the exercise of a right obtained from a security owned by a member of the

Authority or a member of the personnel of the Authority. ch

O.C. 660-83, s. 265. (1/
CHAPTER Il ({/\
FEES 4

267. The following fees are payable by a person who intends @bute securities:

“

(1) atthe time of filing a draft prospectus or a ?@nary prospectus in order
to get a receipt in accordance with section 11, 12 or 20 of the Act, $1 000 or, in the case
of a money market mutual fund, 5 000 $ per issuer an%%the case may be, for the group
of holders distributing securities; Q

(2) at the time of filing a preliminary, h(;lf)rospectus, $5 000;

3) at the time of filing a prospe u's\n its final form or a price fixing supplement
to a shelf prospectus, a payment co onding to the amount by which the following
sums exceed the fees paid pursua@@aragraphs 1or2:

(@  where the WStribution takes place only in Québec, 0.04 % of the
gross value of the issue;

(b) Wh@ﬁ distribution takes place in Québec and elsewhere, 0.04 %
of 25 % of the gros @ue of the issue;

time of filing a report of exempt distribution, in the case of a distribution
exempt from(a yrospectus by regulation, 0.025% of the gross value of the securities
uébec, subject to a minimum of $250; in the case of a money market fund,
the ¢ tion of the fees is made on the basis of the net distribution, that is, the
purcleges less the redemptions ;
\ (5) (paragraphe repealed);

(6) (paragraphe repealed);

(7) (paragraphe repealed);
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(8) at the time of filing an amendment to a prospectus, $250 and, where there
is an increase in the number or value of the securities to be distributed, a payment
corresponding to the surplus over $250 of the following sums:

(@) 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, %Qy/o
of 25 % of the gross value of the issue; Q

(9) atthe time of filing a geological report, $125 or, if the report ¢ ncg’ﬁs more
than 2 properties, $50 per property; qi\ "

(10) at the time of filing the information required in complignC® with the second
paragraph of section 12 of the Act, $100; &

(11) atthe time of filing an escrow agreement, $%>

maximum, the fees required at the time of filing th spectus in its final version or an

If the funds to be raised in the course of a distrjp#tion allow for a minimum and a
amendment to the prospectus must be calculatecﬂl/ﬁe maximum.

0O.C. 660-83, s. 267; O.C. 1263-85, s. 66;j G\C‘.‘ 977-88, a. 24; O.C. 1622-90, s. 37,
0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O. '3%96, s. 29; O.C. 748-2005, s. 3.

267.1. (Repealed). Q‘O
0.C. 977-88, a. 24; O.C. 680-92X 1.
267.2. (Repealed). @
0.C. 977-88, a. 24; (Q. 80-92, s. 1.
267.3. (Repealed).
m .1; 0.C. 680-92, s. 1.
267. pealed).

. 1622-90, s. 38; O.C. 680-92, s. 1.
268. As a departure from the requirements of paragraph 3 of section 267:

(2) in the case of a continuous distribution, except in the case of the distribution

of medium term notes, the fee to be paid at the time of filing the prospectus in its final
form is equal to the amount by which 0.04 % of the gross value of the securities distributed
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in Québec during the last financial year exceeds $1 000 or $5 000 in the case of a
money-market fund.

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
time of filing the report prescribed in section 98. Q

(2) in the case of a medium term notes program distribution, the e(il/equal to
0.04 % of the value of the notes distributed where the distribution tak?{/ilé‘ce only in
Québec and in other cases to 0.04 % of 25 % of the value of the npte#/distributed in
Canada.

The fees shall be paid at the time of filin erort prescribed in
section 98.1. %)

The total fees paid shall be equal to the qunt exceeding the $5 000 paid
at the time of filing the preliminary shelf prospectusgé

0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; &C 77-88, s. 24; O.C. 1622-90, s. 39;
0.C. 680-92, s. 1; O.C. 30-96, s. 30.

a distribution of units comprised of s jlies that give the tight to receive distributions and
to benefit from all other attribute ownership of an underlying security and securities
that give the right to benefit the potential capital appreciation of an underlying
security, the fee to be paid &me of filing the report prescribed by section 94 is equal
to the amount by which @4 % of the value of the securities distributed in Québec
exceeds $1 000. O

268.1. As a departure from the require;;\h&t% of paragraph 3 of section 267, in the case of

0.C. 30-96, s. 31.{(
(Repe

O C. 6@ s. 269; O.C. 1263-85, s. 68; O.C. 977-88, s. 24; O.C. 1622-90, s. 40;
2,s.1; 0.C. 748-2005, s. 4.

2@ The fees payable under paragraphs 1, 3 and 8 of section 267 with respect to the
issuing by a savings and credit union of permanent shares referred to in section 73 of the
Savings and Credit Unions Act (R.S.Q., c. C-4.1) shall be determined on the following
basis:

(1) distributions of permanent shares or, as the case may be, amendments to
prospectuses, are deemed to constitute a single distribution or, as the case may be, a
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single amendment, if carried out simultaneously or within the context of a similar operation
during a period not exceeding 12 months by savings and credit unions affiliated with a
federation belonging to a confederation;

(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. 1622-9%%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.

271. In the case of an incorporated or unincorporated mutual fund Wh'FQO\kStS all its
assets in another incorporated or unincorporated mutual fund of the sage gfoup, the fees
are payable only on the gross value of the securities distributed i D’gebec by the first
incorporated or unincorporated mutual fund. @

In the case of a mining exploration limited partn |®) where the prospectus
provides for the transfer of the shares acquired from th rticipating companies to an
incorporated or unincorporated mutual fund, the fees ayable only on the gross value
of the securities distributed by the limited partnershi ccordance with the provisions of
paragraph 3 of section 267. (1/

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; 0@77-88, S. 24; O.C. 680-92, s. 1.

distributed outside of Canada subj only to transfers among underwriters for the
purpose of ensuring orderly mar , the fees payable pursuant to paragraphs 3 or 8 of
section 267 are calculated on th@gfoss value of the securities to be distributed in Canada.

0.C.680-92,s.1;0.C. 3 s. 33; O.C. 748-2005, s. 6.

271.1. In the case of a distributio%}&ﬁsue in which a determined tranche is to be

271.2. The followi S are payable by an issuer:

(2) a time of filing the annual financial statements by the issuer which may
avail itself of@ implified prospectus regime, $2 000;

at the time of filing the annual financial statements by an issuer other than
the |s.%< mentioned in paragraph 1, but one which has a security listed on a Canadian
change, $1 000;

(3) at the time of filing the annual financial statements by the issuer not
mentioned in paragraph 1 or 2, $500;

(4) atthe time of filing the annual financial statements by an incorporated and
an unincorporated mutual fund, $500;

Securities Regulation March 17, 2008 Page 71



REGULATION IN FORCE FROM MARCH 17, 2008 TO MAY 27, 2008

(5) (paragraphed deleted);

(6) atthe time of filing annual financial statements by an issuer not mentioned
in paragraphs 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;

(8) at the time of filing an application prescribed by section 79 of ct to
exempt it from presenting in the financial statements any disclosure that spi ormally
be made there, $500;

9) at the time of filing a statement of material change pu *t to section 73 of

the Act, $100. &

0O.C. 680-92, s. 1; O.C. 1346-93, s. 3; O.C. 30-96, s. 34; 0-2003, s. 1; O.C. 748-
2005, s. 7.

271.3. Notwithstanding section 271.2, a fee of $3 payable by a savings and credit
union at the time of filing the annual report. (1/

0.C.680-92, s. 1. ,<\ \

271.4. The following fees are payab he offeror in a take-over or issuer bid or, in
the case of a person who makes a eliance on an exemption from take-over bid and
issuer bid rules: ?“

(1) atthetime of f'Ii&e bid and the take-over or issuer bid circular prescribed
by section 128 of the Act o& the case may be, of the report required by section 189.1.2:

(@) e the bid is made only in Québec, 0.02 % of the consideration
offered for the sec@i s which are the subject of the bid,

where the bid is made in Québec and elsewhere, 0.02 % of 25 % of

the consi on offered in Canada for the securities which are the subject of the bid,

subje%@ inimum of $1 000;

@ however, in the cases provided for in paragraph (2) of section 189.1.2, the
of the consideration offered is established on the basis of the closing price on the

day preceding the filing of the report and of the maximum number of securities indicated

in this report

(2)  at the time of filing the notice prescribed by section 130 or 132 of the Act

respecting a change in the initial terms of the bid or a significant change in the facts on
which the circular is based, 500 $ and, as the case may be, the surplus over 500 $ of 0.02
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% of the additional consideration added by the amendment, on the basis given in
paragraph 1.

The offeree company pays a fee of 500 $ when filing the circular of the board of
directors.

0.C. 680-92, s. 1; O.C. 226-93, s. 22; O.C. 1346-93, s. 4; O.C. 30-96, s. 35.

271.4.1. A fee of $ 1 000 is payable by the offeror at the time of filing the do@nts
prescribed in subparagraph 3 of the first paragraph of section 121 of the Act. (1/

0.C. 30-96, s. 36. q’/\ o
271.5. The following fees are payable by a dealer, an adviser or a&::éxesentative:

(1) atthe time of an application for registration as a_d r or as an adviser, $1
500, except in the case of an independent trader; &

(2)  atthe time of an application for registrat'@gs a representative:

(@) of a dealer which is a memb‘??f a self-regulatory organization to
which the Authority has delegated the p ns concerning the registration of
representatives, $150;

(b)  of adealer with azg;%éstrlcted practice or of a discount broker if they
are not a member of such self-regl@ organization, or of an adviser, $375;

(© ofa deal@ a restricted practice except a discount broker, $300;

practice or of a discoun r:

@) %00;
¢

@ $375 for each representative registered on December 31 excluding
Ives who ceased their activity, except that this fee is reduced to $175 in

the repre
the caz a dealer which is a member of a self-regulatory organization to which the

3) on Decemﬁi of each year, in the case of a dealer with an unrestricted
e

Auth as delegated the provisions concerning the registration of representatives;

\s (© $75 for each establishment, an establishment being a location where
registered dealer carries on its activities.

(3.1) the first day of the fourth month following the end of the financial year of a
dealer with an unrestricted practice or of a discount broker, the amount exceeding 0.14%
of the capital employed in the province and the fee prescribed in clause a of
subparagraph 3;
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(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;

(© $75 for each establishment, an establishment being a Iocatl'f/g/vhere
a registered dealer carries on its activities.

A -
(5) on December 31 of each year, in the case of a securitieilglfser:

(@  $1500; &

(b)  $375 for each representative registe@ December 31 excluding
the representatives who ceased their activity;

(6) at the time of filing a notice prescribed ragraphs 1 and 2 of section 228
concerning the approval of an officer or a director(l/

(@ 375 $ in the case of /\vfﬂcer or a director of a dealer with an
unrestricted practice or.of a discount bro}kér},'e cept if the dealer or broker is a member of
t

a self-regulatory organization to whj e Authority has delegated the provisions
concerning the approval of officers Q_ rectors;

(b) 300$inth se of an officer or a director of a dealer with a restricted
practice, except if the dealey i iscount broker;

(c) 37 the case of an officer or a director of an adviser;

exce&ig the case of a member of a self-regulatory organization to which

the Authority elegated the provisions concerning the approval of an officer or a
director;
( at the time of filing a notice prescribed by paragraphs 3 and 6 of section 228

reIatth a change in the disclosure made at the time of registration, $200;

\s (8) with respect to the preparation of an inspection, the, inspection itself and
the follow-up of the recommendations, $85 per hour per inspector within 30 days from the
date of the statement of fees;

(9) at the time of filing the notice, prescribed in section 202, by a dealer which
is not a member of a self-regulatory organization to which the Authority has delegated the
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provisions concerning the registration of representatives, or by an adviser, to the effect
that it has 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 sectiob%&

$500.
Q

For the purpose of calculating the fee prescribed by paragraph {\, th€ capital
employed in the province is calculated in accordance with the following fptl/ A;

4

salaries and wages paid in the revenue %ﬁin the province
province +

total capital x

N
total salaries and wages @venue earned
>

The total capital represents the aggregate Q amounts shown in line total capital
of Statement A, and in line standby suborg'Klaat loan of Statement B of the Joint
Regulatory Financial Questionnaire and Regq dopted by self-regulatory organizations.

0.C. 680-92, s. 1; O.C. 1346-93, s. 5;62.\30-96, s. 37; O.C. 1132-2004, s. 1.

271.5.1. A fee of $85 per Qﬁer inspector is payable by any investment fund
incorporated or organized und Act that provides for an inspection by the Authority,
within 30 days of the date d@e statement of fees regarding the preparation of the
inspection, the inspection¢e¥ and the follow-up of the recommendations.

0.C. 30-96, s. 38, QQ
271.6. The fo@ng fees are payable by the person making an application:

(1) Cethe time of an application for an exemption from a requirement prescribed
by the @ r a regulation, $500, except in the case of an application for an exemption
from % equirement prescribed by section 145 of the Act, giving rise to a hearing and in
t§a e of an application for an exemption from the valuation report required by
réglation, where the fee is $1 000;

(1.1) atthe time of an application for an exemption from a requirement prescribed
by the Act or a regulation in respect of a distribution, $500, and within 10 days of the
exempt distribution, 0.025% of the gross value of the securities distributed in Québec,
subject to an additional minimum of $250; in the case of a money market fund, the
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calculation of the fees is made on the basis of the net distribution, that is, the purchases
less the redemptions;

(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 secti@l of
the Act respecting the position of a reporting issuer, $150; (1/

(4) at the time of an application prescribed by section 68 or(&é‘i of the Act,

$250; 4

(5) atthe time of the filing of a valuation report requiredwgyr“egulation, 500 $;

(6) at the time of the filing of a networking gement required under
section 236.3, 500 $. ’{

0.C. 680-92, s. 1; 0.C. 1346-93, s. 6; O.C. 630-20(6%(9; 0.C. 748-2005, s. 8.
271.7. (Repealed). /\fl/

0.C. 980-92, s. 1; 0.C. 30-96, s. 39; O.C: 85}-2001, s. 1.

271.8. (Repealed). Q‘O

0.C. 980-92, s. 1; O.C. 30-96, T0.C. 871-2001, s. 1.

271.9. (Repealed). @

0O.C. 30-96, s. 41;% 1-2001, s. 1.

271.10. (Repe@).

0.C. 30-9 1; O.C. 871-2001, s. 1.

271. % unincorporated mutual fund managed within the scope of an instructional
p established by an educational institution at the university level within the meaning
oNNe Act respecting educational institutions at the university level (R.S.Q., c. E-14.1) is

exempt from the payment of the fees provided for in this Chapter.

The exemption shall also apply to an adviser acting as adviser with the fund, so
long as his activities are restricted to that function.

0.C. 566-97, s. 1.
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271.12. The fees payable under this chapter are reduced by 15% for the period of March
1, 2003 to February 28, 2006.

0.C. 52-2003, s. 1.

CHAPTER 1l
ADMINISTRATIVE MONETARY PENALTIES QQD

271.13. Any reporting issuer who contravenes a provision of Division Il of Crf#r Il or
Chapter 1ll of Title Il of the Act for failure to file a disclosed document jg liable to an
administrative monetary penalty of $100 per document for each busiuret/ aay during
which such failure occurs, to a maximum amount of $5,000 during a\(gl en fiscal year
of the Authority.

O.C. 1183-2005, s. 1. @

271.14. Any insider or senior executive deemed to be a |nS|der who contravenes a
provision of any of sections 96 to 98 or 102 of the A %failure to disclose control or a

change in control over securities is liable to an adrpijstrative monetary penalty of $100
for each day during which such failure to report o , to a maximum amount of $5,000.
0.C. 1183-2005, s. 1. y<\ "

271.15. An administrative monetary p@%? is payable as of the time the Authority sends

a notice thereof. Q_
O.C. 1183-2005, s. 1. &?‘

TITLE VI @

(REPEALED)

0.C. 660-83, ng@ ho 2005-17, s. 6.
CHAPTER :aC)

RIGHT (6 CELLATION

27;. Repealed)
OX. 660-83, s. 272; O.C. 1263-85, s. 71; O.C. 627-2000, s. 11; M.O. 2005-17, s. 6.

273. (Repealed).

0.C. 660-83, s. 273; M.O. 2005-17, s. 6.
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274. (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.

276. (Repealed). QQ
0.C. 660-83, s. 276; M.O. 2005-17, s. 6. /\ fl/
CHAPTER II *q’
RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPIN D
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUNDS D
UNINCORPORATED MUTUAL FUNDS O
277. (Repealed). &
0.C. 660-83, s. 277; M.O. 2005-17, s. 6. QQ(b
278. (Repealed). q’

/\ N
0.C. 660-83, s. 278; M.O. 2005-17, s. 6\2\'\
279. (Repealed). C)
0.C. 660-83, s. 279; L.Q. 1987¢X95, s. 402; M.O. 2003-01, s. 81; M.O. 2005-17, s. 6.
280. (Repealed). @
0.C. 660-83, s. 280; ~977-88, s. 25; M.O. 2005-17, s. 6.

281. (Repeal@zQ

0O.C. 660- . 281; M.O. 2005-17, s. 6.

282. Qgpealed).

. 660-83, s. 282; M.O. 2005-17, s. 6.
283. (Repealed).

0O.C. 660-83, s. 283; O.C. 977-88, s. 26; O.C. 30-96, s. 42; M.O. 2005-17, s. 6.
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284. (Repealed).

0O.C. 660-83, s. 284; Errata, 1985 G.O. 2, 1121; M.O. 2005-17, s. 6.
285. (Repealed).

0.C. 660-83, s. 285; Errata, 1985 G.O. 2, 1121; M.O. 2005-17, s. 6.
286. (Repealed). Q
0.C. 660-83, s. 286; M.O. 2005-17, s. 6. (1/

A
287. (Repealed). 4(1/

0.C. 660-83, s. 287; M.O. 2005-17, s. 6. ‘&?*
288. (Repealed). &O
0.C. 660-83, s. 288; M.O. 2005-17, s. 6. Q(b

289. (Repealed). (19

0.C. 660-83, s. 289; Errata, 1985 G.O. 2, 1;@|\7| 0. 2005-17, s. 6.
290. (Repealed). O‘z\

0.C. 660-83, s. 290; O.C. 12639%?72 M.O. 2005-17, s. 6.

TITLE VIII
RULES FOR THE OYER@E -COUNTER MARKET

291. (Repealed). Q.
0.C. 660-83, s <<oc 1263-85, s. 73; M.O. 2005-17, s. 6.
202. (R d).
-83, s. 292; O.C. 1263-85, s. 73; O.C. 977-88, s. 27; M.O. 2005-17, s. 6.
2@ (Repealed).
0.C. 660-83, 83, s. 293; O.C. 1263-85, s. 73; M.O. 2005-17, s. 6.
294. (Repealed).

0.C. 660-83, s. 294; O.C. 1263-85, s. 73.
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295. (paragraph revoked).
0.C. 660-83, s. 295; O.C. 1263-85, s. 73.

TITLE VIII
ADDITIONAL EXEMPTION

NS

0O.C. 660-83, Title IX; O.C. 697-87, s. 34. Q

296. A limited partnership or an unincorporated issuer, other than an ing{porated
mutual fund, is exempted from the obligations prescribed by sections 76 %8’ of the Act
in the case of the first and third quarters to file with the Authority and tp sefid its security
holders the annual management’s discussion and analysis and the igiefdn management’s
discussion and analysis prescribed by regulation inasmuch as its@&ﬁties are not traded
on an organized market.

In the present section the term “organized marke‘&neans a market where are
traded securities whose quotations are published reg@ in the press.

O.C. 660-83, s. 296; O.C. 1263-85, s. 74; O.C('&Z-QO, s. 42; O.C. 226-93, s. 23;
M.O. 2005-04, s. 17. /\
a

297. (Omitted).

0.C. 660-83, s. 297; Errata, 1985 %;,21\121.
@?‘
>
&
4

X

<
\p
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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.

SCHEDULE || (§b
(REPEALED) (19
0.C. 660-83, Sch. II; O.C. 1263-85, s. 83; 0.C. 1263-85, s. 82; M.O. 200}-9 4. 83; M.O.
2008-06, s. 31. 4

SCHEDULE Il §§§?~

(REPEALED)

0.C. 660-83, Sch. III; O.C. 1263-85, s. 84 and 85; O.C. ,%7 s. 38 and 39; M.O. 2003-

01, s. 84. Q
q/Q

SCHEDULE IV
(REPEALED)

0.C. 660-83, Sch. IV; Errata, 1985 G. O\%&lZl 0.C. 1263-85, s. 86 to 88; O.C. 697-87,
s. 40; O.C. 226-93, s. 27 10 29; O.C @ Ss. 44; M.O. 2003-01, s. 84.

SCHEDULE V §Vﬁ

(REPEALED)

0.C. 660-83, Sch. V; @263-85, s. 89; O.C. 697-87, s. 43; O.C. 226-93, s. 30;
M.O. 2003-01, s. 84Q_

SCHEDULE Q/
(REPEAL
@5 Sch. VI: Errata, 1985 G.0. 2, 1121: O.C. 1263-85, s. 90 to 96 and 98 to 101:

63-85, s. 97; O.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31; O.C. 30-96, s. 45;
003-01, s. 85; M.O. 2005-22, s. 11.
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SCHEDULE VII
ANNUAL REPORT - MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

PART |
General Instructions

1. There is no requirement for management’s discussion and analysis of fi
condition and results of operations to accompany interim financial statements
under Section 76 of the Securities Act. However issuers are encouraged
significant management’s discussions and analysis of financial condition«ldﬂ sults of
operations disclosures with their interim financial statements. (1/

an issuer whose total assets constitute more than 10 % of co ated assets of the

2. The disclosure required shall include that relating to each@ry or investee of
issuer at the most recent financial year end or whose tota!je ues constitute more

than 10 % of consolidated revenues of the issuer for the m cent financial year.

3. Generally, information shall be presented as
financial year. Where material events or conditions 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 tjﬁ an ual report.

e end of the last completed

4. The instructions for the preparatio o%e annual report require issuers to discuss
certain forward-looking information. ifed disclosure is based on presently known
trends, commitments, events and u inties that are reasonably expected to materially
affect the issuer. A disclosure dut sts where a trend, commitment, event or uncertainty
is both presently known to ngggment and reasonably expected to have a material

impact on the issuer’s busings nancial condition or results of operations. This Schedule

requires a discussion of f rd-looking information based on the issuers’ expectations
as of the date of the AIIO

Issuers ar&e couraged, but not required, to supply other forward-looking
information. O@enal forward-looking disclosure involves anticipating a future trend or
event or anti€ipating a less predictable impact of known event, trend or uncertainty. This
other fo ooking information is to be distinguished from presently known information
which @ onably expected to have a material impact on future operating results, such
as krigfvn future increases in costs of labour or materials, which information is to be
di@sed.

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 ch

Specific Instructions

1. General

(1) (paragraph repealed).

(2) (paragraph repealed). &

(3)  (paragraph repealed). &O
(4)  (paragraph repealed). Q(b

(5)  (paragraph repealed).. (],Q

6) (paragraph repealed). r<\ k

(7 (paragraph repealed). 0\2\

(8) Wen issuer intends to pro
acquisition or disposition not |
effect on the future financialgo
and its effect should be di

with a business acquisition or disposition or asset
normal course of operations that will have a material
ition or results of operations of the issuer, the transaction
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&) agement with the expectation of concurrence from the board of

directors. If this distpsure is consider unduly detrimental to the issuer, confidentiality may
be maintaine rescribed for in section 74 of the Act.

2 (@ed).
3 e%?epealed).

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‘b

0.C. 697-87,s. 47; O.C. 977-88, s. 32. (19
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SCHEDULE VI
INFORMATION CIRCULAR - SOLICITATION OF PROXIES

When there is no solicitation, make the necessary adaptations.

Item 1:

Right of revocation ch

State whether the security holder giving the mandate has the power to (@Ke the

proxy. ,\ .
ik

Briefly describe the terms and conditions of revocation and any limit&tion which the
right may include.

?\
Item 2: O®

Identification of the person making the solicitation &
1. If solicitation is made on behalf of the ement of the reporting issuer,
so state. Give the name of any director of the re g issuer who has informed the

management in writing that he intends to oppose‘? action intended to be taken by the
management and indicate the action that he m\en‘d to oppose.

2. If a solicitation is made otheWyise 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 &nade otherwise than by mail, describe the method
to be employed.

4, If the soliciighe¥’is to be made by specially engaged employees or soliciting
agents, state the ma @b elements of the contract for the solicitation and identify the
parties to the contr d the cost or anticipated cost thereof.

5. @the name of the person by whom the cost of soliciting has been or will
be borne.

Item &O
Intée of certain persons in matters to be acted upon

\ Describe briefly the interest which each of the following persons has in any matter
to be acted upon, other than the election of directors or the appointment of auditors,
whether such interest is by way of beneficial ownership of securities or otherwise:

(2) if the solicitation is made on behalf of the management of the reporting

issuer, each person who has been an officer or a director 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. ch
Instructions (19

1. The following persons shall be deemed to be persons on V(I{B‘se"behalf the
solicitation is made: 4

(1) any member of a group that solicits proxie % any person who
acting alone or with one or more other persons, engages in anizing, directing or

financing any such group; O

(2) any person who contributes r@ than 250 $ to finance the
solicitations of proxies; Q
3) any person who lends mc&:y, rovides credit or enters into any other

arrangements, pursuant to any contract witQ a\person on whose behalf a solicitation is
made, for the purpose of financing the sQlicitation or making certain recommendations
respecting securities or voting of secur'cg?bf the reporting issuer. However, this provision
does not include a bank or other lengidgAnstitution 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 &@15 shall be deemed not to be persons on whose behalf
a solicitation is made, unléﬂwey are referred to in subparagraph 1 of the instructions:
(2) @s erson employed by a person on whose behalf a solicitation is

made to solicit pr r any person who merely transmits proxy-soliciting material or
performs cIeric@Atles;

any person employed by a person on whose behalf a solicitation is
made ir@: capacity of advocate, accountant, or advertising, public relations or financial
advis&yahd whose activities are limited to the performance of his duties;

\s 3) an officer, or an employee of the reporting issuer or any of its
affiliates;

(4)  an officer, director 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 regiSker,
as the case may be, and, if the right to vote is not limited to security holders of r as
of a specified record date, indicate the conditions under which security holders titled
to vote.

person exercises control or direction over voting securities carryi re than 10 % of
the voting rights attached to any class of securities of the repor# suer, 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 tanding securities of the
reporting issuer represented by the number of the class o rities so controlled.

Item 5: QQ(b
Election of directors (1/

A -
3. If, to the knowledge of the officers of directors of the regoftlvrg issuer, any

1. Provide the following informati ﬁ,\{n‘tabular form, for each person proposed
to be nominated for election as a directokof the reporting issuer and each other person
whose term of office as a director will @%ue after the meeting:

Q) Name and i QW as such each proposed director of the reporting
issuer and name each director e reporting issuer whose term of office has not expired,;

(2) State@sn the term of office for each director and proposed director
will expire; O

3) te only the last position held in the reporting issuer, or a parent or
subsidiary ther@

State the present principal occupation and for whom such occupation

is carri
: Provide the following additional information for each person proposed to be
neyNinated 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 arran %ﬂ
between the nominee and any other person, except the officers and director@ the

reporting issuer acting solely in such capacity, name the other person and descﬂB riefly
the arrangement.
/\ N
3. State whether the Board of Directors of the reporting issu h an executive
committee and name those directors who are members of each su mmlttee

State whether the Board of Directors of the reoﬁlssuer is required to
have an audit committee and name those directors whg @ members of each such
committee.

4. If voting securities carrying more than ot of the voting rights attached to
all voting securities of the reporting issuer or of sidiary of the reporting issuer are
controlled by any proposed director and his ochates or affiliates, state the number of
securities of each class of voting securiti 9Sor?trolled by the associates or affiliates,
naming each associate or affiliate whossz\ ity holdings are 10 % or more.

O

Iltem 6: Q_
Executive Remuneration v
1 Scope of appllcat@

The information e provided relates to the company’s executive officers:
chairman and vicecQ&#men of the Board if they perform their functions on a full time
basis, president, %Ce-presidents in charge of principal business units, divisions or

functions (sale€Afipance, etc.) and any other officer of the issuer or of a subsidiary who
ligymaking function in respect of the issuer.

performs a

Hen Eneration of directors, who are not also executive officers, is taken into
accoigt only as provided in paragraph 6. When no election of directors is contemplated,
it @pt necessary to give the remuneration.

2. Cash remuneration

(1) State the aggregate cash remuneration paid to executive officers by the
issuer and its subsidiaries for services rendered during the last financial year.
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Cash remuneration includes in particular salaries, director’'s fees,
commissions and bonuses. This information may be broken down into those categories.

The information may be presented in accordance with the following table:

CASH REMUNERATION TABLE

Number Amount oY
\
$

Executive . Q
) Cash Remuneration
officers E— P

\ 4

4
(2) In addition to amounts actually paid during and for the Iatq/f)\ancial year,
cash remuneration includes:

(@) bonuses to be paid for services rendered@xa the last financial
year unless such amounts have not yet been allocated; O

(b) bonuses paid during the last finangi Tsear, for services rendered in
a previous financial year, less any amount already di@d;

(© any remuneration earned dﬁli;% the last financial year the cash
payment of which is deferred. /\ N

3) Remuneration, for a perio ring which a person included in the group was
not then an executive officer, shall no included.

3. Remuneration pursuant @Zns
=

Remuneration pursu plans need be taken into account only to the extent that
they discriminate, in sc rms or operation in favor of executive officers or are not
available to all full tim oyees other than those covered by collective agreements.

was paid or digfsuted during the last financial year or is proposed to be paid or distributed

ina subsea~ year.
<<O

(2) Dezc%e briefly any plan, pursuant to which cash or non-cash remuneration

This description includes:

\é (@) a summary of how the plan operates;

(b) the criteria used to determine amounts payable or, in the case of any
plan involving options to purchase securities, the criteria used to determine the number
of securities under options;

(©) the time periods over which the measurement of benefits will be
determined;

Securities Regulation March 17, 2008 Page 89



REGULATION IN FORCE FROM MARCH 17, 2008 TO MAY 27, 2008

(d) payment schedules;
(e) any recent material amendments to the plan;

)] amounts paid or distributed during the last financial year or, in the
case of any plan involving options to purchase securities, the number of securities
optioned during the last financial year;

(g0 amounts accrued for the group during the last finarq%year,
inasmuch as the distribution or unconditional vesting of same is not su}\ec"\[ o future

events. (1/

(2)  With respect to options to purchase securities graqie® during the last
financial year provide in addition to the information prescribed b %15 atof;

(@) the designation and aggregate numbs@ecurities under option;

(b)  the average per security exercise fftge (when options with differing
terms are granted, the information should be given ch class or type of option);

(© when the price mentione in%s less than the market value of the
security underlying the option on the date tPR tion is granted, provide the market price
on such date.

(3)  With respect to optio &ércised during the last financial year, provide, in
addition to the information pres @H by subparagraphs a to ¢ of paragraph (2), the
aggregate net value (market @ess exercise price) of the securities underlying the
options.

(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 1&1‘ statement to that effect is made under paragraph 3.

(5) 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
emplé s entitlement to such pension benefits as a function of either or both the
e yee’s years of service and earnings.

4. Other remuneration
Describe any other remuneration not covered in the cash or plans remuneration
sections, and in particular, personal benefits, securities or property paid or distributed

other than pursuant to a plan, inasmuch as it is not offered, on the same terms, to all full
time employees other than those covered by collective agreements.
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The value to be given for such remuneration shall be the issuer’s and subsidiaries’
aggregate incremental cost.

However, when the aggregate value of other remuneration does not exceed the
lesser of 10 000 $ times the number of persons in the group or 10% of the cash
remuneration reported pursuant to section 2, it is necessary to declare that fact only.

In the case of an issuer that may avail itself of the simplified prospectus@em,
the 10 000 $ threshold is raised to 25 000 $. (1/

5. Termination of employment or change of control ({/\ "

Describe any plan or arrangement in respect of compensatlo ‘\belved or that may
be received by executive officers in the last financial year in vie mpensating such
officers in the event of the termination of employment (resignatiof*retirement, change of
control) or in the event of a change in responsibilities folloev@ change in control, where
in respect of an executive officer the value of such comp tion exceeds 60 000 $.

6. Remuneration of directors QQ

(2) Describe any standard arrang }xent stating amounts, pursuant to which
directors are remunerated for their service their capacity as director, including any
additional amounts payable for committ(ize icipation or special assignments.

(2) Describe any other a ments, stating amounts, in addition or in lieu of
any standard arrangement, purs Qﬁwhlch directors were remunerated during the last
financial year. %

Where compensat»@s in non-cash form, state the value of the benefit conferred,
or if it is not possible to he value, describe the benefit conferred.

7. Special prQ t ns concerning issuers most of which are unincorporated
Unlnc rpgpYated issuers must report:

@ the aggregate amount of fees paid to individuals acting as directors or
trust respect of each of the financial years reported upon;

\s (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 officers and directors ch

1. Disclose any information regarding the indebtedness of each"l%er or
director of the company, of a nominee for the position of director or of a persgn a sociated
with such officer, director or nominee, to the extent that it is not routine im‘f; tedness.

2. This information need be given only in the circular pr d for the annual

meeting. @
Instructions &O

1. State the name and address of each n who received such a loan.
Solely the municipality of residence or postal addreQ y be given.

2. State the largest aggregate amgunt 0f indebtedness outstanding towards
the issuer and its subsidiaries by each sucm{ sons at any time during the last financial
year, the nature of the indebtedness and, the transaction in which it was incurred, the
balance thereof presently outstandingG he rate of interest paid or charged thereon.

3. “Routine indebtednvgr"neans
AR

(1) loans on equal terms to employees generally and not
exceeding 25 000 $; &

(2) n made to an officer or director who is a full-time employee of
the issuer providedNhat the loan is less than twice the amount of his salary and is secured
by a first mort @against his principal residence.

) a loan made to a person who is not a full-time employee, provided
the m I@ of the loan is part of the business of the issuer, is granted on the same
condiNgns as to customers and involves no unusual risk of collectibility;

\ (4) indebtedness arising by reason of purchases made on usual trade

terms or of ordinary travel or expense advances, if the repayment arrangements are in
accord with usual commercial practice.
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Item 8:
Interest of insiders and other persons in material transactions

Give a brief description of the following persons in any material transaction carried

out since the commencement of the last financial year or in any proposed transaction
which has materially affected or would materially affect the reporting issuer or any of its

subsidiaries:
Q‘b

(2) a proposed nominee for election as a director; (1/

/\ﬂ

(3) an associate or affiliate of such insider or proposed nomiQe
However, it is not necessary to repeat this information if it @ Iready been given

(2) an insider of the reporting issuer;

in a proxy circular.

Instructions &

1. Give a brief description of the mate@ nsaction. State the name and
address of each interested person and his relatio with the reporting issuer.

2. As to any transaction involvi 6\trfe purchase or sale of assets by the
reporting issuer or any subsidiary, otherwi e%?an in the ordinary course of business, state
the cost of the assets to the purchaser, he cost of the assets to the seller if acquired
by the seller within 2 years prior to tha\lrAnsaction.

3. This item does %pply to any interest arising from the ownership of
securities of the reporting iss here the security holder receives no extra or special
benefit or advantage not @(ed on a prorata basis by all holders of the same class of

securities. O

Wheg e of the persons referred to in this item is an underwriter, an
assomate or a , include information as to any material underwriting discounts or
comm|SS|on the sale of securities by the reporting issuer.

herein where:

EQ No information need be given in answer to this item as to any transaction or
any uQ tt

T\ (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, @Ded

the following conditions are met: (1/

(@) the interest of the specified person arose fr e "beneficial
ownership of less than 10 % of any class of voting securities of ano ;t pany that is
a party to the transaction; ?“

(b) the transaction is in the ordinary ¢ e of business of the

reporting issuer or its subsidiaries;

(c) the amount of the transactj r series of transactions is less
than 10 % of the total sales or purchases, as the ca§ y be, of the reporting issuer and
its subsidiaries for the last financial year. (1/

6. Information shall be furnishe’g\u “answer to this item with respect to
transactions not excluded above which«nvolve remuneration to any of the specified
persons for services in any capacity the interest of the person arises solely from
the beneficial ownership of less thwé)/o of any class of voting securities of a company

furnishing the services. ?“

Iltem 9:
Appointment of auditor @

If acti v?e-lo be taken with respect to the appointment of an auditor, name
the audltor of the r ofting issuer.

If auditor was first appointed within the last 5 years, state the date when
the audito@&s first appointed.

: The information to be given when a reporting issuer’s auditor is dismissed
o@nged is the information required by the provisions prescribed by regulation.

Item 10:
Management contracts

Where management functions of the reporting issuer or any subsidiary are to any

substantial degree performed by a person other than the officers and directors of the
reporting issuer or subsidiary, give:

Securities Regulation March 17, 2008 Page 94



REGULATION IN FORCE FROM MARCH 17, 2008 TO MAY 27, 2008

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 and directors of the reporting issuer, give the names and add S
of any person that would be an insider of any person with whom the reporting j ror
subsidiary has any such agreement if the person was a reporting issuer; (1/

3. with respect to any person named in answer to paragrgﬁ\l" state the
amounts paid or payable by the, reporting issuer and its subsidia#es since the
commencement of the last financial year and give particulars;

4. with respect to any person named in answer to &aph 1 or 2 and their
associates or affiliates, give particulars of, (5

(1) anyindebtedness of the person, |ate or affiliate to the reporting
issuer or its subsidiaries that was outstanding, at e since the commencement of
the reporting issuer’s last financial year, (1/

(2) anytransaction or agreqq f'of the person, associate or affiliate with
the reporting issuer or subsidiary, at any ¢ime®since the commencement of the reporting
issuer’s last financial year. C)

Instructions Q )

1. Solely the pl chesmence or postal address of each person may be
given, but the Authority m@hen request the home address in full.

Itis n essary to give information of relative insignificance.

vmg particulars of indebtedness, state the largest aggregate amount of
mdebtednes g 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
transa hICh itwas incurred, the amount of the indebtedness presently outstanding
and té e of interest on the indebtedness.

\s 4. It is not necessary to include as indebtedness amounts due from the
particular person for purchases subject to usual trade terms, for ordinary travel and
expense advances, if the repayment arrangements are in accord with usual commercial
practice.
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ltem 11:
Particulars of matters to be acted upon

1. If action is to be taken on any matter other than the approval of financial
statements, the substance of the matter, or related groups of matters, should be briefly
described, to the extent where it has not been done already. Give sufficient details to
permit security holders to form a reasoned judgement concerning the matter.

Such matters include alterations of share capital, charter or %cgw
amendments, acquisitions or dispositions of assets, amalgamations, me&rs or
reorganizations.

2. Where reorganization or a recapitalization is involved, g (thh regards to
the issuer whose securities are issued or offered in exchange, th Tf;ormatlon and the
financial statements prescribed by regulation for a prospectus. Ihformation circular
must present in particular the financial statements in accordan&ith the requirements
prescribed by regulation with respect to a prospectus. O

holders, the reasons for submitting it to security hol ould be given and a statement
should be made as to what action is intended to Qel/ en by management in the event of
a negative vote by the security holders.

3. If the matter is one that is not required to &submitted to a vote of security

0.C. 660-83, Sch. VIII; O.C. 1263-85, s. d107 to 109; O.C. 1263-85, s. 106; O.C.
697-87, s. 48 to 50; O.C. 97788 ; O.C. 226-93, s. 31; O.C. 30-96, s. 46;
M.O. 2003-01, s. 87; M.O. 2008- 06
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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)
Q‘b

0.C. 1622-90, s. 45; M.O. 2003-01, s. 88. (19

SCHEDULE X Q/
(REPEALED) 4
0.C. 660-83, Sch. X; O.C. 1263-85, s. 112: O.C. 1263-85, s. 112q¥m 10); O.C. 697-87,
s. 53: 0.C. 226-93, s. 32: M.O. 2003-01, s. 88. &O

SCHEDULE XI Q(b
(REPEALED) (I/Q

0.C. 660-83, Sch. XI; O.C. 1263-85, s. 113, (fk $97-87, s. 5510 62; M.O. 2008-03, s. 5.

N
SCHEDULE XIlI (32\

(REPEALED) Q-

0.C. 660-83, Sch. XlI; O.C&-SS s. 114 and 115; O.C. 697-87, s. 63 to 71,
M.O. 2003-01, s. 89; M.O@Q -03, s. 5.

SCHEDULE XIlII QQ‘O

(REPEALED)

0O.C. 660- @h XIlI; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 116; O.C. 697-87, s.
72 and 6 .0. 2003-01, s. 90; M.O. 2008-03, s. 5.

%}DULE XIV

(REPEALED)

0.C. 660-83, Sch. XIV; O.C. 1263-85, s. 117 and 118; O.C. 697-87, s. 74 to 82; O.C. 226-
93, s. 33; M.O. 2008-03, s. 5.
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SCHEDULE XV
ANNUAL STATEMENT OF THE DEALER’S FINANCIAL POSITION

Iltem 1:
Statement of financial position -

Present the following items of the statement of a dealer’s financial position dealing
with the most recent financial year and presented in comparison with that of the pre g

year. Q
Assets /\ q/
Cash q/
Accounts receivable 4
Accounts - dealers &
Other accounts

Securities held at market value O

Other assets (indicate basis of appraisal) (b&

q/Q

Borrowings on pledge ,\ .
N

Liabilities

Accounts payable

Accounts - dealers

Securities sold short at market value \2\
Capital stock (including borrowinQ@

undistributed earnings) v
Iltem 2: g
Auditor's report O®
Attach the a @r’s report
O.C. 660-83,&%&<V; 0.C. 697-87, s. 83; O.C. 30-96, s. 47.
\s

cribed in section 212 of the Regulation and
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SCHEDULE XVI
(REPEALED)

0.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 XVII %)
(REPEALED) QQ
O.C. 977-88, s. 34; M.O. 2003-01, s. 92; M.O. 2005-22, s. 11. Vv

SCHEDULE XVIII

(REPEALED) &

0.C. 1548-96, s. 2; M.O. 2003-01, s. 93.

SCHEDULE XIX QQD

(REPEALED) q/Q

0.C. 1247-2001, s. 3; M.O. 2003-01, s. 93. '<\ a

I(:F?EI_\(/I\?)&ED) Q.O

0O.C. 660-83, Form 1; Errata,@X}B.O. 2, 1121; O.C. 977-88, s. 35; O.C. 1247-2001,

S. 4. O@
&
&
K
<
\J
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FORM 2
APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer @_
Adviser q/Q [7
Address of principal establishment Area code: /\ N i
Tel.: (l/
|
Address for service in Québec Area code: . N\
Tel.: 3 ?‘
Name of officer responsible for the activities in Québec S
<O
N\
2. CATEGORIES OF DEALERS OR ADVISERS QQ'x
Check the appropriate Q\)
box: (l/
(1) DEALER /\ N

(a) unrestricted practice [/ (b) discoun\téz)k [7 (c) restricted practice

< ) - security issuer ™
Q ” - financial intermediary

@E - QBIC shares distributor

@ - debt securities
QO - other (specify)
Q Yes No

Q O 0 O 00

Do you intendC) portfolio management services? [7 [7
2 A R
la) unrestricted practice [ (b) restricted practice [J
\\
3. FINANCIAL YEAR

Closing date YEAR MONTH DAY

Any natural person applying for registration as a dealer of adviser must also complete form provided for in Schedule 33-109F4
of Regulation 33-109 respecting Registration Information.
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. P
Name Address ~O
e\
A
V

6. OFFICERS AND DIRECTORS: (complete list) ('1/
Each officer and director must complete the form provided for in Schedule 33- 109I;4k egulation 33-109

respecting Registration Information.

Name Address @‘ Position
P N

(@)

general meeting of Yr. M. D. | meeting 0 . . . .
shareholders | | | | ‘

\v
O~
Q~
7. THE COMPANY QO
&) Date of incorporation of the | YEAR MONTH Dbx
company
(2) Incorporating Act
3) SUPPLEMENTARY LETTERS PATENT Y’\ M Yr. M. D. | Yr M. D. | Yr. M. D.
Provide the dates of issuance N\ \ | | | | | |
(4) MEETINGS OF SHAREHOLDERS AND ANN EPORT
Date of the last Date of the Igst cial Date of last
Iders Yr M D annual report Yr M. D.

holds.

the dealer or the person controlljing\
by that person and his joint a
fact that they can exercise t

dring rights attached to these securities

(5) SHAREHOLDERS Attach the names an. a?@s‘ses of the persons holding a major position and the number of securities each

A major position is defined as holdjng e person of more than 10% of the voting rights attached to the securities issued by
|_n calculating the percentage of voting rights held by a person, the voting rights controlled
st be added to those that belong to that person and his joint actors, in particular due to the

issued by the compal
In the case of a |

officers and d@

indicate the nature and amount of the securities held by each.

(6) DEBT SECURITIES% the names and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
er fav

ing made a public offering, it is sufficient to give information concerning the securities held by the

NBEICIAL OWNERSHIP YES

NO

D grsons mentioned in Iltems 5 and 6 above hold the securities mentioned on behalf of other
pé%)ns.
)

éYES, provide the names and addresses of the persons who own the securities
company.

percentage of securities held by each.

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

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

(8) CAPITAL STOCK PREFERRED | COMMON VALUE
Provide the following information on a separate sheet if space is lacking SHARES SHARES $
(NUMBER) | (NUMBER)
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(@) authorized capital stock

(b) issued and outstanding

(c) per value of debt securities: 1 -Bonds

Note —In each case, provide a complete

description (source, maturities, interest rates, 2 _ Notes

and whether it is a loan contemplated by

section 193 of the Regulation).

3-Any other borrowings A
oo
o)
TOTAL AN
v
8. PARTNERSHIPS A

(1) Date constituted YEAR | MONTH | DAY | Date registered YEAR | MONTH ]|, DAY

(2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capit?&ck and in the earnings
of the partnership.

(3) BENEFICIAL OWNERSHIP. Are the persons mentioned in the p ing YES NO
paragraph the owners of their shares of @apital of 7 [
the partnership?

If NO, provide the names and addresses of the persons who own the seeurities.

SECTION B QQLO

Answer YES or NO to Questions 9 to 16. In the case ofaafgl(ative answer, provide the necessary detalils.

)
9. CHANGE OF NAME N
Has the applicant previously used a name oth n the one by which he is identified YES NO
in this application for registration or has he usly carried on business under [7 7
another name? Q‘
Sy
\V
N\

10. __ PREVIOUS REGJ,%‘@TION

Under a securities la 6(<Egulation enacted in Québec or elsewhere.

YES NO

() has the @icant previously obtained registration or a permit? [7 7

(2) if YE he still hold the registration or the permit? [7 7

3 if he previously made such application? 7 [
O
P
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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
(1) has the applicant been refused registration? [ [
(2) have the rights conferred by registration been suspended? [ [
(©)) have the rights conferred by registration been withdrawn? [ [
oo
AN)
Ja\e)
v
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. /\ .,
Has the candidate previously been ¢ l/‘
4 YES NO
() admitted? [ L7
(2) refused? &v [7 7
3) suspended? [7 7
as a member of a stock exchange, a dealers’ or securities advisers'&gation or a professional
association in Québec or elsewhere? q)
A\
™~
T
Vi
vA\ )
13. FRAUDS, CRIMES '\
Has the applicant: \2\
() €) been found guilty of an@gge under a securities law or regulation YES NO
enacted in Québec or elsewhere? \v [7 [7
RN
(b) been found gei f fraud or theft related to a securities transaction?  YES NO
O o
Vo M
PAS
() bgen Wvolved in an injunction following a fraudulent transaction? YES NO
(. [ D
(2) ﬁ ound guilty in the last 10 years of a criminal offence under a law enacted YES NO
in QLQQ or elsewhere? [J 7
\e
N
14. COURT PROCEEDINGS
Have there been any proceedings under any law in any jurisdiction which could have YES NO
led to any charge, trial, conviction or injunction against the applicant? [7 7
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15. BANKRUPTCY

Has the applicant been declared bankrupt or made an assignment of property to his YES NO
creditors during the last 10 years? [7 7

16 JUDGMENT FOR DAMAGES
Has the applicant been ordered by a civil court to pay damages during the last 10 years YES Q

by reason of fraud or any other cause? D(-l/ 7
\ o
¢ l/‘
17. INSURANCE OR SURETY ;
Q) CONTRACT FOR UNIVERSAL SURETY m‘
Name of the insurance company | \‘

Attach details respecting the amount of the coverage for each category oN8ks, the deductible, the date
of coming into force and the term of the contract.

2) POSTAL INSURANCE A
Name of the insurance company A
Amount of Deductible Expiry YR. MON. DAY
coverage
(3) OTHER (19
Provide all details A
7\ »
'
(4) DEMANDS FOR SETTLEMENT N
Have demands for settlement been made tQ%ur insurance company during YES NO
[ D

the last financial year? (' )
If YES, give details on a separate shg€j.'

@ Signature of officer, director or partner
Q E for
@ name of applicant

All the documents attached to this form must
O be initialled by the person who signs the form.

<
\J

name (print) and position
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DECLARATION UNDER OATH

[, the undersigned, having taken cognizance of the information in Form 2 and
in the documents attached thereto, declare under oath that it contains no misrepresentation.

Sworn before me In witness whereto, | have signed

at at

on the day of 19 on the day of 19 ch
A

V2

signature signature /\ 4
4
q "1/
name in block letters and position name in bleckletters

commissioner for oaths

Judicial district of &O

This declaration may be replaced by a solemn affirmation. Q)
O

Important € )
THE FOLLOWING DOCUMENTS MUST ACCOMPA}( THE APPLICATION:

Notary, justice of the peace or @E

4

1. Audited financial statements, at a date not morg\han 90 days before the date of the application for
registration;

2. The fees payable as prescribed in CQ;@)M of Title VI of the Regulations;

3. A certified copy of the resolutio We board of directors of the company authorizing one or more
officers of directors to sign the%cation form and all the related documents.

“v

0.C. 660-83, Form. &ta, 1985 G.0. 2, 1121, O.C. 977-88, s. 36; O.C. 627-2000,
s. 12; M.O. 2008- 0

<
oQ‘O

<
Ny
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FORM 3
(REPEALED)

0O.C. 660-83, Form. 3; Errata, 1985 G.0O. 2, 1121: O.C. 977-88, s. 37; O.C. 627-2000,
s. 13; M.O. 2008-06, s. 31.

FORM 4 ch

(REPEALED)

D. 977-88, a. 38; O.C. 1622-90, s. 46; M.O. 2008-06, s. 31. (1/

TRANSITIONAL PROVISIONS
0.C. 1622-90, 1990 G.O. 2, 2895 ?\

47.  The incorporated or the unincorporated mutual fun @scribed in section 267.4
which paid fees in accordance with the regulation in force $c€ July 21, 1988 may, within
a 6 month period following the coming into force ofClRe present regulation, ask the
Authority a refund of the fees made up of the differ. etween the fees then required
and those presently required. (1/

The limited partnership prescribed in é&id’n 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 unincc@&ed mutual fund may, within a 6 month period
following the coming into force of th ent regulation, ask the Authority for a refund of
those fees. é‘

48. The net free capital re ments prescribed by section 207 will come into force,
with respect to the dealer @\an unrestricted practice, except the introducing dealer, and
to the discount brok y registered at the coming into force of the present regulation,
only on July 18, 199&Mess the rules of the self-regulatory organization to which they
are members presQ e a coming into force of these requirements which is prior to that

date. Q/
Fm?gcoming into force of the present regulation until July 1st, 1991, except for
Vv

those t@ ave to abide by the new rules because of their being members of a self-
regul organization, the requirements are of 185 000 $.

4&% The requirement prescribed by seclion 119 to present in the annual report the
information prescribed by Schedule VII and the requirement, prescribed by section 159 to
file the annual information form are applicable only for the financial years ending from
equity of 25 000 000 $ or less.

0O.C. 660-83, 1983 G.0. 2, 1269
Errata, 1985 G.O. 2, 1121
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Amendments

0.C. 1758-84, 1984 G.O. 2, 3277
0.C. 1263-85, 1985 G.O. 2, 2297
0.C. 697-87, 1987 G.O. 2, 1655
L.Q. 1987, c. 95 (O.C. 717-88, 1988 G.O. 2, 2139)
0.C. 977-88, 1988 G.O. 2, 2396
0.C. 1622-90, 1990 G.O. 2, 2895
0.C. 680-92, 1992 G.O. 2, 2678
0.C. 980-92, 1992 G.O. 2, 3251
0.C. 1145-92, 1992 G.O. 2, 4170
0.C. 226-93, 1993 G.O. 2, 937
0.C. 1346-93, 1993 G.O. 2, 5363
0.C. 30-96, 1996 G.O. 2, 560
0.C. 1548-96, 1996 G.O. 2, 5473
0.C. 566-97, 1997 G.O. 2, 1946
0.C. 627-2000, 2000 G.O. 2, 2531

0.C. 871-2001, 2001 G.O. 2, 3887 Q)
0.C. 1247-2001, 2001 G.O. 2, 5760 QQ
0.C. 52-2003, 2003 G.O. 2, 856 2)

0.C. 630-2003, 2003 G.O. 2, 1887

M.O. 2003-01, 2003 G.O. 2, 1890 ,<\ \

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, 364%\

M.O. 2005-04, 2005 G.O. 2, 1496 \2\

0.C. 1132-2004, 2004 G.O. 2,

0.C. 1183-2005, 2005 G.0 2, 9
M.O.
M.O.
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