REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

In force on May 28, 2008
Administrative version

SECURITIES REGULATION

Errata, 1985 G.0O. 2, 1121

Securities Act
Q‘b

(chapter V-1.1, r. 50)

TITLE | (19

GENERAL PROVISIONS '\ 5

1. (Repealed). 4

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

1.1. Commodities futures contracts, financial future,%\ tracts, currencies futures
contracts and stock indices futures contracts are forms orNnvestment subject to Titles V
to VIl and IX to Xl of the Act, mutatis mutandis. Th r%ority is empowered to decide on
the changes to be made for the application of tho% ovisions to futures contracts.

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

‘ol
1.2. Persons already registered with hgl‘(uthority do not have to register again to trade
futures contracts on behalf of clienti.

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

1.3. An intermediary des in a futures contract for the account of a client shall
give him before the fir, e, in lieu of the document prescribed by section 167 of the
Act, the informationQ ment prescribed by regulation.

O.C. 1758-84@ /M.O. 2003-01, s. 2.

1.4. Trade&=in a futures market may only be affected in contracts appearing on a
sched @ termined by the Authority. This schedule includes contracts approved by the
Authowgy or, in the case of exchanges located in another Canadian province or in the
U@ tates, approved by the regulatory body designated by the Authority.

The Authority may strike a contract off the schedule.

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

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

0O.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: Q
(2) the person is one of the approved participants of the Montréal %ge;
(2)  the person is subject to the by-laws and rules of the Mo(q.t;&ah Exchange

concerning futures contracts;

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

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

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 enumerat section 1 of the Act.
0.C. 1263-85, s. 1. Cbi.ll
2. (Repealed) ~\(1/
0O.C. 660-83, s. 2; Errata, 1985@2 1121; M.O. 2005-04, s. 1.
3. For the purpose of t ct and the Regulation, any of the following securities is
acceptable as “gilt- edge rity”:
Q) debt SQQEUGS secured by one of the following:

@a first mortgage or a lien on an immovable;

%{b) the pledge of equipment, in the case of a company which has
regul@i in full the interest on these securities during the last 5 years;

(c) the pledge of gilt-edged securities or of securities mentioned in
p& graph 1 of section 3 of the Act or in paragraphs 1 or 2 of section 41 of the Act;

(2) debt securities issued or guaranteed:

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

(3) preferred shares issued:

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

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

(4)  common or restricted shares listed on a stock exchang ro@)gnlzed by the
Authority for the purpose of this section and issued by a company h, during its last 5
years, has paid or had earnings available to pay, after deducti ferred dividends, a
dividend equal to not less than 4% of the average value of th ares as shown in the
capital stock account.

In this section, the term “year” means a normal ,suntlng period of 12 months, so
that necessary adjustments must be made in tI@Q)se of a company that has an
accounting period longer or shorter than 12 mont@

owns an interest of more than 50% in it company, the financial criteria must be

In the case of a company resulting ;E merger or of a parent company which
applied on the basis of consolidated ﬁo S

0O.C. 660-83, s. 3; O.C. 1263-85, ?“

3.1. Forthe purposes of %graph 9 of the definition of “distribution” in section 5 of the
Act, the determined porti t must be held by a person or group of persons is more
than 20% of the votin%}ities and the determined portion that the person or group of
persons must dispoQ In accordance with the provisions determined by regulation is a
single security.

M.O. 2005- CS)l.

a.  shepealed).

@) 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 propose Ires

it. (1/

7. The Authority may require the presentation in the prospectus of informati;(bot

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

8. (Repealed). 4

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

9. It is not necessary to refer to an Item in a docum scribed by regulation that

does not apply, or to repeat information that is prescried ¥nder more than one heading.
0.C. 660-83, s. 9; M.O. 2003-01, s. 9. QQ

10. Where a regulation prescribes tables, the”essential elements of the presentation
must be complied with. q?) "

0O.C. 660-83, s. 10; Errata, 1985 G.O™A 1121: M.O. 2003-01, s. 10.

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

0.C. 660-83, s. 11 M. 3-01, s. 11.
12. (Repealed). Q
0.C. 660-8 02; M.O. 2003-01, s. 12; M.O. 2008-06, s. 1.

13, iepealed).

@) 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).

0.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).

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

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

TITLE Il
DISTRIBUTION OF SECURITIES TO THE PUBLIC O

CHAPTER | QQ)
PROSPECTUS (19
DIVISION | q) N
GENERAL PROVISIONS (1/

15.  (Repealed). ?:\
0O.C. 660-83, s. 15; Errata, 198 0. 2, 1121; M.O. 2003-01, s. 15; M.O. 2008-06, s. 1.
16. (Repealed). Og

0.C. 660-83, s. 16; . 2003-01, s. 16; M.O. 2008-06, s. 1.

17. (Repea&
O.C. 66@ S. 17; M.O. 2003-01, s. 17; M.O. 2008-06, s. 1.

18. epealed).
OS. 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.
0.C. 660-83, s. 320. QQ%
21. (Repealed). (1/

“

0.C. 660-83, s. 21; M.O. 2008-06, s. 1. 4
22. (Repealed). ?~
0.C. 660-83, s. 22; O.C. 1263-85, s. 4; M.O. 2003-01, s. 1®I§2008-06, s. 1.
23. (Repealed). (b&

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

24.  The Authority may refuse to issue a ce‘ig(for a prospectus filed by an issuer who
intends to carry out the distribution himsq#l/ he following cases:

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

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

0.C. 660-83, s. 24; MQ@S-OG, s. 2.
25. In the ca ga distribution made by the issuer himself, the receipting of the
prospectus is &t 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
riu@t 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.
Q
Q

0.C. 660-83, s. 25; 0.C. 697-87, s. 1; M.O. 2008-06, S. 3. (1/
26. (Repealed). (b )
O.C. 660-83, s. 26; M.O. 2008-06, s. 4. <

27. (Repealed). @v

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

28.  The Authority may refuse to issue its receipt \/6% the registrar and transfer agents
are not acceptable to the Authority. Q

In addition, the Authority may requijte that 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; Errat G.0. 2,1121; 0.C. 1263-85, s. 5; O.C. 697-87, s. 2; O.C.
977-88, s. 2; M.O. 20 s. 20; M.O. 2008-06, s. 6.

30. (Repealed). Q
0O.C. 660-8 C}O; M.O. 2003-01, s. 21.

30.1. 4Kepealed).

@) 263-85, s. 6; O.C. 697-87, s. 3; M.O. 2003-01, s. 21.

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.

Y

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).

M.O. 2005-17, s. 1; M.O. 2008-06, s. 6. @v
33.2. (Repealed).

M.O. 2005-17, s. 1; M.O. 2005-17, s. 1; M.O. 2008-0 s'<oO
34. (Repealed). QQ
0.C. 660-83, s. 34; M.O. 2008-06, s. 6. q’

QD \
35. (Repealed). 4(1/
0.C. 660-83, s. 35; M.O. 2008-(@

36. (Repealed). @

0.C. 660-83, s. 36; OQ@&%, s. 8; M.O. 2008-06, s. 6.
37. (Repealed). Q
0.C. 660-8 C37; M.O. 2003-01, s. 25; M.O. 2008-06, s. 6.

37.1. 4Kepealed).

@) 263-85, 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. q/

37.5. (Repealed). A(b

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. (b
37.7. (Repealed). Q

0.C. 226-93, s. 2; M.O. 2003-01, s. 26.
DIVISION I 4
FINANCIAL STATEMENTS ?\
0O.C. 660-83, s. 38; Errat % G.0. 2, 1121; M.O. 2003-01, s. 26.
39. (Repealed) QZ

0.C. 660-83, t)&VIO 2003-01, s. 26.

40. (lt&'ed).
_&_

O% -83, s. 40; O.C. 1263-85, s. 10; M.O. 2005-04, s. 4; M.O. 2008-06, s. 6.
AN

38. (Repealed).

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

46. (Repealed). 4
0.C. 660-83, s. 46; O.C. 226-93, s. 3; M.O. 2003-01, S. 26. @?‘
47.  (Repealed). &O

0.C. 660-83, s. 47; O.C. 226-93, s. 3; M.O. 2003-06Q)26.

48. (Repealed). ('19

0.C. 660-83, s. 48; M.O. 2003-01, s. 26.({/2)"

49. (Repealed). “\

0.C. 660-83, s. 49; M.O. 2003-&6.

50. (Repealed).

S

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

M.O. 2007-09@

51. d).

-83, s. 51; M.O. 2008-06, s. 6.

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

0O.C. 660-83, s. 52.

Securities Regulation May 28, 2008 Page 10



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

53. (Repealed).
0.C. 660-83, s. 53; Errata, 1985 G.O. 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).
0.C. 660-83, s. 55; M.O. 2003-01, s. 29. q/Q
56. (Repealed).
0.C. 660-83, s. 56; M.O. 2003-01, s. 29.

57. (Repealed).
<O

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

THE SIMPLIFIED PROSPECTUS (19
58. (Repealed). (f/b °

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

58.1. (Repealed). @
0.C. 1622-90, s. 6; M.O.@)l, s. 29.

59. (Repealed). Q@

0.C. 660-83, !‘C)%OC 1622-90, s. 7; M.O. 2003-01, s. 29.

g 63-85, s. 14; O.C. 1622-90, s. 8; M.0O. 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)

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. A(b

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

62.3. (Repealed).

<O

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

62.4. (Repealed). .
0.C. 1263-85, s. 16; O.C. 226-93, s.ich/b
62.5. (Repealed). ?‘

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

62.6. (Repealed). O

0O.C. 1263-85, S@ O 2003-01, s. 29.

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

6\%%?epealed).

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

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

Securities Regulation May 28, 2008

Page 12



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

62.10. (Repealed).

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

DIVISION IV
SPECIAL PLANS
The simplified prospectus

63. (Repealed).

0.C. 660-83, s. 63; M.O. 2003-01, s. 30; M.O. 2008-06, s. 6. q/Q
64. (Repealed). A(b
0.C. 660-83, s. 64; M.O. 2003-01, s. 31. @v

65. (Repealed).

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

65.1. (Repealed). QQ

0.C. 697-87, s. 5; M.O. 2003-01, s. 31. Cb:.l/

DIVISION V 4(1/

SPECIAL PLANS

Exemption from prospectus @?‘

0.C. 1263-85, s. 17 @

66. (Repealed). Q_O

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

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/

70.3. (Repealed).

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.
70.5. (Revoked) Q
0.C. 1263-85, s. 17; O.C. 30-96, s. 2. Cb:.l/
DIVISION VI 4(1/
SPECIAL PLANS

Person issuing options and futu@trams

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

following inform%
@) its corporate name, the address of its head office, and the method
and date rporation;

Q) the p%%’lssuing secuntles referred to in that section must furnish the
)

(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;
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(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 must figﬁvith the
Authority the information regarding the new contract; it can issue the nfag/bontract when

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

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

72. In the case of a recognized self-regulatory orgary’@w, subparagraphs a to d of
paragraph 1 and paragraph 2 of section 71 do not apply.

0.C. 660-83, s. 72; O.C. 1263-85, s. 18. QQ
73.  (Revoked). (1/

%‘s

0.C. 660-83, s. 73; O.C. 1263-85, Siia(l 697-87,s. 7; O.C. 977-88, s. 4.

DIVISION VI ‘&;

THE PRELIMINARY PROSPECT ND THE DRAFT PROSPECTUS
74.  (Repealed). O

0.C. 660-83, s. 74;%@ 2003-01, s. 31.

75. (Repeafj@

0.C. 660 . 75; O.C. 1263-85, s. 19; M.O. 2003-01, s. 32; M.O. 2008-06, s. 6.

76. %epealed).
O%\. ' 660-83, s. 76; M.O. 2008-06, s. 6.
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DIVISION VI
FORM OF THE PROSPECTUS

77. (Repealed).

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

78. (Repealed). QQ)

0O.C. 660-83, 5. 78; M.O. 2008-06, s. 6. q/Q
79. (Repealed). N+
0.C. 660-83, s. 79; M.O. 2008-06, s. 6. 40’)

80. (Repealed). @v

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

81. (Repealed). Q(b
0.C. 660-83, s. 81; M.O. 2003-01, s. 33; M.O. %@06, S. 6.
82. (Repealed). (f/b 4

0.C. 660-83, s. 82; M.O. 2008-06, s.'sk
83. (Repealed). &
0.C. 660-83, s. 83; M.O. @6, s. 6.

DIVISION IX QQ
DOCUMENTS TO@ ILED

84. Ifthe G)r a regulation prescribes that an attestation or certificate be issued by a
Iso be issued by a notary.

.C. 6@0-83, s. 84; 0.C. 697-87, s. 8; M.O. 2003-01, s. 34.
8& (Repealed).
0.C. 660-83, 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. q/Q
90. (Repealed). (b
0.C. 660-83, s. 90; M.O. 2003-01, s. 37; M.O. 2008-06, S. 6.
91. (Repealed).

0.C. 660-83, s. 91; M.O. 2003-01, s. 38. &O
92. (Repealed). Q

0.C. 660-83, s. 92; M.O. 2003-01, s. 38. :.1’

93. (Repealed). 4(1/

0.C. 660-83, s. 93; M.O. 2003-0 &39; M.O. 2008-06, s. 6.

94.  Within 15 working dagqllowing the end of a distribution of securities by means of
a prospectus, a report o ecurities distributed to owners residing in Québec and to
holders registered in t e of an intermediary acting as nominee for a person residing
in Québec must be@ with the Authority.

0.C. 660-83, s(.) 0.C. 697-87, 5. 9; M.O. 2005-22, s. 4; M.O. 2008-06, s. 7.

95. T @port must indicate the number and value of the securities distributed in
Québe he underwriter or by each member of the selling group or purchase group.

o 60-83, s. 95; O.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. Q

0O.C. 660-83, s. 98. (1/

98.1. In the case of a medium term notes program distribution, a re containing a
summary of pricing supplements must be filed with the Authority at th of each of two
12 month periods following the date of receipt of the preliminary sh rospectus.

The report shall include the following information: the@‘p% lement number, the
distribution date, the gross value and the interest rate of th tes

0O.C. 30-96, s. 4. &
Q‘b

DIVISION X Q

ADVERTISING DOCUMENTS q,

99. (Repealed). (f/b °

0.C. 660-83, s. 99; Errata, 1985 G %}1121 M.O. 2008-06, s. 10.
100. (Repealed). @
0.C. 660-83, s. 100; M.C@%OQ s. 10.

CHAPTER | g 2

EXEMPTION FR PROSPECTUS

101. (Reég).
0.C. et

s. 101; M.O. 2005-22, s. 5.
]@\%(Repealed)
0O.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.

Securities Regulation May 28, 2008 Page 18



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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). QQQ)
0.C. 660-83, s. 105; Errata, 1985 G.O. 2, 1121; O.C. 1263-85, s. 22; O.C. 697(-13'7, s. 10;
M.O. 2005-22, s. 5. N

go

105.1. (Repealed). 4

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. Q

%‘s
0O.C. 226-93, s. 7; M.O. 2003-01, s. 42\(1/

107. (Repealed). ?‘
0.C. 660-83, s. 107; M.O. 2@25 s. 5.
108. (Repealed). Qp

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

106.1. (Repealed).

, S. 109; O.C. 1263-85, s. 26; O.C. 697-87, s. 12; M.O. 2003-01, s. 43;
M.O. 2005-22, s. 5.

IN® (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. 209;3'&4,«& 6; M.O.
2005-22, s. 5. 4

114.1. (Repealed). ?~

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

114.2. (Repealed). Q(b&
Q
('1/
q) )

M.O. 2003-01, s. 45; M.O. 2005-22, iﬁ(l/

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

114.3. (Repealed).

114.4. (Repealed).

M.O. 2003-01, s. 45; M.O. @iéz

115. The following @aﬂon is required for the purposes of applying the second
paragraph of sectio% of the Act and is to be presented in the order hereinafter set forth:

Ugﬁﬁe planned for the beginning of the distribution;

brief description of the securities to be distributed, in particular the voting
rights, ividend rights, the conversion rights and the conditions relative to redemption
or to aginking fund;
\ 3) the number of securities to be distributed, the price and the total value;

(4) a description of the method of distribution together with the 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. ch

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

)
TITLE Il 2}
DISCLOSURE REQUIREMENTS 4

115.01. Any issuer and any person to whom a proviﬁRegulaﬂon 51-102

respecting continuous disclosure obligations approved isterial Order 2005-03
dated 19 May 2005, of Regulation 52-107 respecting mble accounting principles,
auditing standards and reporting currency approved Ministerial Order 2005-08
dated 19 May 2005 and Regulation 81-106 re 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 eﬁr/ lent object of this title.

Despite the first paragraph, the pp&b’hs of sections 119.5, 138, 162 and 169.1
remain applicable. 4

M.O. 2005-04, s. 3; M.O. 2008-0 ?Il.

or the promoter of a ven mplete the Personal Information Form and Authorization
of Indirect Collection and Disclosure of Personal Information in Appendix A to
Regulation 41-101 &t cting General Prospectus Requirements approved by Ministerial
Order No. 2008@ ed 4 March 2008.

M.O. 2008&@12.

115.02. The Author@ require that an officer, a director, a promoter of an issuer

CHAPJ?KE@

ISS§ DEEMED TO HAVE MADE A DISTRIBUTION OF SECURITIES TO THE PUBLIC

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 dfbat
least 2% of all these securities.

Notwithstanding the first paragraph, the Authority may, at its discretion(l(emde to
designate any other issuer where, in its opinion, such designation is B.e)bgs‘sary in the

interest of investors. 4
M.O. 2005-22, s. 6 : ?~
CHAPTER I.1

PERIODICAL DISCLOSURE". &

DIVISION | QQ)
ANNUAL REPORT AND FINANCIAL STATEMEN Q

115.1. Within 140 days following the end o%ﬁscal year, a reporting issuer shall file with
the Authority the documents provided for(l'rt/ ction 75 of the Act.

M.O. 2003-01, s. 47. “\

the information and stat ts required in accordance with generally accepted
accounting principles.

O.C. 660-83. s. 118{8%'. 2003-01, s. 48.

117. These g: %(lal statements deal with the last financial year and are presented in

116. The annual financial sgat nts prescribed in section 75 of the Act shall include

compariso hose of the preceding year.
OC ,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.

0.C. 660-83, s. 119; O.C. 1622-90, s. 13; M.O. 2005-04, s. 8. (19
119.01. An issuer that has distributed securities under a prosp cﬁs‘exemption
provided for under sections 47 or 48 of the Act as they read prior to thejr al is required

to file with the Authority and send to every securityholder audh annual financial
statements and unaudited semi-annual financial statements in F?«form and within the
time limit determined by regulation.

The issuer must notify the Authority in writing o)g{ ending of these financial
statements and file, no later than one day following the date of sending, 2 copies of any
document sent to the holders.”. Q
M.O. 2005-22, s. 7. ('19
119.1. (Repealed). (f/b "

0.C. 1622-90, s. 13; M.O. 2005-04 é‘&

119.2. (Repealed). @v

0.C. 1622-90, s. 13; M. -04, s. 9.
119.3. (Repealed) QQ
O.C. 1622-906& 0.C. 226-93, s. 9; M.O. 2005-04, s. 9.

1194.T @porting issuer which is exempted, to present in its annual report the
informatign)prescribed in Schedule VII must present the following information:

% (1) a brief description of the activities of the reporting issuer and its important
sbb idiaries 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.

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

go)

120. When the annual report contains a management report,~# must state more

particularly that:
(1) the financial statements contained in the an %ort were prepared by
management in accordance with generally accepted ac@g principles;

(2) the financial information contained el re in the annual report conforms
to the financial statements, should such be the cgse}

(3) the auditor has the responsi%y(l{auditing the financial statements and
giving an opinion on them. (1/ "

The Management's report ccompany the financial statements but does not
form part of them. m%“

When the board of @ftors has formed an audit committee, the management
report must mention mposition and functions of the committee and its
responsibilities relatin financial statements of the reporting issuer.

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

DIVISION I O

QUARTE@ NANCIAL STATEMENTS

120,12 NVithin 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
A

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.

0O.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. Q

0O.C. 660-83, s. 122. (1/
123. The quarterly statements need not be audited. l

go

123.1. Within 60 days after the end of each of the first three q&of its financial year,
a reporting issuer shall send the documents prescribed in @io 78 of the Act.

0.C. 660-83. s. 123. 4

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

Q‘b
DIVISION lII Q
FILING OF DOCUMENTS q,

124. (Repealed). (f/b"
0.C. 660-83, s. 124; O.C. 226-93, TLM.O. 2005-04, s. 13; M.O. 2005-22, s. 8.

125. (Repealed). @

0.C. 660-83, s. 125: o.cﬁs, s. 12: M.O. 2005-04, s. 14: M.O. 2005-22, s. 8.
DIVISION IV Q 2

SPECIAL PLANSQ/
126. (Reég).

, S. 126; M.O. 2003-01, s. 53; M.O. 2005-04, s. 15.

O.C.
]@ (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.
131. (Repealed).

0O.C. 660-83, s. 131; O.C. 1263-85, s. 32; M.O. 2005-04, s. 15. (1/

0O.C. 660-83, s. 132; M.O. 2005-04, s. 15.

\§
133. (Repealed). O

0O.C. 660-83, s. 133; O.C. 1263-85, s. 33; O.C. 1622-90, s*14; M.O. 2005-04, s. 15.

132. (Repealed).

134. (Repealed). QQ
0.C. 660-83, s. 134; L.Q. 1987, c. 95, s. 4(%!\4‘:% 2003-01, s. 54; M.O. 2005-04, s. 15.
135. (Repealed). 4(1/

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

136. (Repealed). @
0.C. 660-83, s. 136; 7@05-04, s. 15.
(Repealed). Q

137.
0O.C. 660-8 037; 0.C. 977-88, s. 6; O.C. 30-96, s. 3; M.O. 2005-04, s. 15.

138. r@ case of an investment contract, a limited partnership or a joint venture, the
annuddinancial statements of the business or of the partnership must include detailed
st@ents 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 Llhed to furnish
holders the information that they will need to claim in their tax return thi cal benefit.

0.C. 660-83, s. 140; O.C. 1263-85, s. 34.1; O.C. 697-87, s. 13; EV’ZOOS-ZZ' s. 9.
CHAPTER Il O

SOLICITATION OF PROXIES &

DIVISION | 0(23

PROXY FORM Q

141. A proxy form must identify the me%g{kr which the proxy is solicited. It must
indicate in bold type whether the proxy ﬂ{ cited on behalf of the management of the
reporting issuer, and must contain a%c or entering the date on which it is signed.
0.C. 660-83, s. 141. Ve

142. The proxy form or th@cular must mention the right of the holder to designate as

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

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

143. Thnglions of section 142 apply only to solicitation by the management of the

companb
O% &-83, s. 143.

1)54. 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&ﬁgm

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

146. The form or the circular must contain a commitment on the part g tPhg person who
solicits the proxy to respect the holder's instructions.

0O.C. 660-83, s. 146.
considers advisable on amendments and on new point ght 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

147. The proxy on the form may leave to the agent thj@s%n to vote in the way he
0

0.C. 660-83, s. 147. ('1/

148. A proxy is valid only for the meeti QDV'\)hich it applies, including any continuation
if the meeting is adjourned. 4’]91/

0O.C. 660-83, s. 140.

149. A proxy authorizes vgt éor the election of a director only where the candidate is
named on the form or in b cular.

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

THE CIRCU

DIVISION I @@

150. @ircular prescribed in section 82 of the Act presents the information prescribed
by ;c dule VIII.

OX> 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.

0.C. 660-83, s. 152. Q
153. Any information contained in another circular, in a notice of meeting omfa proxy
form relating to the same meeting and already sent may also be omitted/\grovided that
the circular refers to the other document.

0O.C. 660-83, s. 140.

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

0.C. 660-83, 5. 154. Q(b

155. A circular drawn up on behalf of the mﬂ%ement of a reporting issuer must be
signed by an officer authorized to do so. T sig ature may be manual or facsimile.

0.C. 660-83, s. 155; M.O. 2008-06, 1{5(1/
156. (Repealed). §?‘
0.C. 660-83, s. 156; M.O. 2@04 s. 15.

157. The proxy for rlbed in section 81 of the Act or the circular prescribed in
section 82 of the A% ay be replaced by any corresponding document established in
th

accordance with Act incorporating the reporting issuer the content of which is
equivalent to Wscnbed by this Regulation.
0.C. 660; 7 157; O.C. 1263-85, s. 35; M.O. 2005-04, s. 15.

158. %epealed).

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

CHAPTER 11l
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@cb
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 a?ﬁd tlisclosures
shall be at that date. (b

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 ﬁon form, the Authority
may require that the information be restated. &

O.C. 660-83, 5. 162; O.C. 126385, 5. 38: O.C. 1626% s. 15.

163. (Repealed). ('19

0.C. 660-83, s. 163; O.C. 1622-90, s. 154X0."226-93, s. 13; M.O. 2005-04, s. 15.
163.1. (Repealed). “\

0.C. 1622-90, s. 15; O.C. 226-9@ 14; M.O. 2005-04, s. 15.

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

165. (Repeab@

0.C. 660; 7 165; O.C. 1622-90, s. 15; M.O. 2003-01, s. 56.

166. %epealed).

& 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.

Securities Regulation May 28, 2008 Page 30



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

168. (Repealed).
0.C. 660-83, s. 168; O.C. 1263-85, s. 41; O.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.
169.1. The information documents prescribed in section 85 of the Act may be re
disclosure documents drawn up for another Securities Authority provide% they
present at least the information required by the Act or the regulations

When the information presented in the documents prescribed y(s)s“):tlon 85 of the

Act are updated in another document filed with the Authority, th suer may file this
document in its permanent information record. ;

0.C. 1622-90, s. 15. O
169.2. (Repealed). (b&
Q

Vol
0O.C. 660-83, s. 170; O.C. 1263-85, § 427 0O.C. 1622-90, s. 15; M.O. 2003-01, s. 57;
M.O. 2005-04, s. 16; M.O. 2008-06

170.1. (Repealed). @v

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

CHAPTER IV QQ

INSIDER REPOR

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

170. (Repealed).

171. nce with section 96 of the Act, a person who becomes an insider shall
disclos Authority his control over the securities of the issuer within 10 days
there

K 60-83, 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.

0O.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 t %e
company would have been required to make.

Q
0O.C. 660-83, s. 173. (1/

N+
174. The insider of a reporting issuer must report, within 10 day &bw event, any
change in his holding. i

0.C. 660-83, s. 174; O.C. 977-88, s. 7. @?‘
174.1. (Repealed). &O

0.C. 977-88, s. 8; O.C. 1622-90, s. 16; M.O. 2003-@% 60.

175. (Repealed). ('19

0O.C. 660-83, s. 175; O.C. 1263-85, S.‘-ﬁ)@.C. 977-88, s. 9; O.C. 1622-90, s. 17,
M.O. 2003-01, s. 60.

TITLE IV ?‘
TAKE-OVER BIDS AND |SSU&§ DS

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

176.1. (Repea&;@
M.O. 20Q Q‘s . 61; M.O. 2008-03, s. 1.

176.Z%epealed).

ﬁ% . 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).

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

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. &
177.2. (Repealed). Q
M.O. 2003-01, s. 62; M.O. 2008-03, s. 1. % q’
177.3. (Repealed). 4(1/

M.O. 2003-01, s. 62; M.O. 2008-G8\&."1.

178. (Repealed). @
0.C. 660-83, s. 178; 7@08-03, s. 1.

179. (Repeale Q

0O.C. 660-8 9; M.O. 2008-03, s. 1.

180. iepealed).

@) 60-83, 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.

Securities Regulation May 28, 2008 Page 33



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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. S
Q

184. (Repealed). (1/

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

185. (Repealed). ?~
0.C. 660-83, s. 185; M.O. 2003-01, s. 63. O®
186. (Repealed). &
0.C. 660-83, s. 186; M.O. 2003-01, s. 63.
186.1. (Repealed). Cb"
0.C. 697-87, s. 19; M.O. 2008-03, si\q/
187. (Repealed). @?‘

0O.C. 660-83, s. 187; O.C. 1RQ3-85, s. 47; O.C. 697-87, s. 20; O.C. 1622-90, s. 20;
0.C. 226-93, s. 16; M.O. -01, s. 64; M.O. 2008-03, s. 1.

188. (Repealed). QQ'

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

d).

189.1. (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- \Qj)r
issuer bid circular is deemed to be the report prescribed in section 271.4. %

A person who makes an issuer bid in reliance on a normal course(kuer bid
exemption must file with the Authority the news release prescribed | 'BeCtlon 4.8 of

Regulation 62-104 respecting Take-Over Bids and Issuer Bids, and thi 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. @?‘
189.1.3. (Repealed).

O.C. 134693, s. 1; M.O. 2008-03, s. 3. Q‘b&

189.2. (Repealed). ('19

0.C. 697-87, s. 20; M.O. 2008-03, s. 3. (f/b"

189.3. (Repealed). “\

0.C. 697-87, s. 20; M.O. 2008-@@. 3.

189.4. (Repealed).

0.C. 697-87, s. 20; QQ?OOS -03, s. 3.
189.5. (Repea&;@

0.C. 697; 7 20; O.C. 1622-90, s. 21; M.O. 2003-01, s. 66.

189.6%epealed).

» 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; O.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. N YV

4
189.11.  (Repealed). 2}

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.
189.13. (Repealed). Q
M.O. 2003-01, s. 68; M.O. 2008-03, s. 3. % q’
189.14. (Repealed). 4(1/
M.O. 2003-01, s. 68; M.O. 200@?‘3

189.15. (Repealed).

M.O. 2003-01, s. 68; 7@08 03, s. 3.

TITLEV
SECURITIES&ERS AND ADVISERS

CHAPTE Q

REGI% ION CATEGORIES

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

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

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

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

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

)
191.2. A person who intends to limit his activity as a dealer to that w, igbs permitted at
an International Financial Centre as prescribed by the Regulation r cting the Taxation
Act (R.R.Q., 1981, c. I-3, r. 1) shall apply for registration as a d With an unrestricted
practice. §

0O.C. 30-96, s. 8. &O
191.3. Any person who intends to act as an intermedi %n the trading of securities without

giving advice on the purchase or sale of securitie apply for registration as a discount
broker.

0.C. 627-2000, s. 1. (f/b"

192. The categories of registratj ‘H'\es a dealer with a restricted practice are the
following:

S
(1)  (paragraph repegled);
2) (paragraQ_Q%lLed);
(3)  (payagraph repealed);
@) ~faatigraph repealed);
£ ) " (paragraph repealed);

(6)  security issuer, for the issuer which intends to limit its activity to
tPN- 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 specific dagignation
of the category to which he belongs, in particular in printed documents a&c)hq advertising.

0.C. 660-83, s. 192; O.C. 697-87, s. 21; O.C. 977-88, s. 14; O.C. 162290, s. 26; O.C. 30-
66, s. 9; O.C. 627-2000, s. 2.

192.0.1. Only representatives of registered unrestricted mctse dealers or registered
discount brokers may register under the following categoyi

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

(2) investment contract represe%lti‘\./ks, for representatives who intend to
distribute investment contracts; (1/ "

3) scholarship plan re @;entatives, for representatives who intend to
distribute units in scholarship p@“

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

192.1. A person, whonx @15 to carry out transactions on options on commodities or
currencies exclusivq I the account of hedgers, is exempted from registration as a
dealer if it fulfills@ llowing conditions:

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

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

\ 3) the person responsible for the trading of those options must meet the
professional training required by the Montréal Exchange.
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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, i \Q/%

case he must apply for a restricted registration. Q

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

193.1. A person who intends to limit his activity as adviser to that whi Q,)ermltted at an
International Financial Centre as prescribed by the Regulation respecting the Taxation

Act (R.R.Q., 198 1, c. I-3, r. 1) must apply for registration a Wrestncted practice
adviser. &

0O.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 se s adviser if it fulfills the following

conditions: ('1/

(1)  the natural persons who pegﬁf/bthe management are registered as dealer's
representatives; !

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

3) it respects the rfes prescribed in section 190 of the Act and paragraphs 2,
3 and 4 of section 224 a ions 240 and 249 of this Regulation;

4) it avaQ the Authority before it starts offering portfolio management
services.

0O.C. 660-8 Cj94; 0.C. 697-87, s. 22; O.C. 1622-90, s. 28.
194.1. tration 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 ectus 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, ¢, d, f, g, i, p, in subpara I of
paragraph g or in paragraph v of the definition of “accredited investor” proyt for in
section 1.1 of Regulation 45-106 respecting Prospectus and Registration EXémptions
approved by Ministerial Order No. 2005-20 dated August 12, 2005 and in e’épect of whom
the exemption provided for in section 2.3 thereof applies. (S.)

The first paragraph does not apply to a person that car@musiness in respect
f

Gy

of a trust company or trust corporation registered or authorize arry on business in a
foreign jurisdiction referred to in paragraph p of the definitig ccredited investor” or in
respect of a person registered or authorized to carry o l@ness as an adviser or the
equivalent under the securities legislation of a fQreign jurisdiction referred to in
subparagraph i of paragraph q of this definition. Q

QO

M.O. 2005-22, s. 10. ('1/

CHAPTER II (Ic/a) A

REGISTRATION PROCEDURES !

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

Except in the cas@ security issuer, an application for registration must be
accompanied by finar@_ tements and an auditor's report.

0.C. 660-83, s. @%C 697-87, s. 23.

196. An icant for registration as a securities dealer or adviser must produce proof
of insura or bonding providing the coverage required in section 213, at the time of his
applic i@

QThe Authority may grant an exemption, on the conditions that it determines, to
cexain 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 inclufjlfwith his
application for registration the fees prescribed by Chapter Il of Title VI. '\ A

go

0.C. 660-83. s. 198. 4

CHAPTER 11l ?\
O@

EFFECTS OF REGISTRATION

199. Registration is valid until it is cancelled. It re%i,ré the annual payment of fees
prescribed by Chapter Il of Title VI. Q

0.C. 660-83, s. 199. q/
200. The rights conferred by the regis@‘fgbf’are automatically suspended, unless the
Authority decides otherwise, if the feeg préScribed by section 271.5 have not been paid
on the 30th day from the date theyheCame due. At least 10 days before the end of that
delay, the Authority sends the re red person in default a notice reminding that person
of its obligation to pay the fees of the consequences of a non-payment.

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

201. The rig@mferred on an security issuer by registration are suspended when the
distribution ? rrupted or terminated.

@suspension is lifted when the security issuer resumes the distribution or
commuces the distribution of another security.
O% ' 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 t horlty
that it has engaged him as a representative or when the suspension agalnstt ealer or
adviser has been lifted. 0,)

However, the representative of a dealer with a restricted pra e who moves to a
dealer with an unrestricted practice, to a discount broker or to er 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 te professional training.

The third paragraph also applies to the repre ﬁgﬂve of a discount broker who
moves to an unrestricted practice dealer or to a res@d practice dealer.

The Authority may however automlﬁy cancel the registration of the
representative when he has ceased his act'qi;yﬂf r more than 6 months.

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

CONDITIONS TO BE MET

CHAPTER IV &;

203. A securities dealgjja: dviser must have a principal establishment in Québec,
under the direction of n who is an officer residing in Québec. The securities dealer
or adviser must ke this establishment clear identification and a separate telephone

line. @

ity may, however, exempt a securities adviser from those requirements

; 0-83, 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. 166%

206. A natural person who applies for registration as a securities dealer or ad(\]iéer must
possess the experience and knowledge required of an officer. '\ )

go

This rule does not apply to an independent trader. 4
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 d&@t broker must possess a
minimum capital of $250 000. (b

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

A dealer with an unrestricted practice or¥a discount broker must possess a risk
adjusted capital, which is not less th E&?o, calculated according to the method
prescribed by The Montreal Exchange¢ The’deductible under the insurance policy or the
bonding prescribed by section 213 be included.

0.C. 660-83, s. 207; O.C. 1263 .51; 0.C. 1622-90, s. 30; O.C. 30-96, s. 16.
208. A dealer with a r@ﬂ practice, with the exception of a security issuer or an

independent trader m sess a net free capital at least equal to the sum of 50 000 $
and the amount d Ible under the insurance policy or the bonding prescribed by

section 213.

200 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 biamly when it
does not have the net free or working capital required by sections 21%?209.

0O.C. 660-83, s. 211.

212. A dealer or an adviser may, with the authorization § Authority, borrow funds
that will be included in its risk adjusted capital, its net fr, pltal or its working capital,
provided that their repayment is subordinated to the reQayment 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. 2@1@1, s. 73.

213. Adealerin any category or an adv} ith an unrestricted practice must subscribe
for insurance or bonding giving it a co er considered adequate by the Authority. The
insurance coverage and bondlng eet the requirements prescribed by the rules of

a self-regulatory organization o% it is a member.

Unless there is a de the Authority to the contrary, the minimum coverage

is:

(1) 5000 Q or each category of risks covered by the financial institution bond
for a dealer with Q restricted practice or for a discount broker;

(2) @9 000 $ for each category of risks covered by the financial institution bond
for an int Qti’ng broker;

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

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. 6

A dealer which is not a member of a self-regulatory organization must rt|C|pate
in a contingency fund approved by the Authority; the latter may determi e’?heamount of
the dealer’s contribution. B.)
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 ms£curities not assigned as
security must separate them from other securities. On ents of account and in its
registers, it must indicate clearly that such securities Eé) deposit.

A dealer is not required to use a separate @cate in the customer's name.
0O.C. 660-83, s. 216. q/
217. A dealer may use free credit bi((l‘s on the following conditions:

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

(2) it pays are ﬁle interest;

3) it mangD"such funds only temporarily, with a view to investing them in
securities.

departur the rule prescribed by paragraph 3, in the case of a dealer which offers an
accou wing the issuance of cheques and credit card transactions.

Howg&)%e Authority may, on the conditions it may determine, authorize a
o 60-83, s. 217; O.C. 1263-85, s. 52.

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.

0O.C.977-88, s. 17.
219. A dealer is required to make an inventory of the securities kept on behal Gp'ts
customers, or to obtain a confirmation in the case of securities kept by a co-co, ant
or deposited in a current account with a clearing agency, and to reconcile the s with
the entries in its books and registers:
N+
(1) semi-annually in the case of securities referred to in se ti(frhlG;

(2) monthly in the case of the other securities. ; ?~

0O.C. 660-83, s. 219.

securities and the dealer shall immediately deposit nds received into a trust account
controlled by the issuer’s trustee. Q

qC/bs

219.1. A dealer distributing QBIC shares may not E§?(j,e$0\/rite the distribution of those

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

CHAPTER V !
ACCOUNTING DOCUMENTS ?\
220. A dealer or adviser mustNeeep the accounting books and registers necessary for
its activities and must retaiyl for a period of at least 5 years, except for the opening
of account form which m retained for a period of at least 5 years from the closing of

the account. Q_
Such boo zgj

registers may be kept by means of data processing or mechanical
systems, on cca) n that:

(10 dequate 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
pracise and comprehensible form, to any person authorized by law to audit it.

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

Securities Regulation May 28, 2008 Page 46



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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 chronologj Qger

purchases and sales of securities allocated according to the markets on h the
transactions were effected, securities received and delivered, cash receipts and
disbursements; '\ \

ge)

(2)  a customers' ledger in which, for each separate accosht, are entered the
buy and sell transactions, the securities received and deliv r% and all the other
transactions entered as debits or credits in the account; &

(3)  the books in which are entered,; &O

(@) the securities being transferre(b(b

(b) dividends and interest receﬁ‘%

(© securities borrowed @‘l/%}ﬁed;

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

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

) Iong@yshort positions for each security, both in customers'
accounts and in tho@_ registered person, with identification of the account and the

place in which the rties are kept or the position taken in compensation for the
securities sold shert;

4) (;égister 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 {s
sent to customers;

(6) afile for each customer containing: (1/

(@) the name and address of the account bolder an \mre applicable,
of his guarantor;

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

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

(c) in the case of a joint account or ?? gébount opened in the name of a
document granting him such power; Q

(d)  where appropriate, a gontraCt for a margin account, signed by the
bolder of the account, and, where apphcqlﬁi)oy his guarantor;
(e) the opening ac form and its updates;

) the docum@équired at the time of the opening of an account by a
dealer authorized to act as ncial planner;

Q@ “Declaration of Funds” used for important cash transactions;

(7 |s r in which are entered the options bought, sold or underwritten by
the dealer, wﬁ&.} alue and number of the securities to which those options refer;

oks and registers showing in detail all the assets and liabilities, proceeds
and eé s as well as capital,

a monthly trial balance and a monthly computation of the risk adjusted
chp al or net free capital;

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

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

0.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 i

(2) copies of the primary registration registers in which are ed in
chronological order the purchases and sales of securities allocated accordi#§ to the
markets on which the transactions were effected,; '\ l

ge

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

3) the registers prescribed by paragraphs 4, KQnd 10 of section 222.

0.C. 660-83, s. 223. Q(b

224. The books and registers that an advise(@l an unrestricted practice must keep

include:
2N

(1) a journal in which ar glt’ered in chronological order receipts and
disbursements, and any other book o‘!%zimary entry of transactions transferred to another
book;

(2) aledger of ac@qts managed under a management contract;

(3) afile forQ@ustomer containing:

@) e opening account form;

@) management contracts made with its customers;

O (c) the document required at the time of the opening of an account by a
dealeQuthorized to act as a financial planner.

\ (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 w '&\includes 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%,ﬁhe complaint;
(4)  the security or services which are t@ject of the complaint;

(5) the date and conclusions of e:dl/cision rendered in connection with the

complaint. (1/

224.2. The dealer or the advise@il establish in writing rules of internal control allowing

the officer in charge of the priNgipal place of business it Québec to:

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

(2) su r\ge representatives and office staff;

0O.C. 30-96, s. 22. “\

(3) Gﬁure compliance with the Act, a regulation and the rules of the self-
regulator @anization of which it is a member.
O.C. Q—%, s. 22; M.O. 2003-01, s. 76; M.O. 2008-06, s. 20.
22"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; 0.‘) 5

(2) the end of the term of office of a director; 4

3) the termination of employment of a representativ&he reason therefor;
(4)  the termination of duties of an officer; &O
(5) change in the ending date of a financ@ac\r.
0.C. 660-83, s. 225; O.C. 1263-85, s. 55; o.c.‘él} 6, s. 23; M.O. 2008-06, s. 21.
226. In addition, a dealer must inform tkrel/%t%ority within 10 days of:
(1) the opening or closin T&n establishment located in Québec;
(2) the appointment o@epresentaﬂve to be in charge of an establishment.
O.C. 660-83, s. 226.
227. A representa&rcgn officer must inform the Authority within 10 days of:
Q) @%Hange of address;

(ZO 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@wlch
are subject to its approval as prescribed by the second paragraph of section(i/ of the

Act:
N

(1) the appointment of an officer; 0,)

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

(2) the appointment of a director; &

3) a change affecting the volume or the@]itions of the subordinated loans
described in section 212,

(4) the taking or strengthening o (Prlal position;

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

(6) the carrying on of a funct|on

A major position is ﬁs holding by one person of more than 10 % of the
voting rights attached to curities issued by the dealer or the person controlling it. In
calculating the percen@f voting rights held by a person, the voting rights controlled
by that person and pfsYQint actors must be added to those that belong to that person and
his joint actors, injpartcular due to the fact that they can exercise the voting rights attached
to these secur'{;@

Ab@emed to be joint actors of a person, the affiliates and the associates of that

perso

@) 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.

Securities Regulation May 28, 2008 Page 52



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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. QQ)

229. Paragraph 3 of section 228 does not apply to members of a selh&latory

organization recognized by the Authority.
“

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

230. Security issuers are exempted from the application o ?agraphs 1 and 2 of
section 225, and of sections 226 and 228. é

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

CHAPTER VI
OPENING OF ACCOUNTS AND OBLIGATIONS TO CUSTOMERS
230.1. In this Chapter: cb

“connected issuer”: a conneth er within the meaning of Regulation 33-105
respecting Underwriting Confli approved by Ministerial Order 2005-14
dated 2 August 2005 ; %

“related issuer”: a%led issuer within the meaning of Regulation 33-105
respecting Underwriting

“networking @g‘ement” means, an arrangement between a dealer or an adviser
and a financial II’@J n (whether or not registered) under which the dealer or the adviser:

Q) G.érs to the public a combination of securities and goods or services, a
portion @‘ h consists of securities, goods or services issued or provided by the

flnaan itution,

(2)  cooperates with the financial institution in the joint offering to the public of

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.

0O.C. 977-88, s. 18; M.0O. 2005-17, s. 2.
230.2. (Repealed).
0O.C. 977-88, s. 18; M.0O. 2005-17, s. 3. ch

230.3. For the purposes of the definitions of “connected issuer” and “related(xg;r”, an
issuer is not a connected or a related issuer of a dealer only by reason of the faéf that the
dealer, acting as an underwriter, owns securities of the issuer in Acburse of a
distribution and in the ordinary course of business of the dealer. A%

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

\§
230.4. (Repealed) O

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

230.5. The Authority may designate a person as ted issue of a dealer or an adviser
where it deems it appropriate because of the b(ﬁg ss relations between the person and

the dealer or adviser or any related issuer gf the Uealer or adviser.
“

Before rendering a decision, th A(u}ﬁority must give the dealer or adviser and the
person an opportunity to be heard.

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

231. Adealerin any ca@)r an adviser with an unrestricted practice must entrust to
an officer who is a res@_ f Québec responsibility for the opening of accounts.

However, guthority may, on the conditions it determines, authorize the person
in charge of a lishment to authorize the opening of accounts.

0.C. 660; > 231; O.C. 697-87, s. 29; M.O. 2008-06, s. 24.

232. Q/hen an account is opened, a dealer in any category or an adviser with an
u ricted practice must complete a form containing the information prescribed by
rég lation 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.

0.C. 660-83, s. 234; O.C. 1263-85, s. 58. QQQ)
234.1. (Repealed). (1/

)
0.C. 977-88, s. 19; M.O. 2003-01, s. 79. (b

234.2. The dealer or adviser shall file with the Authority a s t?ﬁent of policies that
contains:

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

issuers; Q

(2)  alist of the related issuers thaé&r):kporting issuers or that have distributed
securities outside Québec on a basis tl-pi/ tld have made them reporting issuers in

Québec; 4

(3) a concise statemen &Me relationship between the dealer or adviser and
each of the related issuers refe 0 in paragraph 2;

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

“Th curities legislation of certain jurisdictions in Canada requires
securities dea d advisers, when they trade in or advise with respect to their own
securities g rities of certain other issuers to which they, or certain other parties

related t , are related or connected, to do so only in accordance with particular
disclo br other rules. In certain provinces or territories, these rules require dealers
and awyisers to inform their clients of the relevant relationship and connections with the
is of the securities prior to trading with them. Clients should refer to the applicable
pN isions of these securities legislations for the particulars of these rules and their rights
or consult with a legal adviser.”

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

234.3. The dealer or adviser who acts as principal, solicits a client in order to make a
transaction or makes a recommendation shall provide to a client, free of charge, a copy
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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 theri/%ment
of policies; '\
)

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

However, it is not required to provide a copy 9% revised version or of the
amendment to a client whose account has been inactj 2 years. A copy will however
have to be provided to him as soon as he makes aéé}actlon.

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

235. In his relations with his customer h the execution of the mandate received
from them, a registered person is re 0 use the care that one might expect of an
informed professional placed in the™Same circumstances. Particularly, the registered
person must see that orders a ’%cuted at the best price available on canadian
exchanges, unless he is instruc&thenmse

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

236. A registere Q son acting under a management contract must avoid any
transactions on % of a customer where his own interest might distort his judgment.

More Gﬁcularly, he must refrain from subscribing or buying, on behalf of a client
securitie an affiliate owns, securities he or an affiliate is underwriting or securities

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.

Securities Regulation May 28, 2008 Page 56



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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

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

the Authority, at least 30 days before entering the arrangement, and give wit otice

236.3. A dealer or adviser that proposes to enter a networking arrangement shE%\/lse
all the necessary information to determine:

Q) if the proposed arrangement makes use of methods f g@lng securities,
goods or services, that are prejudicial to the public interest; i

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

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

The arrangement may be signed after ap by the Authority or, if the Authority
does not raise any objection, after the expiry offt 0 days delay.

0.C. 1263-85, s. 61; O.C. 977-88, s. 20. (1/

236.4. Any portfolio manage 'EA( agreement entered into between a client and a
dealer or adviser with an unrest& ractice:

Q) shall contain use stipulating that the client retains the right to cancel
the agreement at any tim@

(2) shall |ﬁ te the name of the custodian responsible for the safekeeping of
securities and c% longing to the client and, in the case of a third party, the address.

0O.C. 30-96
237. istered person who makes a written recommendation to his customer to buy
shareS¢nust explain to him the voting rights or the absence of such rights attached to the
ities offered or proposed.
This prohibition does not apply, to recommendations made by a firm underwriter
or a principal best effort underwriter when the provisions of sections 236.1 or 236.2 are
otherwise respected.

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

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

This prohibition does not apply, to recommendations made by m tinderwriter
or a principal best effort underwriter when the provisions of Regulatio -105 respecting
Underwriting Conflicts are otherwise respected. l

0.C. 977-88, s. 21; O.C. 226-93, s. 20; O.C. 30-96, s. 27; M.@l?, S. 4.

237.2. The dealer or adviser shall not publish or send rtisement, notice or other
similar publication in respect of securities of a relgted Yssuer or, in the course of a
distribution, in respect of securities of a connectedg r, unless the publication states,
in a conspicuous position, in bold face, at least nts type and, as the case may be,
of such larger type as is required to ensure it inence in such publication, that the
issuer is a related or connected issuer of t}%jg‘ er or adviser.

0.C. 977-88, s. 21. 4(1/
237.3. Sections 234.2, 234.3, 234 d 237.2 do not apply:

(1) totransaction vices with respect to securities referred to in section 41

of the Act; O

(2) to theQ Ibution of the securities of an unincorporated or incorporated
mutual fund,

issuer.

O.C. Q;-S& s. 21; O.C. 627-2000, s. 9; M.O. 2005-17, s. 5.

238 (Repealed).

(3) 2@ debt security dealer, a dealer distributing QBIC shares or to a security

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 ter@
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. ﬂ

‘b

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

(1) the number of securities of the mvestme mended held by the

adviser or the representative;

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

(3) the options or other rights gld% the adviser or the representative in

respect of the securities referred to in pa >hs 1 and 2;

(4) the remuneration to b, eived as a result of transactions in the securities

recommended. §

0O.C. 660-83, s. 241; O.C. 6@3

242. In the case of ities dealer, the statement prescribed by section 166 of the
Act must contain th wing information:

(2) i %rticipation , during the last 12 months, in the distribution of the
securities r é}nended in the capacity of firm underwriter;

@ its role as remunerated adviser of the issuer for the distribution of the
securf¢s recommended.

» 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.

I Q
0.C. 697-87, s. 32. Q

243. The confirmation slip prescribed by section 162 of the Act contg¢§\1he following
information:

(1) identification of the security; ?~
(2) the number of securities; @
(3)  the unit price; (b&

4) the gross amount of the transachonQQ
(5) the commission and other cheé%e:s.,ll
(6) the net amount of the tri{sglﬂon;

(7) the date of the tran &671;

(8) the settlemen@e'

(9) the nam representatlve

(10) the a% of the stock exchange on which the order was executed;

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

%2) the method of remuneration of the dealer where he acts as principal;
\ (13) identification of non-voting shares or shares with restricted voting rights. -
0O.C. 660-83, s. 243

244. The name of the representative may be indicated in the confirmation slip by means
of a code or a symbol provided that:
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(1) the confirmation slip contains an agreement to supply the name of the
representative on request;

(2)  the dealer maintains an up to date list of codes or symbols used and the
representatives so designated, and files a copy of such list with the 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 rities
balance in the account.

the customer effected a transaction or the dealer modified the ba e of securities or
cash in the customer's account, unless the entries refer to inte@ﬁividends.

0O.C. 660-83, s. 245. &O

246. (Repealed). (b

0O.C. 660-83, s. 246; O.C. 1263-85, s. 62; O.C. 6 00, s. 10.

N+
In addition, they must send such statement at the end of ever&&]}l during which

246.1. (Repealed). (1/
Nol
0.C. 1263-85, s. 63; O.C. 627-2000,1\181/
247. The monthly or quarterly@ent must give the following information:
(1) the designatiq d number of the securities kept on behalf of the customer;
(2) the cashé)ce;
(3)  where applicable, the statement prescribed by paragraph 13 of section 243.
0O.C. 660-8 C247.

248. @monthly statement must also give the following information for each
transaefion carried out during the month:

\ (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.
0O.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 %of
section 243.

Q
O.C. 660-83, s. 249. (1/
4
2o
4
\g
CHAPTER VIII

TRANSACTIONS INTENDED TO FIX OR STABILIZE THE % T PRICE OF A SECURITY

249.1. (Repealed).

0.C. 1263-85, s. 64; O.C. 627-2000, s. 10.

qh market price of a security is
iter from the time of the receipt for

250. Any transaction intended to fix or stabili
prohibited except where it is made by the firm un
the prospectus in its final form to the end of the €li ution or by the firm purchaser during
a secondary distribution for the sole pyipose of facilitating the distribution or the
secondary distribution, and in accordanc the following conditions:

(2) the transaction is ma 3}*& 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 transactio%\made only for the purpose of: preventing or retarding a
decline in the open mark@ $Ce of a security;

(3) thed who effects the transaction does not have priority over another
person who Wisl@ buy at the same price;-

distributi

secondary distribution made through the facilities of a recognized stock

4) ge’transaction is not made on a security being distributed during a
Qr'"c‘\

K 60-83, 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 thq‘&.‘rities

proposed in exchange is prohibited during a take-over bid by way of exchz;{ge.
“

go

0O.C. 1263-85, s. 65.

4
TITLE V.1

CIVIL ACTIONS FOR SECONDARY MARKET &
252.2. For the purposes of Division Il of Chapter Il of TitI;Q@of the Act:

“market capitalization” means the sum of t@llowing amounts determined for
each class of equity securities: Q

(1)  for securities for which there isa ‘klished market, the amount determined
by adding the number of outstanding sec % f the class at the close of trading on each
of the 10 trading days before the day nwllhich the misrepresentation was made or the
failure to make timely disclosure fir rred, by dividing the sum determined by 10, and
by multiplying the quotient obtain h the trading price of the securities of the class on
the principal market for the seciy for the 10 trading days before the day on which the
misrepresentation was ma the failure to make timely disclosure first occurred;

(2) for secu%)ot traded on a published market, the amount determined by
adding the fair mar@ alue of the outstanding securities of that class as of the day on
which the misrepresentation was made or the failure to make timely disclosure first
occurred; &/

O

“tr rice” means, in respect of a security of a class of securities for which there
isap d market, the following market prices:

(1)  for securities on which there were no trades during the period for which the
traQing 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 securit@)en;

“principal market” means, in respect of a class of securities, the published market
in Canada or, failing which, the foreign published market on which the gr, &Qs‘t volume of
trading in securities of that class occurred during the 10 trading day re the day on
which the misrepresentation was made or the failure to make tiF;W disclosure first
occurred;

“equity security” means a security of an issuer th ?\:les the residual right to
participate in the earnings of the issuer and, on I|qU|dat| inding-up of the issuer, in
its assets.

‘b
M.O. 2008-03, s. 4. QQ

252.3. Division Il of Chapter Il of Title VIII ong qﬁ applies to any person who subscribes
to or acquires a security pursuant to the pectus exemption set out in section 2.8 of
Regulation 45-102 respecting Resal (QVSecurltles approved by Ministerial Order
no. 2005-21 dated August 12, 200

The Division also applie@ny person who acquires or disposes of a security of
an issuer in connection %‘or pursuant to a take-over bid contemplated under
section 4.1, 4.4 or 4.5 of@J lation 62-104 respecting Take-Over Bids and Issuer Bids
or in connection with g ant to an issuer bid contemplated under section 4.8, 4.10 or
4.11 of the Regulati Q‘

M.O. 2008- 036)@

TITLE VI
ADMI&@(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 offe in
Québec or a company registered under the Act; 6

4) be shareholders of a company registered in accordance with Ti(ll/\/ of the
Act, unless the Authority decides otherwise; '\ l

go

(5) execute transactions on futures contracts; 4
(6)  sell securities short; @E
(7) buy securities on margin; &O

(8) execute transactions on securities @%are being investigated by the
Authority; Q

(9)  except in the case of securities ‘e}ﬁlble for a stock savings plan or a tax
abatement programme, or of units of an '%porated mutual fund or an unincorporated
mutual fund, buy or subscribe for se dzﬁhat are distributed within 60 days following
receipt of a final prospectus;

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

(11) buy, s Qﬁbe for or sell securities in respect of which a take-over bid has
been made, fro ime when that fact is known to the Authority to the time when it is
made public b&/}ﬁeror

(1 Q'o'uy a security defined as “speculative” in a prospectus filed with the
Author, cept where it is a security referred to in paragraph 9.

o 60-83, s. 253; Errata, 1985 G.0. 2, 1121; M.0O. 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 declaratior@%%e
sent to the president of the Authority. (1/

0.C. 660-83, s. 256; O.C. 697-87, s. 33. S

go)

256.1. The prohibitions applicable to the members of the Authority also applicable to
transactions they may make through or in the name of associat§y~

0.C. 697-87, s. 33. O
257. The declaration must contain the following info&g%n:
(1) the name of the intermediary; QQ

(2)  the description of the security; (1/

%‘s

(3)  the number of securitieiKO{JLﬁt or sold;
(4)  the date of the tran &671;

(5) the value of t)@ensaction.

In the case of s es acquired through a stock savings plan, it is not necessary
to give the number curities.

0.C. 660-83, t}@

258. Attftime when he assumes his duties, a member of the Authority or a member
of its % nel must give the president a statement of his portfolio.

% he president may require that a member of the Authority or a member of its
p& nnel dispose of certain securities within a set period.

0O.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.
0O.C. 660-83, s. 260; Errata, 1985 G.O. 2, 1121. Qch
DIVISION 1l (1/
RULES APPLYING TO MEMBERS OF THE COMMISSION (b 5
261. A member of the Authority is also forbidden to: 4

(2) solicit or accept for himself or for other persons&s conferred on him
owing to his position; O

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

0O.C. 660-83, s. 261. (19

4
DIVISION lli QD
PENALTIES ! (1/

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

A suspension imp@\der this Regulation may not exceed 2 months.

O.C. 660-83, s. 262QQ

263. The o alties for a breach of a rule by a member of the personnel of the
Authority a primand, suspension or dismissal.

O.C. Q@, S. 263.

D@ON IV
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

0O.C. 660-83, s. 265. (1/

CHAPTER II 0,) o

FEES
4

267. The following fees are payable by a person who intends% ibute securities:

(1) atthe time of filing a draft prospectus or a p ihary prospectus in order

to get a receipt in accordance with section 11, 12 or 20 Act, $1 000 or, in the case
of a money market mutual fund, 5 000 $ per issuer ang, as the case may be, for the group
of holders distributing securities; Q

(2) at the time of filing a preliminary sﬂ&prospectus, $5 000;

3) at the time of filing a prosp %Iﬁ its final form or a price fixing supplement
to a shelf prospectus, a payment cor Egﬁo'nding to the amount by which the following
sums exceed the fees paid pursuar%@ﬁwaragraphs lor2:

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

(b) w, e distribution takes place in Québec and elsewhere, 0.04 %
of 25 % of the gros e of the issue;

4) ime of filing a report of exempt distribution, in the case of a distribution

tﬂrospectus 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,
ion of the fees is made on the basis of the net distribution, that is, the

pur§h es less the redemptions ;

N

(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, ﬁb’/o
of 25 % of the gross value of the issue; Q

(9) atthe time of filing a geological report, $125 or, if the report congfﬁs more
than 2 properties, $50 per property; '\ )

g

(10) at the time of filing the information required in compliarge with the second
paragraph of section 12 of the Act, $100; ; ?~

(11) at the time of filing an escrow agreement, $5
If the funds to be raised in the course of a distgjbutton allow for a minimum and a
maximum, the fees required at the time of filing th pectus in its final version or an

amendment to the prospectus must be calculate e maximum.

O.C. 660-83, s. 267; O.C. 1263-85, s. 6%0‘.1./977-88, a. 24; O.C. 1622-90, s. 37,
0.C. 680-92, s. 1; O.C. 1346-93, s. 2; O, 96, s. 29; 0.C. 748-2005, s. 3.

267.1. (Repealed). “\
0.C. 977-88, a. 24; O.C. 680-9&~
267.2. (Repealed). @

O
0.C. 977-88, a. 24;%&80-92, s. 1.

267.3. (Repea&;@
O.C. 14&6@%‘, .1; 0.C. 680-92, s. 1.

267.4%epealed).
O 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 %e
time of filing the report prescribed in section 98. Q

(2) in the case of a medium term notes program distribution, the fee(il/equal to
0.04 % of the value of the notes distributed where the distribution ta Nlace only in
Québec and in other cases to 0.04 % of 25 % of the value of thT distributed in

Canada.
v

The fees shall be paid at the time of filing report prescribed in

section 98.1. O

The total fees paid shall be equal to the amownt exceeding the $5 000 paid
at the time of filing the preliminary shelf prospectusQ
0O.C. 660-83, s. 268; O.C. 1263-85, s. 67; CXZI.,Q??-SS, s. 24; O.C. 1622-90, s. 39;
0.C. 680-92, s. 1; O.C. 30-96, s. 30.

No)

268.1. As a departure from the require e(nlé of paragraph 3 of section 267, in the case of
a distribution of units comprised of ities that give the tight to receive distributions and
to benefit from all other attribute nership 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 gt time of filing the report prescribed by section 94 is equal
to the amount by which % of the value of the securities distributed in Québec

exceeds $1 000. Q_
O.C. 30-96, s. SQQ

269. (Rep

.C. , S. 269; O.C. 1263-85, s. 68; O.C. 977-88, s. 24; O.C. 1622-90, s. 40;
O.C. -92, 5. 1; O.C. 748-2005, s. 4.

2R 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@@1;
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 w PNnVests all its
assets in another incorporated or unincorporated mutual fund of the s roup, the fees
are payable only on the gross value of the securities distributed miuebec by the first

incorporated or unincorporated mutual fund.
In the case of a mining exploration limited partn 5 where the prospectus

provides for the transfer of the shares acquired from t |C|pat|ng companies to an
incorporated or unincorporated mutual fund, the fees gre payable only on the gross value
of the securities distributed by the limited partnersh@)ccordance with the provisions of
paragraph 3 of section 267. Q

0.C. 660-83, s. 271; O.C. 1263-85, s. 70; (28 977-88, s. 24; O.C. 680-92, s. 1.

271.1. In the case of a distributiongés sue in which a determined tranche is to be
distributed outside of Canada su only to transfers among underwriters for the
purpose of ensuring orderly mark ; the fees payable pursuant to paragraphs 3 or 8 of
section 267 are calculated on th ss 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.

271.2. The follownges are payable by an issuer:

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

at the time of filing the annual financial statements by an issuer other than
the isSer mentioned in paragraph 1, but one which has a security listed on a Canadian
st@exchange, $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;
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(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(ﬁAct to
exempt it from presenting in the financial statements any disclosure that shouldvhormally
be made there, $500; N+

go)

9) at the time of filing a statement of material change pursehnt to section 73 of
the Act, $100.

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

271.3. Notwithstanding section 271.2, a fee of $3%bpayable by a savings and credit
union at the time of filing the annual report. Q

Nol
271.4. The following fees are payadtz:ﬁ he offeror in a take-over or issuer bid or, in
the case of a person who makes a QE reliance on an exemption from take-over bid and

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

issuer bid rules:

(1) atthe time of filiNg,the bid and the take-over or issuer bid circular prescribed
by section 128 of the Act he case may be, of the report required by section 189.1.2:

(@) ﬁ% the bid is made only in Québec, 0.02 % of the consideration
offered for the seguries which are the subject of the bid,

@) where the bid is made in Québec and elsewhere, 0.02 % of 25 % of
the cons n offered in Canada for the securities which are the subject of the bid,
subjeé minimum of $1 000;

ﬁ 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 d(@nts
prescribed in subparagraph 3 of the first paragraph of section 121 of the Act. (1/

0O.C. 30-96, s. 36. \

ge)

271.5. The following fees are payable by a dealer, an adviser or a-ﬁépresentative:

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

(2)  atthe time of an application for registra% as a representative:

(@) of a dealer which is a me f a self-regulatory organization to
which the Authority has delegated the préyistons concerning the registration of
representatives, $150; .

(b)  of adealer with an ur{létricted practice or of a discount broker if they
are not a member of such self-regu a‘('c\y organization, or of an adviser, $375;

(c) ofa dealer@a restricted practice except a discount broker, $300;

3) on Decem of each year, in the case of a dealer with an unrestricted
practice or of a discou er:

(a)@?l 500;

@) $375 for each representative registered on December 31 excluding
the repre &etatives who ceased their activity, except that this fee is reduced to $175 in
the ca @ a dealer which is a member of a self-regulatory organization to which the
Authowfy has delegated the provisions concerning the registration of representatives;

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

(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 Ioc;@where
a registered dealer carries on its activities. '\

(5) on December 31 of each year, in the case of a securli iser:
(@  $1500;

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

(6) at the time of filing a notice prescribedébaragraphs 1 and 2 of section 228
concerning the approval of an officer or a directoQ

(@ 375 $ in the case of an ‘(;lfl(cer or a director of a dealer with an
unrestricted practice or.of a discount bro Cept if the dealer or broker is a member of
a self-regulatory organization to wh e Authority has delegated the provisions
concerning the approval of officers |rectors

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

@9 the case of an officer or a director of an adviser;

the Authority
director;

exc % the case of a member of a self-regulatory organization to which
&elegated the provisions concerning the approval of an officer or a

'O at the time of filing a notice prescribed by paragraphs 3 and 6 of section 228
relatirigto a change in the disclosure made at the time of registration, $200;

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

(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 sectio&Q@S,

$500.
Q

For the purpose of calculating the fee prescribed by paragraph 3, gllé capital
employed in the province is calculated in accordance with the following h&uta:

salaries and wages paid in the revenuWea in the province
+

province
total capital  x )
total salaries and wages T6t\revenue earned
2 &\J
The total capital represents the aggregate amounts shown in line total capital
of Statement A, and in line standby subordi loan of Statement B of the Joint

Regulatory Financial Questionnaire and Reqo)rtﬂ dopted by self-regulatory organizations.
0.C. 680-92, s. 1; O.C. 1346-93, s. 5&%0-96, s. 37; O.C. 1132-2004, s. 1.

271.5.1. A fee of $85 per &'per 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 dateg\the statement of fees regarding the preparation of the
inspection, the mspectlo and the follow-up of the recommendations.

0.C. 30-96, s. 38. QQ

271.6. The f&}%ng fees are payable by the person making an application:

(1 QH‘[ the 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 requirement prescribed by section 145 of the Act, giving rise to a hearing and in
t se of an application for an exemption from the valuation report required by

rég lation, 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 sect@) of
the Act respecting the position of a reporting issuer, $150; (1/

(4) at the time of an application prescribed by section 68 or *of the Act,
$250;

(5) atthe time of the filing of a valuation report require ?ﬁegulation, 500 $;

(6) at the time of the filing of a networking ement required under
section 236.3, 500 $. &

0.C. 680-92, s. 1; O.C. 1346-93, s. 6; O.C. 630-20@ 2; 0.C. 748-2005, s. 8.
271.7. (Repealed). ('19

0.C. 980-92, s. 1; 0.C. 30-96, s. 39; 0.GABA-2001, s. 1.

271.8. (Repealed). “\

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

271.9. (Repealed). O

0O.C. 30-96, s. 41; %@71-2001, s. 1.
271.10. (Repft@

0.C. 30-26%™1; O.C. 871-2001, s. 1.

271.1QAn unincorporated mutual fund managed within the scope of an instructional
pr. m established by an educational institution at the university level within the meaning
oNNMe 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 Title 11l of the Aqu?(ailure
to file a periodic disclosure document is liable to an administrative monetary penalty of
$100 per document for each business day during which such failure occ 'N a maximum
amount of $5,000 during any given fiscal year of the Authority. AU%

0.C. 1183-2005, s. 1; L.Q. 2008, c. 7, s. 172

271.14. Any insider or senior executive deemed to be s;der who contravenes a
provision of any of sections 96 to 98 or 102 of the Act f re to disclose control or a
change in control over securities is liable to an admipistrative monetary penalty of $100
for each day during which such failure to report occ@o a maximum amount of $5,000.

0.C. 1183-2005, s. 1. (19

271.15. An administrative monetary pen@@g Bayable as of the time the Authority sends
a notice thereof. 4

0.C. 1183-2005, s. 1. ;?‘
TITLE VII @
(REPEALED)

0.C. 660-83, Title \QQO 2005-17, s. 6.

CHAPTER | @
RIGHT OF @&é

272.

LLATION

ealed)

(\. 60-83, s. 272; O.C. 1263-85, s. 71; O.C. 627-2000, s. 11; M.O. 2005-17, s. 6.
273. (Repealed).

0O.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).
0.C. 660-83, s. 275; M.O. 2005-17, s. 6.
276. (Repealed).

0O.C. 660-83, s. 276; M.O. 2005-17, s. 6. (1/

CHAPTER I (b
RULES OF OPERATION RESPECTING THE MANAGEMENT, KEEPIN D
COMPOSITION OF ASSETS OF INCORPORATED MUTUAL FUND W
UNINCORPORATED MUTUAL FUNDS @

277. (Repealed). O
O.C. 660-83, 5. 277: M.O. 2005-17, s. 6. Q‘b&
278. (Repealed). ('19

0.C. 660-83, s. 278; M.O. 2005-17, s. 6.(13)“

279. (Repealed). “\

0O.C. 660-83, s. 279; L.Q. 1987&?5. 402; M.O. 2003-01, s. 81; M.O. 2005-17, s. 6.

280. (Repealed). O
0.C. 660-83, s. 280&977-88, s. 25; M.O. 2005-17, s. 6.

281. (Repeab@

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

282. %epealed).

O 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).
0.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).

0.C. 660-83, s. 286; M.O. 2005-17, s. 6. q/Q
287. (Repealed).

0.C. 660-83, s. 287; M.O. 2005-17, s. 6.

288. (Repealed).
<O

0O.C. 660-83, s. 288; M.O. 2005-17, s. 6. Q)

289. (Repealed). Q

0O.C. 660-83, s. 289; Errata, 1985 G.O. 2, ]%1:;%.0. 2005-17, s. 6.

290. (Repealed). 4
0.C. 660-83, s. 290; O.C. 1263@72; M.O. 2005-17, s. 6.

TITLE VIII
RULES FOR THE OYE -COUNTER MARKET

291. (Repealed). QQ'

0O.C. 660-83, t}%/ 0.C. 1263-85, s. 73; M.O. 2005-17, s. 6.

292. d).

-83, 5. 292; 0.C. 1263-85, 5. 73; 0.C. 977-88, 5. 27; M.O. 2005-17, S. 6.
29 (Repealed).

0.C. 660-83, s. 293; O.C. 1263-85, 5. 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

0.C. 660-83, Title I1X; O.C. 697-87, s. 34. QQQ)
296. A limited partnership or an unincorporated issuer, other than an uninglfporated
mutual fund, is exempted from the obligations prescribed by sections 76 IT&JS of the Act
in the case of the first and third quarters to file with the Authority andt nd its security
holders the annual management’s discussion and analysis and the irt€(im management’s
discussion and analysis prescribed by regulation inasmuch as its ?&rities are not traded
on an organized market. @

In the present section the term “organized markgtS\udeans a market where are
traded securities whose quotations are published regularlysin the press.

O.C. 660-83, s. 296; O.C. 1263-85, s. 74; o.c&z-go, s. 42; O.C. 226-93, s. 23;
M.O. 2005-04, s. 17. ('1/

297. (Omitted). (f/b"
0O.C. 660-83, s. 297; Errata, 1985 %0'\2 1121.

Q®®
&
&
OQ~
<
N\
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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; 0.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 || ch

(REPEALED) (19

0.C. 660-83, Sch. II; O.C. 1263-85, s. 83; O.C. 1263-85, s. 82; M.O. 2003-D, s. 83; M.O.
2008-06, s. 31. 4
SCHEDULE Il &

(REPEALED)

0.C. 660-83, Sch. IIl; O.C. 1263-85, s. 84 and 85; O.C. 66187 s. 38 and 39; M.O. 2003-

01, s. 84. b
QQ

SCHEDULE IV q/
(REPEALED)

0.C. 660-83, Sch. IV; Errata, 1985 G. : 21 0.C. 1263-85, s. 86 to 88; O.C. 697-87,
s. 40; O.C. 226-93, s. 27 t0 29; O.C. 9 , S. 44; M.O. 2003-01, s. 84.

SCHEDULE V &

(REPEALED)

0.C. 660-83, Sch. V; 1263-85, s. 89; O.C. 697-87, s. 43; O.C. 226-93, s. 30;
M.O. 2003-01, s. 8%

SCHEDULE |Q/
(REPEAL@@

O C. @ Sch. VI; Errata, 1985 G.0O. 2, 1121; O.C. 1263-85, s. 90 to 96 and 98 to 101;
1263-85, s. 97; O.C. 697-87, s. 44 and 45; O.C. 977-88, s. 31; O.C. 30-96, s. 45;

N\ 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

condition and results of operations to accompany interim financial statements ired
under Section 76 of the Securities Act. However issuers are encouraged ovide
significant management’s discussions and analysis of financial condition and results of
operations disclosures with their interim financial statements. 0,) 4

1. There is no requirement for management’s discussion and analysis of fig@al

2. The disclosure required shall include that relating to each sub&)&iiary or investee of
an issuer whose total assets constitute more than 10 % of co ated assets of the
issuer at the most recent financial year end or whose total ues constitute more
than 10 % of consolidated revenues of the issuer for the m@re ent financial year.

3. Generally, information shall be presented as t,%e end of the last completed
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 th ual report.

. . . ) . . .
4. The instructions for the preparatlogﬁ}ue annual report require issuers to discuss
certain forward-looking information.m ed disclosure is based on presently known
trends, commitments, events and uggerainties 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 ma ment and reasonably expected to have a material
impact on the issuer’s busi financial condition or results of operations. This Schedule
requires a discussion of rd-looking information based on the issuers’ expectations

as of the date of the AQ_

Issuers couraged, but not required, to supply other forward-looking
information. | forward-looking disclosure involves anticipating a future trend or
event or anj ing a less predictable impact of known event, trend or uncertainty. This
other fo -Tooking information is to be distinguished from presently known information
which J I'@sonably expected to have a material impact on future operating results, such
a@ n future increases in costs of labour or materials, which information is to be
CK ed.

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
Specific Instructions QQQ)

1. General .
(1) (paragraph repealed). A(b
(2) (paragraph repealed). @?‘
(3) (paragraph repealed). &O
4) (paragraph repealed). (b
Q

(5) (paragraph repealed)..
(6) (paragraph repealed). Cb N
(7 (paragraph repealed). 4(1/

(8) Wen issuer intends to pr@with a business acquisition or disposition or asset
acquisition or disposition not normal course of operations that will have a material
effect on the future financia ition or results of operations of the issuer, the transaction
and its effect should be 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 senl nagement with the expectation of concurrence from the board of
directors. If this re is consider unduly detrimental to the issuer, confidentiality may
be maintainecegescnbed for in section 74 of the Act.

Q~ed)
\é%(epeal ed).

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
Y

State whether the security holder giving the mandate has the power to(ft)gxe the

proxy.
)

Briefly describe the terms and conditions of revocation and any, Iirﬁbtion which the
right may include. 4

| v
| N

Identification of the person making the solicitation

réement of the reporting issuer,
g issuer who has informed the
action intended to be taken by the

1. If solicitation is made on behalf of the
so state. Give the name of any director of the r
management in writing that he intends to oppos
management and indicate the action that he in

&)
2. If a solicitation is made othiﬁae than on behalf of the management of the
reporting issuer, so state and give the~ka of the person on whose behalf it is made.

3. If the solicitation is t made otherwise than by mail, describe the method
to be employed.

4, If the solicit@ IS to be made by specially engaged employees or soliciting
lements of the contract for the solicitation and identify the

agents, state the maqr?,
parties to the contraQ d the cost or anticipated cost thereof.

5. e name of the person by whom the cost of soliciting has been or will

be borne.
X

Iltem
Integestof 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 Hbeeo behalf the
solicitation is made: P‘.)

acting alone or with one or more other persons, engages 4 anizing, directing or

(1) any member of a group that solicits pro@d any person who
financing any such group; O

(2) any person who contributes reMvhan 250 $ to finance the
solicitations of proxies; QT%

3) any person who lends mo rovides credit or enters into any other
arrangements, pursuant to any contract with a gerson on whose behalf a solicitation is
made, for the purpose of financing the ation or making certain recommendations
respecting securities or voting of securifies¥f the reporting issuer. However, this provision
does not include a bank or other le institution or a dealer that, in the ordinary course
of business, lends money or ex@ orders for the purchase or sale of securities.

2. The following ons shall be deemed not to be persons on whose behalf
a solicitation is made, un ey are referred to in subparagraph 1 of the instructions:

(2) @erson employed by a person on whose behalf a solicitation is
made to solicit % or any person who merely transmits proxy-soliciting material or
ies;

performs cleri

) any person employed by a person on whose behalf a solicitation is
made&@ capacity of advocate, accountant, or advertising, public relations or financial

advis&gand whose activities are limited to the performance of his duties;
\ (3) an officer, or an employee of the reporting issuer or any of its
affiliates;

(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 re r,
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. ?1/
“

3. If, to the knowledge of the officers of directors of the repé?gwg issuer, any
person exercises control or direction over voting securities carryingJnore than 10 % of
the voting rights attached to any class of securities of the repaor iISsuer, name each
such person, state the number of the securities over which con@rection is exercised
by each such person and the percentage of the class of eytstanding securities of the
reporting issuer represented by the number of the class urities so controlled.

Item 5: QQD

Election of directors Q

to be nominated for election as a direct & reporting issuer and each other person

1. Provide the following informatj n,‘ikabular form, for each person proposed
whose term of office as a director willintge after the meeting:

Q) Name and i % as such each proposed director of the reporting
issuer and name each director reporting issuer whose term of office has not expired;

(2)  Stat the term of office for each director and proposed director
will expire;

3) gate 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 carz.
2

: Provide the following additional information for each person proposed to be
ndMinated 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 Qzﬂ
between the nominee and any other person, except the officers and director %
reporting issuer acting solely in such capacity, name the other person and desq@b
the arrangement.

riefly

3. State whether the Board of Directors of the reporting i an executive
committee and name those directors who are members of each sueliommlttee

State whether the Board of Directors of the rep@;suer is required to
have an audit committee and name those directors Wh(@ mbers of each such

committee. &

4. If voting securities carrying more tha Q%t 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 a tes or affiliates, state the number of
securities of each class of voting securiti; controlled by the associates or affiliates,

naming each associate or affiliate whose, rity holdings are 10 % or more.

Iltem 6: 4

Executive Remuneration Q

1. Scope of applicatio@

The informatioq Q)e provided relates to the company’s executive officers:
chairman and vice-&en of the Board if they perform their functions on a full time
basis, presidenty, vice-presidents in charge of principal business units, divisions or
functions (sal nce, etc.) and any other officer of the issuer or of a subsidiary who
performs aqg) making function in respect of the issuer.

neration of directors, who are not also executive officers, is taken into
only as provided in paragraph 6. When no election of directors is contemplated,

accou
\ét 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 O
\"4

Executive
officers

Cash Remuneration A s
A4
l

(2) In addition to amounts actually paid during and for the Iqeb'ﬁnanmal year,
cash remuneration includes:

(@) bonuses to be paid for services rendered g the last financial
year unless such amounts have not yet been allocated;

(b) bonuses paid during the last financi @r, for services rendered in
a previous financial year, less any amount already di%)sed;

(© any remuneration earned NTg the last financial year the cash
payment of which is deferred.

3) Remuneration, for a perlodd't( g WhICh a person included in the group was
not then an executive officer, shall not cluded.

3. Remuneration pursuan@ans

Remuneration pursu@o plans need be taken into account only to the extent that
they discriminate, in scof rms or operation in favor of executive officers or are not
available to all full timg’@ployees other than those covered by collective agreements.

was paid or di ed during the last financial year or is proposed to be paid or distributed

I
ina subse@; ear.

This description includes:

(2) W(ib briefly any plan, pursuant to which cash or non-cash remuneration

\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;
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(d) payment schedules;
(e) any recent material amendments to the plan;

)] amounts paid or distributed during the last financial year or, in the
case of any plan involving options to purchase securities, the number of securities
optioned during the last financial year;

(g0 amounts accrued for the group during the last finagrv@ year,
inasmuch as the distribution or unconditional vesting of same is not subjectXo future
events. 03'\‘*

(2)  With respect to options to purchase securities graﬂskd during the last
financial year provide in addition to the information prescribed bé Q(i) atof;

(@) the designation and aggregate numbe@s curities under option;

(b)  the average per security exercis 6&\9 (when options with differing
terms are granted, the information should be givengbach class or type of option);

(© when the price mentionedm(9is less than the market value of the
security underlying the option on the date the option is granted, provide the market price
on such date. o

(3)  With respect to optio s'e‘gercised during the last financial year, provide, in
addition to the information presag by subparagraphs a to ¢ of paragraph (2), the
aggregate net value (market v ess exercise price) of the securities underlying the

options. @

(4)  Where @)ﬂe of an amount paid or distributed pursuant to a plan is
made under cash r eration in paragraph 2, that amount shall not be included under

sub- paragraph (}) f % a statement to that effect is made under paragraph 3.

(5) 6} disclosure required by sub-paragraph (1) f and g need not be provided
where th nts are paid, distributed or accrued pursuant to a defined benefit plan that
specifi rtain pension benefits to be received after retirement and determines an
empldyge's entitlement to such pension benefits as a function of either or both the
er@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 prospectu@em,
the 10 000 $ threshold is raised to 25 000 $. (1/

5. Termination of employment or change of control )

ge)

Describe any plan or arrangement in respect of compensation+gceived or that may
be received by executive officers in the last financial year in vie, ompensatlng such
officers in the event of the termination of employment (re&gna@k etirement, change of
control) or in the event of a change in responsibilities followj hange in control, where
in respect of an executive officer the value of such com on exceeds 60 000 $.

6. Remuneration of directors Q(b

(2) Describe any standard arrangen@stating amounts, pursuant to which
directors are remunerated for their services in their capacity as director, including any
additional amounts payable for committe itipation or special assignments.

(2) Describe any other ar, A'r'&ements, stating amounts, in addition or in lieu of
any standard arrangement, purs which directors were remunerated during the last
financial year.

Where compensaﬁ?&n non-cash form, state the value of the benefit conferred,
or if it is not possible t the value, describe the benefit conferred.

7. Special p %IOI’]S concerning issuers most of which are unincorporated
Unin Qg)(ated issuers must report:

@ the aggregate amount of fees paid to individuals acting as directors or
truste®g in respect of each of the financial years reported upon;

\ (b) the aggregate amount of expenses reimbursed to directors or trustees in
respect of the fulfillment of their duties as directors or trustees.

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.

Securities Regulation May 28, 2008 Page 91



REGULATION IN FORCE FROM MAY 28, 2008 TO MAY 31, 2008

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 QQ)

1. Disclose any information regarding the indebtedness of each’&er or
director of the company, of a nominee for the position of director or of a person a¥sociated
with such officer, director or nominee, to the extent that it is not routine chébtédness.

2. This information need be given only in the circular pr ed for the annual

meeting. §?~
Instructions O

1. State the name and address of each person who received such a loan.
Solely the municipality of residence or postal addreQ y be given.

2. State the largest aggregate am f indebtedness outstanding towards
the issuer and its subsidiaries by each suchypersons at any time during the last financial
year, the nature of the indebtedness a ransaction in which it was incurred, the

balance thereof presently outstandingi,ﬁn he rate of interest paid or charged thereon.
3. “Routine indebtedn means

(1) loans @e on equal terms to employees generally and not
exceeding 25 000 $; O

(2) g;n made to an officer or director who is a full-time employee of
the issuer providgd that the loan is less than twice the amount of his salary and is secured
by a first mort gainst his principal residence.

the m of the loan is part of the business of the issuer, is granted on the same
consi ns 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.

%@QB) a loan made to a person who is not a full-time employee, provided
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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/
4
(3) an associate or affiliate of such insider or proposed nomin@j-

(2) an insider of the reporting issuer;

However, it is not necessary to repeat this information if i P?.already been given
in a proxy circular.

Instructions &O

1. Give a brief description of the materi ansaction. State the name and
address of each interested person and his relatio, with the reporting issuer. -

2. As to any transaction involving‘;ke purchase or sale of assets by the
reporting issuer or any subsidiary, otherwj an in the ordinary course of business, state

the cost of the assets to the purchaseri@angsghe cost of the assets to the seller if acquired
by the seller within 2 years prior to t ansaction.

3. This item does ply to any interest arising from the ownership of
securities of the reporting isster Where the security holder receives no extra or special
benefit or advantage notcﬁj on a prorata basis by all holders of the same class of
securities.

associate or idie, include information as to any material underwriting discounts or

commissioni

No information need be given in answer to this item as to any transaction or
any i est therein where:

\s (2) the rates or charges involved in the transaction are fixed by law or
determined by competitive bids;

4. Wh;rr(%ne of the persons referred to in this item is an underwriter, an

the sale of securities by the reporting issuer.

(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, @cged
the following conditions are met:

(@) the interest of the specified person arose fr e benef|C|aI
ownership of less than 10 % of any class of voting securities of ano mpany that is
a party to the transaction;

(b) the transaction is in the ordinary &of business of the

reporting issuer or its subsidiaries; O

(c) the amount of the transacii 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. Q

transactions not excluded above whic Ve remuneration to any of the specified
persons for services in any capacity u he interest of the person arises solely from
the beneficial ownership of less th % of any class of voting securities of a company

furnishing the services. §
ltem O: @
Appointment of auditor O

6. Information shall be furmsh? (vanswer to this item with respect to
I

: If acti o be taken with respect to the appointment of an auditor, name
the audltor of the@) rting issuer.

e auditor was first appointed within the last 5 years, state the date when
the auditb first appointed.

The information to be given when a reporting issuer’s auditor is dismissed
%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:
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1. details of the agreement under which the management functions are
performed, including the name and address of any person who is a party to the agreement
or who is responsible for performing the management functions;

2. the names and addresses of the insiders of any person with whom the
reporting issuer or subsidiary has any such agreement and, if the following information is
known to the officers 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 } ror
subsidiary has any such agreement if the person was a reporting issuer; (1/

3. with respect to any person named in answer to parag ;51\1 state the
amounts paid or payable by the, reporting issuer and its su G;%es since the
commencement of the last financial year and give particulars; i

4. with respect to any person named in answer to raph 1 or 2 and their
associates or affiliates, give particulars of, O
(1) anyindebtedness of the person, iate or affiliate to the reporting
issuer or its subsidiaries that was outstanding, at @ne since the commencement of
the reporting issuer’s last financial year, Q
(2) anytransaction or agreem ‘J(of the person, associate or affiliate with
the reporting issuer or subsidiary, at anyA Since the commencement of the reporting
issuer’s last financial year. !
Instructions ?‘
1. Solely the plac@\of residence or postal address of each person may be

given, but the Authority n@ n request the home address in full.

2. Itis n%Qc‘essary to give information of relative insignificance.

3. I @ng particulars of indebtedness, state the largest aggregate amount of
indebtedne Gr)nted 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 @n which it was incurred, the amount of the indebtedness presently outstanding
and t&rate of interest on the indebtedness.

\ 4. It is not necessary to include as indebtedness amounts due from the
particular person for purchases subject to usual trade terms, for ordinary travel and
expense advances, if the repayment arrangements are in accord with usual commercial
practice.
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ltem 11:
Particulars of matters to be acted upon

1. If action is to be taken on any matter other than the approval of financial
statements, the substance of the matter, or related groups of matters, should be briefly
described, to the extent where it has not been done already. Give sufficient details to
permit security holders to form a reasoned judgement concerning the matter.

Such matters include alterations of share capital, charter cgw
amendments, acquisitions or dispositions of assets, amalgamations, @rs or
reorganizations. i/

2. Where reorganization or a recapitalization is involved, ivéb\nth regards to
the issuer whose securities are issued or offered in exchange, thedpformation and the
financial statements prescribed by regulation for a prospectus. information circular
must present in particular the financial statements in accord ith the requirements

prescribed by regulation with respect to a prospectus. O

3. If the matter is one that is not required to besubmitted to a vote of security
holders, the reasons for submitting it to security hol hould be given and a statement
should be made as to what action is intended to t@ en by management in the event of
a negative vote by the security holders. ('1/

0.C. 660-83, Sch. VIII; O.C. 1263-85, s. Ad 107 to 109; O.C. 1263-85, s. 106; O.C.
697-87, s. 48 to 50; O.C. 977-88, ; O.C. 226-93, s. 31; O.C. 30-96, s. 46;
M.O. 2003-01, s. 87; M.O. 2008-06 2

O®®
&
&
OQ~
S
\J
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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 2}
(REPEALED) <

O.C. 660-83, Sch. X: O.C. 1263-85, s. 112 O.C. 1263-85, s. J@XE 10); O.C. 697-87,

s. 53: O.C. 226-93, s. 32: M.O. 2003-01, s. 88. O

SCHEDULE XI (b

(REPEALED) QQ

0.C. 660-83, Sch. XI: O.C. 1263-85, s. 113;(851697-87, s. 55 to 62: M.O. 2008-03, s. 5.
4

SCHEDULE XII .\q/

(REPEALED)

M.O. 2003-01, s. 89; M.O -03, s. 5.

0O.C. 660-83, Sch. XlI; O.%&-SS s. 114 and 115; O.C. 697-87, s. 63 to 71,

SCHEDULE XlII Q 2
(REPEALED) Q/

0O.C. 660- . XIII; Errata, 1985 G.O. 2, 1121, O.C. 1263-85, s. 116; O.C. 697-87, s.
72 and 7 .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 (b
Accounts receivable 4

Other accounts
Securities held at market value O

Accounts - dealers §?~

Other assets (indicate basis of appraisal)
Liabilities Q(b
Borrowings on pledge (19

Accounts payable .
Accounts - dealers (f/b
Securities sold short at market value%tg
Capital stock (including borrowin

undistributed earnings) §
Iltem 2: @
Auditor's report

Attach the athg s report

0.C. 660-83, ; O.C. 697-87, s. 83; O.C. 30-96, s. 47.

&
K
N\

scribed 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 D>
(REPEALED) Q§)
0.C. 977-88, s. 34; M.O. 2003-01, s. 92; M.O. 2005-22, s. 11. (1/

N+
SCHEDULE XVIII 40‘)

(REPEALED)

0.C. 1548-96, s. 2; M.O. 2003-01, s. 93. s:
SCHEDULE XIX 0(23

(REPEALED) S

0.C. 1247-2001, s. 3; M.O. 2003-01, s. 93. "1/
P

FORM 1

(REVOKED) §:¥

0O.C. 660-83, Form 1; Errata@ G.0. 2, 1121; O.C. 977-88, s. 35; O.C. 1247-2001,
S. 4.
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FORM 2

2008 TO MAY 31, 2008

APPLICATION FOR REGISTRATION AS A DEALER OR ADV ISER"

SECTION A
1. APPLICANT
Name Dealer @_
Adviser qQ 7
I : : 4
Address of principal establishment Area code:
Tel.: '\ o
Mide)
Address for service in Québec Area code: 5\
Tel.: ?\
AN
Name of officer responsible for the activities in Québec S

2. CATEGORIES OF DEALERS OR ADVISERS

O
&V

Check the appropriate
box:

(1) DEALER

R

P

(a) unrestricted practice [/ (b) discounw&r“ [7 (c) restricted practice 7
! - security issuer ™ [J
?“ - financial intermediary [7
s : - QBIC shares distributor [7
Os: - debt securities [7
Q~ - other (specify) [7
Q Yes No
Do you intend @ortfolio management services? [7 [7
&) unrestricted practice [ (b) restricted practice [J
3. FINANCIAL YEAR
. YEAR MONTH DAY
Closing date

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.

Name

AUDITOR

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. A

Name ~O
o)
\J

/

Address

4
6. OFFICERS AND DIRECTORS: (complete list) %
Each officer and director must complete the form provided for in Schedule 33-109F¢ of‘Regulation 33-109

respecting Registration Information.
\v " Position

shareholders

meeting% shal

Name Address
N\
N
AN/
N
7. THE COMPANY (b
1) Date of incorporation of the YEAR MONTH D.
company ( ‘ N
&) Incorporating Act | 4
3) SUPPLEMENTARY LETTERS PATENT % M. D.|Yr. M. D.|Yr M D.|Yr. M D.
Provide the dates of issuance N W | | | | | | |

(4) MEETINGS OF SHAREHOLDERS AND ANNWAL ORT
Date of the last Date of the.%,pecial Date of last
general meeting of Yr. M. D. holders Yr. M. D. annual report Yr. M. D.

holds.

A major position is defined as holdj
the dealer or the person controllj

(5) SHAREHOLDERS Attach the names al

Sses of the persons holding a major position and the number of securities each

one person of more than 10% of the voting rights attached to the securities issued by
BN calculating the percentage of voting rights held by a person, the voting rights controlled
t be added to those that belong to that person and his joint actors, in particular due to the

by that person and his joint aci @

g rights attached to these securities

fact that they can exerciseq~
4
(6) DEBT SECURITIES A the names and addresses of all the holders of debt securities (bonds, debentures, notes and loans)
issued by the company indicate the nature and amount of the securities held by each.
In the case of a d@\aving made a public offering, it is sufficient to give information concerning the securities held by the

officers and d@

@) BCIAL OWNERSHIP YES NO

D% ons mentioned in Items 5 and 6 above hold the securities mentioned on behalf of other
p ns?

\ ITYES, provide the names and addresses of the persons who own the securities

In the case where the owner is a legal person, provide the names and addresses of the persons that own a major position in that
company.

In the case where the owner is a trust, provide the names and addresses of the persons who own rights in the trust and give the
percentage of securities held by each.

(8) CAPITAL STOCK PREFERRED | COMMON VALUE
Provide the following information on a separate sheet if space is lacking SHARES SHARES $
(NUMBER) | (NUMBER)
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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,

and whether it is a loan contemplated by 2~ Notes

section 193 of the Regulation).
3-Any other borrowings

O

O
AN
TOTAL PO
i
8. PARTNERSHIPS N .
(1) Date constituted YEAR | MONTH | DAY | Date registered YEAR MONa‘b DAY
-

(2) SHARE OF PARTNERS. Attach a list of shares of each partner in the capijtal std¢k and in the earnings
of the partnership. ?“

(3) BENEFICIAL OWNERSHIP. Are the persons mentioned in the @ ing YES NO
paragraph the owners of their shares of the ital of 7 [
the partnership?

If NO, provide the names and addresses of the persons who own ])é rities.

N
SECTION B Q%

Answer YES or NO to Questions 9 to 16. In the case of ar(i%ative answer, provide the necessary detalils.

9. CHANGE OF NAME (0 2%
Has the applicant previously used a name othe‘tP(the one by which he is identified YES  NO
in this application for registration or has he previotisly carried on business under [7 7
another name?
™\ ;
VY
“ N
§ !\
—_— -
10.  PREVIOUS REGJ@%ON
Under a securities Iav\Qrbgulation enacted in Québec or elsewhere.
YES NO
() has the igant previously obtained registration or a permit? [7 7
(2) if YES,\dogs he still hold the registration or the permit? [7 7
3) if s he previously made such application? [7 7
(‘/v
‘é\
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11. REFUSAL OF REGISTRATION, SUSPENSION OR WITHDRAWAL OF RIGHTS CONFERRED

BY REGISTRATION

Under a securities law or regulation enacted in Québec, or elsewhere.
YES NO
() has the applicant been refused registration? [7 7
(2) have the rights conferred by registration been suspended? [7 7
3) have the rights conferred by registration been withdrawn? [7 7
A
Q-
12. STOCK EXCHANGE, DEALERS’, ASSOCIATION. N o
Has the candidate previously been (b -
YES NO
(1)  admitted? *\ o 0
(2) refused? ?* [7 [
3) suspended? @ [7 7
as a member of a stock exchange, a dealers’ or securities adviser @mtmn or a professional
association in Québec or elsewhere? &
&
N\
ya
13. FRAUDS, CRIMES ,\Qf) »
Has the applicant 7
() €) been found guilty of an ?@Ee under a securities law or regulation YES NO
enacted in Québec or elsewhere? [7 [7
(b) been found @ fraud or theft related to a securities transaction?  YES NO
[ D
/ Q
X
b@nvolved in an injunction following a fraudulent transaction? YES NO
O -
o)
AN\
(2) U found guilty in the last 10 years of a criminal offence under a law enacted YES NO
in Qu@ r elsewhere? /) [
\T\
N
14. COURT PROCEEDINGS
Have there been any proceedings under any law in any jurisdiction which could have YES NO
led to any charge, trial, conviction or injunction against the applicant? [7 7
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15. BANKRUPTCY

Has the applicant been declared bankrupt or made an assignment of property to his YES NO
creditors during the last 10 years? [7 7

16 JUDGMENT FOR DAMAGES |
Has the applicant been ordered by a civil court to pay damages during the last 10 years YES

by reason of fraud or any other cause? q]/Q L7

v

N

5"
17. INSURANCE OR SURETY

|
(1)  CONTRACT FOR UNIVERSAL SURETY ~\

Name of the insurance company | \? ~

Attach details respecting the amount of the coverage for each categor s, the deductible, the date
of coming into force and the term of the contract.
(2) POSTAL INSURANCE P < ’

Name of the insurance company

Amount of Deductible Expiry I% YR. MON. DAY

coverage
(3)  OTHER Q

Provide all details ([

v

4 DEMANDS FOR SETTLEMENT Cb )
Have demands for settlement been made t(ﬂ» Insurance company during YES NO
the last financial year?

If YES, give details on a separate shq%t;‘

Q

& Signature of officer, director or partner
Q_: name (print) and position
Q for
C'@ name of applicant
Q~ All the documents attached to this form must
O be initialled by the person who signs the form.
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DECLARATION UNDER OATH

[, the undersigned,

having taken cognizance of the information in Form 2 and

in the documents attached thereto, declare under oath that it contains no misrepresentation.

Sworn before me

at

on the day of

signature

name in block letters and position

Notary, justice of the peace or
commissioner for oaths
Judicial district of

In witness whereto, | have signed

This declaration may be replaced by a solemn affirmation.

at
on the day of 19 %Q)
N
signature 4
4
name in bldck I&8ters

@?‘
<O
e

1. Audited financial statements, at a date not
registration;

2.

3.

officers of directors to sign th

Important

THE FOLLOWING DOCUMENTS MUST ACCOMPAN% APPLICATION

T,ﬁj‘mn 90 days before the date of the application for

The fees payable as prescribed in C>$~ 11 of Title VI of the Regulations;

A certified copy of the resoluhor@e board of directors of the company authorizing one or more
ptication form and all the related documents.

0.

0.C. 660-83, Form&gﬁta, 1985 G.0. 2, 1121, O.C. 977-88, s. 36; O.C. 627-2000,

&
K
<
$
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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 QQD

(REPEALED) S
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 glbed in section 267.4

which paid fees in accordance with the regulation in forc July 21, 1988 may, within
a 6 month period following the coming into force of tite present regulation, ask the
Authority a refund of the fees made up of the differ, between the fees then required
and those presently required. Q

The limited partnership prescribed in ecq(n 267.4 which paid fees, in accordance
with the regulation in force since July 8, at the time of the distribution of the
securities of an incorporated or uninc %Led mutual fund may, within a 6 month period
following the coming into force of th sent regulation, ask the Authority for a refund of
those fees.

ﬁents prescribed by section 207 will come into force,
n unrestricted practice, except the introducing dealer, and
to the discount broker registered at the coming into force of the present regulation,
only on July 1st, 19 ess the rules of the self-regulatory organization to which they
are members praj%e a coming into force of these requirements which is prior to that

48. The net free capital re
with respect to the dealer

date.

Fror@ﬂe coming into force of the present regulation until July 1st, 1991, except for
those e to abide by the new rules because of their being members of a self-
regul®gry 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.0O. 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 Q
0.C. 680-92, 1992 G.O. 2, 2678 (I/Q
0.C. 980-92, 1992 G.O. 2, 3251

0.C. 1145-92, 1992 G.O. 2, 4170 N
0.C. 226-93, 1993 G.O. 2, 937 2}

0.C. 1346-93, 1993 G.O. 2, 5363 ~\
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