Securities Act
Loi sur les valeurs mobilières

R.R.O. 1990, REGULATION 1015
Amended to O. Reg. 215/05

GENERAL
Historical version for the period June 1, 2005 to June 12, 2005.
This Regulation is made in English only.

Skip Table of Contents
CONTENTS
	
	
	Sections

	PART I
	GENERAL
	

	
	Interpretation
	1

	
	Financial Statements
	2

	PART II
	CONTINUOUS DISCLOSURE
	

	
	Non-Financial Matters
	3-4

	PART III
	PROSPECTUS REQUIREMENTS
	

	
	Content of Prospectuses — Non-Financial Matters
	37-39

	
	Format
	40.-42-52

	
	Content of Prospectus — Financial Matters
	53-61.-66

	
	Reporting Requirements
	67., 68-70

	
	Statement of Material Facts
	71-77

	
	Options
	78

	
	Escrow Agreement
	79-80.-82

	PART IV
	MUTUAL FUNDS
	

	
	Statement of Portfolio Transactions
	87.-94-95

	PART V
	REGISTRATION REQUIREMENTS
	

	
	Definitions
	96

	
	Market Value
	97

	
	Categories of Registration
	98-101

	
	Conditions of Registration — General
	102-106

	
	Conditions of Registration — Capital Requirements
	107-112

	
	Conditions of Registration — Record Keeping
	113

	
	Conditions of Registration — New Accounts and Supervision
	114-115

	
	Conditions of Registration — Segregation of Funds and Securities
	116-122

	
	Conditions of Registration — Statements of Account and Portfolio
	123

	
	Conditions of Registration — Proficiency Requirements
	124-129

	
	Renewals of Registration
	130-133

	
	Examination
	134

	
	Amendments to Registration
	135-138

	
	Reporting to Ontario Securities Commission
	139-147

	
	Further Exemptions from Registration Requirements
	148-151

	PART VI
	OVER-THE-COUNTER TRADING
	

	
	General
	152-153

	
	Trade Reporting
	154

	
	Market-Making
	155-156

	
	General
	157-159

	PART VII
	ONTARIO SECURITIES COMMISSION PROCEDURE AND RELATED MATTERS
	

	
	Endorsement of Warrants
	160

	
	Execution and Certification of Documents
	161

	
	Fees and Filing
	162

	
	Investigations
	163

	PART VIII
	INSIDER TRADING
	

	
	General
	164-174

	
	Insider Trading
	175

	PART X
	TAKE-OVER BIDS AND ISSUER BIDS
	182-203.2

	PART XI
	UNIVERSAL REGISTRATION
	

	
	Interpretation
	204-205

	
	Registration of Market Intermediaries
	206-207

	
	International Dealer Registration
	208

	
	Financial Intermediary Dealer Registration
	209

	
	Foreign Dealer Registration
	210

	
	Exemption
	211

	PART XII
	DEALER OWNERSHIP RESTRICTIONS
	

	
	Interpretation
	212

	
	Non-Resident Ownership
	213-216

	
	Notice of Ownership
	217

	
	Miscellaneous
	218

	PART XIII
	CONFLICTS OF INTEREST
	

	
	Interpretation
	219-221., 222

	
	Statement of Policies
	223-224

	
	Limitations on Trading
	225

	
	Confirmation and Reporting of Trades
	226

	
	Limitations on Advising
	227

	
	Limitations on Recommendations
	228-229

	
	Exceptions
	230

	
	Miscellaneous
	231-233

	PART XIV
	LABOUR SPONSORED INVESTMENT FUND CORPORATIONS
	234-245

	PART XV
	ELECTRONIC FILING
	246-247

	Form 1
	Summons to a witness before a person appointed under section ...... of the Act 
	

	Form 2
	Affidavit of service 
	

	Form 3
	Application for registration as dealer, adviser or underwriter 
	

	Form 5
	Application for renewal of registration as dealer, adviser or underwriter 
	

	Form 6
	Application for renewal of registration as salesperson 
	

	Form 7
	Application for amendment of registration as dealer, adviser or underwriter 
	

	Form 8
	Summons to a witness before a person designated under section 31 of the Act 
	

	Form 9
	Financial questionnaire and report 
	

	Form 10
	Annual questionnaire to be completed by a portfolio manager for its auditor 
	

	Form 15
	Information required in prospectus of a mutual fund 
	

	Form 17
	Escrow agreement for a natural resource company 
	

	Form 18
	Escrow agreement for an issuer other than a natural resource company 
	

	Form 19
	Acknowledgment by transferee of securities in escrow 
	

	Form 24
	Statement of material facts 
	

	Form 25
	Put option contract 
	

	Form 26
	Call option contract 
	

	Form 31
	Notice of intention to make an issuer bid 
	

	Form 32
	Take-over bid circular 
	

	Form 33
	Issuer bid circular 
	

	Form 34
	Directors’ circular 
	

	Form 35
	Director’s or officer’s circular 
	

	Form 37
	Report by a registered owner of securities beneficially owned by an insider 
	

	Form 38
	Report under section 117 of the Act 
	

	Form 39
	Endorsement of warrant 
	

	Form 41
	Application for approval to be a market-maker in a coats security 
	

	Form 45
	Information required to be included in prospectus of a labour sponsored investment fund corporation 
	


PART I
GENERAL

Interpretation


1.  (1)  Every term used in this Regulation that is,


(a)
defined in section 1 of the Act is used in this Regulation as so defined unless it is otherwise defined in this Regulation or the context otherwise requires;


(b)
defined in a Part of the Act for purposes of that Part, is used as so defined in those sections of this Regulation that relate to the subject-matter of that Part; and


(c)
defined only for a Part or section of this Regulation is, unless otherwise provided, so defined only for the purposes of such Part or section.  R.R.O. 1990, Reg. 1015, s. 1 (1).


(2)  In this Regulation,

“debt security” means any bond, debenture, note or similar instrument representing indebtedness, whether secured or unsecured;

“finance company” means an issuer, its subsidiaries and affiliates that,


(a)
has issued securities on or after the 1st day of May, 1967, in respect of which a prospectus was filed and a receipt therefor obtained under a predecessor of this Act, or


(b)
distributes its securities in Ontario, without filing a prospectus in respect thereof, in reliance on paragraph 4 of subsection 35 (2) of the Act,

and is,


(c)
an issuer, or a subsidiary or affiliate of an issuer, a material business activity of which involves,


(i)
purchasing, discounting or otherwise acquiring promissory notes, acceptances, accounts receivable, bills of sale, chattel mortgages, conditional sales contracts, drafts and other obligations representing part or all of the sales price of merchandise, or services,


(ii)
factoring or purchasing and leasing personal property as part of a hire purchase or similar business, or


(iii)
making secured and unsecured loans,

but does not include,


(d)
a bank listed in Schedule I or II to the Bank Act (Canada), the Federal Business Development Bank, a loan corporation or trust corporation registered under the Loan and Trust Corporations Act or an insurance company licensed under the Insurance Act,


(e)
a credit union or credit union league incorporated under the Credit Unions and Caisses Populaires Act,


(f)
an underwriter or dealer, or


(g)
any issuer that in the opinion of the Director carries on operations making it more appropriate that such issuer be designated as an industrial company or natural resource company;

“industrial company” means an issuer designated by the Director as an industrial company;

“insurance company” means an issuer licensed under the Insurance Act;

“natural resource company” means a mining, gas, oil or exploration issuer designated by the Director as a natural resource company;

“variable insurance contract” means a contract of life insurance under which the interest of the purchaser is valued for purposes of conversion or surrender by reference to the value of a proportionate interest in a specified portfolio of assets.  R.R.O. 1990, Reg. 1015, s. 1 (2).


(3)  Subject to subsection (4), for the purposes of the Act and this Regulation,


(a)
where the terms “generally accepted accounting principles”, “auditor’s report” and “generally accepted auditing standards” are used in reference to a financial statement to which National Instrument 52-107 Acceptable Accounting Principles, Auditing Standards and Reporting Currencies applies, those terms have the meanings provided for in that Instrument; and


(b)
in all other cases, where a recommendation has been made in the Handbook of the Canadian Institute of Chartered Accountants which is applicable in the circumstances, the terms “generally accepted accounting principles”, “auditor’s report” and “generally accepted auditing standards” mean the principles, report and standards, respectively, recommended in the Handbook.  O. Reg. 72/04, s. 1.


(4)  Except as otherwise provided in National Instrument 52-107 Acceptable Accounting Principles, Auditing Standards and Reporting Currencies, in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, where an issuer is incorporated or organized in a jurisdiction other than Canada or a province or territory of Canada, “generally accepted accounting principles” may, at the option of the issuer, mean such principles as prescribed in the incorporating jurisdiction by or pursuant to applicable legislation or where a recommendation has been made by an association in that jurisdiction equivalent to the Canadian Institute of Chartered Accountants, the principles recommended by that association, but where an option is exercised under this subsection, the notes to the financial statements shall state which option has been applied in the choice of generally accepted accounting principles.  O. Reg. 72/04, s. 1.


(5)  Where the Act or this Regulation requires the disclosure of the number or percentage of securities beneficially owned by a person and, by virtue of subsection 1 (5) of the Act, one or more companies will also have to be shown as beneficially owning the securities, a statement disclosing all the securities beneficially owned by the person or deemed to be beneficially owned, and indicating whether the ownership is direct or indirect and, if indirect, indicating the name of the controlled company or company affiliated with the controlled company through which the securities are indirectly owned and the number or percentage of the securities so owned by the company, shall be deemed sufficient disclosure without disclosing the name of any other company which is deemed to beneficially own the same securities.  R.R.O. 1990, Reg. 1015, s. 1 (5).


(6)  Where the Act or this Regulation requires the disclosure of the number or percentage of securities beneficially owned by a company and, by virtue of subsection 1 (6) of the Act, one or more other companies will also have to be shown as beneficially owning the securities, a statement disclosing all securities beneficially owned or deemed to be beneficially owned by the parent company and indicating whether the ownership is direct or indirect and, if indirect, indicating the name of the subsidiary through which the securities are indirectly owned and the number or percentage of the securities so owned, shall be deemed sufficient disclosure without disclosing the name of any other company which is deemed to beneficially own the same securities.  R.R.O. 1990, Reg. 1015, s. 1 (6).


(7)  A company shall be deemed to be another’s holding company or parent company if that other is its subsidiary.  R.R.O. 1990, Reg. 1015, s. 1 (7).

Financial Statements


2.  (1)  Subject to subsections (3) and (4), the financial statements permitted or required by the Act or this Regulation shall be prepared in accordance with generally accepted accounting principles and with any applicable provision of the Act or this Regulation.  R.R.O. 1990, Reg. 1015, s. 2 (1).


(2)  Revoked:  O. Reg. 215/05, s. 1 (1).


(3)  Revoked:  O. Reg. 72/04, s. 2.


(4)  Despite subsection (1), where a financial statement is not prepared in accordance with generally accepted accounting principles,


(a)
the Director may accept the financial statement for the purposes for which it is to be filed,


(i)
where the Director is satisfied that it is not reasonably practicable for the issuer to revise the presentation in the financial statement to conform to generally accepted accounting principles, or


(ii)
where the Commission by its order under clause (b) has previously accepted a financial statement of the same issuer with a corresponding variation from generally accepted accounting principles and the Director is satisfied that there has been no material change in the circumstances upon which the decision of the Commission was based; or


(b)
the Commission may, by order, accept the financial statement after giving interested parties an opportunity to be heard if the Commission is satisfied in all the circumstances of the particular case that the variation from generally accepted accounting principles is supported or justified by considerations that outweigh the desirability of uniform adherence to generally accepted accounting principles and the Commission shall publish written reasons for any acceptance of financial statements under this paragraph.  R.R.O. 1990, Reg. 1015, s. 2 (4).


(5)-(7)  Revoked:  O. Reg. 215/05, s. 1 (2).

part ii
continuous disclosure

Non-Financial Matters


3.  (1)  Revoked:  O. Reg. 215/05, s. 2 (1).


(1.1)  Every report required to be filed under subsection 75 (2) of the Act by a reporting issuer shall be prepared in accordance with Form 51-102F3 of National Instrument 51-102 Continuous Disclosure Obligations except that,


(a)
the reference in Item 3 of the Form to section 7.1 of National Instrument 51-102 shall be read as if it were a reference to subsection 75 (1) of the Act; and


(b)
the references in Items 6 and 7 of the Form to subsection 7.1 (2) , (5) or (7) of National Instrument 51-102 shall be read as if they were references to subsection 75 (3), (4) or (5), respectively, of the Act.  O. Reg. 56/04, s. 2; O. Reg. 215/05, s. 2 (2).


(1.2)  Every report required to be filed under subsection 75 (2) of the Act shall, subject to section 4, be delivered to the Commission in an envelope addressed to the Commission and marked “Continuous Disclosure”.  O. Reg. 56/04, s. 2.


(2)  The requirements in this section apply except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System.  O. Reg. 568/98, s. 3.


4.  Where the reporting issuer files,


(a)
the report required by subsection 75 (2) of the Act in reliance on,


(i)
subsection 75 (3) of the Act, or


(ii)
Item 7 of Form 51-102F3 of National Instrument 51-102 Continuous Disclosure Obligations; or


(iii)
Revoked:  O. Reg. 215/05, s. 3.


(b)
the notification required by subsection 75 (4) of the Act,

everything that is required to be filed thereby shall be marked “Confidential” and placed in an envelope addressed to the Secretary marked “Confidential — s. 75”.  R.R.O. 1990, Reg. 1015, s. 4; O. Reg. 56/04, s. 3; O. Reg. 215/05, s. 3.


5.  Revoked:  O. Reg. 56/04, s. 4.

6.  Revoked:  O. Reg. 215/05, s. 4.


6.1  Revoked:  R.R.O. 1990, Reg. 1015, s. 6.1 (2).  (See:  O. Reg. 636/00, s. 1.)


7.  Revoked:  R.R.O. 1990, Reg. 1015, s. 7 (3).  (See:  O. Reg. 636/00, s. 2.)


8.  Revoked:  R.R.O. 1990, Reg. 1015, s. 8 (2).  (See:  O. Reg. 636/00, s. 3.)


9.  Revoked:  R.R.O. 1990, Reg. 1015, s. 9 (2).  (See:  O. Reg. 636/00, s. 4.)


9.1  Revoked:  R.R.O. 1990, Reg. 1015, s. 9.1 (2).  (See:  O. Reg. 636/00, s. 5.)


10.  Revoked:  R.R.O. 1990, Reg. 1015, s. 10 (3).  (See:  O. Reg. 636/00, s. 6.)


11.  Revoked:  R.R.O. 1990, Reg. 1015, s. 11 (2).  (See:  O. Reg. 636/00, s. 7.)


12.  Revoked:  O. Reg. 507/97, s. 1.


13.  Revoked:  R.R.O. 1990, Reg. 1015, s. 13 (2).  (See:  O. Reg. 636/00, s. 8.)

PART III
PROSPECTUS REQUIREMENTS


14.  Revoked:  O. Reg. 662/98, s. 1.


15.  Revoked:  O. Reg. 130/98, s. 2.


16.-32.  Revoked:  O. Reg. 662/98, s. 1.


33.  Revoked:  O. Reg. 91/01, s. 1.


34.-36.  Revoked:  O. Reg. 632/00, s. 3.

Content of Prospectuses — Non-Financial Matters


37.  Revoked:  O. Reg. 632/00, s. 3.


38.  (1)  Subject to subsection (2), the following general rules apply:


1., 2.
Revoked:  O. Reg. 632/00, s. 4.


3.
Where an escrow agreement is required for an industrial company before a receipt for a prospectus is issued, the promoters may receive, free of escrow, that number of shares whose value at the offering price is equivalent to the aggregate of the cash and the fair market value of such tangible assets as are acceptable to the Director that they have transferred to the issuer.


4.-7.
Revoked:  O. Reg. 632/00, s. 4.

R.R.O. 1990, Reg. 1015, s. 38 (1); O. Reg. 80/95, s. 8; O. Reg. 632/00, s. 4.


(2)  Where the Director is satisfied that there is sufficient justification the Director may permit or require that the provisions of subsection (1) be amended or waived.  R.R.O. 1990, Reg. 1015, s. 38 (2).


39.  Revoked:  O. Reg. 632/00, s. 5.

Format


40.-42.  Revoked:  O. Reg. 632/00, s. 5.


43.  Where a prospectus is required to be filed in respect of an issuer bid, the information prescribed in Form 33, except the certificate in Item 30, shall be included in the prospectus.  R.R.O. 1990, Reg. 1015, s. 43.


44.  The prospectus of a commodity pool, as defined in National Instrument 81-101 Mutual Fund Prospectus Disclosure, or of a scholarship plan shall be prepared in accordance with Form 15.  O. Reg. 91/01, s. 2.


45.-49.  Revoked:  O. Reg. 632/00, s. 6.


50., 51.  Revoked:  O. Reg. 631/00, s. 1.


52.  Revoked:  O. Reg. 632/00, s. 7.

Content of Prospectus — Financial Matters


53.  Revoked:  O. Reg. 632/00, s. 7.


54.  (1)  Every prospectus of a mutual fund shall contain,


(a)
an income statement;


(b)
a balance sheet;


(c)
a statement of investment portfolio;


(d)
a statement of portfolio transactions; and


(e)
a statement of changes in net assets,

of the mutual fund, each for or as at the end of, as appropriate, its last financial year or for any period or periods permitted or required by the Director.  R.R.O. 1990, Reg. 1015, s. 54 (1); O. Reg. 91/01, s. 4 (1).


(2)  The financial statements described in subsection (1) may be omitted from the prospectus of the mutual fund if a copy of the financial statements that are otherwise required by subsection (1) is filed concurrently with the filing of the prospectus or if a copy of them has previously been filed under section 78 of the Act.  O. Reg. 91/01, s. 4 (2).


(3)  If, under subsection (2), a prospectus of a mutual fund does not contain the financial statements described in subsection (1), a prospectus that is sent or delivered to a purchaser of securities under section 71 or under subsection 63 (5) of the Act shall be accompanied by,


(a)
 a copy of the financial statements that are otherwise required by subsection (1); and


(b)
if one or more financial statements for periods subsequent to those covered by the financial statements referred to in clause (a) have been filed under section 77 or 78 of the Act, a copy of the financial statements most recently filed before the day on which the prospectus is sent or delivered to the purchaser.  O. Reg. 92/01, s. 4 (2).


(4)  If, under subsection (2), a prospectus of a mutual fund does not contain the financial statements described in subsection (1), the following statement shall be printed on the outside cover page of the prospectus:

The information contained herein must be accompanied by the annual financial statements of the Fund for the last financial year completed before the date of the current prospectus of the Fund and the auditors’ report thereon, which statements and report are considered to form part of this document. As well, if subsequent financial statements, whether semi-annual or annual, have been filed with the Securities Commission, a copy of the most recent of such subsequent statements must also accompany this document.

R.R.O. 1990, Reg. 1015, s. 54 (4); O. Reg. 91/01, s. 4 (3).


55.-59.  Revoked:  O. Reg. 632/00, s. 7.


60.  (1)  In this section,

“distributing firm” means a registrant that is an underwriter with respect to a distribution and includes the issuer of the securities being distributed if the issuer is registered as a security issuer;

“forecast” means a written estimate of the most probable results of operations of an issuer, alone or together with one or more of its affiliates, that contains any or all of,


(a)
an estimate of earnings or a range of earnings,


(b)
an estimate of the most probable financial position,


(c)
an estimate of changes in financial position,

for one or more periods that are future periods or are periods not completed when the estimate is made, but does not include an estimate,


(d)
that is prepared in the ordinary course of business and without reference to a specific distribution of securities, and


(e)
that appears in a compendium of estimates relating to a number of issuers or in a publication that is distributed regularly to investors or prospective investors, who are not selected because of their potential interest in a specific issue of securities.  R.R.O. 1990, Reg. 1015, s. 60 (1).


(2)  The Director may permit the inclusion of a forecast in a prospectus and, where the Director permits the inclusion of a forecast,


(a)
the forecast shall be identified as such in the prospectus; and


(b)
the prospectus shall include the written comments of a public accountant concerning the accountant’s review of the forecast.  R.R.O. 1990, Reg. 1015, s. 60 (2).


(3)  No distributing firm, during the course of a distribution of securities for which a prospectus is required to be filed under the Act, shall disseminate a forecast with respect to the issuer of those securities, unless the forecast is set out in the prospectus and what is disseminated by the distributing firm consists solely of that forecast or a reasonable extract therefrom or summary thereof.  R.R.O. 1990, Reg. 1015, s. 60 (3).


61.-66.  Revoked:  O. Reg. 632/00, s. 8.

Reporting Requirements


67., 68.  Revoked:  O. Reg. 662/98, s. 1.


69.  (1)  Revoked:  O. Reg. 423/01, s. 1.


(2)  Where the first trade in securities previously acquired under an exemption contained in clause 72 (1) (f), (i), (j), (k) or (n) of the Act is a further trade exempted by subsection 72 (1) of the Act, the person or company making the trade shall within ten days of making the trade file with the Commission a letter disclosing the particulars of the trade and referring to the clause of subsection 72 (1) of the Act that applies to the trade.  R.R.O. 1990, Reg. 1015, s. 69 (2).


(3)  Revoked:  O. Reg. 662/98, s. 1.


(4), (5)  Revoked:  O. Reg. 657/98, s. 1.


70.  Revoked:  O. Reg. 423/01, s. 2.

Statement of Material Facts


71.  (1)  Every statement of material facts referred to in clause 73 (1) (b) of the Act shall be prepared in accordance with Form 24.  R.R.O. 1990, Reg. 1015, s. 71 (1).


(2)  Every statement of material facts shall provide full, true and plain disclosure of all material facts relating to the security proposed to be offered.  R.R.O. 1990, Reg. 1015, s. 71 (2).


(3)  Where an issuer other than a natural resource company files a statement of material facts, the Director may permit that Form 24 be adapted as appropriate.  R.R.O. 1990, Reg. 1015, s. 71 (3).


72.  The following provisions apply with necessary modifications to a statement of material facts:


1.
Section 60.


2.
Subsection 3.2 (4), section 4.9, Part 9, section 10.1, paragraphs 2 and 3 of subsection 13.2 (1), paragraph 6 of subsection 13.2 (2), paragraphs 7 and 8 of subsection 13.3 (1), paragraph 1 of subsection 13.3 (2), section 13.4 and clause 13.7 (3) (d) of Ontario Securities Commission Rule 41-501 General Prospectus Requirements.


3.
Item 9 of Form 41-501F1 Information Required in a Prospectus.  O. Reg. 632/00, s. 9.


73.  (1)  Every statement of material facts on an issuer shall contain,


(a)
an income statement of the issuer for,


(i)
each of the last three financial years or such shorter period as the Director permits or requires, and


(ii)
any part of a subsequent financial year to the date at which the balance sheet required by clause (d) is made up;


(b)
a statement of surplus of the issuer for each of the financial years or shorter period and any part of a subsequent financial year covered by the income statement referred to in clause (a);


(c)
subject to subsection (2), a statement of changes in financial position of the issuer for each of the financial years or shorter period and any part of a subsequent financial year covered by the income statement referred to in clause (a); and


(d)
a balance sheet of the issuer as at a date not more than ninety days prior to the date of the filing of the statement of material facts, or as at such other date as the Director may permit or require.  R.R.O. 1990, Reg. 1015, s. 73 (1).


(2)  Every statement of material facts of a company engaged in the business of investing shall include a statement of changes in net assets in lieu of a statement of changes in financial position.  R.R.O. 1990, Reg. 1015, s. 73 (2).


(3)  Where the securities to which a statement of material facts relates are debt securities and the payment of principal or interest is guaranteed, the statement of material facts shall contain with respect to the guarantor, the financial statements referred to in subsection (1).  R.R.O. 1990, Reg. 1015, s. 73 (3).


(4)  Where the financial statements required by subsection (1) relate to part of a financial year, the statement of material facts shall also contain an income statement, a statement of surplus and a statement of changes in financial position for the comparable period in the preceding financial year.  R.R.O. 1990, Reg. 1015, s. 73 (4).


74.  (1)  Every statement of material facts shall contain a certificate in the following form, signed by the chief executive officer, the chief financial officer and, on behalf of the board of directors, by any two directors of the issuer, other than the foregoing, duly authorized to sign and by any person or company who is a promoter of the issuer:

“The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by this statement of material facts.”

R.R.O. 1990, Reg. 1015, s. 74 (1).


(2)  Where the board of directors consists of fewer than four persons the statement of material facts may be signed on behalf of the board of directors by any two directors of the issuer duly authorized to sign.  R.R.O. 1990, Reg. 1015, s. 74 (2).


(3)  Where the Director is satisfied upon evidence or submissions made to the Director that either or both of the chief executive officer or chief financial officer of the issuer is for adequate cause not available to sign a certificate in a statement of material facts, the Director may permit the certificate to be signed by any other responsible officer or officers of the issuer in lieu of either or both of the chief executive officer or chief financial officer.  R.R.O. 1990, Reg. 1015, s. 74 (3).


(4)  With the consent of the Director,


(a)
a promoter need not sign a certificate in a statement of material facts; or


(b)
a promoter may sign a certificate in a statement of material facts by the promoter’s agent duly authorized in writing.  R.R.O. 1990, Reg. 1015, s. 74 (4).


75.  (1)  Where there is an underwriter, a statement of material facts shall contain a certificate in the following form, signed by the underwriter or underwriters:

“To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by this statement of material facts.”

R.R.O. 1990, Reg. 1015, s. 75 (1).


(2)  With the consent of the Director, an underwriter may sign a certificate in a statement of material facts by the underwriter’s agent duly authorized in writing.  R.R.O. 1990, Reg. 1015, s. 75 (2).


(3)  For the purpose of this section,

“underwriter” means an underwriter who, with respect to the securities offered by a statement of material facts, is in a contractual relationship with the issuer of the securities.  R.R.O. 1990, Reg. 1015, s. 75 (3).


76.  Where a material change occurs after a statement of material facts has been filed with and accepted by the Commission but prior to the completion of the distribution under such statement of material facts, the Commission shall be notified forthwith of the change and an amendment to the statement of material facts shall be filed as soon as practicable and in any event within ten days from the date the change occurs.  R.R.O. 1990, Reg. 1015, s. 76.


77.  (1)  Where a person or company that proposes to distribute securities under a statement of material facts is unable to obtain any or all of the signatures to the certificates required by sections 74 and 75 or to comply in some other respect with any provision of the Act or this Regulation relating to statements of material facts, the Director may, upon being satisfied that all reasonable efforts have been made to comply with the provisions of or under the Act and that no person or company is likely to be prejudicially affected by a failure to comply, exempt, subject to such terms and conditions as the Director may impose, the first mentioned person or company from the requirement to comply with the provisions.  R.R.O. 1990, Reg. 1015, s. 77 (1).


(2)  The Director may require any document, report or other material to be filed with a statement of material facts.  R.R.O. 1990, Reg. 1015, s. 77 (2).

Options


78.  (1)  Every option to sell securities known as a put referred to in clause 73 (1) (c) of the Act shall be in accordance with Form 25.  R.R.O. 1990, Reg. 1015, s. 78 (1).


(2)  Every option to purchase securities known as a call referred to in clause 73 (1) (c) of the Act shall be in accordance with Form 26.  R.R.O. 1990, Reg. 1015, s. 78 (2).

Escrow Agreement


79.  Except as otherwise provided in the Rule entitled Ontario Policy No. 5.2 (1988), 11 OSCB 563, as amended, every escrow agreement referred to in clause 61 (2) (f) of the Act shall be made in accordance with Form 17 for a natural resource company, and in accordance with Form 18 for any other type of issuer and every transferee of securities that are subject to the escrow agreement shall sign an acknowledgment in accordance with Form 19 and file it within ten days after the date of the Commission’s consent to a transfer within escrow.  R.R.O. 1990, Reg. 1015, s. 79; O. Reg. 80/95, s. 12.


80.-82.  Revoked:  O. Reg. 632/00, s. 10.

PART IV
MUTUAL FUNDS


83.-86.  Revoked:  O. Reg. 215/05, s. 5.

Statement of Portfolio Transactions


87.-94.  Revoked:  O. Reg. 215/05, s. 5.


95.  (1)  Where a trade is made in a security of a mutual fund under a contractual plan that requires that some charges be prepaid but permits other charges to be deducted from first and subsequent instalments, the confirmation of trade required by subsection 36 (3) of the Act shall contain, in addition to the requirements of subsections 36 (1) and (2) of the Act and clause 36 (3) (d) of the Act, the disclosure required by,


(a)
clauses 36 (3) (a) and (b) of the Act in respect of sales, service or other charges or portions thereof that are prepaid; and


(b)
clause 36 (3) (c) of the Act in respect of all sales, service or other charges or any portions thereof to be deducted from subsequent instalments.  R.R.O. 1990, Reg. 1015, s. 95 (1).


(2)  The confirmation of a trade made in a security of a mutual fund under a contractual plan shall not have been required to contain the information described in clause 36 (3) (d) of the Act where,


(a)
the contractual plan was entered into prior to the 15th day of September, 1979;


(b)
the holder of the contractual plan, in addition to the holder’s rights under section 137 of the Act and to any other rights to which the holder may have been entitled,


(i)
was permitted, at any time within 365 days after the date upon which the contractual plan was entered into, to demand and to receive a refund of the net asset value of the shares or units credited to the holder prior to the date of demand, plus a refund of that portion of sales charges, exclusive of insurance premiums and fees to trustees of registered retirement savings plans, in excess of 30 per cent of an amount equal to payments under the plan scheduled and made prior to the date of demand, but not including voluntary prepayments of instalments, and


(ii)
was provided with as form or letter, approved by the Director, describing rights under section 137 of the Act and under subclause (i) of this clause and setting out a table of sales charges and other information relevant to the decision of the investor as to whether to exercise such rights, which form or letter was to be sent to the investor together with each confirmation other than reinvested dividends or income during the first 365 days after the date upon which the contractual plan was entered into and was also sent to the investor not less than fifteen days and not more than forty-five days prior to the expiry of such 365-day period; or


(c)
the holder of the contractual plan, in addition to rights under section 137 of the Act and to any other rights to which the holder may have been entitled,


(i)
was permitted, at any time within 180 days after the date upon which the contractual plan was entered into, to have and to exercise the rights that would have arisen under section 137 of the Act if the reference to “sixty days” in subsection 137 (1) of the Act had read “180 days”, and


(ii)
was provided with a form or letter, approved by the Director, describing rights under section 137 of the Act and under subclause (i) of this clause and setting out a table of sales charges and other information relevant to the decision of the investor as to whether to exercise such rights, which form or letter was to be sent to the investor together with each confirmation other than reinvested dividends or income during the first 180 days after the date upon which the contractual plan was entered into and was also sent to the investor not less than fifteen days and not more than forty-five days prior to the expiry of such 180-day period.  R.R.O. 1990, Reg. 1015, s. 95 (2).


(3)  Where a customer advises a registered dealer in writing before a trade in a security of a mutual fund of the customer’s participation in an automatic payment plan, automatic withdrawal plan or contractual plan that provides for systematic trading in the securities of the mutual fund no less frequently than monthly, the registered dealer shall provide the confirmation of that trade as required by section 36 of the Act, and thereafter during the continued existence of the plan and the customer’s participation in the plan, the registered dealer, in lieu of the confirmations of trade required by the said section 36, may send by prepaid mail or deliver to the customer, no less frequently than semi-annually, written summaries of trades containing the information required by the said section 36 to be disclosed to the customer, with respect to all trades of the security of the mutual fund by the customer since the last confirmation or summary of trade was prepared.  R.R.O. 1990, Reg. 1015, s. 95 (3).


(4)  A registered dealer who complies with subsection (3) need not comply with clause 36 (1) (d) of the Act if the confirmation or summary of trades contains a statement that the name of the person or company from or to or through whom the security of the mutual fund was bought or sold will be furnished to the customer upon request.  R.R.O. 1990, Reg. 1015, s. 95 (4).

PART V
REGISTRATION REQUIREMENTS

Definitions


96.  In this Part,

“active assets” means money and the market value of assets readily convertible into money;

“adjusted liabilities” means total liabilities plus, where the securities accounts of the registrant are kept on a settlement date basis, any unrecorded securities purchase commitments, minus, without duplication, the sum of,


(a)
cash,


(b)
money on deposit in a client’s trust account,


(c)
any amounts deposited by the registrant pursuant to a compensation fund or contingency trust fund established under section 110,


(d)
the cash surrender value of life insurance where the registrant is the beneficiary,


(e)
the market value of any securities that the registrant owns or has contracted to purchase, and that, in either case, have a margin rate of 5 per cent or less,


(f)
interest accrued to the registrant in respect of the securities referred to in clause (e),


(g)
the sales price of securities for which the registrant has a sales commitment to a financial institution,


(h)
any debit balances with any financial institution, and


(i)
the market value of securities that have a margin rate of 5 per cent or less included in,


(i)
non-segregated accounts of clients, partners, shareholders, dealers, or


(ii)
held as collateral for secured loans receivable,

not exceeding the debit balance of the account or the secured loan receivable;

“anniversary date” means the day and month on which the current registration or renewal of registration was granted, but where any doubt exists, such date shall be determined by the Director;

“capital” means money raised through the issuance of shares, certificates, bonds, debentures, long-term notes or any other long-term obligation, contributed or earned surplus and reserves;

“client’s trust account” means a trust account maintained by a registrant with a bank listed in Schedule I or II to the Bank Act (Canada) or a trust corporation registered under the Loan and Trust Corporations Act or substantially similar laws of Canada or one of its provinces or territories and designated as a client’s trust account;

“financial institution” means,


(a)
the Government of Canada, the government of any province or territory of Canada, any municipal corporation, Crown corporation or public board or commission in Canada,


(b)
the Bank of Canada, a bank listed in Schedule I or II to the Bank Act (Canada), any Quebec savings bank, and the pension funds of such banks,


(c)
a trust corporation or insurance company if the company is licensed to do business in Canada and has a minimum paid up capital and surplus of $5,000,000, and the pension funds of such companies,


(d)
a credit union or credit union league with a minimum paid up capital and surplus of $5,000,000,


(e)
a mutual fund with net assets of $5,000,000, and


(f)
a company, other than a dealer, having a minimum net worth of $25,000,000 on the last audited balance sheet, where the balance sheet is available for inspection by the Commission and any trusteed pension plan of such a company;

“free credit balances” includes money received from, or held for the account of, clients by a registrant,


(a)
for investment pending the investment and payment for securities purchased by the clients from or through the registrant where the registrant does not own such securities at the time of purchase or has not purchased them on behalf of the client, pending the purchase thereof by the registrant, and


(b)
as proceeds of securities purchased from clients or sold by the registrant for the account of clients where securities have been delivered to the registrant but payment has not been made pending payment of such proceeds to the clients;

“liquid capital” means the amount by which active assets exceed the sum of,


(a)
total liabilities, and


(b)
where the securities accounts of the registrant are recorded on a settlement date basis, any net loss on offsetting future purchase and sales commitments of securities,

and the amount of liquid capital may be increased by adding,


(c)
the loan value of any securities delivered pursuant to a subordinated loan agreement in the form prescribed by the Commission that are not included in the accounts,


(d)
non-current liabilities fully secured by mortgages on real estate owned by the registrant, and


(e)
obligations for outstanding instalments due to natural resource companies whose securities the registrant is in the process of distributing or distributing to the public under prospectus filed with the Commission;

“loan value” means the market value of securities less the applicable margin requirements;

“margin”, “margin agreement”, “margin deficiency”, “margin rate” and “margin requirements” mean,


(a)
subject to clause (b), the provisions in that regard determined pursuant to the by-laws of The Toronto Stock Exchange, or


(b)
where used with respect to commodity futures contracts or cash commodities, the provisions in that regard prescribed under the Commodity Futures Act;

“market value” where used with respect to,


(a)
a commodity futures contract means the settlement price on the relevant date or last trading day prior to the relevant date,


(b)
a security means,


(i)
where the security is listed and posted for trading on a stock exchange,


(A)
the bid price, or


(B)
if the security is sold short, the ask price,

as shown on the exchange quotation sheets as of the close of business on the relevant date or last trading date prior to the relevant date, as the case may be, subject to an appropriate adjustment where an unusually large or unusually small quantity of securities is being valued, or


(ii)
where the security is not listed and posted for trading on a stock exchange, a value determined in accordance with section 97;

“minimum free capital” means the applicable amount determined in accordance with section 107;

“net free capital” means liquid capital after deducting,


(a)
the amount required to provide full margin for,


(i)
cash commodities, other than in respect of securities, owned by the registrant,


(ii)
firm commodity futures trading accounts, and


(iii)
securities owned by the registrant and securities sold short by the registrant,


(b)
the amount sufficient to provide for any margin deficiencies on,


(i)
secured loans receivable,


(ii)
clients’ accounts in respect of commodity futures,


(iii)
joint accounts after excluding any interest of any member of The Toronto Stock Exchange, the Investment Dealers’ Association of Canada and any financial institution,


(iv)
accounts of partners and shareholders,


(v)
accounts of clients and dealers, except,


(A)
cash settlement accounts with any member of The Toronto Stock Exchange, The Montreal Stock Exchange, The Vancouver Stock Exchange, The Alberta Stock Exchange, The New York Stock Exchange, The American Stock Exchange and the Investment Dealers’ Association of Canada,


(B)
accounts with a financial institution, and


(C)
cash settlement accounts that have not been outstanding more than ten days past the normal settlement date, where the shares have been available for delivery, and not more than twenty-one days past the normal settlement date in any other case,


(vi)
secured loans payable by the registrant if the collateral is held by other than the registrant or a financial institution,


(vii)
where the securities accounts of the registrant are kept on a settlement date basis, future purchase and sales commitments not included in the calculation of liquid capital, and


(viii)
any other liquid capital items;

“total liabilities” means all liabilities including,


(a)
adequate provision for income taxes, and


(b)
other accruals,

but excluding,


(c)
debts the payment of which is postponed in favour of other creditors pursuant to a subordination agreement in a form approved by the Commission, and


(d)
deferred income taxes relating to nonactive assets;

“working capital” means the excess of current assets over current liabilities.  R.R.O. 1990, Reg. 1015, s. 96; O. Reg. 468/00, s. 1.

Market Value


97.  (1)  Subject to subsections (2), (3) and (4), the market value of a security not listed and posted for trading on a stock exchange shall be determined by assigning a reasonable value on the basis of values shown on published market reports or inter-dealer quotation sheets on the relevant date or last trading day prior to the relevant date.  R.R.O. 1990, Reg. 1015, s. 97 (1).


(2)  The registrant may vary a value from that shown on published market reports or inter-dealer quotation sheets where, in light of all the circumstances, some other value would be more appropriate.  R.R.O. 1990, Reg. 1015, s. 97 (2).


(3)  The Director may require that a different value from that determined under subsection (1) or (2) be assigned, where in light of all the circumstances, some other value would be more appropriate.  R.R.O. 1990, Reg. 1015, s. 97 (3).


(4)  Where no published market report or inter-dealer quotation sheet exists with respect to the security, the security shall be assigned a market value of zero unless the Director agrees otherwise.  R.R.O. 1990, Reg. 1015, s. 97 (4).

Categories of Registration


98.  Every person or company that is required to register as a dealer shall be registered and classified into one or more of the following categories:


1.
Broker, being a person or company that is registered to trade in securities in the capacity of an agent or principal, which person or company is a member of a stock exchange in Ontario recognized by the Commission.


2.
Financial intermediary dealer, being a financial intermediary that is registered solely for the purpose of trading in securities in accordance with section 209.


3.
Foreign dealer, being a person or a company that is registered solely for the purpose of trading in securities in accordance with section 210.


4.
International dealer, being a person or company that is registered solely for the purpose of trading in securities in accordance with section 208.


5.
Investment dealer, being a person or company that is a member, branch office member or associate member of the Ontario District of the Investment Dealers’ Association of Canada, which person or company engages in the business of trading in securities in the capacity of an agent or principal.


6.
Limited market dealer, being a person or company that is registered solely for the purpose of trading in securities in accordance with Ontario Securities Commission Rule 31-503 Limited Market Dealers.


7.
Mutual fund dealer, being a person or company that is registered solely for the purpose of trading in the shares or units of mutual funds.


8.
Scholarship plan dealer, being a person or company that is registered solely for the purpose of trading in securities of a scholarship or educational plan or trust.


9.
Securities dealer, being a person or company that is registered for trading in securities and engages in the business of trading in securities in the capacity of an agent or principal.


10.
Security issuer, being an issuer that is registered for trading in securities for the purpose of distributing securities of its own issue solely for its own account.  R.R.O. 1990, Reg. 1015, s. 98; O. Reg. 149/98, s. 1.


99.  Every person or company that is required to register as an adviser shall be registered and classified into one or more of the following categories:


1.
Financial advisers, being persons or companies that engage in or hold themselves out as engaging in the business of advising others as to investing in or the buying or selling of securities on a basis that does not require their classification in another category of adviser.


2.
Investment counsel, being persons or companies that engage in or hold themselves out as engaging in the business of advising others as to the investing in or the buying or selling of specific securities or that are primarily engaged in giving continuous advice as to the investment of funds on the basis of the particular objectives of each client.


3.
Portfolio managers, being persons or companies that are registered for the purpose of managing the investment portfolio of clients through discretionary authority granted by one or more clients.


4.
Securities advisers, being persons or companies that hold themselves out as engaging in the business of advising others either through direct advice or through publications or writings, as to the investing in or the buying or selling of specific securities, not purporting to be tailored to the needs of specific clients.


5.
International advisers (investment counsel, portfolio managers or securities advisers), being persons or companies that have registered under the Act in reliance on Ontario Securities Commission Rule 35-502 Non-Resident Advisers and that are,


i.
investment counsel,


ii.
investment counsel and portfolio managers, or


iii.
securities advisers.  R.R.O. 1990, Reg. 1015, s. 99; O. Reg. 601/00, s. 1.


100.  (1)  Every broker, investment dealer or securities dealer shall be deemed to have been granted registration as an underwriter.  R.R.O. 1990, Reg. 1015, s. 100 (1).


(2)  Every mutual fund dealer, scholarship plan dealer and security issuer shall be deemed to have been granted registration as an underwriter for the purpose of distributing the securities in which it is registered to trade.  R.R.O. 1990, Reg. 1015, s. 100 (2).


(3)  Every limited market dealer, international dealer, financial intermediary dealer and foreign dealer shall be deemed to have been granted registration as an underwriter for the purposes of a distribution which it is authorized to make by section 208, 209, 210 or Ontario Securities Commission Rule 31-503 Limited Market Dealers, as the case may be.  R.R.O. 1990, Reg. 1015, s. 100 (3); O. Reg. 149/98, s. 2.


101.  (1)  Where section 148 is applicable and has been complied with, this Part as it relates to a portfolio manager does not apply to a broker or investment dealer acting as a portfolio manager.  R.R.O. 1990, Reg. 1015, s. 101 (1).


(2)  This Part applies to portfolio managers where they act as investment counsel.  R.R.O. 1990, Reg. 1015, s. 101 (2).


(3)  Subject to subsection (4), this Part does not apply to an international adviser (investment counsel, portfolio manager or securities adviser) except as provided in Ontario Securities Commission Rule 35-502 Non-Resident Advisers.  O. Reg. 601/00, s. 2.


(4)  Section 99 applies to an international adviser (investment counsel, portfolio manager or securities adviser).  O. Reg. 601/00, s. 2.

Conditions of Registration — General


102.  No registration or renewal of registration shall be granted unless the applicant has complied with the applicable requirements of this Regulation at the time of the granting of the registration or renewal of registration.  R.R.O. 1990, Reg. 1015, s. 102.


103.  Each registrant shall comply with the applicable requirements of this Regulation.  R.R.O. 1990, Reg. 1015, s. 103.


104.  (1)  A registrant who is a registered dealer, underwriter or adviser or a partner or officer of a registered dealer, underwriter or adviser and who proposes to acquire directly or indirectly, beneficial ownership of or control or direction over any security of any other registered dealer, underwriter or adviser, at least thirty days before the acquisition, shall give written notice to the Director providing all relevant facts to permit the Director to determine if the acquisition,


(a)
is likely to give rise to conflicts of interest;


(b)
is likely to hinder a registrant in complying with the conditions of registration applicable to it;


(c)
is inconsistent with an adequate level of investor protection; or


(d)
is otherwise prejudicial to the public interest.  R.R.O. 1990, Reg. 1015, s. 104 (1).


(2)  If, within thirty days of the receipt of a notice under subsection (1), the Director gives a written notice of objection to the registrant, the registrant shall not make the acquisition until the Director approves it.  R.R.O. 1990, Reg. 1015, s. 104 (2).


(3)  The registrant, following receipt of a notice of objection under subsection (2), may request the Director to hold a hearing on the matter.  R.R.O. 1990, Reg. 1015, s. 104 (3).


(4)  Subsection (1) does not apply to,


(a)
a partner or officer of a registered dealer, underwriter or adviser who, alone or in combination with any other person or company, proposes to acquire securities that, together with the securities already beneficially owned or over which control or direction is already exercised, do not exceed more than 5 per cent of any class or series of securities of any other registered dealer, underwriter or adviser that are listed and posted for trading on a stock exchange in or outside Canada;


(b)
an acquisition by a financial intermediary dealer or its officers or an acquisition of securities of a financial intermediary dealer;


(c)
an acquisition by an international dealer of securities of a dealer that is its only registered subsidiary; or


(d)
an acquisition by a registered dealer or underwriter in the ordinary course of its business of trading in securities.  R.R.O. 1990, Reg. 1015, s. 104 (4).


105.  The Commission may prescribe conditions of registration for a registrant or group of registrants that are in lieu of some or all of the conditions of registration prescribed in sections 108 to 123, sections 125 to 127 and sections 139 to 147, where it gives prior notice of the proposed conditions to registrants affected and affords the registrant an opportunity to be heard and the Commission publishes notice in a publication published by the Commission of each instance when it so prescribes.  R.R.O. 1990, Reg. 1015, s. 105.


106.  Every registered dealer that is a reporting issuer shall comply with the applicable conditions of registration under the Act and this Regulation.  R.R.O. 1990, Reg. 1015, s. 106.

Conditions of Registration — Capital Requirements


107.  (1)  Subject to subsection (2), every dealer, other than a securities issuer, shall maintain a minimum free capital of the maximum amount, if any, that is deductible under any clause of the bonding or insurance policy required under section 108, plus the greater of,


(a)
$25,000; and


(b)
an amount equal to the sum of 10 per cent of the first $2,500,000 of adjusted liabilities, 8 per cent of the next $2,500,000 of adjusted liabilities, 7 per cent of the next $2,500,000 of adjusted liabilities, 6 per cent of the next $2,500,000 of adjusted liabilities and 5 per cent of adjusted liabilities in excess of $10,000,000.  R.R.O. 1990, Reg. 1015, s. 107 (1).


(2)  Every dealer, other than a securities issuer, who is also registered as a futures commission merchant under the Commodity Futures Act, shall maintain a minimum free capital of the maximum amount, if any, that is deductible under any clause of the bonding or insurance policy required under section 108 and under the corresponding provision under the Commodity Futures Act, plus the greater of,


(a)
$75,000 of net free capital calculated in accordance with Form 9; and


(b)
the amount calculated in accordance with clause 14 (1) (b) of Regulation 90 of the Revised Regulations of Ontario, 1990, subject to subsection 14 (2) thereof.  R.R.O. 1990, Reg. 1015, s. 107 (2).


(3)  Every adviser shall maintain a minimum free capital of the maximum amount, if any, that is deductible under any clause of the bonding or insurance policy required under section 108 plus $5,000 of working capital calculated in accordance with generally accepted accounting principles or such greater amount as the Director considers necessary where the adviser exercises control over clients’ funds or securities.  R.R.O. 1990, Reg. 1015, s. 107 (3).


(4)  Subsection (3) does not apply to an adviser who provides written or published advice if the adviser exercises no control over clients’ funds or securities and if no investment advice is or purports to be tailored to the needs of specific clients.  R.R.O. 1990, Reg. 1015, s. 107 (4).


(5)  Every underwriter shall maintain a minimum free capital of the maximum amount, if any, that is deductible under any clause of the bonding or insurance policy, required under section 108 plus $10,000 of net free capital calculated in accordance with Form 9.  R.R.O. 1990, Reg. 1015, s. 107 (5).


(6)  In clause (1) (a), $25,000 means,


(a)
where it applies to a mutual fund dealer or a scholarship plan dealer, $25,000 of working capital calculated in accordance with generally accepted accounting principles; and


(b)
where it applies to any other category of dealer other than a securities issuer, $25,000 of net free capital calculated in accordance with Form 9.  R.R.O. 1990, Reg. 1015, s. 107 (6).


108.  (1)  Except where the Director is satisfied in a particular case that reduced or no coverage would not be prejudicial to the public interest, every dealer, other than a mutual fund dealer and a security issuer, shall maintain bonding or insurance, by means of a broker’s blanket bond on terms acceptable to the Director, in an amount of not less than $200,000, or such larger amount as is indicated to be necessary by the resolution referred to in subsection (4).  R.R.O. 1990, Reg. 1015, s. 108 (1).


(2)  Every mutual fund dealer shall maintain bonding or insurance, on terms acceptable to the Director,


(a)
for employees in an amount not less than $50,000 for each employee, or such larger amount as is indicated to be necessary by the resolution referred to in subsection (4);


(b)
for itself in an amount to be determined by the Director.  R.R.O. 1990, Reg. 1015, s. 108 (2).


(3)  Except where the Director is satisfied in a particular case that reduced or no coverage would not be prejudicial to the public interest, every security issuer, every adviser and every underwriter shall maintain bonding or insurance, on terms acceptable to the Director, in an amount of not less than $10,000, or such larger amount as is indicated to be necessary by the resolution referred to in subsection (4).  R.R.O. 1990, Reg. 1015, s. 108 (3).


(4)  Every person or company applying for registration or renewal of registration as a dealer, adviser or underwriter shall deliver to the Director, with the application, a certified copy of a resolution of its directors stating that full consideration has been given to the amount of bonding or insurance necessary to cover insurable risks in the business of the applicant and that either,


(a)
the minimum amount of coverage required by this Regulation is sufficient; or


(b)
the minimum amount of coverage required by this Regulation is not sufficient but that an indicated amount of coverage would be sufficient.  R.R.O. 1990, Reg. 1015, s. 108 (4).


(5)  No registration or renewal of registration shall be granted where in the opinion of the Director the minimum amount of bonding or insurance required by this Regulation or, where a larger amount is indicated in a certified copy of a resolution referred to in subsection (4), the amount stated in the resolution, is not sufficient.  R.R.O. 1990, Reg. 1015, s. 108 (5).


(6)  The Director may exempt registrants who are members of the Ontario District of the Investment Dealers’ Association of Canada, The Toronto Stock Exchange or the Broker-Dealers’ Association of Ontario from compliance with subsection (4) where the Director is satisfied that the registrant is subject to requirements imposed by one of those organizations that provide at least equal protection for clients to that under subsection (4).  R.R.O. 1990, Reg. 1015, s. 108 (6).


109.  Every registrant shall forthwith notify the Commission in writing of any change in, or claim made under, the provisions of any bond or insurance policy maintained pursuant to the requirements of this Part.  R.R.O. 1990, Reg. 1015, s. 109.


110.  (1)  Every dealer, other than a security issuer, shall participate in a compensation fund or contingency trust fund approved by the Commission and established by an organization referred to in section 20 of the Act or a trust corporation registered under the Loan and Trust Corporations Act.  R.R.O. 1990, Reg. 1015, s. 110 (1).


(2)  The Commission may vary the amount required to be contributed by any participant where in its opinion it would not be prejudicial to the public interest to do so, provided that the variation is published by the Commission in a publication published by it prior to the variation taking effect.  R.R.O. 1990, Reg. 1015, s. 110 (2).


111.  At the request of the Commission, a registrant shall enter into a subordination agreement in the form prescribed by the Commission.  R.R.O. 1990, Reg. 1015, s. 111.


112.  The financial statements and reports required under sections 139 to 142 shall be reported upon by a person, acceptable to the Commission, who is the auditor of the registrant or is an accountant eligible for appointment as the auditor.  R.R.O. 1990, Reg. 1015, s. 112.

Conditions of Registration — Record Keeping


113.  (1)  Every registrant shall maintain books and records necessary to record properly its business transactions and financial affairs.  R.R.O. 1990, Reg. 1015, s. 113 (1).


(2)  All records may be kept by means of mechanical, electronic or other devices where such method of record keeping is not prohibited under other applicable legislation and the registrant,


(a)
takes adequate precautions, appropriate to the means used, to guard against the risk of falsification of the information recorded; and


(b)
provides a means for making the information available in an accurate and intelligible form within a reasonable time to any person lawfully entitled to examine the records.  R.R.O. 1990, Reg. 1015, s. 113 (2).


(3)  Without restricting the generality of subsection (1), a registrant shall maintain each of the following books and records that, in the opinion of the Director, are appropriate to its business:


1.
Blotters, or other records of original entry, containing an itemized daily record of all purchases and sales of securities, all receipts and deliveries of securities, including certificate numbers, all receipts and disbursements of cash, all other debits and credits, the account for which each transaction was effected, the name of the securities, the class or designation of the securities, the number or value of the securities, the unit and aggregate purchase or sale price, if any, the trade date and the name or other designation of the person from whom the securities were purchased or received or to whom they were sold or delivered.


2.
Ledgers or other records maintained in detail reflecting all the assets and liabilities, income and expense and capital accounts.


3.
Ledger accounts or other records itemizing separately for each cash and margin account of every client, all purchases, sales, receipts, and deliveries of securities and commodities for the account and all other debits and credits to the account.


4.
Ledgers or other records reflecting,


i.
securities in transfer,


ii.
dividends and interest received,


iii.
securities borrowed and securities loaned,


iv.
money borrowed and money loaned, together with a record of the collateral therefor and any substitutions in the collateral, and


v.
securities which the registrant has failed to receive and failed to deliver.


5.
A securities record or ledger showing separately for each security as of the trade date or settlement date all long and short positions, including securities in safekeeping, carried for the registrant’s account or for the account of clients, the location of all securities long and the position offsetting securities sold short and, in all cases, the name or designation of the account in which each position is carried.


6.
An adequate record of each order and of any other instruction, which may be a copy of the order or instruction, given or received for the purchase or sale of securities, whether executed or unexecuted, showing,


i.
the terms and conditions of the order or instruction and of any modification or cancellation of the order or instruction,


ii.
the account to which the order or instruction relates,


iii.
where the order or instruction is placed by an individual other than,


A.
the person in whose name the account is operated, or


B.
an individual duly authorized to place orders or instructions on behalf of a customer that is a company,

the name, sales number or designation of the individual placing the order or instruction,


iv.
the time of the entry of the order or instruction, and, where the order is entered pursuant to the exercise of discretionary power of a registrant or any employee of a registrant, a statement to that effect,


v.
the price at which the order or instruction was executed, and


vi.
to the extent feasible, the time of execution or cancellation.


7.
Copies of confirmations or other records of all purchases and sales of securities required by section 36 of the Act and copies of notices of all other debits and credits of securities, cash and other items for the accounts of clients.


8.
Subject to subsection 114 (4), a client record in respect of each cash and margin account containing,


i.
the name and address of the beneficial owner and the guarantor, if any, of the account,


ii.
where trading instructions are accepted from a person or company other than the client, written authorization or ratification from the client naming the person or company, and


iii.
in the case of a margin account a properly executed margin agreement containing the signature of the owner and the guarantor, if any, and the additional information obtained pursuant to the requirements of sections 114 and 115,

but, in the case of a joint account or an account of a corporation, such records are required only in respect of the person or persons authorized to transact business for the account.


9.
A record of all puts, calls, spreads, straddles and other options in which the registrant has any direct or indirect interest or which the registrant has granted or guaranteed, containing at least an identification of the security and the underlying security and the number of underlying securities to which the put, call, spread, straddle or other option relates.


10.
A record of the proof of money balances of all ledger accounts in the form of trial balances and a record of a reasonable calculation of minimum free capital, adjusted liabilities and capital required, prepared for each month within a reasonable time after the month.  R.R.O. 1990, Reg. 1015, s. 113 (3).


(4)  Unless otherwise required by applicable legislation to be maintained for a longer period of time,


(a)
records relating to unexecuted orders or instructions as prescribed in paragraph 6 of subsection (3) and confirmations prescribed in paragraph 7 of the said subsection (3), shall be maintained for a period of at least two years; and


(b)
documents relating to executed orders or instructions as prescribed in paragraph 6 of subsection (3), shall be maintained for a period of at least five years and shall be retained in a readily accessible location for the first two years of that five-year period.  R.R.O. 1990, Reg. 1015, s. 113 (4).


(5)  Subject to subsection (6), every registrant shall maintain the situs of its books and records in Ontario.  R.R.O. 1990, Reg. 1015, s. 113 (5).


(6)  Where the head office of the registrant is not in Ontario, the registrant shall maintain in Ontario such books and records as are necessary to record properly its business transactions and financial affairs in Ontario.  R.R.O. 1990, Reg. 1015, s. 113 (6).

Conditions of Registration — New Accounts and Supervision


114.  Revoked:  O. Reg. 1/99, s. 1.


115.  (1)  Every investment counsel shall maintain standards directed to ensuring fairness in the allocation of investment opportunities among the investment counsel’s clients and a copy of the policies established shall be furnished to each client and filed with the Commission.  R.R.O. 1990, Reg. 1015, s. 115 (1).


(2)  Every investment counsel shall charge clients directly for the investment counsel’s services and such charge may be based upon the dollar value of the client’s portfolio, but not on the value or volume of the transactions initiated for the client and, except with the written agreement of the client, shall not be contingent upon profits or performance.  R.R.O. 1990, Reg. 1015, s. 115 (2).


(3)  Subject to subsection (4), every investment counsel shall ensure that,


(a)
the account of each client is supervised separate and distinct from other clients; and


(b)
except in the case of mutual funds or pension funds, an order placed on behalf of one account is not pooled with that of another account.  R.R.O. 1990, Reg. 1015, s. 115 (3).


(4)  A portfolio manager shall ensure that the account of each client is supervised, separate and distinct from other clients but, subject to the by-laws of The Toronto Stock Exchange with respect to commission rate structure, an order placed on behalf of one account may be pooled with that of another account.  R.R.O. 1990, Reg. 1015, s. 115 (4).


(5)  Where there has been a material change in the ownership or control of the investment counsel or where it is proposed that an investment counsel sell or assign the account of a client in whole or in part to another registrant, the investment counsel shall, prior to such sale or assignment and immediately after such material change, give a written explanation to the client of the proposal or change and shall inform the client of the client’s right to withdraw the client’s account.  R.R.O. 1990, Reg. 1015, s. 115 (5).


(6)  No purchase or sale of any security in which an investment counsel or any partner, officer or associate of an investment counsel has a direct or indirect beneficial interest shall be made from or to any portfolio managed or supervised by the investment counsel.  R.R.O. 1990, Reg. 1015, s. 115 (6).

Conditions of Registration — Segregation of Funds and Securities


116.  (1)  Securities that are held by a registrant for a client pursuant to a written safekeeping agreement and that are unencumbered shall be kept apart from all other securities and be identified as being held in safekeeping for a client in the registrant’s security position record, client’s ledger and statement of account.  R.R.O. 1990, Reg. 1015, s. 116 (1).


(2)  Securities held under subsection (1) may be released only on an instruction from the client and not solely because the client has become indebted to the registrant.  R.R.O. 1990, Reg. 1015, s. 116 (2).


117.  (1)  Securities held by a registrant for a client that are unencumbered and that are either fully paid for or are excess margin securities but that are not held pursuant to a written safekeeping agreement shall be,


(a)
segregated and identified as being held in trust for the client; and


(b)
described as being held in segregation on the registrant’s security position record, client’s ledger and statement of account.  R.R.O. 1990, Reg. 1015, s. 117 (1).


(2)  Segregated securities may be used by the registrant, by sale or loan, whenever a client becomes indebted to a registrant but only to the extent reasonably necessary to cover the indebtedness.  R.R.O. 1990, Reg. 1015, s. 117 (2).


(3)  Bulk segregation of securities described in subsection (1) is permissible.  R.R.O. 1990, Reg. 1015, s. 117 (3).


118.  Clients’ free credit balances, where satisfactory arrangements concerning bonding or insurance have not been made and approved by the Commission, shall be deposited in a client’s trust account and properly identified forthwith upon their receipt by the registrant.  R.R.O. 1990, Reg. 1015, s. 118.


119.  Subscriptions or prepayments held pending investment by mutual fund dealers, securities advisers or investment counsel shall be segregated in a trust account and not commingled with the assets of the dealer, adviser or counsel.  R.R.O. 1990, Reg. 1015, s. 119.


120.  (1)  Where a registrant maintains a securities account and a commodity futures account for the same client and where the securities account contains a free credit balance and the commodity futures account contains a debit balance of $5,000 or more, the registrant shall transfer to the commodity futures account as much of the free credit balance in the securities account as is necessary to eliminate or, if the free credit balance is less than the debit balance, to reduce to the greatest extent possible the debit balance in the commodity futures account.  R.R.O. 1990, Reg. 1015, s. 120 (1).


(2)  Subsection (1) does not apply to a registrant in respect of a client’s securities and commodity futures accounts where the client has directed the registrant, in writing or orally, if subsequently confirmed in writing,


(a)
to transfer an amount that is less than the amount otherwise required to be transferred under that subsection; or


(b)
not to transfer any amount,

from the securities account to the commodity futures account.  R.R.O. 1990, Reg. 1015, s. 120 (2).


(3)  For the purposes of this section, “free credit balance” does not include money in a client’s securities account that is committed to be used on a specific settlement date as payment for securities where the registrant who maintains the securities account prepares financial statements on a settlement date basis.  R.R.O. 1990, Reg. 1015, s. 120 (3).


121.  A registrant who maintains a securities account and a commodity futures account for the same client may make a transfer of any amount of a free credit balance from the securities account to the commodity futures account of the client if,


(a)
the transfer is made in accordance with a written agreement between the registrant and the client; and


(b)
the transfer is not a transfer referred to in section 120.  R.R.O. 1990, Reg. 1015, s. 121.


122.  The Director may exempt registrants who are members of the Ontario District of the Investment Dealers’ Association of Canada or The Toronto Stock Exchange from compliance with sections 115 to 121 where the Director is satisfied that the registrant is subject to requirements imposed by one or both of those organizations that provide protection for clients at least equal to that under the said sections 116 to 121.  R.R.O. 1990, Reg. 1015, s. 122.

Conditions of Registration — Statements of Account and Portfolio


123.  (1)  Subject to subsection (5), a dealer shall send a statement of account to each client at the end of each month in which the client has effected a transaction, where there is a debit or credit balance or securities held.  R.R.O. 1990, Reg. 1015, s. 123 (1).


(2)  Subject to subsection (5), where a client has not effected a transaction but there are either funds or securities held by the dealer on a continuing basis, the dealer shall forward a statement of account to the client showing any debit or credit balance and the details of any securities held or owned not less than once every three months.  R.R.O. 1990, Reg. 1015, s. 123 (2).


(3)  The Director may vary subsections (1) and (2) as they apply to any dealer.  R.R.O. 1990, Reg. 1015, s. 123 (3).


(4)  The statements required by subsections (1) and (2) must list the securities held for the client and indicate clearly which securities are held for safekeeping or in segregation.  R.R.O. 1990, Reg. 1015, s. 123 (4).


(5)  A mutual fund dealer is not required to comply with subsections (1) and (2) where a statement of account is sent to each client not less frequently than once every twelve months, showing the number and market value at the date of purchase or redemption of securities purchased or redeemed during the period since the date of the last statement sent under this subsection and showing the total market value of all securities of the mutual fund held by the client at the date of the statement.  R.R.O. 1990, Reg. 1015, s. 123 (5).


(6)  Except where the client has expressly directed otherwise, every portfolio manager shall send to each client not less than once every three months, a statement of the portfolio of such client under the portfolio manager’s management.  R.R.O. 1990, Reg. 1015, s. 123 (6).

Conditions of Registration — Proficiency Requirements


124.  Revoked:  O. Reg. 468/00, s. 2.


125.  Revoked:  O. Reg. 1/99, s. 1.


126.  Revoked:  O. Reg. 468/00, s. 3.


127.  (1)  Subject to subsection (2), no individual shall be granted registration or renewal of registration as a salesperson unless the individual is employed full-time as a salesperson.  R.R.O. 1990, Reg. 1015, s. 127 (1).


(2)  Subsection (1) does not apply to an individual granted registration or renewal of registration where,


(a)
the individual is a part-time student enrolled in a business, commercial or financial course;


(b)
the individual is a full-time student enrolled in a business, commercial or financial course and satisfies the Director that he or she has a present intention of continuing a career in the investment business;


(c)
the individual is otherwise employed for six months or less during the calendar year and while so employed is not employed as a salesperson;


(d)
the individual is carrying on a hobby, recreational or cultural activity which in the opinion of the Director will not interfere with the individual’s duties and responsibilities as a salesperson;


(e)
in the case of a salesperson employed by a mutual fund dealer, the area in which the individual is to be employed is in the opinion of the Director so remote and sparsely populated that full-time employment as a salesperson is not economically feasible;


(f)
the individual holds a licence as an insurance agent under the Insurance Act or a licence as an investment contract sales agent under the Investment Contracts Act and is in the employ or under the sponsorship of the dealer who proposes to employ the individual;


(g)
with the written consent of the dealer employing the individual and the Director, the individual is employed outside normal working hours and there is no conflict of interest arising from the individual’s duties as a salesperson and the individual’s outside employment;


(h)
the individual is carrying on an activity which in the opinion of the Director and the employer will not in the circumstances interfere with his or her duties and responsibility as a salesperson and there is no conflict of interest arising from the individual’s duties as a salesperson and his or her outside activity; or


(i)
the individual is registered under the Commodity Futures Act.  R.R.O. 1990, Reg. 1015, s. 127 (2).


128.  Revoked:  O. Reg. 393/01, s. 1.

129.  Revoked:  O. Reg. 16/03, s. 1.
Renewals of Registration


130.  (1)  Subject to subsections (2) and (2.1) and except as otherwise provided in Ontario Securities Commission Rule 31-502 Proficiency Requirements for Registrants, every registration and renewal of registration is suspended at the end of the day preceding the first anniversary of the granting of the registration or renewal of registration, as the case may be.  R.R.O. 1990, Reg. 1015, s. 130 (1); O. Reg. 249/92, s. 3 (1); O. Reg. 468/00, s. 4.


(2)  The registration or renewal of registration of every salesperson, partner and officer of a registered dealer is suspended at the same time as the registration or renewal of registration of the registered dealer is suspended.  R.R.O. 1990, Reg. 1015, s. 130 (2).


(2.1)  In the event of an amalgamation or merger of two or more registrants, the registration or renewal of registration of the successor registrant is suspended at the end of the day preceding the first anniversary of the latest of the dates on which registration or renewal of registration was granted to each of the predecessor registrants.  O. Reg. 249/92, s. 3 (2).


(3)  Every application for renewal of registration shall be filed no later than thirty days before the date on which the registration or renewal of registration is suspended.  R.R.O. 1990, Reg. 1015, s. 130 (3).


131.  (1)  Subject to subsection (2), the registration of a registered dealer, salesperson, partner or officer that is suspended under section 130 expires on the second anniversary of the suspension unless, in the interim, an application for renewal satisfactory to the Director is filed.  R.R.O. 1990, Reg. 1015, s. 131 (1).


(2)  Where a hearing is commenced under section 27 of the Act, the registration of the registered dealer, salesperson, partner or officer that has been suspended under section 130 continues in suspension until a decision has been made by the Commission.  R.R.O. 1990, Reg. 1015, s. 131 (2).


132.  (1)  Unless the Director permits or requires otherwise, and, subject to subsection (2), every application for renewal of registration as a dealer, adviser or underwriter shall be by way of a letter filed with the Director requesting renewal of registration.  R.R.O. 1990, Reg. 1015, s. 132 (1).


(2)  Subject to subsection (3), where the information filed by the applicant in the last application for registration has changed and particulars of such change have not been filed with the Commission as an application for amendment or renewal of registration, an application for renewal of registration shall be prepared in accordance with Form 5.  R.R.O. 1990, Reg. 1015, s. 132 (2).


(3)  Where the information that has changed is that required in an exhibit required by clause (b) of Item 10 of Form 3 and is for a person in respect of whom a similar exhibit has been filed by the applicant with a Securities Commission or Administrator in a province or territory of Canada in which the principal office of the applicant is situate, the exhibit is not required for the person, where the full name of the person and the place that the exhibit has been so filed are stated.  R.R.O. 1990, Reg. 1015, s. 132 (3).


133.  (1)  Unless the Director permits or requires otherwise, and subject to subsection (2), an application for renewal of registration as a salesperson shall be by way of letter filed with the Director requesting renewal of registration.  R.R.O. 1990, Reg. 1015, s. 133 (1).


(2)  Where the information filed by the applicant in the last application for registration has changed and particulars of such change have not been filed with the Commission as an application for amendment or renewal of registration, an application for renewal of registration shall be prepared in accordance with Form 6.  R.R.O. 1990, Reg. 1015, s. 133 (2).

Examination


134.  A summons for an examination under section 31 of the Act shall be in Form 8.  R.R.O. 1990, Reg. 1015, s. 134.

Amendments to Registration


135.  Upon receipt and review of a notice to the Director under Multilateral Instrument 33-109 Registration Information, the Director may require an application for amendment of registration prepared in accordance with Form 7.  O. Reg. 16/03, s. 2.


136.  Revoked:  O. Reg. 16/03, s. 3.

137.  Every escrow agreement referred to in paragraph 14 of subsection 35 (2) of the Act shall be in accordance with Form 17.  R.R.O. 1990, Reg. 1015, s. 137.


138.  Every transferee of shares that are subject to the escrow agreement shall sign an acknowledgment in accordance with Form 19 and file it within ten days after the date of the Commission’s consent to a transfer in escrow.  R.R.O. 1990, Reg. 1015, s. 138.

Reporting to Ontario Securities Commission


139.  Every adviser, mutual fund dealer and scholarship plan dealer shall deliver to the Commission within ninety days after the end of its financial year a copy of its financial statements for the financial year.  R.R.O. 1990, Reg. 1015, s. 139.


140.  The financial statements required to be delivered under section 139 shall include,


(a)
an income statement, a statement of surplus and a statement of changes in financial position, each for the financial year; and


(b)
a balance sheet as at the end of the financial year, signed by one director of the registrant.  R.R.O. 1990, Reg. 1015, s. 140.


141.  Every mutual fund dealer and scholarship plan dealer shall deliver to the Commission within ninety days after the end of its financial year a report prepared in accordance with Statement C of Form 9.  R.R.O. 1990, Reg. 1015, s. 141.


142.  Every securities dealer and underwriter that is not a member in good standing of a self-regulatory body referred to in section 20 of the Act shall deliver to the Commission within ninety days after the end of its financial year a report prepared in accordance with Form 9.  R.R.O. 1990, Reg. 1015, s. 142.


143.  Form 10 may be used as a guideline for the purpose of assisting in the auditing of the financial statements of a portfolio manager.  R.R.O. 1990, Reg. 1015, s. 143.


144.  The report required by section 142 shall be audited in accordance with generally accepted auditing standards and the audit requirements published by the Commission.  R.R.O. 1990, Reg. 1015, s. 144.


145.  (1)  Every registrant that is not a member in good standing of a self-regulatory body referred to in section 20 of the Act shall issue a direction to its auditor instructing the auditor to conduct any audit requested by the Commission or the Director during its registration and shall deliver a copy of the direction to the Commission,


(a)
with its application for registration; and


(b)
immediately after the registrant changes its auditor.  R.R.O. 1990, Reg. 1015, s. 145 (1).


(2)  Where the Commission or the Director requests an auditor to conduct an audit of the financial affairs of a registrant in accordance with a direction referred to in subsection (1), all fees related to the audit shall be paid by the registrant.  R.R.O. 1990, Reg. 1015, s. 145 (2).


146.  Every audit under section 21 of the Act shall relate to the affairs of the registrant and shall be performed in accordance with generally accepted auditing standards and the audit requirements published by the Commission.  R.R.O. 1990, Reg. 1015, s. 146.


147.  (1)  Every report of an auditor under section 21 of the Act shall be prepared in accordance with generally accepted auditing standards.  R.R.O. 1990, Reg. 1015, s. 147 (1).


(2)  No registrant shall withhold, destroy or conceal any information or documents or otherwise fail to cooperate with a reasonable request made by an auditor of a registrant in the course of an audit under section 21 of the Act.  R.R.O. 1990, Reg. 1015, s. 147 (2).

Further Exemptions from Registration Requirements


148.  Registration is not required as an adviser by a broker or investment dealer acting as a portfolio manager where,


(a)
The Toronto Stock Exchange, in the case of a broker, or the Investment Dealers’ Association of Canada, in the case of an investment dealer, as the self-regulatory body to whose discipline the broker or investment dealer is subject, has passed by-laws or regulations that,


(i)
govern the activities of its members as portfolio managers,


(ii)
impose standards and conditions applicable to all members managing the investment portfolios of clients through discretionary authority granted by the clients, and


(iii)
together with any amendments thereto, have been approved by the Commission as the substantial equivalent of the requirements and conditions of registration for portfolio managers;


(b)
The Toronto Stock Exchange or the Investment Dealers’ Association of Canada, as the case may be, has,


(i)
recognized certain activities of the broker or investment dealer as being the equivalent of those of a portfolio manager and has so advised the Commission, and


(ii)
with respect to the broker or investment dealer, provided the Commission with,


(A)
the names of any partner, director, officer or employee designated and approved pursuant to the applicable by-laws or regulations, to make investment decisions on behalf of or to offer advice to clients, and


(B)
any changes made from time to time in the designation and approval of any partner, director, officer or employee; and


(c)
the designated and approved individuals referred to in clause (b), who are resident in Ontario, are registered, designated or approved to trade in securities under section 25 of the Act.  R.R.O. 1990, Reg. 1015, s. 148.


149.  Revoked:  O. Reg. 424/01, s. 1.


150.  For the purposes of clause (e) of paragraph 1 of subsection 35 (2) of the Act, the Asian Development Bank and the Inter-American Development Bank shall,


(a)
file with the Commission copies of its annual report to its Board of Governors and copies of its charter documents and any material modifications and amendments thereto; and


(b)
file with the Commission, prior to the initial trade by it of its securities in Ontario, and thereafter, the material that it would be required to file with the Securities and Exchange Commission of the United States of America if all trades of such securities made by it in Ontario had been made in the United States of America; and


(c)
advise the Commission in writing if its,


(i)
filing requirements with, or


(ii)
exemptions from legislation administered by,

the Securities and Exchange Commission of the United States of America are suspended, revoked or substantially amended.  R.R.O. 1990, Reg. 1015, s. 150.


151.  Registration is not required in respect of a trade,


(a)
Revoked:  O. Reg. 662/98, s. 1.


(b)
by a liquidator under the Canada Business Corporations Act or by a sheriff under the Execution Act;


(c)
made through the facilities of a stock exchange recognized by the Commission for the purposes of this section, where,


(i)
the trade is effected in whole or part by means of telephone or other telecommunications equipment linking the facilities of that stock exchange with the facilities of another stock exchange recognized by the Commission for the purposes of this section,


(ii)
the trade is made in a security of a class or type designated by the Commission as exempt for the purposes of this section, and


(iii)
each of the parties to the trade is registered as a dealer, or in a similar capacity, under the securities legislation of a province or territory of Canada;


(d)
by a trust corporation registered under the Loan and Trust Corporations Act where the trade is made through its offices in the securities of a mutual fund promoted, managed and administered by such trust corporation provided no sales or other acquisition charges are levied;


(e)
by a person or company with a registered dealer acting as principal;


(f)
in a bond or debenture by way of an unsolicited order given to a bank listed in Schedule I or II to the Bank Act (Canada) or to a trust corporation registered under the Loan and Trust Corporations Act provided that the bank or trust corporation is acting as principal and the bond or debenture is acquired by the bank or trust corporation for purposes of the trade from, or sold by the bank or trust corporation following the trade to, a registered dealer; or


(g)
made by a person, company or security holder referred to in the definition of “take-over bid” in subsection 88 (1) of the Act, in clause 89 (1) of the Act in securities that are being disposed of to a person or company making a cash or share exchange take-over bid.  R.R.O. 1990, Reg. 1015, s. 151; O. Reg. 662/98, s. 1.

PART VI
OVER-THE-COUNTER TRADING

General


152.  In this Part,

“approved market-maker” means a registered dealer who is approved under this Regulation to act as a market-maker in a security;

“COATS security” means,


(a)
a share of a company,


(b)
a right or warrant, but not an option, to purchase a share of a company, or


(c)
any combination of a share of a company and a right or warrant, but not an option, to purchase a share of a company,

but does not include,


(d)
a security that under subsection 35 (2) of the Act is exempt from registration, 


(d.1)
a security of a closely-held issuer as defined in section 1.1 of Ontario Securities Commission Rule 45-501 Exempt Distributions, or


(e)
a security that is traded on a marketplace as defined in National Instrument 21-101 Marketplace Operation;

“COAT System” means the system developed for trading in the over-the-counter market and known as the Canadian Over-the-Counter Automated Trading System.  R.R.O. 1990, Reg. 1015, s. 152; O. Reg. 393/01, s. 2; O. Reg. 424/01, s. 2.


153.  The Commission, itself or through an agent, shall operate the COAT System and for such purpose it shall develop computer software and provide and operate computer facilities.  R.R.O. 1990, Reg. 1015, s. 153.

Trade Reporting


154.  (1)  Every purchase or sale in Ontario of a COATS security made by a registered dealer, as principal or agent, shall be reported on the COAT System except a trade that is,


(a)
made through the facilities of a stock exchange or other organized market recognized by the Commission for the purpose of this Part;


(b)
a distribution by or on behalf of an issuer; or


(c)
a trade made in reliance on an exemption set out in section 2.3 of Ontario Securities Commission Rule 45-501 Exempt Distributions.  R.R.O. 1990, Reg. 1015, s. 154 (1); O. Reg. 424/01, s. 3.


(2)  Every purchase or sale in a COATS security that is required to be reported under subsection (1) shall be reported on the COAT System in accordance with the following provisions:


1.
The registered dealer, if any, through or by whom the sale is made shall report the trade.


2.
Where the sale is not made by or through a registered dealer, the registered dealer by or through whom the purchase is made shall report the trade.


3.
The report shall be made in accordance with the requirements of the COAT System.  R.R.O. 1990, Reg. 1015, s. 154 (2).

Market-Making


155.  (1)  A registered dealer, other than a security issuer, mutual fund dealer or scholarship plan dealer, may apply to the Director for approval to act as a market-maker in a COATS security of a class that trades in Ontario.  R.R.O. 1990, Reg. 1015, s. 155 (1).


(2)  An application for approval to act as a market-maker in a security shall be in Form 41 and shall be filed with the Director.  R.R.O. 1990, Reg. 1015, s. 155 (2).


156.  (1)  A registered dealer shall not post quotations for a security on the COAT System,


(a)
unless the dealer has been approved by the Director to act as a market-maker in the security;


(b)
until the day and time set out in the Director’s approval; and


(c)
unless the Director has determined that it is not contrary to the public interest for the security to be quoted on the COAT System.  R.R.O. 1990, Reg. 1015, s. 156 (1).


(2)  Once an approved market-maker has posted a quotation on the COAT System with respect to a security, the market-maker, so long as it is an approved market-maker in the security, shall make continuous and uninterrupted quotations with respect to the security from 9.30 a.m. to 5.00 p.m. on any day that is not a Saturday or holiday and, where it does not make continuous and uninterrupted quotes, it shall be deemed to have ceased being an approved market-maker in the security.  R.R.O. 1990, Reg. 1015, s. 156 (2).


(3)  An approved market-maker shall not quote an ask price for a security on the COAT System unless a bid price for the security is also quoted by the market-maker.  R.R.O. 1990, Reg. 1015, s. 156 (3).

General


157.  The Director may direct registered dealers to discontinue quoting or trading, or both, in a security in which a trade would be reportable on the COAT System in order to assist in the dissemination of information and to re-establish orderly trading.  R.R.O. 1990, Reg. 1015, s. 157.


158.  Every registered dealer shall pay the applicable COAT System fees.  R.R.O. 1990, Reg. 1015, s. 158.


159.  (1)  The forms, fees and other requirements of the Commission’s agent in the operation of the COAT System, including the fees charged to commercial vendors of information for information reported thereon, are subject to the approval of the Commission and the forms, fees and other requirements, and any amendment to any of them, shall be published by the Commission in the month following the approval.  R.R.O. 1990, Reg. 1015, s. 159 (1).


(2)  The Commission may inspect all books, documents, correspondence and other records of any description maintained in relation to the COAT System by a registered dealer and by the Commission’s agent.  R.R.O. 1990, Reg. 1015, s. 159 (2).

PART VII
ONTARIO SECURITIES COMMISSION PROCEDURE AND RELATED MATTERS

Endorsement of Warrants


160.  The endorsement of a warrant by a provincial judge or justice of Ontario provided for by section 125 of the Act shall be in accordance with Form 39.  R.R.O. 1990, Reg. 1015, s. 160; O. Reg. 80/95, s. 14; O. Reg. 56/04, s. 6.

Execution and Certification of Documents


161.  Except as otherwise provided in the Act, section 11, 174 or 181 of this Regulation, Ontario Securities Commission Rule 55-502 Facsimile Filing or Delivery of Section 109 Reports, National Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI) or National Instrument 71-102 Continuous Disclosure and Other Exemptions Relating to Foreign Issuers,

(a)
every document required or permitted to be filed with the Commission by an individual that is required to be signed or certified shall be manually signed and shall include below the signature the name of the individual in typewritten or printed form;


(b)
subject to clause (c) every document required or permitted to be filed with the Commission by a company or person, other than an individual, that is required to be signed or certified, shall be manually signed by an officer or director of the company or person or, subject to clause (d), by the attorney or agent of such person or company and shall include below the signature the name of the officer, director, attorney or agent in a typewritten or printed form;


(c)
where a partner signs or certifies on behalf of a professional partnership, the partner is not required to sign his or her name but if an individual other than a partner signs or certifies, the individual shall sign his or her name manually and the name of the individual shall be included below his or her signature in typewritten or printed form; and


(d)
where a document required or permitted to be filed with the Commission by an individual, company or person has been executed by an attorney or agent of the individual, company or person, a duly completed power of attorney or document of authority authorizing the signing of the document shall be filed with the document unless the Director permits the filing of the document without the power of attorney or document of authority.  R.R.O. 1990, Reg. 1015, s. 161; O. Reg. 80/95, s. 15; O. Reg. 166/98, s. 1; O. Reg. 388/01, s. 1; O. Reg. 57/04, s. 1.

Fees and Filing


162.  (1)  Revoked:  O. Reg. 165/98, s. 1.


(2)  Where any material that is filed is not prepared in accordance with the Act or this Regulation, the Director may, or the Commission may require the Director to, return the material to the person or company that is required to comply with the provisions.  R.R.O. 1990, Reg. 1015, s. 162 (2).


(3)  Where any material is returned to a person or company under subsection (2), the fee paid upon the filing of the material shall not be refunded without the consent of the Commission.  R.R.O. 1990, Reg. 1015, s. 162 (3).

Investigations


163.  The following practices and procedures apply to investigations conducted under the Act:


1.
Every summons issued by a person under subsection 11 (4) or section 13 of the Act shall be served personally on the individual summoned who shall be paid the like fees and allowances for his or her attendance before the person as are paid for the attendance of a witness summoned to attend before the Supreme Court.


2.
Every summons to a witness to appear before a person appointed to make an investigation under section 11 or 13 of the Act shall be in Form 1.


3.
The service of a summons on a witness, the payment or tender of fees and allowances to the witness and the service of a notice on a witness may be proved by an affidavit in Form 2.  R.R.O. 1990, Reg. 1015, s. 163.

PART VIII
INSIDER TRADING

General


164.  The disclosure required by section 40 of the Act with respect to a person or company that would be an insider of the adviser if the adviser were a reporting issuer is required only where such person or company participates in the formulation of, or has access prior to implementation to, investment decisions made on behalf of or the advice given to clients of the adviser.  R.R.O. 1990, Reg. 1015, s. 164.


165.  Revoked:  O. Reg. 13/96, s. 1.


166.  Despite subsection 107 (1) of the Act, a person or company is not required to file a report on becoming an insider of an issuer where the person or company does not own or exercise control or direction over securities of the issuer.  R.R.O. 1990, Reg. 1015, s. 166.


167.  Every report required to be filed under section 108 of the Act shall be filed within ten days of the date of the transfer.  R.R.O. 1990, Reg. 1015, s. 167.


168.  Every report required to be filed under section 109 of the Act shall be prepared in accordance with Form 37.  R.R.O. 1990, Reg. 1015, s. 168.


169.  Every report required to be filed under section 117 of the Act shall be prepared in accordance with Form 38.  R.R.O. 1990, Reg. 1015, s. 169.


170.  For the purposes of section 107 of the Act,


(a)
a report filed by a company that includes securities beneficially owned or deemed to be beneficially owned by an affiliate or which includes changes in the affiliate’s beneficial ownership or deemed beneficial ownership of the securities shall be deemed to be a report filed by the affiliate and the affiliate need not file a separate report; or


(b)
a report filed by a person that includes the securities beneficially owned or deemed to be beneficially owned by a company controlled by the person or by an affiliate of the controlled company or that includes changes in the controlled company’s or affiliate’s beneficial ownership or deemed beneficial ownership of the securities shall be deemed to be a report filed by the controlled company or affiliate and the controlled company and affiliate need not file a separate report.  R.R.O. 1990, Reg. 1015, s. 170.


171.  (1)  Where there are one or more executors, administrators or other personal representatives of an estate, referred to in this section as an executor, the reporting requirements of this Part shall be deemed to be satisfied as they apply to,


(a)
a co-executor; and


(b)
the directors and senior officers of an executor or co-executor,

where the applicable report is filed by a co-executor or by the executor in respect of securities owned by the estate.  R.R.O. 1990, Reg. 1015, s. 171 (1).


(2)  Subsection (1) only applies to reporting requirements that arise solely from the capacity of co-executor or director or senior officer of an executor or co-executor.  R.R.O. 1990, Reg. 1015, s. 171 (2).


172.  Revoked:  O. Reg. 126/01, s. 1.


173.  (1)  A person or company that is required under this Part and under Part XXI of the Act to file a report prepared in accordance with Form 36 shall be deemed to have complied with such requirements if a report prepared in accordance with Form 55-102 F6 (made under National Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI)) is filed in a Canadian jurisdiction other than Ontario with a securities commission or other agent that has been designated by the Commission for the purpose of accepting such filings.  R.R.O. 1990, Reg. 1015, s. 173; O. Reg. 388/01, s. 2 (1).


(2)  This section does not apply to insiders who are required by National Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI) to file the report in electronic format.  O. Reg. 388/01, s. 2 (2).


174.  (1)  A report prepared in accordance with Form 55-102 F6 (made under National Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI)) that is filed with the Commission may contain the facsimile signature of the individual, officer, director, agent or attorney required to sign the form, if an original manually signed copy is filed concurrently with a securities commission in Canada designated by the Commission for the purpose of accepting such filings.  R.R.O. 1990, Reg. 1015, s. 174; O. Reg. 388/01, s. 3 (1).


(2)  This section does not apply to insiders who are required by National Instrument 55-102 System for Electronic Disclosure by Insiders (SEDI) to file the report in electronic format.  O. Reg. 388/01, s. 3 (2).

Insider Trading


175.  (1)  A person or company that purchases or sells securities of a reporting issuer with knowledge of a material fact or material change with respect to the reporting issuer that has not been generally disclosed is exempt from subsection 76 (1) of the Act and from liability under section 134 of the Act, where the person or company proves that,


(a)
no director, officer, partner, employee or agent of the person or company who made or participated in making the decision to purchase or sell the securities of the reporting issuer had actual knowledge of the material fact or material change; and


(b)
no advice was given with respect to the purchase or sale of the securities to the director, officer, partner, employee or agent of the person or company who made or participated in making the decision to purchase or sell the securities by a director, partner, officer, employee or agent of the person or company who had actual knowledge of the material fact or the material change,

but this exemption is not available to an individual who had actual knowledge of the material fact or change.  R.R.O. 1990, Reg. 1015, s. 175 (1).


(2)  A person or company that purchases or sells securities of a reporting issuer with knowledge of a material fact or material change with respect to the reporting issuer that has not been generally disclosed is exempt from subsection 76 (1) of the Act and from liability under section 134 of the Act, where the person or company proves that,


(a)
the purchase or sale was entered into as agent of another person or company pursuant to a specific unsolicited order from that other person or company to purchase or sell;


(b)
the purchase or sale was made pursuant to participation in an automatic dividend reinvestment plan, share purchase plan or other similar automatic plan that was entered into by the person or company prior to the acquisition of knowledge of the material fact or material change; or


(c)
the purchase or sale was made to fulfil a legally binding obligation entered into by the person or company prior to the acquisition of knowledge of the material fact or material change.  R.R.O. 1990, Reg. 1015, s. 175 (2).


(3)  In determining whether a person or company has sustained the burden of proof under subsection (1), it shall be relevant whether and to what extent the person or company has implemented and maintained reasonable policies and procedures to prevent contraventions of subsection 76 (1) of the Act by persons making or influencing investment decisions on its behalf and to prevent transmission of information concerning a material fact or material change contrary to subsection 76 (2) or (3) of the Act.  R.R.O. 1990, Reg. 1015, s. 175 (3).


(4)  A person or company who purchases or sells a security of a reporting issuer as agent or trustee for a person or company who is exempt from subsection 76 (1) of the Act and from liability under section 134 of the Act by reason of clause (2) (b) or (c), is also exempt from subsection 76 (1) of the Act and from liability under section 134 of the Act.  R.R.O. 1990, Reg. 1015, s. 175 (4).


(5)  A person or company is exempt from subsections 76 (1), (2) and (3) of the Act where the person or company proves that such person or company reasonably believed that,


(a)
the other party to a purchase or sale of securities; or


(b)
the person or company informed of the material fact or material change,

as the case may be, had knowledge of the material fact or material change.  R.R.O. 1990, Reg. 1015, s. 175 (5).

Part IX (ss. 176-181) Revoked:  O. Reg. 215/05, s. 6.

PART X
TAKE-OVER BIDS AND ISSUER BIDS


182.  Revoked:  O. Reg. 222/00, s. 1.


183.  (1)  For the purposes of Part XX of the Act, “market price” of a class of securities, as to which there is a published market, at any date, is an amount equal to the simple average of the closing price of securities of that class for each of the business days on which there was a closing price falling not more than twenty business days before that date.  R.R.O. 1990, Reg. 1015, s. 183 (1).


(2)  Where a published market does not provide a closing price, but provides only the highest and lowest prices of securities traded on a particular day, the market price of the securities, at any date, is an amount equal to the average of the simple averages of the highest and lowest prices for each of the business days on which there were highest and lowest prices falling not more than twenty business days before that date.  R.R.O. 1990, Reg. 1015, s. 183 (2).


(3)  Where there is more than one published market for a security, the market price for the purposes of subsections (1) and (2) shall be determined as follows:


1.
If only one of the published markets is in Canada, the market price shall be determined solely by reference to that market.


2.
If there is more than one published market in Canada, the market price shall be determined solely by reference to the published market in Canada on which the greatest volume of trading in the particular class of securities occurred during the twenty business days preceding the date as of which the market price is being determined.


3.
If there is no published market in Canada, the market price shall be determined solely by reference to the published market on which the greatest volume of trading in the particular class of securities occurred during the twenty business days preceding the date as of which the market price is being determined.  R.R.O. 1990, Reg. 1015, s. 183 (3).


(4)  Where there has been trading of securities in a published market for fewer than ten of the twenty business days preceding the date as of which the market price of the securities is being determined, the market price shall be the average of the following prices established for each of the twenty business days preceding that date,


(a)
the average of the bid and ask prices for each day on which there was no trading; and


(b)
the closing price of securities of the class for each day that there has been trading, if the published market provides a closing price; or


(c)
the average of the highest and lowest prices of securities of that class for each day that there has been trading, if the published market provides only the highest and lowest prices of securities traded on a particular day.  R.R.O. 1990, Reg. 1015, s. 183 (4).


(5)  Despite subsection (1), (2), (3) or (4), for the purposes of clause 93 (1) (b) of the Act, where an offeror acquires securities on a published market, the market price for those securities shall be the price of the last board lot of securities of that class purchased, before the acquisition by the offeror, by a person or company that was not acting jointly or in concert with the offeror.  R.R.O. 1990, Reg. 1015, s. 183 (5).


184.  A take-over bid is exempt from sections 95 to 100 of the Act for securities in respect of which there is no published market if,


(a)
purchases are made from not more than five persons or companies in the aggregate, including persons or companies outside of Ontario; and


(b)
the bid is not made generally to security holders of the class of securities that is the subject of the bid.  R.R.O. 1990, Reg. 1015, s. 184.


185.  (1)  Subsection 94 (2) of the Act is not applicable to an agreement between a security holder and an offeror to the effect that the security holder will tender the security holder’s securities to a formal take-over bid made by the offeror in accordance with the terms and conditions of the bid.  R.R.O. 1990, Reg. 1015, s. 185 (1).


(2)  Subsection 94 (8) of the Act does not apply to prohibit the issue of securities by an issuer pursuant to a stock dividend plan, dividend reinvestment plan, employees’ stock purchase plan or other similar plan, even though the issuer is making an issuer bid.  R.R.O. 1990, Reg. 1015, s. 185 (2).


(3)  For the purpose of clause 94 (1) (c) of the Act, an associate of a security holder referred to in that clause does not include a person or company who is not acting jointly or in concert with the security holder.  R.R.O. 1990, Reg. 1015, s. 185 (3).


186.  Subsection 94 (5) of the Act does not apply so as to affect the consideration offered or the number of securities offered to be acquired under a formal take-over bid where the prior transaction was an acquisition pursuant to a distribution as defined in clause (a) or (b) of the definition of “distribution” in subsection 1 (1) of the Act.  R.R.O. 1990, Reg. 1015, s. 186.


187.  (1)  A notice of intention to make an issuer bid as required by clause 93 (3) (f) of the Act shall contain the information prescribed in Form 31.  R.R.O. 1990, Reg. 1015, s. 187 (1).


(2)  A notice of intention referred to in subsection (1) shall be filed and a press release in respect thereof issued at least five days before the commencement of the issuer bid.  R.R.O. 1990, Reg. 1015, s. 187 (2).


188.  A press release that is required by clause 94 (3) (c) of the Act shall disclose in respect of the class of securities subject to the bid and each class of securities convertible into securities of that class purchased through the facilities of the stock exchange,


(a)
the name of the purchaser;


(b)
where the purchaser is a person or company referred to in clause 94 (1) (b) or (c) of the Act, the relationship of the purchaser and the offeror;


(c)
the number of securities purchased by the purchaser on that day;


(d)
the highest price paid for the securities by the purchaser on that day;


(e)
the aggregate number of securities purchased through the facilities of the stock exchange by the purchaser during the currency of the bid;


(f)
the average price paid for the securities that were purchased by the purchaser through the facilities of the stock exchange during the currency of the bid; and


(g)
the total number of securities owned by the purchaser as of the close of business of the stock exchange on that day.  R.R.O. 1990, Reg. 1015, s. 188.


189.  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System,


(a)
a take-over bid circular shall contain the information prescribed in Form 32;


(b)
an issuer bid circular shall contain the information prescribed in Form 33;


(c)
a directors’ circular shall contain the information prescribed in Form 34; and


(d)
a director’s or officer’s circular shall contain the information prescribed in Form 35.  O. Reg. 80/95, s. 22; O. Reg. 568/98, s. 13.


190.-192.  Revoked:  O. Reg. 80/95, s. 22.


193.  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, a notice of change or variation in respect of a take-over bid or issuer bid as required by subsection 98 (2) of the Act shall contain,


(a)
a description of the change in the information contained in the circular or of the variation in the terms of the take-over bid or the issuer bid, as the case may be;


(b)
the date of the change in the information contained in the circular or the variation in the terms of the bid;


(c)
the date up to which securities may be deposited;


(d)
the date by which securities deposited must be taken up by the offeror; and


(e)
the rights of withdrawal that are available to security holders,

and shall include a certificate duly signed and in the form required under Form 32 in the case of a take-over bid or Form 33 in the case of an issuer bid, amended to refer to the initial circular and all notices of change or variation thereto.  R.R.O. 1990, Reg. 1015, s. 193; O. Reg. 80/95, s. 23; O. Reg. 568/98, s. 14.


194.  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, a notice of change in respect of the information contained in a directors’ circular or a director’s or officer’s circular as required by subsection 99 (6) of the Act shall contain a description of the change in the information contained in the circular and shall include a certificate, duly signed and in the form required under Form 34 or 35, as the case may be, amended to refer to the initial directors’ or director’s or officer’s circular and all notices of change thereto.  R.R.O. 1990, Reg. 1015, s. 194; O. Reg. 80/95, s. 24; O. Reg. 568/98, s. 15.


195.  (1)  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, no variation in the terms of a bid may be made after the expiry of the deposit period, except the waiver by the offeror of a condition that is specifically stated in the bid as being waivable at the sole option of the offeror.  R.R.O. 1990, Reg. 1015, s. 195 (1); O. Reg. 80/95, s. 25; O. Reg. 568/98, s. 16.


(2)  Section 98 of the Act does not apply so as to require a notice of variation with respect to a waiver referred to in subsection (1) after the deposit period where the consideration offered for the securities that are subject to the bid consists solely of cash, but a press release with respect to the waiver must be issued within five days after the deposit period.  R.R.O. 1990, Reg. 1015, s. 195 (2).


(3)  In this section,

“deposit period” means the period, including any extension, during which securities may be deposited pursuant to the bid.  R.R.O. 1990, Reg. 1015, s. 195 (3).


196.  The consent of every solicitor, auditor, accountant, engineer, appraiser or any other person or company whose profession or business gives authority to a statement made by such person or company to the use of a report, appraisal or statement of such person or company included in or accompanying a take-over bid circular, issuer bid circular, directors’ circular, director’s or officer’s circular or any notice of change or variation to the foregoing, shall be filed with the Commission.  R.R.O. 1990, Reg. 1015, s. 196.


197.  Revoked:  O. Reg. 133/00, s. 1. 

198.  A press release required under section 102 of the Act shall be authorized by a senior officer of the offeror and shall include in respect to the class of securities subject to the bid and each class of securities into which the securities of the class are subject to the bid are convertible,


(a)
the name of the offeror issuing the release;


(b)
the number of securities acquired by or over which the offeror and every person acting jointly or in concert with the offeror has acquired control or direction since the commencement of the bid;


(c)
the number of securities held by or over which the offeror and every person acting jointly or in concert with the offeror exercised control or direction after the transaction or occurrence giving rise to the press release;


(d)
the market where the transaction or occurrence took place; and


(e)
the purpose of the offeror and any person acting jointly or in concert with the offeror in effecting the transaction, including any future intention to increase the beneficial ownership, control or direction of the offeror and any person acting jointly or in concert with the offeror over securities of the offeree issuer.  R.R.O. 1990, Reg. 1015, s. 198.


199.  Revoked:  O. Reg. 133/00, s. 1. 

200.  (1)  Every take-over bid circular, issuer bid circular, directors’ circular and director’s or officer’s circular and any notice of change or variation to any such circular, shall contain a statement of the rights provided by section 131 of the Act relating to that document.  R.R.O. 1990, Reg. 1015, s. 200 (1).


(2)  If the take-over bid or issuer bid is made in Ontario and in another province or territory of Canada, inclusion in a circular or notice of the following statement shall be deemed to be compliance with subsection (1):

Securities legislation in certain of the provinces and territories of Canada provides security holders of the offeree issuer with, in addition to any other rights they may have at law, rights of rescission or to damages, or both, if there is a misrepresentation in a circular or notice that is required to be delivered to such security holders. However, such rights must be exercised within prescribed time limits. Security holders should refer to the applicable provisions of the securities legislation of their province or territory for particulars of those rights or consult with a lawyer.

R.R.O. 1990, Reg. 1015, s. 200 (2).


(3)  If the take-over bid or issuer bid is made in Ontario only, inclusion in a circular or notice of the following statement shall be deemed to be compliance with subsection (1):

Securities legislation in Ontario provides security holders of the offeree issuer with, in addition to any other rights they may have at law, rights of rescission or to damages, or both, if there is a misrepresentation in a circular or notice that is required to be delivered to such security holders. However, such rights must be exercised within prescribed time limits. Security holders should refer to the applicable provisions of Ontario securities legislation for particulars of those rights or consult with a lawyer.

R.R.O. 1990, Reg. 1015, s. 200 (3).


201.  (0.1)  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, the requirements of this section apply to a circular or notice required under Part XX of the Act.  O. Reg. 568/98, s. 17.


(1)  The information contained in a circular or notice required under Part XX of the Act shall be clearly presented and the statements made therein shall be divided into groups according to subject-matter and the various groups of statements shall be preceded by appropriate headings.  R.R.O. 1990, Reg. 1015, s. 201 (1).


(2)  The order of items in the appropriate form need not be followed.  R.R.O. 1990, Reg. 1015, s. 201 (2).


(3)  Where practical and appropriate, information in a circular or notice shall be presented in tabular form.  R.R.O. 1990, Reg. 1015, s. 201 (3).


(4)  All amounts required in a circular or notice shall be stated in figures.  R.R.O. 1990, Reg. 1015, s. 201 (4).


(5)  Information required by more than one applicable item in the appropriate form need not be repeated.  R.R.O. 1990, Reg. 1015, s. 201 (5).


(6)  No statement need be made in response to any item in the appropriate form that is inapplicable and negative answers to any item may be omitted except where expressly required by the applicable form.  R.R.O. 1990, Reg. 1015, s. 201 (6).


202.  Where the Director is satisfied upon evidence or submissions made to the Director that a chief executive officer or chief financial officer is, for adequate cause, not available to sign a certificate or notice required to be filed under Part XX of the Act, the Director may permit the certificate or notice to be signed by another responsible officer or director.  R.R.O. 1990, Reg. 1015, s. 202.


203.  Except as otherwise provided in National Instrument 71-101 The Multijurisdictional Disclosure System and in Ontario Securities Commission Rule 71-801 The Multijurisdictional Disclosure System, a circular or notice required under Part XX of the Act shall be filed in triplicate on the same date that it is first sent to security holders of the offeree.  R.R.O. 1990, Reg. 1015, s. 203; O. Reg. 80/95, s. 27; O. Reg. 568/98, s. 18.


203.1  Revoked:  O. Reg. 48/03, s. 1.


203.2  Revoked:  O. Reg. 48/03, s. 2.

PART XI
UNIVERSAL REGISTRATION

Interpretation


204.  (1)  In this Part,

“designated institution” means,


(a)
a financial intermediary,


(b)
the Federal Business Development Bank,


(c)
a subsidiary of any company referred to in clause (a) or (b), where the company beneficially owns all of the voting securities of the subsidiary,


(d)
the Government of Canada or any province or territory of Canada,


(e)
any municipal corporation or public board or commission in Canada,


(f)
a mutual fund, other than a private mutual fund, having net assets of at least $5,000,000,


(g)
a trusteed pension plan or fund sponsored by an employer for the benefit of its employees and having net assets of at least $5,000,000,


(h)
a registered dealer,


(i)
a company or person, other than an individual, that is an accredited investor as defined in section 1.1 of Ontario Securities Commission Rule 45-501 Exempt Distributions,


(j)
a person or company deemed to be a designated institution under subsection (2);

“financial intermediary” means,


(a)
a bank listed in Schedule I or II to the Bank Act (Canada),


(b)
a loan corporation or trust corporation registered under the Loan and Trust Corporations Act,


(c)
an insurance company licensed under the Insurance Act,


(d)
a credit union or caisse populaire incorporated or registered under the Credit Unions and Caisses Populaires Act,


(e)
a co-operative to which the Co-operative Corporations Act applies;

“foreign security” means,


(a)
a security, whether or not it is an interlisted security, issued by an issuer incorporated, formed or created under the laws of a jurisdiction other than Canada or any province or territory of Canada,


(b)
a security issued by a country other than Canada or by any political division of the country,


(c)
a security designated by the Commission under subsection (3) as a foreign security,

but does not include a security designated by the Commission under subsection (3) as a security that is not a foreign security;

“fully registered dealer” means a registered dealer described in paragraph 1, 5 or 9 of section 98;

“interlisted security” means a listed security that is listed and posted or otherwise available for trading on a stock exchange outside Canada, or other organized market outside Canada recognized by the Commission for the purposes of this Part;

“listed security” means a security listed and posted or accepted, conditionally or otherwise, for listing and posting on a stock exchange, or other organized market, in Canada recognized by the Commission for the purposes of this Part;

“market intermediary” means a person or company that engages or holds himself, herself or itself out as engaging in Ontario in the business of trading in securities as principal or agent, other than trading in securities purchased by the person or company for his, her or its own account for investment only and not with a view to resale or distribution, and, without limiting the generality of the foregoing, includes a person or company that engages or holds himself, herself or itself out as engaging in the business of,


(a)
entering into agreements or arrangements with underwriters or issuers, in connection with distributions of securities, to purchase or sell such securities,


(b)
participating in distributions of securities as a selling group member,


(c)
making a market in securities, or


(d)
trading in securities with accounts fully managed by the person or company as agent or trustee,

whether or not the person or company engages in trading in securities purchased for investment only;

“non-resident” means a non-resident as defined in section 212;

“selling group member” means, in respect of a distribution, a person or company whose interest in the distribution is limited to receiving the usual and customary distributor’s or seller’s commission payable by an underwriter or issuer.  R.R.O. 1990, Reg. 1015, s. 204 (1); O. Reg. 424/01, s. 4.


(2)  Where a portfolio manager or financial intermediary, acting as a trustee or agent for a person or company whose account is fully managed by it, purchases or sells securities on behalf of the person or company, the person or company shall be deemed to be a designated institution.  R.R.O. 1990, Reg. 1015, s. 204 (2).


(3)  The Commission may designate a security as a foreign security or designate a security not to be a foreign security where, in the opinion of the Commission, it is appropriate that the security be so designated because of the manner in which the issuer carries on its business or because of the relationships among the issuer and its affiliates.  R.R.O. 1990, Reg. 1015, s. 204 (3).


205.  Where this Part or Ontario Securities Commission Rule 31-503 Limited Market Dealers does not permit an unregistered market intermediary or a registered dealer to trade directly with a person or company, the unregistered market intermediary or registered dealer shall not arrange to trade indirectly with such a person or company by trading through any other person or company with whom the unregistered market intermediary or registered dealer is permitted to trade, whether the other person or company is acting as principal or agent.  R.R.O. 1990, Reg. 1015, s. 205; O. Reg. 149/98, s. 3.

Registration of Market Intermediaries


206.  (1)  The exemptions from registration contained in subsections 35 (1) and (2) of the Act or in any other Part of this Regulation are unavailable to a market intermediary except in respect of,


(a)
a trade referred to in paragraph 1, 6, 7, 8, 19, 20 or 22 of subsection 35 (1) of the Act;


(b)
a trade in securities referred to in paragraph 5, 6, 7, 10, 11, 12, 13 or 14 of subsection 35 (2) of the Act;


(c)
a trade in securities of a private mutual fund as defined in clause (a) of the definition of “private mutual fund” in subsection 1 (1) of the Act;


(d)
a trade referred to in clause 14 (c), 151 (b) or 151 (c); or


(e)
a trade in securities with a registered dealer that is an affiliate of the market intermediary.  R.R.O. 1990, Reg. 1015, s. 206 (1); O. Reg. 80/95, s. 28; O. Reg. 130/98, s. 3.


(2)  Subsection (1) does not apply so as to require registration by a lawyer or accountant where the performance of the service as a market intermediary is solely incidental to his or her principal business or occupation as a lawyer or accountant.  R.R.O. 1990, Reg. 1015, s. 206 (2).


207.  Revoked:  O. Reg. 149/98, s. 4.

International Dealer Registration


208.  (1)  An international dealer may act as a market intermediary solely for the purposes of,


(a)
carrying on in Ontario those activities, other than sales of securities, that are reasonably necessary to facilitate a distribution of securities that are offered primarily abroad;


(b)
trading with a designated institution in debt securities in the course of a distribution, where the debt securities are offered primarily abroad and otherwise than by means of a prospectus prepared and filed in accordance with the Act;


(c)
trading with a designated institution in debt securities, except in the course of the distribution by which they were issued;


(d)
trading with a designated institution in foreign securities, except in the course of a distribution by means of a prospectus prepared and filed in accordance with the Act; and


(e)
trading with a broker, foreign dealer or investment dealer in any securities,

and only if the international dealer is acting as principal or as agent for the issuer of the securities, another designated institution or a non-resident.  R.R.O. 1990, Reg. 1015, s. 208 (1).


(2)  No person or company may register as an international dealer unless the person or company carries on the business of a dealer and underwriter in a country other than Canada.  R.R.O. 1990, Reg. 1015, s. 208 (2).


(3)  An international dealer shall file with the Commission such reports as to trading in securities as the Commission may from time to time require.  R.R.O. 1990, Reg. 1015, s. 208 (3).


(4)  Subsection (3) does not apply to an international dealer that is affiliated with a fully registered dealer, a foreign dealer or a financial intermediary dealer, if the affiliated dealer files the reports in respect of the international dealer that are required by that subsection.  R.R.O. 1990, Reg. 1015, s. 208 (4).


(5)  The salespersons, partners and officers of an international dealer are exempt from the registration requirements of the Act and this Regulation in respect of trading in securities on behalf of the international dealer in accordance with subsection (1).  R.R.O. 1990, Reg. 1015, s. 208 (5).

Financial Intermediary Dealer Registration


209.  (1)  A financial intermediary dealer may act as a market intermediary solely for the purposes of,


(a)
trading as principal or agent in securities referred to in clauses (a), (b), (d) and (e) of paragraph 1 of subsection 35 (2) of the Act;


(b)
trading as principal or agent in securities referred to in paragraph 4 of subsection 35 (2) of the Act so long as the trade is made in accordance with that paragraph;


(c)
trading as principal or agent in debt securities of the financial intermediary including,


(i)
in the case of an insurance company licensed under the lnsurance Act, contracts of insurance, and


(ii)
in the case of a trust corporation registered under the Loan and Trust Corporations Act, certificates or receipts issued for money received for guaranteed investment;


(d)
trading as principal or agent in debt securities of an affiliate of the financial intermediary that are guaranteed by the financial intermediary;


(e)
trading as principal or agent in other debt securities if the trading does not constitute distributing the debt securities;


(f)
trading as principal or agent in syndicated or consortium loans, other than loans that are distributed by means of a prospectus;


(g)
trading as principal or agent in shares or units of mutual funds if the shares or units are sold to a pension plan, deferred profit sharing plan, retirement savings plan or other similar capital accumulation plan maintained by the sponsor of such plan for its employees and the employees deal only with the sponsor in respect of their participation in the plan and the purchases of the shares or units by the plan;


(h)
trading as principal or agent with or for accounts fully managed by the financial intermediary as agent or trustee; and


(i)
taking as agent for a person or company an unsolicited order to purchase or sell securities other than debt securities for execution by a registered dealer.


(j)
Revoked:  O. Reg. 273/01, s. 1 (1).

R.R.O. 1990, Reg. 1015, s. 209 (1); O. Reg. 273/01, s. 1 (1).


(2)  For the purposes of clause (1) (i), an order to purchase or sell securities is not unsolicited where it is placed with a financial intermediary that advertises or otherwise promotes, or an affiliate of which advertises or otherwise promotes, the service of executing such orders or of acting as an adviser.  R.R.O. 1990, Reg. 1015, s. 209 (2).


(3)  Subject to subsection (9), no financial intermediary dealer may act as an adviser.  R.R.O. 1990, Reg. 1015, s. 209 (3).


(4)  Only a financial intermediary may register as a financial intermediary dealer.  R.R.O. 1990, Reg. 1015, s. 209 (4).


(5)  Sections 107 to 112 do not apply to a financial intermediary dealer.  R.R.O. 1990, Reg. 1015, s. 209 (5).


(6)  A financial intermediary dealer shall file with the Commission such reports as to trading in securities as the Commission may from time to time require.  R.R.O. 1990, Reg. 1015, s. 209 (6).


(7)  Subject to subsection (8), the salespersons and officers of a financial intermediary dealer are exempt from the registration requirements of the Act with respect to trading in securities on behalf of the financial intermediary dealer under subsection (1).  R.R.O. 1990, Reg. 1015, s. 209 (7).


(8)  The Director may vary the provisions of this Regulation,


(a)
as they apply to a financial intermediary dealer, including by imposing additional conditions of registration on it, if the Director is of the opinion that the varied conditions are sufficient or necessary to create and maintain supervisory and control procedures with respect to officers and salespersons of the financial intermediary dealer that achieve an adequate level of investor protection; and


(b)
as they apply to the salespersons and officers of a financial intermediary dealer by imposing conditions of registration on them if the Director is of the opinion that the conditions are necessary to achieve an adequate level of investor protection.  R.R.O. 1990, Reg. 1015, s. 209 (8).


(9)  The Director may vary the provisions of this Regulation to permit a financial intermediary dealer to act as an adviser subject to such conditions of registration applicable to advisers and their officers as the Director may impose.  R.R.O. 1990, Reg. 1015, s. 209 (9).


(10)  Despite any other provision of the Act or this Regulation, a financial intermediary regulated by the federal Office of the Superintendent of Financial Institutions and the officers and salespersons of the financial intermediary,


(a)
are not required to obtain registration as a dealer or as officers and salespersons of a dealer, respectively, for the purpose of trading as described in clauses (1) (a) to (i); and


(b)
are not required to obtain registration as an adviser or as officers of an adviser, respectively, for the purpose of acting as an adviser in accordance with the legislation of the Parliament of Canada governing the financial intermediary.  R.R.O. 1990, Reg. 1015, s. 209 (10); O. Reg. 273/01, s. 1 (2).

Foreign Dealer Registration


210.  (1)  A foreign dealer may act as a market intermediary solely for the purposes of,


(a)
trading in respect of which registration was not required under the Act and this Regulation on the 29th day of June, 1987, except that the references on that date to $97,000 in paragraph 5 of subsection 35 (1) of the Act and to $100,000 in paragraph 18 of that subsection shall be deemed to be references to $150,000; and


(b)
trading on a stock exchange in Ontario recognized by the Commission for the purposes of this Part and of which the foreign dealer is a member, where the trade is made as principal or as agent for,


(i)
a designated institution,


(ii)
an employee of the foreign dealer,


(iii)
a non-resident, or


(iv)
a vendor that is selling securities with aggregate net proceeds of disposition to the vendor of not less than $150,000, with another registered dealer that is a member of the stock exchange.  R.R.O. 1990, Reg. 1015, s. 210 (1).


(2)  No person may register as a foreign dealer.  R.R.O. 1990, Reg. 1015, s. 210 (2).


(3)  No company may register as a foreign dealer unless the company,


(a)
is incorporated under the laws of Canada or a province or territory of Canada;


(b)
is controlled by a non-resident that carries on the business of a dealer or underwriter in a country other than Canada; and


(c)
is a member of a stock exchange in Ontario recognized by the Commission for the purposes of this Part or is a member, branch office member or associate member of the Ontario District of the Investment Dealers’ Association of Canada.  R.R.O. 1990, Reg. 1015, s. 210 (3).


(4)  The conditions of registration applicable to a foreign dealer and its salespersons and officers shall be those applicable to an investment dealer and its salespersons and officers, respectively.  R.R.O. 1990, Reg. 1015, s. 210 (4).

Exemption


211.  The Commission may exempt any person or company from the requirements of any provision of this Part where it is satisfied that to do so would not be prejudicial to the public interest and, in granting such exemption, the Commission may impose such terms and conditions as are considered necessary.  R.R.O. 1990, Reg. 1015, s. 211.

PART XII
DEALER OWNERSHIP RESTRICTIONS

Interpretation


212.  (1)  In this Part,

“non-resident” means,


(a)
an individual who is not a resident Canadian,


(b)
a company incorporated under the laws of a jurisdiction other than Canada or any province or territory of Canada,


(c)
a person, other than an individual, formed or created under the laws of a jurisdiction other than Canada or any other province or territory of Canada,


(d)
a person or company controlled, directly or indirectly, by a person or company or a combination of persons and companies referred to in clauses (a), (b) and (c) or any of them,


(e)
a person or company designated by the Commission as a non-resident in accordance with section 215,

but does not include a person or company designated by the Commission not to be a non-resident in accordance with section 215;

“parent company” means, in respect of a dealer, a company that beneficially owns all of the voting securities and participating securities of the dealer, or, where another company beneficially owns all of the voting securities and participating securities of that company, or any company in like relation thereto, the other company;

“participating security” means, in respect of a dealer, a security of the dealer that entitles the holder,


(a)
to a dividend or other distribution of assets, otherwise than by way of return of capital, at a rate that is not fixed either in amount or by formula,


(b)
to a dividend or other distribution of assets, otherwise than by way of return of capital, at a rate that is fixed by reference to a dividend or such a distribution of assets in respect of a security referred to in clause (a), or


(c)
to a dividend or other distribution of assets, otherwise than by way of return of capital, or to payment of interest, at a rate calculated by reference to the earnings, income or profits of the dealer, whether calculated on a before-tax or after-tax basis,

in any case, whether or not the security also entitles the holder to a dividend, a distribution of assets or payment of interest at a rate or in an amount that is otherwise fixed either in amount or by formula;

“resident Canadian” means an individual who is,


(a)
a Canadian citizen ordinarily resident in Canada,


(b)
a permanent resident within the meaning of the Immigration Act (Canada) and ordinarily resident in Canada, except a permanent resident who has been ordinarily resident in Canada for more than one year after the time at which the individual first became eligible to apply for Canadian citizenship, or


(c)
a Canadian citizen not ordinarily resident in Canada who is a full-time employee of a company that is a subsidiary of a registered dealer of which more than 50 per cent of each class and series of the voting securities or participating securities are beneficially owned and over which control and direction are exercised by resident Canadians, where the principal reason for the residence outside Canada is to act as such an employee.  R.R.O. 1990, Reg. 1015, s. 212 (1).


(2)  This Part applies to underwriters as if a reference to a dealer were a reference to an underwriter.  R.R.O. 1990, Reg. 1015, s. 212 (2).


(3)  For the purposes of clause (d) of the definition of “non-resident” in subsection (1),


(a)
control includes control in fact, whether through another person or company or otherwise; and


(b)
a company or person, other than an individual, shall be deemed to be controlled if, directly or indirectly, a person or company or combination of persons and companies referred to in clauses (a), (b) and (c) of the definition, or any of them, beneficially own, or exercise control or direction over, more than 331/3 per cent of any class or series of voting securities or participating securities of the company or person.  R.R.O. 1990, Reg. 1015, s. 212 (3).


(4)  For the purposes of this Part, a mutual life insurance company licensed under the Insurance Act that is incorporated under the laws of Canada or a province or territory of Canada and has its head office in Canada and at least 75 per cent of the directors of which are Canadian citizens ordinarily resident in Canada shall be deemed not to be a non-resident.  R.R.O. 1990, Reg. 1015, s. 212 (4).

Non-Resident Ownership


213.  (1)  A registered dealer that is not an individual must be a company incorporated, or a person formed or created, under the laws of Canada or a province or territory of Canada.  R.R.O. 1990, Reg. 1015, s. 213 (1).


(2)  Subsection (1) does not apply to any international dealer or security issuer.  R.R.O. 1990, Reg. 1015, s. 213 (2).


214.  For the purposes of this Part,


(a)
a non-resident who is an individual shall be deemed to own beneficially all of the securities owned beneficially, or over which control or direction is exercised, by any other individual of the opposite sex to whom the non-resident is married or any other individual of the opposite sex or of the same sex with whom the non-resident is living in a conjugal relationship outside marriage and any relative of the non-resident, or of that other individual, who has the same home as the non-resident; and


(b)
if a security is owned by more than one owner and one or more of the owners is a non-resident, the security shall be deemed to be wholly owned by the non-resident.  R.R.O. 1990, Reg. 1015, s. 214; O. Reg. 108/00, s. 1.


215.  The Commission may vary the provisions of this Regulation as they apply to a person or company by designating the person or company to be a non-resident or not to be a non-resident where, in the opinion of the Commission, it is appropriate that the person or company be so designated because of the manner in which the person or company carries on its business.  R.R.O. 1990, Reg. 1015, s. 215.


216.  The Commission shall not make any designation under section 215 without first giving the registered dealer and the person or company affected an opportunity to be heard.  R.R.O. 1990, Reg. 1015, s. 216.

Notice of Ownership


217.  (1)  A registered dealer that knows or has reason to believe that any person or company either alone or in combination with any other person or company is about to acquire, directly or indirectly, beneficial ownership of, or to exercise control or direction over, 10 per cent or more of any class or series of voting securities of the dealer shall forthwith give written notice of such fact to the Commission together with the name of each person and company involved.  R.R.O. 1990, Reg. 1015, s. 217 (1).


(2)  A registered dealer that knows or has reason to believe that any person or company either alone or in combination with any other person or company has acquired, directly or indirectly, beneficial ownership of, or is exercising control or direction over, 10 per cent or more of any class or series of voting securities of the dealer shall forthwith give written notice of such fact together with the name of each person or company involved.  R.R.O. 1990, Reg. 1015, s. 217 (2).


(3)  Subsections (1) and (2) do not apply to a financial intermediary dealer, international dealer or securities issuer.  R.R.O. 1990, Reg. 1015, s. 217 (3).


(4)  Subsection (2) does not apply,


(a)
if notice in respect of the person or company or combination of persons and companies has been given previously under subsection (1);


(b)
if the facts that gave rise to the application of subsection (2) occurred before the 30th day of June, 1987.  R.R.O. 1990, Reg. 1015, s. 217 (4).

Miscellaneous


218.  The Commission may exempt any person or company from the requirements of any provision of this Part where it is satisfied that to do so would not be prejudicial to the public interest and in granting such exemption the Commission may impose such terms and conditions as are considered necessary.  R.R.O. 1990, Reg. 1015, s. 218.

PART XIII
CONFLICTS OF INTEREST

Interpretation


219.  (1)  In this Part,

“connected issuer” has the same meaning as in section 1.1 of National Instrument 33-105 Underwriting Conflicts;

“designated institution” means a designated institution as defined in section 204;

“registrant” does not include an officer, partner or salesperson of a registrant;

“related issuer” has the same meaning as in section 1.1 of National Instrument 33-105 Underwriting Conflicts;

“security” includes, in respect of an issuer,


(a)
a put, call, option or other right or obligation to purchase or sell securities of the issuer, and


(b)
a security of any other issuer all or substantially all of the assets of which are securities of the issuer;

“selling group member” means a selling group member as defined in section 204;

“statement of policies” means a statement of policies prepared, revised or amended, and filed with the Commission, under section 223.  R.R.O. 1990, Reg. 1015, s. 219 (1); O. Reg. 273/01, s. 2; O. Reg. 504/01, s. 1.


(2)  Revoked:  O. Reg. 504/01, s. 1 (4).


(3)  For the purposes of the definitions of “connected issuer” and “related issuer” in subsection (1), an issuer is not a connected issuer of a registrant or a related issuer of a registrant only by reason of the fact that the registrant, acting as an underwriter, owns securities of the issuer in the course of a distribution and in the ordinary course of business of the registrant.  R.R.O. 1990, Reg. 1015, s. 219 (3).


(4)  Revoked:  O. Reg. 504/01, s. 1 (5).


220.  (1)  The Commission may vary the provisions of this Part as they apply to a person or company by designating the person or company to be a related issuer of a registrant where, in the opinion of the Commission, it is appropriate that the person or company be so designated because of the manner in which the person or company carries on its business with the registrant or any related issuer of the registrant.  R.R.O. 1990, Reg. 1015, s. 220 (1).


(2)  The Commission shall not make a designation under subsection (1) without first giving the registrant and the person or company affected an opportunity to be heard.  R.R.O. 1990, Reg. 1015, s. 220 (2).


221., 222.  Revoked:  O. Reg. 1/99, s. 1.

Statement of Policies


223.  (1)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, every registrant shall prepare and file with the Commission a statement of policies that contains,


(a)
a full and complete statement of the policies of the registrant regarding the activities in which it is prepared to engage as an adviser, dealer and underwriter in respect of securities of the registrant and related issuers of the registrant and, in the course of a distribution, of securities of connected issuers of the registrant;


(b)
a list of the related issuers of the registrant that are reporting issuers or that have distributed securities outside Ontario on a basis that, if they had done so in Ontario, would have made them reporting issuers;


(c)
a concise statement of the relationship between the registrant and each of the related issuers of the registrant referred to in clause (b); and


(d)
the following note, or an expanded version of it, in a conspicuous position and in bold face type not less legible than that used in the body of the statement of policies:

The securities laws of the Province of Ontario require securities dealers and advisers, when they trade in or advise with respect to their own securities or securities of certain other issuers to which they, or certain other parties related to them, are related or connected, to do so only in accordance with particular disclosure and other rules. These rules require dealers and advisers, prior to trading with or advising their customers or clients, to inform them of the relevant relationships and connections with the issuer of the securities. Clients and customers should refer to the applicable provisions of these securities laws for the particulars of these rules and their rights or consult with a legal adviser.  R.R.O. 1990, Reg. 1015, s. 223 (1); O. Reg. 80/95, s. 29 (1); O. Reg. 542/98, s. 1 (1).


(2)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, a registrant shall provide to each of its customers and clients, free of charge, a copy of its statement of policies at the time at which the customer or client becomes a customer or client of the registrant.  R.R.O. 1990, Reg. 1015, s. 223 (2); O. Reg. 80/95, s. 29 (2); O. Reg. 542/98, s. 1 (1).


(3)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, in the event of any significant change in the information required to be contained in the statement of policies of a registrant, the registrant shall,


(a)
forthwith prepare and file with the Commission a revised version of, or amendment to, the statement of policies; and


(b)
provide to each of its customers and clients a copy of the revised version or amendment, as the case may be, either,


(i)
within forty-five days of the filing, or


(ii)
promptly after the first trade by the registrant with or on behalf of the customer or client or the first time at which the registrant acts as an adviser to the client, as the case may be,

whichever is earlier.  R.R.O. 1990, Reg. 1015, s. 223 (3); O. Reg. 80/95, s. 29 (3); O. Reg. 542/98, s. 1 (1).


(4)  Despite subsection (1) and except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, a registrant that does not engage in activities as an adviser, dealer or underwriter in respect of securities of the registrant or of related issuers of the registrant or, in the course of a distribution, in respect of the securities of connected issuers of the registrant, is not required to prepare or file a statement of policies if it files with the Commission a statement that it does not engage in such activities and an undertaking that it will not engage in such activities except in compliance with this Part.  R.R.O. 1990, Reg. 1015, s. 223 (4); O. Reg. 80/95, s. 29 (4); O. Reg. 542/98, s. 1 (2).


224.  Revoked:  O. Reg. 504/01, s. 2.

Limitations on Trading


225.  (1)  No registrant, as principal or agent, shall,


(a)
trade in securities of the registrant or of any related issuer of the registrant with or on behalf of any customer of the registrant; or


(b)
purchase securities of the registrant or of any related issuer of the registrant from or on behalf of any customer of the registrant.  R.R.O. 1990, Reg. 1015, s. 225 (1).


(2)  Subsection (1) does not apply if,


(a)
before entering into a contract for the sale or purchase of the securities and before accepting payment or receiving any security or other consideration under or in anticipation of any such contract, the registrant makes to the customer a concise statement, either orally or in writing, of the relationship between the registrant and the issuer of the securities;


(b)
the customer is,


(i)
a fully registered dealer that is trading or purchasing as principal, or


(ii)
a related issuer of the registrant that is trading or purchasing as principal; or


(c)
the trade is a distribution other than as referred to in clause 72 (7) (b) of the Act.  R.R.O. 1990, Reg. 1015, s. 225 (2).

Confirmation and Reporting of Trades


226.  (1)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, the written confirmation required by subsection 36 (1) of the Act to be sent by a registrant in connection with a sale or a purchase of securities shall, in the case of a sale or a purchase of securities of the registrant or a related issuer of the registrant, or, in the course of a distribution, of securities of a connected issuer of the registrant, state that the securities are securities of the registrant, a related issuer of the registrant or a connected issuer of the registrant, as the case may be.  R.R.O. 1990, Reg. 1015, s. 226 (1); O. Reg. 80/95, s. 31 (1); O. Reg. 542/98, s. 3.


(2)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, if a registrant sends or delivers to a customer or client any report, other than the written confirmation referred to in subsection (1), of any trades in securities that the registrant has made with or on behalf of the customer or client, including any report of trades made by or at the direction of a registrant acting as a portfolio manager, such report shall, in respect of trades in securities of the registrant or a related issuer of the registrant, or, in the course of a distribution, in respect of securities of a connected issuer of the registrant, state that the securities are securities of the registrant, a related issuer of the registrant or a connected issuer of the registrant, as the case may be.  R.R.O. 1990, Reg. 1015, s. 226 (2); O. Reg. 80/95, s. 31 (2); O. Reg. 542/98, s. 3.

Limitations on Advising


227.  (1)  No registrant shall act as an adviser in respect of securities of the registrant or of a related issuer of the registrant or, in the course of a distribution, in respect of securities of a connected issuer of the registrant.  R.R.O. 1990, Reg. 1015, s. 227 (1).


(2)  Subsection (1) does not apply,


(a)
in case of a registrant, acting otherwise than as a portfolio manager, if the registrant, before advising the client, makes to the client a concise statement, either orally or in writing, of the relationship or connection between the registrant and the issuer of the securities;


(b)
in the case of a registrant acting as a portfolio manager, if the registrant, before acquiring discretionary authority in respect of the securities and once within each twelve-month period thereafter,


(i)
provides the client with the statement of policies of the registrant, and


(ii)
secures the specific and informed written consent of the client to the exercise of the discretionary authority in respect of the securities; or


(c)
if the client is a fully registered dealer or related issuer of the registrant.  R.R.O. 1990, Reg. 1015, s. 227 (2).


(3)  For the purposes of subclause (2) (b) (ii),


(a)
a general power to invest in the discretion of the portfolio manager does not constitute specific consent; and


(b)
consent is only informed if the portfolio manager believes and has reasonable grounds for believing that it is informed.  R.R.O. 1990, Reg. 1015, s. 227 (3).

Limitations on Recommendations


228.  (1)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, no registrant shall in any medium of communication recommend, or co-operate with any other person in the making of a recommendation, that securities of the registrant or a related issuer of the registrant or, in the course of a distribution, that securities of a connected issuer of the registrant, be purchased, sold or held.  R.R.O. 1990, Reg. 1015, s. 228 (1); O. Reg. 80/95, s. 32 (1); O. Reg. 542/98, s. 4.


(2)  Subsection (1) does not apply to a recommendation in a circular, pamphlet or similar publication that,


(a)
is published, issued or sent by the registrant and is of a type distributed with reasonable regularity in the ordinary course of its business;


(b)
includes in a conspicuous position, in type not less legible than that used in the body of such publication, a full and complete statement of the relationship or connection between the registrant and the issuer of the securities and of the obligations of the registrant under subsection (1) and this subsection;


(c)
includes information similar to that set forth in respect of the issuer of the securities in respect of a substantial number of the other persons or companies that are in the industry or business of the issuer of the securities; and


(d)
does not give materially greater space or prominence to the information set forth in respect of the issuer of the securities than to the information set forth in respect of any other person or company described therein.  R.R.O. 1990, Reg. 1015, s. 228 (2).


(3)  Except as provided in Rule 33-502 entitled “Exceptions to Conflict Rules in the Sale of Mutual Fund Securities”, no registrant shall publish, issue or send any advertisement, notice or other similar publication in respect of securities of a related issuer of the registrant or, in the course of a distribution, in respect of securities of a connected issuer of the registrant, unless the publication states in a conspicuous position in bold face, twelve point type, or such larger type as is required to ensure its prominence in such publication, that the issuer of the securities is a related issuer of the registrant or a connected issuer of the registrant, as the case may be.  R.R.O. 1990, Reg. 1015, s. 228 (3); O. Reg. 80/95, s. 32 (2); O. Reg. 542/98, s. 4.


229.  Revoked:  O. Reg. 273/01, s. 3.
Exceptions


230.  (1)  This Part, other than sections 221 and 222, does not apply to any trading, purchasing of or advising with respect to, securities referred to in subsection 35 (2) of the Act (so long as registration is not required, except under Part XI, to trade in the securities).  R.R.O. 1990, Reg. 1015, s. 230 (1).


(2)  Sections 223 to 228 do not apply to a mutual fund dealer.  R.R.O. 1990, Reg. 1015, s. 230 (2).


(3)  Section 225 does not apply in respect of a trade where the registrant neither solicits the trade nor advises the customer or client in respect of it.  R.R.O. 1990, Reg. 1015, s. 230 (3); O. Reg. 504/01, s. 3.


(4)  Sections 223, 225, 226 and 227, subsection 228 (1) and section 229 do not apply to an international dealer.  R.R.O. 1990, Reg. 1015, s. 230 (4).


(5)  Section 221 and subsection 222 (1) apply to a financial intermediary dealer, an international dealer and a security issuer and their respective directors, officers, partners and salespersons but only in respect of trading in, purchasing of, and advising with respect to, securities.  R.R.O. 1990, Reg. 1015, s. 230 (5).

Miscellaneous


231.  A registrant shall file with the Commission such reports as to its activities in respect of its securities and of the securities of related issuers and connected issuers of the registrant as the Commission from time to time may require.  R.R.O. 1990, Reg. 1015, s. 231.


232.  The obligations imposed by sections 221 and 222 on a registrant or any officer, partner, salesperson or director of a registrant are not necessarily satisfied solely by virtue of compliance with the other applicable provisions of this Part.  R.R.O. 1990, Reg. 1015, s. 232.


233.  The Commission may exempt a registrant from the requirements of any provision of this Part where it is satisfied that to do so would not be prejudicial to the public interest and in granting such exemption the Commission may impose such terms and conditions as are considered necessary.  R.R.O. 1990, Reg. 1015, s. 233.

PART XIV
LABOUR SPONSORED INVESTMENT FUND CORPORATIONS


234.  In this Part,

“eligible investment” means an eligible investment as defined in section 204.8 of the Income Tax Act (Canada);

“employee organization” and “labour sponsored investment fund corporation” have the meanings specified in the Labour Sponsored Venture Capital Corporations Act, 1992.  O. Reg. 455/92, s. 1; O. Reg. 209/93, s. 1; O. Reg. 468/00, s. 6.


235.  Despite the definition of “promoter” in subsection 1 (1) of the Act, if an employee organization incorporates a company to incorporate, organize and register another company as a labour sponsored investment fund corporation, the employee organization and its members shall be deemed not to be a promoter of the labour sponsored investment fund corporation.  O. Reg. 455/92, s. 1.


236.  Revoked:  O. Reg. 468/00, s. 6.


237.  A prospectus of a labour sponsored investment fund corporation shall be in Form 45.  O. Reg. 91/01, s. 5.


238.  (1)  The Director shall not refuse to issue a receipt for a prospectus of a labour sponsored investment fund corporation under subsection 61 (1) or (2) of the Act if the circumstance forming the basis for a refusal under subsection 61 (1) or (2) of the Act is permitted under the Labour Sponsored Venture Capital Corporations Act, 1992 or this Part.  O. Reg. 455/92, s. 1.


(2)  Despite subsection 61 (1) of the Act, the Director shall not issue a receipt for a prospectus of a labour sponsored investment fund corporation if,


(a)
it appears to the Director that the corporation is in contravention of this Part; or


(b)
the Director receives notice from the Minister of Revenue that the Minister of Revenue has served notice under section 31 of the Labour Sponsored Venture Capital Corporations Act, 1992 of a proposal to revoke the registration of the labour sponsored investment fund corporation.  O. Reg. 455/92, s. 1.


(3)  Clause (2) (b) ceases to apply if the Director receives notice from the Minister of Revenue that the Minister of Revenue will not revoke the registration of the labour sponsored investment fund corporation.  O. Reg. 455/92, s. 1.


(4)  The Director shall not refuse to issue a receipt under clause (2) (a) before giving the labour sponsored investment fund corporation that filed the prospectus an opportunity to be heard.  O. Reg. 455/92, s. 1.


(5)  Immediately after making a decision to refuse to issue a receipt under clause (2) (a), the Director shall notify the Commission of the decision.  O. Reg. 455/92, s. 1.


(6)  Within thirty days of the Director’s decision to refuse to issue a receipt under clause (2) (a), the Commission may notify the Director and any person or company directly affected by the Director’s decision of the Commission’s intention to convene a hearing to review the decision.  O. Reg. 455/92, s. 1.


239.  The Commission shall not make an order under subsection 70 (1) of the Act requiring that the distribution of securities under a prospectus of a labour sponsored investment fund corporation cease, if the circumstance forming the basis for an order under subsection 70 (1) of the Act is permitted under the Labour Sponsored Venture Capital Corporations Act, 1992 or this Part.  O. Reg. 455/92, s. 1.


240.  (1)  If a rule, policy or practice of the Commission or the Director pertaining to mutual funds conflicts with a provision of the Labour Sponsored Venture Capital Corporations Act, 1992 pertaining to labour sponsored investment fund corporations, the rule, policy or practice of the Commission or the Director pertaining to mutual funds shall not apply to labour sponsored investment fund corporations.  O. Reg. 455/92, s. 1; O. Reg. 3/00, s. 5 (1).


(2)  Without limiting the generality of subsection (1), a rule, policy or practice of the Commission or the Director respecting any of the following subjects shall not apply to labour sponsored investment fund corporations:


1.
The incorporation and initial capitalization of mutual funds.


2.
Investment restrictions on mutual funds.


3.
The borrowing of money by mutual funds.


4.
The making of illiquid investments by mutual funds.


5.
The lending of money by mutual funds.


6.
The guaranteeing by mutual funds of debts or obligations of other persons or companies.


7.
The management or control of other issuers by mutual funds.


8.
The sale or redemption of securities of mutual funds.


9.
Revoked:  O. Reg. 215/05, ss. 7 (2).

O. Reg. 455/92, s. 1; O. Reg. 3/00, s. 5 (2); O. Reg. 215/05, s. 7.


241.  For the purpose of subsection 107 (1) of the Act, a labour sponsored investment fund corporation shall be deemed not to be a mutual fund.  O. Reg. 455/92, s. 1.


242.  Despite clause 110 (2) (b) of the Act, for the purposes of sections 111 to 115 of the Act, an eligible investment of a labour sponsored investment fund corporation shall be deemed not to be an investment by the labour sponsored investment fund corporation in a person or company in which it is a substantial security holder.  O. Reg. 455/92, s. 1.


243.  When a labour sponsored investment fund corporation provides to its shareholders a quarterly or annual share valuation in accordance with its undertaking under clause 14 (1) (h) of the Labour Sponsored Venture Capital Corporations Act, 1992, the corporation shall file with the Commission a copy of the valuation and a copy of all reports prepared by or for the corporation about the valuation.  O. Reg. 455/92, s. 1.


244.  A labour sponsored investment fund corporation is exempt from the requirements of Part IV that are inconsistent with the Labour Sponsored Venture Capital Corporations Act, 1992 or the regulations made under that Act.  O. Reg. 455/92, s. 1.


245.  The Commission may exempt any person or company from a requirement of this Regulation that relates to labour sponsored investment fund corporations or may vary a provision of this Regulation that relates to labour sponsored investment fund corporations as it applies to any person or company, if the Commission is satisfied that to do so would not be prejudicial to the public interest, having regard to the spirit and intent of the Labour Sponsored Venture Capital Corporations Act, 1992.  O. Reg. 455/92, s. 1.

PART XV
ELECTRONIC FILING


246.  Despite the requirement for manual or facsimile signatures in sections 11, 64, 93, 161 and 181, a document to be filed in electronic format under the rule entitled National Instrument 13-101 — System for Electronic Document Analysis and Retrieval (SEDAR) that is subject to any of those provisions shall be signed in the manner required under that rule.  O. Reg. 549/96, s. 3; O. Reg. 636/00, s. 9.


247.  Despite the requirement to file in duplicate or triplicate in subsections 6 (1) and 12 (1) and section 203, a document to be filed in electronic format under the rule entitled National Instrument 13-101 — System for Electronic Document Analysis and Retrieval (SEDAR) that is subject to any of those provisions shall be filed in the manner required under that rule.  O. Reg. 549/96, s. 3; O. Reg. 423/01, s. 3.

Schedule 1 Revoked:  O. Reg. 48/03, s. 3.
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is made for registration under the ities Act

(NOTE: Refer to sections 98 and 99 of the Regulation 1o confirm
the appropriate category of registration.)
in the category of

1.

@
®)

©

Name of Applicant

Head Office Business Address

Telephone Number I Postal Code

Address for service in Ontario

Telephone Number I Postal Code

“The applicant maintains accounts at the following bank(s): (State banik and branches

Is applicant applying for registration of any branch offices?
if so, state addresses

INSTRUCTION: Answer “Yes” or “No" to the If *Yes®, give

Has the applicant, or to the best of the i and belief, has any affiliate of the applicant,

(@

)

been registered in any capacity under any Securities Act of Ontario?

applied for registration, in any capacity, under any Securities Act of Ontario?

Is the applicant, or to the best of the s ion and belief, is any affiliate of the applicant, now, or has any such person
or company been,

(a)

®)

)

reglslered or licensed in any capacity in any other province, state or country which requires registration or licensing to deal or
trade in securities?

registered or licensed in any other capacity in Ontario or any other province, state or country under any legistation which
requires registration or licensing to deal with the public in any capacity? (e.g., as an insurance agent, real estate agent, used
car dealer, mortgage broker, elc.)

refused registration or a licence mentioned in 5(a) or (b) above or has any registration or licence been or
in any category mentioned in 5(a) or (b} above?
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[image: image4.png]{d) | denied the benefit of any from ion provided by any ities Act of Ontario, or similar exemption provided
by securities acts or regulanoﬂs of any other province, state or country?

6. Isthe applicant, or to the best of the applicant's information and belief is any affiliate of the applicant, now, or has any such person
or company been,

(a) | @ member of any Stock Dealers, Bankers, Brokers, Broker-Dealers, or
similar organization, in any province, state or ooumrw

(®) { refused ip in any Stock of Dealers, Bankers, Brokers, Broker-
Dealers, or similar organization, in any province, state or country?

(e} 1 suspended as a member of any Stock i Dealers, Bankers, Brokers, Broker-
Dealers, or similar organization, in any province, state or oouniry?

7. Has the applicant, or to the best of the applicant's information and belief, has any affiliate of the applicant, operated under, or
carried on business under, any name other than the name shown in this application?

8. Has the applicant, or to the best of the applicant’s information and belief, has any affiliate of the appiicant,

{a) | ever been convicted under the law of any province, state or country, excepting minor traffic violations?

Is there currently an ing charge or indi against the i or affitiate?

INSTRUCTION: mumlmnhnmallnu,.g Criminal, Inmigration, Customs, Liquor, mu-ymmmavmmymmypandm
world. You
nmhmmmmm

(b) | everbeen the or inany in any civil court in any jurisdiction in any part of the world wherein
fraud was alleged?

(c} | atany time declared bankruptcy, or made a voluntary assi in y? (If “Yes®, give partic and also attach a
certified copy of discharge.)

{d) | ever been refused a fidelity bond?

9. Setoutin the space provided, the name of the applicant, or the name of and position held by each officer of partner of the applicant

seeking or holding registration,
NOTE: an underwriter may not trade with the public. _(To provide more information, please submit an attachment)
Names of persons who will act Names of persons who will act
(In addition to last name, give Office Held (In addition %o last name, give Office Held
full first and middle names), full first and middle names)
1. 5.
2. 6.
3. 7.
4 8
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Other than a Security [ssuer, complete below or attach marked as an exhibit to the application a statement containing the
information called for below, to provide information with respect to the financial structure and control of the applicant company.
(a) | The authorized and issued capital of the company, stating:
Prefemed Shares ‘Common Shares
te number of d dollar (State number of shares and dollar value)
Shares Shares
$ $
(1) | authorized capitat
(2) | issued
(3} | totat doller value
of other
) Bonds
{il) Debentures
Any other loans, state
source and maturity dates
TOTALS
() | The names, addresses and usual place of residence of registered, and direct, and indirect, beneficial owners of each class of
security or obligation issued, and if a trust is the beneficial owner, the names, addresses and usual place of residence of each
person or company having a beneficial interest in the trust, and the nature and extent of the holdings and percentage of
interest attributable to each security holder, lender or cestul que trust (beneficiary).
(c) | State name and address of every depository holding any of the assets of the company
INSTRUCTION: Answer “yes" or “No" to the i *Yes™, give
(d} | Has any person or Y toactasa in relation to the financial or other undertakings of the
applicant?
(e) | Hasa inati been ited by the i in relation to loans owing by the applicant?
) [ Is there any person or company whose name is not disclosed in the statement called for by (b) above who has any direct or
indirect interest in the i either ially or i
B | Capitalization of a F ip or F
Attach, marked as an exhibit to the lication, & ining the i called for below with respect to the
assats of the or i ip, and therein the degree of control {voting power) of each of the
participants in the applicant.
(a) | Amount of paid-in capital $
(b) { Description of the assets
(c) | State name and address of every depository holding any of the assets:
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INSTRUCTION: Answer “yes® or “No" to the following questions. If “Yes", give particulars

(e) | Has any person or pany to act as in relation to the financial or other undertakings of
applicant?

{n [Has a subordination agreement been executed by the creditor(s) in relation to loans owing by the applicant?

(@ |15 there any person or company whose name is not disclosed above who has any interest in the applicant, either beneficially or

otherwise?
DATED at
(Name of applicant)
this day of 20 By
(Signaturs of applicant, partrer or officer)
(Official capacity)
AFFIDAVIT
In the matter of the Securities Act
Province of Ontarlo ) 1,
) (Name in full)
......... of } of the

)
ToWit: ) in the County of
MAKE OATH AND SAY:

1. 1 am the applicant {or a partner or officer of the applicant} herein for registration and | signed the application.
2. The statements of fact made in the application are true.

SWORN before me at the )
)
inthe ... of )
) (Signaturs of Deponent)
this ... dayof ... 20 )
}
}
(A Commissioner, efc.)
It is an offence under the Actto fils an applicati a that, at the timie and in light of the circumstances in which itis

made, Is a misrepresentation.
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1. Attached hereto and marked as an exhibit to the application is
a statement of particulars of any change in,

(a) the name of the applicant,

(b) address for service or any business address,

(c) partners, officers or directors, and the reason for any such
persons’ resignation, dismissal, severance or termination of
employment or office,

(d) holders of voting securities of the applicant,

(e) salespersons employed and the reason for the termination of
any salesperson’s employment,

(f) branch offices in Ontario, or
(g) the person in charge of any branch office in Ontario.
2. Attached hereto and marked as an exhibit to the application is:

(a) the name of each new partner, officer or director of the appli-
cant,
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applicant seeking registration, unless the information required
by Form 4 has previously been filed by such person and
remains unchanged, and

(c) for each new partner, officer or director not referred to in

3

Province of Ontario

clause (b), the information required by Form 4 excluding
questions 4, 7 and 10 and Part D thereof unless such infor-
mation has previously been filed with the Commission and
remains unchanged.

Attached hereto and marked as an exhibit to the application is
a statement of changes which have occurred in the financial
structure and control of the applicant which would make the
information previously given by the applicant pursuant to this
or any previous Regulation, false, or misleading.

...................... (Namc of .D.e.a.](.:x:). R
..dayof ... 19 By ...
(Signature of proprietor,
partner or officer)
""" (Official Capacity)
AFFIDAVIT

IN THE MATTER OF THE SECURITIES ACT

) S
) (name in full)
) S
ofthe ........... ... .............
inthe ............ of ............

)
)
)
)
)
)
)

MAKE OATH AND SAY:

. Tam the applicant (or a partner or officer of the applicant) for

amendment to registration, and I signed the application.

The statements of fact made in the application for amendment
to the registration are true.

SWORN before me at the . ..

inthe .

(A Commissioner, etc.)
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Form 15
INFORMATION REQUIRED IN PROSPECTUS OF A MUTUAL FUND
Securities Act
Insert regs\graphics\1990\1015\015015au.tif
[image: image42.png]ITEM |—Price of Securitics on Sale or Redemption:

(a) Describe briefly the method followed or to be followed by the
issuer in determining the price at which its securities will be
offered for sale and redeemed.

(b) State the sales charge expressed as a percentage of the total
amount paid by the purchaser and as a percentage of the net
amount invested in securities of the issuer. State the redemption
charge, if any, expressed as a percentage of the redemption
price.

(c) Describe briefly any specific authorization or requirement to
reinvest the proceeds of dividends or similar distributions in the
issuer’s securities.

(d) State the penalty, if any, for early redemption.
INSTRUCTIONS:
1. Inclause (a),

(i) state the frequency with which the offering or redemp-
tion price is determined and the time when the price
becomes effective;

(ii) describe the rules used for the valuation of the issuer’s
assets and liabilities for the purpose of calculating net
asset value and disclose all instances, within the past
three years, when the discretion to deviate from these
rules, if any, was exercised; and

(ii)) explain fully any difference in the price at which securi-
ties are offered for sale and the redemption price.

2. Inclause (b),

(i) if the sales or redemption charge varies on a quantity
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and the respective charges applicable thereto;

(i) indicate briefly any difference in the sales charge
imposed upon the sale of securities in connection with
the conversion or exchange of securities or the reinvest-
ment of dividends and similar distributions;

(ii) when giving particulars of the sales charge with respect
to a contractual plan indicate when during the term of
the plan the sales charge will be deducted; and

(iv) give particulars of the entitlement of the purchaser of a
contractual plan to a refund of any sales charge incurred
if the contractual plan is terminated during the term of
such plan.

3. In this Form, ‘‘sales charge’ includes all service charges
including charges relating to such matters as cost of the establish-
ment of a contractual plan and the cost of the continuing adminis-
tration and maintenance of such a plan.

ITEM 2—Method of Distribution:

Outlinc briefly the method of distribution of the securitics being
offered. If sales of securitics are to be effected through an
arrangement with a principal distributor, give brief details of any
arrangements made with the principal distributor. See items 22
and 23.

INSTRUCTIONS:

1. State whether it is the intention of the issuer to engage in the
continuous sale of the securities of the issuer.

2. If the securities being offercd are to be sold by way of a contrac-
tual plan whereby the purchaser agrees to make regular periodic
payments for the securities offered, give brief particulars of the
contractual plan, including,

(i) minimum initial investment;
(i) subsequent minimum investment;

(iii) sales charge deductions from such minimum invest-
ments;

(iv) sales charges as a percentage of the amount paid by the
purchaser and as a percentage of the net amount invest-
ed in securities of the issuer; and

(v) the total amount invested contrasted to the amount paid
by the purchaser.

3. As used in this Form, ‘‘principal distributor'" includes,

(i) a person or company through whom securities of the
issuer are distributed pursuant to a contractual arrange-
ment with the issuer or the manager providing for an
exclusive right to distribute the securities in a particular
area or any feature which gives or is intended to give a
distributor a material competitive advantage over other
distributors in respect of the securities offered; or

(ii) a person or company, together with any affiliate, by or
through whom 25 per cent or more of the securities of
the issuer which were distributed during the last com-
pleted financial year of the issuer,were distributed.

4. With the consent of the Director, a person or company who
would otherwise be a principal distributor may, with respect to
any one or more of the items of disclosure required by this Form
be treated as not coming within the definition of a principal
contributor.
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ITEM

See Instruction 3 to Item 1 (b).
3—Summary of Prospectus:

Give a synopsis near the beginning of the prospectus of that
information in the body of the prospectus which in the opinion of
the issuer would be most likely to influence the investor’s
decision to purchase the security.

INSTRUCTIONS:

1.

2.

This summary should highlight in condensed form the informa-
tion, both favourable and adverse, including risk factors in Item
6, particularly pertinent to a decision to purchase the securities
offered, including information about both the issuer and the
securities.

Appropriate cross-references may be made to items in the
prospectus where information is difficult to summarize accurate-
ly. but this shall not detract from the necessity to have the salient
points summarized in the summary.

ITEM 4—Name and Incorporation of Issuer:

INSTR

State the full name of the issuer and the address of its head office
and principal office. State the laws under which the issuer was
formed, and whether by articles of incorporation, trust indenturc
or otherwise and the date the issuer came into existence. If
material, state whether the documents have been amended.

UCTION:

Particulars of any such documents necd be set out only if material
to the securities offered by the prospectus. See Item 15,

ITEM 5—Description of Business:

(a)
(b)

(©)

Briefly describe the business of the issuer.

If the issuer has engaged in any business other than that of a
mutual fund during the past five years, state the nature of the
other business and give the approximate datc on which the
issuer commenced to operate as a mutual fund. If the issuer’s
name was changed during the period, state its former name and
the date on which it was changed. Indicate bricfly the nature
and results of any bankruptcy, reccivership or similar proceed-
ings or any other material rcorganization of the issuer during
the period.

If during the past two years any affiliatc of the issuer had any
material interest, dircct or indirect, in any transaction involving
the purchasc of any substantial amount of assets presently held
by the issuer, describe the interest of the affiliate in such
transaction and state the cost of such assets to the purchaser and
to the seller.

ITEM 6—Risk Factors:

(2)

(b)

Where appropriate to a clear understanding by investors of the
risk factors and speculative nature of the enterprise or the
securities being offered, an introductory statement shall be
made on the first page or in the summary of the prospectus,
summarizing the factors which make the purchase a risk or
speculation. The information may be given in the body of the
prospectus if an appropriate reference is made on the first page
of the prospectus to the risks and the speculative or promotional
nature of the enterprise and a cross-reference is made to the
place in the prospectus where the information is contained.

Where there is a risk that purchasers of the securities offered
may become liable to make an additional contribution beyond
the price of the security, disclose any information or facts that
may bear on the securityholder’s assessment of risk associated
with the investment.

ITEM 7—Investment Objectives:

Precisely state the investment objectives of the issuer.

INSTRUCTION:

Aims such as long-term capital appreciation or current income
and the types of securities in which the issuer will invest should
be described.

ITEM 8—1Investment Practices and Restrictions:

(@)

©)

(d)

(e)
)

(g)
(h)

6]

(k)

M

(m)
(n)
(0)
(P

()]
(r)
)

®

(u)

(w)

Where it is the policy or proposed policy of the issuer to engage
in any of the following types of activities state the policy and the
activity. Outline the extent, if any, to which the issuer has
engaged in each of the activities during the last five years.
Indicate which of the policies may not be changed without
securityholder approval:

the issuance of securities other than the securities offered;

the borrowing of money;

the underwriting of securities of other issuers:

the concentration of investments in a particular class or kind of
industry;

the purchase and sale of real cstate;

the purchase and salc of commoditics or commodity future con-
tracts;

the making of loans, whether secured or unsecured:
the investment of a specific proportion of assets of the issuer in
aspecific type of security (e.g. bonds. preferred shares, moncy

market instruments);

the investment of morc than 10 per cent of the assets of the
issucr in the securities of any one company;

the investment in morce than 10 per cent of the securitics of any
one company;

the investment in sccurities of companies for the purpose of
exercising control or management;

the investment in securities of investment companics or other
mutual funds;

the purchase or sale of mortgages:
the purchase of securitics on margin or sclling short;
the investment in securities which are not fully paid;

the investment in illiquid sccurities and securities subject to
restriction on resale;

the investment in forcign securitics;
the investment in gold or gold certificates:

the pledging, mortgaging or hypothecating of the issuer’s
assets;

the salc or purchase of portfolio sccurities to or from directors
or officers of the issucr or of the manager;

the guaranteeing of sccurities of obligations of any issuer;
the purchase of options. rights and warrants;

the writing of covered or uncovered clearing corporation
options;
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make an additional contribution beyond the price of the
security;

(y) any investment other than in securities.
INSTRUCTIONS:

1. It is not necessary to state the policy or list an activity in which
the issuer has not and does not propose to be engaged.

2. For the purposes of clause (g), the purchase of debt securities for
investment purposes is not to be considered the making of a loan
by the issuer.

3.

For the purposes of clause (p), where the issuer invests in
securities subject to restriction on resale, describe how the
securities are to be valued in the determination of net asset value
of the fund.

ITEM 9-—Diversification of Assets:

Furnish in substantially the tabular form indicated the following
information as at a date within thirty days of the date of the
preliminary prospectus or pro forma prospectus with respect to
each issuer 5 per cent or more of whose securities of any class are
beneficially owned directly or indirectly by the mutual fund or
any of its subsidiaries.

TABLE
Name and address of company Nature of its principal business Percentage of securities of and Percentage. of value of issuer’s assets
class owned by issuer invested therein
INSTRUCTION: 4. Where an issuer invests in another mutual fund the management

Where no material change has occurred in the information
required by this Item since the date of the financial statements
included in the prospectus, the information may be given as at the
date of the financial statements.

ITEM 10—Management Fees:

(a) Indicate the method of determining the amount of management
fees and. distinguishing between those charged to the issuer and
those charged directly tosecurityholders, otherexpenses, if any,
and make a cross reference to the financial statements for
details as to the amount of management fees and other expens-
es, if any, which have been charged to the issucr.

(b) Set out in tabular form a record of management expense ratio
comprising the aggregate of all fees and other expenses paid or
payable by the issuer during each of the last five completed
financial years as a percentage of average nct assets under
administration during each of those periods. Such disclosure
should also include a bricf description of the method of
calculating the percentage and a statement that the management
expense ratio may vary from mutual fund to mutual fund.

INSTRUCTIONS:

I. Where management fees are changed or are proposed to be
changed and where such change would have had an effect on the
management expense ratio for the most recent financial year, if
the change had been in effect throughout that year, the effect of
such change should be disclosed.

2. Where the financial year is other than a full year, the management
expense ratio should be annualized, the period covered specified
and a statement made that the management expense ratio is
annualized.

3. For the purposes of this Item, ‘‘average nect assets’’ should be
calculated to be the average of the net assets determined at each
valuation date of the issuer and before the deduction of manage-
ment fees and other expenses, and the term “‘other expenses’’
means all other expenses incurred in the course of ordinary
business relating to the organization, management and operation
of the issuer with exception of the commissions and brokerage
fees on the purchase and sale of portfolio securities and taxes of
all kinds. other than penalties, to which the issuer is subject.

ITEM

ITEM

(a)

(b

(©

@
ITEM

(@

expense ratio shall be calculated on the basis of those assets of
the issuer on which a management fee is charged.

The financial statements should set out in appropriate detail the
amounts of the management fee and other expenses, if any, which
have been charged to the issuer.

The basis or rates of charges levied against securityholders rather
than the issuer for special services such as trustee fees for
registered retirement savings plans, redemption fees, conversion
of investments from one fund to another within related mutual
funds, or any other specific service charge to a class of investors.
should be disclosed separately, in a single table, and should not
be included as part of the management expense ratio.

1 1—Tax Status of Issuer:

State in general terms the bases upon which the income and
capital receipts of the issuer are taxed.

12—Tax Status of Sccurityholder:

State in general terms the income tax consequences to the holders
of the securities offered hereby of:

any distribution to such holders in the form of dividends or
otherwise, including amounts beneficially received by way of
reinvestment;

redemption;

sale;

transfer to another mutual fund, if applicable.
13—Promoters:
If any person or company is or has been a promoter of the issuer
within the five years immediately preceding the date of the
preliminary prospectus or pro forma prospectus, furnish the
following information:

state the names of the promoters, the nature and amount of

anything of value (including money, property, contracts,

options or rights of any kind) received or to be received by each
promoter directly or indirectly from the issuer and the nature
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therefor received or to be received by the issuer;

(b) as to any assets acquired within the past two years or to be
acquired by the issuer from a promoter, state the amount at
which acquired or to be acquired and the principle followed or
to be followed in determining the amount. Identify the person
making the determination and state the person’s relationship, if
any, with the issuer or any promoter. State the date that the
assets were acquired by the promoter and the cost thereof to the
promoter.

ITEM 14—Legal Proceedings:

Briefly describe any legal proceedings material to the issuer to
which the issuer is a party or of which any of its property is the
subject. Make a similar statement as to any such proceedings
known to be contemplated.

INSTRUCTION:

Include the name of the court or agency, the date instituted, the
principal parties thereto, the nature of the claim, the amount
claimed, if any, whether the proceedings are being contested and
the present status of the proceedings.

ITEM 15—Description of Shares Offered:

(a) If shares are being offered, state the description or the designa-
tion of the class of shares offered and furnish all material
aitributes and characteristics including, without limiting the
generality of the foregoing, the following information:

(i) dividend rights;

(ii) voting rights;
(ili) liquidation or distribution rights;
(iv) pre-emptive rights;

(v) conversion rights;

(vi) redemption, purchase for cancellation or surrender
provisions;

(vii) liability to further calls or to assessment by the issuer;
and

(viii) provisions as to modification, amendment or variation
of any such rights or provisions.

(b) If the rights of holders of such shares may be modified other-
wise than in accordance with the provisions attaching to such
shares or the provisions of the goveming Act relating thereto,
50 state and explain briefly.

INSTRUCTIONS:

1. This Ttem requires only a brief summary of the provisions that are
material from an investment standpoint. Do not set out verbatim
the provisions attaching to the shares; only a succinct resume is
required.

2. If the rights attaching to the shares being offered are materially
limited or qualified by the rights of any other class of securities,
or if any other class of securities ranks ahead of or equally with
the shares being offered, include information regarding such
other securities that will enable investors to understand the rights
attaching to the shares being offered. If any shares being offered
are to be offered in exchange for other securities, an appropriate
description of the other securities shall be given. No information
need be given, however, as to any class of securities that is to be
redeemed or otherwise retired, provided appropriate steps to
assure redemption or retirement have been or will be taken prior

to or contemporaneously with the delivery of the shares being
offered.

3. Inaddition to the summary referred to in Instruction 1, the issuer
may set out verbatim in a schedule to the prospectus the provis-
ions attaching to the shares being offered.

ITEM 16—Issuance of Other Securities:

If securities other than shares are being offered, outline briefly
the rights evidenced thereby.

INSTRUCTION:

The instructions to Item 15 apply to this Item with due alteration
for points of detail.

ITEM 17—Dividend Record:

State the amount of dividends or other distributions, if any, paid
by the issuer including income beneficially received by way of
dividend reinvestment, during its last five completed financial
years preceding the date of the preliminary prospectus or pro
forma prospectus.

INSTRUCTION:

Dividends should be set out on a per security basis, shown
separately for each class of security in respect of cach of the
financial years. Appropriate adjustments shall be made to reflect
changes in capitalization during the period.

ITEM 18—Directors and Officers:

List the names and home addresses in full or, alternatively, solely
the municipality of residence or postal address, of all directors,
trustees and officers of the issucr and indicate all positions and
offices with the issuer held by each person named, and the
principal occupations, within the five preceding years, of each
director, trustee and officer.

INSTRUCTIONS:

1. Where the municipality of residence or postal address is listed,
the Director may request that the home address in full be fur-
nished to the Commission.

2. Where the principal occupation of a director, trustee or officer is
that of an officer of a company other than the mutual fund, state
the business in which such company is engaged.

3. Where adirector or officer has held more than one position in the
issuer, or a parent or subsidiary thereof, state only the first and
last position held.
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Complete and attach to or include in this Form a Statement of
Executive Compensation in Form 40, provided however, that the
disclosure required by Items V., VIII, IX and X of Form 40 may
be omitted for purposes of this Form.

ITEM 20—Indebtedness of Directors, Executive Officers and Senior
Officers:

(a) The information required by this Item must be provided for
each individual who is or, at any time during the most recently
completed financial year, was a director, executive officer and
senior officer of the issuer, each proposed nominee for election
as a director of the issuer, and each associate of any such
director, officer or proposed nominee,

(i) who is, or at any time since the beginning of the most
recently completed financial year of the issuer has been,
indebted to the issuer or any of its subsidiaries, or

(it) whose indebtedness to another entity is, or at any time
since the beginning of the most recently completed
financial year of the issuer has been, the subject of a
guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the
issuer or any of its subsidiaries.

(b) State in the tabular form under the caption set out, for any
indebtedness referred to in paragraph (a) of this Item:
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(i1) If the borrower is a director, executive officer or senior
officer, the principal position of the borrower. If the
borrower was, during the year, but no longer is a direc-
tor or officer, include a statement to that effect. If the
borrower is a proposed nominee for election as a direc-
tor, include a statement to that effect. If the borrower is
included as an associate, describe briefly the relationship
of the borrower to an individual who is or, during the
year, was a director, executive officer or senior officer
or who is a proposed nominee for election as a dircctor,
name that individual and provide the information
required by this subparagraph for that individual (col-
umn (a)).

(iii) Whether the issuer or a subsidiary of the issuer is the
lender or the provider of a guarantee, support agrce-
ment, letter of credit or similar arrangement or under-
standing (column (b)).

(iv) The largest aggregate amount of the indebtedness out-
standing at any time during the last completed financial
year (column (c)).

(v) The aggregate amount of indebtedness outstanding as a
date within thirty days of certification of the prospectus
(column (d)).

TABLE OF INDEBTEDNESS OF DIRECTORS,
EXECUTIVE OFFICERS AND SENIOR OFFICERS

Largest Amount Amount
Name and | Involvement | Outstanding During | Outstanding
Principal of Issuer or |Last Completed as at
Position Subsidiary Financial Year] [Current Date]
® %
(@ (b) (©) (d)
(c) State in the introduction immediately preceding the table

(d)

required by paragraph (b) of this Item, separately, the aggregate
indebtedness,

(i) to the issuer or any of its subsidiaries, and

(ii) to another entity if the indebtedness is the subject of a
guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the
issuer or any of its subsidiaries,

of all officers, directors, employees and former officers,
directors and employees of the issuer or any of its subsidiaries
outstanding as at a date within thirty days of certification of the
prospectus.

Disclose in a footnote to, or a narrative accompanying, the table
required by this Item,

(i) the material terms of each incidence of indebtedness
and, if applicable, of cach guarantee, support agreement,
letter of credit or other similar arrangement or under-
standing, including without limitation the term to matu-
rity, rate of interest and any understanding, agreement or
intention to limit recourse, any security for the indebted-
ness and the nature of the transaction in which the
indebtedness was incurred, and

(i) any material adjustment or amendment made during the
most recently completed financial year to the terms of
the indebtedness and, if applicable, the guarantee, sup-
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(e) No disclosure need be made under this Item of an incidence of
indebtedness that has been entirely repaid on or before the date
of certification of the prospectus or of routine indebtedness.

“‘Routine indebtedness’’ means indebtedness described in any
of the following:

(@

(i)

(iii)

(iv)

If an issuer makes loans to employees generally,
whether or not in the ordinary course of business. loans
are considered routine indebtedness if made on terms,
including those as to interest rate and security, no more
favourable to the borrower than the terms on which
foans are made by the issuer to employees generally, but
the amount at any time during the last completed
financial year remaining unpaid under the loans to any
one director, executive officer, senior officer or pro-
posed nominee together with his or her associates that
are treated as routine indebtedness under this clause
must not exceed $25,000.

Whether or not the issuer makes loans in the ordinary
course of business, a loan to a director, executive officer
or senior officer is considered routine indebtedness if,

A. the borrower is a full-time employee of the issuer,

B. the loan is fully secured against the residence of
the borrower, and

C. the amount of the loan does not exceed the annual
salary of the borrower.

If the issuer makes toans in the ordinary course of busi-
ness, a loan is considered routine indebtedness if made
to a person or company other than a full-time employee
of the issuer and, if the loan,

A. is made on substantially the same terms, including
those as to interest rate and sccurity, as are avail-
able when a loan is made to other customers of the
issuer with comparable credit ratings, and

B. involves no more than usual risks of collectibility.

Indebtedness arising by reason of purchases made on
usual trade terms or of ordinary travel or expense
advances, or for similar reasons is considered routine
indebtedness if the repayment arrangements are in
accord with usual commercial practice.

(fy For purposes of this Item, ‘‘executive officer’” has the same
meaning as in Form 40 and *‘support agreement’” includes, but
is not fimited to, an agreement to provide assistance in the
maintenance or servicing of any indebtedness and an agreement
to provide compensation for the purpose of maintaining or
servicing any indebtedness of the borrower.
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(a) State the name, principal business address and the nature of the
business of each person or company holding portfolio securities
of the issuer as custodian and the jurisdiction in which the
portfolio securities are physically situate. The name of the
custodian may be omitted if it is a bank listed in Schedule [ or
Il to the Bank Act (Canada), or otherwise with the consent of
the Director.

(b) Give brief details of the contractual arrangements made with
the custodian.

ITEM 22—Statement of Functions of Issuer and Distribution of
Securities:

(a) Give a concise statement of the manner in which the following
functions of the issuer are performed and who is responsible
therefor, stating how such functions are co-ordinated and to the
extent that any such functions are not performed by employees

of the issuer, the names and addresses of the persons or
companies responsible for performing such functions;

(i) management of the issuer other than management of the
investment portfolio;

(ii) management of the investment portfolio;
(iii) providing investment analysis;

(iv) providing investment recommendations;
(v) making investment decisions;

(vi) purchase and sale of the investment portfolio and
brokerage arrangements relating thereto; and

(vii) distribution of the securities offered.

(b) List the names and addresses in full or, alternatively, solely the
municipality of residence or postal address, of all directors and
officers of the companies named in answer to paragraph (a) of
this Item.

(c) Indicate the method of determining the amount of management
fees and state the total of such fees paid during each of the last
five completed financial years and separately for the period
from the last completed financial year to a date within thirty
days of the preliminary prospectus or pro forma prospectus.

(d) Indicate the circumstances under which the management
agreement may be terminated.

(e) Indicate conflicts of interest or potential conflicts of interest
between the issuer and the persons and companies named in
answer to (a).

INSTRUCTIONS:

1. Where an alternate address is listed, the Director may request that
the home address in full be furnished to the Commission.

2. In giving information regarding distribution of securitics the
name and address of only the principal distributor need be given.

3. In giving information regarding the purchase and sale of the
investment portfolio and brokerage arrangements relating thereto
the name and address of only the principal broker need be given.

4. In giving information regarding the purchase and sale of the
investment portfolio and brokcrage arrangements relating thereto
give brief details of the following matters:

(i) the total cost during the last completed financial year of
the issuer of securities acquired. distinguishing between,

(A)  securities of or guaranteed by the government of
any country, or any political subdivision thereof,

(B) short-term notes, and
(C) other securities;

(i1)  the total cost of securities held at the beginning and at
the end of the issuer’s last completed financial year;

(iii) the formula, method or criteria used in allocating
brokerage business to persons or companies engaged in
the distribution of the securities of the issuer;

(iv) the formula, method or criteria used in allocating
brokerage business to persons or companies furnishing
statistical, research or other services to the issuer or the
manager of the issuer; and

(v) the amount of brokerage paid to the principal broker for
the last three completed financial years, giving the total
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paid in each year as a percentage of the total brokerage
paid by the issuer.

5. If one or more persons or companies performs more than one of
the functions referred to in this Item, so state, giving details of all
functions so performed.

. As used in this Form:
““principal broker’’ includes,

(i) a person or company through whom the investment
portfolio of the issuer is purchased or sold pursuant to a
contractual arrangement with the issuer or the manager
of the issuer providing for an exclusive right to purchase
or sell the investment portfolio of the issuer or any
feature which gives or is intended to give a broker or
dealer a material competitive advantage over other
brokers or dealers in respect of the purchase or sale of
the investment portfolio of the issuer, or

(ii)  a person or company, together with any affiliate, by or
through whom 15 per cent or more of the securities
transactions of the issuer were carried out; and

“‘brokerage arrangements’” or * ‘brokerage business’’ include all
purchases and sales of the investment portfolio, whether effected
directly or through an agent.

. With the consent of the Dircctor, a person or company who
would otherwise be a principal broker may, with respect to any
one or more of the items of disclosure required by this Form, be
treated as not coming within the definition of a principal broker.

ITEM 23—Associated Persons:

Furnish the following information as to each person or company
named in answer to paragraph (a) of Item 22:

. If anamed person or company is associated with the issuer or is
adirector or senior officer of or is associated with any affiliate of
the issuer or is a director or senior officer of or is associated with
any company which is associated with the issuer, so state, and
give particulars of the relationship.

TABLE

2. If the issuer is associated with a named person or company or is

associated with any affiliate of a named company or is associated
with any company which is associated with the named person or
company, so state, and give particulars of the relationship.

3. If any person or company associated with the issuer is also

associated with a named person or company, so state, and give
particulars of the relationship.

4. 1fanamed person or company has a contract or arrangement with

the issuer, give a brief description of the contract or arrangement,
including the basis for determining the remuneration of the
named person or company and give the amount of remuneration
paid or payable by the issuer and its subsidiaries to such person
or company during the last completed financial year of the issuer.

5. Ifanamed person or company is associated with any other named

person or company, so state, and give particulars of the relation-
ship.

6. Where and to the extent required by the Director, give the

business experience of each named person or company and, in the
case of a named company, the directors and officers thereof.

ITEM 24—Principal Holders of Securities:

Fumnish the following information as of a specified date within
thirty days prior to the date of the preliminary prospectus or pro
Jforma prospectus, in substantially the tabular form indicated:

(a) The number of securitics of each class of voting securities of:
(i) the issuer, and
(it) the manager of the issuer,

owned of record or beneficially, directly or indirectly, by each
person or company who owns of record, or is known by such
issucr or manager to own beneficially, directly or indirectly, more
than 10 per cent of any class of such securitics. Show in Column
5 whether the securities are owned both of record and benefi-
cially, of record only, or beneficially only, and show in Columns
6 and 7 the respective amounts and percentages known by the
issuer or manager to be owned in each such manner.

Column | Column 2 Column 3 Column 4

Column 5 Column 6 Column 7

Name and address | Name of company

Issuer or
relationship thereto

Designation of class| Type of ownership

Number of

iy Percentage of class
securities owned

(b) If any person or company named in answer to paragraph (a)
owns of record or beneficially, directly or indirectly, more than
10 per cent of,

(1) any class of voting securities of the principal distributor
or the principal broker of the issuer or any parent or
subsidiary thereof, or

(i) any proprietorship interest in the principal distributor or
the principal broker of the issuer,

give the percentage of such securities or the percentage of such
proprietorship interest so owned by such person or company.

(c) The percentage of securities of each class of voting securities
beneficially owned, directly or indirectly, by all the directors,
trustees and senior officers,

(i) of the issuer in the issuer or in a parent or subsidiary
thereof, and

(i) of the manager of the issuer in such manager or in a
parent or subsidiary thereof,

in the case of each company as a group, without naming them.
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Column 1

Column 2

Column 3

Column 4

Name of company

Issuer or relationship thereto

Designation of class

Percentage of class

INSTRUCTIONS:

1. Where a company is shown by the issuer as owning directly or

indirectly more than 10 per cent of any class of such securities,
the Director may require the disclosure of such additional
information as is necessary to identify any individual who,
through direct or indirect ownership of voting securities in the
company owns directly or indirectly more than 10 per cent of any
class of such securities. The name of such an individual should be
disclosed in a footnote to the table described in paragraph (a).

. For the purposes of paragraph (a), securities owned beneficially,
directly or indirectly, and of record shall be aggregated in
determining whether any person or company owns more than 10
per cent of the securities of any class.

. For the purposes of clause (i) of paragraph (a), where no material
change has occurred in the information required by such clause
since the date of the financial statements included in the prospec-
tus, information may be given as of the date of the financial
statements.

If voting securities are being offered in connection with, or
pursuant to, a plan of acquisition, amalgamation or reorganiza-
tion, indicate, as far as practicable, the respective holdings of
voting securities that will exist after giving effect to the plan.

If, to the knowledge of the issuer, more than 10 per cent of any
class of voting securities of the issuer or if, to the knowledge of
the manager of the issuer, more than 10 per cent of any class of
voting securitics of such manager are held or are to be held
subject to any voting trust or other similar agreement, state the
designation of such securities, the number held or to be held and
the duration of the agreement. Give the names and addresses of
the voting trustees and outline briefly their voting rights and other
powers under the agrecment.

If, to the knowledge of the issucr, the parent of the issuer, the
manager or the parent of the manager, any person or company
named in answer to paragraph (a) is an associatc or affiliate of
any other person or company named therein, disclose, in so far as
known, the material facts of such relationship, including any
basis for influence over the issuer enjoyed by the person or
company other than the holding of voting securities of the issuer.

ITEM 25—Interest of Management and Others in Material Transactions:

Describe briefly, and where practicable state the approximate
amount of, any material interest direct or indirect, of any of the
following persons or companies in any transaction within the
three years prior to the date of the preliminary prospectus or pro
forma prospectus, or in any proposed transaction which has
materially affected or will materially affect the issuer:

(i) the manager of the issuer;
(i1) the principal distributor of the issuer;
(iii) the principal broker of the issuer;

(iv) any director, senior officer or trustee of the issuer or of
any company referred to in clauses (i), (i1) or (iii) hereof:

(v) any securityholder named in answer to paragraph (a) of
Item 24; and

(vi) any associate or affiliate of any of the foregoing persons
or companies.

INSTRUCTIONS:

1. Give a brief description of the material transaction. Include the

name and address of each person or company whose interest in
any transaction is described and the nature of the relationship by
reason of which such interest is required to be described.

- As to any transaction involving the purchase or sale of assets by
or to the issuer otherwise than in the ordinary course of business,
state the cost of the assets to the purchaser and the cost thereof to
the seller if acquired by the seller within two years prior to the
transaction.

. This Item does not apply to any interest arising from the owner-

ship of securities of the issuer where the securityholder receives
no extra or special benefit or advantage not shared on an equal
basis by all other holders of the same class of securities or all
other holders of the same class of securities who are resident in
Canada.

. No information need be given in answer to this Item as to any
transaction or any interest therein, where,

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

(i) the interest of a specified person or company in the
transaction is solely that of a director or another compa-
ny that is a party to the transaction;

(iii) the transaction involves services as a bank or other
depository of funds, transfer agent, registrar, trustee
under a trust indenture or other similar services:

(iv) the interest of a specified person or company, including
all periodic instalments in the case of any leasc or other
agreement providing for periodic payments or instal-
ments, does not exceed $50,000; or

(v) the transaction does not, directly or indirectly, involve
remuneration for services, and

(A) the interest of a specified person or company
arose from the beneficial ownership, direct or
indirect, of less than 10 per cent of any class of
voting securities of another company that is a
party to the transaction, and

(B) the transaction is in the ordinary course of
business of the issuer.

5. Information shall be fumished in answer to this Item with respect

to transactions not excluded above that involve remuneration.
directly or indirectly, to any of the specified persons or compa-
nies for services in any capacity unless the interest of the person
or company arises solely from the beneficial ownership, direct or
indirect, of less than 10 per cent of any class of voting securities
of another company fumishing the services to the issuer or its
subsidiaries.
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ITEM 26—Auditors, Transfer Agents and Registrars:
(a) State the name and address of the auditor of the issuer.

(b) Where shares are offered, state the names of the issuer’s
transfer agents and registrars and the location (by munici-
palities) of the registers of transfers of each class of shares of
the issuer. Where securities other than shares are offered, state
the location (by municipalities) of each register on which
transfers of such securities may be recorded.

ITEM 27—Material Contracts:

Give particulars of every material contract entered into within the
two years prior to the date of the preliminary prospectus or pro
forma prospectus, by the issuer and state a reasonable time and
place at which any such contract or a copy thereof may be
inspected during distribution of the securities being offered.

INSTRUCTIONS:

1. The term ‘‘material contract’’ for this purpose means any
contract that can reasonably be regarded as presently material to
the proposed investor in the securities being offered.

2. Set out a complete list of all material contracts, indicating those
which are disclosed elsewhere in the prospectus and provide
particulars with respect to those material contracts about which
particulars are not given elsewhere in the prospectus. This Item
does not require disclosure of contracts entered into in the
ordinary course of business of the issuer.

3. Particulars of contracts should include the dates of, parties to,
consideration and general nature of the contracts, succinctly
described.

4. Particulars of contracts need not be disclosed, or copies of such
contracts made available for inspection, if the Director deter-
mines that such disclosure or making-available would impair the
value of the contract and would not be necessary for the protec-
tion of investors.

ITEM 28—Other Material Facts:
Give particulars of any other material facts relating to the

securities proposed to be offered and not disclosed pursuant to
the foregoing Items.
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(hereinafter jointly and sev-
erally called the ‘“Vendors™
of the First Part) and

(hereinafter called the
“Trustee’” of the Second
Part) and

(hereinafter called the “‘Is-
suer’’ of the Third Part)

WHEREAS the Vendors or predecessors in title of one or more of

them and the Issuer entered into an agreement dated the ...........
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or such predecessors agreed to sell certain property to the Issuer, the
consideration for such property being at least in part the issuance of
securities by the Issuer or the transfer of securities of the Issuer to the
Vendors or such predecessors, the property and the number of securities
and the names of the Vendors presently owning or to receive such
securities being respectively and more particularly described in Schedule
‘A’ attached to and forming part of this agreement;

AND WHEREAS in furtherance of complying with the requirements
of the Securities Act, the Vendors are desirous of depositing in escrow
certain securities in the Issuer owned or to be received by them;

AND WHEREAS the Trustee has agreed to undertake and perform its
duties according to the terms and conditions hereof;

NOW THEREFORE this agreement witnesseth that in consideration
of the aforesaid agreements and of the sum of one dollar ($1.00) now
paid by the parties hereto, each to the other (receipt of which sum the
parties do hereby respectively acknowledge each to the other), the
Vendors jointly and severally covenant and agree with the Issuer and
with the Trustee and the Issuer and the Trustee covenant and agree each
with the other and with the Vendors jointly and severally as follows:

(1) Each of the Vendors hereby places and deposits in escrow those
of the Vendor’s securities of the issuer which are represented by
the certificates described or referred to in Schedule ‘*A’* hereto
with the Trustee and hereby undertakes and agrees forthwith to
deliver those certificates (including any replacement securities or
certificates if and when such are issued or allotted) to the Trustee
for deposit in escrow.

(2) The parties hereby agrec that the securitics and the beneficial
ownership of or any interest in them and the certificates repre-
senting them (including any replacement securities or certificates)
shall not be sold, assigned, hypothecated, alienated, released from
escrow, transferred within escrow or otherwise in any manner
dealt with, without express consent, order or direction in writing
of the Ontario Securitiecs Commission (hereinafter referred to as
the ““‘Commission™’) being first had and obtained or except as
may be required by reason of the death or bankruptcy of any
Vendor, in which cases the Trustec shall hold the said certificatcs,
subject to this agreement, for whatever person, firm or corpora-
tion shall be legally entitled to be or become the registered owner
thereof.

(3) The Vendors hereby direct the Trustee to retain their respective
securities and the certificates (including any replacement
securities or certificates) representing the same and not to do or
cause anything to be done to release the same from escrow or to
allow any transfer, hypothecation or alienation thereof except
with and as directed by the written consent, order or direction of
the Commission. The Trustec hereby accepts the responsibilities
placed on it hereby and agrees to perform the same in accordance
with the terms hereof and the written consent, orders or directions
of the Commission.

(4) If, during the period in which any of the said securities are
retained in escrow pursuant hercto, any dividend is received by
the Trustee in respect of the escrowed securities, any such
dividend shall be forthwith paid or transferred to the respective
registered owner entitled thereto.

(5) All voting rights attached to the escrowed securities shall at all
times be exercised by the respective registered owners thereof.

(6) The Vendors hereby jointly and severally agree to and do hereby
release and indemnify and save harmless the Trustee from and
against all claims, suits, demands, costs, damages and expenses
which may be occasioned by reason of the Trustee’s compliance
in good faith with the terms hereof.

(7) The Issuer hereby acknowledges the terms and conditions of this
agreement and agrees to take all reasonable steps to facilitate its
performance.
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The written consent, order or direction of the Commission as to
a release from escrow of all or part of the said securities shall
terminate this agreement only in respect to those securities so
released.

(9) (@) In the event that the Issuer has lost, alienated, or has not

)

(©

(C)]

(10)

(1

(12)

13

Signed

obtained a good or marketable title to, or that the Issuer has
abandoned or discontinued development of any or all of the
aforesaid property, or that any or all of the said property which
was or formed part of the consideration for which the aforesaid
securities were issued has become of little or no value, the
Issuer may and shall declare any such event or circumstance
giving particulars thereof to the Commission and the Vendors
by way of a resolution of directors and provide a certified copy
of the resolution to the Commission and the Vendors.

The Vendors jointly and severally agree with the Issuer and the
Trustee that in the event of any such loss, alienation, failure to
acquire such title or of such abandonment or discontinuance of
development or diminution of value, all of the securities issued
in consideration of such property and then held in escrow
hereunder shall, save as hereinafter in this paragraph 9 (b)
provided, be tendered to the Issuer by way of gift or for
cancellation and shall remain in escrow subject to the terms and
conditions of the agreement until the securities are fully
cffectually cancelled or otherwise transferred for the benefit of
the Issuer. Despite the aforegoing, where in the event of
alienation there is evidence satisfactory to the Commission of
an increase in the value of such property or where only part of
the property is involved, the Commission, after affording the
Issuer and the Vendors an opportunity to be heard, may
determine in its sole discretion by order or direction to the
Trustee, the number of securities, if any, to be tendered to the
Issuer by way of gift or for cancellation and such determina-
tions and declarations shall be final and binding upon each of
the parties hereto.

Each of the Vendors undertakes and agrees to vote and cause to
be voted their respective securities in a manner consistent with
the terms, conditions and intent of this agreement in relation to
the aforesaid gifting back of securities.

Where the securities issued in consideration of such property
cannot be cancelled, they shall be held for the benefit of the
Issuer by the Trustee and remain in escrow object to the terms
and conditions of this agreement, but they shail not be voted
and any dividends shall be donated back for the benefit of the
Issuer.

If the Trustee should wish to resign, it shall give at least six
months notice to the Issuer, who may, with the written consent of
the Commission, by writing appoint another Trustee in its place
and such appointment shall be binding on the Vendors and the
new Trustee shall assume and be bound by the obligations of the
Trustee hereunder,

This agreement may be executed in several parts in the same
form and such parts as so executed shall together form one
original agreement, and such parts if more than one shall be read
together and construed as if all the signing parties hereto had
executed one copy of this agreement.

Wherever the singular or masculine are used throughout this
agreement, the same shall be construed as being the plural or
feminine or neuter where the context so requires.

This agreement shall ensure to the benefit of and be binding upon
the parties hereto, their and each of their heirs, executors,
administrators, successors and assigns.

IN WITNESS WHEREOF the parties hereto have executed these
presents the day and year first above written.

, Sealed and Delivered in the presenceof ..................
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(hereinafter jointly and sev-
erally called the ‘‘Security-
holders’” of the First Part)
and

(hereinafter called the
“Trustee’” of the Second
Part) and

(hereinafter called the “‘Is-
suer’” of the Third Part)

WHEREAS in furtherance of complying with the requirement of the
Securities Act, the securityholders are desirous of depositing in escrow
certain securities in the Issuer owned or to be received by them;

AND WHEREAS the Trustee has agreed to undertake and perform its
duties according to the terms and conditions hereof;

NOW THEREFORE this Agreement witnesseth that in consideration
of the aforesaid agreements, and of the sum of one dollar ($1.00) now
paid by the parties hereto, each to the other (receipt of which sum the
parties do hereby respectively acknowledge each to the other) the
securityholders jointly and severally covenant and agree with the Issuer
and with the Trustee and the Issuer and the Trustee covenant and agree
each with the other and with the securityholders jointly and severally as
follows:

1. Each of the securityholders hereby places and deposits in escrow
those securities of the Issuer which are represented by the certifi-
cates described or referred to in Schedule ‘A’ hereto with the
Trustee and hereby undertakes and agrees forthwith to deliver
those certificates (including any replacement securities or
certificates if and when such are issued or allotted) to the Trustee
for deposit in escrow.
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ownership of or any interest in them and the certificate represent-
ing them (including any replacement securities or certificates)
shall not be sold, assigned, hypothecated, alienated, released from
escrow, transferred within escrow, or otherwise in any manner
dealt with, without the express consent, order or direction in
writing of the Ontario Securities Commission (hereinafter
referred to as the *‘Commission”’) being first had and obtained or
except as may be required by reason of the death or bankruptcy
of any securityholder, in which cases the Trustee shall hold the
said certificates subject to this agreement, for whatever person,
firm or corporation shall be legally entitled to be or become the
registered owner thereof.

3. The securityholders hereby direct the Trustee to retain their
respective securities and the certificates (including any replace-
ment securities or certificates) representing the same and not to
do or cause anything to be done to release the same from escrow
or to allow any transfer, hypothecation or alienation thereof
except with and as directed by the written consent, order or
direction of the Commission. The Trustee hereby accepts the
responsibilities placed on it hereby and agrees to perform the
same in accordance with the terms hereof and the written
consents, orders or directions of the Commissions.

4. If, during the period in which any of the said securities are
retained in escrow pursuant hereto, any dividend is received by
the Trustee in respect of the escrowed securities, any such
dividend shall be forthwith paid or transferred to the respective
securityholders entitled thereto.

5. All voting rights attached to the escrowed securities shall at all
times be exercised by the respective registered owners thercof.

6. The sccurityholders hereby jointly and severally agree to and do
hereby release and indemnify and save harmless the Trustee from
and against all claims, suits, demands, costs, damages and
expenses which may be occasioned by reason of the Trustee’s
compliance in good faith with the terms hereof.

7. The Issuer hereby acknowledges the terms and conditions of this
agreement and agrees to take all rcasonable steps to facilitate its
performance.

8. If the Trustee should wish to resign, it shall give at least six
months’ notice to the [ssuer, which may, with the written consent
of the Commission, by writing appoint another Trustee in its
place and such appointment shall be binding on the security-
holders and the new Trustee shall assume and be bound by the
obligations of the Trustee hereunder.

9. The written consent, order or direction of the Commission as to
a release from escrow of all or part of the said securities shall
terminate this agreement only in respect to those securities so
released. For greater certainty this clause does not apply to
securities transferred within escrow.

10. This agreement may be executed in several parts in the same
form and such parts as so executed shall together form one
original agreement, and such parts if more than one shall be read
together and construed as if all the signing parties hereto had
executed one copy of this agreement.

1. Wherever the singular or masculine are used throughout this
agreement, the same shall be construed as being the plural or
feminine or neuter where the context so requires.

12. This agreement shall ensure to the benefit of and be binding upon
the parties hereto, their and each of their heirs, executors,
administrators, successors and assigns.

IN WITNESS whereof the parties hereto have executed these presents
the day and year first above written.

Signed, Sealed and Delivered in the presence of .. ................
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The undersigned hereby acknowledges that the securities listed in
Schedule **A’ attached hereto which are subject to an Escrow Agree-

mentdated. ...

.LAD.19...... have been assigned to the undersigned

and that the undersigned shall be bound by the terms and conditions of
said Escrow Agreement as if the undersigned were an original signatory

to it.
SCHEDULE “‘A™’
NameofIssuer ... ... ... . ... . ... . . .
Name of Name of
Security- Security- Beneficial | Number of | Certificate
holder holder Owner Securities Number
(Assignor) | (Assignee)
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ONTARIO SECURITIES COMMISSION
THE TORONTO STOCK EXCHANGE

(address of head office and principal office of issuer)

STATEMENT OF MATERIAL FACTS

1. Give brief details of the circumstances relating to the offering of
the securities and any material changes in the affairs of the issuer.

2. Set out the description, designation and number of securities being
offered by the issuer or selling securityholder. If any of the securi-
ties being offered are to be offered for the account of a sclling
securityholder, name the securityholder and state the number of
securities owned by the securityholder, the number to be offered
for the securityholder’s account and the number to be owned by
the securityholder after the offering.

3. Set out the distribution price underwriting discounts or commis-
sions and the estimated net proceeds to the issuer or selling
securityholder, on both a per sccurity and an aggregate basis. If it
is not possible to state the distribution price or the underwriting
discount or commissions the method by which they are to be
determined shall be explained. Give the range of the market price
during the previous ninety days.

4. State the principal purposes for which the estimated net proceeds
to be derived by the issuer from the sale of the securities to be
offered arc intended to be used and the approximate amount
intended to be used for each such purpose. If any material amounts
of other funds are to be used in conjunction with the proceeds state
the amounts and sources of such other funds.

5. State the laws under which the issuer was incorporated or organ-
ized and the date of incorporation or organization. Where the
issuer is incorporated, state whether it was incorporated by articles
of incorporation or otherwise or under a particular part of an
incorporating statute dealing with mining companies.

6. Give names, addresses and chief occupations for the past five years
of the officers and directors of the issuer.

7. State the share and loan capital of the issuer showing in the case of
share capital authorized and issued capital.

8. Outline briefly the manner in which the securities being offered are
to be distributed, giving particulars of any outstanding or proposed
underwriting or option agreement, including the name and address
of each underwriter or option. Give similar particulars of
sub-underwriting or sub-option agreements outstanding or pro-
posed to be given and particulars of any assignments or proposed
assignments of any such agreements.
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cially owns, directly or indirectly, in excess of 10 per cent of the
securities of any person or company named in answer to Item 8
and the number and percentage of voting securities so owned.

10.

Give particulars of any payments in cash or securities of the issuer
made or to be made to a promoter or finder in connection with the
proposed underwriting.

I1.

Give brief particulars of important properties owned, leased, held
under option or operated or presently intended to be owned, leased,
held under option or operated by the issuer.

. Indicate whether any property referred to in Item 11 is without a

known body of commercial ore or reserves or recoverable oil and
gas.

- Give brief particulars of any exploration and development work of

the issuer during the past year and the results thereof.

- Give brief particulars of property proposed to be acquired by the

issuer or any associate or affiliate of the issuer or acquired by the
issuer or any associate or affiliate of the issuer within the previous
three years, including the name and address of the vendor and the
cost or proposed cost thereof to the issuer or any associate or
affiliate, and if any such vendor is or was an insider or promoter of
the issuer or an associate or affiliate of any insider or promoter of
the issuer, so state and indicate the nature of the relationship.

. State the name of any person or company who is or has been a

promoter of the issuer within the preceding two years and, if not
disclosed in Item 14, the nature and amount of anything of value
(including money, property, contracts, options or rights of any
kind) received or to be received by each promoter.

If the property referred to in Item 14 was or is to be paid for by the
issuance of securities of the issuer or any subsidiary, give (a) the
number of securities of the issuer and any subsidiary issued to or to
be issued to the vendor after giving effect to such transaction, and
(b) the number and, if more than 5 per cent of the sccuritics
presently outstanding, the percentage of securities of the issucr and
any subsidiary owned or to be owned by the vendor after giving
effect to the transaction. If the vendor is a company, give the
names and addresses of the insiders of the company.

. Give the number, and if more than 5 per cent, the percentage of the

securities of the issuer held in escrow or in pool and a brief state-
ment of the terms of the escrow or pooling agreement.

. Give the number of securities of the issuer owned of record or

beneficially, directly or indirectly, by each person or company who
owns of record, or is known by the issuer or the selling security-
holder to own beneficially, directly or indirectly, more than 5 per
cent of such securities, in each case within ten days from the date
hereof. Show scparately whether the securities are owned both of
record and beneficially, of record only, or beneficially only, and
show the respective amounts in percentages owned in each such
manner.

Give a brief statement of any material legal proceedings to which
the issuer or any of its subsidiaries is a party or of which any of
their property is the subject. Make a similar statement as to any
such proceedings known to be contemplated.

20.

Give the information required by Item 22 of Form 12, and give the
aggregate direct remuneration, including amounts for services
rendered, paid or payable by the issuer and its subsidiaries during
the past year to other insiders of the issuer.

21.

Using Item 24 of Form 12 as a guide, give brief particulars of all
options to purchase securities (other than such as are granted or
proposed to be granted to securityholders as such on a proportion-
ate basis) outstanding or proposed to be given by the issuer and its
subsidiaries to any person or company, naming each such person
or company and showing separately all such options outstanding or
proposed to be given to the insiders of the issuer or its subsidiaries.
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for cash or traded within the twelve months immediately preceding
the date of this statement. For securities which have been traded,
give price ranges and volume traded for each of those months and
for securities which have been issued during those months, state
the number of securities issued at each price. If any securities have
been issued for services, state the nature and value of the services
and give the name and address of the person or company who
received the securities.

23.

Give the dates of and parties to and the general nature of every
material contract entered into by the issuer or any subsidiary within
the preceding two years which is still in effect and is not disclosed
in the foregoing.

24,

Give particulars of any other material facts relating to the securities
proposed to be offered and not disclosed pursuant to the foregoing
items.
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Form 25
PUT OPTION CONTRACT
Securities Act
Insert regs\graphics\1990\1015\015025au.tif
[image: image65.png]FOR VALUE RECEIVED, We agree to BUY from the Bearer

....sharesofthe ...................... .. stock of the

............... at........... DOLLARS($.......)

pershare ATANY TIMEWITHIN ...........................
days from date of contract.

THIS OPTION CONTRACT MAY BEEXERCISED BY PRESENT-
ING IT TO THE UNDERSIGNED BEFORE THE EXACT EXPIRY
DATE. IT WILL NOT BE ACCEPTED AFTER IT HAS EXPIRED
AND CANNOT BE EXERCISED BY TELEPHONE.

TERMS OF THIS CONTRACT PROVIDE:

O]

@

(3

)

&)

On the day that the stock covered by this option sells
ex-dividend. the contract price shall be reduced by the value of
such cash dividend.

If the stock covered by this option is entitled to rights and/or
warrants, the specified contract price shall be reduced by the
value of such rights and/or warrants as fixed by the opening
sale thereof on the day the stock sells ex-rights and/or ex-war-
rants. There will be no physical delivery of rights and/or
warrants upon the exercise of this option,

In the event of a stock split or other similar action the share
value of this option will become the equivalent in new securi-
ties when duly listed for trading and the total contract price
shall not change.

Stock dividends shall be attached to the stock carried herewith
when and if this option is exercised and the total contract price
shall not be changed.

Upon presentation of this option to the undersigned within the
time specified, the undersigned agrees to accept notice of the
Bearer’s exercise by acknowledging presentation of this option
which shall constitute a contract and shall be controlling with
respect to delivery of the stock and settlement in accordance
with (recognized) Stock Exchange procedures.
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[image: image66.png]THIS CONTRACT WILL EXPIRE AT EXACTLY
BASPM.ON........o 19......
If the (recognized) Stock Exchange is not in session at the expiry time
due to a legal holiday, emergency closing or for any other reason, then

this contract will expire at 3:15 P.M. at the next (recognized) Stock
Exchange session following.

(Name of Member Firm or Member Corporation)

CONTRACT PRICE ADJUSTMENTS

Original Contract Price ...................... $
Date Amount

Ex-Dividend ....................... L ...

Ex-Dividend . ...................... ...

NET CONTRACTPRICE  ......................

(Name of Member Firm or Member Corporation)
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Form 26
CALL OPTION CONTRACT
Securities Act
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from date of contract.

THIS OPTION CONTRACT MAY BE EXERCISED BY PRESENT-
ING IT TO THE UNDERSIGNED BEFORE THE EXACT EXPIRY
DATE. IT WILL NOT BE ACCEPTED AFTER IT HAS EXPIRED
AND CANNOT BE EXERCISED BY TELEPHONE.

TERMS OF THIS CONTRACT PROVIDE:

(1) On the day that the stock covered by this option sells ex-divi-
dend, the contract price shall be reduced by the value of such
cash dividend.

(2) If the stock covered by this option is entitled to rights and/or
warrants the specified contract price shall be reduced by the
value of such rights and/or warrants as fixed by the opening
sale thereof on the day the stock sells ex-rights andfor ex-war-
rants. There will be no physical delivery of rights andfor
warrants upon the exercise of this option.

(3) In the event of a stock split or other similar action the share
value of this option will become the equivalent in new securi-
ties when duly listed for trading and the total contract price
shall not change.

(4) Stock dividends shall be attached to the stock carried herewith
when and if this option is exercised and the total contract price
shall not be changed.

(5) Upon presentation of this option to the undersigned within the
time specificd the undersigned agrees to accept notice of the
Bearer’s exercise by acknowledging presentation of this option
which shall constitute a contract and shall be controlling with
respect to delivery of the stock and settlement in accordance
with (recognized) Stock Exchange procedures.

THIS CONTRACT WILL EXPIRE AT EXACTLY
JUASPMLON ... 19......

If the (recognized) Stock Exchange is not in session at the
expiry time, due to a legal holiday, emergency closing or for
any other reason, then this contract will expire at 3:15 p.m. at
the next (recognized) Stock Exchange session following.

(Name of Member Firm or Member Corporation)
CONTRACT PRICE ADJUSTMENTS

Original Contract Price ...................... S o

Ex-Dividend .. ... ... ..o

Ex-Dividend ....................... ... ...

(Name of Member Firm or Member Corporation)
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Form 27 Revoked:  O. Reg. 215/05, s. 8.

Form 28 Revoked:  O. Reg. 56/04, s. 14 (2).

Form 29 Revoked:  O. Reg. 507/97, s. 4.
Form 30 Revoked:  O. Reg. 215/05, s. 9.

Form 31
NOTICE OF INTENTION TO MAKE AN ISSUER BID
Securities Act
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TAKE-OVER BID CIRCULAR
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ISSUER BID CIRCULAR
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DIRECTORS’ CIRCULAR
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Form 35
DIRECTOR’S OR OFFICER’S CIRCULAR
Securities Act
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Form 36 Revoked:  O. Reg. 13/96, s. 2.
Form 37
REPORT BY A REGISTERED OWNER OF SECURITIES BENEFICIALLY OWNED BY AN INSIDER
Securities Act
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Form 38
REPORT UNDER SECTION 117 OF THE ACT
Securities Act
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R.R.O. 1990, Reg. 1015, Form 38.

Form 39
ENDORSEMENT OF WARRANT
Securities Act
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Form 40 Revoked:  O. Reg. 56/04, s. 14 (4).

Form 41
APPLICATION FOR APPROVAL TO BE A MARKET-MAKER IN A COATS SECURITY
Securities Act
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R.R.O. 1990, Reg. 1015, Form 41.

Form 42 Revoked:  O. Reg. 48/03, s. 4.

Form 43 Revoked:  O. Reg. 48/03, s. 4.

Form 44 Revoked:  O. Reg. 48/03, s. 4.

Form 45
INFORMATION REQUIRED TO BE INCLUDED IN PROSPECTUS OF A LABOUR SPONSORED INVESTMENT FUND CORPORATION
Securities Act
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[image: image91.png]GENERAL INSTRUCTION

This prospectus is intended to be a concise presentation in plain
language of the information required. The requirements and the
instructions relating thereto should be read in light of this
intention and the presentation of such information in the prospec-
tus should reflect this intention.

ITEM 1—Cover Statement

Language in substantially the following form should appear on
the outside cover page of the prospectus:
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[image: image92.png]‘‘Along with this prospectus you must receive audited annual
financial statements of the Fund for its last completed financia!
year and interim financial statements for the current financial
year. You should read the prospectus and review the financial
statements carefully before making an investment decision.
Careful consideration should be given to the Risk Factors
associated with making an investment in the Fund. You should
also consult with a professional adviser.

These securities may be highly speculative in nature. An invest-
ment in the Fund may be appropriate only for investors who are
prepared to have their money in the Fund for a long period of
time. Although the Fund is a mutual fund, some of the rules
designed to protect investors who purchase securities of mutual
funds sold in Ontario do not apply to the Fund.

Mutual funds generaily value their investments at the closing
market price at which they can be bought and sold. Although the
Fund values its investments based on appraisals prepared by
qualified independent valuators, these appraisals may not reflect
the prices at which the investments can actually be sold, particu-
larly after taking into account associated selling costs such as
sales commissions and legal fees.

The Fund may have contingent liability for the repayment of tax
credits in certain circumstances. In most cases investors must
repay any tax credit received as a result of their investment in the
Fund if their Class A shares are sold or redeemed within five
years of purchase. The Fund is prohibited by law from making
redemptions in certain circumstances and may also suspend
redemptions for substantial periods of time in certain circum-
stances. Investors may not be able to sell their Class A shares as
there is no formal market, such as a stock exchange, through
which Class A shares may be sold.

The Fund is registered under the Labour Sponsored Venture
Capital Corporations Act, 1992. The sponsor of the Fund is . .

Neither the Ontario Securities Commission nor any other depart-
ment or agency of the Government of Ontario has assessed the
merits of an investment in the Fund. The Ontario Securities
Commission and the Government of Ontario make no recommen-
dation concerning such an investment and assume no liability or
obligation to any investor in the Fund.”

ITEM 4—Risk Factors

If appropriate to a clear understanding by investors of the risk
factors and speculative nature of the Fund’s activities or of the
securities being offered, make an introductory statement on the
first page summarizing the factors which make the purchase a
risk or speculation. The information may be given in the body of
the prospectus if an appropriate reference is made on the first
page to the risks and the speculative nature of the Fund’s
activities and a cross-reference is made to the place in the
prospectus where the information is contained.

ITEM 5—Description of Securities Offered

(a) State the description or the designation of the class of securities

offered by the prospectus and describe all material attributes
and characteristics including, without limiting the generality of
the foregoing, the following:

(1) dividend rights;

(2) voting rights;

(3) liquidation or distribution rights;

(4) pre-emptive rights;

(5) conversion rights;

(6) transfer restrictions;

(7) redemption or purchase for cancellation or surrender
rights;

(8) liability for tax credit recpayment; and

(9) provisions as to modification, amendment or variation
of any such rights or provisions.

(b) If the rights of securityholders may be modified otherwise than

in accordance with the provisions attaching to such securities or
the provisions of the governing Act relating thereto, so state and
explain briefly.

INSTRUCTIONS:
ITEM 2—Name and Formation of Fund
1. This Item requires only a brief summary of the provisions that are
(a) State the full name of the Fund and the address of its head or material from an investment standpoint.
registered office.
ITEM 6—Price of Securities on Sale or Redemption
(b) State the laws under which the Fund was formed and the

manner and date of formation.

(c) Ifthe Fund’s name was changed during the past twelve months,
state its former name and the date on which it was changed.

(d) Indicate briefly the nature and results of any bankruptcy,
receivership or similar proceedings or any other material
reorganization of the Fund during the past twelve months.

(¢) State the name and address of the promoter, if any.

(f) Ifmaterial, state whether the Fund’s constating documents have
been amended.

(g) 1f, during the past two years, any affiliate of the Fund has had
any material interest, direct or indirect, in any transaction
involving the purchase of any substantial amount of assets
presently held by the Fund, describe the interest of the affiliate
in such transaction and state the cost of such assets to the
purchaser and to the seller.

ITEM 3—Description of Business

Briefly describe the business of the Fund.

(a) Describe bricfly the method followed or to be followed by the
Fund in determining the price at which its securities will be
offered for sale and redeemed and state the frequency with
which the issue price is determined and the time when the price
becomes effective and how long it remains in effect.

(b) State, if applicable, the sales charges expressed as a percentage

of the total amount paid by the purchaser and expressed as a
percentage of the net amount invested in securities of the Fund.
If these sales charges vary on a quantity basis, give particulars
of the quantities and the respective sales charges applicable
thereto.

(¢) Indicate briefly any difference in the sales charges imposed
upon the sale of securities in connection with the conversion or
exchange of securities or the reinvestment of dividends or
distributions.

(d) Give particulars of the entitlement of the purchaser of a

contractual plan to a refund of any sales charge incurred if the
contractual plan is terminated during its term.

(e) Describe briefly the procedure followed or to be followed by
investors who desire to purchase securities or to redeem
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[image: image93.png]securities, including particulars relating to any special arrange-
ments which may exist and any penalty for early redemption.
State, if applicable, any redemption charge expressed as a
percentage of the redemption price. If redemption charges vary
on any basis, give particulars of the same. State, if applicable,
any requirement for tax credit payment as a result of redemp-
tion.

(f) If applicable, disclose the obligation of:

(2)

(h)

@)

(i) the Fund to reverse a purchase order placed by an
investor who, after placing the purchase order, fails to
make payment of the issue price, by causing the securi-
ties allotted pursuant to such purchase order to be
redeemed, and

(ii) the investor to pay any difference if the redemption
. . p y - y . LRl p
price is less than the issue price of such securities.

If applicable, disclose the obligation of:

(i) the Fund to reverse a redemption order placed by an
investor who, after requesting redemption, fails to
deliver all documentation required to complete the
redemption, by causing the investor to repurchase that
number of securities of the Fund as is equal to the
number of such securities that were redeemed, and

(i) the investor to pay any difference if the repurchase price
exceeds the redemption price.

Describe briefly any right or requirement to reinvest the
proceeds of dividends or other distributions in the Fund’s
securities.

Describe the basis for valuing the Fund’s asscts and liabilities
for the purpose of calculating net asset value and, if there is
discretion to deviate from these rules, disclose all instances
within the past three years where the discretion to deviate from
these rules was exercised.

INSTRUCTIONS:

1

. As used in this Item and in Items 7 and 9, the term ‘“‘special
arrangement’” includes a periodic accumulation plan, an open
account plan, a contractual plan, a withdrawal plan, a registered
retirement savings plan, a registered retirement income fund, a
registered education savings plan, an exchange or transfer
privilege and any other type of arrangement respecting the
acquisition or disposition of securities of the Fund.

ITEM 7—Method of Distribution

Outline briefly the method of distribution of the securities being
offered. If sales are to be effected through a principal distributor,
give brief details of any arrangements with the principal distribu-
tor.

INSTRUCTIONS:

L.

If the Fund is obligated or may become obligated for the
payment of commissions, describe briefly such obligation.

If the securities are being offered by way of a special arrange-
ment, give the main particulars of the special arrangement,
including, if applicable, particulars of:

(1) any minimum initial investment;

(2) any subsequent minimum investment;

(3) any sales charge deductions from the initial investment
and from the subsequent minimum investment;

(4) any sales charges expressed as a percentage of the

amount paid by the purchaser and expressed as a per-
centage of the net amount invested in securities of the
Fund, provided that in making this calculation, insur-
ance premiums and the fees payable to a trustee of a
registered retirement savings plan or of a registered
retirement income fund or of a registered education
savings plan may be excluded in determining the
amount of the sales charges; and

(5) the total amount invested contrasted to the total amount
paid by the purchaser,

Asused in this Item, the term “*sales charges’” includes all sales
commissions, sales charges and other charges related to the
establishment of the special arrangement and its continuing
administration and maintenance.

Disclose when, during the term of a special arrangement, the
sales charges will be deducted.

Give particulars of any special withdrawal rights that are
applicable to a special arrangement.

Give particulars of any entitlement under a special arrangement
to a refund of any sales charge if the special arrangement is
terminated during its term.

ITEM 8—Responsibility for Principal Functions

(@)

(b

©

(d)

(€)

Give a concise statement of the manner in which the following
functions of the Fund are performed, stating how such functions
are co-ordinated and the names and addresses of the persons or
companies responsible for performing such functions:

(1) the management of the Fund other than the management
of the investment portfolio;

(2) the management of the investment portfolio;
(3) providing investment analysis;

(4) providing investment recommendations:

(5) making investment decisions;

(6) purchasing and selling the investment portfolio and
making any brokerage arrangement relating thereto;

(7) the distribution of the securities offercd.

Where a company is named as being responsible for the
performance of any such functions, provide the names in full
and the home addresses of each director and officer of the
company.

Indicate the method of determining the amount of management
fees, including any prescribed limit on such fees, and state the
total of such fees paid during each of the last five completed
financial years and during the period from the end of the last
completed financial year to a date within thirty days of the date
of the prospectus.

Indicate the circumstances under which the management
agreement may be terminated.

Indicate conflicts of interest or potential conflicts of interest
between the Fund and the persons or companies named in
answer to paragraph (a).

If a named person or company is associated with the Fund. or
is a director or scnior officer of or is associated with any
affiliate of the Fund, or is a director or senior officer of or is
associated with any person or company which is associated
with the Fund, so state, and give particulars of the relationship.
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Q)

If the Fund is associated with a named person or company or is
associated with any affiliate of a named company or is associ-
ated with any person or company which is associated with the
named person or company, so state, and give particulars of the
relationship.

If any person or company associated with the Fund is also
associated with a named person or company, so state, and give
particulars of the relationship.

If a named person or company has a contract or arrangement
with the Fund, give a brief description of the contract or
arrangement, including the basis for determining the remunera-
tion of the named person or company, and state the amount of
remuneration paid or payable by the Fund and its subsidiaries
to such person or company during the last completed financial
year of the Fund.

If a named person or company is associated with any other
named person or company, so state, and give particulars of the
relationship.

Give particulars of the business experience of each person
named under Item 8 (a) (1), (2) or (5) and of the directors and
officers of each company named under Item 8 (a) (1), (2) or (5).

INSTRUCTIONS:

1.

5.

The address given may be the municipality of residence or a
postal address, provided that upon request, the full residential
address shall be furnished to any person or company requesting
the same.

In giving information regarding the distribution of securitics,
the name and address of only the principal distributor need be
given.

In giving information regarding brokerage arrangements, the
name and address of only the principal broker need be given.

In giving information regarding the purchase and sale of the
investment portfolio and brokerage arrangements, if any, state:

(i) the total cost of securitics acquired during the last com-
pleted financial year of the Fund distinguishing between:

(a) securities of or guaranteed by the government of any
country, or any political subdivision thereof,

(b) short-term notes, and
(c) other securities;

(i1)  the total cost of securities held at the beginning and at the
end of the Fund’s last completed financial year;

(iii) the formula, method or criteria used in allocating broker-
age business to persons or companies engaged in the
distribution of the securities of the Fund;

(iv) the formula, method or criteria used in allocating broker-
age business to persons or companies furnishing statisti-
cal, research or other services to the Fund or the manager
of the Fund; and

(v) the amount of brokerage fees paid to the principal broker
for the last three completed financial years, giving the
total amount paid in each year and expressing the amount
paid in each year as a percentage of the total brokerage
fees paid in such year by the Fund.

In this Form:

(i) a “‘principal broker’’ means,

(a) aperson or company through whom the investment
portfolio of the Fund is purchased or sold pursuant
to a contractual arrangement with the Fund or the
manager of the Fund providing for an exclusive right
to purchase or sell the investment portfolio of the
Fund or any feature which gives or is intended to
give a broker or dealer a material competitive
advantage over other brokers or dealers in respect of
the purchase or sale of the investment portfolio of
the Fund, and

(b) any person, company or affiliated companies by or
through whom 15 per cent or more of the securities
transactions of the Fund were carried out;

(ii) “‘brokerage arrangements’’ or ‘‘brokerage business’’
includes all purchases and sales of the investment port-
folio, whether effected directly or through an agent.

6. If one or more persons or companies performs more than one
of the functions referred to in this Item, so state, giving details
of all such functions performed.

ITEM 9—Management Fees and Other Expenses

(a) Indicate:

(1) the fees, charges and expenses charged to the Fund and
the basis for calculating them,

(i) if there is a manager of the Fund, the fees, charges and
expenses bome by the manager, and

(iti) any incentive fees payable by the Fund and the basis for
calculating them.

(b) Allfees, charges and other expenses which are charged directly
to securityholders shall be summarized in tabular form as set
forth in Table | under the heading **Summary of Fees, Charges
and Other Expenses Payable by the Sccurityholder ™. Reference
to this table shall be made on the outside cover page or on the
first facing page of the prospectus.

TABLE 1

This table contains a summary of the fecs, charges and expenses
payable directly by securityholders:

SUMMARY OF FEES, CHARGES AND EXPENSES
PAYABLE BY THE SECURITYHOLDER

Description including

Type of Charge amount/rate

INSTRUCTIONS:

Include particulars of all fees, charges and expenses payable by
securityholders, including amounts payable on:

(a) the acquisition of securities;

(b) the exchange/transfer of securities with/to a related fund:
and

(c) the redemption of securities.

(c) Instruct the reader to refer to the financial statements for details
as to the amount of fees, charges and expenses, if any, which
have been charged to the Fund.

(d) Set out in tabular form in the prospectus or by way of note to
the financial statements, a record of the management expense
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Fund with a brief description of the method of calculating the
management expense ratio.

INSTRUCTIONS:

L.

4.

If the basis of calculating the management or incentive fees or
the other fees, charges or expenses that are charged to the Fund
is changed or is proposed to be changed and if such change
would have had an effect on the management expense ratio for
the last completed financial year of the Fund had the change
been in effect throughout that year, the effect of such change
should be disclosed.

If any financial period referred to in Item 9 (d) is less than
twelve months, the management expense ratio should be shown
on an annualized basis, with reference to the period covered and
to the fact that the management expense ratio for the period has
been annualized.

The management expense ratio of a Fund for any financial year
shall be calculated by dividing the aggregate of all fees, charges
and expenses paid or payable by the Fund during or in respect
of the financial year in question by the amount of the average
net asset value of the Fund for the financial year in question,
and multiplying the quotient by 100. For the purpose of making
this calculation:

() the expression “‘the average net asset value of the Fund
for the financial year’” means the result obtained by:

(i) adding together the amounts determined to be the
net asset value of the Fund as at the close of busi-
ness of the Fund on each day during the financial
year in question on which the net asset value of the
Fund has been determined in the manner from time
to time prescribed in the constating documents of
the Fund; and

(ii) dividing the amount resulting from the addition
provided for in clause (i) by the number of days
during the financial year in question on which the
net asset valuc of the Fund has been determined;

(b) theexpression “‘fees, charges and expenses’” means fees,
charges and expenses paid or payable by the Fund,
except,

(i) commissions and brokcrage fees on the purchase
and sale of portfolio securities;

(ii) interest charges (if any); and
(i11) taxes of all kinds to which the Fund is subject.

If the Fund invests in another mutual fund, the management
expensc ratio shall be calculated on the basis of those assets of
the Fund on which 2 management fee is charged.

The financial statements should set out in appropriate detail the
amounts of the management fees and of all other fees, charges
and expenses. if any, that have been charged to the Fund during
the period covered by the financial statements.

The fees. charges and other expenses, if any, that are charged
directly to all securityholders generally or to securityholders
who participate in a special arrangement and the basis of
calculation of the same are to be excluded in determining the
management expense ratio of the Fund.

ITEM 10—Investment Objectives and Practices

(a) State the fundamental investment objectives of the Fund and, if

relevant, any fundamental investment policies and practices.

()

©)

Briefly indicate the nature of any securityholder or other
approval that may be required in order to change any of the
fundamental investment objectives and any of the fundamental
investment policies and practices of the Fund.

State that the Fund is in compliance with all investment
restrictions contained in the Labour Sponsored Venture Capital
Corporations Act, 1992.

INSTRUCTIONS:

L.

Aims such as long-term capital appreciation and the types of
securities in which the Fund proposes to invest should be
described.

If the securities of the Fund are or will be a qualified investment
within the meaning of the Income Tax Act (Canada) for retire-
ment savings plans, deferred profit sharing plans or other
savings plans registered under the Income Tax Act (Canada) and
if the Fund is or will be recognized as a registered investment
within the meaning of that Act, provide the relevant information
and state:

(i) the effect of the qualification;

(it) the limitations, if any, imposed by that Act on the portion
of the plans which may be invested in the sccuritics of the
Fund without subjecting the plans to taxcs or penaltics
under that Act; and

whether the securitics of the Fund will or will not be
qualified investments for the plans.

(i)

Specifically disclose the business and activities the Fund is
permitted to undertake that would not be permissible for an
ordinary mutual fund, and state any restrictions on capitaliza-
tion, investment and other business activities of the Fund under
the Labour Sponsored Venture Capital Corporation Act, 1992
and any investment policies and practices the Fund has adopted
in pursuing its objectives, with particular reference in each case
to the following types of activities:

(i) theissuing of sccurities other than those contemplated by
the Fund’s prospectus;

(it) the borrowing of money;
(iii)
(@iv)

the making of loans, whether secured or unsccured;

the investment of more than 10 per cent of the assets of
the Fund in the securitics of any one issuer;

(v) the investment in more than 10 per cent of the sccurities
of any one issuer;

i)

the investment in securities for the purpose of exercising
control or management;

(vii)

the investment in securities of investment companies or
other mutual funds;

(viii)
(ix)

the investment in sccurities which are not fully paid;

the investment in illiquid securities or securities whose
resale is restricted;

(x) the pledging, mortgaging or hypothecating of the Fund’s
assets;

(xi) the sale of portfolio securities to directors or officers of

the Fund or of the manager or the purchase of portfolio

securities from such persons;

(xii) the guaranteeing of the securities or the obligations of

another issuer;
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(xiii) the purchase of options, rights and warrants;

(xiv) the investment in a security which may require the pur-
chaser to make an additional contribution beyond the
price of the security.

Briefly indicate the nature of any securityholder or other
approval that may be required in order to change any of the
restrictions referred to in this Instruction 3.

For the purpose of Instruction 3 (iii), the purchase of debt
securities for investment purposes is not considered to be the
making of a loan by the Fund.

For the purpose of Instruction 3 (ix), if the Fund invests in
securities whose resale is restricted, describe how those
securities are valued for the purpose of computing the net asset
value of the Fund.

1 I—Dividends or Distributions

Instruct the reader to refer to the Fund’s financial statements for
information as to the amount of dividends or other distributions
per security paid by the Fund (including income allocated to
securityholders by way of dividend reinvestment or otherwise)
during each of the last five completed financial years of the Fund,
and include such information by way of note to the Fund’s
financial statements.

INSTRUCTIONS:

1.

ITEM

Dividends and other distributions should be set out on a per
security basis, shown separately for each class of securities in
respect of each of the financial years. Appropriate adjustments
should be made to reflect changes in capitalization during the
period.

If dividends or other distributions have been paid by way of
capitalizing the same (i.¢. increasing the value of the securities
held by securityholders of record), the amount per security of
the dividends or other distributions so capitalized shall be
referred to by way of note to the Fund’s financial statements.
As well, any statement in the Fund’s prospectus or financial
statements as to the amount of the net asset value per security
as at any datc shall be presented in such a manner so as to
indicate clearly the portion of the net asset value per security
that is represented by dividends or other distributions that were
capitalized during the year or period in question and the portion
of the net asset valuc per security that is represented by the
changes that occurred in the market value of the assets and
liabilities of the Fund during the year or period in question. The
intention of this provision is to avoid any misunderstanding or
double counting that may otherwise occur in evaluating the
performance of the Fund during the year or period in question.

12—Significant Holdings in Other Entities

Fumish in substantially the tabular form indicated the following
information as at a date within thirty days of the date of the
prospectus with respect to each entity, 5 per cent or more of
whose securities of any class are beneficially owned directly or
indirectly by the Fund.

TABLE 2
Name and Nature of Percentage of Percentage of
Entities’ Securities of Value of
Address of Princin: ach Cl: d's A
Entity rincipal each Class Fund’s Assets
Business Owned by Fund Invested

ITEM 13—Tax Status of Fund Securityholders

@)

(b)

State in general terms the basis upon which the income and
capital receipts of the Fund are taxed.

State in general terms the income tax consequences to the
holders of the securities offered of:

(i) any distribution to such holders in the form of dividends
or otherwise, including amounts reinvested;

(ii) the redemption of securities;
(iii) the sale of securities; and

(iv) any transfers between mutual funds.

ITEM 14—Legal Proceedings

(@)

()

Describe briefly all legal proceedings that are material to the
Fund and to which the Fund is a party or any of the Fund’s
property is subject.

Describe briefly all legal proceedings known to be contem-
plated that are material to the Fund and to which the Fund may
be a party or any of the Fund’s property may be subject.

INSTRUCTIONS:

1.

ITEM

Identify the name of the court or agency having jurisdiction, the
date on which the suit was instituted. the principal partics
thercto, the nature of the claim and the amount claimed. if any.
State whether the proceedings are being contested and the
present status of the proceedings.

| 5—Directors and Officers

List the name in full, the home address and the principal occupa-
tion, within the five preceding years, of each director and officer
of the Fund, and indicate all positions and offices with the Fund
held by each person named.

INSTRUCTIONS:

1.

ITEM

The address given may be the municipality of residence or a
postal address, provided that, upon request, the full residential
address shall be fumished to the Canadian sccurities authorities
requesting the same.

If the principal occupation of a director or officer is that of an
officer of a company other than the Fund, state the business in

which such company is engaged.

If a director or officer has held more than one position in the
Fund, state only the first and last position held.

[6—Remuncration of Directors and Officers

(a) Only Funds that directly employ directors or officers must

(b)

comply fully with this Item.

Other Funds, the businesses of which are managed by a
management company pursuant to a contractual arrangement
with the Fund, or by a corporate trustee pursuant to the terms of
atrustindenture, must report in their annual financial statcment:

(i) the aggregatc amount of the fees paid by the Fund to
such management company or trustee in respect of the
financial year reported upon; and

(ii) the aggregate amount reimbursed by the Fund to such
management company or trustee for expenses incurred
in respect of the fulfilment of its duties as such.

As well, such Funds must confirm in the prospectus that the
amounts reported in the financial statements as paid or reim-
bursed to management companies and trustees constitute the
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(d)

only compensation paid by the Fund to such management
companies and trustees.

If any compensation is in non-cash form, the value of the
benefit conferred should be stated or, if it is not possible to state
the value, the benefit conferred should be described.

State any other information respecting executive compensation
that is required to be disclosed by a mutual fund offering its
securities in Ontario.
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Officers:

(a) The information required by this Item must be provided for
each individual who is or, at any time during the most recently
completed financial year, was a director, executive officer and
senior officer of the Fund, each proposed nominee for election
as a director of the Fund, and each associate of any such
director, officer or proposed nominee,

)

(ii)

who is, or at any time since the beginning of the most
recently completed financial year of the Fund has been,
indebted to the Fund, or

whose indebtedness to another entity is, or at any time
since the beginning of the most recently completed
financial year of the Fund has been, the subject of a
guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the
Fund.

(b) State in the tabular form under the caption set out, for any
indebtedness referred to in paragraph (a) of this Item:

0
(i)

(iii)

(iv)

)

The name of the borrower (column (a)).

If the borrower is a director, executive officer or senior
officer, the principal position of the borrower. If the
borrower was, during the year, but no longer is a direc-
tor or officer, include a statement to that effect. If the
borrower is a proposed nominee for election as a direc-
tor, include a statement to that effect. If the borrower is
included as an associate, describe briefly the relationship
of the borrower to an individual who is or, during the
year, was a director, executive officer or senior officer
or who is a proposed nominee for election as a director,
name that individual and provide the information
required by this subparagraph for that individual (col-
umn (a)).

Whether the Fund is the lender or the provider of a guar-
antee, support agreement, letter of credit or similar
arrangement or understanding (column (b)).

The largest aggregate amount of the indebtedness out-
standing at any time during the last completed financial
year (column (c)).

The aggregate amount of indebtedness outstanding as a
date within thirty days of certification of the prospectus
(column (d)).

TABLE OF INDEBTEDNESS OF DIRECTORS,
EXECUTIVE OFFICERS AND SENIOR OFFICERS

Name and
Principal
Position

(a)

Largest Amount Amount
Outstanding During | Outstanding
Involvement [Last Completed as at
of Fund Financial Year] [Current Date]
(6] (&)
(b) © (d)

(c) State in the introduction immediately preceding the table
required by paragraph (b) of this Item, separately, the aggregate
indebtedness,

®

to the Fund, and
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to another entity if the indebtedness is the subject of a
guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the
Fund,

of all officers, directors, employees and former directors,
officers and employees of the Fund outstanding as at a date
within thirty days of certification of the prospectus.

(d) Disclose inafootnote to, or a narrative accompanying, the table
required by this {tem,

®

(ii)

the material terms of each incidence of indebtedness
and, if applicable, of each guarantee, support agreement,
letter of credit or other similar arrangement or under-
standing, including without limitation the term to matu-
rity, rate of interest and any understanding, agreement or
intention to limit recourse, any security for the indebted-
ness and the nature of the transaction in which the
indebtedness was incurred, and

any material adjustment or amendment made during the
most recently completed financial year to the terms of
the indebtedness and, if applicable, the guarantee, sup-
port agreement, letter of credit or similar arrangement or
understanding.

(e) Nodisclosure need be made under this ltem of an incidence of
indebtedness that has been entirely repaid on or before the date
of certification of the prospectus or of routine indebtedness.

“‘Routine indebtedness’’ means indebtedness described in any
of the following:

M

(ii)

(iii)

(iv)

If the Fund makes loans to employees gencrally, whe-
ther or not in the ordinary course of business, loans are
considered routine indebtedness if made on terms,
including those as to interest rate and security, no more
favourable to the borrower than the terms on which
loans are made by the Fund to employees gencrally, but
the amount at any time during the last completed
financial year remaining unpaid under the loans to any
one director, executive officer, senior officer or pro-
posed nominee together with his or her associates that
are treated as routine indebtedness under this clause
must not exceed $25,000.

Whether or not the Fund makes loans in the ordinary
course of business, a loan to a director, exccutive officer
or senior officer is considered routine indebtedness if,

A. the borrower is a full-time employee of the Fund,

B. the loan is fully secured against the residence of
the borrower, and

C. the amount of the loan does not exceed the annual
salary of the borrower.

If the Fund makes loans in the ordinary course of busi-
ness, a loan is considered routine indebtedness if made
to a person or company other than a full-time employee
of the Fund, and if the loan,

A. is made on substantially the same terms, including
those as to interest rate and security, as are avail-
able when a loan is made to other customers of the
Fund with comparable credit ratings, and

B. involves no more than usual risks of collectibility.

Indebtedness arising by reason of purchases made on
usual trade terms or of ordinary travel or expense
advances, or for similar reasons is considered routine
indebtedness if the repayment arrangements are in
accord with usual commercial practice.
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()

(b)

(©

18—Promoter

If a person or company is a promoter of the Fund or has been a
promoter of the Fund within the five years immediately preceding
the date of this prospectus, fumish the following information:

State the name of each promoter, the nature and amount of
anything of value (including money, property. contracts,
options or rights of any kind) reccived or to be received by each
promoter directly or indirectly from the Fund and the nature
and amount of any assets, services or other consideration
received or to be received by the Fund.

As to any assets acquired within the past two years or to be
acquired by the Fund from a promoter, state the amount at
which they were acquired or are to be acquired and the princi-
ple followed or to be followed in determining the amount.
Identify the person making the determination and state such
person’s relationship, if any, with the Fund or the promoter.
State the date on which the assets were acquired by the pro-
moter and the cost thereof to the promoter.

State whether the promoter was incorporated for the purposc of
distributing securities of the Fund.

ITEM 19—Principal Holders of Sccuritics

(@)

Furnish the following information as of a specified date within
thirty days prior to the date of the prospectus:

In substantially the form of Table 3, indicate the number of
securities of cach class of voting securities of:

(1) the Fund; and
(ii) the manager of the Fund,

owned of record or beneficially, directly or indirectly, by each
person or company who owns of record, or is known by such
Fund or manager to own beneficially, directly or indirectly,
more than 10 per cent of any class of such securities. Show in
Column 5 whether the securities are owned both of record and
beneficially, of record only, or beneficially only, and show in
Columns 6 and 7 the respective numbers and percentages
known by the Fund or manager to be owned in each such
manner.
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¢y @) 3 1C)) 5) ®) 9]
Name of . .
Name and . . Designation
Address of Person or Relationship of Class of Type of Number of Percentage
Company to Issuer or o . Securities of Class
Issuer or Securities Ownership
that owns Manager Owned Owned
Manager o Owned
Securities

(b) Ifany person or company named in answer to paragraph (a)
owns of record or beneficially, directly or indirectly:

(i) more than 10 per cent of any class of voting securi-
ties of the principal distributor or principal broker of
the Fund;

(it) more than a 10 per cent ownership interest in the
principal distributor or principal broker of the Fund,;

(iii) more than 10 per cent of any class of voting securi-
ties of any affiliate of the principal distributor or
principal broker of the Fund; or

(iv) more than a 10 per cent ownership interest in any
affiliate of the principal distributor or principal
broker of Fund,

identify the principal distributor or principal broker and
give the percentage of such securities owned by or the
percentage ownership interest of such person or company.

(c) State the percentage of securities of each class of voting
securities of the Fund beneficially owned, directly or
indirectly, by the directors, trustees and senior officers of
the Fund, as a group. The individual directors, trustees or
scnior officers who own voting securities need not be
named.

(d) State the percentage of securities of each class of voting
securities of,

(1) the manager of the Fund; and

(i) any affiliate of the manager of the Fund,
beneficially owned, directly or indirectly, by the directors,
trustees and senior officers of the manager, as a group, The

individual directors, trustees or senior officers who own
voting securities need not be named.

INSTRUCTIONS:

I.

For the purpose of ltem 19 (a), if a company is shown by the
Fund as owning directly or indirectly more than 10 per cent of
any class of securities, such additional information as is
necessary to identify any individual who, through his or her
direct or indirect ownership of voting securities in the company,
owns directly or indirectly more than 10 per cent of any class
of voting securities of the company may be requested. The
name of such an individual should be disclosed in a footnote to
Table 3.

For the purpose of Item 19 (a), securities owned beneficially,
directly or indirectly, and of record are to be aggregated in
determining whether any person or company owns more than
10 per cent of the securities of any class.

For the purpose of Item 19 (a) (i), if no material change has
occurred in the information required by such Item since the date
of the financial statements filed for the Fund’s most recently

4.

completed financial year, the information may be given as of
the date of the financial statements.

If,

(a) the Fund knows that more than 10 per cent of any class
of voting securities of the Fund are held or are to be held
subject to any voting trust or other similar agreement, or

(b) the manager of the Fund knows that more than 10 per
cent of any class of voting securities of such manager
are held or are to be held subject to any voting trust or
other similar agreement,

state the designation of the securities so held or to be held, the
number held or to be held and the duration of the agreement.
Give the names and addresses of the voting trustees and outline
bricfly their voting rights and other powers under the agree-
ment.

If, to the knowledge of the Fund, the manager or the parent of
the manager, any person or company named in answer to Item
19 (a) is an associate or affiliate of any other person or com-
pany named in Item 19 (a). disclose, in so far as known, the
material facts of such relationship, including any basis for
influence over the Fund enjoyed by the person or company
other than the holding of voting securities of the Fund.

ITEM 20—Intcrest of Management and Others in Material Transactions

(i)
(i1)
(i)
(iv)

™)
(vi)

Describe briefly and, where practicable, state the approximate
amount of any material interest, direct or indirect, of cach of the
following persons or companies in each transaction within threc
years prior to the date of the prospectus and in each proposed
transaction, if the transaction has materially affected or will
materially affect the Fund:

the manager of the Fund;
the principal distributor of the Fund;
the principal broker of the Fund,;

each director and each senior officer of the Fund or of a
company referred to in paragraph (i), (ii) or (iii);

each securityholder named in answer to Ttem 19 (a): and

each associate and cach affiliate of each of the persons or
compuanies listed in paragraphs (i) to (v).

INSTRUCTIONS:

1.

Give a brief description of the material transaction. Include the
name and address of each person or company whose interest in
any transaction is described and the nature of the relationship
by reason of which such interest is required to be described.

For any transaction involving the purchase or sale of assets by
or to the Fund otherwise than in the ordinary course of busi-
ness, state the cost of the asscts to the purchaser and the cost
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3. This Item does not apply to any interest arising from the
ownership of securities of the Fund where the securityholder
receives no extra or special benefit or advantage not shared on
an equal basis by all other holders of the same class of securi-
ties or all other holders of the same class of securities who are
resident in Canada.

4. No information need be given in answer to this Item about an
interest of a person or company in a transaction, if:

(i) therates or charges involved in the transaction are fixed
by law or determined by competitive bids;

(i) the interest of the person or company in the transaction
is solcly that of a director of another company that is a
party to the transaction;

(iii) the transaction involves services by the person as a bank
or other dcpository of funds, transfer agent, registrar,
trustec under a trust indenture or other similar services;

(iv) the interest of the person or company in the transaction,
including all periodic instalments in the casc of any
lease or other agreement providing for periodic pay-
ments or instalments, does not exceed $50,000; or

(v) the transaction does not directly or indirectly involve
remuneration for services, and

(a) the interest of the person or company arose from
the beneficial ownership, direct or indirect, of less
than 10 per cent of any class of voting securities of
another company that is a party to the transaction,
and

(b) thetransaction is in the ordinary coursc of business
of the Fund.

5. Information shall be furnished in answer to this Item with
respect to transactions not excluded above that involve remu-
neration. dircctly or indirectly, to any of the specified persons
or companies for scrvices in any capacity, unless the interest of
the person or company arises solely from the beneficial
ownership, dircct or indirect, of less than 10 per cent of any
class of voting securitics of anothcr company fumishing the
services to the Fund or its subsidiarics.

6. This ltem docs not require the disclosure of any interest in any
transaction unless such interest and transaction are material.

ITEM 21—Material Contracts

Give particulars of every material contract entered into by the
Fund within two years before the datc of the prospectus, and state
a reasonable time and place at which such contracts or copies
thercof may be inspected during the distribution of the securities
being offercd. Indicate that there will also be available for
inspection at the sume time and place, originals or copies of all

management agreements and principal distributorship agreements
to which the Fund is a party.

INSTRUCTIONS:

1. The term ‘‘material contract™ for this purpose means any
contract that can reasonably be regarded as presently material
to the proposed investor in the securities being offered. This
Item does not require disclosure of contracts entered into in the
ordinary course of business of the Fund.

2. Sctoutacomplete list of all material contracts, indicating those

which are disclosed elsewhere in the prospectus and provide
particulars with respect to those material contracts about which
particulars arc not given elsewhere.

3. Particulars of contracts should include the date of, parties to,

consideration and gencral nature of the contracts, succinctly
described.

ITEM 22—Other Material Facts

Give particulars of any other material facts relating to the
securitics proposed to be offered.

ITEM 23—Auditors. Transfer Agent and Registrar
(a) State the name and address of the Fund’s auditor.

(b) State the name of the Fund's transfer agent and registrar and the

cities in which the registers of transfer of securities of the Fund
are kept.

ITEM 24—Purchasers’ Statutory Rights

Inciude the following statement in the prospectus:

*“Sccurities legislation in certain of the provinces and territorics
provides purchasers with the right to withdraw from an agrec-
ment to purchase mutual fund securities within twa busincss days
after receipt of a prospectus or within forty-eight hours after the
receipt of a confirmation of a purchase of such sccurities. If the
agreement is to purchase such securities under a contractual plan,
the time period during which withdrawal may be madc may be
longer. In several of the provinces and territorics sccuritics
legislation further provides a purchascr with the remedy of
rescission or damages if thc prospectus or any amcndment
contains a misrepresentation or is not delivercd to the purchascr.
Such remedy must be exercised by the purchaser within the time
limit prescribed by the securities legislation of the province or
territory in which the purchaser resided. The purchaser should
refer to the applicable provisions of the securities legislation of
the province or territory for the particulars of these rights or
should consult with a legal adviser.”’

ITEM 25—Certificate
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SCHEDULE 4
FINANCIAL QUESTIONNAIRE AND REPORT

(Date)
UNDERWRITING STOCKS
Value Per Balances Amount
Number Unit Required
of (Note 1) Debit Credit to Fully
Name of Security Shares Cost Market Option (Long) (Short) Margin
(Note 2)
Taken down within 30 days of the
date of these statements
L - _ -
2. e — - _
3 - - E—
A - - _
S - - _
Sub-Total
Taken down within 30 to 90 days
of the date of these statements
6. e I R _
T — - _
8 - —_— _—
O I - _
10 o - - —_—
Sub-Total
All other underwriting stocks
L - - E—
12, - - —_—
3. - —
4. - - E——
15, - —_ _—
Sub-Total
20. TOTAL
A—5 A—52 B—S8
NOTES AND INSTRUCTIONS

1. All three unit values must be indicated and the lowest value used in valuing the long and short positions.

2. Underwriting stocks which have been in distribution longer than 90 days from the issue or the final receipt for the prospectus or which have not
been pledged as collateral must be margined.

3. Commitments made for deals not taken down must be shown on Schedule 14 and are not to be included in this Schedule unless they are recorded
in the statements of assets and liabilities.
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ITEM 13—Commitments to Acquire Securities of Issuer:

Disclose all commitments made by the issuer and, where known
after reasonable enquiry, by the persons and companies referred
to in Item 12, to acquire equity securities of the issuer, and the
terms and conditions of any such commitments.

ITEM 14—Acceptance of Bid:

Where known after reasonable inquiry, state the name of every
person and company named in Item 12 who proposes to tender or
accept the issuer bid and the number of securities in respect of
which the person or company proposes to accept the bid.

ITEM 15—Benefits from Bid:

State the direct or indirect benefits to any of the persons or
companies named in Item 12 of accepting or refusing to accept
the issuer bid.

ITEM 16—Material Changes in the Affairs of Issuer:

Disclose the particulars of any plans or proposals for material
changes in the affairs of the issuer, including, for example, any
contract or agreement under negotiation, any proposal to liquidate
the issuer, to sell, lease or exchange all or a substantial part of its
assets, to amalgamate it with any other business organization or
to make any material changes in its business, corporate structure
(debt or equity), management or personnel.

ITEM 17—Other Benefits to Insiders, Affiliates and Associates:

If any material changes or subsequent transactions are contem-
plated, as described in Item 10 or 16, state if known, any specific
benefit, direct or indirect, as a result of such changes or transac-
tions to any of the persons or companies named in Item 12.

ITEM {8—Arrangements Between Issuer and Securityholder:

Provide the details of any contract, arrangement or understand-
ing, formal or informal, between the issuer and,

(a) any securityholder of the issuer with respect to the issuer bid;
and

(b) any person or company with respect to any securities of the
issuer in relation to the issuer bid.

ITEM 19—Previous Purchases and Sales:

State the number and designation of any securities of the issuer
purchased or sold by the issuer excluding securities purchased or
sold pursuant to the exercise of employee stock options, warrants
and conversion rights during the twelve months preceding the
date of the issuer bid including the purchase or sale price, the date
and purpose of each transaction.

ITEM 20—Financial Statements:

(1) [f the most recently available interim financial statements have
not been delivered to securityholders of the issuer, include the
interim financial statements. If interim financial statements are
not included, include a statement that the most recent interim
financial statements will be sent without charge to anyone
requesting them.

(2) Where interim financial statements are included, include a
report of the chief financial officer of the offeree issuer, stating
whether in the opinion of the chief financial officer, the
financial statements present fairly the financial position of the
offeree issuer and the results of its operations for the period
under review.

ITEM 21—Valuation:

Where a valuation is provided pursuant to a legal requirement or
otherwise,

(a) include a summary of the valuation disclosing the basis of
computation, scope of review, relevant factors and their values,
and the key assumptions on which the valuation is based; and

(b) advise where copies of the valuation are available for inspection
and state that a copy of the valuation will be sent to any
registered securityholder upon payment of a nominal charge
sufficient to cover printing and postage.

ITEM 22—Securities of Issuer to be Exchanged for Others:

Where an issuer bid provides that the consideration for the
securities of the issuer is to be, in whole or in part, different
securities of an issuer, include the information prescribed for the
form of prospectus appropriate for the issuer.

ITEM 23—Approval of Bid:

State that the issuer bid circular has been approved by the issuer’s
board of directors, disclosing the name of any director of the
issuer who has informed the board of directors in writing of his
or her opposition to the issuer bid.

Where the issuer bid is part of a transaction or to be followed by
atransaction required to be approved by minority securityholders,
state the nature of the approval required.

ITEM 24—Previous Distribution:

If the securities of the class subject to the issuer bid were
distributed during the five years preceding the bid, state the
distribution price per share and the ag%regate proceeds received
by the issuer or selling securityholder.

ITEM 25—Dividend Policy:

State the frequency and amount of dividends with respect to
shares of the issuer during the two years preceding the date of the
issuer bid, any restrictions on the issuer’s ability to pay dividends
and any plan or intention to declare a dividend or to alter the
dividend policy of the issuer.

ITEM 26—Tax Consequences:

Provide a general description of the consequences of the issuer
bid under the Income Tax Act (Canada) to the issuer and to the
securityholders of any class affected.

ITEM 27—Expenses of Bid:

Provide a statement of the expenses incurred or to be incurred in
connection with the issuer bid.

ITEM 28—]Judicial Developments:

Include reference to recent legal developments if any, relating to
the type of transaction or proposed transaction.

ITEM 29—Other Material Facts:
Describe,
(a) any material facts conceming the securities of the issuer; and
(b) any other matter not disclosed in the foregoing that has not pre-
viously been generally disclosed and is known to the issuer but
which would reasonably be expected to affect the decision of

the securityholders of the issuer to accept or reject the offer.

ITEM 30—Solicitations:
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[image: image1.png]State the particulars of any information known to any of the
directors or senior officers of the offeree issuer that indicate any
material change in the affairs of the offeree issuer since the date
of the last published interim or annual financial statement of the
offeree issuer.

ITEM 13—Other Information:

State the particulars of any other information not disclosed in the
foregoing but known to the directors which would reasonably be
expected to affect the decision of the securityholders of the
offeree issuer to accept or reject the offer.

ITEM 14—Recommending Acceptance or Rejection of Bid:

Include either a recommendation to accept or reject the take-over
bid and the reasons for such recommendation or a statement that
the board of directors is unable to make or is not making a
recommendation and if no recommendation is made, the reasons
for not making a recommendation. Where a board of directors of
an offeree issuer is considering recommending acceptance or
rejection of a take-over bid at the time of sending a directors’
circular, state that fact and, if desired, advise the securityholders
of the offeree issuer not to tender their securities until a further
communication is received from the directors.

ITEM 15—Response of Offeree Issucr:

(1) Describe any transaction, board resolution, agreement in
principle or signed contract of the offerce issuer in response to
the bid.

(2) Disclose whether there are any negotiations underway in
response to the bid which relate to or would result in,

(a) anextraordinary transaction such as a merger or reorga-
nization involving the offeree issuer or a subsidiary;

(b) the purchase, sale or transfer of a matcrial amount of
assets by the offeree issuer or a subsidiary;

(c) an issuer bid for or other acquisition of securities by or
of the offeree issuer; or

(d) any material change in the present capitalization or
dividend policy of the offerce issuer.

If there is an agreement in principle, give full particulars.
ITEM 16—Approval of Directors’ Circular:

State that the contents of the directors’ circular have been
approved by the directors of the offeree issuer and that the
delivery of the dircctors’ circular has been authorized by the
directors of the offeree issuer.

ITEM 17—Financial Statements:

Where unaudited financial statements of the offeree issuer are
included in a directors’ circular, include a report of the chief
financial officer of the offeree issuer, stating whether in the
opinion of the chief financial officer the financial statements
present fairly the financial position of the offeree issuer and the
results of its operations for the period under review.

ITEM 18—Certificate:

Include a certificate in the following form signed by two directors
of the issuer, duly authorized to sign on behalf of the board:

*“The foregoing contains no untrue statement of a material fact
and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in
the light of the circumstances in which it was made.”’
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[image: image1.png]NOTE:

THIS REPORT IS ONLY REQUIRED WHERE:

- VOTING SECURITIES ARE TRANSFERRED INTO THE

NAME OF A PERSON OR COMPANY OTHER THAN THE
BENEFICIAL OWNER;

THE PERSON OR COMPANY KNOWS THAT:

(@) THEY ARE BENEFICIALLY OWNED BY AN
INSIDER, AND

(b) THEINSIDER HAS FAILED TOFILE A REPORTOF
SUCH OWNERSHIP WITH THE ONTARIO SECURI-
TIES COMMISSION AS REQUIRED BY PART XX
OF THE ACT; AND

THE TRANSFER WAS NOT FOR THE PURPOSE OF G1V-
ING COLLATERAL FOR A DEBT MADE IN GOOD FAITH.

1. State the relationship between the undersigned and the insider.

2. Certificate (Instruction 1):

The undersigned hereby certifies that:

. attached as an exhibit is an unexecuted insider trading report in

respect of voting securities that are registered in the name of the
undersigned but beneficially owned by the insider named in the
report, and

the report has, in respect of such voting securities, been
completed to the best of my information and belief.

Date of Report Signature (Instruction 2)

Instructions

. Use as the exhibit the form of report the insider has failed to file

as required by Part XXI of the Act. Complete the report only in
respect of voting securities. If required information is not
known by the person or company completing the attached
report mark ““Not known’” or ‘‘Complete information not
known’".

Please print the name and office of the person or company
executing this report or on whose behalf this report is exe-
cuted.
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[image: image1.png]The undersigned hereby certifies that the information given in this
report is true and complete in every respect.

Official Capacity

INSTRUCTIONS
INSTRUCTION {

Categorize each transaction as being a transaction of purchase and sale
of securities between the mutual fund and a related person or company,
a transaction or purchase and sale of securities resulting in a related
person or company receiving a fee, a loan between the mutual fund and
a related person or company or a transaction to which the mutual fund
and a related person or company of the mutual fund are joint partici-
pants.

INSTRUCTION 2

Where the transaction is categorized as a purchase or sale of securities
between the mutual fund and a related person or company. state the
issuer of the securities purchased or sold, the class or designation of the
securities, the amount or number of securities and the consideration.

Where the transaction is categorized as a purchase or sale of securities
resulting in a related person or company receiving a fee, state the issuer
of the securities purchased or sold, the class or designation of the
securities, the amount or number of the securities, the consideration, the
name of the related person or company receiving a fee, the name of the
person or company that paid the fee to the related person or company
and the amount of the fee received by the related person or company.

Where the transaction is categorized as a loan between the mutual
fund and a related person or company, state the name of the lender, the
name of the borrower, the amount of money loaned, the terms of the loan
and the purpose of the loan.

Where the transaction is categorized as one to which the mutual fund
and one or more of its related persons or companies are joint partici-
pants, state terms of participation and the purpose of the transaction.
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[image: image1.png]ITEM 1—Applicant Identification:
1.1 Nameof Applicant .. .......... ... ... ... ...........
1.2 Head Office Business Address ........................
1.3 TelephoneNo. .............. Postal Code ............

ITEM 2—Information about the Securities in Respect of which
the Applicant Applies to be a Market-maker:

2.1 Nameofissuer ........... ... ... ..

2.3 Is the issuer a reporting issuer?
(Circle appropriate answer) Yes No

ITEM 3—Information to be Supplied where Issuer is not a Reporting
Issuer:
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[image: image1.png]4.5 If the answer to any of questions 4.1 to 4.4 is yes, set out briefly
the details of why the question was answered in the affirmative

ITEM 5—Certificate of the Applicant:

5.1 Icertify that the information contained in the application is true
and complete to the best of my knowledge and belief.

(Name of Person Signing)
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[image: image1.png]Note: This form is not to be used for the reporting of amendments.
Application is made for renewal of registration under the Securities Act

1. Name of Applicant

2. Head Office Business Address

Telephone No. ......... Postal Code ...........

3. Attached as an exhibit is a statement giving the full particulars
of all change in the information given in my last application for
registration under the Securities Act particulars of which have
not been filed previously as an application for amendment or
renewal of registration.

Datedat ................. L.
(Name of applicant)
this .......... dayof ..... By ...
(Signature of applicant,
partner or officer)
19 ...,
""" (Official Capacity)
AFFIDAVIT
IN THE MATTER OF THE SECURITIES ACT
Province of Ontario I

MAKE OATH AND SAY:

1. T am the applicant (or a partner or officer of the applicant)
herein for renewal of registration and I signed the application
for renewal of registration.

2. The statements of fact made in the application for renewal of
registration are true.
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3.2

33
34

3.5

36

37

38

39

Law and jurisdiction under which issuer was incorporated,
organized orcontinued ............... ... . 0.,
Date of incorporation, organization or continuation . . ......
Stock exchanges or other organized markets (if any) upon

which securities to which this application relates are listed and
posted for trading

In respect of each class of securities to which this application
relates, set out the number of securities that is authorized and
the number issued and outstanding

Jurisdictions (if any), other than Ontario, in which the issuer is
required to file information the same as or similar to the
information that is required to be filed by a reporting issuer
under Parts XVIII and XIX of the Act

Are any of the securitics of the issuer the subject of any
outstanding order of any jurisdiction limiting or prohibiting
trading in the security?

(Circle appropriate answer) Yes No

If the answer to question 3.8 is yes, give details of all such

OrderS . ..o

ITEM 4—Relationship between Applicant and Issuer:

4.1

4.2

43

4.4

Does the applicant or any officer or director of the applicant
beneficially own S per cent or more of any class of securities of
the issuer?

(Circle appropriate answer) Yes No

Is any officer or director of the applicant an officer or director
of the issuer?

(Circle appropriate answer) Yes No

Has the applicant ever acted as underwriter in a distribution of
any securities of the issuer?

(Circle appropriate answer) Yes No
Has the applicant ever been a promoter of the issuer?

(Circle appropriate answer) Yes No
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[image: image1.png]Province of Ontario

)
)
...................... )
)

(territorial jurisdiction)

Pursuant to subsection 125 (1) of the Securities Act and pursuant to
application this day made to me, I hereby authorize the execution of this
warrant within the said territorial jurisdiction.

Datedthis ............ dayof ..................... 19..... s

(a Provincial Judge or Justice in
and for the Province of Ontario)
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[image: image1.png]NAME OF THE MUTUAL FUND FOR WHICH THE MANAGE-
MENT COMPANY PROVIDES SERVICES AND ADVICE
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[image: image1.png]ITEM 1—Name of Offeror

ITEM 2—Name of Offeree Issuer

ITEM 3—Name of Director or Officer of Offeree Issuer
ITEM 4—Ownership of Securities of Offeree Issuer:

State the number, designation and percentage of outstanding
securities of any securities of the offeree issuer owned or over
which control or direction is exercised by the director or officer
and, where known after. reasonable enquiry, by the associates of
the director or officer or, in each case where none is so owned, a
statement to that effect.

ITEM 5—Acceptance of Bid by Director or Officer:

State whether the director or officer of the offerce issuer and
whether any associate of such director or officer whose accep-
tance is known to the director or officer, after reasonable inquiry,
has accepted or intends to accept the offer in respect of any
securities of the offeree issuer sought to be acquired, and state the
number of the securities in respect of which the director or
officer, or where known, any associate, has accepted or intends
to accept the offer.

ITEM 6—Securities of Offeror Owned by Director or Officer:

Where a take-over bid is made by or on behalf of an issuer, state
the number, designation and percentage of outstanding securities
of any securitics of the offeror owned or over which control or
direction is exercised by the director or officer, or, where known
after reasonable inquiry, by the associates of such director or
officer.

ITEM 7—Arrangements between Offeror and Director or Officer:

State the particulars of any arrangement or agreement made or
proposed to be made between the offeror and the director or
officer, including particulars of any payment or other benefit
proposed to be made or given by way of compensation for loss of
office or as to the director’s or officer’s remaining in or retiring
from office if the take-over bid is successful. State whether the
director or officer is also a director or senior officer of the offeror
or any subsidiary of the offeror.

ITEM 8—Arrangements between Offeree [ssuer and Director or Officer:

State the particulars of any arrangement or agreement made or
proposed to be made between the offeree issuer and the director
or officer pursuant to which a payment or other benefit is to be
made or given by way of compensation for loss of office or as to
his or her remaining in or retiring from office if the take-over bid
is successful.

ITEM 9—Interests of Director or Officer in Material Contracts of
Offeror:

State whether or not the director or officer or the associates of the
director or officer have any interest in any material contract to
which the offeror is a party, and if so, particulars of the nature
and extent of such interest.

ITEM 10—Additional Information:
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[image: image1.png]If any information required to be disclosed by the take-over bid
circular prepared by the offeror has been presented incorrectly or
is misleading, supply any additional information within the
knowledge of the director or officer which would make the
information in the circular correct or not misleading.

ITEM I 1—Material Changes in the Affairs of Offeree Issuer:

State the particulars of any information known to the director or
officer that indicates any material change in the affairs of the
offeree issuer since the date of the last published interim or
annual financial statement of the offeree issuer and not previously
generally publicly disclosed or in the opinion of the director or
officer not adequately disclosed in the take-over bid circular or
directors’ circular.

ITEM [2—Other Information:

State the particulars of any other information not disclosed in the
foregoing but known to the director or officer which would
reasonably be expected to affect the decision of the security-
holders of the offeree issuer to accept or reject the offer.

ITEM 13—Recommendation:

State the recommendation of the director or officer and the
reasons for the recommendation.

ITEM 14—Certificate:

Include a certificate in the following form signed by or on behalf
of each director or officer sending the circular.

*“The foregoing contains no untrue statement of a material fact
and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in
the light of the circumstances in which it was made."

ITEM 15—Date of Director’s or Officer’s Circular
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|—Name of Offeror

ITEM 2—Name of Offeree Issuer

ITEM 3-—Names of Directors of the Offcree Issuer

ITEM 4—Ownership of Securities of Offerce Issuer:

(a)
(b)

(c)

State the number, designation and the percentage of outstanding
securities of any class of securities of the issuer owned or over
which control or direction is exercised by each director or senior
officer of the issuer, and, where known after reasonable enquiry,
by,

cach associate of a director or senior officer of the issuer;

any person or company holding more than 10 per cent of any
class of equity securities of the issuer; and

any person or company acting jointly or in concert with the
issuer.

or, in each case where none are so owned, directed or controlled,
a statement to that effect.

ITEM 5—Acceptance of Take-Over Bid:

Where known after reasonable enquiry, state the name of every
person or company named in Item 4 who has accepted or intends
to accept the offer and the number of securities in respect of
which such person or company has accepted or intends to accept
the offer.

ITEM 6—Ownership of Securities of Offeror:

Where a take-over bid is made by or on behalf of an offeror that
is an issuer, state the number, designation and percentage of
outstanding securities of any class of securities of the offeror
owned or over which control or direction is exercised by the
offeree issuer, by each director and senior officer of the offeree
issuer. and, where known after reasonable enquiry, by,

(a) each associate of a director or senior officer of the offeree

issuer:

(b) any person or company holding more than 10 per cent of any

class of equity securities of the offeree issuer; and
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[image: image1.png](c) any person or company acting jointly or in concert with the
offeree issuer,

or, in each case where none are so owned, directed or controlled,
a statement to that effect.

ITEM 7-—Relationship Between the Offeror and the Directors and
Senior Officers of the Offeree Issuer:

State the particulars of any arrangement or agreement made or
proposed to be made between the offeror and any of the directors
or senior officers of the offeree issuer, including particulars of
any payment or other benefit proposed to be made or given by
way of compensation for loss of office or as to their remaining in
or retiring from office if the take-over bid is successful. State also
whether any directors or senior officers of the offeree issuer are
also directors or senior officers of the offeror or any subsidiary of
the offeror and identify such persons.

ITEM 8—Agreement Between Offeree Issuer and Officers and
Directors:

State the particulars of any arrangement or agrcement made or
proposed to be made between the offeree issuer and any of the
directors or senior officers of the offeree issuer pursuant to which
a payment or other benefit is to be made or given by way of
compensation for loss of office or as to their remaining in or
retiring from office if the take-over bid is successful.

ITEM 9—Interests of Directors and Senior Officers of the Offeree
Issuer in Material Contracts of the Offeror:

State whether any director or senior officer of the offeree issucr
and their associates and, where known to the directors or senior
officers after reasonable inquiry, whether any persons or compa-
ny who owns more than 10 per cent of any class of equity
securities of the offeree issuer for the time being outstanding has
any interest in any material contract to which the offeror is a
party, and if so, state particulars of the nature and extent of such
interest.

ITEM 10—Trading by Directors and Officers:

(1) State the number of securities of the offerec issuer traded, the
purchase or sale price and the date of each transaction during
the six-month period preceding the date of the directors’
circular by the offeree issuer and each director and senior
officer of the offeree issuer, and, where known after reasonable
enquiry, by,

(a) cach associate of a director or senior officer of the
offeree issuer:

(b) any person or company holding more than 10 percent of
a class of equity securities of the offeree issuer; and

(c) any person or company acting jointly or in concert with
the offeree issuer.

(2) Disclose the number and price of securities of the offeree issuer
of the class of securities subject to the bid or convertible into
securities of that class that have been issued to the directors and
senior officers of the issuer during the two-year period preced-
ing the date of the circular.

ITEM | 1—Additional Information:

If any information required to be disclosed by the take-over bid
circular prepared by the offeror has been presented incorrectly or
is misleading, supply any additional information within the
knowledge of the offeree issucr which would make the informa-
tion in the circular correct or not misleading.

ITEM 12—Material Changes in the Affairs of Offeree Issuer:
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issuer to make solicitations in respect of the bid and the particu-
lars of the compensation arrangements.

ITEM 31—Certificate:

Include a certificate in the following form signed by the chief
executive officer and the chief financial officer of the issuer, and
on behalf of the board of directors, by any two directors of the
issuer other than the foregoing, all duly authorized to sign*.

““The foregoing contains no untrue statement of a material fact
and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in
the light of the circumstances in which it was made.”’

*Where the issuer has fewer than four directors and senior
officers. the certificate must be signed by all of them.

ITEM 32—Date of Issuer Bid Circular
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a statement to that effect.

ITEM 5—Trading in Securities of Offeree Issuer:

State, where known after reasonable inquiry has been made, the
number and designation of any securities of the offeree issuer
traded by the persons or companies referred to in Item 4 during
the six-month period preceding the date of the take-over bid,
including the purchase or sale price and the date of each such
transaction. If no such securities were traded, so state.

ITEM 6—Commitments to Acquire Securities of Offeree Issuer:

Disclose all commitments made by the offeror, and, where known
after reasonable enquiry, by the persons and companies referred
to in Item 4 to acquire equity securities of the offeree issuer, and
the terms and conditions of any such commitments.

ITEM 7—Terms and Conditions Bid:

State the terms of the take-over bid. State, where the obligation
of the offeror to take up and pay for securities under the take-over
bid is conditional, the particulars of each condition.

ITEM 8—Payment for Deposited Securities:

State the particulars of the method and time of payment of the
cash or other consideration to be paid for the securities of the
offerec issuer.

ITEM 9—Right to Withdraw Deposited Securities:

ITEM

ITEM

ITEM

Describe the withdrawal rights of the sccurityholders of the
offerce issuer under the bid. State that notice of withdrawal of
securities deposited must be given in a manner that provides the
depositary designated under the bid with a written or printed copy
and must be actually received by the depositary.

10—Arrangements to Pay for Deposited Securities:

State the source of any funds to be used for payment and, if such
funds are to be borrowed, the terms of the loan, the circumstances
under which it must be repaid and the proposed method of
repayment.

I'1—Trading in the Securities to be Acquired:

State the principal market or markets for the securities of the
offerce issuer sought to be acquired pursuant to the take-over bid
and indicate any change in a principal market that is planned
following the bid, including but not limited to listing or de-listing
on a stock exchange. Furnish, where reasonably ascertainable, a
summary showing in reasonable detail the volume or trading and
price range of the securities in the six-month period preceding the
date of the take-over bid. State the date that the take-over bid to
which this circular relates was announced to the public and the
market price of the securities immediately before such announce-
ment.

12—Arrangements Between the Offeror and the Directors and
Officers or Offeree Issuer:

State the particulars of any arrangement or agreement made or
proposed to be made between the offeror and any of the directors
or senior officers of the offeree issuer, including particulars of
any payment or other benefit proposed to be made or given by
way of compensation for loss of office or as to their remaining in
or retiring from office, if the take-over bid is successful.

ITEM 13—Material Changes in Affairs of Offeree Issuer:

State the particulars of any information known to the offeror that
indicates any material change in the affairs of the offeree issuer
since the date of the last published interim or annual financial
statement of the offeree issuer.

ITEM

(a)

(b)

ITEM

)

@

ITEM

ITEM

ITEM

ITEM

(a)

14—Valuation:

Where a valuation is provided pursuant to a legal requirement or
otherwise,

include a summary of the valuation disclosing the basis of
computation, scope of review, relevant factors and their values,
and the key assumptions on which the valuation is based; and

advise where copies of the valuation are available for inspection
and state that a copy of the valuation will be sent to any
registered holder of securities of the offeree issuer sought to be
acquired upon payment of a charge sufficient to cover copying
and postage.

15—Securities of an Offeror or Other Issuer to be Exchanged for
Securities of Offeree Issuer:

Where a take-over bid provides that the consideration for the
securities of the offeree issuer is to be, in whole or in part,
securities of an offeror or other issuer, include the information
prescribed by the form of prospectus appropriate for the offeror
or issuer whose securities are being offered in exchange for the
securities of the offeree issuer.

Where the form of prospectus so requires, include the financial
statements of the offeror or other issuer required to be included
in such prospectus, including, where the consideration is securi-
ties of the offeror,

(a) apro forma balance shect and income statement of the
offeror giving effect to the exchange of securitics as at
the date of the most recent balance sheet of the offeror
that is included in the circular based on the information
in the most recent audited financial statements of the
offeree issuer;

(b) adescription of the basis of preparation of the pro forma
financial statements; and

(c) the basic and fully diluted eamings per share based on
the pro forma financial statements.

State the particulars of any information known to the offeror
that indicates any material change in the affairs of the offeror or
other issuer since the date of the last published interim or
annual financial statement of the offeror or other issuer.

16—Right of Appraisal and Acquisition:

State any rights of appraisal the securityholders of the offerce
issuer have under the laws goveming the offerce issuer and state
whether or not the offeror intends to exercise any right of
acquisition the offeror may have.

| 7—Market Purchases or Securities:

State whether or not the offeror intends to purchase in the market
securities that are the subject of the take-over bid.

18—Material Changes in the Affairs of Offeree Issuer:

Disclose the particulars of any plans or proposals of the offeror
for material changes in the affairs of the offeree issuer, including
for example, any proposal to liquidate the issuer, to sell, lease or
exchange all or a substantial part of its assets, to amalgamate it
with any other business organization or to make any material
changes in its business, corporate structure (debt or equity).
management or personnel.

19—Other Material Facts:
Describe,

any material facts concerning the securities of the offeree
issuer; and
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ITEM 2—Securities Sought:

State the class and number of securities or principal amount of
debt securities sought.

ITEM 3—Time Period:

State the dates on which the issuer bid will commence and close.
ITEM 4—Method of Acquisition:

State the method by which the securities will be acquired.
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[image: image1.png]ITEM 5-—Consideration Offered:

State the consideration to be offered.

ITEM 6—Payment for Deposited Securities:

State the particulars of the method and time of payment of the
consideration.

ITEM 7—Right to Withdraw Deposited Securities:

Describe the rights to withdraw securities deposited pursuant to
the bid. State that notice of withdrawal of securities deposited
must be given in a manner that provides the depository desig-
nated under the bid with a written or printed copy and must be
actually received by the depository.

ITEM 8—Source of Funds:

State the source of any funds to be used for payment and, if such
funds are to be borrowed, the terms of the loan, the circumstances
under which it must be repaid and the proposed method of
repayment.

ITEM 9—Participation:

ITEM

ITEM

(a)

(b)

(c)

ITEM

(a)
(b)

(c)

Where the issuer bid is for less than all of the outstanding
securities of that class, state that if a greater number or principal
amount of the securities are tendered than the issuer is bound or
willing to take up and pay for, the issuer will take up proportion-
ately, disregarding fractions, according to the number or principal
amount of the securities tendered.

[0—Reasons for Bid:

State the purpose and business reasons for the issuer bid, and if
it is anticipated that the issuer bid will be followed by a going
private transaction, describe the proposed transaction.

1 1—Trading in Securities to be Acquired:
Furnish, where reasonably ascertainable, a summary showing,

the name of each stock exchange or other principal market on
which the securities sought are traded;

in reasonable detail for the twelve months preceding the date of
the issuer bid, the volume of trading and price range of the class
of the securities sought, or in the case of debt securities the
prices quoted, on each principal market; and

the date that the issuer bid to which the circular relates was an-
nounced to the public and the market price of the securities of
the issuer immediately before such announcement.

Indicate any change in a principal market or markets that is
planned following the bid.

12—Qwnership of Securities of Issuer:

State the number, designation and the percentage of outstanding
securities of any class of securities of the issuer owned or over
which control or direction is exercised by each director and senior
officer of the issuer, and, where known after reasonable enquiry,
by.

each associate of a director or senior officer of the issuer;

any person or company holding more than 10 per cent of any
class of equity securities of the issuer; and

any person or company acting jointly or in concert with the
issuer,
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[image: image1.png](b) any other matter not disclosed in the foregoing that has not pre-
viously been generally disclosed and is known to the offeror but
which would reasonably be expected to affect the decision of
the securityholders of the offeree issuer to accept or reject the
offer.

ITEM 20—TJudicial Developments:

Where the take-over bid is an insider bid or where the offeror
anticipates that a going private transaction will follow the
take-over bid, include reference to recent legal developments, if
any, relating to the type of transaction or proposed transaction.

ITEM 21—Disclosure in Accordance with Form 33:

In the case of a take-over bid to which Item 20 applies, include
the disclosure required by Form 33, appropriately modified.

ITEM 22— Approval of Take-Over Bid Circular:

Where the take-over bid is made by or on behalf of an offeror that
has directors as defined in the Act, state that the contents of the
take-over bid circular have been approved by its board of
directors and that the sending of the take-over bid circular to the
securityholders of the offeree issuer has been authorized by its
board of directors.

ITEM 23—Solicitations:

Disclose any person or company retained by or on behalf of the
offeror to make solicitations in respect of the bid and the particu-
lars of the compensation arrangements.

ITEM 24—Certificate:

Include a certificate in the following form signed, where the
take-over bid is made by or on behalf of a person or company,
other than an individual, by the chief executive officer, the chief
financial officer and on behalf of the board of directors, by any
two directors of the person or company other than the foregoing,
all duly authorized to sign* and, where the take-over bid is made
by or on behalf of an individual, by the individual:

““The foregoing contains no untrue statement of a material fact
and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in
the light of the circumstances in which it was made.”

*Where the person or company has fewer than four directors and
senior officers, the certificate must be signed by all of them.

ITEM 25—Date of Take-Over Bid Circular
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[image: image1.png]ITEM 7—Reasons For Bid:

State the purpose and business reasons for the issuer bid.

ITEM 8—Acceptance of Bid:

State the names of every director and every senior officer of the
issuer who intends to accept the issuer bid and, where their
intention to accept the bid is known after reasonable enquiry,
state the names of,

(a) every associate of every director and senior officer of the
issuer;

(b) every person and every company holding 10 per cent or more
of any class of equity securities of the issuer; and

(c) every person and every company acting jointly or in concert
with the issuer,

who intends to accept the bid.

ITEM 9—Benefits from Bid:

State the direct or indirect benefits to any of the persons or
companies named in Item 8 of accepting or refusing to accept the
issuer bid.

ITEM 10—Material Changes in the Affairs of Issuer:

Disclose the particulars of any plans or proposals for material
changes in the affairs of the issuer, including for example, any
contract or agreement under negotiation, any proposal to liquidate
the issuer, to sell, lease or exchange all or a substantial part of its
assets, to amalgamate it with any other business organization, or
to make any material changes in its business, corporate structure
(debt or equity), management or personnel.

ITEM [ 1—Signature:

This notice must be signed by a director or senior officer of the
issuer duly authorized to sign.

ITEM 12—Date of Notice
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[image: image1.png]ITEM |—Name of Offcror

ITEM 2—Name of Offeree Issuer

ITEM 3—Securities Subject to Bid:
State the class of securities that are the subject of the bid and a
description of the rights of the holders of any other class of
securities that have a right to participate in the offer.

ITEM 4—Ownership of Securities of Offeree Issuer:
State the number, designation and percentage of outstanding
securities of any class of securities of the offeree issuer owned or
over which control or direction is exercised by the offeror and by
each director and senior officer of the offeror, and, where known
after reasonable enquiry, by,

(a) each associate of a director or senior officer of the offeror;

(b) any person or company holding more than 10 per cent of any
class of equity securities of the offeror; and

(c) any person or company acting jointly or in concert with the
offeror,







_1254226650.doc
[image: image1.png]ITEM |—Name of Issuer
ITEM 2—Securities Sought:

State the class and number of securities or principal amount of
debt securities sought.

ITEM 3—Time Period:

State, where known, the dates on which the issuer bid will com-
mence and close.

ITEM 4—Method of Acquisition:

State the method by which the securities will be acquired.
ITEM 5—Consideration Offered:

State the consideration to be offered.
ITEM 6—Payment for Securities:

State the particulars of the method and time of payment of the
consideration.
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SCHEDULE 14
ONTARIO SECURITIES COMMISSION
FINANCIAL QUESTIONNAIRE AND REPORT

FUTURE PURCHASE AND SALES COMMITMENTS

(This schedule is not to be used if the firm has recorded all such

A.

.

commitments in its accounts)

Computation of margin require-
ments in respect of future purchase
and sales commitments

Total future purchase commit-

ments outstanding at the date of

the financial statements $......
Deduct:

Purchase commitments that are
covered by sales commitments
related thereto $......

Purchase commitments that will
reduce bonds and stocks sold short
by the firm

Purchase commitments that are not
covered by sales commitments or
by bonds and stocks sold short by
firm (give details—Schedule 14 B)

Amount required to fully margin $
Item 4 (see note)

Total future sales commitments
outstanding at the date of the
financial statements

Deduct:

Sales commitments that arc cov-
ered by purchase commitments
related thereto

Sales commitments that are cov-
ered by stocks or bonds owned by
the firm (excluding Canada and
Provincials netted against short
positions in inventory as provided
by regulations)

Sales commitments that are not
covered by purchase commitments
or by bonds or stocks owned by
the firm (give details—Schedule
48
Amount required to fully margin

Item 9 (see note)

Total margin required

B.

12.

13.

14.

15.

Computation of the effect of future purchase commit-
ments on adjusted liabilities

Total future purchase commitments (agree with item
1 above)

Less purchase commitments that are covered by
sales commitments with financial institutions

Sub-Total

Deductions permitted in respect of items remaining
in sub-total:

Commitments in securities having a margin rate of 5
per cent or less and receivables (not previously
deducted) from syndicate members (see note)

Total to be included in adjusted liabilities

Net loss, if any, on items 7 and 8 (see note)

NOTES AND INSTRUCTIONS

Firms reporting on a value (settlement) date basis—

Future purchase and sales commitments must be recorded on this
schedule. Outstanding security transactions, not yet due for
settlement, made for regular settlement in the normal course of
business should be excluded from Part I, Statement A and from
this schedule.

Firms reporting on a trade (transaction) date basis—

All purchase and sales commitments must be recorded on Part I,
Statement A except for sales with calls and new issues (if the
latter have not been processed through the firms records).

Line |—Please supply full particulars of the issues, their dates
and amounts involved or other pertinent information on Schedule
14A.

Lines 4,5, 9 and 10—The details shown on 14B should be the
same as those required on Schedule 3 and in addition the
commitment price and settlement date are required. Total margin
required on lines 4 and 9 is:

(2) margin calculated on the market values of the commitments.

(b) plus the loss or minus the profit based on the difference

between the commitment price and the market price at the
reporting date. Profits on one issue may be used to reduce
requirements on another issue. Insignificant amounts may be
shown in total only.

Line ]4—Receivables from members of the banking or selling
groups to the extent that they represent the initial draw down of
a new issue of securities (not after market trading) may be
deducted from the liability to the issuing company which is
recorded in the books of the managing underwriter.

Line 16—The net loss for line 8 items should be reduced by

margin provided on the related long positions in inventory.

Supplementary instructions for reporting money market commitments

“Market Price’”’ for money market commitments (fixed-term repur-
chases, calls, etc.) shall be calculated as follows:
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[image: image1.png]3. Expenses (a) Commissions to Employees
(b) Employee salaries and bonuses
(¢) Occupancy and equipment rental
(d) Interest
(e) Communications
(f) Bad debts
(g) Other

4. Total expenses

5. Income (Loss) before income taxes (line 2, minus line 4)

6. Income taxes (see note)

7. Income (Loss) before extraordinary items

8. Extraordinary items (net of income tax) (see note)

11.  Net income (loss) for period

NOTES AND INSTRUCTIONS

The period covered in the current year should be from the previous
year end. The comparative figures should be for the comparable period
in the previous year where these are available.

A comparative statement of income prepared in accordance with
generally accepted accounting principles and containing at least the
information shown in the pre-printed Schedule 19 may be substituted.
This statement should be affixed to the schedule provided.

It is recognized that the components of the revenue and expense
classification on this Schedule may vary between firms. However, it is
important that each firm be consistent between periods except where
approved by the appropriate authority. Fair presentation may require the
separate disclosure of additional large and/or unusual items by way of a
note to this Schedule.

Line 1 (a) Netrevenue from commissions for the period on securi-
ties and commodity futures (including options), before
commission to registered representatives

(b) Revenue on all stock (including pro trading and net
arbitrage revenue) and bond trading activity including
adjustment of inventories to market value but excluding
money market and new issue profits

(c) Revenue on new issue business when trading on an *“if,
as and when’” basis, including the banking group and
selling group spreads, and including adjustment of
inventories to market value. Other items to be included
are commissions on all savings bonds, net of sub agents’
commissions, corporate fees, private placement fees, etc.

(d) Revenue on all money market and commercial paper
activities net after all interest charged, but including
adjustment of inventories to market value

(e) Net interest revenue or expense excluding interest on
internal subordinated debt

(f) Al other revenue

Line 6 All income taxes including national income tax at 33'/;
per cent on partnerships profits. Where the total income
taxes on line 6 are materially different from the reported
profit on line 5 multiplied by the current year’s tax rate,
an explanation of the difference should be provided.
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[image: image1.png]Instruction: This Form may be used as a guideline for the purpose of

assisting in the auditing of the financial statcments of a
portfolio manager and is not required to be filed.

- Will the scope of the audit be unrestricted?

Have generally accepted accounting principles been maintained
during the current year?

- Have such principles been maintained on a basis consistent with

the previous year and if there has been a change in such prin-
ciples, has there been disclosure of the nature and effect of those
changes?

. Have all meetings of shareholders, directors and committees

provided for in the by-laws been held?

Have all resolutions passed by the shareholders during the period
been acted upon?

Have directors or their equivalent formally approved all material
corporate transactions during the period?

Have minutes of all meetings been approved and appropriately
signed?

Have the terms of every indenture, note, agreement or other
material contract affecting financial statements been adhered to?
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11.
12.

13.

14.
B-1.

(@)

(b)

10.

. Were all transactions with officers and directors, of which you

have knowledge, in the ordinary course of business?

Does the present system of accounts provide suitable breakdowns
for preparation of proper financial statements?

Have all adjusting journal entries been placed on the books?

Has adequate provision been made in your accounts for all
known liabilities?

List all material changes in your financial position subsequent to
the year end.

In what provinces are you registered or licensed to do business?

Have arrangements been made that cash and securities of clients
are never in your possession or the possession of an affiliate?

Do you have, on file, with respect to all new accounts opened
during the period, evidence of each client’s acknowledgement of
the arrangements made with respect to the management of his or
her investment portfolio?

Where clients retain a custodian, have proper instructions been
given by the client to the custodian?

Do you have insurance of the kind and in the amount required
under the Regulation to the Securities Act?

Are fees collected in advance accounted for as deferred income?

(a) Are your clients charged directly for services rendered?
(b) Are the charges based on the market value of the clients’
portfolios?

Where you have purchased or sold a security on behalf of more
than one client, has a procedure ensuring equity in allocation of
the cost or proceeds of the transaction to each client been
followed?

Is each client account supervised separate and distinct from that
of other clients?

Have you complicd with the following requirements:

That no registrant or any partner, officer or associate shall have
a direct or indirect interest in any other registrant without the
approval of the Director under the Securities Act?

That you shall not knowingly cause any investment portfolio
managed by you to:

(i) invest in any issuer in which a responsible person as
defined in section 118 of the Securities Act, or an
associate of such a responsible person, is an officer or
director unless that fact is disclosed to the client and the
client’s written consent is obtained prior to the pur-
chase?

(ii) purchase or sell securities of any issuer from or to the
account of such a responsible person, any associate of
such a responsible person or the portfolio manager?

(iit) make aloan to such aresponsible person, an associate of
such a responsible person or the portfolio manager?

Except where the client has expressly directed otherwise, have
confirmations of trades, in the form set out in section 36 of the
Securities Act, promptly been sent or delivered by you to those
clients on whose behalf orders are executed in your name or who
are identified to dealers only by means of a code or symbol?
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Line 8 Extraordinary items should include only gains, losses
and provisions for losses which, by their nature, are not
typical of the normal business activities of the firm, and
are not expected to occur regularly over a period of
years. Examples are profits or losses on the sale of fixed
assets, stock exchange seats or other non-active assets,
profits or losses resulting from closing operations, etc.
A list of items should be provided.
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Settlement Date

of Outstanding
Name and No. of Shares Transactions
Description Money Par Value Market Market Margin (Cash Accounts
of Security Balance Long or (Short) Price Value Required Only)

NOTES AND INSTRUCTIONS

1. Where a guarantee is used to reduce the margin required, the guarantor’s account(s) must be merged for the purpose of producing this schedule.
Also each client’s position must represent the aggregate of all the client’s accounts.

2. As an alternative to listing all items, copies of clients’ statements and/or status slips may be filed provided they contain all the information
required in this schedule. Totals on the schedule must agree with the attachments.

3. Securities with no loan value may be omitted.

4. Securities used for margin purposes (including safekeeping and segregation) must be fully negotiable. Safekeeping and segregated securities
must be so identified.

5. Settlement means the settlement date shown on the trade confirmation.

PART II
SCHEDULE 17
ONTARIO SECURITIES COMMISSION

FINANCIAL QUESTIONNAIRE AND REPORT
(To be completed at audit date only)

TEN SECURITIES WITH THE LARGEST AGGREGATE
LONG OR SHORT MARKET VALUE
(Excluding securitics held segregated or in safekeeping and securities with the margin rate of 10 per cent or less)

(Number of shares or par value—long or (short))

Clients
(Excluding
Name of Financial Partners/ Unit Market Loan
Security Institutions) Sharcholders Firm’s Own  Total Price Value Value

NOTES AND INSTRUCTIONS
1. Segregated securities, to the extent they are used for margining accounts, must be included in these calculations.

2. Where distortions would result from including in the ten largest securities amounts which represent significant holdings in excess of amounts
required to margin clients’ or partners’/shareholders” accounts, then such items should be excluded from this Schedule.
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SCHEDULE 18

(Name of Registrant)
SUMMARY OF OPEN COMMODITY FUTURES CONTRACTS (1)
(A) CUSTOMERS’ CONTRACTS

(B) FIRM, PARTNERS, SHAREHOLDERS, DIRECTORS AND EMPLOYEES.

(Date)
Less Exempted Adiusted Market Value of
No. of Contracts (2) and NJOUSO? Total Long and
; Contracts Dealer’s Coverin, y Settlement Total Short for
ki 4 2 X
Market Commodity Contracts (3) Contracts Price Each Commodity
Long Short Long Short Long Short Long Short
TOTAL MARKET VALUE $ 3
INSTRUCTIONS

I A separate schedule must be prepared for each of category A and B. Cross out A or B whichever not applicable.
2. For definition of exempted contracts see subsection 14 (7) of the regulation under the Commodity Futures Act.

3. Dealer’s covering contracts are contracts cntered into to effect a dealer’s covering transaction. For a definition of “‘dealer’s covering
transaction’’, see subsection 7 (1) of Regulation 90 of Revised Regulations of Ontario, 1990, made under the Commodity Futures Act.

PART 11
SCHEDULE 19
ONTARIO SECURITIES COMMISSION

FINANCIAL QUESTIONNAIRE AND REPORT

(Firm Name)

SUMMARY STATEMENT OF INCOME FOR THE........... MONTHS ENDED.........
(With comparative figures forthe....... ended....... )
Comparable
Previous Period
Current Period (if available)
1. Revenue—(a) Commissions:
Securities S S

Commodities

() Principal business
(© Newlssues
(d Money market
(e) Net interest

(f) Other

2. Total Revenue $ $
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(b)

©)

price is the price determined by applying the current yield for the
security to the term of maturity from the repurchase date. This
will permit calculation of any profit or loss based on the market
conditions at the reporting date. Exposure due to future changes
in market conditions is covered by the margin rate.

Open repurchases (no borrower call feature) prices are to be
determined as of the reporting date or the date the commitment
first becomes open, whichever is the later. Marker price is to be
determined as in (a) and commitment price is to be determined in
the same manner using the yield stated in the repurchase commit-
ment.

Repurchase with borrower call features—the market price is the
borrower call price. No margin is required where the total
consideration for which the holder can put the security back to the
dealer is less than the total consideration for which the dealer may
put the security back to the issuer. However, where a holder
consideration exceeds dealer consideration (the dealer has a loss)
the margin required is the lesser of:

(1) the prescribed rate appropriate to the term of the security, and

(2) the spread between holder consideration and dealer consider-

ation (the loss) based on the call features subject to a minimum
of /s of | per cent margin. Such commitments shali be reported
in the manner set out under lines 4, 5,9 and 10 above and shall
include details of dealer and borrower calls.
PART II
SCHEDULE 15
ONTARIO SECURITIES COMMISSION

FINANCIAL QUESTIONNAIRE AND REPORT

(Firm Name)

PART 11

SCHEDULE 16

Description

CONTINGENT LIABILITIES AND COMMITMENTS

Amount

NOTES AND INSTRUCTIONS
Include only items not recorded on Statement A.

Where contingent liabilities require margin, detailed supporting
schedules must be presented and the amount required to margin
included in Statement B, line 17.

Insignificant contingent liabilities need not be described unless in
total they are significant in amount. In this case the total amount
should be shown as *‘miscellaneous’’.

In the event that a dollar amount cannot be determined, describe
the item in detail giving reasons for the inability to assign a doliar
value.

Examples of contingent liabilities are:

Unfunded pension liabilities

Leases

Guarantees or endorsements

Endorsement of puts and calls

Discounted notes

Legal actions pending

Pending income tax claims and assessments
Retumed drafts

Underwriting commitments

Sales with call features

Contingent liabilities must be included up to the datc of filing this
report.

ONTARIO SECURITIES COMMISSION

FINANCIAL QUESTIONNAIRE AND REPORT
(To be completed at audit date only)

DETAILS OF TEN LARGEST SECURITY CLIENTS

(Excluding free credits, defined financial institutions, brokers and dealers, partners and shareholders, affiliated companies and buy-backs and
sell-backs not yet due for settlement)

The following information should be provided for each client:

1. Client name (or account number)

2. Account classification (as per Schedule 4)
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[image: image1.png]NOTES AND INSTRUCTIONS
L. Subordinated loans are not to be included in this Schedule. They should be reported on Schedule 13,

2. Additional accounts are to be supported by a detailed list showing the same information as above. The totals on such list should be carried forward
to Item 2 and included in the Summary.

3. All partners’ and shareholders’ nominee and guaranteed accounts must be included in this Schedule.
PARTIT

SCHEDULE 8

(Name of Registrant)

ANALYSIS OF FIRM COMMODITY FUTURES TRADING ACCOUNT

No. of Contracts

Full Margin
Market Commodity Long Short Required
B-7
PART I
SCHEDULE 9
FINANCIAL QUESTIONNAIRE AND REPORT
.............. (FlrmNdme)
................ (Dd[c)
ANALYSIS OF BROKERS' AND DEALERS' ACCOUNTS
OUTSTANDING TRADING BALANCES
(SECURITIES TRADING ONLY)
Debit Credit Amount
(Trades (Trades Required to
to deliver) to receive) Fully Margin
1. Mcmbers of T.S.E., M.S.E,, VS.E, ALTAS.E., N.Y.S.E., AMEX and/or the LD.A. .. Nil
2. Other brokers and dealers cleared within 10 days from value date .................. Nil
3. Uneleared (NOte 2) . ..o
A
100 Total .o
A-11 A-57 B-13
NOTES:

1. This Schedule is to include only amounts representing ordinary security transactions with other brokers and dealers. Balances arising from other
types of transactions should be shown on the statements of assets or liabilities and capital against items 16, 23 or 63.

2. Other brokers and dealers must be margined in the same manner and on the same basis as ordinary clients.
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[image: image1.png]6. Total income taxes per Schedule 19 (line 6)

7. Income taxes included in Schedule 19 (line 8)

8. Income taxes charged or credited directly to retained earnings (Schedule 12) items 11 or 12

9. Total income taxes (agrees with line C5)

PART II

SCHEDULE 11

FINANCIAL QUESTIONNAIRE AND REPORT

Call Loans

]

6.

LOANS AND BANK OVERDRAFTS

. Bank overdrafts

Call Loans (secured)—Banks listed in
Schedule I or Il to the Bank Act
(Canada)

Call Loans (secured)—Trust Corpor-
ations which are defined financial
institutions

. Loans—other—seccured  collateral

held by registrant, or defined financial
institutions

Loans—other—sccurcd—collateral
held by others (give dctails)

Loans—other—unsecured

. TOTAL (Do not include subordinated

loans)

NOTES:

Balances

Margin
Required

Nil

Nii

Nil

Nil

Line 5— A schedule is required (11A) for each loan in this category.
Details must include the name of the lender, amount of the
loan, and the description, quantity, market price and total
market value of each security held by the lender as collateral.

In addition, the margin rate and total margin requirement must

also be provided. All such loans must be fully margined at all
times and any margin deficiencies are to be carried to Statc-

ment B, line 14. The margin requirement for such loans is the
market value of the collateral less the amount of the loan, less
any margin already provided on the collateral (e.g. in invento-

ry, loans receivable, etc.).

PARTII
SCHEDULE 12

FINANCIAL QUESTIONNAIRE AND REPORT

CHANGES IN CAPITAL AND RETAINED EARNINGS

A. Capital

1.
2.

9.

Balance at last year end

Increases during period—give details
()
(b)
(©

Decreascs during period—give details
(@)
(b)
(©)

Present capital

. Analysis of present capital

(a)
(b)
(c)

To agree with line 7 above

B. Retained Eamings (Corporations) or
Undivided Profits (Partnerships)
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[image: image1.png]10. Balance at last yearend
1. Increases during period—give details

(@) net income for the period
(Schedule 19 line 11) .. ....

®»;
© .

12. Decreases during period—give details

(a) net loss for the period (Sched-
ule 19 line 11) ...

(b) dividends paid or partners
drawings ...

© L
@ . L

13. Present retained eamings or undivided
profits $

NOTES AND INSTRUCTIONS

Line 8—For each class of shares indicate whether common, preferred,
etc.. and give further details as necessary. For partnerships show each
class of partner (general, limited, etc.).

Lines 11 and 12—Direct charges or credits to retained earnings are to
be restricted to capital transactions (e.g. dividends, premium on share
redemptions. etc.) and prior peried adjustments. All income items of an
extraordinary or unusual nature (e.g. profits or losses on sale of fixed
assets or stock exchange seats, etc.) are to be included in Schedule 19 in
arriving at net income or loss for the period. The latter amount is to be
transferred in total to retained earnings (line 11 (a) or 12 (a)).

The adjustment of inventory to market value must also be included in
Schedule 19.

PART II
SCHEDULE 13

FINANCIAL QUESTIONNAIRE AND REPORT

CHANGES IN RESERVES AND SUBORDINATED LOANS

A. Reserves
1. Balance at beginning of period $......

2. Changes during the period (describe) ...

3. Balance at current date $

Directors,
Officers,
Shareholders/
Partners and

B. Subordinated Loans Employees Others

4. Balance at last
year end $...... $......

5. Increases during
period—give name
of lenders

@
®®»
©
@
€

6. .

T

8. Decreases during
period—give name
of lender

@
®
©
@
©
® .

9.
10. Present subordi-
nated loans $...... $

NOTES:
Reserves

The nature of reserves should be described and should only include
appropriations of retained earnings. In particular, allowances for bad
debts must not be shown here.

Subordinated Loans

At the annual audit date only, attach a Schedule (13A) showing
amount and the name of the lender for each loan outstanding. Subordi-
nated debentures issued under a trust debenture should be disclosed in
total only.
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PARTII
SCHEDULE 10

FINANCIAL QUESTIONNAIRE AND REPORT
(To be completed at financial year end only)

ANALYSIS OF INCOME TAXES

Income Tax Payable (recoverable)

. Balance payable (recoverable) at last financial year end
. Payments made or (received) relating to above balance

- Adjustments (including reassessments) relating to prior period (give details if significant)

. Balance (if any) relating to prior years

5. Provisions for income taxes currently payable, including taxes on extraordinary items OR

Recovery of income taxes due to losses in the current period

Sub-total

. Payments on account of the current period

Sub-total

. Other adjustments (give details)

. Current balance payable (recoverable)

B. Deferred Income Taxes

1.
2.

3.

L.

A-13—if recoverable
A-60—if payable

Credit
Re Active Re
Assets and  Non-Active
Debit Liabilities Assets
Balanace at last year-end S S ...
Changes during the period (give details if significanty
Present balance $....... $....... $.......
A-23 A-61 A-76
NOTES AND INSTRUCTIONS

On this Schedule balances recoverable (i.e. debits) should be shown in brackets.

2. Line A10—If the balance includes amounts relating to other than the current year then analysis should be provided by year.

C. Reconciliation

1.
2.
3.
4.

5.

Income taxes provided (recovered) (line A5)
Adjustments relating to prior periods (line A3)
Other adjustments (line A9)

Net change in deferred income taxes (line B2)

Total income taxes
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SCHEDULE 6
FINANCIAL QUESTIONNAIRE AND REPORT
ANALYSIS OF CLIENTS’ ACCOUNTS LONG AND SHORT

(SECURITY TRADING ONLY)
.............. ( Fu'mName)
................ (Datc)
BALANCES
Debit  Credit Amount Required
Ordinary Clients (Long) (Sh_ort) to Fully Margin
I. Cashsettlement (Note2) ...... ... ... . i i Nil
2. Fullymargined ... Nil
3. Undermargined but fully secured . ............. ...t —_—
4. Partly secured (unsecured amount $ . .. ... ) e e ———
5. Unsecured debits .......... ..o —_—
6. Freecredits ..o Nil
Financial Institutions
7. Banks and trust COMPOTAtioNS . ... ..............ouuuneeeen i Nil
8. Others (asdefined) ............ ... ... Nil
9. Less—Allowance for bad debts or accounts provided for but included above . .............
10. Totals
A9(G) A-55() B-13
NOTES:

1. Accounts should only be classified as cash settlement accounts where they comply with requircments set out under the Regulation.

2. Cashsettlement transactions with ordinary clients that on the statement date have been outstanding morc than 21 days past the normal settlement
date must be margined. If sufficient margin has not been provided by the client, the account cannot be included in ftem 1.
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20.

FINANCIAL QUESTIONNAIRE AND REPORT

PART II

SCHEDULE 7

ANALYSIS OF PARTNERS’/SHAREHOLDERS’ ACCOUNTS LONG AND SHORT

Name of
Account Security

SUMMARY

Fully margined
. Undermargined
. Partly secured

. Unsecured debits

Free credits

Total Number
of Shares or
P’cpl. Amt.

of Bonds

Market
Price

Debits
Long

(OTHER THAN COMMODITY FUTURES TRANSACTIONS)

Credits
Short

BALANCES

Debit
(Long)

Credit
(Short)

Margin
Rate

Margin
Value

Amount Required
Nil

Nit
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SCHEDULE 5
FINANCIAL QUESTIONNAIRE AND REPORT

ANALYSIS OF JOINT ACCOUNTS, LONG AND SHORT

Securities Held Total Total Market
Number of Value for Each
Shares or Security
P’cpl. Amt. Unit
Joint Outside Name of of Bonds Market Debits Credits Margin
Holders Interest Security Held Price Long Short Rate Margin
| D - _ J—
2. N - _—
(Note)
10. Totals
SUMMARY Market Value Book Value
Amount
Debit Credit Debit Credit Required To
(Long) (Short) (Long) (Short) Fully Margin
20. Registrant’s Interest
21. Interests of:
(a) Members or the TSE, MSE, VSE, ASE, NYSE,
Amex andforthe IDA Nil
(b) Financial institutions (as defined) ... Nil
(¢) Others
25. TOTAL R —
A—S8 A—54 B—1l1

NOTE: Additional positions should be recorded on a detailed list showing the same breakdown as above. The totals on such list should be carried
forward to Item 2 and included in the Summary.
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12.
13.
14.
15.
16.
17.

18.
19.

Loans and bank overdrafts.

Changes in capital and retained eamings.

Changes in reserves and subordinated loans.

Future purchase and sales commitments.

Contingent liabilities and commitments.

Ten largest security clients (for financial year end only).

Ten securities with the largest aggregate long or short market
values (for financial year end only).

Summary of open commodity futures contracts.
Summary statement of income.
FINANCIAL QUESTIONNAIRE AND REPORT

GENERAL INSTRUCTIONS
TO PARTS I AND II

. All statements and schedule must be filed. If a schedule is not

applicable a “‘nil"’ return must be filed.

All statements and schedule may be rounded to the nearest
dollar.

. The statements as they relate to commodity futures trading shall

be prepared on a trade date basis.

. The statements as they relate to securities may be prepared

cither on a trade or a settlement date basis. The basis used must
be consistent throughout and with the previous year and noted
on Statement A. Firms reporting on a trade date basis but
determining margin deficiencies for customers, brokers and
dealers on a settlement date basis must do so for all such
accounts and consistently from period to period. Similar
requirements apply for firms reporting on a settlement date
basis but providing margin on a trade date basis. Reference
should be made to the regulations where applicable, particularly
when changes in methods of reporting margining are contem-
plated.

Schedules should be attached showing detaits of any significant
amounts that have not been clearly described on the attached
statements and schedules.

Provision must be made in the financial statements for any
unreconciled security position which cannot be satisfactorily
reconciled to the latest count. Such provisions will be calcu-
lated at the market price at the date of this report. No allowance
should be made for cases where the latest count is in excess of
the records.

Notes to the financial statements
Any notes which may be necessary for the fair presentation of
the financial statements and not contained in the supporting

schedules should be attached as page 4 to Statement A.

Reference should be made to the definitions of words and terms
in the Securities Act and the Regulation.

. Firms not registered under the Commodity Futures Act need not

file Schedules 1, 8 or 18 or *‘nil>’ returns stating that such
schedules are not applicable.

FINANCIAL QUESTIONNAIRE AND REPORT
PART I—AUDITORS’ REPORT

To: The Ontario Securities Commission







_1254226181.doc
[image: image1.png]11. ADJUSTED LIABILITIES S..... 7. Total on adjusted liabilities and contracts $

. . Lo . . Capital i toni A d -
Line 10— If this deduction is made, care should be taken not to dupli- 8 ibzllg l(grer:il;ltrﬁﬁf; ::;l::slg;zg@_ mounts deduct

cate the deductions made under Line 8. A separate Schedule _
““C”” should be attached showing separately foreach account,

the market value of the securities and the debit balances. 9. Minimum free capital required $ ...
PART I 10. B-—18 Net Free Capital .
STATEMENT D I1. Excess (deficiency) Net Free Capitat ..,
FINANCIAL QUESTIONNAIRE AND REPORT
NOTES AND INSTRUCTIONS
T (Fu-m Name) ........ Line 7— For dealers registered under the Securities Act the amount
shown here will be not less than $25,000 and for dealers who
STATEMENT OF MINIMUM FREE CAPITAL are also registered as futures commission merchants under the
Commodity Futures Act the minimum amount shown will be
(Asat ......oiiiiiin .. ) not less than $75,000.
REFERENCE Line 11— All deficiencies must be reported immediately to the Ontario
Securities Commission. An explanation must be given on this
1. C—11 Adjusted liabilitics $ ..., schedule forany capital deficiency and adescription provided

of the action taken to correct it.
2. Capital requirements on adjusted liabilities:

10% on first $2,500,000 or part thereof .. .. PARTI
8% on next $2,500,000 or part thereof ... STATEMENT E
7% on next $2,500,000 or part thereof ... .. FINANCIAL QUESTIONNAIRE AND REPORT

6% on next $2,500,000 or part thereof

(F|rmNdme) .....
5% on balance over $10,000,000

STATEMENT OF SEGREGATION REQUIREMENTS AND

3. The greater of, FUNDS ON DEPOSIT IN SEGREGATION
(a) up to the first $20,000,000 in market value of commodity (Asat ... ... ... ... .. )
futures contracts the sum of,
REQUIREMENT

(i) 2 percent of the market value for contracts, other than for
securities, representing a long position or the total number 1. Net ledger balances of clients:
of commaodity futures contracts, other than for securities,
representing a short position in each commodity, (a) Cash $ ...
whichever is the greater, carried for all customers and
firm accounts excluding exempted contracts and contracts (b) Sccurities (at markety

entered into to effect a dealer’s covering transaction, and )
2. Netunrealized profit-loss in open commodity futures
(i) 10 per cent of margin requircment for contracts for contracts held for clients
securities,

3. Net equity of commodity clients (1+2)

to a maximum of $100,000; or

4. Add—Accounts liquidating to a deficit and accounts
(b) the sum of, with debit balances but no open trades

(i) '/2of I per cent of the market value of the total number of .
commodity futures contracts, other than for securities, 5. Amount required to be segregated (3+4) S
representing a long position or the total number of com-
modity futures contracts, other than for securities, repre-
senting a short position in each commodity, whichever is
the greater, carried for all customers’ and firm accounts
excluding exempted contracts and contracts entered into
to effect a dealer’s covering transaction, and

FUNDS ON DEPOSIT IN SEGREGATION

6. Deposited in segregated accounts with financial
institutions:

(a) Cash $

(i)) 10 per cent of margin requirement for contracts for
securities. (b) Securities representing investment of customers’

4, Reserved. funds (at market)

(c) Securities deposited by customers in lieu of cash

5. Customer concentration factor margins (at market)

6. Commodity concentration factor R 7. Margins on deposit with clearing houses:
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[image: image1.png]NOTES AND INSTRUCTIONS
To be signed by:—
(i) chief executive officer/partners
(i) chief financial officer
(iii) the registrant (if applicable)
(iv) the chief accountant

(v) at least two directors/partners if not included in (i) to
(iv) above.

Any partner/director and any officer or employee with senior manage-
ment responsibility for areas where unrecorded liabilities may occur (e.g.
underwriting and money market departments) must sign a copy of this
report to indicate that he or she has examined it and is satisfied that, to
the best of his or her knowledge, it is correct.

PART II
SCHEDULE 1

ANALYSIS OF CLIENTS’ ACCOUNTS THAT LIQUIDATE
TO A DEFICIT OR HAVE DEBIT BALANCES WITH
NO OPEN TRADES
(Commodity Futures Transactions)

Amount Required to
Debit Provide Full Margin

1. Accounts with margin defi-
ciency

2.  Accounts that contain debit
balances withnoopentrades ........

TOTAL

3. Lessallowance for bad debts
or accounts provided for but
included above

NOTES AND INSTRUCTIONS

1. Clients with more than one account may use an account with
excess funds to secure an account which liquidates to a deficit or
to secure an account with a margin deficiency if each account and
balance involved is clearly identificd on a separatc Schedule,
*“I1A’". Such an arrangement must be evidenced by a written
agreement.

2. Line 1. The total deficit in clients accounts that liquidate to a
deficit should be entered in the left-hand column under the
heading ‘‘Debit’". The total margin deficiency in client accounts
should be entered in the right-hand column. For example, client
A’s account liquidates to a deficit of $1,000 and the client’s
commodity position requires $2,000 margin; client B's equity
amounts to $1,500 and the client’s commodity position requires
$2,000 margin. The entries in line 1 should be *‘Debit’’—$1,000
and “‘Amount Required to provide Full Margin''—$3,500
($3,000 as to client A and $500 as to client B).

PART I1

SCHEDULE 2

FINANCIAL QUESTIONNAIRE AND REPORT

ANALYSIS OF SECURED LOANS RECEIVABLE
(Including purchase and resale agreements)

Coding, or Name Amount of Loan Required
of Borrower and Including Accrued h::rckgltl:::::f (}fénl:;ﬂ::l To
Term Interest 0 Margin
(Note 1)
DEFINED FINANCIAL
INSTITUTIONS
OTHER -
B-9

Notes:

1. Aborrower may be identified in column 1 by means of a code or symbols provided that the code or symbols and their meaning and any change

or addition thereto are submitted.

2. All market values shall include accrued interest.
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[image: image1.png]3. Attacha Schedule (2A) providing the following details for collateral securities with a margin rate greater than 5 per cent: description of security,
market price, market value, margin rate and loan value.

4. The total in the left hand column should be referenced to Statement A, line 4. The total for defined financial institutions should be included
in Statement C, line 8.

5. Receivables from DFI’s must be fully secured, deficiencies to be provided for as margin.
6. Non-DFI receivables to be fully margined at all times.

7. Where securities are borrowed and/or swapped with DFI, where the short market value in the account is greater than the long market value,
the deficiency (the amount required to fully secure) must be provided as margin.

PART I

SCHEDULE 3

(Name of Registrant)

A. SECURITIES OWNED AND SOLD SHORT AT MARKET VALUE:
Balance Margin Required

Debit Credit
(Long) (Short)

1. Securities having a margin rate of 5 percentorless ..

Less—Dealer’s securities deposited in segregation and with other dealers
commodity futures (segregated accounts)y

2. Carry debit to Statement C, line6
3. Othersecurites

Less—securities on deposit with other dealers commaodity futures (segre-
gated accounts) T

A-5 A-52 B-8
B. CASH COMMODITIES OTHER THAN SECURITIES OWNED AT MARKET VALUE:
I1. Cash commodities, other than securities:
(a) Hedged $..... S
(b) Unhedged
120 oo
3o
20. TOTAL S L P
A—6 B—6

NOTES AND INSTRUCTIONS
All securities are to be valued at market but no adjustment need be made for securities with no collateral value, carried on the books at less than market.

Attach a schedule setting out the name and description of each security, market price, market value, margin rate and margin. In the case of debt instru-
ments where yield rate is used to determine market price the yield rate must be disclosed. Information may be given in summary form as to securities
issued or guaranteed by the Government of Canada or any province of Canada. The summary should include the total market values and total margin
requirements for all Government of Canada issues for which the same margin rate is prescribed, and like totals—also by margin rate categories—for
provincial issues. It is not necessary to distinguish between provinces. Insignificant holdings of securities that require 100 per cent margin may be shown
in total.
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(b) Securities deposited by customers in lieu of cash
margins (at market)

8. Due to/from clearing houses |

9. Equities with other commodity futures dealers who
carry clients’ trades on an omnibus basis ...,

10.  Segregated funds on hand:
@Cshk

(b) Securities representing investment of clients’ funds
(atmarkety

(c) Securities deposited by customers in lieu of cash
margins (at markety

11. TOTAL AMOUNT IN SEGREGATION $ ...

Excess/Deficiency of Funds in Segregation (Line 11
minus Line 5)

A2/A51

NOTES AND INSTRUCTIONS

The registrant must report immediately any deficiency of funds in
segregation to the Commission.

FINANCIAL QUESTIONNAIRE AND REPORT
PART [I—AUDITORS’ REPORT
To: THE ONTARIO SECURITIES COMMISSION
Pursuant to our examination of Statements A to E of Part I, we have

examined the Part Il Schedule 190of ........................ ...
(firm)

In our opinion, Schedule 19, the summary statement of income, pres-
ents fairly the results of its operations for the year then ended in the form
required by the Regulation under the Securities Act and in accordance
with generally accepted accounting principles applied on a basis consis-
tent with that of the preceding year.

The additional information set out in Part I1, schedules 1 to 18 and the
answers contained in questions 5 and 6 on the certificate of partners or
directors have been subjected to the tests and other auditing procedures
applied in the examination of the financial statements A to E in Part 1
and Schedule 19 in Part I, and in our opinion, are fairly stated in all
respects material in relation to these financial statements taken as a
whole.

(Signature) (Date)

NOTE: A measure of uniformity in the form of the auditors’ report is
desirable in order to facilitate identification of circumstances
where the underlying conditions are different. Therefore, when
auditors are able to express an unqualified opinion their report
should take the above form.

Any limitation in the scope of the audit must be discussed in
advance with the Ontario Securities Commission.

PARTII
FINANCIAL QUESTIONNAIRE AND REPORT
CERTIFICATE OF PARTNERS OR DIRECTORS

(Firm Name)

I/We have examined the attached Part I statements and Part II
schedules and certify that, to the best of my/our knowledge, they present

fairly the financial position of the firmat .......................
and the results of operation for the period then ended, and are in agree-
ment with the books of the firm.

I/We certify that the following information is true and correct to the
best of my/our knowledge for the period from the last audit to the date
of the attached statements which have been prepared in accordance with
the current requirements of the regulations under the Securities Act.

ANSWERS

(1) Do the attached statements fully disclose all assets
and liabilities including the following? (If not, give
full particulars):

(a) All future purchase and sales commitments?
(b) Outstanding puts, calls or other options?

(c) Participation in any underwriting or other agree-
ment subject to future demands?

(d) Writs issued against the firm or partners or cor-
poration or any other litigation pending?

(e) Income tax arrears of partners or corporation?

(f) Other contingent liabilities, guarantees, returned
drafts, accommodation endorsements or commit-
ments affecting the financial position of the firm?

(2) Is the registrant (or any partner or director thereof)
a partner, director or principal shareholder in any
other firm or company whose principal business
includes dealing in securities with the public? If so,
give particulars.

(3) Have any securities in distribution or distribution to
the public been offered or sold for amounts in excess
of that disclosed in the prospectus qualifying the
securities?

(4) Has any disbursement been made or transaction
entered into subsequent to the statement date which
may create a deficiency in the firm's capital posi-
tion? If so, give details.

(5) Does the registrant promptly segregate all clients’
free securities?

(6) Does the registrant carry insurance of the type and in
the amount required by the Regulation?
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Sl

56.

57.

58.

59.
60.

6l

62.

63.

64.

75.

76.

PART I
STATEMENT A
FINANCIAL QUESTIONNAIRE AND REPORT

(Firm Name)

STATEMENT OF LIABILITIES AND CAPITAL

Brought forward
Prepared for securities on:
A) trade date basis

B) settlement date basis O
(check one)

(See notes and instructions)

Loans and bank overdrafts $ ...
Amount by which funds required to

be segregated exceed funds in

segregation

Securities sold short—at market

Accrued interest on securities sold
short

Joint accounts
Payable to clients:
(i) securities transactions $.....

(i1) commodity futurcs trans-
actions (non-segregated) ...,

Partners’/Shareholders’ accounts

Brokers and dealers—security
transactions

Brokers and dealers—commodity
transactions (non-segregated)

Unclaimed dividends and interest
Provision for income taxcs

Deferred income taxes (relating to
active assets and liabilities)

Accounts payable and accrued
expenses

Other liabilities (give details)

TOTAL LIABILITIES (excluding
subordinated loans)

Deferred income taxes (relating to
non-active items)

7.

78.

79.
80.
81.

82.

90.

Line 13—

Line 5—

Subordinated loans-—other than
shareholders/partners and
employees

Subordinated loans—share-
holders/partners and employees

Capital

Retained earnings or undivided
profits

Reserves

TOTAL LIABILITIES AND
CAPITAL

(See notes and instructions)

NOTES AND INSTRUCTIONS

Securities must be valued at market value.

Include only overpayment of prior years’ income taxes

or current year instalments. Taxes recoverable due to
current year losses may be included to the extent that
they can be carried back and applied against taxes pre-

viously paid.

Lines 15

Line 23—

& 59—

The gross amounts claimable by and claimable against

the firm must be reported. Dividends not received within
25 days after the date of this report must be shown under

‘“‘other assets’’ on Line 23.

Prepaid expenses
Deferred charges

Deferred income tax debits
Investments in and advances

to subsidiaries and affiliates
Other non-active assets

PART 1

STATEMENT B

FINANCIAL QUESTIONNAIRE AND REPORT

(Firm Name)

STATEMENT OF NET FREE CAPITAL

REFERENCE

A—20 Total active assets

A—75 Deduct: Total liabilities

Net loss on offsetting future purchase and
sales commitments if not provided above

This should include such items as:
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[image: image1.png]Add: (i) Loan value (market value less mar-
gin) of any subordinated loans of
securities that are not included in
accounts. Attach schedule giving
details.

(ii) Non-current liabilities fully se-
cured by mortgages on real estate
owned by the registrant

(iit) Obligations for outstanding instal-
ments due to natural resource com-
panies whose securities the regis-

trant is in the process of distribut-
ing or distributing to the public
under prospectuses filed with the
commission

5. LIQUID CAPITAL $.....

Deduct: Amount required to provide full
margin for:

6. Cash commoditics, other than securities
owned by the registrant

7. Firm commodity futures trading accounts .., ..

8. Securitics owned by the registrant and secu-
rities sold short by the registrant .|

Deduct: Amount sufficient to provide for

any margin deficiencies on:

9. Secured loans receivable
10. Clients’ accounts in respect of commodity
futures

11, Joint accounts

12, Accounts of partiers and sharcholders

13, Accounts of clients and dealers

4. Sccured loans payable by the registrant if
the collateral is held by other than the regis-
trant or a financial institution

16.  Future purchase and sales commitments not
included in the calculation of liquid capital

17, Other liquid capital items

18.  NET FREE CAPITAL

(Sce notes and instructions)
NOTES AND INSTRUCTIONS
Line 4 (i))— Do not include amounts which fall duec within one year.

(ii1)— Reference is made to Ontario Securities Commission
Policy 3-02 as amended from time to time.

Line 11— Exclude any interest of any member of The Toronto
Stock Exchange, The Investment Dealers’ Association
of Canada and any financial institution.

Line 13— Exclude —

(1) Cash settlement accounts with any member of The

Toronto Stock Exchange, The Montreal Stock Ex-
change, The Vancouver Stock Exchange, The
Alberta Stock Exchange, The New York Stock
Exchange, The American Stock Exchange and The
Investment Dealers’ Association of Canada,

(2) Accounts with a financial institution, and

(3) Cash settlement accounts that have not been out-

standing more than ten days past the normal settle-
ment date, where the shares have been available for
delivery, and not more than twenty-one days past the

trade date in any other case.
PART1
STATEMENT C

FINANCIAL QUESTIONNAIRE AND REPORT

(Finn Name)

STATEMENT OF ADJUSTED LIABILITIES

(Asat ... ... . ... . ..., )
REFERENCE
A—75 Total Liabilities $ ...

Add: Unrecorded sccuritics purchase com-
mitments

Deduct:

A—I1 (@) cash

(b) money ondcposit in clicnts” trust
accounts

(c) compensation fund or contin-
gency fund deposits and interest
accrued thereen .

A—3 Cash surrender value of lifc insurance

where the registrant is the beneficiary ... ..

Market value of sccuritics that the registrant

owns or has contracted to purchase having,

in cither case, a margin ratc of 5 per cent or

less

Accrued interest relating to sccuritics in
Line 6 above
Debit balances with financial institutions not
included in Line4 ..
Sales price of securities for which the regis-
trant has a sales commitment to a financial
institution
The market value of securities which have a
margin rate of 5 per cent or less, included in
non-segregated accounts of clients, partners.
sharcholders, dealers or held as collateral for
sccured loans receivable, not exceeding the
debit balance of the account or the secured
loan receivable
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[image: image1.png]We have examined the following Financial Statements of

Statement A— Statement of Assets and Liabilities and Capital
Statement B— Statement of Net Free Capital
Statement C— Statement of Adjusted Liabilities

Statement D— Statement of Minimum Free Capital

Statement E— Statement of Segregation Requirements and Funds on

Deposit in Segregation

Our examination was made in accordance with generally accepted
auditing standards and accordingly included such tests and other pro-
cedures as we considered necessary in the circumstances, including the
audit procedures prescribed by the Ontario Securities Commission,

In our opinion,

(i) the statement of assets and liabilities presents fairly the finan-
cial position of the firmasat ..........................
in the form required under the Regulation to the Securities Act

in accordance with the basis of accounting disclosed in the Note
applied on a basis consistent with that of the preceding year;

and

(ii) the statements of net free capital, adjusted liabilities, minimum
free capital and statement of segregation requirements and

funds on deposit in segregationasat . ....... ... ... .. ..

arc presented in accordance with applicable instructions in the

Regulation under the Securities Act.

(Signature) (Date)

NOTE: A measure of uniformity in the form of the auditors’ report is
desirable in order to facilitate identification of circumstances
where the underlying conditions are different. Therefore, when
auditors are able to express an unqualified opinion their report

should take the above form.

Any limitations in the scope of the audit must be discussed in

advance with the Ontario Securitics Commission.
PART1
STATEMENT A

FINANCIAL QUESTIONNAIRE AND REPORT

(Firm Name)

STATEMENT OF ASSETS

1. (a) Cash on hand and in bank-gen-
eral funds $.....

(b) Clients’ trust accounts ...

20.

21.

22.

23.

24,

30.

(¢} Contingency fund deposits and

interest accrued thereon

Dealer’s residual financial interest
in or dealer’s funds in excess of
margin deficiencies advanced to
clients’ accounts

Cash surrender value of life insur-
ance where the registrant is the
beneficiary

Secured loans receivable

Securities owned——at market

Inventory of cash commodities,
other than securities

Accrued interest on securities
owned

Joint Accounts
Receivable from clients
(i) securities transactions

(ii) commodity futures trans-
actions (segregated)

Partners’/Shareholders’ accounts

Brokers and dealers—securitics
transactions

Brokers and dcalers—commodity
transactions (non-segregated)

Recoverable and overpaid income
taxes

Commissions receivable—received
within 25 days

Dividends rcceivable—received
within 25 days

Other active assets—received
within 25 days (give details)

TOTAL ACTIVE ASSETS

Fixed assets (depreciated value)

Stock and Commodity Futures
exchange seats

Other assets (give details)

TOTAL NON-ACTIVE ASSETS

Carried forward
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[image: image1.png]2. The statements of fact made in the application are true.

SWORN before me at the . . . )
)
inthe ........ of ........ )
)
this ..... day of 19.. )
) (signature)
)
......................... )
(A Commissioner, etc.) )
REQUEST OF EMPLOYER

(To be completed in support of every application made for renewal of
registration as a salesperson)

The undersigned employer hereby requests that the registration of the
above applicant be renewed.

Datedat .................

(Signature of proprietor,
partner or officer)

(Official Capacity)
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[image: image1.png]the hourof ............ o'clockinthe ............ noon (local
time), and so from day to day until the examination is concluded, to give
evidence on oath and to bring with you and produce at such time and

(Signature)
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General Instructions
PART I Report of Auditor (for financial year end only)
Statement A (3 pages) Statements of assets and liabilities and capital
B (2 pages) Statement of net free capital
C Statement of adjusted liabilities
D Statement of minimum free capital
E Statement of segregation requirements and
funds on deposit in segregation
PARTII Report of Auditor (for financial year end only)
Schedules required:

1. Analysis of clients’ accounts that liquidate to a deficit or have
debit balances with no open trades—commaodities futures cli-
ents.

2. Analysis of secured loans receivable.

3. Securities owned and sold short at market value.

4. Underwriting stocks.

5. Analysis of joint accounts, long and short.

6. Analysis of clients’ accounts, long and short.

7. Analysis of partners’/shareholders’ accounts, long and short
other than commodity futures transactions.

8. Analysis of firm commodity futures trading accounts.

9. Analysis of brokers’ and dealers’ accounts—outstanding trade
balances.

10.  Analysis of income taxes (for financial year end only).
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[image: image1.png]You are hereby summoned and required by the Director to attend
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[image: image1.png]Province of Ontario ) IN THE MATTER OF THE

) SECURITIES ACT
........... of .......... ; AND

; IN THE MATTEROF ..........

)

) e

A of the

............... of .........o.o...inthe Lo L L
of ... ... , make oath and say that:

1. Ididonthe ......... dayof ....................... ,
19...... personallyserve ............. ... ... ... ...
atabout ....................... with a true copy of the
summons annexed hereto by delivering the same to and leaving
thesamewith .......... ... ................. at the

.................... of ... ....................in
the ... ...l of Lo

2. 1did at the same time and place produce and pay the sum of

.......... Dollars conduct money.
3. To effect such service I necessarily travelled .............

miles.

SWORN before me atthe .... )

...... Jthis........0 ) (signature)

A Commissioner, etc.
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[image: image1.png]NOTE: Should any space be insufficient for your answer, a statement
may be attached and marked as an exhibit cross-referencing
each statement to the item to which it pertains provided it is
initialled by the applicant and the Commissioner taking the
affidavit.

Application is made for renewal of registration under the Securities Act

asasalesperson .............. ..o

1. (a) Name of registereddealer ...........................

Telephone No. .......... PostalCode ...........

2. Attach a statement giving the full particulars of all changes in
the information previously given in the last application for
registration or for renewal of registration filed with the Com-
mission.

3. If no photograph of applicant supplied within the last 5 years,
attach two copies, full face, size 2 x 2 inches signed on the
reverse side by the applicant and on behalf of the registered
dealer or registered adviser in the manner prescribed by section
161 of the Regulation.

Datedat ......... ythis. ... ... dayof .......... 19 .....

(Signature of the applicant)
AFFIDAVIT

IN THE MATTER OF THE SECURITIES ACT

Province of Ontario ) I
) (name in full)

........ of ........
) ofthe ... ... .. ... ...
)
) inthe ............ of ............
)

TO WIT: ) MAKE OATH AND SAY:

1. T am the applicant herein for renewal of registration and I
sighed the application.
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[image: image1.png]SUMMONS TO A WITNESS BEFORE A PERSON APPOINTED

UNDER SECTION........ OF THE ACT

You are hereby summoned and required to attend before me at an

examinationtobeheldat ....................... inthe .......

..... noon (local time), and so from day to day until the examination
is concluded to give evidence on oath in connection with an investiga-

tionordered by .. ... ... .
and to bring with you and produce at such time and place ..........

Datedthis ................ dayof ............ . ..., 19 .....







