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Presenter
Presentation Notes
Welcome and thank you for joining us today. My name is Evan Marquis and I am Business Processes Supervisor in the Corporate Finance Branch. The topic of our webinar today is Common Filing Errors, Insider Reporting and the Process for Fee Waivers for Late Insider Reports.I’m excited to introduce our talented line up of speakers for today’s session:Breda Clifford, Branch Administrator and acting Applications AdministratorLorraine Greer, Prospectus Review OfficerSheryl Antonio, Financial ExaminerElizabeth Henry, Insider Reporting Review OfficerFahd Anjum, Insider Reporting Review OfficerThere will be a Q&A session following the conclusion of the presentation.We will send evaluation forms at the end of the session, and we’d appreciate your feedback on this session.We’ll also be sending CPD certificates via e-mail after the session.



Disclaimer

The OSC SME Institute

“The views expressed in this presentation are the views of 
Corporate Finance staff and do not necessarily represent the 
views of the Commission. 

The presentation is provided for general information purposes 
only and does not constitute legal or technical advice.

Information has been summarized and paraphrased for 
presentation purposes and the examples have been provided for 
illustration purposes only. Responsibility for making sufficient and 
appropriate disclosure and complying with applicable securities 
laws remains with the company.

Information in this presentation reflects securities laws and other 
relevant standards that are in effect as of the date of the 
presentation.

The contents of this presentation should not be modified without 
the express written permission of the presenters.”
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Presenter
Presentation Notes
Before we begin, I’d like to remind participants that  …. [read disclaimer language in full]“The views expressed in this presentation are the views of Corporate Finance staff and do not necessarily represent the views of the Commission. The presentation is provided for general information purposes only and does not constitute legal or technical advice.Information has been summarized and paraphrased for presentation purposes and the examples have been provided for illustration purposes only. Responsibility for making sufficient and appropriate disclosure and complying with applicable securities laws remains with the company.Information in this presentation reflects securities laws and other relevant standards that are in effect as of the date of the presentation.The contents of this presentation should not be modified without the express written permission of the presenters.”



OSC SME Institute — Objectives

The OSC SME Institute

• Help SMEs navigate regulatory waters

• Demystify disclosure requirements so issuers can focus on 
building their business

• Provide an opportunity for informal dialogue with OSC staff

Disclosure requirements, including those for technical reporting,
are a cornerstone of investor confidence
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Presentation Notes
The objective of the OSC SME Institute is to support small and medium sized businesses in facilitating cost effective compliance through issuer outreach and education.It is important for issuers to know securities regulatory requirements and to help them navigate regulatory waters.The idea is that if we can help issuers to better understand the disclosure requirements, they can focus their resources on building their company.Ultimately, we both have the same goal – for issuers to provide appropriate and meaningful information to investors.It is important to remember that at the end of the day, investor confidence in the information that companies provide is critical to the success of the company.
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Presenter
Presentation Notes
Here is the agenda for today’s presentation. The first topic will focus on common filing errors beginning at slide 4. In this segment, we will cover Exemptive Relief Applications at slides 5-10, Prospectuses at slides 11-21 and Continuous Disclosure at slides 22-31.Our next topic will address insider reporting at slide 32. We will cover some frequently asked questions at slides 33-44, common filing errors at slide 45, the fee waiver process at slides 46-53 and issuer grant reports at slides 54-59.



Common Filing Errors

The OSC SME Institute 4

Presenter
Presentation Notes
The first segment will address common filing errors. I will now pass it over to Breda, who will be walking us through some common errors in filing exemptive relief applications.



The OSC SME Institute

Common Filing Errors: 
Exemptive Relief Applications

Breda Clifford, Branch Administrator
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Presenter
Presentation Notes
Thank you, Evan. Hello, my name is Breda Clifford and I am the Branch Administrator and acting Applications Administrator in the Corporate Finance Branch. I am responsible for the intake of exemptive relief applications. We will now discuss common filing errors.
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Filing on the Wrong Portal

6

Applications

Pre-files

Management Cease 
Trade Orders 

(MCTOs)

Presenter
Presentation Notes
Occasionally, filers submit applications, pre-files and management cease trade orders incorrectly.



Where to File

The OSC SME Institute

Applications 
e-form 
portal

Exemptive 
relief 

applications 

Notices 
pursuant to 
s.11.9 or 

11.10 of NI 
31-103 

Pre-filings 
e-form 
portal

Prospectus 
and 

Application 
pre-filings

General portal
(PDF submissions)

Applications for 
Management 
Cease Trade 

Orders

Notices under 
subsection

2.42(2)a of NI 
45-106
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Presenter
Presentation Notes
[Click for animation]Generally speaking, Exemptive Relief Applications should use the Applications e-form portal. Notices pursuant to s.11.9 or 11.10 of National Instrument 31-103 should also be filed using the same portal.[Click for animation]Pre-filings have a separate e-form portal. This includes both applications and prospectus pre-files.[Click for animation]Certain other documents such as Notices under section 2.42 sub (2)a of National Instrument 45-106 and Management Cease Trade Orders should be filed using the General portal.  



How to File - The OSC’s Electronic Filing Portal

The OSC SME Institute

All eForms can be accessed via the OSC website, on the Electronic 
Filings Portal: 
http://www.osc.gov.on.ca/en/SecuritiesLaw_forms_index.htm
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Presenter
Presentation Notes
When you get to the electronic filing portal screen, you will be presented with a list of the different e-forms available.  The arrows on this slide indicate the e-form portals we’ll be talking about today, namely: [Click for animation]Applications, [Click for animation]Pre-filings [Click for animation] 	for Prospectuses and [Click for animation] 	Applications, [Click for animation]3)   And The General portal / PDF submissions.Most exemptive relief applications should be filed via the Applications e-form, including Notices pursuant to s.11.9 or 11.10 of National Instrument 31-103.To access the form, click on the Applications e-form link. [Click for animation]

http://www.osc.gov.on.ca/en/SecuritiesLaw_forms_index.htm


Fees

The OSC SME Institute

Should be paid by credit card at the time of filing 

If not paid at the time of filing, or if there is any 
additional amount owing, you must pay by 
cheque or wire transfer

Reference the submission ID number when 
submitting your payment by cheque or wire 
transfer
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Presenter
Presentation Notes
After you have completed the form, hit submit and you will be prompted to pay fees by credit card at the time of filing.If your fee is not paid at the time of filing, you will have to submit a cheque or wire transfer payable to the OSC. If your credit card payment does not go through, do not go back into the applications portal and create another submission to try and pay the fee.Also, if there is any additional amount owing after payment at the time of filing, payment must be made by cheque or wire transfer.Please remember to reference the submission ID number when submitting your payment.



Re-filings and Additional documents

The OSC SME Institute

• When re-filing an application or pre-file document, you should email it, 
not submit it through the e-form portal.

• All revised or additional documents should be sent by email to the 
Applications Administrator at applications@osc.gov.on.ca
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Presenter
Presentation Notes
To avoid creating a duplicate filing, all revised or additional documents should be sent by email to the Applications Administrator at applications@osc.gov.on.ca.That wraps up my presentation on filing applications. Thanks for listening. I would be happy to take any of your questions following the completion of the presentation. At this point, I’m going to hand things over to Lorraine, who will walk you through some of the more common issues encountered when filing prospectuses. 

https://oscer.osc.ca/otcsdav/nodes/7788013/applications%40osc.gov.on.ca
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Common Filing Errors:
Prospectuses

Lorraine Greer
Prospectus Review Officer

Presenter
Presentation Notes
Thank you, Breda. Hello, my name is Lorraine Greer and I am a Review Officer in the Corporate Finance Branch of the OSC.  Today, I will be covering common filing errors and document deficiencies.



Common SEDAR Filing Deficiencies

Q: What do I do if all documents 
incorporated by reference were not 
filed in all relevant jurisdictions?

A: To add a jurisdiction, submit a Letter 
Concerning Recipient Agency. Do not 
duplicate the filing.

Q: What do I do if my client has been 
granted exemptive relief from filing 
French translations?

A: Describe and provide the details of any
exemptive relief granted in the cover 
letter.

The OSC SME Institute 12

Presenter
Presentation Notes
We have observed a number of common SEDAR filing deficiencies.It is required by securities legislation that all of the documents incorporated by reference are filed in all of the jurisdictions where the prospectus is filed.  If you are an agent filing on behalf of an issuer, please ensure that you have access to all of your client’s applicable filings. Indicate in the cover letter whether you have obtained exemptive relief from the requirement to file a document incorporated by reference in French. Remember that filing deficiencies may result in requests to refile an entire project or may delay the review of your filing.



Common SEDAR Filing Deficiencies (cont’d)

Q: What do I do if I file using an incorrect 
Filing Type (e.g. CPC filed as Long Form)

A: You must refile all documents under a new
project number.

Q: What do I do if I file using an incorrect 
Filing Subtype (e.g. Preliminary filed as 
Amendment to Preliminary) 

A: Refile the documents under the correct Filing 
Subtype under the same project number

The OSC SME Institute 13

Presenter
Presentation Notes
Indicating the correct filing type is another common error.Filing types cannot be corrected on SEDAR and will require the refiling of all documents as a new project and the transfer of fees. Whenever that occurs, please do not duplicate the fee payment to the OSC.  These fees will need to be transferred through a written request addressed to us and filed on SEDAR.



Common SEDAR Filing Deficiencies (cont’d)
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• Subscriber Profile contact info is incomplete

Presenter
Presentation Notes
The next three points are concerning the Issuer’s Submission information.  The Subscriber page should include the complete contact information of both filing counsel in the “Contact” section and the person submitting the documents in the “Subscriber” section.   The omission of this information may result in difficulty reaching you to resolve potential deficiencies in a timely manner.  



Common SEDAR Filing Deficiencies (cont’d)
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• Filing procedures incorrect (e.g. no elective 
procedures selected for a passport filing)

• No principal regulator selected

Presenter
Presentation Notes
The Filing Procedures section contains important details about your filing.  Please specify whether your filing is a multi-jurisdictional filing under National Policy 11-202, a National Instrument 44-103 Post Receipt Pricing / PREP or an Ontario only filing.  All issuers have a principal regulator even if the filing is an initial public offering.  In that case, the principal regulator will be the agency issuing the receipt.  Omitting the principal regulator may lead to a delay in receipting as review staff will need to verify whether it is the correct regulator and might need to consult with another agency.



Common Fee Errors
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Q: What happens if I use the incorrect fee code?

A: A letter must be filed on SEDAR

Filing 
Fees

Long 
Form 

AI4A10

Technical 
Report 
AI4A20

Short 
Form 

AI4A30

Presenter
Presentation Notes
When an incorrect fee code is used it cannot be changed. To remedy this, a letter must be filed on SEDAR on the same project number requesting that the fees be transferred from the incorrect fee code to the correct one.For non-investment fund prospectus filings there are only three applicable fee codes: Long Form (CPC would fall into the same category), Short Form (which would cover Shelf prospectuses), and Technical Report.



Common Fee Errors (cont’d)
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Q:  When do I pay for a technical 
report fee?

A: Technical report fees are required to be 
paid for each NI 43-101 report 
incorporated directly or indirectly in the 
prospectus or Annual Information Form. 

Presenter
Presentation Notes
Note that technical report fees are required to be paid for each National Instrument 43-101 report incorporated directly or indirectly in the prospectus or Annual Information Form.  



Other Common Deficiencies

• Cover letter omissions:

• List of directors and officers

• Personal Information Form location

• Exemptions, applications, pre-files

The OSC SME Institute 18

Presenter
Presentation Notes
There could be some omissions in your cover letter that may cause delays in the review of your filing. Best practice would be to include this information for review staff.The cover letter should contain the names of all current directors, officers and promoters and the location of their Personal Information Forms.  For each individual for whom the issuer has not delivered a PIF because a PIF or other acceptable authorization document was previously filed should be provided.  Where an issuer is submitting its first preliminary prospectus for which the OSC will act as its principal regulator, the issuer should either file a new PIF or refile a PIF or other acceptable authorization document that was previously filed with its previous principal regulator for each applicable individual.Where an issuer has reason to believe that information contained in a PIF previously filed or delivered by an individual has materially changed, the issuer should deliver a new PIF for that individual concurrent with filing its preliminary prospectus.Also provide details on exemptive relief applications, pre-files or previous discussions with OSC staff, if any.



Other Common Deficiencies (cont’d)

• Inconsistencies
• Inconsistent dates on documents (e.g. 

prospectus, qualification certificate, and 
NP 11-202 letter) 

• Filing the prospectus more than three days 
after the date of the prospectus

• Personal Information Forms are missing 
consents or do not comply with requirements 
(for example, PIF is no longer current)

• Filing more than 90 days after preliminary 
receipt issued

• Following an amendment to a preliminary 
prospectus, filing a final prospectus more than 
180 days from the date of the receipt of the 
preliminary prospectus

• Missing translations, if required
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Presenter
Presentation Notes
Make sure that the document dates are consistent. For example, the dates on the qualification certificate and National Policy 11-202 letter are the same as the prospectus date.  Generally, prospectuses should not be filed more than 3 days after the date on the prospectus.Personal Information Forms must include consents and be completed in the prescribed form.For a more detailed list of PIF submission deficiencies and other common procedural deficiencies that may cause delays in our review process, please review OSC Staff Notice 41-702 -- Prospectus Practice Directive #1Personal information forms and other procedural matters regarding preliminary prospectus filings.Be mindful of the 90-day window for filing a final prospectus or an amendment. Note that exemptive relief may otherwise be required.If an issuer files an amendment to a preliminary prospectus, the final prospectus must be filed within 180 days from the date of the receipt of the preliminary prospectus.Please remember to include French translations, if required.



Other Common Deficiencies (cont’d)

• Exemptions, applications or pre-files not 
identified

• Inconsistent dates on documents (e.g. 
prospectus, qualification certificate, and 
NP 11-202 letter) 

• Filing more than 90 days after the preliminary 
receipt was issued

• Red herring language is incorrect (e.g. not all 
jurisdictions present)
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Presenter
Presentation Notes
Please take a moment to review some other common deficiencies as noted on this slide. [PAUSE 5 SECONDS]



Prospectus Receipt Timing
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Offering Type Prospectus Type Filing Time OSC Timing of issuance of receipt

Prospectuses 
generally

Preliminary or Final 
(long/short form)

Before 12:00 pm Same day

After 12:00 pm Generally  before 12:00 pm on the next business day. 

Bought deal

Preliminary (short 
form)

Before 3:00 pm Same day

Issuer should advise prospectus review officer by email 
before 12:00 pm on the day of filing that the preliminary 
prospectus will be filed by 3:00 pm that day

After 3:00 pm Before 12:00 pm on the next business day. 
Final (short form) Before 12:00 pm Same day

After 12:00 pm Before 12:00 pm on the next business day. Receipt is 
dated the next business day

Overnight 
marketed 
offering

Preliminary (short 
form)

Before 12:00 pm Issuer must advise prospectus review officer by email of 
plans to conduct an overnight marketed offering no later 
than morning on day of launch

OSC will make reasonable efforts to issue the receipt at or 
just after 4:00 pm same day

After 12:00 pm Must discuss with OSC whether accommodation is possible. 
No assurances can be made

Final (short form) Before 12:00 pm Same day

After 12:00 pm Before 12:00 pm on the next business day. Receipt is 
dated the next business day

Presenter
Presentation Notes
We are often asked about timing of receipts.  This table provides you with a quick reference guide.We do realize that there can be extenuating circumstances when you might require special accommodation in terms of timing. In that case, please email us as soon as possible before noon.  However, please note that all such requests will be reviewed on a case by case basis and we can not guarantee that the receipt will be issued at the time requested.  Thank you for listening. That wraps up this component of the presentation. I would be happy to take any of your questions following the completion of the presentation.I’ll now pass it over to Sheryl and the continuous disclosure segment of the presentation.  
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Common Filing Errors:
Continuous Disclosure

Sheryl Antonio
Financial Examiner

22

Presenter
Presentation Notes
Thank you, Lorraine. My name is Sheryl Antonio and I am a Financial Examiner in the Corporate Finance Branch. In this part of the presentation, I will cover some common filing issues and general tips relating to Continuous Disclosure filings. 
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Completing a Submission Cover Page
The Continuous Disclosure Rule, Financial Period Ended and 
Financial Period Date fields must be completed according to the 
interim or annual financials that are being filed.

Presenter
Presentation Notes
Let’s begin with the information provided in the Cover Page of a submission for an interim or annual filing.   When completing a submission for interim or annual filings, filers need to indicate:the Continuous Disclosure Rule (CD Rule);Financial Period Ended;  and the Financial Period Date to which an interim or annual filing relates.Filers should ensure the correct CD Rule is selected, particularly for a Designated Foreign Issuer subject to National Instrument 71-102, because this information is used to verify the Issuer’s filing requirements and deadlines. Please ensure the “Financial Period Ended” and “Financial Period Date Relates to” fields are accurate to ensure the filings are received correctly by the regulators. If incorrect information has been provided in the Cover Page, the Cover Page may be easily modified.
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Modifying a Submission Cover Page

On the ‘Filing Management’ screen in SEDAR, using the Cover 
Page option on the View menu:

1. search and select the project number of the filing
2. click on ‘View’ and select ‘Cover page’
3. go to page 2 and update the information
4. submit

Presenter
Presentation Notes
To modify the Submission Cover Page of an existing filing, do the following: On the ‘Filing Management’ screen in SEDAR, using the Cover Page option on the View menu:- search and select the project number of the filing- click on ‘View’ and select ‘Cover page’- go to page 2 and update the information- And submitFor more information, please refer to s.6.3 of the SEDAR Filer User Guide.
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Certificates related to Annual and Interim Financial Filings
Annual Financial Statements
Certificate Form Type of Filing
Form 52-109F1 Annual Financial Statements – Full Certificate

Form 52-109FV1 Annual Financial Statements – Venture Issuer Basic Certificate

Form 52-109F1 - IPO/RTO Annual Financial Statements – Following IPO, Reverse Takeover 
or becoming a Non-Venture Issuer

Form 52-109F1 - AIF Annual Financial Statements – In connection with voluntarily 
filed AIF

Form 52-109F1R Annual Financial Statements (Refiled)

Interim Financial Statements

Certificate Form Type of Filing
Form 52-109F2 Interim Financial Statements – Full Certificate 

Form 52-109FV2 Interim Financial Statements – Venture Issuer Basic Certificate

Form 52-109F2 - IPO/RTO Interim Financial Statements – Following IPO, Reverse Takeover 
or becoming a Non-Venture Issuer

Form 52-109F2R Interim Financial Statements (Refiled)

All certificates must be dated the same date the certificate is 
filed on SEDAR.

Presenter
Presentation Notes
Next we will talk about certifications.When filing annual and interim financials, issuers are required to file the appropriate certificates according to National Instrument 52-109.Here are some important requirements from the instrument and the related Companion Policy:   Certificates must be filed using the exact wording prescribed by the required form (including the form number and form title). Please refer to Part 2.1 of the Companion Policy.The certificate must be dated the same date it is filed on SEDAR.  This applies to initial or re-filed certificates. Refer to Part 7 of the instrument.When refiling annual or interim financial statements, the certificate form used should be the item denoted with an “R”.
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Best Practices for Refiling on SEDAR
Q. How do I refile a certification for an amended annual or 

interim filing?

A. Certification for refiled or amended annual or interim filings 
should be filed under the correct SEDAR filing type (e.g. 
refiled or amended). 

Presenter
Presentation Notes
Certification for refiled or amended annual or interim filings should be filed under the correct SEDAR filing type (e.g. refiled or amended). 
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Best Practices for Refiling on SEDAR (cont’d)

Q. What is the best practice for refiling for typographical 
errors (e.g. an incorrect date)?

A. For clarity, it is recommended that a face page with a Note to 
Reader be added to the refiled document to explain the refiling 
as both documents will remain on SEDAR.  

• Example of Note to Reader

Presenter
Presentation Notes
If an annual or interim financial statement is being refiled because of a typographical error such as an incorrect date, it is recommended that a face page with a Note to Reader be added to the refiled document to explain the refiling as both documents will remain on SEDAR.  Other common errors with respect to annual filings are found in the Ontario Participation Fee Form.
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Filing Participation Fee Forms for Ontario

Presenter
Presentation Notes
When filing the participation fee form for Ontario, ensure the form is for the correct jurisdiction. The fee form for the Alberta Securities Commission, Form 13-501 is similar to the OSC’s, Form 13-502. You can check if you have filed the correct form in the Management Certification.
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Filing Participation Fee Forms for Ontario (cont’d)

Ontario fee forms should be filed under the appropriate document 
type on SEDAR using the list items below:

Presenter
Presentation Notes
The Ontario fee form should be filed under the correct document type on SEDAR. If the Ontario participation fee form is inadvertently filed using the Alberta fee form, the Issuer will be asked to refile the form under the correct document type on SEDAR. 
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Steps:
1. Prepare a ‘Letter concerning recipient agency’

2. Using the "Add to a Filing" function under the "File" pull-down 
menu from the Filing Management module, upload the letter 

3. Select the jurisdiction to be added
4. Submit the document to the additional recipient agency

Refer to Section 6.4 of the SEDAR Filer’s User Guide for more 
information.

Adding a Recipient Agency to Existing Filings

Presenter
Presentation Notes
Occasionally we are asked about adding a jurisdiction as a recipient agency to an existing filing. To add a recipient agency to a previously submitted project, you may do so by filing a letter using the "Add to a Filing" function under the "File" pull-down menu from the Filing Management module. The filing should be filed under the document type of “Letter concerning recipient agency”. The status of this letter will be private-non public on SEDAR.com. Refer to Section 6.4 of the SEDAR Filer’s User Guide for more information.
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National Instrument 13-101 requires Issuers to maintain and update 
their SEDAR profile. For example:

 Contact name – Current company contact.
 Business email address – Valid email address to ensure 

important notifications are received.
 Principal regulator – A company should identify the principal 

regulator based on the factors set out in Part 3.4 of National 
Policy 11-202.  In the majority of cases, the head office location 
is the determining factor in identifying the principal regulator.

 Reporting jurisdiction – A company automatically becomes a 
reporting issuer in Ontario if it lists on the CSE, TSX or Neo 
Aequitas Exchange.  However, this is not the only way that a 
company may become a reporting issuer in Ontario. Please 
refer to the definition of ‘reporting issuer’ in the Ontario 
Securities Act for further information.

 Auditor’s Information – New auditor information should be 
updated when there is a change of auditor.

SEDAR Profile Information

Presenter
Presentation Notes
Now to the Issuer’s SEDAR profile Information. National Instrument 13-101 requires issuers to maintain and update their SEDAR profile. The SEDAR profile provides vital information, including contact information that is relied on by capital markets participants and securities regulators. We encourage Issuers to review and update the information provided in their profile on a regular basis. The Issuer should ensure that all information is current. In particular: Contact nameBusiness email address Principal regulatorReporting jurisdictionAuditor’s Information andFinancial Year-End.This concludes my segment of the presentation. I would happy to take any of your questions following the completion of the presentation. Thank you for listening.I will now pass it back to Evan and the Insider Reporting team. 
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Insider Reporting  - Frequently asked questions, 
issuer grant reports and the process for fee 
waivers for late insider reports

Elizabeth Henry, Insider Reporting Review Officer
Fahd Anjum, insider Reporting Review Officer

32

Presenter
Presentation Notes
Thank you, Sheryl.This section will cover insider reporting, common questions, issuer grant reports and procedures for fee waivers. Some of these topics were covered in prior presentations and some of this will be a refresh. Elizabeth will be discussing some of the more frequently asked questions OSC staff receive and hopefully provide some helpful answers. She will also address common filing errors. Fahd will guide us through insider reporting fees and the waiver request process. We hope to provide some clarity and insight for our filers regarding the circumstances where a fee waiver might be appropriate. Finally, Fahd will walkthrough the issuer grant report, its benefits and reporting implications for insiders.I will now pass it over to Elizabeth.



Reporting Insiders and SEDI
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Who is a 
reporting 
insider?

Definition
can be 

found in 
NI 55-104 

Part 1

What is 
SEDI?

System for 
Electronic 
Disclosure 

by 
Insiders

Presenter
Presentation Notes
Thank you, Evan. My name is Elizabeth Henry and I am an insider reporting review officer in the Corporate Finance Branch.We will begin this segment by answering some important insider reporting questions in the next few slides.For your reference, you can find the definition of a reporting insider under National Instrument 55-104 Part 1.  Anyone that falls under this definition is required to file insider reports on SEDI. Many insiders rely on agents to complete filings on their behalf.SEDI is the system for electronic disclosure by insiders.



What is an Access Key?

34

• Unique code issued by the 
SEDI operator connected to 
either an insider or issuer 
profile supplement

• The insider should contact the 
CSA helpdesk to have the 
access key reset:

• When an agent is no 
longer filing for an insider

• If the insider has forgotten 
the access key

• Please call 1-800-219-
5381 for the CSA helpdesk

The OSC SME Institute

Presenter
Presentation Notes
The access key is a case-sensitive, alpha-numeric code that is connected either to an insider or issuer profile supplement. It is issued once an insider profile or issuer profile supplement is created. It allows an agent, insider, or issuer representative, to make a filing once the insider profile or issuer profile supplement is created.  If an agent sets up a client's insider profile or issuer profile supplement, SEDI will give them the access key. If someone else sets up the client's profile information, the agent will need to request the access key from the client.When an agent is no longer filing for an insider, the insider should contact the CSA helpdesk to have their access key reset. As an agent, if you are no longer filing for an insider, we recommend that you request a user account deletion. 



Issuer Profile Supplements
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Q. What is an issuer profile supplement? 
A. Contains information about the issuer

• NI 55-102F3

Q. When do I have to file my issuer profile 
supplement?

A. Within 3 days of becoming a reporting issuer
• NI 55-102, s.2.3(1)

Q. When do I have to amend my issuer profile 
supplement?

A. Updates should be completed immediately 
• If any changes are made to SEDAR profiles, 

ensure that SEDI is also updated
• NI 55-102, s.2.3(3) 

Presenter
Presentation Notes
Issuer profile supplements contain certain information about the issuer, particularly relating to its outstanding securities and financial instruments.  It is very important that the profiles contain the most up-to-date information. Profile supplements must be filed within three days of becoming a reporting issuer.  Subsequent updates should be made immediately after any information has changed.  When a new insider registers, SEDI will send a notification to the person that is listed as the insider affairs contact for that issuer, therefore it is important to keep that information current as well. Please refer to s.2.3 of National Instrument 55-102 for additional information.



Insider Report?

Q. When do I file my insider 
report on SEDI?

A. The initial insider report must be   
filed within 10 calendar days of   
becoming a reporting insider and 
any subsequent reports must be    
filed within 5 calendar days.

The OSC SME Institute 36

Note that if you enter into a reportable transaction 
within 10 calendar days of becoming a reporting 
insider, this may have the effect of accelerating 
your requirement to file an insider profile and 
opening balance report. 

Presenter
Presentation Notes
If you already own or control, directly or indirectly, securities or related financial instruments relating to a SEDI issuer, you need to file your insider profile and opening balance within 10 calendar days of becoming a reporting insider. Any changes to your holdings must be reported within five calendar days of the change.Note that if you enter into a reportable transaction within 10 calendar days of becoming a reporting insider, this may have the effect of accelerating your requirement to file an insider profile and opening balance report. 
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Amended Insider Report

Q. What if I have to 
change information 
that I already filed in  
a report on SEDI?

A. File an amended 
insider report on SEDI

Presenter
Presentation Notes
You can change information in an existing SEDI report by filing an amended insider report.



Remarks

Q. How do I add more information  
about the transaction I am 
reporting?

A. You can add additional information 
in the ‘General Remarks' field which 
are public. 
• If you do not want the additional 

information to be public, use the 
'Private remarks to securities 
regulatory authority’. 

• You can cross-reference a 
document already publicly 
disclosed.
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Presenter
Presentation Notes
Additional information can be added in the ‘General Remarks' field. If you do not want the additional information to be public, use the private remarks to the regulator. To the extent that more information is needed, you may refer to a document already publicly disclosed on SEDAR, such as a press release or a material change report.
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Designated Foreign Issuer
Q. What do I file if I am an 

insider of a Designated   
Foreign Issuer under NI 71-
102?

A. Generally, the insider reporting 
requirement does not apply 
provided you comply with the 
disclosure requirements in the 
jurisdiction where the foreign 
issuer is regulated. 

See Part 5 of NI 71-102 and item 4.3.12 
of CSA Staff Notice 55-316 for more 
information.

Presenter
Presentation Notes
Generally, the insider reporting requirement does not apply to an insider of a Designated Foreign Issuer under National Instrument 71-102 provided you comply with the disclosure requirements related to insider reporting in the jurisdiction where the foreign issuer is regulated. 



Issuer Event Reports

Q.  What is an Issuer event?

A.  An issuer event is defined under 
National Instrument 55-102 as a stock 
dividend, stock split, consolidation, 
amalgamation, reorganization, merger 
or other similar event that affects all 
holdings of a class of securities of an 
issuer in the same manner, on a per 
share basis.
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Presenter
Presentation Notes
An issuer event is defined under National Instrument 55-102 as a stock dividend, stock split, consolidation, amalgamation, reorganization, merger or other similar event that affects all holdings of a class of securities of an issuer in the same manner, on a per share basis.



Issuer Event Reports (cont’d)

Q.   When does an issuer have to file 
an issuer event report?

A.   A SEDI issuer shall file an issuer 
event report in SEDI format no later 
than one business day following the 
occurrence of an issuer event.
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Presenter
Presentation Notes
An issuer event report must be filed on SEDI no later than one business day following the occurrence of the event.



Issuer Event Report vs. 
Material Change Report

Q.      When do I file an issuer  
event report versus a  
material change report?

A.       When an event affects the 
entire class of securities in 
the same manner. 

The OSC SME Institute 42

Presenter
Presentation Notes
An issuer event report is required when an event affects the entire class of securities or related financial instruments in the same manner. This may also be a material change (as defined in securities legislation).  If so, you will also need to file a material change report. However, not all material changes are issuer events. For example, while a company buy-back of shares might be considered a material change, it would not be an issuer event. 



Ceased to be a reporting 
insider

43

Q. If I am no longer a reporting 
insider, what do I have to do on 
SEDI?

A. Amend the insider profile.

• Note to Agents: If you are made 
aware that a person has ceased to be 
an insider, please update the profile 
immediately.
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Presenter
Presentation Notes
We have noticed that some insiders are not amending their profiles on SEDI after they are no longer required to report.  Please remember to update your profiles.You must amend your insider profile using the "add or amend issuer information" button, to indicate the date you ceased being an insider of the issuer.As an agent, if you are made aware that a person has ceased to be an insider of an issuer, please update the profile immediately.There is a detailed demonstration on how to cease reporting in a previous SME presentation dated February 22, 2017, which is accessible on the SME institute website.  A link to the website is referenced in Appendix A. 
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Reporting Insider under NI 55-104 versus 
Insider under Securities Act

Q. What if I cease to be a reporting insider under NI 55-
104, but am still an insider?

A. We recommend that you add a public remark to your last filed 
transaction advising that you are no longer required to report 
and will cease reporting your transactions on SEDI effective 
the date of the change in your status

Presenter
Presentation Notes
If you no longer fall under the definition of reporting insider under National Instrument 55-104 but you are still an insider under the securities act, there are no requirements to update your insider profile to reflect the change. However, we recommend that you add a public remark to your last filed transaction advising that you are no longer required to report and will cease reporting your transactions on SEDI effective the date of the change in your status.
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Common Filing Errors

Problems with reporting type of ownership (i.e. direct 
ownership, indirect ownership, or control or direction).

Reporting escrowed shares as a separate class of 
securities

Not reporting the name of the registered holder

Not showing both sides of the transaction, if applicable 
(e.g., exercise of options — disposition of 
options/acquisition of common shares). 

Presenter
Presentation Notes
Now we will be discussing some common filing errors.  We often see problems with reporting the type of ownership.  For example, not reporting by type of holding or reporting it incorrectly. Please remember to report each class of security separately. For example, escrowed shares should be listed as a separate class of securities.For indirect ownership or control or direction holdings, please remember to report the name of the registered holder. As a reminder, you cannot correct the name of the registered holder once it is filed.Not showing both sides of the transaction is another common filing error. For example, in the case of exercise of warrants, reporting the disposition of options and the acquisition of common shares.I’m now going to pass it over to my colleague, Fahd who will discuss fees and the waiver process. 



What are the consequences of 
filing late?

• For insiders of reporting issuers 
whose principal regulator is 
Ontario, the late fee is $50 per 
calendar day per insider, per 
issuer (subject to a maximum of 
$1,000 per insider, per issuer)

• OSC Rule 13-502 Fees, Row D of 
Appendix D.
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Presenter
Presentation Notes
Thank you, Elizabeth. My name is Fahd Anjum and I am an Insider Reporting Review Officer in the Corporate Finance Branch. I will be discussing filing fees and fee waiver requests.There is a fee associated with late SEDI filings to encourage timely disclosure. For insiders of reporting issuers whose principal regulator is Ontario, the late fee is $50 per calendar day per insider, per issuer (subject to a maximum of $1,000 per insider, per issuer, within any one year beginning on April 1st and ending on March 31st).
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How do I pay my late fees?

Cheque 
payments

Include a copy 
of the invoice

Wire Transfer
Reference the 
Insider and 

SEDI Invoice 
numbers

Presenter
Presentation Notes
When submitting late fee payments by cheque, please remember to include a copy of the invoice. Please contact us at sedilatefees@osc.gov.on.ca for wire transfer instructions.



How do I submit a SEDI late 
fee waiver request?

• A reporting insider or their agent can 
submit a late fee waiver request in 
writing to 
sedilatefees@osc.gov.on.ca.

Please include:
 A copy of the invoice; and 
 a detailed explanation of why the 

late fee should be waived. 
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Presenter
Presentation Notes
A reporting insider or their agent can submit a late fee waiver request in writing to sedilatefees@osc.gov.on.ca.The filer should include a copy of the invoice and provide a detailed explanation of why the late fee should be waived. The filer should also consider requesting confidentiality of the waiver request. The late fee should not be paid until a decision is made on the waiver request. No interest or penalty accrues while the decision is pending. It may take up to 15 - 25 business days for a decision to be made depending on the complexity of the request and the volume of waiver requests.

https://oscer.osc.ca/otcsdav/nodes/7788013/sedilatefees%40osc.gov.on.ca


Fee waivers will generally not be granted for 
the following reasons:
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UNFAMILIARITY 
WITH THE LEGAL 

OBLIGATIONS
(GENERALLY, 
WITHIN 10 

CALENDAR DAYS OF 
BECOMING A 
REPORTING 

INSIDER AND 5 
DAYS FOR ANY 

CHANGE IN 
HOLDINGS) 

AN INSIDER’S OR 
AN AGENT’S 

MISUNDERSTANDIN
G OF THE 5 DAY 

REPORTING 
REQUIREMENT
(FOR EXAMPLE, 

REPORTING WITHIN 
5 BUSINESS DAYS 
RATHER THAN 5 

CALENDAR DAYS)

DELAYS CAUSED BY 
VACATIONS OR 

BUSINESS TRIPS

MISCOMMUNICATIO
N BETWEEN THE 

INSIDER AND 
THEIR AGENT OR 

BROKER
(FOR EXAMPLE, 
FAILURE OF A 
BROKER TO 

PROVIDE THE 
INSIDER WITH THE 

DETAILS OF A 
TRADE) 

FILING AGENT’S 
ERROR.

Presenter
Presentation Notes
Filers should note that late fee waiver requests will generally not be granted for the following reasons: unfamiliarity with the legal obligations of an insider;an insider’s or an agent’s misunderstanding of the 5 day reporting requirement;delays caused by vacations or business trips;miscommunication between the insider and their agent or broker; orfiling agent’s error.



When will a late fee waiver be 
considered by OSC staff?

Filing Errors
• Re-filing (instead of 

amending) an insider report
• Wrong transaction code
• Duplicate profile
• Initial opening balance 
• Wrong transaction date 
• Voluntary filing 
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Presenter
Presentation Notes
Generally, OSC staff will consider late fee waiver requests in the following circumstances:[Click for animation]Filer could have amended the original report to correct an error but the filer deleted and filed a new report instead.[Click for animation]Filer used the wrong transaction code. [Click for animation]Filer had duplicate profiles and consolidated the two by deleting insider reports under one profile and reporting the same transactions under the other profile. [Click for animation]On the same day, the filer filed one report to reflect the initial opening balance and another report to disclose a change in holdings - but the filer could have filed one report to disclose the total holdings as an initial opening balance.  [Click for animation]Filer used the wrong transaction date.[Click for animation]Insider didn’t meet the definition of “reporting insider” under section 1.1 of National Instrument 55-104 and as such, an insider report was not required to be filed.



Other factors that may be 
considered in determining fee 
waiver recommendations

• Automatic grant of rights or other 
securities

• Combining counterparts for late 
fee calculation

• Incorrect principal regulator
• Inheritance or gifts
• Issuer’s negligence
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Presenter
Presentation Notes
OSC Staff will consider the following factors in determining whether a fee waiver is appropriate:[Click for animation]There was an automatic grant of rights or other securities which did not involve a discrete investment decision by the insider, and the insider was not informed of the automatic grant in time. [Click for animation]Transaction required multi-step filing with the same transaction date but represents one investment decision or if the filer reported at least one part of the transaction within the prescribed timeframe.[Click for animation]SEDI noted an incorrect principal regulator for the reporting issuer as at the date of the transaction and the filer received a late fee notice from the wrong jurisdiction. [Click for animation]Insider was not informed in time that they inherited or have been gifted securities.[Click for animation]Reporting issuer did not file security designation(s) as required and, as a result, the filer could not file an insider report within the prescribed timeframe. Note that insider-defined securities are generally discouraged.



Other factors that may be 
considered in determining fee 
waiver recommendations (cont’d)

• Market order
• Six month look-back
• Exempt transactions
• Technical problems / activation 

issues
• Date of board approval vs. date of 

notification. 
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Presenter
Presentation Notes
[Click for animation]Multiple late fees were charged for transactions that were part of a market order (i.e., two or more transactions occurring on the same day). [Click for animation]Insider became a “deemed insider” under National Instrument 55-104 and had to look back 6 months and file insider reports. [Click for animation]Filer filed an insider report but there is an applicable reporting exemption.For example:Grant of securities under a compensation arrangement Specified dispositionsIssuer eventSecurities acquired under automatic securities purchase plans [Click for animation]Filer had difficulty or delays when activating user account, problems with access key re-sets, delays receiving assistance etc. [Click for animation]Filer used the date of board approval for grant of securities to the insider, rather than the date on which the insider was notified of the grant. This typically applies to Senior Officers.



Other factors that may be 
considered in determining fee 
waiver recommendations 
(cont’d)

• Availability of information about 
the transaction through other 
disclosure documents filed on the 
System for Electronic Document 
Analysis and Retrieval (SEDAR) 
within the specified timeframe for 
filing insider reports. 

• We remind issuers that late fee 
waiver requests are considered on 
a case-by-case basis.
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Presenter
Presentation Notes
We may also take into consideration other factors including the availability of information about the transaction through other disclosure documents filed on SEDAR. We remind issuers that late fee waiver requests are considered on a case-by-case basis and none of the “other factors” listed above are determinative on their own.



Issuer Grant Report
Q. What is an Issuer Grant 
Report?
A. An Issuer Grant report is a report 

filed by an issuer on SEDI that 
publicly discloses the details of 
compensation arrangements 
under which grants of stock 
options are made to insiders.
• Refer to Part 6 of NI 55-104
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Presenter
Presentation Notes
We will now be reviewing Issuer Grant Reports in these next slides.An issuer grant report is a report filed by an issuer on SEDI that publicly discloses the details of compensation arrangements under which grants of stock options or similar instruments are made to reporting insiders. While there is no obligation for an issuer to file an issuer grant report, it may choose to do so to assist its reporting insiders with their reporting obligations, provide the reporting insider with the benefits of an exemption from their insider reporting obligation provided that they satisfy alternative reporting requirements and communicate material information about its compensation practices to the market in a timely manner.



Issuer Grant Report (cont’d)

Q. What are the benefits of 
filing an Issuer Grant Report?

A. Reduces the regulatory burden  
on reporting insiders.
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Presenter
Presentation Notes
The issuer grant report exemption reduces the regulatory burden on reporting insiders that is associated with insider reporting of stock options and similar instruments since it allows an issuer to make a single filing on SEDI. This filing provides the market with timely information about the existence and material terms of the grant and makes it unnecessary for each of the affected reporting insiders to file an insider report about the grant within the ordinary reporting time periods.



Issuer Grant Report (cont’d)
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The details of a compensation 
arrangement which must include:

the date 
of the 
grant;

the number of 
options or other 

securities or related 
financial 

instruments issued 
or granted;

the price at which
the option or other 
security or related 

financial instrument 
was granted and 

the exercise price;

the 
number 

and type of 
securities; 

and

any other 
material terms 
that have not 

been previously 
disclosed or 

filed in a public 
filing on 
SEDAR.

What information do I need to 
provide in an issuer grant report?

Presenter
Presentation Notes
The issuer grant report discloses the details of a compensation arrangement and must include:• the date of the grant;• the number of options or other securities granted to each director or officer;• the price at which the option or other security or related financial instrument was issued or granted and the exercise price;• the number and type of securities issuable on the exercise of the option or other security; and• any other material terms that have not been previously disclosed or filed in a public filing on SEDAR.



Issuer Grant Report (cont’d)
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A. March 31 of the next calendar year 

Q. If an issuer files an issuer grant report, when do the 
reporting insiders need to file insider reports about the grant?

Presenter
Presentation Notes
If an issuer files an issuer grant report within five days of a grant, award or issue of securities, the reporting insiders named in the issuer grant report can report the grant on a deferred basis. Instead of reporting the grant within the usual five day reporting timeframe, the reporting insiders have until March 31 of the next calendar year to report the grant or award.



Issuer Grant Report (cont’d)
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A. The reporting insider must file an insider report within five days of the 
disposition.

Q. What do I do if I dispose of the securities identified in the 
issuer grant report prior to filing my insider report on March 31?

Presenter
Presentation Notes
If, subsequent to the grant and prior to March 31 of the next calendar year, the reporting insider disposes of or transfers the securities identified in the issuer grant report (other than as part of a specified disposition), the reporting insider must file an insider report within five days of the disposition or transfer.



Issuer Grant Report (cont’d)

Q. What happens if an issuer does 
not file an issuer grant report?

A. There is no requirement to file issuer 
grant reports.

• Insiders cannot rely on the exemption 
when grant reports are not filed.  
Grant reports are not mandatory, but 
there can be confusion when the 
insider (or agent) thinks they can rely 
on the exemption and the report 
hasn’t actually been filed.
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Presenter
Presentation Notes
There is no requirement to file issuer grant reports. If an issuer chooses not to file an issuer grant report, the issuer should notify reporting insiders of a grant, award or issue of securities in a timely manner so that those insiders can meet their individual reporting obligations within the prescribed time period.That concludes our segment on insider reporting. Thank you for listening.



Questions?
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Presenter
Presentation Notes
I would like to thank Breda, Lorraine, Sheryl, Elizabeth and Fahd for sharing their expertise with us today.Before we proceed to the Q&A portion, I’d like to draw your attention to the appendix in our slide deck which contains contact information for today’s presenters.So thank you very much for joining us and please stay online for the Q&A which will begin shortly. Also, as I mentioned at the outset:We’ll be sending evaluation forms at the end of the session, and we’d appreciate your feedback, andWe’ll also be sending CPD certificates via email after the sessionSo thank you again for joining us today and please stay online for the Q&A which will begin shortly. Please note there may be brief delays as we review and respond to questions on a real time basis.



Appendix A – Contact Information

The OSC SME Institute

Contact Email Business Area
Eden Williams, Manager Regulatory 

Administration

ewilliams@osc.gov.on.ca

Evan Marquis, Business Processes Supervisor emarquis@osc.gov.on.ca

Breda Clifford, Branch Administrator (Acting 

Applications Administrator)

applications@osc.gov.on.ca Exemptive Relief 

Applications

Sheryl Antonio, Financial Examiner FinRepNotifications@osc.gov.on.ca Continuous 

Disclosure
Dorothy Chan, Financial Examiner

Mia Li, Financial Examiner

Lorraine Greer, Prospectus Review Officer prospectusreviewofficer@osc.gov.on.ca Prospectuses

Evelina Barsukov, Prospectus Review Officer

Elizabeth Henry, Insider Reporting Review 

Officer

InsiderInquiries@osc.gov.on.ca

Sedilatefees@osc.gov.on.ca

Insider Reporting

Fahd Anjum, Insider Reporting Review Officer

Kenneth Ho, Exempt Market Review Officer exemptmarketfilings@osc.gov.on.ca Exempt Market

OSC SME Institute Website https://www.osc.gov.on.ca/en/Companies

_upcoming-seminars_index.htm
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