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News Release 
December 16, 2003 

 
CSA RELEASE PROPOSED UNIFORM SECURITIES LEGISLATION 

 
Calgary - The Canadian Securities Administrators (CSA) released today consultation drafts of legislation that proposes uniform 
securities laws.   
 
The consultation drafts are being published as part of the CSA’s Uniform Securities Legislation (USL) Project.  The CSA began 
this project in March of 2002 with the objective of developing uniform securities legislation within two years.  
 
The consultation drafts consist of a Uniform Securities Act and a Model Securities Administration Act.  The Uniform Securities 
Act contains the core substantive provisions of securities law.  The Model Securities Administration Act contains the procedural 
components of securities laws and is a companion to the Uniform Securities Act based on the law of Alberta. Each jurisdiction 
will prepare its own administration act based on this model. 
 
“Today’s publication is an achievable, practical and substantial contribution to the ongoing debate on reform of our system of 
securities regulation.  Uniform securities laws would provide significant benefits to participants in Canada’s capital markets,” said 
Stephen Sibold, Chair of the CSA and Chair of the USL Steering Committee.  
 
The draft Uniform Securities Act and Model Securities Administration Act are the CSA’s legislative proposals.  They have not 
been reviewed or approved by any provincial or territorial government. 
 
The CSA also published a commentary that provides an overview of the draft Uniform Securities Act and Model Securities 
Administration Act.  The entire package is available on several securities commission websites.  Comments on the proposal are 
requested by March 16, 2004.  
 
The CSA is a council of the 13 securities regulators of Canada's provinces and territories. It coordinates and harmonizes 
regulation for the Canadian capital markets. More information about the CSA is available at www.csa-acvm.ca. 
 
Media relations contacts: 
 
Joni Delaurier 
Alberta Securities Commission 
403-297-4481 
www.albertasecurities.com 

Michael Bernard 
British Columbia Securities Commission 
604-899-6524 
1-800-373-6393 (B.C. & Alberta only) 
www.bcsc.bc.ca 

 
Eric Pelletier 
Ontario Securities Commission 
416-595-8913 
www.osc.gov.on.ca 

 
Barbara Timmins 
Commission des valeurs mobilières du Québec 
514-940-2176 (Québec only) 
www.cvmq.com 
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CANADIAN SECURITIES ADMINISTRATORS 
 

NOTICE AND REQUEST FOR COMMENT 11-404 
 

CONSULTATION DRAFTS OF THE UNIFORM SECURITIES ACT AND 
THE MODEL ADMINISTRATION ACT 

 
The Canadian Securities Administrators (the “CSA” or “we”) are publishing for comment drafts of the Uniform Securities Act (the 
“USA”) and the Model Administration Act (the “MAA”) (collectively the “Consultation Drafts”) developed under the Uniform 
Securities Legislation Project (the “USL Project”).  The USA reflects the CSA’s consensus on the fundamental principles of 
securities regulation and establishes a common platform on which future regulatory initiatives can be based.  The MAA is a 
model statute that contains the procedural aspects of securities laws. It is drafted based on current Alberta laws. 
 
We are also publishing a commentary that contains background information on the USL Project, provides an overview of the 
Consultation Drafts, and discusses significant variances from the concept proposal that we published in January, 2003, Blueprint 
for Uniform Securities Laws for Canada. 
 
Publication of the Consultation Drafts marks a major milestone in the USL Project.  The Consultation Drafts are, however, 
legislative proposals of the CSA.  They have not been approved by any provincial or territorial government.  
 
The USL Project is a harmonization initiative. The Consultation Drafts are based primarily on existing legislative provisions.  
However, we have taken advantage of opportunities to streamline and simplify securities laws, and we have also included some 
reform proposals that are based on well-advanced and debated reform initiatives.  Some of these proposals are: 
 
• The USA is “platform” legislation. It sets out the core, fundamental principles of securities law, but the detailed 

requirements that overlay these principles will be contained in rules made under the USA;  
 
• The USA contains legal mechanisms to enable “one stop” regulation for issuers and registrants; 
 
• The requirement to be registered will arise when a person carries on the business of trading or advising in securities;  
 
• Rights of action for misrepresentations in continuous disclosure documents; 
 
• Definitions of “material change” and “material fact” that are based on a reasonable investor standard of materiality;  
 
• Enhanced enforcement powers; 
 
• An expanded and updated front-running prohibition; and  
 
• Common heads of rule-making authority to facilitate the “platform” structure of the USA. 
 
NEXT STEPS 
 
These Consultation Drafts provide a detailed proposal for uniform legislation for Canada.    In 2004, we will turn our attention to 
making the amendments and additions to our existing body of national and multilateral instruments that will be necessary to 
achieve the platform structure that we are proposing.   
 
We will also   
 
• review and respond to comments on the Consultation Drafts; 
 
• prepare draft legislation based on the comments; and  
 
• seek governmental approvals from each province and territory.   
 
We expect to have draft legislation ready for tabling in the legislatures in 2005.  
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REQUEST FOR COMMENTS 
 
Interested parties are invited to make written submissions on the Consultation Drafts.  We will consider submissions received by 
March 16, 2004.  Please address your submissions to the USL Steering Committee, care of Jane Brindle, Legal Counsel, 
Alberta Securities Commission, at  
 
Jane Brindle 
Legal Counsel 
Alberta Securities Commission 
4th Floor, 300 - 5th Avenue S.W. 
Calgary AB T2P 3C4 
jane.brindle@seccom.ab.ca 
 
December 16, 2003. 
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I. INTRODUCTION 
 
The CSA are pleased to present consultation drafts of a Uniform Securities Act (“USA”) and Model Administration Act (“MAA”) 
(collectively the “Consultation Drafts”).  The publication of these Consultation Drafts is an important milestone in the CSA’s 
Uniform Securities Legislation (“USL”) Project. 
 
1. Background 
 
The CSA launched the USL Project in the spring of 2002.  At that time, debate on reform of Canada’s system of securities 
regulation was gaining momentum.  The central theme of the debate is that Canadian capital markets need a more streamlined 
system of securities regulation with fewer administrative hurdles.  This debate continues today with the initiatives of the 
provincial ministers responsible for securities regulation1 (the “Ministers’ Initiative”) and the work of the federal Wise Persons’ 
Committee.2 
 
The CSA believe that the USL Project provides an attainable solution to what is widely regarded as a key problem with 
Canada’s system of securities regulation - the costs of identifying and reconciling inter-jurisdictional variations in laws, rules and 
administrative procedures - without being dependent on the final outcome of the debate.   
 
Despite our decentralized system of securities regulation, the CSA have recognized for many years the need for regulation that 
is streamlined and seamless and have worked together to harmonize and co-ordinate our regulatory efforts.  Uniform laws are 
the next step in this evolution.   
 
The CSA launched the USL Project in the spring of 20023 under the direction of a senior-level committee (the “Steering 
Committee”) with the following mandate: 
 

The objective of the USL Project is to develop a uniform act and uniform rules within two years that would be adopted 
across Canada. Although the primary focus is to achieve harmonization of legislation, we will take advantage of 
opportunities to simplify the system when that can be accommodated within the timeframe. 

 
Following a detailed review of representative Canadian securities legislation, we published in January 2003 a concept proposal 
entitled “Blueprint for Uniform Securities Laws for Canada” (the “Concept Proposal”).4  The Concept Proposal sets out the CSA’s 
views on how to rationalize the substantive differences identified in current legislation and discussed proposed policy changes.  
We received over 80 comment letters and the Steering Committee engaged in extensive consultation with stakeholders.  After 
carefully considering the comments and stakeholder input, we published a summary of comments and responses to the 
comments in July 2003.5 
 
Having considered comments on the Concept Proposal and stakeholder feedback, we began to work on draft legislation.  CSA 
staff, under the direction of the Steering Committee, worked with an independent legislative drafting consultant with experience 
in provincial legislative counsel offices to develop the accompanying Consultation Drafts. 
 
2. The Situation in Québec 
 
Although the CVMQ is an active participant in the USL Project, Québec’s civil law regime and particular legislative drafting 
requirements will necessitate adjustments to the USL in this jurisdiction.6  Moreover, certain modifications to the Consultation 
Drafts are also required in order to take into account Québec’s existing legislative corpus, notably the recently adopted Act 
respecting the Agence nationale d’encadrement du secteur financier.7  Accordingly, while the legal texts in Québec will not be 
strictly uniform with the USL in other jurisdictions, they will reflect in many instances the same consensus policy decisions that 
underlie the Consultation Drafts so that, as a practical result, there will be a largely harmonized set of requirements across the 
country.  
 

                                                 
1  See discussion paper “Securities Regulation in Canada: An Interprovincial Securities Framework” (June 2003). 
2  See http://www.wise-averties.ca/ 
3  See CSA Notice 11-303 The Uniform Securities Legislation Project (March 8, 2002). 
4  See CSA Notice and Request for Comment 11-402 Concept Proposal for Uniform Securities Legislation (January 30, 2003).  See pp. 

6 ff of the Concept Proposal for a more detailed description of the methodology of our analysis. 
5  See CSA Notice 11-304 Responses to Comments Received on Concept Proposal “Blueprint for Uniform Securities Legislation for 

Canada” (July 31, 2003).   
6  See, for example, Parts 8 and 9 of the Uniform Securities Act which deal with civil liability in the primary and secondary markets have 

been adapted to the Civil Code of Québec. 
7  Statutes of Québec, 2002, c. 45. 
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3. The Situation in British Columbia 
 
The BCSC is an active participant in the USL project but is also working on a parallel project of more fundamental streamlining 
and simplification of British Columbia’s legislation. The BCSC expects that, if British Columbia proceeds with that legislation, it 
will include harmonized interfaces with the legislation in other provinces (either the USL or the current legislation) to ensure that 
market participants are not faced with conflicting regulatory requirements.  
 
4. Status of the Consultation Drafts 
 
The Consultation Drafts are the CSA’s legislative proposal for uniform securities legislation.   They have not been reviewed or 
approved by any provincial or territorial government, nor have they gone through the processes that typically accompany the 
introduction of new legislation such as legislative counsel, government caucus and cabinet review. 
 
II. OVERVIEW OF THE CONSULTATION DRAFTS 
 
1. The Uniform Securities Act 
 
The USA is “platform” legislation, meaning that it contains the core, fundamental principles of securities laws.  The detailed 
requirements that overlay these fundamental principles will be contained in rules made under the legislation. 
 
Platform legislation is instrumental to achieving both the uniformity and streamlining goals of the USL Project.  The USA reflects 
the CSA’s consensus on the fundamental principles of securities regulation and establishes a common platform on which future 
regulatory initiatives can be based. 
 
The USA will also allow CSA members to be flexible and responsive to regulatory imperatives through the rule-making process, 
which is significantly faster than legislative amendment.  The example of the so-called “Zimmerman amendments” to the take-
over bid provisions cited in this respect in the Concept Proposal bears repeating here.  Though non-controversial, the 
Zimmerman amendments took four years to be passed by the legislatures of all applicable jurisdictions. 
 
The USA is also instrumental to streamlining.  As the Final Report of the Five Year Review Committee observed, the Ontario 
Securities Act “is cluttered with outdated provisions that have been superseded by rules”.  The same can be said of most, if not 
all of our current statutes.8  Moreover, securities legislation has not been updated in several decades in a few jurisdictions.  The 
USL Project provides a good opportunity for them to modernize as well as harmonize.  
 
The platform approach in the USA has the most significant impact on the continuous disclosure, take-over bid, and prospectus 
and registration (including exemption) parts of current legislation.  Rules in these areas have already been substantially 
developed as concurrent CSA initiatives (e.g., proposed continuous disclosure requirements) will be developed under the USL 
Project (e.g., uniform exemption, registration and take-over bid rules).   
 
The overview of the USA in the next part of this Commentary identifies important provisions from our current legislation that are 
not contained in the Consultation Drafts but will be replaced by uniform rules. 
 
2. The Model Administration Act 
 
The MAA is model legislation. It contains the procedural provisions of securities laws that would apply to the Alberta Securities 
Commission and to market participants in Alberta.  The CSA recognize that it would be desirable to have uniform procedural and 
substantive provisions, but the former cannot be easily harmonized because they must fit within the laws of the province or 
territory from which the SRA derives its authority.  The MAA will provide the framework for the administration act that each 
jurisdiction will adopt so as to ensure as much uniformity of content as possible.  Each jurisdiction’s Administration Act will 
contain provisions for the following common elements: 
 
1. The formation, constitution and governance of the SRA and the SRA’s ability to delegate powers, functions and duties 

to its staff;  
 
2. Information sharing; 
 
3. Powers and procedures respecting investigations;  
 
4. Powers and procedures for hearings by the SRA and public interest orders that may be made by the SRA after a 

hearing;  
 
                                                 
8  See Five Year Review Committee Final Report: Reviewing the Securities Act (Ontario) (March 21, 2003), at p. 71. 
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5. The review of decisions by the SRA and the appeal of decisions of the SRA;  
 
6. The powers for the Lieutenant Governor in council to make regulations; and  
 
7. The procedure for the SRA to make rules. 
 
The overview of the USA in the next part of this Commentary identifies the areas where the MAA and USA should be read 
together.  
 
3. Transitional Matters 
 
The Consultation Drafts are silent with respect to transitional provisions.  Thoughtful, practical transitional provisions will be 
required to ensure a clear, effective transition from current legislation to the USL.  
 
III. THE UNIFORM SECURITIES ACT 
 
Part 1: Purpose and Interpretation 
 
1. Introduction 
 
Part 1 of the USA contains definitions and interpretive provisions.  Part 1 follows the current approach of securities legislation in 
that most defined terms apply generally and are located at the front of the USA. There are a few terms that are defined for a 
specific purpose.  They are discussed in the context of the relevant Part.  
 
Definitions are central to any statute and are particularly important to securities laws since defined terms essentially set the 
ambit of activity that is subject to regulation. Uniform definitions will provide greater certainty to market participants and will 
eliminate the need for many applications for exemptive relief in inter-jurisdictional transactions. There will be uniform definitions 
of fundamental terms such as “control person”, “distribution”, “insider”, “mutual fund”, “non-redeemable investment fund”, 
“officer” and “senior officer”. The definitions of “security”, “trade” and “reporting issuer” differ in minor ways, as explained below. 
 
2. Defined Terms Relating to Derivative Contracts 
 
There are differing approaches to the regulation of trading in derivatives in different provinces.  The CSA recognize that it would 
be desirable to harmonize the regulation of derivative contracts, but this initiative is beyond the scope of the USL Project.  The 
USA accommodates the differences in regulation without detracting significantly from uniformity.  Specifically:  
 
1. In Ontario and Manitoba exchange-traded derivatives (except equity options) are regulated under commodity futures 

legislation rather than securities legislation. The concept of an “exchange-traded derivative” will therefore not be 
included in Ontario and Manitoba, and the definition of “security” in these two jurisdictions will not include “exchange-
traded derivatives”.  

 
2.  Currently, Ontario regulates over the counter derivatives (“OTC derivatives”) under securities legislation if the product 

falls within one of the heads of the definition of “security”.  The regulatory structure of OTC derivatives will be 
maintained in Ontario by 

 
(a) not including a definition of derivative in the USA, but including a head of rule-making authority enabling the 

Commission to define “derivative”; and 
 
(b)  not including a “derivative” in the definition of “security”9. 

 
3. The definition of “trade” in Ontario will not include entering into a derivative.   
 
3. Definitions of “material fact” and “material change” 
 
The USA defines “material fact” and “material change” based on the reasonable investor materiality standard.  For example, a 
“material fact” means, when used in relation to an issuer or its securities, a fact in respect of which there is a substantial 
likelihood that a reasonable investor would consider it important in making a decision, including a decision to purchase, hold, sell 
or redeem securities of the issuer and a decision to vote.10   This is a change from the current definitions of material change and 
                                                 
9  As a result of the different approach that Ontario is taking with respect to derivatives, there will be parts of the USA that will be drafted 

differently for Ontario.  For example, the prohibitions against fraud and market manipulation and front-running will be drafted in Ontario 
to include specific references to derivatives. 

10  The USA also has a context specific definition of material change for investment funds. 
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material fact which are based on a market impact standard of materiality.11  For example, currently a material fact means when 
used in relation to securities issued or proposed to be issued, a fact that would reasonably be expected to have a significant 
effect on the market price or value of the issuer’s securities. 
 
We are proposing a reasonable investor standard of materiality for three principal reasons:  
 
1. The reasonable investor standard is consistent with the test in the United States and the test that applies in the insider 

trading context in the Québec Act;  
 
2. We believe that the reasonable investor standard will be more effective in the enforcement of insider trading; and 
 
3. The reasonable investor standard has already been adopted in a number of contexts in provincial and territorial 

securities law and the proposed change provides an opportunity to rationalize materiality standards within Canada.12   
 
The reasonable investor standard was not contemplated in the Concept Proposal, but it has been the subject of extensive public 
debate and comment in the past. The CSA obtained public comment on similar proposed amendments to these definitions in 
199713, and the Five Year Review Committee obtained comments on a consistent proposal, which it ultimately recommended in 
its Final Report.14 
 
4. Definition of “reporting issuer” 
 
The definition of reporting issuer in the USA provides largely uniform tests for when reporting issuer status arises, with two 
exceptions: 
 
1. there is a residual ability for jurisdictions to prescribe additional means of becoming a reporting issuer; and  
 
2. the circumstances in which an issuer becomes a reporting issuer by virtue of an exchange listing will be determined by 

rule or order.  This differs from the Concept Proposal, which contemplated that a stock exchange listing would give rise 
to reporting issuer status only if the exchange carries on business in and is recognized in the jurisdiction, subject to a 
de minimus test.  The CSA considered this matter further and concluded that each jurisdiction should be able to decide 
whether to impose reporting issuer status on an issuer as a result of its listing on a particular exchange, whether or not 
the exchange carries on business in the jurisdiction. 

 
Part 2: Marketplaces, Self-Regulation and Market Participants 
 
1. Introduction 
 
Part 2 of the USA contains provisions relating to the oversight of self-regulatory organizations (“SROs”) and market participants. 
It retains the concept of mandatory recognition for exchanges that carry on business in the jurisdiction and introduces it for 
quotation and trade reporting systems.  Recognition of other entities like SROs and clearing agencies will not be mandatory, but 
the SRA may designate the entity as requiring recognition after giving the entity an opportunity to be heard. Once designated as 
requiring recognition, the entity cannot carry on business in the jurisdiction unless it is recognized by the SRA. The SRA will 
grant recognition if it would be in the public interest to do so.  Ontario’s Securities Administration Act will require clearing 
agencies and SROs to be recognized if they are carrying on business in Ontario.  In Québec, all SROs will be required to be 
recognized if they are carrying on business in Québec, as is the case currently. 
 
The USA continues to give SRAs oversight responsibility for recognized entities. The MAA strengthens the SRAs’ oversight 
powers by giving SRAs the ability to order, after a hearing, a person to comply with a recognized entity’s decisions, policies and 
similar instruments.  The USA also gives recognized entities statutory immunity in connection with functions that have been 
delegated to them by the SRAs.  
 

                                                 
11  The standard of materiality in the Québec Act in the insider trading context is a reasonable investor standard. 
12  See, for example, National Instrument 51-101 Standards of Disclosure for Oil and Gas Activities, National Instrument 81-102 Mutual 

Funds, and OSC Form 41-501F1 Information Required in a Prospectus. 
13  See CSA Notice 53-302 Report of the Canadian Securities Administrators - Proposal for a Statutory Civil Remedy for Investors in the 

Secondary Market and Response to the Proposed Change to the Definitions of “Material Fact” and “Material Change” (November 3, 
2000). 

14  See Five Year Review Committee Final Report, supra note 8.  
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2. Powers of Recognized Entities  
 
Recognized entities are required to regulate their participants.  The USA gives recognized entities certain powers to meet this 
requirement. For example, the USA provides all recognized entities with the power to regulate a person with respect to the 
person’s activities while a participant or an employee, agent or subscriber of a participant. Currently only some jurisdictions 
provide recognized entities with this power.  The USA also allows the SRA to authorize recognized entities to  
 
1. exercise many of the same powers regarding compelling evidence and conducting hearings as are vested in the court 

for the trial of civil actions; 
 
2. apply to court for the appointment of a receiver to oversee the affairs of a participant; and 
 
3. file a copy of a decision or settlement agreement with the court so it can be enforced as though it were a judgment of 

the court. 
 
Part 3: Registration 
 
1. Introduction 
 
The adviser and dealer registration requirements are contained in Part 3 of the USA, which maintains the current requirement 
for both securities firms and their representatives to be registered.  Part 3 will also contain certain key provisions that are 
ancillary to the registration regime like provisions regarding the application process, voluntary surrender of registration and 
continuing obligations following a suspension or termination of registration.  In accordance with the platform nature of the USA, 
details regarding the manner of applying for registration, registration categories, the criteria for obtaining registration, ongoing 
responsibilities of registrants and renewal, surrender and termination procedures will be contained in a Uniform Rule. 
 
2. The Registration Trigger 
 
The dealer registration requirement in most Canadian jurisdictions is currently triggered whenever a person trades in a security 
(the “trade trigger”).  This differs from the current dealer registration requirement in Québec, which applies to a person who 
carries on business as a dealer (the “business trigger”), and from the “in the business test” that determines when a person must 
be registered as an adviser in most Canadian jurisdictions. 
 
We indicated in the Concept Proposal that the USA would preserve the trade trigger for the dealer registration requirement.  We 
also, however, recognized criticisms that the trade trigger is too broad and acknowledged the recommendation of Ontario’s Five 
Year Review Committee that the dealer registration requirement be moved to a business trigger.  Upon further policy analysis 
and consideration of industry feedback, we have included in the USA a business trigger for both adviser and dealer registration. 
 
Moving the dealer registration requirement to a business trigger is consistent with the existing adviser registration requirement 
and, as noted above, will harmonize the dealer registration requirement across Canada with the existing provision in Québec (as 
well as the regulatory approach to participant registration in foreign jurisdictions like the United States, Australia and the United 
Kingdom).  A business trigger will also obviate the need for some exemptions to the dealer registration requirement that are 
necessary under the current trade trigger. 
 
Part 4: Prospectus Requirements 
 
1. Introduction 
 
Part 4 of the USA sets forth the core prospectus requirement by prohibiting any distribution of securities except pursuant to a 
prospectus or an exemption from the prospectus requirement.  It also provides the flexibility to accommodate alternative offering 
systems that are based on an issuer’s continuous disclosure record, like the “integrated disclosure system” proposed by the 
CSA in January 200015 and the “continuous market access” system proposed by the British Columbia Securities Commission in 
April 2003.16 
 
Part 4 maintains the current requirement that a prospectus provide full, true and plain disclosure of all material facts relating to 
the securities issued or proposed to be distributed, and includes general provisions relating to the filing of a prospectus and the 
issuance of receipts.  The rules will contain particulars with respect to the form and content of a prospectus, the specific grounds 
on which a prospectus receipt must be refused, the process by which prospectuses are filed and cleared, prospectus 

                                                 
15  See CSA Notice and Request for Comment 44-401 and 51-401 Concept Proposal for an Integrated Disclosure System (January 28, 

2000). 
16  See BC Notice 2003/12 The BC Model – Draft Legislation, Commentary And Guides For A New Way To Regulate (April 15, 2003). 
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amendment requirements, delivery obligations and lapse date details.  This is consistent with the platform nature of the USA as 
well as current regulatory practice, which finds the majority of all prospectus-related requirements in rules17 instead of the 
statute. 
 
2. Prospectus Exemptions 
 
Although exemptions from the prospectus requirement are specifically contemplated in Part 4, we do not propose to include 
these exemptions in the USA itself.  Instead, we will harmonize and consolidate most prospectus exemptions in a Uniform Rule, 
while some jurisdictions may also opt to enact local rules to preserve additional exemptions that are considered to be local in 
both nature and scope.  The Concept Proposal discusses in some detail the various prospectus exemptions proposed to be 
carried forward under USL. 
 
Part 5: Continuous Disclosure 
 
1. Introduction 
 
The provisions of Part 5 relating to issuers’ continuous disclosure (“CD”) obligations are limited to a general enabling authority 
regarding the kind of disclosure to be required under the rules, coupled with a provision for SRA reviews of an issuer’s CD 
record.  
 
Details regarding the preparation, filing and release of CD materials will be contained in Uniform Rules.  In this regard, the USA 
will dovetail with Proposed National Instrument 51-102 Continuous Disclosure Obligations18, which harmonizes, consolidates 
and improves upon current CD requirements applicable to reporting issuers (other than investment funds), and Proposed 
National Instrument 81-106 Investment Fund Continuous Disclosure,19 which will apply to all types of investment funds and will 
introduce CD obligations that are particular to these issuers. 
 
The Concept Proposal highlights some of the improvements that would be brought about by each of these proposed 
instruments, both of which we expect to implement before completing the USL Project. 
 
2. Becoming and Ceasing to be a Reporting Issuer  
 
The definition of “reporting issuer” in the USA will substantially harmonize the tests for determining whether or not an issuer 
becomes subject to statutory CD requirements.20  The USA will also enable the securities regulatory authority to designate an 
issuer to be a reporting issuer, either on its own motion or on application from an interested person.  The rules will permit a 
reporting issuer to voluntarily surrender its reporting issuer status. 
 
Part 6: Trade and Related Disclosure 
 
Part 6 brings together the USA provisions relating to insider reporting and the early warning system. 
 
1. Insider Reporting 
 
Division 1 of Part 6 provides generally for the filing of insider reports.  The details of an insider’s reporting obligations, including 
the time periods for filing, the form and content of an insider report, and the manner of filing, will be set forth in a Uniform Rule. 
 
As noted in the Concept Proposal, existing insider reporting requirements are largely harmonized in Canada, and National 
Instrument 55-102 System for Electronic Disclosure by Insiders has introduced uniform forms and filing procedures.  These will 
be carried forward under USL.  The USA will, however, adopt a broader, streamlined approach to the kinds of interests that are 
currently reportable by covering any right or obligation to buy or sell securities and also any interest in a related financial 
instrument. 
 

                                                 
17  See, for example, National Instrument 41-101 Prospectus Disclosure Requirements, National Instrument 44-101 Short Form 

Prospectus Distributions, National Instrument 44-102 Shelf Distributions, National Instrument 44-103 Post-Receipt Pricing and 
National Instrument 81-101 Mutual Fund Prospectus Disclosure.  See also OSC Rule 41-501 General Prospectus Requirements and 
the various local instruments in other CSA jurisdictions which permit compliance with the OSC rule in lieu of local requirements with 
respect to the form and content of prospectuses. 

18  See CSA Notice and Request for Comment relating to Changes to Proposed National Instrument 51-102 Continuous Disclosure 
Obligations (June 20, 2003). 

19  See CSA Notice and Request for Comment relating to Proposed National Instrument 81-106 Investment Fund Continuous Disclosure 
(September 20, 2002). 

20  See the discussion of the definition of “reporting issuer” in Part 1, above at [4. Definition of “reporting issuer”].  
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2. Related Financial Instruments / Equity Monetization 
 
The term “related financial instrument”, which is defined in Part 1 of the USA, generally captures derivative-based interests.  By 
requiring an insider to report an interest in, or right or obligation associated with, a related financial instrument, the USA will 
require disclosure to the marketplace of so-called “equity monetization” transactions, regardless of their technical form.  These 
transactions allow an investor to receive a cash amount similar to proceeds of disposition and to transfer part or all of the 
economic risk and/or return associated with securities without actually transferring legal and beneficial ownership.  In this 
regard, the USL will maintain and adapt Proposed Multilateral Instrument 55-103 Insider Reporting for Certain Derivative 
Transactions (Equity Monetization).21 
 
3. Definition of “Insider” 
 
The USA defines “insider” in a manner that is generally consistent with current securities legislation, but with certain refinements 
aimed at limiting the insider reporting obligation to “true” insiders and obviating the need for exemptive relief in recurring 
circumstances.22  These refinements include 
 
1.  confining the definition of “senior officer” to an issuer’s CEO, CFO or COO or any other officer “whose responsibilities 

routinely give the officer access to inside information relating to the issuer”;  
 
2.  including in the definition of “insider” only those directors and senior officers of an issuer’s subsidiary whose 

responsibilities routinely give that person access to inside information relating to the reporting issuer; and 
 
3. excluding from Division 1 a person who is deemed to beneficially own securities merely because they are owned by 

one of its affiliates.  
 
The Concept Proposal contemplated a function based approach to determining who the senior officers of an issuer are for the 
purposes of insider reporting, based around a definition of “executive officer”.  On further consideration, we have decided to 
incorporate the function based approach into the definition of “senior officer” yet retain the references to CEO, CFO or COO to 
provide the clarity and certainty that issuers require in this context.  
 
The Concept Proposal also stated that a reporting issuer would not be an insider of itself.  We initially proposed deleting this 
aspect of the definition since, in many cases, an issuer that acquires its own securities will immediately cancel the securities.  
We also recognize that this aspect of the definition may create some confusion on the part of market participants, since there 
may be a question, for example, as to whether an issuer that acquires its own securities, and then immediately cancels them, 
“holds” the securities for the purposes of the definition.  However, as a result of our consideration of stakeholder comments and 
our own ongoing consideration of this matter, we have decided to retain this aspect of the definition of “insider”.  We will 
consider any related concerns in a proposed rule relating to exemptions from the insider reporting requirement. 
 
4. Early Warning System 
 
Division 2 of Part 6 establishes the framework of the early warning system. The following particulars, among others, will be 
included in a Uniform Rule:  
 
1. the ownership thresholds at which the early warning reporting obligation is initially triggered and beyond which 

subsequent reports are required;  
 
2. the time periods for delivery and filing;  
 
3. the content of early warning disclosure;  
 
4. the manner of filing;  
 
5. any moratoriums or other limitations on further acquisitions; and  
 

                                                 
21  See Notice of Proposed Multilateral Instrument 55-103 Insider Reporting for Certain Derivative Transactions (Equity Monetization) 

(November 28, 2003). 
22  See CSA Staff Notice 55-306 Applications for Relief from the Insider Reporting Requirements by Certain Vice-Presidents, which 

discusses the phenomenon of “title creep” or “title inflation” and its effect on insider reporting obligations as a result of the current title-
based definition of “senior officer” in most jurisdictions, and National Instrument 55-101 Exemption from Certain Insider Reporting 
Requirements, which, among other things, exempts from the insider reporting obligation persons who are insiders of a reporting issuer 
only by reason of being directors or senior officers of minor subsidiaries of a reporting issuer or of affiliates of other insiders of the 
reporting issuer and who do not have access to undisclosed material information concerning the reporting issuer. 



Commentary on Consultation Drafts Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

20 
 

(2004) 27 OSCB (Supp-1) 
 

6. appropriate exemptions from or relaxations of the general provisions for offerors under a formal take-over or issuer bid 
or for passive institutional investors.23 

 
5. Control Persons 
 
As noted in our response to comments received on the Concept Proposal,24 we have decided not to impose a general advance 
notice requirement on all control person distributions made pursuant to a prospectus exemption.  MI 45-102 Resale of Securities 
will be amended to make the notice requirements relating to the control person prospectus exemption more meaningful. 
 
Part 7: Take-over and Issuer Bids 
 
Part 7 of the USA contains the basic obligations of an offeror under a take-over bid or an issuer bid to communicate its bid to the 
target security holders, to make adequate financing arrangements in the case of a cash bid and to treat target security holders 
equally, and of an offeree issuer’s board of directors, to respond to a take-over bid with a recommendation to accept or reject 
the bid or a statement that they are not making a recommendation.  The take-over and issuer bid requirements will apply to both 
direct and indirect offers. 
 
A uniform rule will contain the details with respect to the threshold required to trigger the take-over bid requirements, the form 
and content of take-over or issuer bid circulars and related materials, the manner of communicating the bid to target security 
holders and to the offeree issuer, the time periods for delivery or filing, the requirements for notices of change or variation, the 
filing of a bid circular and related materials, the types of bids that will be exempt from the formal bid requirements, and the 
circumstances where parties will be deemed to be acting jointly or in concert with an offeror.  
 
Part 8: Civil Liability – General 
 
Part 8 contains the rights of action that currently exist for primary market purchasers and in connection with insider trading.  Part 
8 reflects only minor differences from what was contemplated in the Concept Proposal.  This draft legislation basically 
harmonizes existing provisions. We have not updated it to reflect the more recent thinking that is behind the secondary market 
liability provisions in Part 9. Before finalizing the USA, we will examine the possibility of updating Part 8. 
 
There are uniform25 rights of action for misrepresentations in a prospectus, an offering memorandum, and take-over and issuer 
bid disclosure documents.26  Defences have been added to these heads of liability to parallel those available in the secondary 
market context.  There are uniform withdrawal rights for purchasers under an offering memorandum that is required to be 
delivered under the exemption on which the issuer has relied.  Part 8 also contains rights of action against persons who engage 
in insider trading, tipping, procuring or front-running.27  
 
Additionally, Part 8 contains rights of action against a dealer or offeror for failure to deliver a prospectus or take-over or issuer 
bid disclosure document, and against an issuer for failure to deliver a required offering memorandum. There is a civil remedy 
against an issuer or selling security holder who fails to file a prospectus. This last provision provides purchasers under an illegal 
distribution with a civil remedy.  
 
Part 9: Secondary Market Civil Liability 
 
Part 9 introduces a secondary market civil liability regime. It is based almost entirely on Ontario’s secondary market civil liability 
regime which was passed by the Ontario Legislature (but has not yet been proclaimed).28 29  The Ontario regime is in turn based 

                                                 
23  National Instrument 62-103 The Early Warning System and Related Take-over Bid and Insider Reporting Issues will form the basis of 

a Uniform Rule regarding the early warning system. 
24  See CSA Notice 11-304 Responses to Comments Received on Concept Proposal “Blueprint for Uniform Securities Laws for Canada” 

(Appendix B, No. 155). 
25  Québec has certain recourses that are in addition to those set out in this Part.  For example, Québec’s current securities legislation 

also has a recourse for revision of price.  Moreover, a recourse for rescission does not preclude a recourse in damages, as is the case 
under the USA.  In order not to limit recourses already available to Québec investors, the status quo will be maintained in the Québec 
version of the USA. 

26  The final USA will also contain appropriate rights of action for purchasers under non-prospectus alternative offering systems to ensure 
that no offering is done without liability for misrepresentation.   

27  Note that the civil remedies for insider trading and front running have been modified from current legislation so as to correspond to the 
proposed prohibitions in Part 12 of the USA.  

28  See Keeping the Promise for a Strong Economy Act (Budget Measures, 2002), c. 22 S.O. 2002, formerly Bill 198, 3rd Sess., 37th Leg., 
Ontario, 2002, (Royal Assent given on December 9, 2002) as proposed to be amended by Bill 41, The Right Choices Act (Budget 
Measures), 2003.  Bill 41 was given first reading in the Ontario Legislature on May 22, 2003.  The Ontario Legislature adjourned on 
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on the recommendations of the Allen Committee report,30 the CSA Civil Remedies Committee,31 and the Five Year Review 
Committee.32 
 
Part 10: Inter-Jurisdictional Arrangements and Immunity 
 
Part 10 of the USA contains three types of provisions to enable “one stop” regulation for market participants.  
 
1. Legal Delegation 
 
The first set of provisions allows an SRA to delegate any of its powers, functions and duties to another SRA in Canada and to 
accept a delegation from another SRA. The effect of legal delegation is that one SRA could make discretionary decisions on 
behalf of all other SRAs. The USL proposals enable legal delegation but do not mandate it.  The decision to delegate will rest 
with each SRA and its overseeing government; they will decide which powers, functions and duties they will delegate and to 
which SRA(s).  
 
2. Mutual Recognition 
 
Part 10 also includes provisions that achieve “one stop” regulation based on acceptance of the securities laws of another 
jurisdiction, or what we would loosely term a “mutual recognition” approach.  These provisions allow the SRA  
 
1. to adopt or incorporate the securities laws of another SRA or a foreign regulator;  
 
2. to accept compliance with the laws of another SRA rather than requiring compliance with provisions of local securities 

laws; or  
 
3. to deem that compliance with the laws of another SRA constitutes compliance with local securities laws. 
 
3. Adoption of Another SRA’s Decision  
 
Part 10 includes a provision that allows an SRA to adopt a decision made by another SRA. This provision is intended to permit 
case-by-case and after the fact adoptions of individual decisions, for example in an enforcement context.   
 
4. Immunity Provisions 
 
Part 10 also contains immunity provisions that are similar to those in current securities legislation but have been revised to 
provide appropriate immunities to SRAs and their employees acting under a delegation.  The immunity provisions in the USA 
extend immunity to both the SRA and a delegate of the SRA for good faith acts done under local securities laws and under the 
laws of another Canadian jurisdiction.  
 
5. “One stop” Regulation 
 
The delegation, mutual recognition and immunity provisions in Part 10 were specifically contemplated in the Concept Proposal 
and were recommended by the Five Year Review Committee.33 
 
The USA will also allow SRAs to continue to use exemptions under Part 11 to implement “one-stop” regulation. 
 

                                                                                                                                                                            
June 26, 2003, without having given Bill 41 second reading.  The USA includes the Ontario statutory civil liability regime as it was 
proposed to be amended by Bill 41.  

29  The definition of “responsible issuer” in Bill 198 differs from that proposed in the USA.  Bill 198 defines “responsible issuer” to mean a 
reporting issuer or any other issuer with a real and substantial connection to Ontario, any securities of which are publicly traded.  Part 
9 of the USA defines “responsible issuer” to mean a reporting issuer in that particular jurisdiction or any other jurisdiction of Canada.   
This departure from Bill 198 wording ensures that security holders in a province where the issuer is not a reporting issuer will have the 
same rights as security holders in jurisdictions where the issuer is a reporting issuer.  Ontario intends to maintain the Bill 198 definition 
of “responsible issuer”.  In the OSC’s view, the Bill 198 definition of “responsible issuer” is sufficiently broad to provide a right of action 
against an issuer who is not a reporting issuer in the investor’s resident province.  

30  See the Final Report of the TSE Committee on Corporate Disclosure (the “Allen Committee”), Responsible Corporate Disclosure: A 
Search for Balance (March 1997). 

31  See CSA Notice 53-302 Proposal for a Statutory Civil Remedy for Investors in the Secondary Market and Response to the Proposed 
Change to the Definitions of “Material Fact” and “Material Change” (November 3, 2000). 

32  See the Five Year Review Committee Final Report, supra note 8 at pp. 129-133.  
33  See Five Year Review Committee Final Report, supra note 8 at pp. 40-41.   
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The SRAs could use one or more of the provisions that authorize delegation, mutual recognition, adoption of decisions, or 
exemptions to eliminate the administrative overlap that results from the current structure of Canadian securities regulation.  The 
SRAs expect to enter into inter-jurisdictional agreements to document their delegation and mutual recognition arrangements.  
 
6. Reviews and Appeals 
 
The provisions regarding reviews and appeals of delegated decisions are in Part 6 of the MAA.  The provisions contemplate a 
right to appeal a final decision of an SRA to the appropriate court in both the delegate and delegating jurisdictions.  This 
structure preserves all possible appeal rights, but it also gives rise to the possibility of having multiple appeals of the same 
decision with different outcomes.  A single stream of appeal model whereby the appeal specifically lies to the courts in the 
delegate jurisdiction would remove the potential for multiple appeals but would also raise complex legal and constitutional 
issues.  
 
Part 6 of the MAA also contains the provisions regarding review by the SRA of decisions made by staff.  Only the SRA delegate 
can review decisions of its staff made under authority delegated by another SRA. 
 
Part 11: Decisions and Rule-Making Authority 
 
Part 11 contains provisions of a general nature that provide the SRAs with the ability to make, revoke and impose terms and 
conditions on decisions and to grant exemptions from securities laws. 
 
Part 11 also contains the heads of rule-making authority that apply to the USA.34  The heads of authority were drafted with the 
intention of harmonizing and consolidating existing rule-making authority.  There is also a general head of rule-making authority 
that is intended to apply in the event that a rule needs to be made in response to unforeseen market circumstances. 
 
It is highly desirable to have common heads of rule-making authority so as to provide for uniform rules.35  However, the 
procedure for making rules will be unique to each jurisdiction.  This will ensure transparency and will preserve the appropriate 
level of government oversight and accountability in rule-making procedures.  Consequently, each jurisdiction will maintain 
procedures for rule-making in or under its own Administration Act.  
 
Part 12: Prohibitions, Duties, Offences and Penalties 
 
1. Introduction 
 
Part 12 of the USA contains uniform prohibitions, offences, and defences.  Part 12 also contains the penalties that can be 
imposed by a court in a quasi-criminal context.  Regulatory penalties such as freeze orders, administrative penalties and orders 
available to the SRA after a hearing, are set out in Part 6 of the MAA.  The investigative powers of the SRA are contained in Part 
3 of the MAA.  As such, Parts 3 and 6 of the MAA and Part 12 of the USA should be read together.36  The discussion below is 
confined to the differences between the Concept Proposal and the proposals in Part 12 of the USA and Part 6 of the MAA.  
 
2. Due Diligence Defence 
 
The USA provides a general due diligence defence that is consistent with the defence available at common law.  The general 
due diligence defence is in place of the context-specific due diligence defences that exist in current legislation.  The general due 
diligence defence provides that a person does not contravene securities laws if the person reasonably believed in mistaken facts 
which, if true, would not have resulted in the contravention of securities laws and that person exercised all reasonable diligence. 
The defence is not available in civil actions under Part 8 or Part 9, which contain more specific due diligence defences.  
 
3. Front-running Prohibition 
 
The front-running prohibitions in current securities acts are limited to trading with knowledge of the investment program of a 
mutual fund or a client of a portfolio manager.  It became apparent during the drafting of the enforcement provisions that our 

                                                 
34  There are also provisions respecting regulations and rule-making in the MAA.  See Part 7.  These heads of authority are in the MAA 

for one of two reasons:  1) they are subject matters over which only the Lieutenant Governor in Council has regulation-making 
authority and the SRA does not have rule-making authority, so it is necessary to put these subject matters in the MAA to preserve the 
status quo in each jurisdiction, and 2) they relate to matters contained in the MAA (for example, the conduct and governance of the 
SRA; the practice and procedure for investigations, examinations and inspections under securities laws; and the hearing procedures). 

35  It is possible, though, that differing provincial legislative conventions may result in variances from the proposed uniform rule-making 
heads of authority in some jurisdictions. For example, British Columbia proposes adopting a general rule-making authority provision 
like the one in its current legislation. The British Columbia provision would include a general authority to make rules for the purpose of 
regulating trading in securities and carrying out the purpose of the Act, together with specific authorities where legally necessary. 

36  This structure was contemplated in the Concept Proposal.  See the discussion at pp. 7-12 and in Appendix A.  
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approach to front-running needs to be updated to reflect the scope of activity that should be prohibited.  The USA prohibits 
trading, tipping or otherwise taking advantage of material order information, which is defined as information regarding an order 
or intended order for the purchase or sale of securities that could reasonably be expected to affect the market price of those 
securities.  The front-running prohibition is analogous to the insider trading prohibition. Accordingly the maximum fines for front 
running parallel those for insider trading.  The definitions of “profit made” and “loss avoided” in the context of the fines for front-
running and insider trading will be contained in the USA or rules. 
 
4. Insider Trading Prohibition 
 
Three changes to the insider-trading regime are proposed in Part 12.  First, the prohibition on tipping has been expanded to 
prohibit a person in a special relationship with a reporting issuer who has knowledge of an undisclosed material fact or change 
from encouraging or recommending to another person that that person buy or sell securities of the reporting issuer.37  The 
rationale for this is that the act of procuring a trade on undisclosed material information is as harmful to market integrity as is 
informing someone of undisclosed material information.  The prohibition on procuring is based on similar provisions in place in 
other jurisdictions such as the UK, Australia and the US. 
 
Second, the insider trading prohibitions have been drafted to cover equity monetization transactions.  This is consistent with the 
policy objectives behind proposed MI 55-103.38 
 
Finally, the definition of “person in a special relationship with a reporting issuer” has been expanded to contemplate indirect 
offering structures.  To remove any doubt that the underlying operating company in an indirect offering structure and its 
significant shareholders, employees, affiliates and associates fall within the definition of person in a special relationship with a 
reporting issuer, the USA provides that a reference to a reporting issuer in the definition of person in a special relationship 
includes a reference to a subsidiary of the reporting issuer. 
 
We also note that the Insider Trading Task Force, comprised of representatives from Canada’s SROs and the CSA, recently 
released a report that makes numerous recommendations to increase the effectiveness of the current insider trading regime.39 
 
We intend to review the USA once the recommendations of the task force have been debated publicly through the comment 
process on the Insider Trading Task Force Report and these Consultation Drafts.  
 
IV. CONCLUSION 
 
The CSA value the input we have received through formal comments and informal consultations, which have contributed 
significantly to the development of these Consultation Drafts of the USA and MAA. We look forward to receiving comments on 
the drafts to help us improve them further as we move on to the next phase of this important project.  

                                                 
37  Québec also has this prohibition in its current legislation.  However, it is broader as there is no need, in most cases, to establish a 

“special relationship with a reporting issuer” for this prohibition to apply. 
38  Supra note 21. 
39  Illegal Insider Trading in Canada:  Recommendations on Prevention, Detection and Deterrence (November, 2003). The Task Force is 

comprised of representatives from the ASC, BCSC, CVMQ, OSC, the Investment Dealers Association of Canada, the Bourse de 
Montréal, and Market Regulation Services Inc.  
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6.3 Deemed insider – reporting issuers 
6.4 Initial insider report 
6.5 Subsequent insider reports 
6.6 Insider report for deemed insiders 
 

Division 2 
Early Warning System 

 
6.7 Disclosure of acquisitions 
 

PART 7:  TAKE-OVER BIDS AND ISSUER BIDS 
 

Division 1 
Process 

 
7.1 Making of bid 
7.2 Application to direct and indirect offers 
7.3 Bid financing 
7.4 Equal treatment 
7.5 Directors’ recommendation 
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Division 2 
Remedying Contraventions 

 
7.6 Definition 
7.7 Order by securities regulatory authority for contraventions 
7.8 Applications to the court 
 

PART 8:  CIVIL LIABILITY – GENERAL 
 
8.1 Liability for misrepresentation in prospectus 
8.2 Liability for misrepresentation in an offering memorandum 
8.3 Withdrawal from a purchase under an offering memorandum 
8.4 Liability for misrepresentation in a take-over bid circular, issuer bid circular or notice 
8.5 Standard of reasonableness  
8.6 Right of action for failure to deliver a prospectus, take-over bid circular or issuer bid circular 
8.7 Right of action for failure to deliver an offering memorandum 
8.8 Right of action for failure to file a prospectus 
8.9 Liability for insider trading, tipping, procuring and front running  
8.10 Court action on behalf of issuer 
8.11 Limitation periods 
 

PART 9:  CIVIL LIABILITY FOR SECONDARY MARKET DISCLOSURE 
 

Division 1 
Interpretation and Application 

 
9.1 Definitions 
9.2 Application 
 

Division 2 
Liability for Secondary Market Disclosure 

 
9.3 Liability for secondary market disclosure 
9.4 Burden of proof and defences – non-core documents and public oral statements 
 

Division 3 
Damages 

 
9.5 Assessment of damages 
9.6 Proportionate liability 
9.7 Limits on damages 
 

Division 4 
Procedural Matters 

 
9.8 Leave to proceed 
9.9 News release and other notices 
9.10 Restriction on discontinuation, abandonment and settlement of action 
9.11 Costs 
9.12 Interventions by the securities regulatory authority 
9.13 No derogation from other rights 
9.14 Limitation periods 
 

PART 10:  INTER-JURISDICTIONAL ARRANGEMENTS 
AND IMMUNITY 

 
Division 1 

Inter-Jurisdictional Arrangements 
 
10.1 Delegation and acceptance of authority  
10.2 Sub-delegation 
10.3 Adoption and acceptance of extra-provincial securities laws 
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10.4 Adoption of extra-provincial decisions 
10.5 Inter-jurisdictional agreements 
 

Division 2 
Immunity from Legal Action 

 
10.6 Immunity for compliance with securities laws 
10.7 Immunity for securities regulatory authority and SRA delegates 
10.8 Immunity under extra-provincial securities laws 
10.9 Other immunity for extra-provincial SRAs 
 

PART 11:  DECISIONS AND RULE-MAKING AUTHORITY 
 

Division 1 
Terms and Conditions and Exemptions 

 
11.1 Terms and conditions and revocation of decisions 
11.2 Exemption from securities laws 
 

Division 2 
Rule-Making Authority 

 
11.3 Rule-making authority 
11.4 What the rules can do 
11.5 Procedure for making rules 
 

PART 12:  PROHIBITIONS, DUTIES, OFFENCES AND PENALTIES 
 

Division 1 
Prohibitions 

 
12.1 Misrepresentations prohibited 
12.2 Representations while involved in investor-relations activities and trading 
12.3 Representations about registration 
12.4 Use of a registrant’s name 
12.5 Representing regulatory bodies 
12.6 Unfair practices prohibited 
12.7 False or misleading statements prohibited 
12.8 Fraud and market manipulation  
12.9 Front running 
12.10 Defences 
12.11 Trading, tipping and procuring prohibited 
12.12 Exemptions from tipping, trading and procuring prohibitions 
12.13 Withholding and destroying information and hindering 
12.14 General due diligence defence 
 

Division 2 
Duties 

 
12.15 Declaration about short position 
12.16 Binding effect of decisions and undertakings 
 

Division 3 
Offences and Penalties 

 
12.17 General offences 
12.18 Penalties on conviction 
12.19 Additional remedies 
12.20 Enforcement of restitution or compensation orders 
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Division 4 
Coming into Force 

 
12.21 Coming into force 
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UNIFORM SECURITIES ACT 
 

PART 1:  PURPOSE AND INTERPRETATION 
 
Purposes of the Act 
 
1.1 The purposes of this Act are 
 

(a) to provide protection to investors from unfair, improper or fraudulent practices, and 
 
(b) to foster fair and efficient capital markets and confidence in capital markets. 

 
Definitions 
 
1.2 (1) In this Act 
 

adviser means a person registered or required to be registered under this Act in any of the prescribed adviser 
categories; 
 
Canadian financial institution means a bank, loan corporation, trust company, insurance company, treasury 
branch, credit union, caisse populaire, the Confédération des caisses populaires et d’économie Desjardins du 
Québec or an association governed by the Cooperative Credit Associations Act (Canada) that, under an 
enactment of a province or of Canada, is authorized to carry on business in Canada or a Canadian 
jurisdiction; 
 
Canadian jurisdiction means a province or territory of Canada; 
 
clearing agency means a person that 
 
(a) acts as an intermediary in paying funds or delivering securities, or both, with respect to trades and 

other transactions in securities, 
 
(b) provides centralized facilities for the clearing of trades and other transactions in securities, including 

facilities for comparing data respecting the terms of settlement of securities transactions, or 
 
(c) provides centralized facilities as a depository of securities, 
 
but does not include the Canadian Payments Association or its successors; 
 
control person means a person or each person in a combination of persons acting in concert holding  
 
(a) a sufficient number of the voting rights attached to all outstanding voting securities of an issuer to 

affect materially the control of the issuer, or 
 
(b) more than 20% of the voting rights attached to all outstanding voting securities of an issuer, unless 

there is evidence that the holding does not affect materially the control of the issuer; 
 
court means [insert name of appropriate court], except where otherwise indicated; 
 
dealer means a person registered or required to be registered under this Act in any of the prescribed dealer 
categories; 
 
decision means, in relation to a decision of the securities regulatory authority or SRA delegate, a decision, 
order, ruling, direction or other requirement made under a power or right conferred by securities laws; 
 
derivative means  
 
(a) a right or obligation to make or take future delivery of  
 

(i) a security, 
 
(ii) a currency, 
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(iii) a mineral, metal or precious stone, 
 
(iv) any other thing or interest if a unit of that thing or interest is naturally or by custom treated 

as the equivalent of any other unit,  
 
(v) cash, if the amount of cash is derived from, or by reference to, a variable, including, 
 

(A) a price or quote for anything referred to in subclauses (i) to (iv), 
 
(B) an interest rate, 
 
(C) a currency exchange rate, or 
 
(D) an index or benchmark, or 

 
(b) any instrument or interest that is designated under section 1.7 [Designations], or in accordance with 

the rules, to be a derivative, 
 
but does not include a right, obligation, instrument or interest that is designated under section 1.7 
[Designations], or in accordance with the rules, not to be a derivative; 

 
Explanatory note:  This definition will not appear in the Uniform Securities Act of Ontario.  Instead, the following head of rule-
making authority will be included under paragraph 11.3(24.), “defining derivatives for the purpose of securities laws”; 

 
director  
 
(a) means a member of the board of directors of a corporation or an individual who performs similar 

functions for a corporation, and 
 
(b) includes, with respect to a person that is not a corporation, an individual who performs functions 

similar to those of a director of a corporation; 
 
distribution means  
 
(a) a trade in a security of an issuer that has not been previously issued; 
 
(b) a trade by or on behalf of an issuer in a previously issued security of that issuer that has been 

redeemed or purchased by or donated to that issuer; 
 
(c) a trade in a previously issued security of an issuer from the holdings of a control person; 
 
(d) any other trade that is designated under section 1.7 [Designations], or in accordance with the rules, 

to be a distribution; 
 
(e) a transaction or series of transactions involving further acquisitions and trades in the course of or 

incidental to a distribution described or referred to in clauses (a) to (d); 
 
economic interest means 
 
(a) a right to receive or the opportunity to participate in a reward, benefit or return from a security, or 
 
(b) exposure to a loss or risk of loss in respect to a security; 
 
enactment means an Act or regulation or any provision of an Act or regulation; 
 
equity security means any security of an issuer that carries a residual right to participate in the earnings of 
the issuer and, on the liquidation or winding up of the issuer, in its assets; 
 
exchange-traded derivative means a derivative that is traded on an exchange that is designated under 
section 1.7 [Designations], or in accordance with the rules, for the purpose of this definition; 

 
Explanatory note:  This definition will not appear in the Uniform Securities Act of Ontario and Manitoba. 
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expert means a person whose business or profession gives authority to a statement made by the person in 
their professional capacity, including, without limitation, an accountant, actuary, appraiser, auditor, engineer, 
financial analyst, geologist or lawyer;  
 
extra-provincial securities laws means  
 
(a) a Uniform Securities Act and Securities Administration Act and rules and regulations enacted under 

them in another Canadian jurisdiction;  
 
(b) decisions of an extra-provincial SRA or its delegate as they affect the person in respect of whom they 

are made or to whom they apply; 
 
extra-provincial SRA means a securities regulatory authority in another Canadian jurisdiction; 
 
file means file with the securities regulatory authority, unless otherwise indicated; 
 
foreign jurisdiction means a country or a political subdivision of a country other than Canada; 
 
forward-looking information means disclosure of possible events, conditions or results of operations that is 
based on assumptions about future economic conditions and courses of action, and includes future-oriented 
financial information about the prospective results of operations, financial position or cash flows, presented 
either as a forecast or as a projection;  
 
individual means a natural person, but does not include 
 
(a) a partnership, trust, fund or an association, syndicate, organization or other organized group, 

whether incorporated or not; 
 
(b) a natural person in that person’s capacity as a trustee, executor, administrator or personal or other 

legal representative; 
 
information processor has a prescribed meaning; 
 
inside information means a material fact or material change that has not been generally disclosed; 
 
insider means, in relation to a reporting issuer, 
 
(a) the reporting issuer itself if it has purchased, redeemed, or otherwise acquired any securities of its 

own issue, for so long as it continues to hold those securities; 
 
(b) a director or senior officer of the reporting issuer; 
 
(c) a subsidiary of the reporting issuer; 
 
(d) a director or senior officer of a subsidiary of the reporting issuer whose responsibilities routinely give 

the director or senior officer access to inside information relating to the reporting issuer; 
 
(e) a person that has 
 

(i) direct or indirect beneficial ownership of, 
 
(ii) control or direction over, or 
 
(iii) a combination of direct or indirect beneficial ownership of, and control or direction over, 
 
securities of the reporting issuer carrying more than 10% of the voting rights attached to all the 
reporting issuer’s outstanding voting securities, excluding, for the purpose of the calculation of the 
percentage held, any securities held by the person as underwriter in the course of a distribution; 

 
(f) a director or senior officer of a person referred to in clause (e); 
 
investment fund means a mutual fund or a non-redeemable investment fund; 
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investment fund manager means a person that directs the business, operations and affairs of an investment 
fund; 
 
investor-relations activities means any activities or communications, by or on behalf of an issuer or a 
security holder of the issuer, that promote or could reasonably be expected to promote the purchase or sale of 
securities of the issuer, but does not include 
 
(a) the dissemination of records in the ordinary course of business of the issuer 
 

(i) to promote the sale of products or services of the issuer, or 
 
(ii) to raise public awareness of the issuer  
 
that cannot reasonably be considered to promote the purchase or sale of securities of the issuer, or 
 

(b) activities or communications necessary to comply with  
 
(i) securities laws, or the securities legislation of any foreign jurisdiction governing the issuer, 

or 
 
(ii) the requirements of an exchange or marketplace on which the issuer’s securities trade; 

 
issuer means a person who 
 
(a) has a security outstanding, 
 
(b) is issuing a security, or 
 
(c) proposes to issue a security; 
 
issuer bid means an offer to acquire securities of an issuer made by the issuer to a person in [insert name of 
local jurisdiction], or to a security holder whose address is in [insert name of local jurisdiction], and also 
includes a redemption of securities held by any of those persons, but does not include an offer to acquire or a 
redemption of debt securities that are not convertible into securities other than debt securities; 
 
market participant means 
 
(a) a registrant; 
 
(b) a director, officer or partner of a registrant; 
 
(c) a person exempt from registration under section 11.2 [Exemption from securities laws]; 
 
(d) a reporting issuer; 
 
(e) a director, officer or promoter of a reporting issuer; 
 
(f) a control person; 
 
(g) a manager or custodian of assets, shares or units of an investment fund; 
 
(h) a recognized entity; 
 
(i) a clearing agency; 
 
(j) a person exempt from recognition; 
 
(k) a marketplace; 
 
(l) an information processor; 
 
(m) a transfer agent or registrar for securities of a reporting issuer; 
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(n) a compensation or contingency fund or any similar fund formed to compensate customers of dealers 
or advisers registered under securities laws; 

 
(o) the general partner of a market participant; 
 
(p) a person providing record keeping services to a registrant; 
 
(q) a commodity futures exchange recognized or registered under an enactment; 
 
(r) a person exempt from recognition or registration as a commodity futures exchange under an 

enactment; 
 
(s) any other person that is designated under section 1.7 [Designations], or in accordance with the rules, 

to be a market participant; 
 
marketplace has a prescribed meaning; 
 
material change  
 
(a) if used in relation to an issuer other than an investment fund, means 
 

(i) a change in the business, operations, capital, assets, ownership or affairs of the issuer in 
respect of which there is a substantial likelihood that a reasonable investor would consider it 
important in determining whether to purchase, hold or sell securities of the issuer, or 

 
(ii) a decision to implement a change referred to in subclause (i) made by  
 

(A) senior management of the issuer who believe that confirmation of the decision by 
the directors is probable, or 

 
(B) the directors of the issuer, and 

 
(b) if used in relation to an issuer that is an investment fund, means 
 

(i) a change in the business, operations or affairs of the issuer in respect of which there is a 
substantial likelihood that a reasonable investor would consider it important in determining 
whether to purchase, hold, sell or redeem securities of the issuer, or 

 
(ii) a decision to implement a change referred to in subclause (i) made by 
 

(A) senior management of the issuer or by senior management of the investment fund 
manager who believe that confirmation of the decision by the directors or trustees 
of the issuer or the directors of the investment fund manager is probable, or 

 
(B) the directors or trustees of the issuer or the directors of the investment fund 

manager; 
 
material fact means, when used in relation to an issuer or its securities, a fact in respect of which there is a 
substantial likelihood that a reasonable investor would consider it important in making a decision, including a 
decision to purchase, hold, sell or redeem securities of the issuer and a decision to vote; 
 
material order information means information regarding an order or intended order for the purchase or sale 
of securities that could reasonably be expected to affect the market price of those securities; 
 
misrepresentation means 
 
(a) an untrue statement of a material fact, 
 
(b) an omission to state a material fact that is required to be stated by this Act, or 
 
(c) an omission to state a material fact that needs to be stated so that a statement is not false or 

misleading in light of the circumstances in which it is made; 
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mutual fund means  
 
(a) any issuer 
 

(i) where contributions of security holders are pooled for investment,  
 
(ii) where security holders do not have day-to-day control over the management and 

investment decisions of the issuer, whether or not they have the right to be consulted or to 
give directions, and 

 
(iii) whose securities entitle the security holder to receive on demand, or within a specified 

period after demand, an amount computed by reference to the value of a proportionate 
interest in the whole or in part of the net assets of the issuer, or 

 
(b) an issuer that is designated under section 1.7 [Designations], or in accordance with the rules, to be a 

mutual fund, 
 
but does not include an issuer that is designated under section 1.7 [Designations], or in accordance with the 
rules, not to be a mutual fund; 
 
non-redeemable investment fund means 
 
(a) any issuer 
 

(i) where contributions of security holders are pooled for investment, 
 
(ii) where security holders do not have day-to-day control over the management and 

investment decisions of the issuer, whether or not they have the right to be consulted or to 
give directions, and 

 
(iii) whose securities do not entitle the security holder to receive on demand, or within a 

specified period after demand, an amount computed by reference to the value of a 
proportionate interest in the whole or in part of the net assets of the issuer, or 

 
(b) an issuer that is designated under section 1.7 [Designations], or in accordance with the rules, to be a 

non-redeemable investment fund,  
 
but does not include an issuer that is designated under section 1.7 [Designations], or in accordance with the 
rules, not to be a non-redeemable investment fund; 
 
offer to acquire includes 
 
(a) an offer to purchase securities or a solicitation of an offer to sell securities, 
 
(b) an acceptance of an offer to sell securities, whether or not the offer has been solicited, or 
 
(c) any combination of one or more of them,  
 
and the person accepting an offer to sell is deemed to be making an offer to acquire to the person that made 
the offer to sell; 
 
offering memorandum means  
 
(a) an offering memorandum in a specified form, or 
 
(b) any other document describing the business and affairs of an issuer that has been prepared primarily 

for delivery to and review by a prospective purchaser to assist the prospective purchaser to make an 
investment decision about securities being sold in a distribution for which a prospectus would be 
required but for the availability of an exemption under securities laws; 

 
offeror means a person that makes a take-over bid, an issuer bid or an offer to acquire; 
 
officer, with respect to an issuer or registrant,  
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(a) means the chair, vice-chair, chief executive officer, chief operating officer, chief financial officer, 
president, vice-president, secretary, assistant secretary, treasurer, assistant treasurer and general 
manager, and 

 
(b) includes  
 

(i) any other individual appointed as an officer of the corporation or who performs functions for 
the corporation similar to those of an officer described in clause (a); 

 
(ii) with respect to a person that is not a corporation, an individual who performs functions 

similar to those of an officer described in clause (a); 
 
participant includes a member; 
 
person includes  
 
(a) an individual,  
 
(b) a corporation, 
 
(c) a partnership, trust, fund and an association, syndicate, organization or other organized group of 

persons, whether incorporated or not, and 
 
(d) a natural or other person in that person’s capacity as a trustee, executor, administrator or personal or 

other legal representative; 
 
prescribed means prescribed in the rules; 
 
promoter means a person who,  
 
(a) acting alone or in concert with one or more persons, directly or indirectly takes the initiative in 

founding, organizing or substantially reorganizing the business of the issuer, or 
 
(b) in connection with the founding, organizing or substantially reorganizing the business of an issuer, 

directly or indirectly receives in consideration of services or property, or both services and property, 
10% or more of any class of securities of the issuer or of the proceeds from the sale of any class of 
securities of the issuer, but does not include a person that receives securities or proceeds solely 

 
(i) as an underwriting commission, or 
 
(ii) in consideration of property transferred to the issuer 
 
if the person does not otherwise take part in founding, organizing or substantially reorganizing the 
business of the issuer; 

 
prospectus includes an amendment to a prospectus; 
 
recognized entity means a person recognized by the securities regulatory authority under Part 2 
[Marketplaces, Self-Regulation and Market Participants]; 
 
record includes  
 
(a) information, documents, transmission signals or data, regardless of their physical form or 

characteristics, including, without limitation, those in electronic, magnetic or mechanical storage; 
 
(b) any other thing that is capable of being represented or reproduced visually or by sound, or both; 
 
(c) anything in which information, documents, transmission signals or data is stored, including software 

and any mechanism or device that produces information or data; 
 
(d) the results of recording the details of electronic data processing systems and programs to illustrate 

what the systems are and programs do and how they operate; 
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registrant means a person registered or required to be registered under this Act; 
 
regulator means any person authorized under the Securities Administration Act to act as regulator by the 
securities regulatory authority; 
 
related financial instrument means  
 
(a) an instrument, agreement or security the value, market price or payment obligations of which are 

derived from, referenced to or based on the value, market price or payment obligations of a security 
of a reporting issuer, and 

 
(b) any other instrument, agreement or understanding that affects, directly or indirectly, a person’s 

economic interest in a security of a reporting issuer; 
 
repeal includes revoke or cancel; 
 
reporting issuer means an issuer  
 
(a) that has filed a prospectus and been issued a receipt for it under this Act, 
 
(b) that has at any time had securities listed on an exchange that is designated for the purpose of this 

definition under section 1.7 [Designations], 
 
(c) whose existence continues following the exchange of securities of two or more issuers in connection 

with an amalgamation, merger, arrangement, reorganization or similar transaction if one of the 
parties to the transaction is a reporting issuer, 

 
(d) that is designated under section 1.7 [Designations], or in accordance with the rules, to be a reporting 

issuer, or 
 
(e) that was a reporting issuer on the date this clause came into effect,  
 
unless the issuer is designated under section 1.7 [Designations], or in accordance with the rules, to have 
ceased to be a reporting issuer; 
 
representative means a person that is, under section 3.2 [Representatives], required to be registered, or 
exempt from registration; 
 
rules means 
 
(a) rules made by the securities regulatory authority under this Act, including  
 

(i) extra-provincial securities laws, or  
 
(ii) laws of a foreign jurisdiction,  
 
adopted by rule; 

 
(b) rules made by the securities regulatory authority under the Securities Administration Act;  
 
(c) regulations made by the [Lieutenant Governor] in Council under the Securities Administration Act, 
 
and includes specified forms; 

 
Explanatory note:  Clauses (a) and (b) of this definition in the Uniform Securities Act of some jurisdictions will refer to 
regulations rather than rules in order to reflect local rule-making practices. 

 
securities laws means 
 
(a) this Act; 
 
(b) the Securities Administration Act; 
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(c) the rules; 
 
(d) decisions of the securities regulatory authority or SRA delegate as they affect the person in respect 

of whom they are made or to whom they apply; 
 
securities regulatory authority means [insert name of entity established or continued] under the Securities 
Administration Act; 

 
Explanatory note :  Various provisions of the Uniform Securities Act of Quebec will be modified as necessary to reflect the 
roles, powers and functions of the Agencie nationale d’encadrement du secteur financier and the Bureau de décision et de 
révision en valeurs mobilières.  These provisions include certain definitions, such as regulator, securities laws, securities 
regulatory authority and SRA delegate, as well as certain provisions in Parts 2, 9, 10, 11 and 12. 

 
security includes  
 
(a) an interest, record, instrument, share, unit or writing commonly known as a security, 
 
(b) a record evidencing title to, or an interest in, the capital, assets, property, profits, earnings or royalties 

of a person, 
 
(c) an option, subscription or other interest in or to a security, 
 
(d) a bond, debenture, note or other evidence of indebtedness, other than 
 

(i) a contract of insurance issued by an insurance corporation, and 
 
(ii) an evidence of deposit issued by a Canadian financial institution or an authorized foreign 

bank listed in Schedule III of the Bank Act (Canada), 
 
(e) an agreement under which the interest of the purchaser is valued, for the purpose of conversion or 

surrender, by reference to the value of a proportionate interest in a specified portfolio of assets, 
 
(f) any agreement providing that money received will be repaid or treated as a subscription to shares, 

units or interests at the option of the recipient or of any person, 
 
(g) any certificate of share or interest in a trust, estate or association, 
 
(h) a profit sharing agreement or certificate, 
 
(i) a collateral trust certificate, 
 
(j) an income or annuity contract,  
 
(k) an investment contract, 
 
(l) an interest in a scholarship or educational plan or trust, and 
 
(m) a derivative, 
 
whether or not any of the above relate to an issuer; 

 
Explanatory note:  In Ontario, exchange-traded derivatives will continue to be regulated under the Ontario Commodity 
Futures Act while over-the counter (“OTC”) derivatives will be regulated as a security in Ontario only if they fall within one of 
the other heads of the definition of security, or if the Ontario Securities Commission introduces a rule to regulate OTC 
derivatives.  The definition of security in the Uniform Securities Act of Ontario will not include clause (m). 
 
In Manitoba, exchange-traded derivatives will continue to be regulated under the Manitoba Commodity Futures Act while OTC 
derivatives will be regulated as securities.  Clause (m) of this definition will be worded accordingly in the Uniform Securities 
Act of Manitoba. 

 
self-regulatory organization means a person whose objectives are related to or consistent with the purposes 
of securities laws and that regulates 
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(a) the activities of its participants, 
 
(b) participants of recognized entities, or 
 
(c) participants of a person that is exempt from the requirement to be recognized under Part 2 

[Marketplaces, Self-Regulation and Market Participants]; 
 
selling security holder means a person that sells or disposes of securities which the person, directly or 
indirectly, owns or exercises control or direction over, but does not include a person acting as an underwriter; 
 
senior officer means  
 
(a) an individual performing the functions of the chief executive officer, the chief operating officer or the 

chief financial officer for an issuer, and 
 
(b) any other officer of an issuer whose responsibilities routinely give the officer access to inside 

information relating to an issuer; 
 
specified form means a prescribed form or a form specified under section 1.8 [Specified forms]; 
 
SRA delegate means a person exercising a power, function or duty under authority delegated by the 
securities regulatory authority and includes a sub-delegate of that person, but does not include a recognized 
entity; 
 
subsidiary means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary 
of that subsidiary; 
 
take-over bid means an offer to acquire outstanding voting securities or equity securities of a class made to a 
person in [insert name of local jurisdiction], or to a security holder whose address is in [insert name of local 
jurisdiction], if the securities subject to the offer to acquire together with the offeror’s securities constitute, in 
the aggregate, at least the prescribed percentage of the number of securities of that class that are outstanding 
at the date of the offer to acquire; 
 
trade includes 
 
(a) the sale or disposition of a security for valuable consideration, whether the terms of payment are on 

margin, instalment or otherwise,  but does not include,  
 

(i) except as provided in clause (d), a transfer, pledge or encumbrance of securities for the 
purpose of giving collateral for a debt made in good faith, or 

 
(ii) the purchase of a security; 

 
(b) participation as a trader in any transaction in a security through the facilities of an exchange or a 

quotation and trade reporting system; 
 
(c) receipt by a registrant of an order to buy or sell a security; 
 
(d) a transfer, pledge or encumbrancing of securities of an issuer from the holdings of a control person 

for the purpose of giving collateral for a debt made in good faith; 
 
(e) entering into a derivative; 
 
(f) any act, advertisement, solicitation, conduct or negotiation directly or indirectly in furtherance of any 

of the activities referred to in clauses (a) to (e); 
 

Explanatory note:  The definition of trade in the Uniform Securities Act of Ontario will not include clause (e). 
 

underwriter means, except as otherwise prescribed, a person who 
 
(a) as principal, agrees to purchase a security with a view to a distribution, 
 
(b) as agent, offers for sale or sells a security in connection with a distribution, or 
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(c) participates directly or indirectly in a distribution described in clause (a) or (b); 
 
voting security means a security of an issuer that 
 
(a) is not a debt security, and 
 
(b) carries a voting right either under all circumstances or under some circumstances that have occurred 

and are continuing. 
 

(2)   A reference in this Act to this Act includes the rules, except where the context or this Act indicates otherwise. 
 
Interpretation guidance 
 
1.3   Securities laws must be given the fair, large and liberal interpretation that best ensures the attainment of their 

purposes. 
 
Section reference descriptions 
 
1.4   When a section reference is followed by a description of the reference in italicized text in square brackets, the italicized 

text 
 

(a) is not part of securities laws, and 
 
(b) is added for convenience of reference only. 

 
Defined words in different grammatical forms 
 
1.5   When defined words or expressions are used in securities laws in a different part of speech or in a different 

grammatical form, the words or expressions take a meaning corresponding to their defined meaning. 
 
Amendments, variations and modifications to records 
 
1.6   Unless the context requires otherwise, a reference to a specific record includes a reference to any amendment, 

variation or modification made to it that is permitted or required under securities laws. 
 
Designations 
 
1.7 (1)  If the securities regulatory authority considers that it is not prejudicial to the public interest, it may designate, 

by order,  
 

(a) an issuer to be or to cease to be a reporting issuer; 
 
(b) a trade to be a distribution; 
 
(c) an instrument or interest to be a derivative; 
 
(d) a right, obligation, instrument or interest not to be a derivative; 
 
(e) a person to be a market participant; 
 
(f) an issuer to be or not to be a mutual fund; 
 
(g) an issuer to be or not to be a non-redeemable investment fund; 
 
(h) an exchange for the purpose of the definition of exchange-traded derivative; 
 
(i) an exchange for the purpose of the definition of reporting issuer. 

 
(2)   The securities regulatory authority may make an order under subsection (1) on its own initiative or on 

application by an interested person. 
 
(3)   The securities regulatory authority may, by rule, make any designation referred to in subsection (1)(a) to (i). 
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Specified forms 
 
1.8   Subject to any other requirement of securities laws, if securities laws provide that a record must be prepared, filed, 

provided or sent in a specified form, the securities regulatory authority may, by order, 
 

(a) for a record, specify the form, content and other particulars relating to the record, 
 
(b) for different classes of a particular kind of record, specify a different form, content and other particulars 

relating to the record, 
 
(c) specify the principles to be applied in the preparation of the record, and 
 
(d) specify the accompanying records to be filed with it. 

 
Explanatory note:  Some jurisdictions currently have the power to specify forms by order. This section will allow them to 
maintain that power. It is expected that the rule-making procedures contained in or prescribed under the Securities 
Administration Act of those jurisdictions that do not currently have this power will continue to require that forms be adopted by 
rule. 

 
Affiliate 
 
1.9   For the purpose of securities laws, an issuer is an affiliate of another issuer if 
 

(a) one of them is the subsidiary of the other, or 
 
(b) each of them is controlled by the same person. 

 
Associate 
 
1.10 (1)   For the purpose of securities laws, associate means, if used to indicate a relationship with a person, 
 

(a) a partner, other than a limited partner, of the person, 
 
(b) a trust or estate in which the person has a substantial beneficial interest or for which the person 

serves as trustee or in a similar capacity, 
 
(c) an issuer in which the person beneficially owns, controls, or has direction over, voting securities 

carrying more than 10% of the voting rights attached to all outstanding voting securities of the issuer, 
 
(d) a relative of the individual who has the same home as that individual, 
 
(e) an individual who is married to that person and is not living separate and apart within the meaning of 

the Divorce Act (Canada), 
 
(f) an individual who has the same home as the person and is living with the person in a domestic or 

economic relationship, or 
 
(g) a relative of an individual mentioned in clause (e) or (f) who has the same home as the individual. 

 
(2)   In this section, relative means a parent, grand-parent, brother, sister, child or grandchild. 

 
Control of an issuer 
 
1.11   For the purpose of securities laws, an issuer is controlled by a person if 
 

(a) that person, directly or indirectly, beneficially owns or exercises control or direction over voting securities of 
the issuer, unless that person holds the voting securities only to secure an obligation, and 

 
(b) the votes carried by those voting securities, if exercised, would entitle their holder to elect a majority of the 

directors of the issuer. 
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Beneficial ownership of securities 
 
1.12   For the purpose of securities laws, a person beneficially owns securities that are beneficially owned by  
 

(a) an issuer controlled by that person, or 
 
(b) an affiliate of that person or of any issuer controlled by that person. 

 
Special relationship with reporting issuer 
 
1.13 (1)   For the purpose of section 12.11 [Trading, tipping, and procuring prohibited] and section 8.9 [Liability for 

insider trading, tipping, procuring and front running], a person is in a special relationship with a reporting 
issuer if the person 

 
(a) is an insider, affiliate or associate of 
 

(i) the reporting issuer, 
 
(ii) a person that is making or proposing to make a take-over bid for the securities of the 

reporting issuer, or 
 
(iii) a person that is proposing 
 

(A) to become a party to an amalgamation, merger, arrangement reorganization or 
similar transaction with the reporting issuer, or 

 
(B) to acquire a substantial portion of the property of the reporting issuer, 

 
(b) is engaging in or is proposing to engage in any business or professional activity with or on behalf of 

the reporting issuer or any person described in clause (a)(ii) or (iii), 
 
(c) is a director, officer or employee of the reporting issuer or of any person described in clause (a)(ii) or 

(iii) or clause (b), 
 
(d) knows of a material fact or of a material change relating to the reporting issuer, having acquired the 

knowledge while in a relationship described in clauses (a) to (c), or 
 
(e) knows of a material fact or of a material change relating to the reporting issuer, having acquired the 

knowledge from another person at a time when 
 

(i) that other person was in a special relationship with the reporting issuer, whether under this 
clause or any of clauses (a) to (d), and 

 
(ii) the person that acquired knowledge of the material fact or the material change from that 

other person knew or reasonably ought to have known of the special relationship referred to 
in subclause (i). 

 
(2)   In subsection (1), a reference to a reporting issuer includes a reference to a subsidiary of the reporting 

issuer. 
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PART 2:  MARKETPLACES, SELF-REGULATION AND 
MARKET PARTICIPANTS 

 
Division 1 

Recognized Entities 
 
Recognition required for exchanges and quotation and trade reporting systems 
 
2.1  No person may carry on business as  
 

(a) an exchange, or 
 
(b) a quotation and trade reporting system, 
 
unless that person is recognized by the securities regulatory authority under this Part. 

 
Designation of other entities requiring recognition 
 
2.2 (1) The securities regulatory authority may, by order, designate, as requiring recognition under this Part, a person 

that 
 

(a) is a self-regulatory organization, 
 
(b) is a clearing agency, or 
 
(c) the securities regulatory authority considers to be in the public interest to recognize because the 

person performs a function that is related to or consistent with the purposes of securities laws. 
 
(2)   A person must not be designated under this section unless the person has been given an opportunity to be 

heard. 
 
(3)   A person designated under this section may not carry on the business in respect of which the person is 

designated unless that person is recognized by the securities regulatory authority. 
 
Application for recognition 
 
2.3  A person that is required to be recognized under this Part must apply to the securities regulatory authority for 

recognition. 
 
Recognition orders 
 
2.4   On application by 
 

(a) an exchange, 
 
(b) a quotation and trade reporting system, or 
 
(c) a person designated as requiring recognition under this Part, 

 
the securities regulatory authority may, by order, recognize the applicant if the securities regulatory authority is satisfied 
it would be in the public interest. 

 
Voluntary surrender of recognition 
 
2.5   On application by a recognized entity the securities regulatory authority may accept the voluntary surrender of 

recognition of the recognized entity if the securities regulatory authority is satisfied that the surrender is not prejudicial 
to the public interest. 
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Division 2 
Authority, Duties and Supervision 

of Recognized Entities 
 
Powers of recognized entities 
 
2.6 (1)   A recognized entity must regulate its participants or the participants of another recognized entity and each of 

their employees, agents or subscribers in accordance with the rules, policies and other similar instruments of 
the recognized entity, or of the other recognized entity, as amended from time to time.  

 
(2)   The authority of a recognized entity to regulate its participants or the participants of another recognized entity 

extends to 
 

(a) its former participants or the former participants of the other recognized entity, 
 
(b) former employees, agents or subscribers of its participants and former participants, or  
 
(c) former employees, agents or subscribers of participants or former participants of the other 

recognized entity 
 
(d) with respect to the person’s activities while a participant, or employee, agent or subscriber of a 

participant or former participant, of the recognized entity or the other recognized entity. 
 
(3)  The rules, policies and other similar instruments of a recognized entity must be consistent with securities laws. 
 
(4)  A recognized entity may impose on participants it regulates additional requirements that are not inconsistent with 

securities laws. 
 
Delegation 
 
2.7 (1)   The securities regulatory authority may delegate to a recognized entity any of the powers, functions or duties 

the securities regulatory authority has under Part 3 [Registration] or under rules relating to registration or 
registrants. 

 
(2)   A recognized entity may, with the prior approval of the securities regulatory authority, sub-delegate any of the 

powers, functions or duties received by it from the securities regulatory authority under subsection (1). 
 
(3)   A decision of a delegate of a recognized entity is a decision of the recognized entity unless the rules, policies 

or other instruments of the recognized entity provide otherwise. 
 
(4)   The securities regulatory authority may continue to exercise any power, function or duty delegated by it to a 

recognized entity. 
 
(5)   A decision of a recognized entity in the exercise of any power, function or duty delegated to it by the securities 

regulatory authority  
 

(a) may be made subject to terms, conditions, restrictions and limitations, or any of them, and 
 
(b) may be revoked or varied and new terms, conditions, restrictions and limitations may be imposed on 

the decision. 
 
Authorizations 
 
2.8   The securities regulatory authority may, by order, authorize a recognized entity to 
 

(a) exercise authority under section 2.10 [Attendance of witnesses and giving evidence]; 
 
(b) make an application under section 2.11(1) [Appointment to manage affairs] for the appointment of a receiver, 

receiver-manager, trustee or liquidator; 
 
(c) file a decision of the recognized entity with the court under section 2.16(1) [Filing with the court]; 
 
(d) file a settlement agreement with the court under section 2.16(2) [Filing with the court]. 
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Exempt entities 
 
2.9   The securities regulatory authority may, with respect to a person required to be recognized under section 2.1 

[Recognition required for exchanges and quotation and trade reporting systems] or section 2.2 [Designation of other 
entities requiring recognition] that is exempt from recognition under the rules or by order of the securities regulatory 
authority, 
 
(a) delegate to that person any of the powers, functions and duties described in section 2.7(1) [Delegation], or  
 
(b) authorize that person to exercise any of the powers described in section 2.8 [Authorizations]. 

 
Attendance of witnesses and giving evidence 
 
2.10   If a recognized entity is empowered under its rules, policies or other similar instruments to conduct hearings, and if it is 

authorized to do so under section 2.8(a) [Authorizations], the following applies for the purpose of a hearing: 
 

(a) the person conducting the hearing has the same power as is vested in the court for the trial of civil actions 
 

(i) to summon and enforce the attendance of witnesses, 
 
(ii) to compel witnesses to give evidence under oath or otherwise, and 
 
(iii) to compel witnesses to produce records, property and things, 

 
(b) the failure or refusal of a person summoned to attend a hearing, answer questions, or produce records, 

property or things that are in the person’s custody or possession, or under their direct or indirect control, 
makes that person, on application to the court by the person conducting the hearing, liable to be committed for 
contempt by the court, 

 
(c) a person conducting a hearing may take evidence under oath, 
 
(d) a person conducting a hearing or a person authorized by a person conducting a hearing may administer oaths 

for the purpose of taking evidence, and 
 
(e) the recognized entity may, on behalf of the person conducting a hearing, 
 

(i) summon and enforce the attendance of witnesses, and 
 
(ii) make applications to the court under clause (b). 

 
Appointment to manage affairs 
 
2.11 (1)   If a recognized entity is authorized to do so under section 2.8(b) [Authorizations], the recognized entity may 

apply to the court for the appointment of a receiver, receiver-manager, trustee or liquidator for all or part of the 
undertaking and affairs of a participant of that recognized entity. 

 
(2)   On application, the court may make an appointment if the court is satisfied that the appointment is in the best 

interests of  
 

(a) the recognized entity, 
 
(b) the public, 
 
(c) those persons whose property is in the possession or under the control of the participant, 
 
(d) security holders or partners of the participant,  
 
(e) subscribers or clients of the participant, or 
 
(f) creditors of the participant. 
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Collection, use and disclosure of personal information 
 
2.12   A recognized entity or a person that is exempt from recognition may, with respect to any personal information referred 

to, dealt with or governed under sections   of the [insert name of local personal information protection legislation 
(Federal or provincial as applicable)] collect that information, whether directly from the individual, through a registrant or 
participant, or by some other method, use and disclose that information for the purpose of  

 
(a) the suppression of fraud, market manipulation or unfair trading practices, or  
 
(b) an investigation  
 

(i) of a contravention of rules, policies or other similar instruments of the recognized entity, or 
 
(ii) of fraud, market manipulation or unfair trading practices. 

 
Supervision of recognized entities 
 
2.13 (1)   If it considers it in the public interest, the securities regulatory authority may make any decision with respect to 

the following matters  
 

(a) a rule, policy or other similar instrument of a recognized entity; 
 
(b) the procedures, practices, operations and interpretations of a recognized entity; 
 
(c) the manner in which a recognized entity carries on business; 
 
(d) the trading of securities on or through the facilities of the recognized entity; 
 
(e) a security listed or quoted on the recognized entity; 
 
(f) issuers whose securities are listed or quoted on the recognized entity to ensure that they comply with 

securities laws; 
 
(g) a security cleared through the recognized entity. 

 
(2)   There is no right of appeal to a court in respect of a decision by the securities regulatory authority under this 

section. 
 
Review of recognized entity’s decisions 
 
2.14 (1)   The persons described in subsection (2) may request and are entitled to a review of  
 

(a) a decision, order, ruling or direction of a recognized entity under rules, policies or other similar 
instruments of the recognized entity; 

 
(b) a decision of the recognized entity under a power, function or duty delegated to the recognized entity 

by the securities regulatory authority. 
 
(2)   The following persons have a right to request a review under subsection (1) 
 

(a) a person directly affected by the decision, order, ruling or direction; 
 
(b) a person who is directly affected by the administration of the decision, order, ruling or direction; 
 
(c) the regulator. 

 
(3)   The securities regulatory authority may, on its own initiative, review anything described or referred to in 

subsection (1) by giving notice of its intention to do so to 
 

(a) the recognized entity referred to in subsection (1)(a) or (b) who made the decision, order, ruling or 
direction, and  

 
(b) any person directly affected by the decision, order, ruling or direction, 
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within 30 days after the date the securities regulatory authority was informed of the decision, order, ruling or 
direction. 

 
(4)   A person who has a right to request a review under subsection (2) must give notice of its intention to do so to: 
 

(a) the recognized entity referred to in subsection (1)(a) or (b) who made the decision, order, ruling or 
direction, 

 
(b) any person directly affected by the decision, order, ruling or direction, if the person who requests a 

review is the regulator, 
 
(c) the regulator, if the person who requests a review is the person directly affected by, or by the 

administration of, the decision, order, ruling or direction, 
 

within 30 days after the date the person requesting the review was sent notice of the decision, order, ruling or 
direction. 

 
(5)   The recognized entity is a party to a review of its decision, order, ruling or direction before the securities 

regulatory authority. 
 
(6)   Section 6.6 [Nature of a review] and section 6.7 [Decision after a review] of the Securities Administration Act 

apply to a review by the securities regulatory authority of a decision, order, ruling or direction of a recognized 
entity in the same manner as they would apply to a review of an SRA delegate’s decision. 

 
When decisions take effect 
 
2.15  A decision, order, ruling or direction of a recognized entity takes effect immediately despite a request for a review or 

notice by the securities regulatory authority that it intends to conduct a review, unless the person who made the 
decision, order, ruling or direction or the securities regulatory authority suspends the decision, order, ruling or direction 
pending the review. 

 
Filing with the court 
 
2.16 (1)   A recognized entity may file a certified copy of a decision it makes under its rules, policies or other similar 

instruments with the court if 
 

(a) the recognized entity is authorized to do so under section 2.8(c) [Authorizations], 
 
(b) the decision was made following a hearing, and 
 
(c) the time for requesting a review of the decision has expired. 

 
(2)   A recognized entity may file a certified copy of a settlement agreement between it and a person with the court 

if the recognized entity is authorized to do so under section 2.8(d) [Authorizations]. 
 
(3)   A decision or settlement agreement filed with the court under this section has the same effect as if it were a 

judgment of that court. 
 

Division 3 
Market Participants 

 
Duties of market participants 
 
2.17 (1)   Every market participant must  
 

(a) keep records necessary to properly record its business and financial affairs and the transactions that 
it executes on behalf of itself and others, and 

 
(b) keep such other records as are required by securities laws. 

 
(2)   When required by the securities regulatory authority, a market participant must provide to the securities 

regulatory authority  
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(a) any of the records that are required to be kept by the market participant, and 
 
(b) any communication made or record provided to an extra-provincial SRA, recognized entity, 

government or governmental or financial regulatory authority in a Canadian jurisdiction or in a foreign 
jurisdiction, unless prohibited by law from doing so. 

 
Review of market participants 
 
2.18 (1)   The securities regulatory authority may appoint a person to review the activities, business and conduct of a 

market participant for the purpose of determining either or both of the following: 
 

(a) whether a market participant is complying with securities laws, or 
 
(b) whether a recognized entity is enforcing and administering the recognized entity’s rules, policies or 

other similar instruments, or the rules, policies or other similar instruments of another recognized 
entity. 

 
(2)   The person conducting the review may 
 

(a) enter the business premises of a market participant during business hours; 
 
(b) examine the market participant’s records and make copies of them; 
 
(c) examine the market participant’s property or things; 
 
(d) make inquiries of the market participant, or persons employed or engaged by, or  persons that have 

entered into a principal/agent relationship with, the market participant concerning the operations and 
procedures of the market participant; 

 
(e) require information to be provided about the market participant’s activities, business and conduct; 
 
(f) require the market participant to produce any record. 

 
(3)   In exercising the power to make copies of records, the person conducting the review may  
 

(a) carry out the copying at the business premises of the market participant, or 
 
(b) on giving an appropriate receipt, remove records for the purpose of copying them at other premises 

specified in the receipt. 
 
(4)   Records removed for copying must be promptly returned to the person from whom they were received. 
 
(5)   The securities regulatory authority may require a market participant that is the subject of a review to pay 

prescribed fees or prescribed charges for the cost of the review. 
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PART 3:  REGISTRATION 
 
Registration requirement 
 
3.1   No person may carry on the business of, or hold themselves out as being in the business of, one or more of the 

following unless the person is registered, or is exempt from registration, in accordance with the rules: 
 

(a) trading in or acquiring securities; 
 
(b) advising on trading in, acquiring, or investing in, securities; 
 
(c) providing services relating to clause (a) or (b) that are prescribed. 

 
Representatives 
 
3.2   Every person that, on behalf of a person that is required under section 3.1 [Registration requirement] to be registered 

or that is exempt from registration,  
 

(a) trades in or acquires securities, 
 
(b) advises on trading in, acquiring or investing in securities, or 
 
(c) provides services relating to clause (a) or (b) that are prescribed, 

 
must be registered, or be exempt from registration, in accordance with the rules. 

 
Registration applications 
 
3.3 (1)   An applicant for registration or the renewal, transfer, reactivation of, or amendment to, a registration under this 

Part must 
 

(a) apply to the securities regulatory authority in accordance with the rules, and 
 
(b) pay the prescribed fee when the application is made. 
 

(2)   The securities regulatory authority must grant the application unless it appears to the securities regulatory 
authority that 
 
(a) the applicant is not suitable for registration or renewal, transfer, reactivation of, or amendment to, 

registration, or 
 
(b) granting the application would be objectionable. 

 
Information required 
 
3.4   For the purpose of considering an application for registration or renewal, transfer, reactivation of, or amendment to, a 

registration, or a voluntary surrender or termination of registration, the securities regulatory authority may require that 
 

(a) any information or record be provided, by the applicant or registrant, and  
 
(b) the applicant or the registrant, as the case may be, and any director, officer, partner, employee, agent or 

representative of the applicant or registrant, submit to an examination under oath by a person appointed by 
the securities regulatory authority. 

 
Opportunity to be heard 
 
3.5   No application for registration or renewal, transfer, reactivation of, or amendment to, a registration, may be denied, and 

no terms, conditions, restrictions or limitations on a registration may be imposed or varied, unless the applicant or 
registrant has been given an opportunity to be heard. 

 
Obligations of registrants, representatives and others 
 
3.6   Registrants, representatives, and non-registered directors, officers, partners and employees of registrants, must  
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(a) deal fairly, honestly and in good faith with clients, and  
 
(b) otherwise comply with securities laws. 

 
Voluntary surrender of registration 
 
3.7   On application by a registrant in accordance with the rules, the securities regulatory authority may accept the voluntary 

surrender of the registrant’s registration if the securities regulatory authority is satisfied that 
 

(a) the registrant’s financial obligations to its clients have been discharged, and 
 
(b) the surrender of the registration is not prejudicial to the public interest. 

 
Continuing obligations after suspension or termination of registration 
 
3.8 (1)   The registration of a registrant 
 

(a) whose registration is not renewed before the registration expires, or 
 
(b) who voluntarily surrenders its registration 

 
is automatically suspended on the date the registration expires or the date the application for voluntary 
surrender is filed. 

 
(2)   A registrant whose registration is terminated or automatically suspended continues to have prescribed 

obligations for the prescribed period, unless the securities regulatory authority earlier confirms that the 
obligations are discharged. 

 
Effect of termination of employment or engagement 
 
3.9   If the employment or engagement of a representative ends, the registration of the representative is automatically 

suspended on the date employment or engagement ends until the registration is transferred, reactivated or terminated 
in accordance with the rules. 
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PART 4:  PROSPECTUS REQUIREMENTS 
 
Prospectus or alternative prospectus requirements 
 
4.1   A person must not distribute a security, either on its own behalf or on behalf of another person, unless 
 

(a) a preliminary prospectus and a prospectus relating to the security have been filed and the securities 
regulatory authority has issued a receipt for the preliminary prospectus and the prospectus, and the 
prospectus has not lapsed, 

 
(b) the person or the distribution is exempt from the requirement to file a preliminary prospectus and a prospectus 

under the rules or under an order made by the securities regulatory authority, or 
 
(c) the person or the distribution complies with a prescribed process. 

 
Preliminary prospectus contents 
 
4.2   A preliminary prospectus must contain the information that is required for a prospectus, unless otherwise prescribed. 
 
Defective preliminary prospectus 
 
4.3 (1)   If the securities regulatory authority considers that a preliminary prospectus does not contain the prescribed 

information, the securities regulatory authority may, without giving prior notice, issue a cease trading order 
with respect to the securities to which the preliminary prospectus relates. 

 
(2)   The cease trading order lasts until a revised preliminary prospectus, satisfactory to the securities regulatory 

authority, 
 

(a) is filed with the securities regulatory authority, and 
 
(b) is sent to every recipient of the defective preliminary prospectus recorded as a recipient in 

accordance with the rules. 
 
Prospectus 
 
4.4   A prospectus must 
 

(a) provide full, true and plain disclosure of all material facts relating to the securities issued or proposed to be 
distributed,  

 
(b) be in the specified form, with the prescribed contents, and 
 
(c) otherwise comply with securities laws. 

 
Filing prospectus without distribution 
 
4.5   Even though no distribution of a security is contemplated, a person may file a preliminary prospectus and a prospectus, 

in the specified form, with the prescribed contents,  
 

(a) for the purpose of enabling the issuer to become a reporting issuer, or 
 
(b) for a prescribed purpose. 

 
Receipt for prospectus 
 
4.6 (1)   Except as otherwise prescribed, the securities regulatory authority must issue a receipt for a prospectus filed 

under this Part, unless it appears to the securities regulatory authority that it is not in the public interest. 
 

(2)   A receipt for a prospectus must not be refused without giving the person who filed the prospectus an 
opportunity to be heard. 
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Withdrawal from a purchase under a prospectus 
 
4.7 (1)   A person may cancel an order to purchase securities offered under a prospectus if the dealer from whom the 

purchaser purchased the securities receives notice in writing from the purchaser by midnight on the second 
business day after the latest prospectus is received by the purchaser that the purchaser does not intend to be 
bound by the agreement of purchase. 

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

(a) the purchaser is a registrant, or 
 
(b) the purchaser sells, or otherwise transfers beneficial ownership of the securities referred to in 

subsection (1), other than to secure indebtedness, before the expiration of the time referred to in 
subsection (1). 

 
(3)   For the purpose of this section but subject to subsection (4), receipt of the latest prospectus that the purchaser 

is entitled to receive under the rules, by a dealer who 
 

(a) is acting as agent of the purchaser, or 
 
(b) after receipt begins to act as agent of the purchaser, 

 
with respect to the purchase of the securities referred to in subsection (1), is deemed receipt by the purchaser 
on the date the dealer received the prospectus. 

 
(4)   For the purpose of this section, a dealer does not act as agent of the purchaser unless the dealer is acting 

solely as agent of the purchaser with respect to the purchase and sale in question and has not received any 
compensation from or on behalf of the seller of the securities with respect to the purchase and sale. 

 
(5)   The receipt of notice referred to in subsection (1) by a dealer who acted as an agent of the seller is deemed to 

be receipt of the notice by the seller of the securities. 
 
(6)   If the issuer or a selling security holder acts as its own dealer in respect of a trade, this section applies to the 

issuer or selling security holder as if the issuer or selling security holder were a dealer. 
 
(7)   If there is a dispute, the dealer from whom the purchaser agreed to purchase the securities has the onus of 

proving that the time described in subsection (1) for cancelling the purchase has passed. 
 



Legislative Proposal for Harmonization of Securities Laws Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

55 
 

(2004) 27 OSCB (Supp-1) 
 

PART 5:  CONTINUOUS DISCLOSURE 
 
Disclosure obligation 
 
5.1 (1)   A reporting issuer must, in accordance with the rules, 
 

(a) make periodic disclosure about its business and affairs, 
 
(b) make timely disclosure of a material change, and 
 
(c) make other prescribed disclosure. 

 
(2)   An issuer that is not a reporting issuer must disclose prescribed information in accordance with the rules. 

 
Review of disclosure 
 
5.2 (1)   The securities regulatory authority may conduct a review of the disclosure that has been made or that was 

required under securities laws to have been made by an issuer. 
 

(2)   An issuer that is subject to a review under this section must, at the time the securities regulatory authority 
requires, deliver to the securities regulatory authority any records relevant to disclosure that has been made or 
that was required under securities laws to have been made by the issuer or by any other person required by 
securities laws to file records or make disclosure. 

 
(3)   Despite [insert name of freedom of information and protection of privacy legislation,] information and records 

obtained under this section are exempt from disclosure under that Act if the securities regulatory authority 
determines that the information and records should be kept confidential. 
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PART 6:  TRADE AND RELATED DISCLOSURE 
 

Division 1 
Disclosure of Interests 

 
Definitions 
 
6.1 (1)   In this Division, a reporting issuer does not include a mutual fund. 
 

(2)   Section 1.12(b) [Beneficial ownership of securities] does not apply to this Division. 
 
Deemed insider – issuers 
 
6.2   If an issuer becomes an insider of a reporting issuer, every director or senior officer of the issuer is deemed to have 

been an insider of the reporting issuer for the prescribed period or for the period that the individual was a director or 
senior officer of the issuer, whichever is the shorter period. 

 
Deemed insider – reporting issuers 
 
6.3   If a reporting issuer (the first reporting issuer) becomes an insider of another reporting issuer, (the second reporting 

issuer), every director or senior officer of the second reporting issuer is deemed to have been an insider of the first 
reporting issuer for the prescribed period or for the period that the individual was a director or senior officer of the 
second reporting issuer, whichever is the shorter period. 

 
Initial insider report 
 
6.4   A person who becomes an insider of a reporting issuer must file, in accordance with the rules, an insider report 

disclosing as at the date the person became an insider 
 

(a) any direct or indirect beneficial ownership of, or control or direction over, 
 

(i) securities of the reporting issuer, or 
 
(ii) any put or call option or other right or obligation to purchase or sell securities of the reporting issuer, 

and 
 
(b) any interest in, or right or obligation associated with, a related financial instrument.  

 
Subsequent insider reports 
 
6.5   An insider of a reporting issuer must file, in accordance with the rules, an insider report if there is a change in 
 

(a) the insider’s direct or indirect beneficial ownership of, or control or direction over, 
 

(i) securities of the reporting issuer, or 
 
(ii) any put or call option or other right or obligation to purchase or sell securities of the reporting issuer, 

or 
 
(b) the insider’s interest in, or rights or obligations associated with, a related financial instrument. 

 
Insider report for deemed insiders 
 
6.6   If a person is deemed to have been an insider of a reporting issuer under section 6.2 [Deemed insider – issuers] or 

section 6.3 [Deemed insider-reporting issuers] the person must file the insider reports referred to in section 6.4 [Initial 
insider report] and section 6.5 [Subsequent insider reports] for the period for which the person is deemed to have been 
an insider. 
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Division 2 
Early Warning System 

 
Disclosure of acquisitions 
 
6.7 (1)   For the purpose of this section, 
 

(a) a security is deemed to be convertible into a security of another class if, with or without conditions, 
 

(i) it is or may be convertible into or exchangeable for a security of the other class, or 
 
(ii) it carries the right or obligation to acquire a security of the other class, 
 
whether the other class is of the same or another issuer; 
 

(b) a security that is convertible into a security of another class (the second security) is also deemed to 
be convertible into securities of each class into which the second security may be converted, whether 
that conversion can take place directly or indirectly through securities of one or more additional 
classes of securities that are themselves convertible. 

 
(2)   A person that, directly or indirectly, acquires beneficial ownership of, or the power to exercise control or 

direction over, 
 

(a) voting securities, 
 
(b) equity securities, or 
 
(c) securities convertible into voting securities or equity securities,  
 
of any class of a reporting issuer that, together with the person’s securities of that class, would constitute at 
least the prescribed percentage of the outstanding securities of that class, must make disclosure respecting 
the acquisition as may be prescribed. 

 
(3)   If a prescribed change in the information provided under subsection (2) occurs, the person required to provide 

the information under subsection (2) must make disclosure respecting the change as may be prescribed. 
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PART 7:  TAKE-OVER BIDS AND ISSUER BIDS 
 

Division 1 
Process 

 
Making of bid 
 
7.1   A person must not make a take-over bid or issuer bid, whether alone or acting jointly or in concert with one or more 

persons, unless 
 

(a) at the time of the bid, the bid is filed and disseminated to the holders of securities of the class that is subject to 
the bid, and securities convertible into that class, in accordance with the rules, and 

 
(b) the offeror complies with the rules, including rules respecting, 
 

(i) the form, content, filing and dissemination of records,  
 
(ii) time periods,  
 
(iii) amendments to a bid and to records, and  
 
(iv) taking up and paying for securities. 

 
Application to direct and indirect offers 
 
7.2   For the purpose of this Part, the rules relating to take-over bids and issuer bids and the definitions of issuer bid and 

take-over bid, a reference to  
 

(a) an offer to acquire,  
 
(b) the acquisition or ownership of securities, or  
 
(c) control or direction over securities  

 
includes a direct or indirect offer to acquire or the direct or indirect acquisition or ownership of securities, or the direct or 
indirect control or direction over securities, as the case may be. 

 
Bid financing 
 
7.3   If a take-over bid or issuer bid provides that the consideration for the securities deposited under the bid is to be paid 

wholly or partly in cash, the offeror must make adequate arrangements, as may be prescribed, to ensure that the 
required funds are available to fully pay for all securities that the offeror has offered to acquire. 

 
Equal treatment 
 
7.4 (1)   Subject to the rules, a take-over bid or issuer bid must be subject to the same terms and conditions for all 

holders of the same class of securities. 
 

(2)   Subject to the rules, if a person makes or intends to make a take-over bid or issuer bid, that person or any 
person acting jointly or in concert with that person must not enter into any collateral agreement, arrangement, 
commitment or understanding that has the effect of providing to a holder or beneficial owner of securities of 
the offeree issuer a consideration of greater value than that offered to the other holders of securities of the 
same class. 

 
(3)   If a variation in the terms of a take-over bid or issuer bid before the expiry of the bid increases the value of the 

consideration offered for the securities subject to the bid, the offeror must pay that increased consideration to 
each person whose securities are taken up under the bid, whether or not the securities were taken up by the 
offeror before the variation. 

 
(4)   Subject to the rules, if 
 

(a) a take-over bid or issuer bid is made for less than all of the class of securities subject to the bid, and  
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(b) a greater number of securities is deposited under the bid than the offeror is bound or willing to 
acquire under the bid,  

 
the securities must be taken up and paid for by the offeror as nearly as may be proportionately, disregarding 
fractions, according to the number of securities deposited by each depositing security holder. 

 
Directors’ recommendation 
 
7.5 (1)   When a take-over bid has been made, the directors of the offeree issuer must 
 

(a) determine whether to recommend acceptance or rejection of the bid or determine not to make a 
recommendation, and 

 
(b) make their recommendation, or a statement that they are not making a recommendation, in 

accordance with the rules. 
 
(2)   An individual director or officer of the offeree issuer may recommend acceptance or rejection of a take-over 

bid if the recommendation is made in accordance with the rules. 
 

Division 2 
Remedying Contraventions 

 
Definition 
 
7.6   In this Division, interested person means 
 

(a) an offeree issuer, 
 
(b) a security holder, director or officer of an offeree issuer, 
 
(c) an offeror, and 
 
(d) any other person who, in the opinion of the court or the securities regulatory authority, as the case requires, is 

a proper person to make an application. 
 
Order by securities regulatory authority for contraventions 
 
7.7   On application by an interested person or the regulator and, if the securities regulatory authority considers that a 

person has not complied or is not complying with this Part or the rules relating to take-over bids and issuer bids, the 
securities regulatory authority may make an order  

 
(a) restraining the distribution of any record used or issued in connection with a take-over bid or issuer bid; 
 
(b) requiring an amendment to or variation of any record used or issued in connection with a take-over bid or 

issuer bid and requiring the distribution of amended, varied or corrected information; 
  
(c) directing any person to comply with this Part or the rules relating to take-over bids and issuer bids; 
 
(d) restraining any person from contravening this Part or the rules relating to take-over bids and issuer bids; 
 
(e) directing the directors and senior officers of any person to cause the person to comply with or to cease 

contravening this Part or the rules relating to take-over bids and issuer bids. 
 
Applications to the court 
 
7.8 (1)   On application by an interested person or the securities regulatory authority and, if the court is satisfied that a 

person has not complied with this Part or the rules relating to take-over bids and issuer bids, the court may 
make such interim or final order as the court thinks fit, including, without limitation, an order 

 
(a) compensating any interested person who is a party to the application for damages suffered as a 

result of a contravention of this Part or the rules relating to take-over bids and issuer bids; 
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(b) rescinding a transaction with any interested person, including the issue of a security or an acquisition 
and sale of a security; 

 
(c) requiring any person to dispose of any securities acquired pursuant to or in connection with a take-

over bid or an issuer bid; 
 
(d) prohibiting any person from exercising any or all of the voting rights attaching to any securities; 
 
(e) requiring the trial of an issue. 

 
(2)   If the securities regulatory authority is not the applicant under subsection (1), the securities regulatory 

authority  
 

(a) must be given notice of the application, and 
 
(b) is entitled to appear at the hearing and may make representations to the court. 
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PART 8:  CIVIL LIABILITY – GENERAL 
 
Liability for misrepresentation in prospectus 
 
8.1 (1)   If a prospectus contains a misrepresentation, a person who purchases a security offered by the prospectus 

during the period of distribution has, without regard to whether the purchaser relied on the misrepresentation, 
a right of action for damages against 

 
(a) the issuer or a selling security holder on whose behalf the distribution is made, 
 
(b)  every underwriter of the securities who is required under the rules to sign the certificate in the 

prospectus, 
 
(c) every director of the issuer at the time the prospectus was filed, 
 
(d)  every person whose consent has been filed, as prescribed, but only with respect to reports, opinions 

or statements that have been made by them,  
 
(e) every person who signed the prospectus, other than the persons included in clauses (a) to (d), and 
 
(f) any other prescribed person. 

 
(2)   If a prospectus contains a misrepresentation, the purchaser has a right of action for rescission against a 

person or underwriter referred to in subsection (1)(a) or (b) or another underwriter of the securities, in which 
case the purchaser has no right of action for damages against that person under subsection (1). 

 
(3)   A person is not liable under subsection (1) or (2) if the person proves that the purchaser purchased the 

securities with knowledge of the misrepresentation. 
 
(4)   A person, other than the issuer or a selling security holder, is not liable under subsection (1) or (2) if the 

person proves that 
 

(a) the prospectus was filed without the person’s knowledge or consent and that, on becoming aware of 
its filing, the person promptly gave reasonable general notice that it was so filed, 

 
(b) before the purchase of the securities by the purchaser, on becoming aware of any misrepresentation 

in the prospectus, the person withdrew their consent to it and gave reasonable general notice of the 
withdrawal and the reason for it, 

 
(c) with respect to any part of the prospectus purporting 
 

(i) to be made on the authority of an expert, or 
 
(ii) to be a copy of, or an extract from, a report, statement or opinion of an expert, 
 
the person had no reasonable grounds to believe and did not believe that 
 
(iii) there had been a misrepresentation, or 
 
(iv) the relevant part of the prospectus 
 

(A) did not fairly represent the report, statement or opinion of the expert, or 
 
(B) was not a fair copy of, or an extract from, the report, statement or opinion of the 

expert, 
 
(d) with respect to any part of the prospectus purporting 
 

(i) to be made on the person’s own authority as an expert, or 
 
(ii) to be a copy of, or an extract from, the person’s own report, statement or opinion as an 

expert, 
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but that contained a misrepresentation attributable to failure to fairly represent the person’s report, 
statement or opinion as an expert, 
 
(iii) the person had, after reasonable investigation, reasonable grounds to believe and did 

believe that the relevant part of the prospectus fairly represented the person’s report, 
statement or opinion as an expert, or 

 
(iv) on becoming aware that the relevant part of the prospectus did not fairly represent the 

person’s report, statement or opinion as an expert, the person promptly gave written notice 
to the securities regulatory authority and gave reasonable general notice that 

 
(A) the person’s report, statement or opinion was not fairly represented, and 
 
(B) the person would not be responsible for that part of the prospectus, 

 
(e) with respect to a false statement 
 

(i) purporting to be a statement made by an official person, or 
 
(ii) contained in what purports to be a copy of, or an extract from, a public official document, 
 
it was a correct and fair representation of the statement or copy of, or an extract from, the document, 
and the person had reasonable grounds to believe and did believe that the statement was true, or 

 
(f) with respect to a misrepresentation in the prospectus, 
 

(i) the misrepresentation was also contained in a document filed by or on behalf of a person, 
other than the issuer, with the securities regulatory authority, an extra-provincial SRA or an 
exchange and was not corrected in another document filed by or on behalf of that person 
with the securities regulatory authority, the extra-provincial SRA or the exchange before the 
filing of the prospectus, 

 
(ii) the prospectus contained a reference identifying the document that was the source of the 

misrepresentation, and 
 
(iii) when the prospectus was filed, the person did not know and had no reasonable grounds to 

believe that the prospectus contained a misrepresentation. 
 
(5)   A person is not liable under subsection (1) or (2) with respect to a misrepresentation in forward-looking 

information if, 
 

(a) the prospectus containing the forward-looking information contained, proximate to the forward-
looking information, 

 
(i) reasonable cautionary language identifying the forward-looking information as such and 

identifying material factors that could cause actual results to differ materially from a 
conclusion, forecast or projection in the forward-looking information, and 

 
(ii) a statement of the material factors or assumptions that were applied in drawing a conclusion 

or making a forecast or projection set out in the forward-looking information, and 
 
(b) the person had a reasonable basis for drawing the conclusions or making the forecasts or projections 

set out in the forward-looking information. 
 
(6)   A person, other than the issuer and selling security holder, is not liable under subsection (1) with respect to 

any part of the prospectus purporting 
 

(a) to be made on the person’s own authority as an expert, or 
 
(b)  to be a copy of, or an extract from, the person's own report, statement or opinion as an expert, 
 
unless the person  
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(c) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had 
been no misrepresentation, or 

 
(d) believed that there had been a misrepresentation. 

 
(7)   A person, other than the issuer or a selling security holder, is not liable under subsection (1) or (2) with 

respect to any part of the prospectus not purporting 
 

(a) to be made on the authority of an expert, and 
 
(b) to be a copy of, or an extract from, a report, statement, or opinion of an expert  
 
unless the person  
 
(c) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had 

been no misrepresentation, or 
 
(d) believed that there had been a misrepresentation. 

 
(8)   Subsection (5) does not relieve a person of liability respecting forward-looking information in a financial 

statement required to be filed under securities laws or forward-looking information in a prospectus filed in 
connection with an initial public offering. 

 
(9)   An underwriter is not liable for more than the total public offering price represented by the portion of the 

distribution underwritten by the underwriter.  
 
(10)   In an action for damages under subsection (1), the defendant is not liable for all or any part of the damages 

that the defendant proves does not represent the depreciation in value of the security resulting from the 
misrepresentation. 

 
(11)   The liability of all persons referred to in subsection (1) is joint and several with respect to the same cause of 

action. 
 
(12)   A defendant who is found liable to pay a sum in damages may recover a contribution, in whole or in part, from 

a person who is jointly and severally liable under this section to make the same payment in the same cause of 
action unless, in all the circumstances of the case, the court is satisfied that it would not be just and equitable. 

 
(13)   The amount recoverable by a plaintiff under this section must not exceed the price at which the securities 

purchased by the plaintiff were offered to the public. 
 
(14)   The right of action for rescission or damages conferred by this section is in addition to and not in derogation 

from any other right the purchaser may have at law. 
 
(15)   If a misrepresentation is contained in a record incorporated by reference in, or deemed incorporated into, a 

prospectus, the misrepresentation is deemed to be contained in the prospectus. 
 
Liability for misrepresentation in an offering memorandum 
 
8.2 (1)   If an offering memorandum contains a misrepresentation, a purchaser who purchases a security offered by 

the offering memorandum during the period of distribution has, without regard to whether the purchaser relied 
on the misrepresentation, a right of action for damages against 

 
(a) the issuer, 
 
(b) the selling security holder on whose behalf the distribution is made,  
 
(c) every director of the issuer at the date of the offering memorandum, and  
 
(d) every person who signed the offering memorandum. 

 
(2)   If an offering memorandum contains a misrepresentation, a purchaser has a right of action for rescission 

against the issuer or the selling security holder, in which case the purchaser has no right of action for 
damages against the issuer or the selling security holder under subsection (1). 
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(3)   A person is not liable under subsection (1) or (2) if the person proves that the purchaser purchased the 
securities with knowledge of the misrepresentation. 

 
(4)   A person, other than the issuer and selling security holder, is not liable under subsection (1) or (2) if the 

person proves that 
 

(a) with respect to any part of the offering memorandum purporting 
 

(i) to be made on the authority of an expert, or 
 
(ii) to be a copy of, or an extract from, a report, statement or opinion of an expert, 
 
the person had no reasonable grounds to believe and did not believe that 
 
(iii)  there had been a misrepresentation, or 
 
(iv)  the relevant part of the offering memorandum 
 

(A) did not fairly represent the report, statement or opinion of the expert, or 
 
(B) was not a fair copy of, or an extract from, the report, statement or opinion of the 

expert, or 
 
(b) with respect to a misrepresentation in the offering memorandum, 
 

(i) the misrepresentation was also contained in a document filed by or on behalf of a person, 
other than the issuer, with the securities regulatory authority, an extra-provincial SRA or an 
exchange and was not corrected in another document filed by or on behalf of that person 
with the securities regulatory authority, the extra-provincial SRA or the exchange before the 
delivery of the offering memorandum, 

 
(ii)  the offering memorandum contained a reference identifying the document that was the 

source of the misrepresentation, and 
 
(iii)  when the offering memorandum was delivered, the person did not know and had no 

reasonable grounds to believe that the offering memorandum contained a 
misrepresentation. 

 
(5)   A person is not liable with respect to a misrepresentation in forward-looking information if, 
 

(a)  the offering memorandum containing the forward-looking information contained, proximate to the 
forward-looking information, 

 
(i) reasonable cautionary language identifying the forward-looking information as such and 

identifying material factors that could cause actual results to differ materially from a 
conclusion, forecast or projection in the forward-looking information, and 

 
(ii) a statement of the material factors or assumptions that were applied in drawing a conclusion 

or making a forecast or projection set out in the forward-looking information, and 
 
(b) the person had a reasonable basis for drawing the conclusions or making the forecasts or projections 

set out in the forward-looking information. 
 
(6)   A person, other than the issuer and selling security holder, is not liable under subsection (1) with respect to 

any part of an offering memorandum not purporting 
 

(a)  to be made on the authority of an expert, or 
 
(b) to be a copy of, or an extract from, a report, statement or opinion of an expert 
 
unless the person  
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(c) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had 
been no misrepresentation, or 

 
(d)  believed that there had been a misrepresentation. 

 
(7)   Subsection (5) does not relieve a person of liability respecting forward looking information in a financial 

statement required to be filed under securities laws. 
 
(8)   In an action for damages under subsection (1), the defendant is not liable for all or any part of the damages 

that the defendant proves does not represent the depreciation in value of the security resulting from the 
misrepresentation. 

 
(9)   The liability of all persons referred to in subsection (1) is joint and several with respect to the same cause of 

action. 
 
(10)   Despite subsection (9), an issuer and every director of the issuer at the date of the offering memorandum who 

is not a selling security holder is not liable if the issuer does not receive any proceeds from the distribution of 
the securities and the misrepresentation was not based on information provided by the issuer, unless the 
misrepresentation 

 
(a) was based on information that was previously publicly disclosed by the issuer, 
 
(b)  was a misrepresentation at the time of its previous public disclosure, and 
 
(c) was not subsequently publicly corrected or superceded by the issuer before completion of the 

distribution of the securities being distributed. 
 
(11)   A defendant who is found liable to pay a sum in damages may recover a contribution, in whole or in part, from 

a person who is jointly and severally liable under this section to make the same payment in the same cause of 
action unless, in all the circumstances of the case, the court is satisfied that it would not be just and equitable. 

 
(12)   The amount recoverable by a plaintiff under this section must not exceed the price at which the securities 

purchased by the plaintiff were offered. 
 
(13)   The right of action for rescission or damages conferred by this section is in addition to and not in derogation 

from any other right the purchaser may have at law. 
 
(14)   If a misrepresentation is contained in a record incorporated by reference in, or deemed incorporated into, an 

offering memorandum, the misrepresentation is deemed to be contained in the offering memorandum. 
 
Withdrawal from a purchase under an offering memorandum 
 
8.3   A purchaser of a security to whom an offering memorandum is required to be sent may cancel the contract to purchase 

the security by sending written notice to the issuer by midnight on the second business day after the purchaser signs 
the agreement to purchase the securities.  

 
Liability for misrepresentation in a take-over bid circular, issuer bid circular or notice 
 
8.4 (1)   If a take-over bid circular, issuer bid circular, notice of change or notice of variation sent under securities laws 

contains a misrepresentation, a person to whom the circular or notice was sent has, without regard to whether 
the person relied on the misrepresentation, a right of action for 

 
(a)  rescission against the offeror, or 
 
(b) damages against 
 

(i)  every director of the offeror at the time the circular or notice was signed,  
 
(ii)  each person who signed the certificate in the circular or notice, 
 
(iii) every person whose consent has been filed, as prescribed, but only with respect to reports, 

opinions or statements that have been made by them, and  
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(iv) the offeror. 
 
(2)   If a director’s circular or a director's or officer's circular or a notice of change in respect of a directors' circular 

or a director's or officer's circular sent under securities laws contains a misrepresentation, a person to whom 
the circular or notice was sent has, without regard to whether the person relied on the misrepresentation, and  

 
(a) in respect of a misrepresentation in a directors’ circular or a notice of change to it, a right of action for 

damages against  
 

(i) every officer who signed the circular or notice, 
 
(ii)  every director if the board of directors approved the circular, and  
 
(iii) every person whose consent has been filed, as prescribed, but only with respect to reports, 

opinions or statements that have been made by them; 
 
(b) in respect of a misrepresentation in an individual director’s or officer’s circular or a notice of change 

to it, a right of action for damages against 
 

(i) every director or officer who signed the circular or notice, and 
 
(ii) every person whose consent has been filed, as prescribed, but only with respect to reports, 

opinions or statements that have been made by them. 
 
(3)   A person is not liable under subsection (1) or (2) if the person proves that the person exercising the right of 

action had knowledge of the misrepresentation. 
 
(4)   A person, other than the offeror, is not liable under subsection (1) or (2) if the person proves that 
 

(a) the circular or notice was sent without the person's knowledge or consent and that, on becoming 
aware of that fact, the person promptly gave reasonable general notice that it was so sent, 

 
(b)  after the sending of the circular or notice and on becoming aware of any misrepresentation in the 

circular or notice, the person withdrew the person's consent to it and gave reasonable general notice 
of the withdrawal and the reason for it, 

 
(c)  with respect to any part of the circular or notice purporting 
 

(i) to be made on the authority of an expert, or 
 
(ii)  to be a copy of, or an extract from, a report, statement or opinion of an expert, 
 
the person had no reasonable grounds to believe and did not believe that 
 
(iii)  there had been a misrepresentation, or 
 
(iv)  the relevant part of the circular or notice 
 

(A) did not fairly represent the report, statement or opinion of the expert, or 
 
(B) was not a fair copy of, or extract from, the report, statement or opinion of the 

expert,  
 
(d) with respect to any part of the circular or notice purporting 
 

(i) to be made on the person's own authority as an expert, or 
 
(ii) to be a copy of, or an extract from, the person's own report, statement or opinion as an 

expert, 
 
but that contained a misrepresentation attributable to a failure to fairly represent the person's report, 
statement or opinion as an expert, 
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(iii) the person had, after reasonable investigation, reasonable grounds to believe and did 
believe that the relevant part of the circular or notice fairly represented their report, 
statement or opinion as an expert, or 

 
(iv) on becoming aware that the relevant part of the circular or notice did not fairly represent the 

person's report, statement or opinion as an expert, the person promptly advised the 
securities regulatory authority and gave reasonable general notice that 

 
(A) the person's report, statement or opinion was not fairly represented, and 
 
(B)  the person would not be responsible for that part of the circular or notice,  

 
(e) with respect to a false statement, 
 

(i) purporting to be a statement made by an official person, or 
 
(ii) contained in what purports to be a copy of, or extract from, a public official document, 
 
it was a correct and fair representation of the statement or copy of, or extract from, the document, 
and the person had reasonable grounds to believe and did believe that the statement was true, or 

 
(f) with respect to a misrepresentation in a circular or notice, 
 

(i) the misrepresentation was also contained in a document filed by or on behalf of a person, 
other than the issuer, with the securities regulatory authority, an extra-provincial SRA or an 
exchange and was not corrected in another document filed by or on behalf of that person 
with the securities regulatory authority, the extra-provincial SRA or the exchange before the 
filing of the circular or notice, 

 
(ii) the circular or notice contained a reference identifying the document that was the source of 

the misrepresentation, and 
 
(iii) when the circular or notice was filed, the person did not know and had no reasonable 

grounds to believe that the circular or notice contained a misrepresentation. 
 
(5)   A person is not liable with respect to a misrepresentation in forward-looking information if 
 

(a) the circular or notice containing the forward-looking information contained, proximate to the forward-
looking information, 

 
(i) reasonable cautionary language identifying the forward-looking information as such and 

identifying material factors that could cause actual results to differ materially from a 
conclusion, forecast or projection in the forward-looking information, and 

 
(ii) a statement of the material factors or assumptions that were applied in drawing a conclusion 

or making a forecast or projection set out in the forward-looking information, and 
 
(b) the person had a reasonable basis for drawing the conclusions or making the forecasts or projections 

set out in the forward-looking information.  
 
(6)   A person, other than the offeror, is not liable under subsection (1) or (2) with respect to any part of the circular 

or notice purporting  
 

(a) to be made on the person's own authority as an expert, or 
 
(b)  to be a copy of, or an extract from, the person's own report, statement or opinion as an expert 
 
unless the person 
 
(c) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had 

been no misrepresentation, or 
 
(d) believed there had been a misrepresentation. 
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(7)   A person, other than the offeror, is not liable under subsection (1) or (2) with respect to any part of the circular 
or notice not purporting 

 
(a) to be made on the authority of an expert, and 
 
(b) to be a copy of, or an extract from, a report, statement or opinion of an expert 
 
unless the person 
 
(c) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had 

been no misrepresentation, or 
 
(d) believed there had been a misrepresentation. 

 
(8)   Subsection (5) does not relieve a person of liability respecting forward-looking information in a financial 

statement required to be filed under securities laws or forward-looking information in a document released in 
connection with the issuance of securities pursuant to a securities exchange take-over bid. 

 
(9)   The liability of all persons referred to in subsections (1)(b) or (2) is joint and several with respect to the same 

cause of action. 
 
(10)   A defendant who is found liable to pay a sum in damages may recover a contribution, in whole or in part, from 

a person who is jointly and severally liable under this section to make the same payment in the same cause of 
action unless, in all the circumstances of the case, the court is satisfied that it would not be just and equitable. 

 
(11)   In an action for damages under subsection (1) or (2) based on a misrepresentation affecting a security offered 

by the offeror issuer in exchange for securities of the offeree issuer, the defendant is not liable for all or any 
part of the damages that the defendant proves does not represent the depreciation in value of the security 
resulting from the misrepresentation. 

 
(12)   For the purpose of this section, if, with respect to a bid that the rules permit to be made through the facilities of 

an exchange, the offeror is required to file a disclosure document with the exchange or to deliver a disclosure 
document to security holders of the offeree issuer, the disclosure document is deemed to be a take-over bid 
circular, issuer bid circular, notice of change or notice of variation, as the case may be, sent as required by 
securities laws. 

 
(13)   The right of action for rescission or damages conferred by this section is in addition to and not in derogation 

from any other right available at law. 
 
Standard of reasonableness  
 
8.5   In determining what constitutes reasonable investigation or reasonable grounds for belief for the purpose of section 8.1 

[Liability for misrepresentation in prospectus], section 8.2 [Liability for misrepresentation in an offering memorandum] 
and section 8.4 [Liability for misrepresentation in a take-over bid circular, issuer bid circular or notice], the standard of 
reasonableness is that required of a prudent person in the circumstances of the particular case. 

 
Right of action for failure to deliver a prospectus, take-over bid circular or issuer bid circular 
 
8.6   A person who is 
 

(a) a purchaser of a security to whom a prospectus was required under securities laws to be sent or delivered but 
which was not sent or delivered, or 

 
(b) a person to whom a take-over bid circular, issuer bid circular, notice of change or notice of variation was 

required under securities laws to be sent or delivered but which was not sent or delivered, 
 

has a right of action for damages or rescission against the dealer or offeror, as the case may be, who failed to comply 
with the applicable requirement. 

 
Right of action for failure to deliver an offering memorandum 
 
8.7   A person who is a purchaser of a security distributed under an offering memorandum has a right of action for damages 

or rescission against the issuer if the offering memorandum was not sent or delivered as prescribed. 



Legislative Proposal for Harmonization of Securities Laws Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

69 
 

(2004) 27 OSCB (Supp-1) 
 

Right of action for failure to file a prospectus 
 
8.8   A person who is a purchaser of a security in respect of which a prospectus was required under securities laws to be 

filed, and the prospectus was not filed, has a right of action for damages or rescission against the issuer or selling 
security holder. 

 
Liability for insider trading, tipping, procuring and front running  
 
8.9 (1)   For the purpose of this section, a reference to a reporting issuer in section 1.13 [Special relationship with 

reporting issuer] includes an issuer that is a reporting issuer under extra-provincial securities laws. 
 

(2)   Every person in a special relationship with a reporting issuer who contravenes section 12.11(2) [Trading, 
tipping and procuring prohibited] is liable to compensate the other party to the action described in section 
12.11(2) for damages as a result of the action unless, 

 
(a) the person in the special relationship with the reporting issuer proves that the person reasonably 

believed that the inside information had been generally disclosed, or 
 
(b) the inside information was known or ought reasonably to have been known to the other party to the 

action. 
 
(3)   Every 
 

(a) reporting issuer, 
 
(b) person in a special relationship with a reporting issuer, and  
 
(c) person that proposes, 
 

(i) to make a take-over bid for the securities of a reporting issuer, 
 
(ii) to become a party to an amalgamation, merger, arrangement, reorganization or similar 

transaction with a reporting issuer, or 
 
(iii) to acquire a substantial portion of the property of a reporting issuer, 
 

who informs another person of inside information relating to the reporting issuer is liable to compensate for 
damages any person who, after that, sells securities of the reporting issuer to, or purchases securities of the 
reporting issuer from, the person that received the inside information unless, 
 
(d) the person who informed the other person proves that the informing person reasonably believed the 

inside information had been generally disclosed, 
 
(e) the inside information was known or ought reasonably to have been known to the seller or purchaser, 

as the case may be, 
 
(f) in the case of an action against a reporting issuer or a person in a special relationship with the 

reporting issuer, the inside information was given in the necessary course of business, or 
 
(g) in the case of an action against a person described in clause (c)(i), (ii) or (iii), the inside information 

was given in the necessary course of business to effect the take-over bid, amalgamation, merger, 
arrangement, reorganization, or similar transaction, or acquisition. 

 
(4)   Every 
 

(a) reporting issuer, and  
 
(b) person in a special relationship with a reporting issuer 
 
who contravenes section 12.11(5) [Trading, tipping and procuring prohibited] is liable to compensate the other 
party to the action described in section 12.11(5) for damages as a result of the action unless 
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(c) the person who recommended or encouraged the other person proves that, at the time of the action 
described in section 12.11(5) [Trading, tipping and procuring prohibited], the person who 
recommended or encouraged reasonably believed the inside information had been generally 
disclosed, or 

 
(d) the inside information was, at the time of the action, known or ought reasonably to have been known 

to the other party to the action described in section 12.11(5) [Trading, tipping and procuring 
prohibited]. 

 
(5)   A person (the first person) who 
 

(a) knows of material order information, and 
 
(b) contravenes section 12.9(1) or (2) [Front running], 
 
is liable to account to the person to whom the material order information relates for any benefit or advantage 
received or receivable by the first person by reason of the contravention. 

 
(6)   Every person who is an insider, affiliate or associate of a reporting issuer that, 
 

(a) acts as described in section 12.11(2) [Trading, tipping and procuring prohibited] with knowledge of 
inside information relating to the reporting issuer, 

 
(b) informs another person, other than in the necessary course of business, of inside information relating 

to the reporting issuer, or 
 
(c) recommends or encourages another person to act as described in section 12.11(5) [Trading, tipping 

and procuring prohibited] with knowledge of inside information relating to the reporting issuer, 
 
is accountable to the reporting issuer for any benefit or advantage received or receivable by the person as a 
result of the action, information provided, recommendation or encouragement, as the case may be, unless the 
person proves that they reasonably believed that the inside information had been generally disclosed. 

 
(7)   If more than one person in a special relationship with a reporting issuer is liable under subsection (2), (3) or 

(4) as to the same transaction or series of transactions, their liability is joint and several with respect to the 
same cause of action. 

 
(8)   In assessing damages under subsection (2), (3) or (4), the court must consider, 
 

(a)  if the plaintiff is a purchaser, the price paid by the plaintiff for the security less the average market 
price of the security in the 10 trading days following general disclosure of the inside information, or 

 
(b) if the plaintiff is a seller, the average market price of the security in the 10 trading days following 

general disclosure of the inside information less the price received by the plaintiff for the security, 
 

but the court may instead consider such other measures of damages as may be relevant in the 
circumstances. 

 
Court action on behalf of issuer 
 
8.10 (1)   On application by 
 

(a) the securities regulatory authority, or 
 
(b) any person who 
 

(i) was, at the time of a transaction referred to in section 8.9(2), (3) or (4) [Liability for insider 
trading, tipping, procuring and front running], or 

 
(ii)  is, at the time of the application,  
 
a security holder of a reporting issuer, the court may, if satisfied that 
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(c) the applicant has reasonable grounds for believing that the reporting issuer has a cause of action 
under section 8.9(6) [Liability for insider trading, tipping, procuring and front running], and 

 
(d) the reporting issuer has 
 

(i) refused or failed to commence an action under section 8.9(6) [Liability for insider trading, 
tipping, procuring and front running] within 60 days after receipt of a written request from the 
applicant to do so, or 

 
(ii) failed to prosecute diligently an action commenced by it under section 8.9(6) [Liability for 

insider trading, tipping, procuring and front running], 
 
make an order, on any terms as to security for costs or otherwise that it considers proper, requiring 
the securities regulatory authority or authorizing the person or the securities regulatory authority to 
commence, commence and prosecute, or continue an action in the name of, and on behalf of, the 
reporting issuer to enforce the liability created by section 8.9(6) [Liability for insider trading, tipping, 
procuring and front running]. 

 
(2)   If an action under section 8.9(6) [Liability for insider trading, tipping, procuring and front running] is 

commenced, commenced and prosecuted, or continued by the directors of the reporting issuer, the court may 
order the reporting issuer to pay all costs properly incurred by the directors in commencing, commencing and 
prosecuting, or continuing the action, as the case may be, if it is satisfied that the action is in the best interests 
of the reporting issuer and its security holders. 

 
(3)   If an action under section 8.9(6) [Liability for insider trading, tipping, procuring and front running] is 

commenced, commenced and prosecuted, or continued by a person who is a security holder of the reporting 
issuer, the court may order the reporting issuer to pay all costs properly incurred by the security holder in 
commencing, commencing and prosecuting, or continuing the action, as the case may be, if it is satisfied that  

 
(a) the reporting issuer refused or failed to commence the action or having commenced it, failed to 

prosecute it diligently, and 
 
(b) the action is in the best interests of the reporting issuer and its security holders. 

 
(4)   If an action under section 8.9(6) [Liability for insider trading, tipping, procuring and front running] is 

commenced, commenced and prosecuted, or continued by the securities regulatory authority, the court must 
order the reporting issuer to pay all costs properly incurred by the securities regulatory authority in 
commencing, commencing and prosecuting, or continuing the action, as the case may be. 

 
(5)   In determining whether an action or its continuance is in the best interests of a reporting issuer and its security 

holders, the court must consider the relationship between the potential benefit to be derived from the action by 
the reporting issuer and its security holders, and the cost involved in the prosecution of the action. 

 
(6)   Notice of every application under subsection (1) must be sent to the securities regulatory authority and the 

reporting issuer, and each of them may appear and be heard. 
 
(7)   An order under subsection (1) requiring or authorizing the securities regulatory authority to commence, 

commence and prosecute, or continue an action must provide that the reporting issuer, 
 

(a) cooperate fully with the securities regulatory authority in the commencement, commencement and 
prosecution, and prosecution or continuation of the action, and 

 
(b) make available to the securities regulatory authority all records and other material or information 

relevant to the action and known to, or reasonably ascertainable by, the reporting issuer. 
 
Limitation periods 
 
8.11 (1)   Except as provided in subsection (2), no action may be commenced to enforce a right created by this Part 

more than, 
 

(a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the 
cause of action, or 
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(b) in the case of any action other than an action for rescission, the earlier of 
 

(i) three years from the date on which the document containing the misrepresentation was sent 
or filed, or  

 
(ii) if a news release announcing the commencement of a class action in a Canadian 

jurisdiction in respect of the misrepresentation is issued, six months after the issuance of the 
news release.  

 
(2)   No action may be commenced to enforce a right created by section 8.6 [Right of action for failure to deliver a 

prospectus, take-over bid circular or issuer bid circular], section 8.7 [Right of action for failure to deliver an 
offering memorandum], section 8.8 [Right of action for failure to file a prospectus], section 8.9 [Liability for 
insider trading, tipping, procuring and front running] and section 8.10 [Court action on behalf of issuer] after 
the earlier of,  

 
(a) 180 days after the plaintiff first had knowledge of the facts giving rise to the cause of action, or 
 
(b) three years after the date of the transaction that gave rise to the cause of action.  

 
(3)   This section applies despite the [insert name of Limitations Act]. 
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PART 9:  CIVIL LIABILITY FOR SECONDARY MARKET DISCLOSURE 
 

Division 1 
Interpretation and Application 

 
Definitions 
 
9.1   In this Part, 
 

compensation means compensation received during the 12 month period immediately preceding the day on which the 
misrepresentation was made or on which the failure to make timely disclosure first occurred, together with the fair 
market value of all deferred compensation, including, without limitation, options, pension benefits and stock 
appreciation rights, granted during the same period, valued as of the date that the compensation is awarded;  
 
core document means, 
 
(a) when used in relation to, 
 

(i) a director of a responsible issuer who is not also an officer of the responsible issuer, 
 
(ii) an influential person, other than an officer of the responsible issuer or an investment fund manager 

when the responsible issuer is an investment fund, or 
 
(iii) a director or officer of an influential person, other than an officer of an investment fund manager, who 

is not also an officer of the responsible issuer, 
 
a prospectus, a take-over bid circular, an issuer bid circular, a directors’ circular, a notice of change or notice 
of variation in respect of a take-over bid circular, issuer bid circular or directors’ circular, a rights offering 
circular, management’s discussion and analysis, an annual information form, an information circular, annual 
financial statements, and interim financial statements of the responsible issuer, or 

 
(b) when used in relation to, 
 

(i) a responsible issuer or an officer of the responsible issuer, 
 
(ii) an investment fund manager when the responsible issuer is an investment fund, or 
 
(iii) an officer of an investment fund manager when the responsible issuer is an investment fund, 
 
a prospectus, a take-over bid circular, an issuer bid circular, a directors’ circular, a notice of change or notice 
of variation in respect of a take-over bid circular, issuer bid circular or directors’ circular, a rights offering 
circular, management’s discussion and analysis, an annual information form, an information circular, annual 
financial statements, interim financial statements, and a material change report prescribed by securities laws 
of the responsible issuer, and 

 
(c) any other prescribed documents for the purpose of this definition;  
 
document means any written communication, including a communication prepared and transmitted only in electronic 
form, 
 
(a) that is required to be filed with the securities regulatory authority, or 
 
(b) that is not required to be filed with the securities regulatory authority and, 
 

(i) that is filed with the securities regulatory authority, 
 
(ii) that is filed or required to be filed with a government or an agency of a government under securities 

laws or corporate law or with any exchange or quotation and trade reporting system under its rules, 
policies and similar instruments, or 

 
(iii) that is any other communication in respect of which there is a substantial likelihood that a reasonable 

investor would consider the content of the communication important in making a decision to 
purchase, hold, sell or redeem securities of the responsible issuer; 
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failure to make timely disclosure means a failure to disclose a material change in the manner and at the time 
required under securities laws;  
 
influential person means, in respect of a responsible issuer, 
 
(a) a control person, 
 
(b) a promoter, 
 
(c) an insider who is not a director or senior officer of the responsible issuer, or 
 
(d) an investment fund manager, if the responsible issuer is an investment fund;  
 
issuer’s security means a security of a responsible issuer and includes a security, 
 
(a)  the market price or value of which, or payment obligations under which, are derived from or based on a 

security of the responsible issuer, and 
 
(b) which is created by a person on behalf of the responsible issuer or is guaranteed by the responsible issuer; 
 
liability limit means, 
 
(a) in the case of a responsible issuer, the greater of, 
 

(i) 5% of its market capitalization, as defined in the rules, and 
 
(ii) $1 million, 

 
(b) in the case of a director or officer of a responsible issuer, the greater of, 
 

(i) $25,000, and 
 
(ii) 50% of the aggregate of the director’s or officer’s compensation from the responsible issuer and its 

affiliates, 
 
(c) in the case of an influential person who is not an individual, the greater of, 
 

(i) 5% of its market capitalization, as defined in the rules, and 
 
(ii) $1 million, 

 
(d) in the case of an influential person who is an individual, the greater of, 
 

(i) $25,000, and 
 
(ii) 50% of the aggregate of the influential person’s compensation from the responsible issuer and its 

affiliates, 
 
(e) in the case of a director or officer of an influential person, the greater of, 
 

(i) $25,000, and 
 
(ii) 50% of the aggregate of the director’s or officer’s compensation from the influential person and its 

affiliates, 
 
(f) in the case of an expert, the greater of, 
 

(i) $1 million, and 
 
(ii) the revenue that the expert and the affiliates of the expert have earned from the responsible issuer 

and its affiliates during the 12 months preceding the misrepresentation, and 
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(g) in the case of each person who made a public oral statement, other than an individual referred to in clauses 
(b), (d), (e) or (f), the greater of 

 
(i) $25,000, and 
 
(ii) 50% of the aggregate of the person’s compensation from the responsible issuer and its affiliates;  

 
management’s discussion and analysis means the section of an annual information form, annual report or other 
document that contains management’s discussion and analysis of the financial condition and results of operations of a 
responsible issuer as required under securities laws;  
 
public oral statement means an oral statement made in circumstances in which a reasonable person would believe 
that information contained in the statement will become generally disclosed;  
 
release means, with respect to information or a document, to file with the securities regulatory authority, an extra-
provincial SRA or an exchange, or to otherwise make available to the public;  
 
responsible issuer means 
 
(a) a reporting issuer or a reporting issuer under extra-provincial securities laws, or 
 
(b) any other issuer with a real and substantial connection to [insert local jurisdiction] whose securities are 

publicly traded; 
 
trading day means a day during which the principal market, as defined in the rules, for the security is open for trading.  

 
Application 
 
9.2   This Part does not apply to, 
 

(a) the purchase of a security offered by a prospectus during the period of distribution, 
 
(b) the acquisition of a security under a distribution that is exempt from the requirement for filing a preliminary 

prospectus and a prospectus under the rules or under an order made by the securities regulatory authority, 
except as may be prescribed, 

 
(c) the acquisition or disposition of a security in connection with or under a take-over bid or issuer bid, except as 

may be prescribed, or 
 
(d) other prescribed transactions. 

 
Division 2 

Liability for Secondary Market Disclosure 
 
Liability for secondary market disclosure 
 
9.3 (1)   If a responsible issuer or a person with actual, implied or apparent authority to act on behalf of a responsible 

issuer releases a document that contains a misrepresentation, a person who acquires or disposes of the 
issuer’s security during the period between the time when the document was released and the time when the 
misrepresentation contained in the document was publicly corrected has, without regard to whether the 
person relied on the misrepresentation, a right of action for damages against, 

 
(a) the responsible issuer, 
 
(b) each director of the responsible issuer at the time the document was released, 
 
(c) each officer of the responsible issuer who authorized, permitted or acquiesced in the release of the 

document, 
 
(d) each influential person, and each director and officer of an influential person, who knowingly 

influenced, 
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(i) the responsible issuer or any person acting on behalf of the responsible issuer to release 
the document, or 

 
(ii) a director or officer of the responsible issuer to authorize, permit or acquiesce in the release 

of the document, and 
 
(e) each expert if 
 

(i) the misrepresentation is also contained in a report, statement or opinion made by the 
expert, 

 
(ii) the document includes, summarizes or quotes from the report, statement or opinion of the 

expert, and 
 
(iii) the document was released by a person other than the expert and the expert consented in 

writing to the use of the report, statement or opinion in the document. 
 
(2)   If a person with actual, implied or apparent authority to speak on behalf of a responsible issuer makes a public 

oral statement that relates to the business or affairs of the responsible issuer and that contains a 
misrepresentation, a person who acquires or disposes of the issuer’s security during the period between the 
time when the public oral statement was made and the time when the misrepresentation contained in the 
public oral statement was publicly corrected has, without regard to whether the person relied on the 
misrepresentation, a right of action for damages against, 

 
(a) the responsible issuer, 
 
(b) the person who made the public oral statement, 
 
(c) each director and officer of the responsible issuer who authorized, permitted or acquiesced in the 

making of the public oral statement, 
 
(d) each influential person, and each director and officer of the influential person, who knowingly 

influenced, 
 

(i) the person who made the public oral statement to make the public oral statement, or 
 
(ii) a director or officer of the responsible issuer to authorize, permit or acquiesce in the making 

of the public oral statement, and 
 
(e) each expert if 
 

(i) the misrepresentation is also contained in a report, statement or opinion made by the 
expert, 

 
(ii) the person making the public oral statement includes, summarizes or quotes from the 

report, statement or opinion of the expert, and 
 
(iii) the public oral statement was made by a person other than the expert and the expert 

consented in writing to the use of the report, statement or opinion in the public oral 
statement. 

 
(3)   If an influential person or a person with actual, implied or apparent authority to act or to speak on behalf of the 

influential person releases a document or makes a public oral statement that relates to a responsible issuer 
and that contains a misrepresentation, a person who acquires or disposes of the issuer’s security during the 
period between the time when the document was released or the public oral statement was made and the 
time when the misrepresentation contained in the document or public oral statement was publicly corrected 
has, without regard to whether the person relied on the misrepresentation, a right of action for damages 
against, 

 
(a) the responsible issuer,  
 

(i) if a director or officer of the responsible issuer, or  
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(ii) if the responsible issuer is an investment fund, the investment fund manager,  
 
authorized, permitted or acquiesced in the release of the document or the making of the public oral 
statement, 

 
(b) the person who made the public oral statement, 
 
(c) each director and officer of the responsible issuer who authorized, permitted or acquiesced in the 

release of the document or the making of the public oral statement, 
 
(d) the influential person, 
 
(e) each director and officer of the influential person who authorized, permitted or acquiesced in the 

release of the document or the making of the public oral statement, and 
 
(f) each expert if 
 

(i) the misrepresentation is also contained in a report, statement or opinion made by the 
expert, 

 
(ii) the document or public oral statement includes, summarizes or quotes from the report, 

statement or opinion of the expert, and 
 
(iii) the document was released or the public oral statement was made by a person other than 

the expert and the expert consented in writing to the use of the report, statement or opinion 
in the document or public oral statement. 

 
(4)   If a responsible issuer fails to make timely disclosure, a person who acquires or disposes of the issuer’s 

security between the time when the material change was required to be disclosed in the manner required 
under securities laws and the subsequent disclosure of the material change has, without regard to whether the 
person relied on the responsible issuer having complied with its disclosure requirements, a right of action for 
damages against, 

 
(a) the responsible issuer, 
 
(b) each director and officer of the responsible issuer who authorized, permitted or acquiesced in the 

failure to make timely disclosure, and 
 
(c) each influential person, and each director and officer of an influential person, who knowingly 

influenced, 
 

(i) the responsible issuer or any person acting on behalf of the responsible issuer in the failure 
to make timely disclosure, or 

 
(ii) a director or officer of the responsible issuer to authorize, permit or acquiesce in the failure 

to make timely disclosure. 
 
(5)   In an action under this section, a person who is a director or officer of an influential person is not liable in that 

capacity if the person is liable as a director or officer of the responsible issuer. 
 
(6)   In an action under this section, 
 

(a) multiple misrepresentations having common subject matter or content may, in the discretion of the 
court, be treated as a single misrepresentation, and 

 
(b) multiple instances of failure to make timely disclosure of a material change or material changes 

concerning common subject matter may, in the discretion of the court, be treated as a single failure 
to make timely disclosure. 

 
(7)   In an action under subsection (2) or subsection (3), if the person who made the public oral statement had 

apparent authority, but not implied or actual authority, to speak on behalf of the issuer, no other person is 
liable with respect to any of the responsible issuer’s securities that were acquired or disposed of before that 
other person became, or should reasonably have become, aware of the misrepresentation. 
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Burden of proof and defences – non-core documents and public oral statements 
 
9.4 (1)   In an action under section 9.3 [Liability for secondary market disclosure] in relation to a misrepresentation in a 

document that is not a core document, or a misrepresentation in a public oral statement, a person is not liable, 
subject to subsection (2), unless the plaintiff proves that the person, 

 
(a) knew, at the time that the document was released or public oral statement was made, that the 

document or public oral statement contained the misrepresentation, 
 
(b) at or before the time that the document was released or public oral statement was made, deliberately 

avoided acquiring knowledge that the document or public oral statement contained the 
misrepresentation, or 

 
(c) was, through action or failure to act, guilty of gross misconduct in connection with the release of the 

document or the making of the public oral statement that contained the misrepresentation. 
 
(2)   A plaintiff is not required to prove any of the matters set out in subsection (1) in an action under section 9.3 

[Liability for secondary market disclosure] in relation to an expert. 
 
(3)   In an action under section 9.3 [Liability for secondary market disclosure] in relation to a failure to make timely 

disclosure, a person is not liable, subject to subsection (4), unless the plaintiff proves that the person, 
 

(a) knew, at the time that the failure to make timely disclosure first occurred, of the change and that the 
change was a material change, 

 
(b) at the time or before the failure to make timely disclosure first occurred, deliberately avoided 

acquiring knowledge of the change or that the change was a material change, or 
 
(c) was, through action or failure to act, guilty of gross misconduct in connection with the failure to make 

timely disclosure. 
 
(4)   A plaintiff is not required to prove any of the matters set out in subsection (3) in an action under section 9.3 

[Liability for secondary market disclosure] in relation to, 
 

(a) a responsible issuer, 
 
(b) an officer of a responsible issuer, 
 
(c) an investment fund manager, or 
 
(d) an officer of an investment fund manager. 

 
(5)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] in relation to a 

misrepresentation or a failure to make timely disclosure if that person proves that the plaintiff acquired or 
disposed of the issuer’s security, 

 
(a) with knowledge that the document or public oral statement contained a misrepresentation, or 
 
(b) with knowledge of the material change. 

 
(6)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] in relation to, 
 

(a) a misrepresentation if that person proves that, 
 

(i) before the release of the document or the making of the public oral statement containing the 
misrepresentation, the person conducted or caused to be conducted a reasonable 
investigation, and 

 
(ii) at the time of the release of the document or the making of the public oral statement, the 

person had no reasonable grounds to believe that the document or public oral statement 
contained the misrepresentation, or 

 
(b) a failure to make timely disclosure if that person proves that, 
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(i) before the failure to make timely disclosure first occurred, the person conducted or caused 

to be conducted a reasonable investigation, and 
 
(ii) the person had no reasonable grounds to believe that the failure to make timely disclosure 

would occur. 
 
(7)   In determining whether an investigation was reasonable under subsection (6), or whether any person is guilty 

of gross misconduct under subsection (1) or (3), the court must consider all relevant circumstances, including, 
 

(a) the nature of the responsible issuer, 
 
(b) the knowledge, experience and function of the person, 
 
(c) the office held, if the person was an officer, 
 
(d) the presence or absence of another relationship with the responsible issuer, if the person was a 

director, 
 
(e) the existence, if any, and the nature of any system designed to ensure that the responsible issuer 

meets its continuous disclosure obligations, 
 
(f) the reasonableness of reliance by the person on the responsible issuer’s disclosure compliance 

system and on the responsible issuer’s officers, employees and others whose duties would in the 
ordinary course have given them knowledge of the relevant facts, 

 
(g) the period within which disclosure was required to be made under the applicable law, 
 
(h) in respect of a report, statement or opinion of an expert, any professional standards applicable to the 

expert, 
 
(i) the extent to which the person knew, or should reasonably have known, the content and medium of 

dissemination of the document or public oral statement, 
 
(j) in the case of a misrepresentation, the role and responsibility of the person in the preparation and 

release of the document or the making of the public oral statement containing the misrepresentation 
or the ascertaining of the facts contained in that document or public oral statement, and 

 
(k) in the case of a failure to make timely disclosure, the role and responsibility of the person involved in 

a decision not to disclose the material change. 
 
(8)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] in respect of a 

failure to make timely disclosure if, 
 

(a) the person proves that the material change was disclosed by the responsible issuer in a report filed 
on a confidential basis with the securities regulatory authority under this Act, 

 
(b) the responsible issuer had a reasonable basis for making the disclosure on a confidential basis, 
 
(c) where the information contained in the report filed on a confidential basis remains material, 

disclosure of the material change was made public promptly when the basis for confidentiality ceased 
to exist, 

 
(d) the person or responsible issuer did not release a document or make a public oral statement that, 

due to the undisclosed material change, contained a misrepresentation, and 
 
(e) when the material change became publicly known in a manner other than the manner required under 

this Act, the responsible issuer promptly disclosed the material change in the manner required under 
this Act. 

 
(9)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] for a 

misrepresentation in forward-looking information if the person proves all of the following things: 
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(a) the document or public oral statement containing the forward-looking information contained, 
proximate to that information, 

 
(i) reasonable cautionary language identifying the forward-looking information as such, and 

identifying material factors that could cause actual results to differ materially from a 
conclusion, forecast or projection in the forward-looking information, and 

 
(ii) a statement of the material factors or assumptions that were applied in drawing a conclusion 

or making a forecast or projection set out in the forward-looking information, and 
 
(b) the person had a reasonable basis for drawing the conclusions or making the forecasts or projections 

set out in the forward-looking information. 
 
(10)   The person is deemed to have satisfied the requirements of subsection (9)(a) with respect to a public oral 

statement containing forward-looking information if the person who made the public oral statement, 
 

(a) made a cautionary statement that the oral statement contains forward-looking information, 
 
(b) stated that 
 

(i) the actual results could differ materially from a conclusion, forecast or projection in the 
forward-looking information, and 

 
(ii) certain material factors or assumptions were applied in drawing a conclusion or making a 

forecast or projection as reflected in the forward-looking information, and 
 
(c) stated that additional information about, 
 

(i) the material factors that could cause actual results to differ materially from the conclusion, 
forecast or projection in the forward-looking information, and 

 
(ii) the material factors or assumptions that were applied in drawing a conclusion or making a 

forecast or projection as reflected in the forward-looking information, 
 
is contained in a readily-available document or in a portion of such a document and has identified 
that document or that portion of the document. 

 
(11)   For the purpose of subsection (10), a document filed with the securities regulatory authority or otherwise 

generally disclosed is deemed to be readily available. 
 
(12)   Subsection (9) does not relieve a person of liability respecting forward-looking information in a financial 

statement required to be filed under securities laws or forward-looking information in a document released in 
connection with an initial public offering. 

 
(13)   A person, other than an expert, is not liable in an action under section 9.3 [Liability for secondary market 

disclosure] with respect to any part of a document or public oral statement that includes, summarizes or 
quotes from a report, statement or opinion made by the expert if the responsible issuer obtained the written 
consent of the expert to the use of the report, statement or opinion and the consent had not been withdrawn in 
writing before the document was released or the public oral statement was made, and if the person proves 
that, 

 
(a) the person did not know and had no reasonable grounds to believe that there had been a 

misrepresentation in the part of the document or public oral statement made on the authority of the 
expert, and 

 
(b) the part of the document or oral public statement fairly represented the report, statement or opinion 

made by the expert. 
 
(14)   An expert is not liable in an action under section 9.3 [Liability for secondary market disclosure] with respect to 

any part of a document or public oral statement that includes, summarizes or quotes from a report, statement 
or opinion made by the expert, if the expert proves that the written consent previously provided was withdrawn 
in writing before the document was released or the public oral statement was made. 
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(15)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] in respect of a 
misrepresentation in a document, other than a document required to be filed with the securities regulatory 
authority, if the person proves that, at the time of release of the document, the person did not know and had 
no reasonable grounds to believe that the document would be released. 

 
(16)   A person is not liable in an action under section 9.3 [Liability for secondary market disclosure] for a 

misrepresentation in a document or a public oral statement, if the person proves that, 
 

(a) the misrepresentation was also contained in a document filed by or on behalf of another person, 
other than the responsible issuer, with the securities regulatory authority or any securities regulatory 
authority in another Canadian jurisdiction, or an exchange, and was not corrected in another 
document filed by or on behalf of that other person with the securities regulatory authority or that 
other securities regulatory authority in another Canadian jurisdiction or exchange, before the release 
of the document or the public oral statement made by or on behalf of the responsible issuer, 

 
(b) the document or public oral statement contained a reference identifying the document that was the 

source of the misrepresentation, and 
 
(c) when the document was released or the public oral statement was made, the person did not know 

and had no reasonable grounds to believe that the document or public oral statement contained a 
misrepresentation. 

 
(17)   A person, other than the responsible issuer, is not liable in an action under section 9.3 [Liability for secondary 

market disclosure] if the misrepresentation or failure to make timely disclosure was made without the 
knowledge or consent of the person and, if, after the person became aware of the misrepresentation before it 
was corrected, or the failure to make timely disclosure before it was disclosed in the manner required under 
this Act, 

 
(a) the person promptly notified the directors of the responsible issuer of the misrepresentation or the 

failure to make timely disclosure, and 
 
(b) if no correction of the misrepresentation or no subsequent disclosure of the material change in the 

manner required under this Act was made by the responsible issuer within two business days after 
the notification under clause (a), the person, unless prohibited by law or by professional 
confidentiality rules, promptly and in writing notified the securities regulatory authority of the 
misrepresentation or failure to make timely disclosure. 

 
Division 3 
Damages 

 
Assessment of damages 
 
9.5 (1)   Damages must be assessed in favour of a person that acquired an issuer’s securities after the release of a 

document or the making of a public oral statement containing a misrepresentation or after a failure to make 
timely disclosure as follows: 

 
(a) in respect of any of the securities of the responsible issuer that the person subsequently disposed of 

on or before the tenth trading day after the public correction of the misrepresentation or the 
disclosure of the material change in the manner required under this Act, assessed damages must 
equal the difference between  

 
(i) the average price paid for those securities, including any commissions paid in respect of 

them, and  
 
(ii) the price received on the disposition of those securities (without deducting any commissions 

paid in respect of the disposition), calculated taking into account the result of hedging or 
other risk limitation transactions; 

 
(b) in respect of any of the securities of the responsible issuer that the person subsequently disposed of 

after the tenth trading day after the public correction of the misrepresentation or the disclosure of the 
material change in the manner required under this Act, assessed damages must equal the lesser of, 

 
(i) an amount equal to the difference between  
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(A) the average price paid for those securities, including any commissions paid in 
respect of them, and  

 
(B) the price received on the disposition of those securities (without deducting any 

commissions paid in respect of the disposition), calculated taking into account the 
result of hedging or other risk limitation transactions, and 

 
(ii) an amount equal to the number of securities that the person disposed of, multiplied by the 

difference between the average price per security paid for those securities, including any 
commissions paid in respect of them determined on a per security basis, and 

 
(A) if the issuer’s securities trade on a published market, the trading price of the 

issuer’s securities on the principal market, as those terms are defined in the rules, 
for the 10 trading days following the public correction of the misrepresentation or 
the disclosure of the material change in the manner required under this Act, or 

 
(B) if there is no published market, the amount that the court considers just; 

 
(c) in respect of any of the securities of the responsible issuer that the person has not disposed of, 

assessed damages must equal the number of securities acquired, multiplied by the difference 
between the average price per security paid for those securities, including any commissions paid in 
respect of them determined on a per security basis, and 

 
(i) if the issuer’s securities trade on a published market, the trading price of the issuer’ 

securities on the principal market (as those terms are defined in the rules) for the 10 trading 
days following the public correction of the misrepresentation or the disclosure of the material 
change in the manner required under this Act, or 

 
(ii) if there is no published market, the amount that the court considers just. 

 
(2)   Damages must be assessed in favour of a person that disposed of securities after a document was released 

or a public oral statement made containing a misrepresentation or after a failure to make timely disclosure as 
follows: 

 
(a) in respect of any of the securities of the responsible issuer that the person subsequently acquired on 

or before the tenth trading day after the public correction of the misrepresentation or the disclosure of 
the material change in the manner required under this Act, assessed damages must equal the 
difference between  

 
(i) the average price received on the disposition of those securities (deducting any 

commissions paid in respect of the disposition), and  
 
(ii) the price paid for those securities (without including any commissions paid in respect of 

them), calculated taking into account the result of hedging or other risk limitation 
transactions; 

 
(b) in respect of any of the securities of the responsible issuer that the person subsequently acquired 

after the tenth trading day after the public correction of the misrepresentation or the disclosure of the 
material change in the manner required under this Act, assessed damages must equal the lesser of, 

 
(i) an amount equal to the difference between  
 

(A) the average price received on the disposition of those securities (deducting any 
commissions paid in respect of the disposition), and  

 
(B) the price paid for those securities (without including any commissions paid in 

respect of them), calculated taking into account the result of hedging or other risk 
limitation transactions, and 

 
(ii) an amount equal to the number of securities that the person disposed of, multiplied by the 

difference between the average price per security received upon the disposition of those 
securities (deducting any commissions paid in respect of the disposition determined on a 
per security basis), and 



Legislative Proposal for Harmonization of Securities Laws Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

83 
 

(2004) 27 OSCB (Supp-1) 
 

(A) if the issuer’s securities trade on a published market, the trading price of the 
issuer’s securities on the principal market (as those terms are prescribed) for the 
10 trading days following the public correction of the misrepresentation or the 
disclosure of the material change in the manner required under this Act, or 

 
(B) if there is no published market, the amount that the court considers just; 

 
(c) in respect of any of the securities of the responsible issuer that the person has not acquired, 

assessed damages must equal the number of securities that the person disposed of, multiplied by 
the difference between the average price per security received on the disposition of those securities 
(deducting any commissions paid in respect of the disposition determined on a per security basis), 
and 

 
(i) if the issuer’s securities trade on a published market, the trading price of the issuer’s 

securities on the principal market (as those terms are defined in the rules) for the 10 trading 
days following the public correction of the misrepresentation or the disclosure of the material 
change in the manner required under this Act, or 

 
(ii) if there is no published market, then the amount that the court considers just. 

 
(3)   Despite subsections (1) and (2), assessed damages must not include any amount that the defendant proves is 

attributable to a change in the market price of securities that is unrelated to the misrepresentation or the 
failure to make timely disclosure. 

 
Proportionate liability 
 
9.6 (1)   In an action under section 9.3 [Liability for secondary market disclosure], the court must determine, in respect 

of each defendant found liable in the action, the defendant’s responsibility for the damages assessed in favour 
of all plaintiffs in the action, and each of those defendants are liable, subject to the limits set out in section 
9.7(1) [Limits on damages], to the plaintiffs for only that portion of the aggregate amount of damages 
assessed in favour of the plaintiffs that corresponds to that defendant’s responsibility for the damages. 

 
(2)   Despite subsection (1), if in an action under section 9.3 [Liability for secondary market disclosure] in respect of 

a misrepresentation or a failure to make timely disclosure, a court determines that a particular defendant, 
other than the responsible issuer, authorized, permitted or acquiesced in the making of the misrepresentation 
or the failure to make timely disclosure while knowing it to be a misrepresentation or a failure to make timely 
disclosure, the whole amount of the damages assessed in the action may be recovered from that defendant. 

 
(3)   Each defendant in respect of whom the court has made a determination under subsection (2) is jointly and 

severally liable with each other defendant in respect of whom the court has made a determination under 
subsection (2). 

 
(4)   Any defendant against whom recovery is obtained under subsection (2) is entitled to claim contribution from 

any other defendant who is found liable in the action. 
 
Limits on damages 
 
9.7 (1)   Despite section 9.5 [Assessment of damages], the damages payable by a person in an action under section 

9.3 [Liability for secondary market disclosure]  is the lesser of, 
 

(a) the aggregate damages assessed against the person in the action, and 
 
(b) the liability limit for the person less  
 

(i) the aggregate of all damages assessed after appeals, if any, against the person in all other 
actions brought under section 9.3 [Liability for secondary market disclosure], and under 
comparable provisions of extra-provincial securities laws in respect of that 
misrepresentation or failure to make timely disclosure, and  

 
(ii) any amount paid in settlement of any of those actions. 

 
(2)   Subsection (1) does not apply to a person, other than the responsible issuer, if the plaintiff proves that the 

person  
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(a) authorized, permitted or acquiesced in the making of the misrepresentation or the failure to make 
timely disclosure while knowing that it was a misrepresentation or a failure to make timely disclosure, 
or  

 
(b) influenced the making of the misrepresentation or the failure to make timely disclosure while knowing 

that it was a misrepresentation or a failure to make timely disclosure. 
 

Division 4 
Procedural Matters 

 
Leave to proceed 
 
9.8 (1)   No action may be commenced under section 9.3 [Liability for secondary market disclosure] without leave of 

the court granted upon motion with notice to each defendant. 
 

(2)   The court may grant leave only if it is satisfied that, 
 

(a) the action is brought in good faith, and 
 
(b) there is a reasonable possibility that the action will be resolved at trial in favour of the plaintiff. 

 
(3)   On application under this section, the plaintiff and each defendant must serve and file one or more affidavits 

setting forth the material facts upon which each intends to rely. 
 
(4)   The maker of each affidavit may be examined on it in accordance with the rules of court. 
 
(5)   A copy of the application for leave to proceed and any affidavits filed with the court must be sent to the 

securities regulatory authority when filed. 
 
News release and other notices 
 
9.9   A person that has been granted leave to commence an action under section 9.3 [Liability for secondary market 

disclosure] must 
 

(a) promptly issue a news release disclosing that leave has been granted to commence the action,  
 
(b) send a written notice to the securities regulatory authority within seven days, together with a copy of the news 

release, and 
 
(c) send a copy of the statement of claim or other originating document to the securities regulatory authority when 

filed. 
 
Restriction on discontinuation, abandonment and settlement of action 
 
9.10   An action under section 9.3 [Liability for secondary market disclosure] may not be discontinued, abandoned or settled 

without the approval of the court given on such terms as the court thinks fit, including, without limitation, terms as to 
costs, and in determining whether to approve the settlement of the action, the court must consider, among other things, 
whether there are any other actions outstanding under section 9.3 [Liability for secondary market disclosure] or under 
comparable securities laws in the other Canadian jurisdictions in respect of the same misrepresentation or failure to 
make timely disclosure. 

 
Costs 
 
9.11   Despite [insert name of Act as need be], the prevailing party in an action under section 9.3 [Liability for secondary 

market disclosure] is entitled to costs determined by a court in accordance with applicable rules of civil procedure. 
 
Interventions by the securities regulatory authority 
 
9.12   The securities regulatory authority may intervene in an action under section 9.3 [Liability for secondary market 

disclosure] and in an application for leave under section 9.8 [Leave to proceed]. 
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No derogation from other rights 
 
9.13   The right of action for damages and the defences to an action under section 9.3 [Liability for secondary market 

disclosure] are in addition to and without derogation from any other rights or defences the plaintiff or defendant may 
have in an action brought otherwise than under this Part. 

 
Limitation periods 
 
9.14   No action may be commenced under section 9.3 [Liability for secondary market disclosure], 
 

(a) in the case of misrepresentation in a document, later than the earlier of, 
 

(i) three years after the date on which the document containing the misrepresentation was first 
released, and 

 
(ii) six months after the issuance of a news release disclosing that leave has been granted to commence 

an action under section 9.3 [Liability for secondary market disclosure] or under comparable securities 
laws in another Canadian jurisdiction in respect of the same misrepresentation, 

 
(b) in the case of a misrepresentation in a public oral statement, later than the earlier of, 
 

(i) three years after the date on which the public oral statement containing the misrepresentation was 
made, and 

 
(ii) six months after the issuance of a news release disclosing that leave has been granted to commence 

an action under section 9.3 [Liability for secondary market disclosure] or under comparable securities 
laws in another Canadian jurisdiction in respect of the same misrepresentation, and 

 
(c) in the case of a failure to make timely disclosure, later than the earlier of, 
 

(i) three years after the date on which the requisite disclosure was required to be made, and 
 
(ii) six months after the issuance of a news release disclosing that leave has been granted to commence 

an action under section 9.3 [Liability for secondary market disclosure] or under comparable securities 
laws in another Canadian jurisdiction in respect of the same failure to make timely disclosure. 
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PART 10:  INTER-JURISDICTIONAL ARRANGEMENTS 
AND IMMUNITY 

 
Division 1 

Inter-Jurisdictional Arrangements 
 
Delegation and acceptance of authority  
 
10.1 (1)   Subject to subsection (2), the securities regulatory authority 

 
(a) may delegate any of its powers, functions and duties under securities laws to an extra-provincial 

SRA, and 
 
(b) may accept a delegation of any power, function or duty from an extra-provincial SRA. 

 
(2)   The securities regulatory authority must not delegate or accept 
 

(a) the power to delegate in subsection (1); 
 
(b) a power to make, repeal or amend rules; 
 
(c) any other delegation that is prohibited from being made or accepted under the Securities 

Administration Act. 
 
Sub-delegation 
 
10.2   The securities regulatory authority may sub-delegate any power, function or duty it accepts from an extra-provincial 

SRA in the manner and to the extent that it can delegate its own powers, functions or duties under securities laws. 
 
Adoption and acceptance of extra-provincial securities laws 
 
10.3   The securities regulatory authority may,  
 

(a) by rule, adopt or incorporate, as amended from time to time, whether before or after adoption or incorporation, 
with or without modification, all or any provisions of extra-provincial securities laws or laws of a foreign 
jurisdiction; 

 
(b) by order, accept compliance with all or any provisions of extra-provincial securities laws instead of requiring 

compliance with provisions of securities laws or deem that compliance with all or any provisions of extra-
provincial securities laws constitutes compliance with all or any provisions of securities laws. 

 
Adoption of extra-provincial decisions 
 
10.4 (1)   The securities regulatory authority may, by order, adopt a decision of an extra-provincial SRA or its delegate. 
 

(2)   A decision adopted under subsection (1) is enforceable in [insert name of local jurisdiction] in the same 
manner and to the same extent as a decision of the securities regulatory authority. 

 
Inter-jurisdictional agreements 
 
10.5   The securities regulatory authority may enter into an agreement with one or more extra-provincial SRAs respecting any 

matter related to this Part, including, without limitation: 
 

(a) the delegation of any function, duty or power, or amendments to, or the revocation of, a delegation; 
 
(b) the administration of extra-provincial securities laws adopted or incorporated by rule; 
 
(c) the administration of a decision of the securities regulatory authority or SRA delegate; 
 
(d) generally, the administration of securities laws arising from or as a result of the matters described in clauses 

(a) to (c). 
 



Legislative Proposal for Harmonization of Securities Laws Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

87 
 

(2004) 27 OSCB (Supp-1) 
 

Division 2 
Immunity from Legal Action 

 
Immunity for compliance with securities laws 
 
10.6   No person has any rights or remedies and no proceedings exist or may be brought for any act or omission by a person 

done or omitted as a result of complying with securities laws.  
 
Immunity for securities regulatory authority and SRA delegates 
 
10.7 (1)   This section applies to 
 

(a) the securities regulatory authority; 
 
(b) the regulator; 
 
(c) a member, officer, employee, appointee or agent of the securities regulatory authority; 
 
(d) an SRA delegate; 
 
(e) a recognized entity acting under powers, functions or duties delegated by the securities regulatory 

authority. 
 
(2)   No action or other proceeding may be instituted against a person described in subsection (1) 
 

(a) for any act done in good faith in the 
 

(i) performance or intended performance of any duty under securities laws, or 
 
(ii) exercise or intended exercise of any power or function under securities laws, or  
 

(b) for any neglect or default in the performance or exercise in good faith of the powers, functions or 
duties described in clause (a). 

 
Immunity under extra-provincial securities laws 
 
10.8 (1)   This section applies to 
 

(a) the securities regulatory authority; 
 
(b) the regulator; 
 
(c) a member, officer, employee, appointee or agent of the securities regulatory authority; 
 
(d) an SRA delegate; 
 
(e) a recognized entity acting under powers, functions or duties sub-delegated by the securities 

regulatory authority. 
 

(2)   No action or other proceeding may be instituted against a person described in subsection (1) 
 
(a) for any act done in good faith in the 
 

(i) performance or intended performance of any duty under extra-provincial securities laws, or 
 
(ii) exercise or intended exercise of any power or function under extra-provincial securities 

laws, or  
 
(b) for any neglect or default in the performance or exercise in good faith of the powers, functions or 

duties described in clause (a). 
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Other immunity for extra-provincial SRAs 
 
10.9   No action or other proceeding may be instituted against an extra-provincial SRA or any member, officer, employee, 

appointee or agent of that extra-provincial SRA 
 

(a) for any act done in good faith in [insert name of local jurisdiction] in the 
 

(i) performance or intended performance of any duty under extra-provincial securities laws, or 
 
(ii) exercise or intended exercise of any power or function under extra-provincial securities laws, or 

 
(b) for any neglect or default in the performance or exercise in good faith of the powers, functions or duties 

described in clause (a) 
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PART 11:  DECISIONS AND RULE-MAKING AUTHORITY 
 

Division 1 
Terms and Conditions and Exemptions 

 
Terms and conditions and revocation of decisions 
 
11.1 (1)   Subject to any requirements of securities laws, a decision of the securities regulatory authority or SRA 

delegate 
 

(a) may be made subject to terms, conditions, restrictions and limitations, or any of them; 
 
(b) may be of general or specific application and may be made applicable to classes, categories or sub-

categories of persons, securities, trades, distributions or transactions. 
 
(2)   Subject to any requirements of securities laws, a securities regulatory authority or SRA delegate, as the case 

may be, if it is satisfied that it would not be prejudicial to the public interest, may 
 

(a) revoke or vary its decision, or  
 
(b) impose new terms, conditions, restrictions and limitations on the decision. 

 
(3)   The securities regulatory authority or SRA delegate may take action under subsection (2) on their own 

initiative or on application by a person affected by the decision. 
 
Exemption from securities laws 
 
11.2 (1)   If it is satisfied that it would not be prejudicial to the public interest, the securities regulatory authority may, by 

order, exempt a person, security, trade, distribution or transaction from all or any provisions of securities laws. 
 

(2)   The securities regulatory authority may make an order under subsection (1) on its own initiative or on 
application by an interested person. 

 
Division 2 

Rule-Making Authority 
 
Rule-making authority 
 
11.3   The securities regulatory authority may make rules 
 

Self-regulation 
 
1. respecting self-regulatory organizations, marketplaces, clearing agencies, recognized entities and entities 

exempt from recognition, including, without limitation: 
 

(i) the recognition or exemption from recognition of exchanges, self-regulatory organizations, clearing 
agencies and quotation trade reporting systems and entities designated for the purpose of section 
2.4(c) [Recognition orders]; 

 
(ii) the review or approval by the securities regulatory authority of rules, policies and other similar 

instruments, procedures, practices, operations or interpretations of recognized entities and entities 
exempt from recognition; 

 
(iii) applications by a recognized entity for the voluntary surrender of recognition; 

 
Market participants 
 
2. respecting market participants, including the form in which and the period for which records must be kept; 
 
Registration 
 
3. respecting registration or refusal of registration of persons under Part 3 [Registration] or the rules, including, 

without limitation: 
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(i) establishing classes, categories and sub-categories of registrants and the allocation of persons to 
those classes, categories and sub-categories; 

 
(ii) the requirements and conditions to be met by applicants for registration, renewal, amendment, 

reactivation or reinstatement of registration; 
 
(iii) the terms, conditions, restrictions and limitations that may be imposed on a registration; 
 
(iv) the terms, conditions, restrictions and limitations for the voluntary surrender of registration; 
 
(v) the termination or expiration of registration and the obligations on, or that may be imposed on, a 

former registrant following a voluntary surrender or termination or expiration of registration; 
 
(vi) the suspension of registration and the obligations of suspended registrants; 
 
(vii) the duration and periods of duration of registration; 
 
(viii) the conditions, obligations, standards of practice and the business conduct to be met and maintained 

by registrants, representatives, and non-registered directors, officers, partners and employees of 
registrants; 

 
(ix) the prevention or disclosure of conflicts of interest in relation to registrants, representatives, and non-

registered directors, officers, partners and employees of registrants; 
 
(x) requiring registrants, representatives, and non-registered directors, officers, partners and employees 

of registrants to have and maintain participation or membership in a recognized entity or self-
regulatory organization; 

 
(xi) the ownership and control of registrants, and requiring notification to the securities regulatory 

authority of a proposed change in beneficial ownership of or control or direction of a registrant; 
 
(xii) requiring the establishment and maintenance of and respecting the trust arrangements between 

registrants and their clients the segregation of securities and the establishment, maintenance and 
operation of and contributions to compensation or contingency funds, and payments from them; 

 
(xiii) respecting the trading in or purchasing of securities by registrants; 
 
(xiv) respecting telephone or personal solicitation for the purpose of trading in or purchasing of securities; 
 
(xv) authorizing a person to prescribe alternative conditions for applicants from those prescribed in the 

rules and the manner of giving notice of those alternative conditions; 
 
(xvi) the disclosure or providing of information by registrants to the public, marketplaces or the securities 

regulatory authority and when and how that must be done; 
 
(xvii) respecting the residence in [insert name of local jurisdiction] or Canada of registrants; 
 
(xviii) respecting requirements for non-registered directors, officers, partners and employees of registrants; 
 
(xix) prescribing standards in relation to the suitability for certain investors of certain securities; 
 
(xx) prescribing the conditions and circumstances under which a person that is a corporation may 

undertake the duties, responsibilities and activities that a person who is a registrant and a 
shareholder of the corporation is authorized to undertake by virtue of being a registrant, including the 
establishment of a scheme for the registration of the corporation and the category of that registration; 

 
(xxi) imposing liability on a registrant who is a dealer or adviser for the acts or omissions prescribed under 

subclause (xxv) of a corporation that is a registrant under a scheme established pursuant to 
subclause (xx) where the dealer or adviser has a prescribed contractual relationship with the 
corporation; 
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(xxii) imposing liability on a person who is a registrant and a shareholder of a corporation for acts or 
omissions of the corporation if the corporation that performs the acts or fails to perform the acts is a 
registrant under a scheme established pursuant to subclause (xx); 

 
(xxiii) prescribing the terms and conditions under which a person who is in a contractual relationship with a 

dealer is deemed to be an employee of the dealer for the purpose of securities laws and deemed to 
be qualified for registration as a representative of the dealer; 

 
(xxiv) imposing liability on a registrant who is a dealer for the acts and omissions prescribed under 

subclause (xxv) of a person deemed to be an employee of the dealer under a rule made pursuant to 
subclause (xxiii); 

 
(xxv) prescribing the acts or omissions of a corporation for which a registrant who is a dealer or adviser is 

liable; 
 
(xxvi) prescribing the acts or omissions of a person deemed to be an employee of a dealer for which a 

registrant who is a dealer is liable; 
 
Distribution 
 
4. respecting the distribution of securities, including, without limitation: 
 

(i) the form, content, filing, disclosure and delivery requirements for preliminary prospectuses, 
prospectuses, and other forms of disclosure documents; 

 
(ii) the distribution of securities by means of a simplified or summary prospectus or other form of 

disclosure document and the form and contents of a simplified or summary prospectus or other form 
of disclosure document in connection with the distribution; 

 
(iii) the distribution of securities on a continuous or delayed basis; 
 
(iv) any additional or alternative requirements to permit a distribution of securities by means of a 

disclosure document other than a prospectus; 
 
(v) the incorporation of other documents by reference in a prospectus or other form of disclosure 

document and the effect, including from a liability and evidentiary perspective, of modifying or 
superceding statements; 

 
(vi) the distribution of securities by means of a prospectus or other form of disclosure document 

incorporating other documents by reference; 
 
(vii) the form of certificates relating to prospectuses or other form of disclosure documents, and the 

persons required to sign a certificate; 
 
(viii) the pricing of securities after the issuance of a receipt; 
 
(ix) the issuance of receipts for preliminary prospectuses, prospectuses and other forms of disclosure 

documents, including the issuance of receipts after an expedited or selective review, and respecting 
when receipts are not required or will not be issued, and the circumstances under which a receipt 
may be refused; 

 
(x) prescribing periods in which receipts are effective and the circumstances in which receipts may be 

revoked or deemed to be void; 
 
(xi) varying or removing a withdrawal right; 
 
(xii) eligibility requirements to obtain a receipt for, or distribute under, a particular prospectus or other 

form of disclosure document and the loss of that eligibility; 
 
(xiii) the lapse date for a prospectus or other form of disclosure document, the terms and conditions for 

continuing to distribute securities after the lapse date, and the circumstances under which the 
purchaser may cancel a trade that occurs after the lapse date; 
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(xiv) prescribing circumstances when an issuer must provide information to a person to enable a 
distribution of previously issued securities of the issuer; 

 
(xv) designating a document that describes the business and affairs of an issuer not to be an offering 

memorandum; 
 
(xvi) designating a document that describes the business and affairs of an issuer to be an offering 

memorandum; 
 
(xvii) prescribing, with respect to a trade that would not otherwise be a distribution, the conditions under 

which that trade is deemed to be a distribution; 
 
(xviii) respecting requirements for the escrow of securities in connection with a distribution; 
 
(xix) prescribing prospectus or other form of disclosure document delivery; 
 
(xx) respecting activities in which registrants or issuers are permitted to engage in connection with 

distributions, including the use of records or advertising; 
 
(xxi) requirements in respect of amendments to prospectuses, preliminary prospectuses or other form of 

disclosure document prescribing circumstances under which an amendment to a preliminary 
prospectus, prospectus or other form of disclosure document must be filed; 

 
(xxii) varying any provision of Part 4 [Prospectus Requirements]; 

 
Exemptions from registration and prospectus requirements 
 
5. respecting exemptions from the registration or prospectus requirements, or both, including, without limitation: 
 

(i) prescribing trades, distributions, securities and persons in respect of which registration is not 
required; 

 
(ii) prescribing trades, distributions, securities and persons in respect of which the filing of a prospectus 

is not required; 
 
(iii) respecting the revocation or variation of a decision under section 11.2 [Exemption from securities 

laws]; 
 
Exchange-traded derivatives 
 
6. respecting exchange-traded derivatives, including, without limitation, providing that this Act does not apply to 

exchange-traded derivatives; 
 
Continuous disclosure 
 
7. prescribing requirements in respect of the preparation and dissemination and other use, by reporting issuers, 

of records providing for continuous disclosure and any other information for security holders, including, without 
limitation, requirements in respect of: 

 
(i) financial statements; 
 
(ii) proxies and information circulars; 
 
(iii) annual reports; 
 
(iv) annual information forms; 
 
(v) supplemental analysis of financial statements; 
 
(vi) the reporting of material changes in the affairs of a reporting issuer; 
 
(vii) press releases and technical reports; 
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(viii) designating a person or thing to be, or to cease to be a reporting issuer; 
 
(ix) entitlement events; 

 
8. prescribing circumstances when a reporting issuer is in default of this Act and the consequences of being in 

default; 
 
9. respecting the voluntary surrender of reporting issuer status; 
 
Proxy solicitation 
 
10. respecting the solicitation and voting of proxies, including, without limitation: 
 

(i) the communication obligations imposed on a person  
 

(A) who gives notice of a meeting of security holders of an issuer,  
 
(B) solicits proxies of security holders of the issuer, or  
 
(C) who votes proxies; 

 
(ii) defining form of proxy, proxy, solicit, and security holder for the purpose of this Act; 
 
(iii) the obligations of reporting issuers to communicate with security holders or beneficial owners of 

securities of reporting issuers and other persons, including depositories and registrants that hold 
securities on behalf of a beneficial owner; 

 
(iv) requirements for reporting issuers, recognized entities, entities exempted from recognition under this 

Act, depositories, security holders, registrants and other persons who hold securities on behalf of 
other persons but who are not the registered holders; 

 
Trade and related disclosure 
 
11. respecting the form, content, filing and disclosure requirements of trade and related disclosure reports, 

including, without limitation: 
 

(i) varying any requirements of Part 6 [Trade and Related Disclosure]; 
 
(ii) prescribing circumstances when a reporting issuer is in contravention of Part 6 [Trade and Related 

Disclosure]; 
 
12. respecting insider trading, self-dealing and conflicts of interest; 
 
Early warning system 
 
13. respecting the early warning system, including, without limitation: 
 

(i) respecting additional transactions and offers to acquire securities of the class that is the subject of 
the disclosure required by Part 6, Division 2 [Early Warning System] by a prescribed class of persons 
and for a prescribed period of time after the occurrence of an event that gives rise to the disclosure 
requirement; 

 
(ii) prescribing the method for determining which securities are a person’s securities, which securities 

are beneficially owned by a person and which securities are considered to be outstanding; 
 
(iii) requiring the filing of records and prescribing when and how they must be filed; 
 
(iv) respecting what does or does not constitute an indirect offer to acquire, the indirect acquisition or 

ownership of securities, and indirect control or direction over securities, and prescribing any 
requirements resulting from that determination; 
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Control persons 
 
14. prescribing requirements for control persons; 
 
Trading, clearing and settlement 
 
15. respecting trading, including, without limitation: 
 

(i) respecting trading or advising in securities to prevent trading or advising that is fraudulent, 
manipulative, deceptive or unfairly detrimental to investors; 

 
(ii) respecting trading or advising in penny stocks, including prescribing requirements in respect of 

additional disclosure and suitability for investment; 
 
(iii) respecting advertising related to trading in securities; 
 
(iv) respecting purchases and offers to purchase securities; 
 
(v) respecting the listing and trading of securities whether on marketplaces or an exchange recognized 

by the securities regulatory authority or not; 
 
(vi) establishing principles for determining the market value, market price, closing price, average trading 

price and net asset value of a security, and authorizing the securities regulatory authority to make 
that determination; 

 
(vii) prescribing which distributions and trading in relation to the distributions are distributions and trading 

outside [insert name of local jurisdiction]; 
 
(viii) respecting conditions applicable to any operation designed to fix, stabilize or influence the quoted 

price of a security; 
 
(ix) the reporting of trades or quotations; 

 
16. prescribing standards applicable to market participants to ensure efficient and reliable clearance and 

settlement of securities transactions, maintenance of securities accounts, and safeguarding of securities; 
 
17. regulating any person that operates a system or network of systems used by market participants for the 

clearance and settlement of securities transactions, the maintenance of securities accounts, and the 
safeguarding of securities, including, without limitation, any system or network of systems operated or used 
by, 

 
(i) a transfer agent and registrar for securities of a reporting issuer for the registration of transfer of 

uncertificated securities and the recording of ownership and safeguarding of those securities, and 
 
(ii) a dealer, adviser and custodian for the clearance and settlement of securities transactions, the 

maintenance of securities accounts, and the safeguarding of securities; 
 
18. prescribing the methods by which cash entitlement payments may be made to a recognized clearing agency 

or nominee of it as registered or bearer holder of securities issued by a reporting issuer. 
 
Take-over bids, issuer bids and related matters 
 
19. respecting take-over bids, issuer bids and related matters, including, without limitation: 
 

(i) the rights and responsibilities of the directors and officers of an offeree issuer; 
 
(ii) requirements for valuations and involvement of independent persons; 
 
(iii) providing for restrictions on, and disclosure of, acquisitions or dispositions of securities in connection 

with or in the course of a take-over bid or issuer bid, including acquisitions or dispositions before, 
during and after a bid; 
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(iv) requirements regarding equal treatment among holders of securities of a class subject to a take-over 
bid or issuer bid, including requirements in respect of collateral benefits; 

 
(v) prescribing the method for determining whether security holders of an issuer are in [insert name of 

local jurisdiction] and whether the address of a security holder is in [insert name of local jurisdiction]; 
 
(vi) prescribing the method for determining which securities are an offeror’s securities and which 

securities are beneficially owned by a person; 
 
(vii) prescribing criteria for determining which persons are considered to be acting jointly or in concert; 
 
(viii) respecting what does or does not constitute an indirect offer to acquire, the indirect acquisition or 

ownership of securities, and indirect control or direction over securities, and prescribing any 
requirements resulting from that determination; 

 
(ix) prescribing the regulatory treatment of convertible securities in relation to take-over bid and issuer 

bid requirements, including deeming underlying securities to be outstanding for the purpose of the 
definition of take-over bid; 

 
(x) respecting the criteria for granting exemptions from Part 7 [Take-over Bids and Issuer Bids] and rules 

relating to take-over bids and issuer bids; 
 
(xi) prescribing requirements relating to the conduct or management of the affairs of an issuer during or 

in anticipation of a take-over bid for securities of that issuer, including requirements respecting 
defensive tactics; 

 
(xii) requirements relating to the conduct of the offeror; 
 
(xiii) respecting communications with and among security holders of an offeree issuer; 
 
(xiv) prescribing measures to protect security holders with respect to the type of transactions, determined 

by the securities regulatory authority, that are carried out by issuers or other persons having access 
to the capital markets and that are likely to give rise to situations of conflict of interest; 

 
(xv) respecting going private transactions, business combinations and related party transactions, as those 

terms may be defined in the rules, including, without limitation, requirements for valuations, 
involvement of independent persons and approval by minority security holders; 

 
(xvi) prescribing requirements in respect of reverse take-overs, including requirements for disclosure that 

are substantially equivalent to that provided by a prospectus; 
 
Investment funds 
 
20. respecting investment funds and the distribution and trading of the securities of the funds, including, without 

limitation 
 

(i) varying Part 4 [Prospectus Requirements] and Part 5 [Continuous Disclosure] by prescribing 
disclosure requirements in respect of the funds and requiring or permitting the use of particular forms 
or types of offering or other documents in connection with the funds; 

 
(ii) respecting permitted investment policy and investment practices for the funds and respecting the 

investments or investment practices for the funds; 
 
(iii) prescribing minimum initial capital requirements for any of the funds making a distribution and 

respecting the reimbursement of costs in connection with the organization of a fund; 
 
(iv) prescribing requirements governing the custodianship of assets of the fund; 
 
(v) prescribing matters affecting any of the funds that require the approval of security holders of the fund 

or the securities regulatory authority, including, in the case of security holders, the level of approval; 
 
(vi) prescribing requirements in respect of the calculation of the net asset value of investment funds; 
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(vii) prescribing requirements in respect of the content and use of sales literature, sales communications 
or advertising relating to the funds or the securities of funds; 

 
(viii) designating mutual funds as investment clubs and prescribing requirements for investment clubs; 
 
(ix) respecting sales charges imposed by a distribution company or contractual plan service company 

under a contractual plan on purchasers of shares or units of an investment fund, and commissions or 
sales incentives to be paid to registrants in connection with the securities of an investment fund; 

 
(x) prescribing the circumstances in which a planholder under a contractual plan has the right to 

withdraw from the contractual plan; 
 
(xi) prescribing procedures applicable to investment funds, registrants and other persons in respect of 

sales and redemptions of an investment fund securities and payments for sales and redemptions; 
 
(xii) prescribing requirements in respect of, or in relation to, promoters, advisers or persons who 

administer or participate in the administration of the affairs of investment funds; 
 
(xiii) establishing operating rules respecting the management, stewardship, safekeeping and composition 

of the assets of investment funds and prohibiting certain transactions for the protection of the holders 
of securities; 

 
(xiv) respecting conditions applicable to securities transactions with and loans made to persons who are 

not entirely independent of the investment fund; 
 
(xv) requiring a person responsible for the management of an investment fund to meet a standard of care 

specified in the rules; 
 
(xvi) providing for tests or criteria to determine persons responsible for the management of an investment 

fund company; 
 
(xvii) requiring persons responsible for the management of an investment fund to appoint officers, directors 

and members of an independent review agency or other independent individuals; 
 
(xviii) respecting the conflicts of interest between security holders of an investment fund and persons 

responsible for the management of investment funds, including, without limitation, the composition, 
appointment, qualifications, proficiency and duties of an independent review agency of an investment 
fund, including any matters respecting independence; 

 
(xix) respecting fees or charges imposed by a person responsible for the management of an investment 

fund; 
 
(xx) respecting requirements governing the qualifications and obligations of investment fund managers; 
 
(xxi) requirements relating to the qualification of a registrant to act as an adviser to an investment fund; 
 
(xxii) regulating scholarship plans and the distribution and trading of the securities of scholarship plans; 
 
(xxiii) respecting fees payable by an issuer to an adviser as consideration for investment advice, alone or 

together with administrative or management services provided to a investment fund; 
 
(xxiv) respecting the reimbursement of costs in connection with the organization of an investment fund; 

 
21. respecting commodity pools, including, without limitation: 
 

(i) the disclosure requirements in respect of commodity pools and requiring or permitting the use of 
particular forms or types of offering documents or other documents in connection with commodity 
pools; 

 
(ii) the requirements in respect of, or in relation to, promoters, advisers and persons who administer or 

participate in the administration of the affairs of commodity pools; 
 
(iii) the standards in relation to the suitability of investors in commodity pools; 
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(iv) respecting the payment of fees, commissions or compensation by commodity pools or holders of 
securities of commodity pools and restricting the reimbursement of costs in connection with the 
organization of commodity pools; 

 
(v) the requirements with respect to the voting rights of security holders; 
 
(vi) prescribing requirements in respect of the redemption of securities of a commodity pool; 

 
22. respecting labour sponsored investment fund corporations and the distribution and trading of the securities of 

the corporations and varying this Act in respect of the corporations and, 
 

(i) prescribing proficiency requirements that apply in respect of registrants trading in securities of the 
corporations; 

 
(ii) respecting the use of particular forms or types of offering documents for or in respect of the securities 

of the corporations; 
 
(iii) prescribing disclosure requirements for or in respect of the securities of the corporations; 
 
(iv) prescribing insider reporting requirements for or in respect of the corporation; 

 
Derivatives 
 
23. respecting derivatives, including, without limitation: 
 

(i) prescribing disclosure requirements and respecting the use of particular forms or types of offering 
documents or other documents;  

 
(ii) varying this Act with respect to derivatives; 
 
(iii) prescribing requirements for derivatives that apply to investment funds, commodity pools and other 

issuers; 
 
Civil liability 
 
24. prescribing documents for the purpose of the definition of core document in section 9.1 [Definitions]; 
 
25. providing for the application of Part 9 [Civil Liability for Secondary Market Disclosure] to 
 

(i) the acquisition of an issuer’s security pursuant to a distribution that is exempt from the prospectus 
requirement or that continues after the lapse date of a prospectus; 

 
(ii) the acquisition or disposition of an issuer’s security in connection with or pursuant to a take-over bid 

or issuer bid; 
 
26. prescribing transactions for the purpose of section 9.2(d) [Application]; 
 
27. prescribing the meaning of market capitalization, trading price and principal market and such other terms as 

are used in Part 9 [Civil Liability for Secondary Market Disclosure] and are not otherwise defined in this Act; 
 
Foreign issuers 
 
28. respecting foreign issuers and the application of securities law to them, including, without limitation, varying 

any provision of securities laws to facilitate distributions and compliance with requirements applicable or 
relating to  

 
(i) insiders, and 
 
(ii) the making of take-over bids, issuer bids, insider bids, going-private transactions and related party 

transactions  
 
if the foreign issuers are subject to requirements of the laws of a foreign jurisdiction that the securities 
regulatory authority considers are adequate in light of the purposes of this Act; 
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Governance issues 
 
29. governing minimum requirements respecting the governance of reporting issuers, including, without limitation: 
 

(i) requiring directors and officers of reporting issuers to act honestly and in good faith with a view to the 
best interests of the reporting issuer; 

 
(ii) requiring directors and officers to exercise the skill and judgment that a reasonably prudent person 

would exercise in comparable circumstances; 
 
(iii) respecting the composition of the board of directors of a reporting issuer and any committees of the 

directors and the qualifications and requirements concerning directors, officers and committee 
members, including any matters respecting independence, required courses and expertise; 

 
(iv) respecting the mandate, responsibilities and functioning of the board of directors of a reporting 

issuer; 
 
(v) requiring reporting issuers to appoint audit committees and other committees of directors, and 

requirements relating to the mandate, functioning and responsibility of, and the minimum standards 
for, those committees; 

 
(vi) requiring reporting issuers to adopt a code of business conduct and ethics and governance 

guidelines for directors, officers, employees and persons performing similar functions or that are in a 
special relationship with the reporting issuer; 

 
(vii) respecting procedures to regulate conflicts of interest between the interests of a reporting issuer and 

those of a director or officer or a person performing similar functions on behalf of a reporting issuer; 
 

30. requiring reporting issuers to devise and maintain a system of internal controls related to the effectiveness and 
efficiency of their operations, including financial reporting and asset control, sufficient to provide reasonable 
assurances that 

 
(i) transactions are executed in accordance with management’s general or specific authorization; 
 
(ii) transactions are recorded as necessary to permit preparation of financial statements in accordance 

with generally accepted accounting principles or any other criteria applicable to those statements; 
 
(iii) transactions are recorded as necessary to maintain accountability for assets; 
 
(iv) access to assets is permitted only in accordance with management’s general or specific 

authorization; 
 
(v) the recorded accountability for assets is compared with the existing assets at reasonable intervals 

and appropriate action is taken with respect to any differences; 
 
31. requiring reporting issuers to devise and maintain disclosure controls and procedures sufficient to provide 

reasonable assurances that 
 

(i) information required to be disclosed under securities laws is recorded, processed, summarized and 
reported, within the time periods specified under securities laws, and 

 
(ii) information required to be disclosed under securities laws is accumulated and communicated to the 

reporting issuer’s management, including its chief officer and financial officers, as appropriate, to 
allow timely decisions regarding required disclosure; 

 
32. requiring the chief executive officers and chief financial officers of reporting issuers, or persons performing 

similar functions, to provide a certification that addresses the reporting issuer’s internal controls, including 
certifications that address 

 
(i) the establishment and maintenance of internal controls, 
 
(ii) the design of internal controls, and 
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(iii) the evaluation of the effectiveness of internal controls; 
 
33. requiring the chief executive officers and chief financial officers of reporting issuers, or persons performing 

similar functions, to provide a certification that addresses the reporting issuer’s disclosure controls and 
procedures, including certifications that address 

 
(i) the establishment and maintenance of disclosure controls and procedures,  
 
(ii) the design of disclosure controls and procedures, and 
 
(iii) the evaluation of the effectiveness of disclosure controls and procedures; 

 
34. defining internal control and disclosure controls and procedures for the purpose of the rules; 
 
General matters 
 
35. respecting the administration of securities laws generally, including, without limitation: 
 

(i) those matters for which securities laws provide that rules be made; 
 
(ii) those matters for which securities laws provide that definitions, requirements or other matters be 

prescribed; 
 
(iii) requiring a person to provide a bond, guarantee or other assurance; 

 
36. designating a person or Canadian jurisdiction or foreign jurisdiction for any purpose under securities laws; 
 
37. designating one or more persons to perform the function of market integration or market transparency or a 

function relating to market integration or market transparency; 
 
38. respecting terms that must be contained in an escrow or pooling agreement with respect to securities issued 

for consideration other than cash; 
 
39. respecting the form and content of disclosure requirements for equity compensation plans or other 

compensation arrangements that involve a security of a reporting issuer or a derivative of a security of a 
reporting issuer; 

 
40. respecting requirements for financial accounting, reporting and auditing for the purpose of securities laws, 

including, without limitation: 
 

(i) the records to be established and maintained; 
 
(ii) defining accounting principles and auditing standards acceptable to the securities regulatory 

authority; 
 
(iii) financial reporting requirements for the preparation and dissemination of future-oriented financial 

information and pro forma financial statements; 
 
(iv) standards of independence and other qualifications for auditors; 
 
(v) requirements respecting a change in auditors by a reporting issuer or a registrant; 
 
(vi) requirements respecting a change in the financial year of an issuer or in an issuer’s status as a 

reporting issuer under securities laws; and 
 
(vii) defining auditing standards for attesting to and reporting on a reporting issuer’s internal controls; 

 
41. respecting the media, format, preparation, form, contents, execution, certification, approval, dissemination and 

other use, filing, review and public inspection of all records required under or governed by securities laws, 
including, without limitation: 

 
(i) applications for registration and other purposes related to registration, and the renewal, transfer, 

reactivation of, or amendment to, registration; 
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(ii) preliminary prospectuses and prospectuses; 
 
(iii) interim financial statements and financial statements; 
 
(iv) proxies and information circulars; 
 
(v) take-over bid circulars, issuer bid circulars and directors’ circulars; 

 
42. respecting the procedures and requirements in respect of the use of any electronic or computer-based system 

for the filing, delivery or deposit of records; 
 
43. requiring the use of an electronic or computer-based system for filing, delivery or deposit of records; 
 
44. prescribing the circumstances in which persons are deemed to have signed or certified records on an 

electronic or computer-based system for the purpose of securities laws; 
 
45. determining, from among the records required by securities laws to be filed, sent, delivered, deposited or 

otherwise transmitted to it, those that must be filed or transmitted using the medium or technology it specifies 
in the rules; 

 
46. the use of records, prepared in accordance with extra-provincial laws or the laws of a foreign jurisdiction, to 

satisfy the requirements of securities laws; 
 
47. respecting methods of filing, delivery, deposit or transmission to or by the securities regulatory authority, 

issuers, registrants, security holders or others, information, records, property or things, required to be 
communicated under or governed by securities laws; 

 
48. respecting the amendment or modification of a record and the effect of the amendment or modification; 
 
49. respecting the circumstances under which a person is deemed to have been served with a record; 
 
50. determining what constitutes approval of a person’s records for which approval is required under this Act; 
 
51. governing the provision or distribution of information or records by a person, including the securities regulatory 

authority or SRA delegate, to any person, and the payment of fees for providing that information or those 
records; 

 
52. respecting records, including, without limitation, 
 

(i) the records to be kept and maintained and disclosed; 
 
(ii) to whom and when information or records must be provided and the nature, form and contents of the 

information or record; 
 
53. respecting the time periods within which or by which anything must be filed, delivered, sent, deposited, 

provided or otherwise transmitted; 
 
54. designating 
 

(i) an issuer to be or to cease to be a reporting issuer; 
 
(ii) a trade to be a distribution; 
 
(iii) an instrument or interest to be a derivative; 
 
(iv) a right, obligation, instrument or interest not to be a derivative; 
 
(v) a person to be a market participant; 
 
(vi) an issuer to be or not to be a mutual fund; 
 
(vii) an issuer to be or not to be a non-redeemable investment fund; 
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(viii) an exchange for the purpose of the definition of exchange-traded derivative; 
 
(ix) an exchange for the purpose of the definition of reporting issuer; 

 
55. subject to any other requirement of securities laws, if securities laws provide that a record must be prepared, 

filed, provided or sent in a specified form, the securities regulatory authority may 
 

(i) for a record, specify the form, content and other particulars relating to the record, 
 
(ii) for different classes of a particular kind of record, specify a different form, content and other 

particulars relating to the record, 
 
(iii) specify the principles to be applied in the preparation of the record,  
 
(iv) specify the accompanying records to be filed with it, and 

 
56. adopting or incorporating, as amended from time to time, whether before or after adoption or incorporation, 

with or without modification, all or any provisions of extra-provincial securities laws or laws of a foreign 
jurisdiction; 

 
57. respecting when an opportunity to be heard must be provided before a decision is made by a securities 

regulatory authority or SRA delegate; 
 
58. respecting the exercise of any power or function, and the performance of any duty, that the securities 

regulatory authority or SRA delegate has under securities laws; 
 
59. respecting exemptions of a person, security, trade, distribution or transaction from all or any provisions of 

securities laws, and the variation or revocation of the exemption, including exemptions from any requirement 
of section 12.9 [Front running] or from liability under section 8.9 [Liability for insider trading, tipping, procuring 
and front running], and providing for terms, conditions, restrictions and limitations on the exemption, removal 
of the exemption or variation of the exemption; 

 
60. prescribing standards or criteria for determining when a material fact or material change has been generally 

disclosed; 
 
61. defining words or terms used in the rules for the purpose of the rules generally; 
 
62. respecting transitional matters to meet any difficulty that may arise by reasons of the repeal of the [Securities 

Act,] and the enactment of this Act and the Securities Administration Act, or either of them; 
 
63. respecting any matter that is advisable for carrying out the purposes of this Act. 

 
Explanatory note:  Each jurisdiction will have a minimum harmonized rule-making authority.  In jurisdictions where a broader 
rule-making authority exists, that authority will be retained. 

 
What the rules can do 
 
11.4 (1)   In making rules respecting a matter described or referred to in section 11.3 [Rule-making authority], the 

securities regulatory authority may  
 

(a) prohibit, regulate, restrict, limit or control a person, an action, activity or conduct; 
 
(b) adopt or incorporate, as amended from time to time, whether before or after adoption or 

incorporation, with or without modification, any code, standard, procedure or guideline; 
 
(c) impose or provide for the imposition of terms, conditions, restrictions and limitations, or any of them, 

before, during or after an action, activity or conduct is taken, in addition to any other terms, 
conditions, restrictions and limitations that may be imposed by the securities regulatory authority. 

 
(2)   Rules may  
 

(a) be of general or specific application and applicable to classes, categories or sub-categories of 
persons, securities, trades, transactions or other matters or things; 
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(b) be limited as to time or place, or both. 
 
(3)   The securities regulatory authority may amend or repeal rules and make others. 

 
Procedure for making rules 
 
11.5   The securities regulatory authority must follow the requirements described in or under the Securities Administration Act 

respecting the procedure to be followed in making, amending or repealing rules and their publication. 
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PART 12:  PROHIBITIONS, DUTIES, OFFENCES AND PENALTIES 
 

Division 1 
Prohibitions 

 
Misrepresentations prohibited 
 
12.1 (1)   A person must not make a misrepresentation. 
 

(2)   A contravention of subsection (1) does not give rise to a statutory right of action for damages except under 
Part 8 [Civil Liability – General] or Part 9 [Civil Liability for Secondary Market Disclosure]. 

 
Representations while involved in investor-relations activities and trading 
 
12.2 (1)   A person, while engaging in investor-relations activities or with the intention of effecting a trade, must not  

 
(a) represent that the person or another person will 
 

(i) resell or repurchase the security, or 
 
(ii) refund all or any of the purchase price of the security; 

 
(b) give an undertaking relating to the future value or price of the security; 
 
(c) represent, without obtaining the prior permission of the securities regulatory authority, 
 

(i) that a security will be listed and posted for trading on an exchange or quoted on a quotation 
and trade reporting system, or 

 
(ii) that an application has been or will be made to list the security on an exchange or to quote 

the security on a quotation and trade reporting system, unless  
 

(A) an application has been made to list or quote the securities traded and securities of 
the same issuer are currently listed on an exchange or quoted on a quotation and 
trade reporting system, or 

 
(B) the exchange or quotation and trade reporting system has granted approval to the 

listing or quoting of the securities, conditional or otherwise, or has consented to, or 
indicated that it does not object to, the representation. 

 
(2)   Subsection (1)(a) does not apply to a security that carries or is accompanied by  
 

(a) an obligation of the issuer to redeem or repurchase the security, or 
 
(b) a right of the owner of the security to require the issuer to redeem or repurchase the security. 

 
(3)   A person must not represent that they are offering to trade in a security 
 

(a) at the market price, or 
 
(b) at a price related to the market price, 
 
unless a market for the security exists that is not made, created or controlled by that person, the person’s 
employer or an affiliate or by a person for whom the person is acting in the transaction. 

 
Representations about registration 
 
12.3 (1)   A person must not represent that they are registered under securities laws unless 

 
(a) the representation is true, and 
 
(b) in making the representation the person specifies their category of registration. 
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(2)   A person who is not registered must not, directly or indirectly, hold out that they are registered. 
 
Use of a registrant’s name 
 
12.4   No registrant may use the name of another registrant unless that person 
 

(a) is authorized in writing to do so by the registrant, or 
 

is a director, officer, partner, agent, employee or representative of the registrant. 
 
Representing regulatory bodies 
 
12.5   A person must not represent that the securities regulatory authority, extra-provincial SRA, regulator, SRA delegate or 

officer, employee, appointee or agent of the securities regulatory authority has in any manner expressed an opinion or 
passed judgment on  

 
(a) the financial standing, fitness, or conduct of a registrant;  
 
(b) the merits of a security or of an issuer; 
 
(c) the record of disclosure of an issuer under securities laws. 

 
Unfair practices prohibited 
 
12.6 (1)   A person must not engage in an unfair practice 

 
(a) while engaging in investor-relations activities,  
 
(b) while advising in relation to the purchase or sale of a security, or 
 
(c) with the intention of effecting the purchase or sale of a security. 

 
(2)   In subsection (1), an unfair practice includes  
 

(a) putting unreasonable pressure on a person to purchase, hold or sell a security; 
 
(b) taking advantage of a person’s  
 

(i) inability or incapacity to reasonably protect their own interests because of physical or mental 
infirmity, ignorance, illiteracy or age, or  

 
(ii) inability to understand the character, nature or the language of any matter relating to a 

decision to purchase, hold or sell a security; 
 
(c) imposing terms, conditions, restrictions or limitations in respect of transactions that are harsh or 

oppressive. 
 
False or misleading statements prohibited 
 
12.7   A person must not make a statement or provide information or a record to the securities regulatory authority, extra-

provincial SRA, regulator, SRA delegate or officer, employee, appointee or agent of the securities regulatory authority 
that, in a material respect and at the time and in light of the circumstances under which the statement was made or the 
information or record was provided, 

 
(a) is false or misleading, 
 
(b) omits to state a fact that is required to be stated by securities laws, or 
 
(c) omits to state a fact that is necessary to be stated so that the statement, information or record is not false or 

misleading. 
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Fraud and market manipulation  
 
12.8   A person must not, directly or indirectly, engage in or participate in any act, practice or course of conduct relating to 

securities that 
 

(a) results in or contributes to a misleading appearance of trading activity in, or an artificial price for, a security, or 
 
(b)  perpetrates a fraud on any person. 

 
Front running 
 
12.9 (1)   A person that knows of material order information must not, and must not recommend or encourage another 

person to, 
 

(a) purchase or sell the securities to which the material order information relates, 
 
(b) acquire, dispose of, or exercise a put or call option or other right or obligation to purchase or sell the 

securities, 
 
(c) enter into a related financial instrument or acquire or dispose of rights or obligations under a related 

financial instrument, or 
 
(d) change their 
 

(i) direct or indirect beneficial ownership of, or control or direction over, 
 

(A) the securities, or 
 
(B) a put or call option or other right or obligation to purchase or sell the securities, or 

 
(ii) interest in, or rights or obligations associated with, a related financial instrument. 

 
(2)   A person that knows of material order information must not inform another person of the material order 

information unless it is necessary in the course of the person’s business. 
 
Defences 
 
12.10 (1)   A person does not contravene section 12.9 [Front running] if at the time of the action described in that section, 

the person reasonably believed that the other party to the action had knowledge of the material order 
information. 

 
(2)   A person, other than an individual, that acts as described in section 12.9(1) [Front running] with knowledge of 

material order information does not contravene that section and is not liable under section 8.9(5) [Liability for 
insider trading, tipping, procuring and front running] if: 

 
(a) the person had knowledge of the material order information only because the material order 

information was known to one or more of the person’s directors, officers, partners, employees or 
agents,  

 
(b) the decision to act was made by one or more of the person’s directors, officers, partners, employees 

or agents and none of the individuals who participated in the decision had actual knowledge of the 
material order information, and 

 
(c) none of the person’s directors, officers, partners, employees or agents that had actual knowledge of 

the material order information gave any advice related to the action based on the actual knowledge 
to the person’s directors, officers, partners, employees or agents that made or participated in the 
decision to act. 

 
(3)   In determining if a person has met the burden of proof under subsection (2), it will be relevant whether and to 

what extent the person has implemented and maintained reasonable policies and procedures to prevent 
contraventions of section 12.9 [Front running]. 
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(4)   A person that acts as described in section 12.9 [Front running] with knowledge of material order information 
does not contravene that section and is not liable under section 8.9(5) [Liability for insider trading, tipping, 
procuring and front running] if 
 
(a) the person acted because of the person’s participation in a written automatic dividend reinvestment 

plan, or a written automatic purchase plan or another similar written automatic plan that the person 
entered into before having knowledge of the material order information, 

 
(b) the person acted under a written legal obligation to complete the acts described in section 12.9 [Front 

running] that the person had entered into before having knowledge of that material order information, 
or 

 
(c) the person acted 
 

(i) as agent for another person under specific unsolicited instructions given by that other 
person to take the specified action; 

 
(ii) as agent for another person under specific solicited instructions given by that other person 

to take the specified action before the person that acted as agent had knowledge of that 
material order information; 

 
(iii) as agent or trustee for another person because of that other person’s participation in a 

written automatic dividend reinvestment plan or a written automatic purchase plan or 
another similar written automatic plan, or 

 
(iv) as agent or trustee for another person to fulfill in whole or in part a written legal obligation of 

that other person. 
 
Trading, tipping and procuring prohibited 
 
12.11 (1)   For the purpose of this section, a reference to a reporting issuer in section 1.13 [Special relationship with 

reporting issuer] includes an issuer that is a reporting issuer under extra-provincial securities laws. 
 
(2)   A person that is in a special relationship with a reporting issuer and that knows of inside information relating to 

the reporting issuer must not 
 

(a) purchase or sell a security of the reporting issuer, 
 
(b) acquire, dispose of, or exercise a put or call option or other right or obligation to purchase or sell 

securities of the reporting issuer, 
 
(c) enter into a related financial instrument or acquire or dispose of rights or obligations under a related 

financial instrument, or 
 
(d) change their 
 

(i) direct or indirect beneficial ownership of, or control or direction over, 
 

(A) a security of the reporting issuer, or 
 
(B) a put or call option or other right or obligation to purchase or sell securities of the 

reporting issuer, or 
 
(ii) interest in, or rights or obligations associated with, a related financial instrument. 

 
(3)   A person that is in a special relationship with a reporting issuer and that knows of inside information relating to 

the reporting issuer must not inform another person of inside information relating to the reporting issuer, 
unless it is necessary in the course of the reporting issuer’s business or the person’s business. 

 
(4)   Unless it is necessary to effect the transaction, a person must not inform another person of inside information 

relating to a reporting issuer if the person 
 

(a) proposes to make or is making a take-over bid for the reporting issuer, 
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(b) proposes to become or is becoming a party to an amalgamation, merger, arrangement, 
reorganization or similar transaction with the reporting issuer, or 

 
(c) proposes to acquire or is acquiring a substantial portion of the property of the reporting issuer. 

 
(5)   A person that is in a special relationship with a reporting issuer and that knows of inside information relating to 

the reporting issuer, must not recommend or encourage another person to 
 

(a) purchase or sell a security of the reporting issuer, 
 
(b) acquire, dispose of, or exercise a put or call option, or exercise any other right or obligation to 

purchase or sell, securities of the reporting issuer, 
 
(c) enter into a related financial instrument or acquire or dispose of rights or obligations under a related 

financial instrument, or 
 
(d) change their 
 

(i) direct or indirect beneficial ownership of, or control or direction over,  
 

(A) a security of the reporting issuer, or 
 
(B) a put or call option or other right or obligation to purchase or sell securities of the 

reporting issuer, or 
 
(ii) interest in, or rights or obligations associated with, a related financial instrument. 

 
Exemptions from tipping, trading and procuring prohibitions 
 
12.12 (1)   A person does not contravene section 12.11(2), (3), (4) or (5) [Trading, tipping and procuring prohibited] if at 

the time of the action described in that section the person reasonably believed that the other party to the 
action had knowledge of the inside information. 

 
(2)   A person, other than an individual, that acts as described in section 12.11(2) [Trading, tipping and procuring 

prohibited] with knowledge of inside information does not contravene that subsection and is not liable under 
section 8.9(2), (3), (4) or (6) [Liability for insider trading, tipping, procuring and front running], if  

 
(a) the person had knowledge of the inside information only because the inside information was known 

to one or more of the person’s directors, officers, partners, employees or agents, 
 
(b) the decision to act was made by one or more of the person’s directors, officers, partners, employees 

or agents and none of the individuals who participated in the decision had actual knowledge of the 
inside information, and 

 
(c) none of the person’s directors, officers, partners, employees or agents that had actual knowledge of 

the inside information gave any advice related to the action based on the actual knowledge to the 
person’s directors, officers, partners, employees or agents that made or participated in the decision 
to act. 

 
(3)   In determining if a person has met the burden of proof under subsection (2), it will be relevant whether and to 

what extent the person has implemented and maintained reasonable policies and procedures to prevent 
contraventions of section 12.11(2), (3), (4) and (5) [Trading, tipping and procuring prohibited]. 

 
(4)   A person that acts as described in section 12.11(2) [Trading, tipping and procuring prohibited] with knowledge 

of inside information does not contravene that section and is not liable under section 8.9(2), (3), (4) or (6) 
[Liability for insider trading, tipping, procuring and front running] if 

 
(a) the person acted because of the person’s participation in a written automatic dividend reinvestment 

plan or a written automatic purchase plan or another similar written automatic plan that the person 
entered into before having knowledge of the inside information, 
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(b) the person acted under a written legal obligation to complete the acts described in section 12.11(2) 
[Trading, tipping and procuring prohibited] and that obligation was incurred before the person 
acquired knowledge of the inside information, or 

 
(c) the person acted 

 
(i) as agent for another person under specific unsolicited instructions given by that other 

person to take the specified action, 
 
(ii) as agent for another person under specific solicited instructions given by that other person 

to take the specified action before the person that acted as agent had knowledge of that 
inside information, 

 
(iii) as agent or trustee for another person because of that other person’s participation in a 

written automatic dividend reinvestment plan, written automatic purchase plan or another 
similar written automatic plan, or 

 
(iv) as agent or trustee for another person to fulfill in whole or in part a written legal obligation of 

that other person. 
 
Withholding and destroying information and hindering 
 
12.13 (1)   A person must not, and must not attempt to, in any manner, withhold, destroy, conceal, or refuse to give or 

produce, any information, record, property or thing required 
 

(a) in a review under section 2.18 [Review of market participants], 
 
(b) in a review under section 5.2 [Review of disclosure], 
 
(c) under an order for production issued under securities laws, 
 
(d) under an investigation order issued under securities laws or any summons issued pursuant to an 

investigation order, 
 
(e) under an order for seizure issued pursuant to securities laws, or 
 
(f) in a proceeding, hearing, review or inquiry conducted under securities laws. 

 
(2)   A person must not hinder or interfere with the securities regulatory authority, extra-provincial SRA or its 

delegate, regulator, SRA delegate or a member, officer, employee, appointee or agent of the securities 
regulatory authority in the performance of their powers, functions or duties. 

 
General due diligence defence 
 
12.14 (1)   A person does not contravene securities laws if 

 
(a) the person reasonably believed in mistaken facts which, if true, would not have resulted in the 

contravention of securities laws, and 
 
(b) that person exercised all reasonable diligence. 

 
(2)   Subsection (1) does not apply to actions under Part 8 [Civil Liability – General] or Part 9 [Civil Liability for 

Secondary Market Disclosure]. 
 

Division 2 
Duties 

 
Declaration about short position 
 
12.15   A person that places an order for the sale of a security through a dealer acting on that person’s behalf and that, 
 

(a) at the time of placing the order, does not own the security, or 
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(b) if acting as agent, knows the principal does not own the security, 
 

must at the time of placing the order to sell, declare to the dealer that the person or principal, as the case may be, does 
not own the security. 

 
Binding effect of decisions and undertakings 
 
12.16   A person must comply with 
 

(a) a decision of the securities regulatory authority or SRA delegate as it affects the person in respect of whom it 
is made or to whom it applies; 

 
(b) a written undertaking given to the securities regulatory authority or SRA delegate. 

 
Division 3 

Offences and Penalties 
 
General offences 
 
12.17 (1)   Every person who contravenes securities laws commits an offence.  

 
(2)   If a person, other than an individual, commits an offence, whether or not in respect of that offence a charge 

has been laid, a finding of guilt has been made or a plea of guilty has been entered with respect to that 
person, 

 
(a) every director and every officer of the person who authorized, permitted or acquiesced in the offence, 

and 
 
(b) every person, other than an officer or director of the person who authorized or permitted the offence, 

 
also commits an offence. 

 
Penalties on conviction 
 
12.18 (1)   Every person that is convicted of an offence under section 12.17 [General offences] is liable to a fine of not 

more than $5 million or to imprisonment for a term of not more than five years less one day, or to both fine and 
imprisonment. 

 
(2)   Despite subsection (1), and in addition to any imprisonment that is or may be imposed under subsection (1), if 

a person has contravened section 12.9 [Front running] or section 12.11(2), (3), (4) or (5) [Trading, tipping and 
procuring prohibited], the person is liable to a minimum fine equal to the profit made or loss avoided by any 
person by reason of the contravention, and a maximum fine equal to the greater of: 

 
(a) $5 million, and 
 
(b) an amount equal to triple the profit made or loss avoided by any person by reason of the 

contravention. 
 
(3)   If it is not possible to determine the profit made or loss avoided by any person by reason of the contravention, 

subsection (2) does not apply but subsection (1) continues to apply. 
 
(4)   For the purpose of subsections (2) and (3), profit made and loss avoided have prescribed meanings. 

 
Additional remedies 
 
12.19 (1)   If a person is convicted of an offence under securities laws, the [name of court imposing sentence] may, in 

addition to any other penalty imposed on the person, order the person to compensate or make restitution to an 
aggrieved person who has suffered a loss of personal property as a result of the offence  

 
(a) in an amount not exceeding the replacement value of the personal property as of the date the order 

is imposed, less 
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(b) the value of any part of the personal property that is returned to that person as of the date it is 
returned, if the amount is readily ascertainable. 

 
(2)   If 
 

(a) the court finds it applicable and appropriate in the circumstances to make an order of restitution or 
compensation,  

 
(b) the court is considering ordering the person to pay a fine, and 
 
(c) it appears to the court that the person would not have the means or ability to comply with both the 

order of restitution or compensation and the order to pay the fine, 
 
the court must first make the order of restitution or compensation and must then consider whether and to what 
extent an order to pay a fine is appropriate in the circumstances. 

 
(3)   If a court makes an order of restitution or compensation, it must cause a copy of the order to be sent to the 

aggrieved person to whom the restitution or compensation is ordered to be paid. 
 
(4)   If a person is convicted of an offence, the court imposing sentence may, in addition to any other penalty 

imposed on the person and in addition to any order under subsection (1), make one or more of the following 
orders: 

 
(a) that trading in or purchasing any securities by or of a person cease permanently or for such period as 

is specified in the order; 
 
(b) that the person resign one or more positions that the person holds as a director or officer of an 

issuer, a registrant, an investment fund manager, a promoter or a person involved in investor-
relations activities; 

 
(c) that the person is prohibited from becoming or acting as a director or officer of an issuer, a registrant, 

an investment fund manager, a promoter or a person involved in investor-relations activities; 
 
(d) that the person disgorge to the securities regulatory authority any amounts obtained or losses 

avoided by reason of the contravention. 
 

Enforcement of restitution or compensation orders 
 
12.20 (1)   The person to whom the amount was ordered to be paid under section 12.19 [Additional remedies] may file 

the order with the court. 
 

(2)   An order filed with the court under subsection (1) has the same effect as if it were a judgment of that court. 
 
(3)   A person is not entitled to participate in a proceeding in which an order may be made under section 12.19 

[Additional remedies] solely on the basis that the person has a right of action against a defendant to the 
proceeding or that the person may be entitled to receive an amount under the order. 

 
(4)   A civil remedy for an act or omission is not affected by reason only that an order for restitution or 

compensation has been made in respect of that act or omission. 
 

Division 4 
Coming into Force 

 
Coming into force 
 
12.21 (1)   This Act comes into force on a date or dates to be fixed by Proclamation. 
 

(2)   Subsection (1) does not apply to the rules. 
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SECURITIES ADMINISTRATION ACT 
 

PART 1:  DEFINITIONS 
 
Definitions 
 
1.1   Words and terms defined in section 1.2(1) [Definitions] of the Uniform Securities Act have the same meaning in this 

Act.  
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PART 2:  SECURITIES REGULATORY AUTHORITY 
 

Division 1 
Composition and Mandate 

 
Securities regulatory authority continued  
 
2.1 (1)   The Alberta Securities Commission is continued as a corporation.  

 
(2)   The Alberta Securities Commission has, for the purposes of carrying out its powers, functions and duties 

under securities laws, the capacity and the rights, powers and privileges of a natural person. 
 
Composition and appointment 
 
2.2 (1)   The securities regulatory authority consists of the members appointed by the Lieutenant Governor in Council. 

 
(2)   The Lieutenant Governor in Council must designate one member of the securities regulatory authority as chair 

and may designate one or more other members as vice-chair. 
 
(3)   The chair is the chief executive officer of the securities regulatory authority. 
 
(4)   If the office of the chair is vacant, or if the chair is absent or unable to act, a vice-chair or, if no vice-chair is 

designated, a person appointed by the Lieutenant Governor in Council as member and acting chair, must 
serve as chair. 

 
(5)   The remuneration and expenses payable to the chair, vice-chairs and other members of the securities 

regulatory authority must be set by the securities regulatory authority. 
 
Mandate 
 
2.3   The securities regulatory authority is responsible for the administration of securities laws.  
 
Quorum 
 
2.4 (1)   When making, amending or repealing rules, a quorum of the securities regulatory authority is at least one half 

of its members, unless subsection (3) applies.  
 
(2)   For all other purposes, the quorum of the securities regulatory authority is at least two members, unless the 

bylaws provide otherwise. 
 
(3)   A quorum of at least two members of the securities regulatory authority may make non-substantive and non-

controversial changes to rules that  
 

(a) have been made by the securities regulatory authority, but  
 
(b) have not been published in accordance with regulations made by the Lieutenant Governor in Council 

under section 7.1 [Lieutenant Governor in Council regulations]. 
 
(4)   This section does not affect the ability of the securities regulatory authority to delegate a power, function or 

duty to a member of the authority under section 2.10 [Securities regulatory authority delegation to a member]. 
 
Crown agent 
 
2.5 (1)   The securities regulatory authority is an agent of the Crown. 

 
(2)   An action or other legal proceeding in respect of a right or obligation acquired or incurred by the securities 

regulatory authority on behalf of the Crown, whether in the name of the securities regulatory authority or in the 
name of the Crown, may be brought by or taken against the securities regulatory authority in the name of the 
securities regulatory authority in any court that would have jurisdiction if the securities regulatory authority 
were not an agent of the Crown.  
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Regulator to be appointed 
 
2.6 (1)   The securities regulatory authority must authorize one or more persons to act as regulator.  

 
(2)   The regulator may  
 

(a) exercise the powers and functions and perform the duties vested in or imposed on the regulator 
under securities laws, and 

 
(b) exercise the powers and functions and perform the duties that are delegated to the regulator by the 

securities regulatory authority. 
 
Bylaws  
 
2.7 (1)   The securities regulatory authority may make by-laws governing its administration and management. 

 
(2)   The Regulations Act does not apply to the bylaws.  

 
Financial matters 
 
2.8 (1) All money from any source that is received by or payable to the securities regulatory authority, including any 

income earned on that money, belongs to the securities regulatory authority. 
 
(2)   Without limiting its natural person powers, the securities regulatory authority may 
 

(a) borrow or invest money for the purposes of its operations; 
 
(b) participate as a depositor in the Consolidated Cash Investment Trust Fund established under the 

Financial Administration Act. 
 
(3)   Subject to subsection (4), the securities regulatory authority may make expenditures to 
 

(a) administer securities laws, and 
 
(b) operate the securities regulatory authority. 

 
(4)   Administrative penalties received by the securities regulatory authority may be expended only for the 

purposes of educating investors and promoting or otherwise enhancing knowledge and information of persons 
about the operation of the securities and financial industries and the marketplace. 

 
Annual report 
 
2.9 (1)   After the end of each fiscal year, the securities regulatory authority must send to the Minister determined 

under section 16 of the Government Organization Act as the Minister responsible for this Act an annual report 
for that fiscal year consisting of 

 
(a) a summary of its operations for the fiscal year, 
 
(b) audited financial statements, and 
 
(c) any other information requested by the Minister. 

 
(2)   The Minister must table the report in the Legislative Assembly as soon as practicable after receiving it. 

 
Division 2 

Internal Delegation 
 
Securities regulatory authority delegation to a member 
 
2.10 (1)   The securities regulatory authority may delegate to one of its members any of the powers, functions or duties 

of the securities regulatory authority except:  
 

(a) the power to delegate a power, function or duty, and 
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(b) the power to make, repeal or amend a rule. 
 
(2)   A decision by a member acting under delegated authority 
 

(a) has the same force and effect as if the decision had been made by the securities regulatory authority, 
and 

 
(b) is not subject to review by the securities regulatory authority. 

 
Securities regulatory authority delegation to regulator and other persons  
 
2.11 (1)   The securities regulatory authority may delegate to the regulator or to an officer, employee, appointee or 

agent of the securities regulatory authority any of the powers, functions or duties of the securities regulatory 
authority except: 

 
(a) the power to delegate a power, function or duty, and 
 
(b) the power to make, amend or repeal a rule. 

 
(2)   A person to whom a power, function or duty is delegated by the securities regulatory authority may, with the 

approval of the securities regulatory authority, sub-delegate it. 
 
(3)   A decision of a delegate of the regulator is a decision of the regulator unless otherwise provided by securities 

laws. 
 
(4)   A delegation may, without prior notice, be suspended, revoked or varied by the securities regulatory authority 

or, in the case of a sub-delegation, by the securities regulatory authority or by the person who sub-delegated 
the power, function or duty. 

 
(5)   The securities regulatory authority and a person who sub-delegates a power, function or duty may continue to 

exercise any power, function or duty delegated or sub-delegated. 
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PART 3:  PROCESS AND PROCEDURES 
 

Division 1 
Service, Admissibility and Non-compellability 

 
Accepting service 
 
3.1   Service of a record on the securities regulatory authority or SRA delegate is properly effected by serving the record on 

a person authorized by the securities regulatory authority to accept service on behalf of the securities regulatory 
authority or SRA delegate. 

 
Sending documents 
 
3.2   Unless otherwise provided by securities laws, a record required to be sent, communicated, delivered or served under 

securities laws may be 
 

(a) personally delivered to the person that is to receive it, 
 
(b) sent by prepaid post to the person that is to receive it,  
 
(c) sent by electronic means, or 
 
(d) sent as prescribed. 

 
Admissibility of certified statements 
 
3.3   A statement about 
 

(a) the registration or non-registration of a person, 
 
(b) the filing or non-filing of a record, 
 
(c) any other matter, person or record, or 
 
the date the facts upon which any proceeding is based first came to the knowledge of the securities regulatory 
authority, purporting to be certified by a member of the securities regulatory authority or regulator is, without proof of 
the office or signature of the person certifying, admissible in evidence in any action, proceeding or prosecution under 
securities laws. 

 
Evidence from bank officials 
 
3.4   Despite section 41(5) of the Alberta Evidence Act, the securities regulatory authority may by order summon a bank or 

an officer of a bank, in any investigation or proceeding under securities laws  
 

(a) to produce records, property or things, the contents of which can be proved under section 41 of the Alberta 
Evidence Act, or 

 
(b) to appear as a witness to prove the matters, transaction and accounts contained in the records, property or 

things. 
 
Non-compellable witnesses and evidence 
 
3.5 (1)   A member or former member of the securities regulatory authority 

 
(a) is not a compellable witness before a court,  
 
(b) may not be compelled to produce or give evidence in any proceeding before a court, and 
 
(c) must not give evidence or produce evidence before a court without the consent of the securities 

regulatory authority, 
 
with respect to information, records, property or things obtained or acquired by that person in the exercise of 
their powers, functions or duties as a member of the securities regulatory authority. 
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(2)   An individual who is or was an officer, employee, appointee or agent of the securities regulatory authority or 
the regulator, in any proceeding in a court to which the securities regulatory authority is not a party, 

 
(a) is not a compellable witness before the court, 
 
(b) may not be compelled to produce or give evidence in any proceeding before the court, and 
 
(c) must not give evidence or produce evidence before the court without the consent of the chair or a 

vice chair of the securities regulatory authority, 
 
with respect to information, records, property or things obtained or acquired by that person in the exercise of 
their powers, functions or duties. 

 
(3)   Neither the securities regulatory authority nor anyone on its behalf 
 

(a) is a compellable witness before a court, or 
 
(b) may be compelled to produce or give evidence in any proceeding before a court, 
 
with respect to information, records, property or things obtained or acquired by a member, officer, employee, 
appointee, agent or regulator in the performance of their powers, functions or duties under securities laws. 

 
(4)   In this section court has the same meaning that it has in section 1(b) of the Alberta Evidence Act. 

 
Protection for witnesses 
 
3.6 (1)   No person summoned to give evidence or to produce a record, property or thing under Part 4 [Investigations] 

or Part 6 [Reviews, Decisions, Appeals and Administrative Processes] is excused from doing so on the ground 
that the evidence, record, property or thing might: 

 
(a) tend to incriminate the person; 
 
(b) subject the person to punishment under securities laws or tend to establish that person’s liability 
 

(i) in a civil proceeding at the instance of the Crown or any other person, or 
 
(ii) to prosecution under any enactment, an enactment of another Canadian jurisdiction or an 

enactment of Canada. 
 
(2)   No evidence given or record produced by a witness in response to a summons may be used to incriminate 

that witness in a prosecution for an offence under securities laws or any other enactment, except in a 
prosecution for or proceeding in respect of perjury or the giving of contradictory evidence. 

 
Verification  
 
3.7   The securities regulatory authority may require any information, record, property or thing produced, provided to or 

obtained by it to be verified by affidavit or other means. 
 

Division 2 
Treatment of Information 

 
Collection, use and disclosure of personal information 
 
3.8   A recognized entity may,  
 

(a) with respect to any personal information referred to in, dealt with in or governed under sections 33(a), 
34(1)(a)(ii) or 40(1)(e) of the Freedom of Information and Protection of Privacy Act, collect that information 
whether directly from the individual or by some other method, and disclose that information for the purpose of 
carrying out any power, function or duty under securities laws, or 

 
(b) with respect to any personal information referred to, dealt with or governed under sections 14, 17 or 20 of the 

Personal Information Protection Act, collect that information, whether directly from the individual, through a 
registrant or participant, or by some other method, and use and disclose that information for the purpose of  
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(i) an investigation or proceeding under securities laws, or suppressing fraud, market manipulation or 
unfair trading practices, or 

 
(ii) investigating a contravention of securities laws or an investigation relating to the integrity of securities 

trading on exchanges, quotation and trade reporting systems or alternative trading systems. 
 
Information sharing arrangements 
 
3.9 (1)   The securities regulatory authority or SRA delegate may provide information to and receive information from: 

 
(a) an extra-provincial SRA or its delegate,  
 
(b) an entity performing, in a foreign jurisdiction, any power, function or duty similar to the securities 

regulatory authority, 
 
(c) a financial regulatory authority, an exchange, a self-regulatory organization, a recognized entity, a 

professional regulatory body or organization, a law enforcement agency, a quotation and trade 
reporting system, a clearing agency, or a government or a governmental authority in another 
Canadian jurisdiction or in a foreign jurisdiction, and 

 
(d) any person or entity that provides services to the securities regulatory authority. 

 
(2)   The securities regulatory authority may enter into an arrangement or agreement for the purpose of providing, 

receiving and managing the information. 
 
(3)   Information received by the securities regulatory authority under this section is confidential and must not be 

disclosed except when authorized by the securities regulatory authority. 
 
(4)   This section prevails despite the Freedom of Information and Access to Information Act and any information 

received by the securities regulatory authority under this section is exempt from disclosure under that Act. 
 
Confidentiality and public disclosure of records 
 
3.10   Records in the possession of the securities regulatory authority must be held in confidence or disclosed to the public in 

accordance with the rules. 
 
Public inspection of records 
 
3.11   Records filed under securities laws must be made available for public inspection during normal business hours, unless 

the securities regulatory authority considers that 
 

(a) the record or class of record discloses intimate financial, personal or other information, and 
 
(b) the desirability of not disclosing the information, in the interests of the person affected, outweighs the 

desirability of adhering to the principle of public disclosure, 
 
in which case the record, or part of it, is to be held in confidence. 

 
Division 3 
Inquiries 

 
Inquiry by securities regulatory authority 
 
3.12 (1)   The securities regulatory authority may inquire into and hold hearings with respect to any matter related to 

securities laws. 
 
(2)   The securities regulatory authority may engage a person to provide services and to advise, or to inquire into 

and report back on matters referred to that person for the purposes of subsection (1) or otherwise. 
 
(3)   The securities regulatory authority  
 

(a) may send records to be examined by persons engaged by it, and 
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(b) may 
 

(i) summon and enforce the attendance of witnesses before persons engaged by it, 
 
(ii) compel witnesses to give evidence under oath or otherwise before persons engaged by it, 

and 
 
(iii) compel witnesses to produce records, property and things to persons engaged by it. 

 
(4)   The failure or refusal of a person summoned to attend, answer questions, or produce records, property or 

things that are in the person’s custody or possession, or under their direct or indirect control, makes that 
person, on application to the court by the securities regulatory authority, liable to be committed for contempt 
by the court. 

 
(5)   A person engaged under subsection (2) may take evidence under oath and may administer oaths for the 

purpose of taking evidence. 
 
(6)   The Alberta Rules of Court with respect to compelling the attendance of witnesses, including the provisions 

relating to the payment of conduct money, apply to proceedings conducted by a person engaged under 
subsection (2). 
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PART 4:  INVESTIGATIONS 
 
Order for production  
 
4.1 (1)   The securities regulatory authority may order a market participant or a former market participant specified or 

described in the order 
 

(a) to provide information; 
 
(b) to produce records, property or things specified or described in the order that are or may be in the 

market participant’s custody, possession or direct or indirect control. 
 
(2)   The order may 
 

(a) specify the location at which and the person to whom the information or the records, property or 
things is to be produced, and 

 
(b) prescribe the time within which or the intervals in respect of which the information, records, property 

or things must be produced. 
 
Confidentiality of production orders 
 
4.2   A production order under section 4.1 [Order for production] is confidential and must not be disclosed except to  
 

(a) the market participant to whom it is directed, 
 
(b) the market participant’s counsel, 
 
(c) any other persons to whom disclosure is consented to by the securities regulatory authority, and  
 
(d) other persons to the extent reasonably necessary to comply with the order. 

 
Investigation order 
 
4.3 (1)   The securities regulatory authority may issue an investigation order appointing a person to make any 

investigation it considers necessary 
 

(a) for the administration of securities laws; 
 
(b) for the regulation of the capital markets in Alberta; 
 
(c) for the administration of extra-provincial securities laws or securities laws of a foreign jurisdiction; 
 
(d) for the regulation of capital markets in another Canadian jurisdiction or in a foreign jurisdiction. 

 
(2)   An investigation order must describe the matter to be investigated. 

 
Scope of investigation 
 
4.4 (1)   A person appointed to make an investigation under an investigation order may investigate and inquire into 

 
(a) the affairs of a person in respect of which the investigation is conducted, including, 
 

(i) trades, communications, negotiations, transactions, investigations, loans, borrowings or 
payments to, by, on behalf of, or in relation to or in connection with the person, and 

 
(ii) records kept and property and things owned, acquired or alienated in whole or in part by the 

person or by any other person acting on behalf of or as agent for the person; 
 
(b) the assets at any time held, the liabilities, debts, undertakings and obligations at any time existing, 

the financial or other conditions at any time prevailing in or in relation to or in connection with the 
person; 
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(c) any relationship that may at any time exist or have existed between the person and any other person 
by reason of investments, commissions promised, secured or paid, interests held or acquired, the 
loaning or borrowing of money, securities or other property, the transfer, negotiation or holding of 
securities, interlocking directorates, common control, undue influence or control or any other 
relationship. 

 
(2)   The person appointed to make the investigation under an investigation order may examine any records, 

property or things that  
 

(a) are in the custody or possession of or under the direct or indirect control of the person whose affairs 
are subject to investigation, or 

 
(b) are in the custody or possession or under the direct or indirect control of any other person. 

 
Investigation powers 
 
4.5 (1)   A person appointed to make an investigation under an investigation order has the same power as is vested in 

the court for the trial of civil actions: 
 

(a) to summon and enforce the attendance of witnesses, 
 
(b) to compel witnesses to give evidence under oath or otherwise, and 
 
(c) to compel witnesses to produce records, property and things. 
 

(2)   The failure or refusal of a person summoned to attend, answer questions, or produce records, property or 
things that are in the person’s custody or possession, or under their direct or indirect control, makes that 
person, on application to the court by the securities regulatory authority, liable to be committed for contempt 
by the court. 

 
(3)   No person, without lawful excuse, may fail to comply with a summons issued under subsection (1). 
 
(4)   A person giving evidence to a person appointed to make an investigation under an investigation order may be 

represented by counsel. 
 
Right of entry and examination 
 
4.6 (1)   A person appointed to make an investigation under an investigation order may, with respect to the matter that 

is the subject of the investigation, 
 

(a) enter the business premises of any person during business hours; 
 
(b) examine any records and make copies of them; 
 
(c) examine the property or things used in the business of the person; 
 
(d) make inquiries of the person who is the subject of the investigation, or persons employed or engaged 

by, or  persons that have entered into an agency relationship with, that person; 
 
(e) require information to be provided about the person’s business and conduct; 
 
(f) require the person to produce any record. 

 
(2)   In exercising the power to make copies of records, the person conducting the investigation may  
 

(a) carry out the copying at the business premises of the person who is the subject of the investigation, 
or 

 
(b) on giving an appropriate receipt, remove records for the purpose of copying them at other premises 

specified in the receipt. 
 
(3)   Records removed for copying must be promptly returned to the person from whom they were received. 
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Court application for entry and search order 
 
4.7 (1)   A person appointed to make an investigation under an investigation order may apply to a judge of the court, in 

the absence of the public and without notice, for an order authorizing the person or persons named in the 
order 

 
(a) to enter and search any building, receptacle or place, other than a portion of a building or place used 

exclusively as a private residence, and 
 
(b) to seize any record, property or thing described in the authorization that is found in the building, 

receptacle or place. 
 
(2)   On production of the court order, the person named or described in it may enter the building, receptacle or 

place specified in the order, and may search for and seize anything specified in the order. 
 
Access to and return of material seized or obtained 
 
4.8   Subject to section 4.6(3) [Right of entry and examination], record, property or thing seized, provided or obtained under 

this Part must  
 

(a) be made available for inspection and copying by the person from whom it was obtained, if practicable, and 
 
(b) be returned to the person from whom it was seized or obtained when 
 

(i) retention is no longer necessary for the purposes of an investigation, examination, proceeding or 
prosecution under securities laws, or 

 
(ii) the securities regulatory authority so orders. 

 
Confidentiality of investigation and disclosure of information 
 
4.9 (1)   No person may disclose, at any time,  

 
(a) an order referred to in section 4.3 [Investigation order], anything acquired, and any information or 

evidence provided, obtained, collected, disclosed or shared, under the order, or 
 
(b) any information obtained or records, property or things voluntarily provided or obtained in the course 

of an investigation under this Part,  
 
except to a person’s counsel or in accordance with subsection (2) or (3). 

 
(2)   An investigation order and everything acquired, and any information or evidence provided, obtained, collected, 

disclosed or shared under the order, must not be disclosed unless disclosure of the information 
 

(a) is authorized by the securities regulatory authority, if it considers the disclosure to be in the public 
interest, 

 
(b) is necessary for the administration of securities laws, extra-provincial securities laws or securities 

laws of a foreign jurisdiction, or 
 
(c) is necessary for the regulation of the capital markets of another Canadian jurisdiction or a foreign 

jurisdiction. 
 

(3)   A person appointed under an investigation order to make an investigation may, without notice to any person 
and without an order of the securities regulatory authority, disclose the order and anything acquired and all or 
any part of the information or evidence provided, obtained, collected, disclosed or shared through the 
investigation 

 
(a) for the purpose of conducting the investigation, 
 
(b) in connection with a proceeding commenced or proposed to be commenced by the securities 

regulatory authority under securities laws, 
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(c) for the purpose of examining a witness,  
 
(d) for the administration of securities laws, extra-provincial securities laws or securities laws of a foreign 

jurisdiction, or 
 
(e) for the purpose of the regulation of the capital markets of another Canadian jurisdiction or a foreign 

jurisdiction. 
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PART 5:  RECEIVERS, RECEIVER-MANAGERS, 
TRUSTEES AND LIQUIDATORS 

 
Division 1 

Appointment Criteria 
 
Appointment 
 
5.1 (1)   The securities regulatory authority may apply to a judge of the court for the appointment of a receiver, 

receiver-manager, trustee or liquidator of all or any part of the property and affairs of a person. 
 
(2)   On application, the court may appoint a receiver, receiver-manager, trustee or liquidator if the court is satisfied 

that it is 
 

(a) in the best interests of the person’s creditors, 
 
(b) in the best interests of other persons whose property is in the possession or under the control of the 

person in respect of whom the application is made, 
 
(c) in the best interests of security holders, subscribers to or clients of the person in respect of whom the 

application is made, or 
 
(d) appropriate for the administration of securities laws. 

 
Division 2 

Authority of Court Appointees 
 
Application of Division 2 
 
5.2   This Division applies to a person appointed under section 5.1 [Appointment] or section 2.11 [Appointment to manage 

affairs] of the Uniform Securities Act, unless another enactment governs the matters described in this Division, in which 
case the other enactment prevails to the extent of any inconsistency. 

 
Authority of appointees 
 
5.3   A receiver, receiver-manager, trustee or liquidator appointed by the court under section 5.1 [Appointment] or under 

section 2.11 [Appointment to manage affairs]of the Uniform Securities Act 
 

(a) has all necessary authority to carry out the powers, functions and duties of the appointment in accordance 
with the court order and this Part; 

 
(b) is appointed with respect to the person, property and affairs of the person named in the court order, whether 

the property is held in trust, owned or held in some other capacity, unless the order provides otherwise; 
 
(c) must comply with the terms and conditions of the court order. 

 
Authority of receiver 
 
5.4 (1)   A receiver appointed under securities laws may, subject to the rights of secured creditors, 

 
(a) receive income from the property and affairs of the person named in the order and pay liabilities in 

respect of the property and affairs, and 
 
(b) realize the security of the person on whose behalf the receiver is appointed. 
 

(2)   When an order is made appointing a receiver, the person in respect of whom the order is made ceases to 
have authority and may not exercise any powers in respect of the income from the property or affairs for which 
the receiver is appointed, except as directed by the court or the receiver. 

 
Authority of receiver-manager 
 
5.5 (1)   A receiver-manager appointed under securities laws may take control of the property and administer the 

affairs of the person in respect of whom the court order is made and 
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(a) with respect to an individual, has all the authority of the individual to administer the property and 
manage the individual’s affairs, 

 
(b) with respect to a corporation, has all the authority of the shareholders and directors of the 

corporation, and 
 
(c) has any other authority prescribed in the order appointing the receiver-manager. 

 
(2)   When an order is made appointing a receiver-manager of the property or affairs of a person 
 

(a) in the case of an individual, the individual has no authority to and may not exercise any powers in 
respect of the individual’s property and affairs for which the order is made, and 

 
(b) in the case of a corporation, the shareholders and the directors of the corporation have no authority 

to and may not exercise any powers in respect of the corporation, 
 
except as directed by the court order or by the receiver-manager. 

 
Authority of trustee 
 
5.6 (1)   A trustee appointed under securities laws must hold in trust the property specified in the court order, subject to 

the terms of the order. 
 
(2)   When an order is made appointing a trustee, the person in respect of whom the order is made ceases to have 

authority and may not exercise any power in respect of the property subject to the trust, except as directed by 
the court or the trustee. 

 
Authority of liquidator 
 
5.7 (1)   A liquidator appointed under securities laws must wind up the affairs of the person in respect of whom the 

liquidator is appointed in accordance with the court order. 
 

(2)   When an order is made appointing a liquidator, the person in respect of whom the order is made ceases to 
have authority and may not exercise any powers in respect of the affairs to be wound up, except as directed 
by the court or the liquidator. 

 
Termination of appointments 
 
5.8 (1)   A receiver or a receiver-manager appointed under securities laws remains in office until the appointment is 

terminated by the court or 
 

(a) the receiver or receiver-manager winds up the affairs of the person in respect of whom the order is 
made in accordance with a direction of the court, or 

 
(b) a liquidator is appointed to wind up the affairs of the person. 

 
(2)   A liquidator appointed under securities laws remains in office until the appointment is terminated by the court 

or the property and affairs are wound up. 
 
Fees 
 
5.9   The fees payable to a receiver, receiver-manager or liquidator for their services, expenses and disbursements  
 

(a) must be fixed by the court from time to time, 
 
(b) must be paid, 
 

(i) out of the assets of the person in respect of whom the appointment was made, or 
 
(ii) if the assets are insufficient, from the assets of those persons that benefited from the appointment of 

the receiver or receiver-manager, as directed by the court, and 
 
(c) in the case of the winding-up of a corporation, rank equally with the remuneration paid to the liquidator. 
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Application for directions 
 
5.10 (1)   A receiver, receiver-manager, trustee or liquidator may apply to the court for directions on any matter and the 

court may 
 

(a) give directions,  
 
(b) if required, declare the rights of parties before the court, and  
 
(c) make any further order it considers necessary.   

 
(2)   The court may at any time revoke an appointment under securities laws and appoint another receiver, 

receiver-manager, trustee or liquidator in their place. 
 
Filing in land registry 
 
5.11 (1)   The securities regulatory authority may send a notice to the Registrar of Land Titles that proceedings are 

being or are about to be taken under this Part that may affect land belonging to the person referred to in the 
notice, and may amend or revoke the notice as the circumstances require. 

 
(2)   On receipt of the notice, the Registrar of Land Titles must register or record the notice against the land named 

in the notice.  
 
(3)   A notice registered or recorded under subsection (2) has the same effect as the registration or recording of a 

certificate of pending litigation or a caveat. 
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PART 6: REVIEWS, DECISIONS, APPEALS 
AND ADMINISTRATIVE PROCESSES 

 
Division 1 

Review of Decisions of SRA Delegates 
 
Extra-provincial decision 
 
6.1   In this part, extra-provincial decision means a decision of an extra-provincial SRA or its delegate under authority 

delegated by the securities regulatory authority. 
 
Review by securities regulatory authority  
 
6.2 (1)   The securities regulatory authority may, on its own initiative, review a decision of an SRA delegate, other than 

an extra-provincial decision. 
 
(2)   If the securities regulatory authority intends to conduct a review on its own initiative, the securities regulatory 

authority must, within 30 days after the date of the decision to be reviewed, notify the following persons of its 
intention: 

 
(a) the person who made the decision, and  
 
(b) any person directly affected by the decision. 

 
Request for review  
 
6.3 (1)   A person directly affected by a decision of an SRA delegate, other than an extra-provincial decision, may 

request and is entitled to a review of the SRA delegate’s decision by the securities regulatory authority.   
 
(2)   The request for a review must be made  

 
(a) by sending notice to the securities regulatory authority within 30 days after the date on which the 

person was sent notice of the decision, and 
 
(b) by sending a copy of the request to the person who made the decision. 

 
Regulator’s authority and status 
 
6.4   The regulator 
 

(a) has the same right to request a review of a decision of an SRA delegate as a person directly affected by the 
decision; 

 
(b) has the same right to make an application on any matter as a person directly affected by the matter that is the 

subject of the application; 
 
(c) has the same standing at a review as a person directly affected by the matter under review, whether or not the 

regulator requested the review. 
 
When decisions take effect 
 
6.5   A decision of an SRA delegate takes effect immediately despite a request for a review or notice by the securities 

regulatory authority that it intends to conduct a review, unless the person who made the decision or the securities 
regulatory authority suspends the decision pending the review. 

 
Nature of a review 
 
6.6   The securities regulatory authority may decide the nature and extent of a review to be conducted, including  
 

(a) a partial or full hearing or rehearing of the matter, or 
 
(b) a documents-only review. 
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Decision after a review 
 
6.7   After a review, the securities regulatory authority may confirm, vary or revoke the decision reviewed and in doing so 

may 
 

(a) make any decision the SRA delegate could have made; 
 
(b) on the review of a decision of a recognized entity or its delegate, make any decision the recognized entity or 

its delegate could have made acting under 
 

(i) authority delegated to the recognized entity by the securities regulatory authority, or 
 
(ii) rules, policies or other similar instruments made by the recognized entity; 

 
(c) make any other decision that the securities regulatory authority may make under securities laws. 

 
Division 2 

Procedural Matters 
 
Witnesses and evidence 
 
6.8 (1)   For the purpose of preparing for or conducting a review or hearing, the securities regulatory authority has the 

same power as is vested in the court for the trial of civil actions: 
 

(a) to summon and enforce the attendance of witnesses, 
 
(b) to compel witnesses to give evidence under oath or otherwise, and 
 
(c) to compel witnesses to produce records, property and things. 

 
(2)   The failure or refusal of a person summoned to attend, answer questions or produce records, property or 

things that are in the person’s custody or possession, or under their direct or indirect control, makes that 
person, on application to the court by the securities regulatory authority, liable to be committed for contempt 
by the court. 

 
(3)   The Alberta Rules of Court with respect to compelling the attendance of witnesses, including the provisions 

relating to the payment of conduct money, apply to hearings and reviews conducted by the securities 
regulatory authority. 

 
(4)   No person may, without lawful excuse, fail to comply with a summons issued under subsection (1). 

 
Evidence taken outside Alberta  
 
6.9 (1)   The securities regulatory authority may apply to the court for  

 
(a) an order appointing a person to take the evidence of a witness outside Alberta for use in an 

investigation or a proceeding before the securities regulatory authority, and  
 
(b) a letter of request from the court directed to the judicial authorities of the jurisdiction in which a 

witness is located, requesting the issuance of such process as is necessary to compel the person to 
attend before the person appointed under clause (a) to give evidence on oath or otherwise and to 
produce records, property or things relevant to the subject matter of the investigation or proceeding. 

 
(2)   The practice and procedure in connection with: 
 

(a) an appointment under this section, 
 
(b) the taking of evidence, and 
 
(c) the certifying and return of the appointment, 
 
is, to the extent possible, to be the same as the practice and procedure governing similar matters in civil 
proceedings under the Alberta Rules of Court. 
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(3)   Unless the court otherwise directs, making an order under this section does not determine whether evidence 
obtained as a result of the order is admissible in a review or hearing before the securities regulatory authority. 

 
(4)   Nothing in this section limits any power that the securities regulatory authority has to obtain evidence outside 

Alberta by any other means, including under securities laws or by operation of law. 
 
(5)   On application by an extra-provincial SRA, the court may, for the purpose of administering extra-provincial 

securities laws, 
 

(a) summon and enforce the attendance of witnesses before a person appointed by the extra-provincial 
SRA; 

 
(b) direct witnesses to give evidence under oath or otherwise before the person appointed by the extra-

provincial SRA; 
 
(c) direct witnesses to produce records, property and things to the person appointed by the extra-

provincial SRA. 
 
(6)   The failure or refusal of a person summoned to attend, answer questions, or produce records, property or 

things that are in the person’s custody or possession, or under their direct or indirect control, makes that 
person, on application to the court by the extra-provincial SRA, liable to be committed for contempt by the 
court. 

 
(7)   The Alberta Rules of Court with respect to compelling the attendance of witnesses, including the provisions 

relating to the payment of conduct money, apply to proceedings described in subsections (5) and (6). 
 
Joint reviews, hearings and location 
 
6.10 (1)   The securities regulatory authority may hold a review or hearing in or outside Alberta on its own, or in 

conjunction with one or more extra-provincial SRAs. 
 
(2)   Members of the securities regulatory authority that are sitting on a joint review or hearing may consult with any 

member of an extra-provincial SRA that is taking part in the joint review or joint hearing. 
 
Evidence 
 
6.11 (1)   The securities regulatory authority 

 
(a) is not bound by the rules of evidence or any other law applicable to judicial proceedings, 
 
(b) has the power to determine the admissibility, relevance and weight of any evidence, 
 
(c) may determine the manner in which evidence is to be admitted, and 
 
(d) may determine any question of law or fact. 

 
(2)   The securities regulatory authority may require witnesses to give evidence under oath. 
 
(3)   A member of the securities regulatory authority may administer an oath for the purpose of receiving evidence. 

 
Conduct of reviews, hearings and inquiries 
 
6.12   Subject to this Act and the Uniform Securities Act, all matters respecting the initiation of hearings, reviews or inquiries, 

and other matters relevant to the conduct of hearings, reviews and inquiries, including pre-hearing disclosure, must be 
dealt with in accordance with the rules. 

 



Proposed Legislative Model for Alberta Supplement to the OSC Bulletin 
 

 

 
 

January 2, 2004 
 

134 
 

(2004) 27 OSCB (Supp-1) 
 

Division 3 
Administrative Orders Protecting 

the Public Interest 
 
Interim orders 
 
6.13 (1)   If the securities regulatory authority has the authority to make an order under this Division, the securities 

regulatory authority may, at any time, make an interim order, without a hearing, when the securities regulatory 
authority considers that  

 
(a) the length of time required to conduct a hearing, or  
 
(b) the length of time to give an opportunity to be heard and make a decision  
 
could be prejudicial to the public interest. 

 
(2)   Despite subsection (1), the securities regulatory authority may not make an interim order  
 

(a) that a market participant submit to a review of its practices and procedures under section 6.16(1)(e) 
[Securities regulatory authority orders]; 

 
(b) that records, property or things be provided, not be provided or amended under section 6.16(1)(f)(i) 

and (iii) [Securities regulatory authority orders]; 
 
(c) reprimanding a person under section 6.16(1)(g) [Securities regulatory authority orders]; 
 
(d) requiring payment of an administrative penalty under section 6.16(1)(l) [Securities regulatory 

authority orders]; 
 
(e) requiring disgorgement of amounts described in section 6.16(1)(m) [Securities regulatory authority 

orders]. 
 
(3)   An interim order 
 

(a) takes effect immediately on being made, unless the order provides otherwise, and 
 
(b) expires not more than 15 days after the date the interim order is made. 

 
(4)   If the securities regulatory authority considers it necessary and in the public interest, the securities regulatory 

authority may, by order made without a hearing, extend the period of time that an interim order remains in 
effect  

 
(a) for such period as the securities regulatory authority considers necessary, or 
 
(b) until a final decision is made. 

 
(5)   If the securities regulatory authority makes an interim order, the securities regulatory authority must send to 

any person named in the order, 
 

(a) the interim order and the notice of hearing, and 
 
(b) any order extending the interim order. 

 
Freeze orders 
 
6.14 (1)   If the securities regulatory authority considers it expedient for the administration of securities laws, the 

securities regulatory authority may, by order, 
 

(a) direct a person having on deposit, or under their direct or indirect control or safekeeping, records, 
property or things, including funds or securities, to hold them pending a further order, or 

 
(b) direct a person who owns or is in possession or control of records, property or things, including funds 

or securities, 
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(i) not to withdraw or remove the records, property or things from any person having them on 
deposit, under their direct or indirect control, or holding them for safekeeping, or 

 
(ii) to hold all records, property or things of clients or others in the person’s possession or 

control in trust for a receiver, receiver-manager, trustee or liquidator appointed under 
securities laws, any other enactment, or an enactment of Canada. 

 
(2)   An order of a securities regulatory authority to a Canadian financial institution applies to all offices, branches 

or agencies of the Canadian financial institution that are located in Alberta if a copy of the order is served on 
the Canadian financial institution’s principal place of business in Alberta.  

 
(3)   Unless it expressly so states, an order of the securities regulatory authority does not apply to records, property 

or things in a clearing agency or to securities in the process of being transferred by a transfer agent. 
 
(4)   The securities regulatory authority may send a notice to the Registrar of Land Titles that proceedings are 

being or are about to be taken under this Part that may affect land belonging to the person referred to in the 
notice, and may amend or revoke the notice as the circumstances require. 

 
(5)   On receipt of the notice, the Registrar of Land Titles must register or record the notice against the land named 

in the notice. 
 
(6)   A notice registered or recorded under subsection (5) has the same effect as the registration or recording of a 

certificate of pending litigation or a caveat. 
 
Cease trading orders for failing to file records 
 
6.15 (1)   For the reasons set out in subsection (2), the securities regulatory authority, without a hearing, may order that 

all persons named in the order 
 

(a) not trade or purchase specified securities, or 
 
(b) stop or not start purchasing specified securities.  

 
(2)   The securities regulatory authority may make the order if the issuer of the security, the exchange on which an 

exchange-traded derivative is traded or the person in respect of whom the order is made, fails to file a record 
required to be filed under securities laws. 

 
(3)   The order must be revoked as soon as practicable after the record referred to in the order, completed in 

accordance with securities laws, is filed. 
 
(4)   The securities regulatory authority must send to any person directly affected by the order  
 

(a) written notice of the order, and 
 
(b) written notice of the revocation of the order, if any.  

 
Securities regulatory authority orders 
 
6.16 (1)  If, after a hearing, the securities regulatory authority considers that it is in the public interest, the securities 

regulatory authority may make one or more of the following orders: 
 

(a) that  
 

(i) a person be prohibited from being registered; 
 
(ii) registration granted to a person under securities laws be suspended and the duration of the 

suspension; 
 
(iii) registration be restricted or limited to such period as is specified in the order; 
 
(iv) registration be terminated; 
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(b) that  
 

(i) recognition granted to a recognized entity be suspended and the duration of the 
suspension; 

 
(ii) recognition be restricted or limited to such period as is specified in the order;  
 
(iii) recognition be terminated; 

 
(c) that trading in or purchasing any securities by or of a person cease permanently or for such period as 

is specified in the order; 
 
(d) that any exemptions contained in securities laws do not apply to a person permanently or for such 

period as is specified in the order; 
 
(e) that a market participant submit to a review of their practices and procedures and institute such 

changes as may be ordered by the securities regulatory authority; 
 
(f) that any record described in the order, 
 

(i) be provided by a market participant to a person, 
 
(ii) not be provided by a market participant to a person, or 
 
(iii) be amended by a market participant to the extent that amendment is practicable; 

 
(g) reprimanding a person; 
 
(h) that a person resign one or more positions that the person holds as  
 

(i) a registrant,  
 
(ii) an investment fund manager,  
 
(iii) a promoter, or  
 
(iv) a person involved in investor-relations activities; 

 
(i) that a person is prohibited from becoming or acting as  
 

(i) a registrant,  
 
(ii) a investment fund manager,  
 
(iii) a promoter, or  

 
(iv) person involved in investor-relations activities; 

 
(j) that a person resign one or more positions that the person holds as a director or officer of 
 

(i) an issuer, 
 
(ii) a registrant, 
 
(iii) an investment fund manager, 
 
(iv) a promoter, or 
 
(v) a person involved in investor-relations activities; 

 
(k) that a person is prohibited from becoming or acting as a director or officer of 
 

(i) an issuer, 
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(ii) a registrant, 
 
(iii) an investment fund manager, 
 
(iv) a promoter, or 
 
(v) a person involved in investor-relations activities; 

 
(l) if a person has contravened securities laws, that the person pay an administrative penalty of not 

more than $1 million for each contravention; 
 
(m) if a person has contravened securities laws, an order requiring the person to disgorge to the 

securities regulatory authority any amounts obtained or losses avoided by reason of the 
contravention; 

 
(n) that a person comply with  
 

(i) a rule, policy or other similar instrument of a recognized entity; or 
 
(ii) a decision, order, ruling or direction of a recognized entity under a rule, policy or other 

similar instrument of a recognized entity, 
 
(o) that a person comply with securities laws. 

 
(2)   A person is not entitled to participate in a proceeding in which an order may be made under subsection (1)(l) 

or (m) solely on the basis that the person who is seeking standing has a right of action against the person who 
is the subject of the proceeding or that the person who is seeking standing may be entitled to receive amounts 
ordered to be paid. 

 
Culpability of directors, officers and others 
 
6.17 (1)  If a person, other than an individual, contravenes securities laws, whether or not any proceeding has been 

commenced or any decision has been made in respect of that person under securities laws 
 

(a) every director of that person and 
 
(b) every officer of that person 
 
who authorized, permitted or acquiesced in the contravention also contravenes securities laws. 

 
(2)   If a person, other than an individual, contravenes securities laws, whether or not any proceeding has been 

commenced or any decision has been made in respect of that person under securities laws, every person, 
other than an officer or director of the person, who authorized, permitted in the contravention, also 
contravenes securities laws. 

 
(3)   A person who, by an act or omission, incites, counsels, induces, aids or orders a person to contravene 

securities laws, whether or not any proceeding has been commenced or any decision has been made with 
respect to that person under securities laws, also contravenes securities laws. 

 
Investigation and hearing costs 
 
6.18 (1)   If, in respect of a person whose affairs were the subject of an investigation, the securities regulatory authority 

 
(a) is satisfied that the person has contravened or is contravening securities laws, or 
 
(b) considers that the person has not acted or is not acting in the public interest, 
 
the securities regulatory authority may, after conducting a hearing, order the person to pay, subject to the 
rules, the costs of or related to the investigation, including any costs incurred in respect of services provided 
by persons appointed or engaged under section 3.12 [Inquiry by securities regulatory authority] or the 
attendance of witnesses in an investigation or proceeding under securities laws. 
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(2)   If, in respect of a person whose affairs were the subject of a hearing, the securities regulatory authority, after 
conducting the hearing, 

 
(a) is satisfied that the person has contravened or is contravening securities laws, or 
 
(b) considers that the person has not acted or is not acting in the public interest,  
 
the securities regulatory authority may order the person to pay, subject to the rules, the costs of or related to 
the hearing that are incurred by or on behalf of the securities regulatory or SRA delegate, including any costs 
incurred in respect of services provided by persons appointed or engaged under section 3.12 [Inquiry by 
securities regulatory authority] or the attendance of witnesses in an investigation or proceeding under 
securities laws. 

 
(3)   If a person is guilty of an offence under securities laws, the securities regulatory authority may, after 

conducting a hearing, order the person to pay, subject to the rules, the costs of or related to an investigation 
carried out in respect of that offence, including any costs incurred in respect of services provided by persons 
appointed or engaged under section 3.12 [Inquiry by securities regulatory authority] and the attendance of 
witnesses in the investigation or proceeding under securities laws. 

 
(4)   The Alberta Rules of Court do not apply to costs and the taxation of costs referred to in this section. 

 
Division 4 

Appeals to Court of Appeal 
 
Appeal from securities regulatory authority decisions 
 
6.19 (1)   Subject to subsection (2), a person directly affected by a final decision of the securities regulatory authority, 

including a decision of the securities regulatory authority under a power, function or duty delegated to it by an 
extra-provincial SRA, may appeal to the Court of Appeal. 

 
(2)   No person may appeal to the Court of Appeal  
 

(a) a decision of an SRA delegate, other than  
 

(i) a decision made by an extra-provincial SRA acting under a power, function or duty 
delegated to the extra-provincial SRA by the securities regulatory authority, or 

 
(ii) a decision made by a member of the securities regulatory authority acting under delegated 

authority; 
 
(b) an order of the securities regulatory authority to grant an exemption under section 11.2 [Exemption 

from securities laws] of the Uniform Securities Act or a refusal to grant an exemption; 
 
(c) a decision of the securities regulatory authority under section 2.13(1) [Supervision of recognized 

entities] of the Uniform Securities Act; 
 
(d) the issue of an investigation order or production order under Part 4 [Investigations] or a refusal to 

issue an order; 
 
(e) the taking of or refusal to take enforcement proceedings under securities laws; 
 
(f) the disclosure of or refusal to disclose information collected, received or obtained by the securities 

regulatory authority or SRA delegate under securities laws. 
 
(3)   A person directly affected by an extra-provincial decision may appeal to the court of competent jurisdiction in 

the jurisdiction in which the extra-provincial decision was made. 
 
(4)   Notice of appeal must be sent to the securities regulatory authority within 30 days after the date that the 

securities regulatory authority serves notice of its decision on the person appealing the decision. 
 
(5)   The securities regulatory authority is the respondent to an appeal to the Court of Appeal. 
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(6)   Despite an appeal under this section, the decision appealed takes effect immediately, unless the securities 
regulatory authority or the Court of Appeal grants a stay pending disposition of the appeal. 

 
Powers on appeal 
 
6.20 (1)   On hearing an appeal, the Court of Appeal may direct the securities regulatory authority to make any decision 

that the securities regulatory authority is empowered to make. 
 
(2)   Despite an order of the Court of Appeal, the securities regulatory authority may make further decisions  
 

(a) on receipt of new evidence, or  
 
(b) if there is a significant change in circumstances,  
 
and every further decision is subject to appeal to the Court of Appeal. 

 
Division 5 

Court Declarations and Enforcement 
 
Court declarations  
 
6.21 (1)   The securities regulatory authority may apply to the court for a declaration that a person has contravened or is 

contravening securities laws. 
 
(2)   The securities regulatory authority is not required, before making the application, to hold a hearing to 

determine whether the person has contravened or is contravening securities laws. 
 
(3)   If the court makes the declaration, the court may, despite 
 

(a) the imposition of an administrative penalty under section 6.16(1)(l) [Securities regulatory authority 
orders], 

 
(b) an order under section 6.16(1)(m) [Securities regulatory authority orders],  
 
(c) an order under section 7.8 [Applications to the court] of the Uniform Securities Act, or 
 
(d) an order under section 12.19 [Additional remedies] of the Uniform Securities Act 
 
make any order under this section that the court considers appropriate. 

 
(4)   The orders the court may make include, without limitation, 
 

(a) that a person produce to the court or an interested person financial statements in the form required 
by securities law or an accounting in such other form as the court may determine; 

 
(b) rectifying the registers or other records of a person; 
 
(c) that a person rectify past contravention of securities laws to the extent that rectification is practicable; 
 
(d) that a person comply with securities laws;  
 
(e) that a person purchase securities of a security holder; 
 
(f) rescinding any transaction relating to securities; 
 
(g) requiring the issuance, cancellation, purchase, exchange or disposition of a security; 
 
(h) prohibiting the voting or exercise of any other right attaching to a security; 
 
(i) appointing officers and directors in place of or in addition to all or any of the directors and officers of 

an issuer that is the subject of the application; 
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(j) directing a person to repay to a security holder any part of the money paid by the security holder for a 
security; 

 
(k) requiring a person to compensate or make restitution to an aggrieved person; 
 
(l) requiring a person to pay general or punitive damages; 
 
(m) requiring a person to pay to the Government any amounts obtained by reason of the contravention of 

securities laws. 
 
(5)   An application under this section may be made ex parte, unless the court otherwise directs. 

 
Enforcement of decisions  
 
6.22 (1)   On filing with the clerk of the court, 

 
(a) a decision made by the securities regulatory authority, 
 
(b) a decision made by an SRA delegate, 
 
(c) a settlement agreement made between the securities regulatory authority and a person, or 
 
(d) a notice certifying the costs a person is required to pay under section 6.18 [Investigation and hearing 

costs], 
 
the decision, settlement agreement or notice has the same effect as if it were a judgment of the court. 

 
(2)   When a decision, settlement agreement or notice is filed under subsection (1) 
 

(a) the amount certified in the notice,  
 
(b) any financial penalty imposed in a decision, and 
 
(c) any amount payable to the securities regulatory authority or SRA delegate, 
 
may be collected as a judgment of the court for the recovery of debt. 
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PART 7:  REGULATIONS, RULE-MAKING AND 
LIMITATION OF ACTIONS 

 
Lieutenant Governor in Council regulations  
 
7.1   The Lieutenant Governor in Council may make regulations: 
 

(a) on the same subject matter in respect of which the securities regulatory authority may make rules subject to 
such modifications as are considered necessary; 

 
(b) respecting any matter considered advisable to carry out the purposes of the Uniform Securities Act or this Act; 
 
(c) amending or repealing a rule; 
 
(d) governing the procedures to be followed by the securities regulatory authority with respect to making, 

amending or repealing rules; 
 
(e) governing the publication requirements for rules or proposed rules; 
 
(f) respecting the criteria or guidelines as to what constitutes non-substantive or non-controversial changes to 

unpublished rules under section 2.4 [Quorum]; 
 
(g) respecting the fees payable to the securities regulatory authority for any service or function and respecting the 

refund of fees; 
 
(h) respecting fees and charges, or limits on the fees and charges, that may be imposed with respect to 
 

(i) a person being investigated or whose financial affairs are being examined under this Act, 
 
(ii) an expert or other person appointed under securities laws, and 
 
(iii) a market participant subject to a review under securities laws; 

 
(i) respecting the administration, distribution and expenditure of disgorgement funds received by the securities 

regulatory authority; 
 
(j) varying the provisions of securities laws as they apply to a person. 

 
Rule-making authority 
 
7.2   The securities regulatory authority may make rules 
 

(a) respecting the conduct of the securities regulatory authority, SRA delegate, the regulator and officers, 
employees, appointees or agents of the securities regulatory authority in relation to their powers, functions 
and duties under securities laws;  

 
(b) governing what constitutes a conflict of interest for members of the securities regulatory authority, the 

regulator and the officers, employees, appointees and agents of the securities regulatory authority and the 
procedure for disclosing or otherwise dealing with conflicts; 

 
(c) respecting the practice and procedure for investigations, examinations or inspections under securities laws; 
 
(d) respecting the initiation of hearings, reviews or inquiries, and matters relevant to the conduct of hearings, 

reviews and inquiries, including pre-hearing disclosure, and the rules and procedures applicable to a review, 
hearing or inquiry; 

 
(e) respecting the operation of the securities regulatory authority, including, without limitation: 
 

(i) respecting the costs of investigations, reviews, hearings and other proceedings, the payment of 
witness fees, the calculation of costs, and the matters in respect of which costs may be awarded; 
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(ii) respecting undertakings to, and agreements or arrangements made by, the securities regulatory 
authority and respecting the administration and disposition of money received under an undertaking, 
agreement or arrangement; 

 
(f) specifying when a hearing must be held before the securities regulatory authority or SRA delegate makes a 

decision; 
 
(g) providing for the collection and remission, by recognized entities, of fees payable to the securities regulatory 

authority; 
 
(h) respecting the disclosure or confidentiality of personal information, and authorizing the securities regulatory 

authority to disclose personal information, the manner of the disclosure and to whom; 
 
(i) authorizing the securities regulatory authority to collect personal information indirectly from a person in Alberta 

or elsewhere, not otherwise contemplated by securities laws; 
 
(j) respecting the public availability or confidentiality of records filed with, or provided to, deposited with, 

produced to or obtained by the securities regulatory authority or SRA delegate; 
 
(k) authorizing the securities regulatory authority to enter into an arrangement or agreement with a person in 

Alberta or elsewhere, regarding or involving the collection, sharing or disclosure or personal information, not 
otherwise contemplated by this Act. 

 
What the rules can do 
 
7.3 (1)   In making rules respecting a matter described or referred to in section 7.2 [Rule-making authority], the 

securities regulatory authority may  
 

(a) prohibit, regulate, restrict, limit or control a person, an action, activity or conduct; 
 
(b) adopt or incorporate, as amended from time to time, whether amended before or after the adoption 

or incorporation, with or without modification, any code, standard, procedure or guideline; 
 
(c) impose or provide for the imposition of terms, conditions, restrictions and limitations, or any of them, 

before, during or after an action, activity or conduct is taken, in addition to any other terms, 
conditions, restrictions and limitations that may be imposed by the securities regulatory authority; 

 
(d) if circumstances warrant, make rules or any provision of them, having retroactive, retrospective or 

prospective effect. 
 
(2)   Rules may  
 

(a) be of general or specific application and applicable to classes, categories or sub-categories of 
persons, securities, trades, transactions or other matters or things; 

 
(b) be limited as to time or place, or both. 

 
(3)   The securities regulatory authority may amend or repeal rules and make others. 

 
Procedure for making rules 
 
7.4   The securities regulatory authority must follow the requirements of the regulations made by the Lieutenant Governor in 

Council under section 7.1 [Lieutenant Governor in Council regulations] respecting the procedure to be followed in 
making, amending or repealing rules and their publication. 

 
Effect of rules 
 
7.5   For the purposes of the Alberta Evidence Act, a rule must be treated as if it were a regulation. 
 
Inconsistencies between rules and regulations 
 
7.6   In the event of an inconsistency between a regulation made by the Lieutenant Governor in Council under section 7.1 

[Lieutenant Governor in Council regulations] and a rule, the regulation prevails to the extent of the inconsistency. 
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Application of Regulations Act 
 
7.7   The Regulations Act does not apply to rules. 
 
Limitation period 
 
7.8   Unless otherwise provided by securities laws, no proceeding under securities laws may be commenced in a court or 

before the securities regulatory authority later than six years from the date of the occurrence of the last event on which 
the proceeding is based. 
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PART 8:  TRANSITIONAL AND CONSEQUENTIAL PROVISIONS 
AND COMING INTO FORCE 

 
Transitional provisions 
 
8.1 
 

Explanatory note:  This Part would include provisions for the transition from existing legislation to new securities laws. 
 
Amendments to legislation 
 
8.2 
 

Explanatory note:  Securities Act references in other legislation would be reviewed and changed as necessary, and 
amendments to other legislation may be required as a consequence of this Act and the Uniform Securities Act. 

 
Repeal 
 
8.3   The Securities Act is repealed on a date or dates to be fixed by Proclamation. 
 
Coming into force 
 
8.4   This Act comes into force on a date or dates to be fixed by Proclamation. 
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ONTARIO SECURITIES COMMISSION NOTICE 11-732 
PROPOSAL FOR THE ONTARIO SECURITIES ADMINISTRATION ACT 

 
OVERVIEW AND BACKGROUND 
 
Concurrently with this Notice, the Canadian Securities Administrators (the “CSA”) are publishing for comment a consultation 
draft of a Uniform Securities Law (“USL”) legislative proposal that includes a Uniform Securities Act (“USA”) and a Model 
Securities Administration Act (“Model SAA”).  The Model SAA is based on Alberta legislation. It is intended that other CSA 
jurisdictions will consider this model in developing their own Securities Administration Acts.  The Ontario Securities Commission 
(the “Commission”) is publishing this Notice in order to explain the framework of and the types of provisions anticipated to be 
included in the Ontario Securities Administration Act (“Ontario SAA”), which will be a companion act to the USA in Ontario.  We 
note that the proposals discussed in this Notice have not been reviewed or approved by the Ontario government.   
 
As explained in the concept proposal, Blueprint for Uniform Securities Laws for Canada (“Concept Proposal”), it was intended 
that the substantive and procedural provisions of the provincial Securities Acts would be separated into the USA and the Model 
SAA, respectively.  While the Model SAA published as part of the USL legislative proposal is based on Alberta legislation, each 
jurisdiction will have its own SAA that will address the structural, administrative and procedural components, as well as certain 
substantive components, which necessarily differ from jurisdiction to jurisdiction. The objective is to develop Securities 
Administration Acts that are similar in structure to the Model SAA and have common elements.  As explained in the CSA 
Commentary published with the USL Consultation Drafts, each jurisdiction’s SAA will contain provisions for the following 
common elements: 
 
1. The formation, constitution and governance of the SRA and the SRA’s ability to delegate powers, functions and duties 

to its staff; 
 
2. Information sharing; 
 
3. Powers and procedures respecting investigations; 
 
4. Powers and procedures for hearings by the SRA and public interest orders that may be made by the SRA after a 

hearing; 
 
5. The review of decisions by the SRA and the appeal of decisions of the SRA; 
 
6. The powers for the Lieutenant Governor in council to make regulations; and  
 
7. The procedure for the SRA to make rules. 
 
The framework of the Ontario SAA, outlined below, will be based largely on that of the Model SAA.  The descriptions below are 
conceptual and we are continuing to consider what new provisions may be needed and what changes, if any, should be made to 
existing provisions of the Securities Act (Ontario) (“OSA”) for purposes of the Ontario SAA.  Once we have had an opportunity to 
review the comments received on the Consultation Drafts, we anticipate that we will publish for comment a draft Ontario SAA. 
 
PART 1:  DEFINITIONS 
 
Definitions - The Model SAA contemplates that unless otherwise defined in the SAA, words and terms defined in the USA will 
have the same meaning in the Model SAA. The Ontario SAA will take a similar approach. 
 
Purposes and Principles - Part 1 of the Ontario SAA will also contain a purposes clause based on section 1.1 of the OSA and 
a principles clause based on section 2.1 of the OSA.  The OSA currently directs the Commission to have regard to six 
fundamental principles in pursuing the purposes of the OSA.1  In addition, we propose to include in the Ontario SAA the 
following four new principles, which were recommended by the Ontario Ministerial Five Year Review Committee (the “Five Year 
Review Committee”) in its Final Report:   
 
• Effective and responsible securities regulation should promote the informed participation of investors in the capital 

markets. 
 
• Capital markets are international in character and it is desirable to maintain the competitive position of Ontario’s capital 

markets. 

                                                 
1  See OSA s. 2.1. 
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• Innovation in Ontario’s capital markets should be facilitated. 
 
• The administration and enforcement of Ontario securities law should not unnecessarily impede or distort competition 

among persons carrying on regulated activities.2 
 
PART 2:  SECURITIES REGULATORY AUTHORITY 
 
We anticipate that the provisions of Part 2 of the Ontario SAA will contain the same types of provisions as those in Part 2 of the 
Model SAA, and a number of additional provisions.  Part 2 of the Ontario SAA will deal with the mandate and composition of the 
Commission and the Commission’s structure, governance and accountability to the Minister of Finance, and will contain most of 
the provisions currently contained in Parts I, II, III, and IV of the OSA, modified as necessary to conform to the terminology used 
in the USA.  
 
PART 3:  PROCESS AND PROCEDURES 
 
Part 3 of the Model SAA deals with several matters including the service and sending of records, non-compellability of 
Commission members and employees in court proceedings, information-sharing and disclosure of information and records, a 
general power of the Commission to make inquiries, and the appointment of experts or consultants to advise or inquire into and 
report back on matters.   
 
A number of the provisions in the Model SAA are not currently contained in the OSA.  We are considering whether provisions 
similar to some of these provisions should be included in the Ontario SAA. There are certain provisions that we do not anticipate 
including. For example, we do not anticipate including in the Ontario SAA provisions similar to section 3.1 (Accepting service), 
and section 3.6(1) (Protection for witnesses), or section 3.12 (Inquiry by securities regulatory authority) of the Model SAA. 
 
We propose to include in Part 3 of Ontario’s SAA a provision similar to the non-compellability provision in section 3.5 of the 
Model SAA.  This section provides that Commission members and employees or agents of the Commission are not compellable 
witnesses before the court and may not be compelled to produce or give evidence in court proceedings, without the consent of 
the Commission (in the case of a member) or the Chair or Vice-Chair (in the case of an employee or agent).3  
 
PART 4 – INVESTIGATIONS 
 
Part 4 of the Model SAA is based on Part VI of the OSA.  We anticipate that the provisions of Part 4 of the Ontario SAA will be 
similar to those of the Model SAA. We would propose to provide a detailed comparison of the SAA and the current OSA 
investigation provisions at such time as we publish a draft Ontario SAA for comment. 
 
PART 5 – RECEIVERS, RECEIVERS-MANAGERS, TRUSTEES AND LIQUIDATORS 
 
Part 5 of the Ontario SAA will be different from Part 5 of the Model SAA.  Part 5 of the Ontario SAA will include provisions 
dealing with receivers, receiver-managers, trustees and liquidators, which will be similar to those in section 129 of the OSA.4   
 
PART 6 – REVIEWS, DECISIONS, APPEALS AND ADMINISTRATIVE PROCESSES 
 
Part 6 of the Ontario SAA will be similar to Part 6 of the Model SAA, which deals with reviews and appeals of decisions, 
including delegated decisions, and administrative orders, freeze orders and court orders, as well as certain procedural matters.  
We would not propose to include provisions from Part 6 of the Model SAA that deal with matters covered by the SPPA or the 
OSC Rules of Practice.5 
 
Section 6.14 of the Model SAA deals with freeze orders.  We are considering whether to include in the Ontario SAA a provision 
dealing with freeze orders, similar in concept to section 6.14 of the Model SAA.6  

                                                 
2  Five Year Review Committee Final Report: Reviewing the Securities Act (Ontario), March 21, 2003 (the “Final Report”) at 67. 
3  A similar provision was included in the OSC/FSCO merger Consultation Draft published in April 2001. See: Establishing a Single 

Financial Services Regulator: Consultation Draft, April 2001, section 20 (Information, documents and things obtained in performing 
duties). 

4  The Model SAA is different in this area to reflect the applicable scheme in Alberta.  
5  See, for example, sections 6.6, 6.8 and 6.11 of the Model SAA.  
6  Section 6.14 of the Model SAA is a departure from the current freeze order provisions in section 126 of the OSA, in that section 6.14 

does not require court review of a freeze order made by the Commission. This is consistent with current legislation in several other 
provinces, but is not the case in Ontario. (We note that in its Final Report, the Five Year Review Committee recommended that the 
issue of whether the Commission or the court should order the continuation of a freeze order should be studied further, with the 
benefit of further input.) In addition, section 6.14 of the Model SAA provides that in the case of a Canadian financial institution, the 
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Section 6.15 (Cease trading orders for failing to file records) of the Model SAA contains a provision that permits the Commission 
to make a cease trade order without a hearing, for failure to file records. We are not proposing to include this provision in the 
Ontario SAA.7 
 
We anticipate that Part 6 of the Ontario SAA will include a section similar to section 6.16 (Securities regulatory authority orders) 
of the Model SAA. Section 6.16 reflects recommendations by the Five Year Review Committee for additional powers for the 
Commission to make orders under section 127 of the OSA.8   
 
With respect to appeals from a decision of the Commission9, we note that under the Ontario SAA these will continue to be to the 
Divisional Court. 
 
PART 7 – REGULATIONS AND RULE-MAKING 
 
In Part 7 of the Ontario SAA, we propose to retain the current provisions in the OSA with respect to the regulation-making power 
of the Lieutenant Governor in Council.10  Part 7 of the Ontario SAA will contain the rule and policy-making procedures that are 
applicable in Ontario.  We propose to use the current provisions found in Part XXIV of the OSA.  These provisions contemplate 
transparency in the rulemaking process, as illustrated by the mandatory notice and comment period, the requirement to 
republish when a material change has been made to a proposed rule and the provision for Ministerial review of proposed rules.   
 
Most of the Commission’s heads of rulemaking authority are in the USA.  It should be noted that these heads of authority are 
broader than what appears in the OSA.  There are several reasons for this expansion.  First, new heads of authority have been 
added because the USA was drafted with the intention of harmonizing and consolidating existing rule-making authority across 
the CSA.  Second, new heads of authority have been added to facilitate the development of the USA as “platform” legislation.  
Finally, new heads of authority have been added in contemplation of future CSA rulemaking initiatives.  Particular examples of 
new heads of rulemaking authority for Ontario include, but are not limited to, the following: 
 
• Rulemaking authority to impose liability on dealers or advisers in the context of non-employment relationships (i.e., 

independent contractors).11 
 
• Rulemaking authority to facilitate the introduction of an integrated disclosure system.12 
 
• Rulemaking authority to regulate purchases and offers to purchase securities.13 
 
• Rulemaking authority to regulate clearance and settlement issues and to facilitate straight-through processing.14   

                                                                                                                                                                            
freeze order will apply to all offices, branches or agencies of the financial institution if the order is served on its principal place of 
business. This is a change from section 126 of the OSA, which provides that the order applies only to branches of the financial 
institution that are identified in the order. 

7  We believe the subject matter of this provision is already dealt with under the Commission’s power to make public interest orders.   
8  See Final Report at 231. These are the power to order that: 

• a person resign one or more positions that the person holds as a director or officer of a registrant or investment fund 
manager; 

• a person be prohibited from acting as a director or officer of any registrant or investment fund manager; 
• a person or company be prohibited from becoming or acting as an investment fund manager or as a promoter; and 
• a person or company comply with securities laws, or a decision, order ruling or direction issued by a recognized entity. 

9  See sections 6.19 and 6.20 of the Model SAA. 
10  See OSA s. 143(2). 
11  See section 11.3(3)(xxi)-(xxvi) of the USA.  These heads of rulemaking authority currently exist under the Nova Scotia Securities Act. 
12  See section 11.3(4)(xix). 
13  See section 11.3(15)(iv).  Such a head of rulemaking authority could be used, for example, to regulate mini-tenders. 
14  See section 11.3(16), (17), and (18). 
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• Rulemaking authority over corporate governance matters more generally.15 
 
• Rulemaking authority to define “profit made” and “loss avoided” in the context of fines to be imposed in a quasi-criminal 

prosecution for front-running and insider trading.16 
 
We anticipate that Part 7 of the Ontario SAA will include a number of heads of rulemaking authority that relate to the substantive 
provisions contained in the Ontario SAA.  For example, we anticipate that the Commission’s rulemaking authority relating to the 
following subject matters will be contained in the Ontario SAA: the conduct of the Commission and its employees, including the 
conduct of investigations and hearings17; the establishment of conditions for any exemption that the Commission is authorized to 
give by certain sections of the Business Corporations Act (Ontario)18 and fees payable to the Commission19.   
 
Part 7 of the Ontario SAA will include a provision similar to section 7.8 of the Model SAA (Limitation period).20 
 
PART 8 – GENERAL MATTERS 
 
To the extent that certain provisions in the OSA could not be accommodated in either the USA or the Model SAA and are not 
appropriate to Part 7 or other parts of the SAA, we expect that we will create a new Part 8 to deal with “general” matters, and 
such provisions will be included in this new part.  We anticipate that this part will ultimately be divided into different divisions 
according to subject matter and will include:  
 
• Mandatory recognition for SROs and clearing agencies carrying on business in Ontario.21  
 
• A provision that makes clear that in Ontario, form requirements may only be made by rule.22 
 
• Many of the remaining provisions in Part XXIV of the OSA (i.e., those not included in any other part of the SAA or the 

USA)23.  
 
• Referral of a question relating to a prospectus from the Director to the Commission.24 
 
• Provision for an opportunity to be heard in connection with a designation of a person as a reporting issuer on 

application of the Director.25 

                                                 
15  See section 11.3(29).  These heads of authority currently exist under the Alberta Securities Act. 
16  See sections 12.18(4) and 11.3(35)(ii). 
17  See OSA s. 143(1)(41). 
18  See OSA s. 143(1)(42). 
19  See OSA s. 143(1)43. 
20  See OSA s. 129.1. 
21  In our view, these entities play a crucial role in the Canadian capital markets and in preventing systemic risk.  The regulation and 

oversight of these entities contribute to the confidence of investors in the capital markets and it is in the public interest for the 
Commission to have oversight of their activities. In addition, it should be noted that the USA will mandate recognition for quotation and 
trade reporting systems and exchanges.   

22  Section 1.8 of the USA provides that subject to any other requirements of securities laws, a commission may specify by order the 
form, content and other particulars relating to records.  The Ontario SAA will provide that form requirements can only be specified in a 
rule. 

23  This would include OSA sections 141(2) and (3) (Immunity regarding intended compliance; and liability of the Crown), 142 (Application 
to Her Majesty), 143.9 (Commission priorities), 143.10 (Memorandum of understanding between the Commission and another body), 
143.12 (Five Year Review Committee), 143.13 (Confidential information), 143.14 (Electronic communication), 149 (Costs award by a 
court), and 150 (Decision by the Commission under more than one provision of Ontario securities law). 

24  See OSA s. 61(4). 
25  See OSA s. 83.1(2). 
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• Certain provisions from Part XXII of the OSA (Enforcement) relating to section 122 proceedings and certain other 
procedural matters.26 

 
PART 9 – TRANSITIONAL AND CONSEQUENTIAL PROVISIONS AND COMING INTO FORCE 
 
We anticipate that Part 9 of the Ontario SAA will be similar to Part 8 of the Model SAA and will deal with transitional provisions, 
consequential amendments to other legislation, and the repeal of the OSA and coming into force of the Ontario SAA.   
 
COMMENTS 
 
Comments relating to this Notice may be incorporated into comments on the Uniform Securities Law legislative proposal.  We 
will consider submissions received by March 16, 2004.  Please address your submissions to:  
 
The USL Steering Committee, care of  
Jane Brindle 
Legal Counsel 
Alberta Securities Commission 
4th Floor, 300 - 5th Avenue S.W. 
Calgary AB T2P 3C4 
jane.brindle@seccom.ab.ca 
 
John Stevenson 
Secretary to the Ontario Securities Commission 
Ontario Securities Commission  
20 Queen Street West 
Toronto, ON M5H 3S8 
jstevenson@osc.gov.on.ca 
 
Questions regarding the Ontario SAA may be referred to: 
 
Krista Martin Gorelle 
Senior Legal Counsel, General Counsel’s Office 
Tel.: (416) 593-3689 
Fax: (416) 593-3681 
kgorelle@osc.gov.on.ca 
 
Aglaya Redekopp 
Legal Counsel, General Counsel’s Office 
Tel.: (416) 593-2364 
Fax: (416) 593-3681 
aredekopp@osc.gov.on.ca 
 
December 16, 2003. 

                                                 
26  See OSA ss. 122(7) (Consent of Commission) and 122(8) (Trial by provincial judge); OSA s. 124 (Information containing more than 

one offence); and OSA s. 125 (Execution of warrants issued in another province). 
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