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Chapter 1

Notices / News Releases

11 Notices

111 Current Proceedings Before The Ontario
Securities Commission

SEPTEMBER 26, 2003
CURRENT PROCEEDINGS
BEFORE
ONTARIO SECURITIES COMMISSION

Unless otherwise indicated in the date column, all hearings
will take place at the following location:

The Harry S. Bray Hearing Room
Ontario Securities Commission
Cadillac Fairview Tower

Suite 1700, Box 55

20 Queen Street West

Toronto, Ontario

M5H 3S8

Telephone: 416-597-0681 Telecopier: 416-593-8348
CDs TDX 76
Late Mail depository on the 19th Floor until 6:00 p.m.

THE COMMISSIONERS

David A. Brown, Q.C., Chair — DAB
Paul M. Moore, Q.C., Vice-Chair — PMM
Kerry D. Adams, FCA — KDA
Paul K. Bates — PKB
Derek Brown — DB
Robert W. Davis, FCA — RWD
Harold P. Hands — HPH
Robert W. Korthals — RWK
Mary Theresa McLeod — MTM
H. Lorne Morphy, Q.C. — HLM
Robert L. Shirriff, Q.C. — RLS
Suresh Thakrar — ST
Wendell S. Wigle, Q. C. — Wsw

SCHEDULED OSC HEARINGS

DATE: TBA

DATE: TBA

October 1, 2003

2:00 p.m.

October 7 to 10,
2003

10:00 a.m.

October 20 to

Teodosio Vincent Pangia, Agostino
Capista and Dallas/North Group Inc.

s. 127

Y. Chisholm in attendance for Staff
Panel: TBA

Ricardo Molinari, Ashley Cooper,
Thomas Stevenson, Marshall Sone,
Fred Elliott, Elliott Management Inc.
and Amber Coast Resort
Corporation

s. 127

E. Cole in attendance for Staff

Panel: TBA

Marlene Berry et al

s. 127

T. Pratt in attendance for Staff

Panel: HLM/RWD

Gregory Hyrniw and Walter Hyrniw
s. 127

Y. Chisholm in attendance for Staff

Panel: HLM/KDA/ST

M.C.J.C. Holdings Inc. and Michael

November 7, 2003 Cowpland

10:00 a.m.

s. 127

M. Britton in attendance for Staff

Panel: WSW/PKB/RWD
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November 3-10, Patrick Fraser Kenyon Pierrepont

12 and 14-21, Lett, Milehouse Investment

2003 Management Limited, Pierrepont
Trading Inc., BMO Nesbitt

10:00 a.m. Burns Inc.*, John Steven Hawkyard®

and John Craig Dunn

s. 127

K. Manarin in attendance for Staff
Panel: HLM/MTM/ST

BMO settled Sept. 23/02
April 29, 2003

February 19, 2004 ATI Technologies Inc., Kwok Yuen
to March 10, 2004 Ho, Betty Ho, JoAnne Chang, David
Stone, Mary de La Torre, Alan Rae
and Sally Daub
s. 127

M. Britton in attendance for Staff

Panel: TBA

ADJOURNED SINE DIE

Buckingham Securities Corporation, Lloyd Bruce,
David Bromberg, Harold Seidel, Rampart
Securities Inc., W.D. Latimer Co. Limited,
Canaccord Capital Corporation, BMO Nesbitt
Burns Inc., Bear, Stearns & Co. Inc., Dundee
Securities Corporation, Caldwell Securities
Limited and B2B Trust

Global Privacy Management Trust and Robert
Cranston

Philip Services Corporation
Robert Walter Harris
Andrew Keith Lech

S. B. McLaughlin

Livent Inc., Garth H. Drabinsky, Myron I. Gottlieb,
Gordon Eckstein, Robert Topol

1.1.2 Notice of Minister of Finance Approval of Final
Rule Under the Securities Act — National
Instrument 51-101 Standards of Disclosure for
Oil and Gas Activities, Form 51-101F1
Statement of Reserves Data and Other Oil and
Gas Information, Form 51-101F2 Report on
Reserves Data by Independent Qualified
Reserves Evaluator or Auditor, Form 51-101F3
Report of Management and Directors on Oil
and Gas Disclosure and Companion Policy
51-101CP

NOTICE OF MINISTER OF FINANCE APPROVAL OF
FINAL RULE UNDER THE SECURITIES ACT -
NATIONAL INSTRUMENT 51-101 STANDARDS OF
DISCLOSURE FOR OIL AND GAS ACTIVITIES, FORM
51-101F1 STATEMENT OF RESERVES DATA AND
OTHER OIL AND GAS INFORMATION, FORM 51-101F2
REPORT ON RESERVES DATA BY INDEPENDENT
QUALIFIED RESERVES EVALUATOR OR AUDITOR,
FORM 51-101F3 REPORT OF MANAGEMENT AND
DIRECTORS ON OIL AND GAS DISCLOSURE AND
COMPANION POLICY 51-101CP

On September 2, 2003, the Minister of Finance approved
National Instrument 51-101 Standards of Disclosure for Qil
and Gas Activities (the “National Instrument”) and Form 51-
101F1, Form 51-101F2 and Form 51-101F3 (the “Forms”).
Previously, materials related to the National Instrument, the
Forms and 51-101CP (the “Companion Policy”) were
published in the Bulletin in January 25, 2002, January 24,
2003 and on July 18, 2003. The National Instrument, the
Forms and the Companion Policy will come into effect on
September 30, 2003.

The Commission is publishing the National Instrument,
Forms and Companion Policy in Chapter 5 of this issue of
the OSC Bulletin. These will also be published in the
Ontario Gazette on October 11, 2003.
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1.3 News Releases

1.3.1 CSA News Release - Regulators Report on
Industry’s Straight-Through Processing
Readiness

Released: September 19, 2003

REGULATORS REPORT ON INDUSTRY’S
STRAIGHT-THROUGH PROCESSING READINESS

Calgary — The Canadian Securities Administrators (CSA)
released a report today on market participants’ readiness to
process securities transactions in a fully automated
environment rather than through multi-step manual
processes. The findings are the result of an online survey
of Straight-Through Processing (STP) readiness carried out
last May.

Overall, the report shows that a slight majority (562%) of
participants feel that their organization is prepared or
somewhat prepared for STP, while 34% feel that they are
unprepared or somewhat unprepared and 15% don’t know.

However, the report also shows that the assessment by
firms finding themselves prepared is not supported by the
responses to many of the specific quantitative ‘progress’
questions. In fact, 55% of those organizations who feel
prepared reported no STP-related spending in 2002. A
significant number of firms also showed no expenditures
planned for 2003 and 2004, which appears to be at odds
with the degree of STP processing currently being
reported.

“Achieving STP readiness industry-wide by mid 2005 is a
lengthy and complex undertaking that requires that firms
plan and budget activities several years in advance of the
deadline,” said Stephen Sibold, Chair of the CSA. “The
apparent disconnect between firms’ self-assessments of
their readiness and the actual level of preparations they
have underway suggests that we need to take a closer look
at industry’s state of readiness.”

The regulators will consult industry stakeholders to
determine the reasons behind the gap between the
perceived state of STP readiness and actual state of STP
processing. As well, staff will conduct a separate survey
with key infrastructure participants, including custodians,
transfer agents, exchanges, clearing agencies and third
party service providers. The results of the infrastructure
survey should shed further light on the overall state of STP
preparedness.

Several survey questions dealt with the degree of
automation for various functions within the organization
(such as securities lending) and with other organizations
(such as confirming and affirming a trade). Many functions
were found to require manual processing and a significant
percentage of institutional and retail transactions was found
not to be fully automated. This finding is consistent with a
separate question that indicates a high percentage of debt,
equity and mutual fund transactions that require manual
intervention in the trade settlement cycle.

“Industry’s commitment to STP is key for us to be able to
seamlessly pass financial information electronically, on a
system-to-system basis, to all parties in a transaction
without manual handling or redundant processing,” added
Mr. Sibold. “We encourage industry firms to continue to
analyse their respective STP needs and to begin building
the infrastructure they need to be able to seamlessly
communicate with their industry peers.”

The CSA survey was designed to assess industry’s
preparedness for STP.  Specific objectives included
assessing the current commitment of industry resources to
STP as well as providing a baseline against which to
measure progress towards STP through subsequent
surveys. Survey participants included investment
counsel/portfolio managers, limited market dealers,
investment dealers, mutual fund dealers and mutual funds.

The CSA, a council of the 13 securities regulators of
Canada's provinces and territories, coordinates and
harmonizes regulation for the Canadian capital markets.

Media relations contacts:

B.C. Securities Commission

Andrew Poon

604-899-6880

1-800-373-6393 (B.C. & Alberta only)
www.bcsc.bc.ca

Alberta Securities Commission
Joni Delaurier

403-297-4481
www.albertasecurities.com

Manitoba Securities Commission
Ainsley Cunningham
204-945-4733

1-800-655-5244 (Manitoba only)
www.msc.gov.mb.ca

Ontario Securities Commission

Eric Pelletier

416-595-8913

1-877-785-1555 (toll free in Canada)
WWW.0SC.gov.on.ca

Commission des valeurs mobiliéres du Québec
Barbara Timmins

514-940-2176

1-800-361-5072 (Québec only)

Www.cvmg.com

N.B. Securities Administration Branch
Christina Taylor

506-658-3060

1-866-933-2222 (New Brunswick only)
www.investor-info.ca

Nova Scotia Securities Commission
Nick Pittas

902-424-7768

WWWw.gov.ns.ca/nssc
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Securities Commission of Newfoundland and Labrador
Susan W. Powell

709-729-4875

www.gov.nf.ca/gsl/ccals

Registrar of Securities

Department of Justice/Government of the Northwest
Territories

Tony Wong

867-873-7490

tony_wong@gov.nt.ca

1.3.2 OSC Continues Temporary Order Against
Brian Anderson et al.

FOR IMMEDIATE RELEASE
September 18, 2003

OSC CONTINUES TEMPORARY ORDER
AGAINST BRIAN ANDERSON ET AL

TORONTO - Today the Commission continued a
temporary order in the matter of Brian Anderson et al. The
temporary order prohibits the Individual Respondents from
trading in the subject securities and from providing certain
documents to members of the public. The temporary order
originally was made on June 5, 2003.

The Temporary Order, Notice of Hearing and Statement of
Allegations may be found on the Commission’s web-site at
WwWw.0osc.gov.on.ca.

For Media Inquiries: Eric Pelletier
Manager, Media Relations
416-595-8913

For Investor Inquiries: OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)
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Chapter 2

Decisions, Orders and Rulings

21 Decisions

211 SoftKey Software Products Inc.
- MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - Issuer has only one security holder - issuer
deemed to have ceased being a reporting issuer.

Subsection 1(6) of the OBCA — Issuer deemed to have
ceased to be offering its securities to the public under the
Business Corporations Act (Ontario).

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, c. S.5, as am. s. 83.
Business Corporations Act, R.S.0. 1990, c. B.16, as am.,
s. 1(6).

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
NOVA SCOTIA, ONTARIO AND QUEBEC

AND

IN THE MATTER OF
THE MUTUAL RELIANCE SYSTEM FOR
EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
SOFTKEY SOFTWARE PRODUCTS INC.

MRRS DECISION DOCUMENT

WHEREAS the Canadian Securities regulatory
authority or regulator (the Decision Makers) in each of
Nova Scotia, Ontario and Québec (the Jurisdictions) has
received an application from SoftKey Software Products
Inc. (SoftKey) for:

(i) a decision under the securities legislation
of the Jurisdictions (the Legislation) that
Softkey be deemed to cease to be a
reporting issuer under the Legislation;
and

(i) in Ontario only, an order that SoftKey be
deemed to cease to be offering its
securities to the public under the
Business Corporations Act (Ontario) (the
OBCA);

AND WHEREAS under the Mutual Reliance
Review System for Exemptive Relief Applications (the
System), the Ontario Securities Commission is the principal
regulator for the Application;

AND WHEREAS SoftKey has represented to the
Decision Makers that:

1. SoftKey is a corporation continued under the laws
of the Province of Ontario pursuant to an
arrangement under the OBCA effective February
4, 1994, between SoftKey, WordStar International
Incorporated, Spinnaker Software Corporation and
SSC Acquisition Corporation.

2. SoftKey is a reporting issuer in the Jurisdictions
and is not in default of any requirement under the
Legislation.

3. The authorized capital of SoftKey consists of an

unlimited number of Class A voting common
shares (Class A Shares), an unlimited number of
Class B non-voting common shares (Class B
Shares) and an unlimited number of
exchangeable non-voting shares (the
Exchangeable Shares).

4. As of July 30, 2003, there were issued and
outstanding (a) 3,761,741 Class A Shares, (b)
21,267,633 Exchangeable Shares, and (c) one
Class B Share.

5. All of the outstanding Class A Shares,
Exchangeable Shares and the one outstanding
Class B Share are owned indirectly by Mattel, Inc.
or its affiliates.

6. Other than the Class A Shares, Exchangeable
Shares and the Class B Shares, SoftKey has no
other securities, including debts securities,
outstanding.

7. SoftKey does not have any securities that trade on
a marketplace as defined in National Instrument
21-101 Marketplace Operation.

8. SoftkKey will not be a reporting issuer in any
jurisdiction in Canada immediately following the
granting of the Decision (as defined below) by the
Decision Makers.

AND WHEREAS under the System, this MRRS
Decision Document evidences the decision of each of the
Decision Makers (the Decision);

September 26, 2003
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AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that
provides the Decision Maker with the jurisdiction to make
the Decision has been met;

THE DECISION OF the Decision Makers under
the Legislation is that SoftKey be deemed to cease to be a
reporting issuer under the Legislation;

September 16, 2003.
“Charlie MacCready”

AND IT IS FURTHER ORDERED by the Ontario
Securities Commission under subsection 1(6) of the OBCA
that SoftKey is deemed to have ceased to be issuing its
securities to the public for purposes of the OBCA.
September 16, 2003.

“Paul Moore” “Robert L. Shirriff’

21.2 PrimeWest Energy Trust - MRRS Decision
Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — Open-end investment trust exempt from
prospectus and registration requirements in connection
with issuance of units to existing unitholders under a
distribution reinvestment plan whereby distributions of
income are reinvested in additional units of the trust,
subject to certain conditions — first trade relief provided for
additional units of trust, subject to certain conditions.

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25, 53 and
74(1).

Applicable Multilateral Instruments

Multilateral Instrument 45-102 Resale of Securities, (2001)
24 OSCB 7029.

Applicable National Instruments

National Instrument 14-101 Definitions, (2002) 25 OSCB
8461.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, SASKATCHEWAN, MANITOBA,
ONTARIO, QUEBEC, NEW BRUNSWICK,
NOVA SCOTIA, NEWFOUNDLAND AND LABRADOR,
AND PRINCE EDWARD ISLAND

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
PRIMEWEST ENERGY TRUST

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory
authority or regulator (the Decision Maker) in each of
British Columbia, Saskatchewan, Manitoba, Ontario,
Quebec, Nova Scotia, New Brunswick, Prince Edward
Island and Newfoundland and Labrador (the Jurisdictions)
has received an application from PrimeWest Energy Trust
(the Trust) for a decision, pursuant to the securities
legislation of the Jurisdictions (the Legislation), that the
requirements contained in the Legislation to be registered
to trade in a security (the Registration Requirement) and to
file and obtain a receipt for a preliminary prospectus and a
final prospectus (the Prospectus Requirement) shall not
apply to certain trades in trust units of The Trust issued
pursuant to a distribution reinvestment plan;

September 26, 2003
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AND WHEREAS pursuant to the Mutual Reliance

Review System for Exemptive Relief Applications (the
System), the Ontario Securities Commission is the principal
regulator for this application;

AND WHEREAS, unless otherwise defined, the

terms herein have the meaning set out in National
Instrument 14-101 Definitions or in Quebec Securities
Commission Notice 14-101;

AND WHEREAS the Trust has represented to the

Decision Makers that:

1.

The Trust is an open-end investment trust created
under the laws of Alberta pursuant to a declaration
of trust dated August 2, 1996, as amended and
restated November 6, 2002 (the Declaration of
Trust);

Computershare Trust Company of Canada is the
trustee of the Trust (in such capacity, the Trustee)
and PrimeWest Energy Inc. (PrimeWest) is the
authorized attorney of the Trust;

The principal undertaking of the Trust is to acquire
and hold, directly and indirectly, interests in
petroleum and natural gas properties and assets
related thereto. The Trust's primary asset is a
royalty entitling the Trust to receive 99% of the net
cash flow generated by the petroleum and natural
gas interest held by PrimeWest, after certain
costs, expenditures and deductions (Distributable
Income);

Under the Declaration of Trust, the Trust is
authorized to issue an unlimited number of
transferable, non-redeemable trust units (Trust
Units), of which there were 46,120,145 Trust Units
outstanding as at August 31, 2003;

Each Trust Unit represents an equal fractional
undivided beneficial interest in the net assets of
the Trust, and entitles its holder (a Unitholder) to
one vote at meetings of Unitholders and to
participate equally with respect to any and all
distributions made by the Trust, including
distributions of net income and net realized capital
gains, if any;

The Trust has been a reporting issuer, or the
equivalent, in each of the Jurisdictions since 1996
and is not in default of any requirement under the
Legislation;

The Trust is a qualifying issuer within the meaning
of Multilateral Instrument 45-102 Resale of
Securities (Ml 45-102);

The Trust Units are listed and posted for trading
on the Toronto Stock Exchange (the TSX) under
the symbol PWI.UN and on the New York Stock
Exchange under the symbol PWI;

10.

11.

12.

13.

14.

Under the Declaration of Trust, each month the
Trust distributes to Unitholders the Distributable
Income generated during the previous month;

The Trust is not a mutual fund as defined in the
Legislation because the Unitholders are not
entitted to receive on demand an amount
computed by references to the value of a
proportionate interest in the whole or in part of the
net assets of the Trust as contemplated by the
definition of mutual fund contained in the
Legislation;

The Trust currently has in place a distribution
reinvestment and optional Trust Unit purchase
plan (the OIld DRIP) which enables eligible
Unitholders who elect to participate in the Old
DRIP to direct that cash distributions paid on their
existing Trust Units (Cash Distributions) be
automatically applied to the purchase of additional
Trust Units (DRIP Units) from treasury (the
Reinvestment Option);

The Old DRIP also entitles Unitholders who have
elected to participate in the Reinvestment Option
to make, at their discretion, additional cash
payments (Optional Cash Payments) which are
invested in additional DRIP Units on the same
basis as distributions are reinvested pursuant to
the Reinvestment Option (the Cash Payment
Option);

At the time the Old DRIP was implemented, the
Trust obtained exemptive relief from the
Registration  Requirement and  Prospectus
Requirement in those Jurisdictions in which such
relief was necessary;

The Trust intends to establish a new Premium
DRIP which will retain the Reinvestment Option
and Cash Payment Option but will also enable
eligible Unitholders who decide to reinvest Cash
Distributions to authorize and direct
Computershare Trust Company of Canada, in its
capacity as agent under the Plan (or such other
trust company that is appointed agent under the
Plan) (in such capacity, the Plan Agent), to pre-
sell through a designated broker (the Plan
Broker), for the account of the Unitholders who so
elect, that number of Trust Units equal to the
number of DRIP Units issuable on such
reinvestment, and to settle such pre-sales with the
DRIP Units issued on the applicable distribution
payment date in exchange for a cash payment
equal to 102% of the reinvested Cash
Distributions (the Premium Distribution Option).
The Plan Broker will be entitled to retain for its
own account the difference between the proceeds
realized in connection with the pre-sales of such
Trust Units and the cash payment to the Plan
Agent equal to 102% of the reinvested Cash
Distributions;
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15.

16.

17.

18.

19.

20.

The Cash Payment Option will only be available to
Unitholders that have elected to have their Cash
Distributions reinvested in DRIP Units under either
the Reinvestment Option or Premium Distribution
Option (Participants). In addition, PrimeWest shall
have the right to determine from time to time
whether the Cash Payment Option will be
available;

The Premium DRIP will supercede the Old DRIP.
All Unitholders who are enrolled in the Old DRIP
at the time that the Premium DRIP becomes
effective will, subject to any contrary elections
made by such Unitholders, be automatically
enrolled in the Reinvestment Option of the
Premium DRIP;

All DRIP Units purchased under the Premium
DRIP will be purchased by the Plan Agent directly
from the Trust on the relevant distribution payment
date at a price determined by reference to the
Average Market Price (defined in the Plan as the
arithmetic average of the daily volume weighted
average trading prices of the Trust Units on the
TSX for the trading days starting on the second
business day following the distribution record date
and ending on the second business day
immediately prior to the distribution payment date
on which at least a board lot of Trust Units was
traded, such period not to exceed 20 trading
days);

DRIP Units purchased under the Reinvestment
Option, the Premium Distribution Option or the
Cash Payment Option will be purchased at a 5%
discount to the Average Market Price;

The Plan Broker's prima facie return under the
Premium Distribution Option will be approximately
3% of the reinvested Cash Distributions (based on
pre-sales of Trust Units having a market value of
approximately 105% of the reinvested Cash
Distributions and a fixed cash payment to the Plan
Agent, for the account of applicable Participants,
of an amount equal to 102% of the reinvested
Cash Distributions).  The Plan Broker may,
however, realize more or less than this prima facie
amount, as the actual return will vary according to
the prices the Plan Broker is able to realize on the
pre-sales of Trust Units. The Plan Broker bears
the entire risk of adverse changes in the market,
as Participants who have elected the Premium
Distribution Option are assured a cash payment
equal to 102% of the reinvested Cash
Distributions;

All activities of the Plan Broker on behalf of the
Plan Agent that relate to pre-sales of Trust Units
for the account of Participants who elect the
Premium Distribution Option will be in compliance
with applicable Legislation and the rules and
policies of the TSX (subject to any exemptive relief
granted). The Plan Broker will also be a member

21.

22.

23.

24.

25.

26.

27.

of the Investment Dealers Association of Canada,
and will be registered under the Legislation of any
Jurisdiction where the first trade in DRIP Units
pursuant to the Premium Distribution Option
makes such registration necessary;

The Premium DRIP will not be available to
Unitholders who are residents of the United
States;

Participants who choose to participate in the
Premium DRIP may elect either the Reinvestment
Option or the Premium Distribution Option in
respect of their Cash Distributions at their sole
option, and are free to terminate their participation
under either option, or to change their election, in
accordance with the terms of the Premium DRIP;

Under the Reinvestment  Option, Cash
Distributions will be paid to the Plan Agent and
applied by the Plan Agent to the purchase of DRIP
Units, which will be held under the Premium DRIP
for the account of the appropriate Participants who
have elected to participate in that component of
the Premium DRIP;

Under the Premium Distribution Option, Cash
Distributions will be paid to the Plan Agent and
applied by the Plan Agent to the purchase of DRIP
Units for the account of the appropriate
Participants who have elected to participate in that
component of the Premium DRIP, but the DRIP
Units purchased thereby will be automatically
transferred to the Plan Broker to settle pre-sales of
Trust Units made by the Plan Broker on behalf of
the Plan Agent for the account of such
Participants in exchange for a cash payment
equal to 102% of the reinvested Cash
Distributions;

Under the Cash Payment Option, a Participant
may, through the Plan Agent, purchase DRIP
Units up to a stipulated aggregate maximum dollar
amount per year of $100,000 and subject to a
minimum amount per remittance of $100. The
aggregate number of DRIP Units that may be
purchased under the Cash Payment Option by all
Participants in any financial year of the Trust will
be limited to a maximum of 2% of the number of
Trust Units issued and outstanding at the start of
the financial year;

No brokerage fees or service charges will be
payable by Participants in connection with the
purchase of DRIP Units under the Premium DRIP;

DRIP Units purchased under the Premium DRIP
will be credited to a Participant's account, and all
Cash Distributions on Trust Units enrolled in the
Premium DRIP will be automatically reinvested in
DRIP Units under the Reinvestment Option or
exchanged for a cash payment under the
Premium Distribution Option, as applicable, in
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28.

29.

30.

31.

32.

33.

accordance with the terms of the Premium DRIP
and the current election of that Participant;

Depending on the policies of a Participant's
broker, investment dealer, financial institution or
other nominee through which the Participant holds
its Trust Units, in the case of beneficial
Unitholders, the Premium DRIP permits full
investment of reinvested Cash Distributions and
Optional Cash Payments because fractions of
Trust Units, as well as whole Trust Units, may be
credited to Participants' accounts;

PrimeWest reserves the right to determine for any
distribution payment date how many DRIP Units
will be available for purchase under the Premium
DRIP;

If, in respect of any distribution payment date,
fulfilling all of the elections under the Premium
DRIP would result in the Trust exceeding either
the limit on DRIP Units set by PrimeWest or the
aggregate annual limit on DRIP Units issuable
pursuant to the Cash Payment Option, then
elections for the purchase of DRIP Units on the
next distribution payment date will be accepted: (i)
first, from Participants electing the Reinvestment
Option; (ii) second, from Participants electing the
Premium Distribution Option; and (iii) third, from
Participants electing the Cash Payment Option. If
the Trust is not able to accept all elections in a
particular category, then purchases of DRIP Units
on the next distribution payment date will be pro
rated among all Participants in that category
according to the number of DRIP Units sought to
be purchased;

If PrimeWest determines that no DRIP Units will
be available for purchase under the Premium
DRIP for a particular distribution payment date,
then all Participants will receive the Cash
Distribution announced by the Trust for that
distribution payment date;

A Participant may terminate its participation in the
Premium DRIP at any time by providing written
notice to the Plan Agent, or in the case of a
beneficial Unitholder, by providing written notice to
their investment advisor or broker. A termination
form received on or after the distribution record
date will become effective after the distribution
payment date to which such record date relates;

The Trust reserves the right to amend, suspend or
terminate the Plan at any time, provided that such
action shall not have a retroactive effect which
would prejudice the interests of the Participants.
The Trust will notify Unitholders of any such
amendment, suspension or termination in
accordance with the Premium DRIP and
applicable securities law requirements;

34.

35.

The distribution of DRIP Units by the Trust
pursuant to the Premium DRIP cannot be made in
reliance on existing exemptions from the
Registration  Requirement and  Prospectus
Requirement contained in the Legislation as the
Premium DRIP involves the reinvestment of
distributions of Distributable Income of the Trust
and not the reinvestment of dividends, interest or
distributions of capital gains or out of earnings or
surplus;

The distribution of DRIP Units by the Trust
pursuant to the Premium DRIP may not be
permitted to be made in reliance on exemptions
from the Registration Requirement and
Prospectus Requirement contained in the
Legislation for distribution reinvestment plans of
mutual funds, as the Trust is not a mutual fund as
defined in the Legislation;

AND WHEREAS under the System, this MRRS

Decision Document evidences the decision of each
Decision Maker (collectively, the Decision);

AND WHEREAS each of the Decision Makers is

satisfied that the test contained in the Legislation that
provides the Decision Maker with the jurisdiction to make
the Decision has been met;

THE DECISION of the Decision Makers pursuant

to the Legislation is that:

1.

the Registration Requirement and Prospectus
Requirement contained in the Legislation shall not
apply to trades by the Trust of DRIP Units for the
account of Participants pursuant to the Premium
DRIP, provided that:

1.1 at the time of the trade the Trust is a
reporting issuer or the equivalent under
the Legislation and is not in default of
any requirements of the Legislation;

1.2 no sales charge is payable by
Unitholders in respect of the trade;

1.3 the Trust has caused to be sent to the
person or company to whom the DRIP
Units are traded, not more than 12
months before the trade, a statement
describing:

1.3.1 their right to withdraw from the
Premium DRIP and to make an
election to receive cash instead
of DRIP Units on the making of
a distribution of income by the
Trust (the Withdrawal Right);
and

1.3.2 instructions on how to exercise
the Withdrawal Right; and
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14 the aggregate number of DRIP Units
issued under the Cash Payment Option
of the Premium DRIP in any financial
year of the Trust shall not exceed 2% of
the aggregate number of Trust Units
outstanding at the start of that financial
year;

2. the first trade of the DRIP Units acquired under
this Decision shall be deemed to be a distribution
or a primary distribution to the public under the
Legislation; and

3. the Prospectus Requirement contained in the
Legislation shall not apply to the first trade of
DRIP Units acquired by Participants under this
Decision, provided that:

3.1 except in Québec, the conditions in
subsection 2.6(3) of MI 45-102 are
satisfied; and

3.2 in Québec:

3.2.1 at the time of the first trade the
Trust is a reporting issuer in
Québec and has been a
reporting issuer in Québec for
the 12 months immediately
preceding the first trade and is
not in default of any of the
requirements of the Legislation
in Québec;

3.2.2 no unusual effort is made to
prepare the market or to create
a demand for the DRIP Units;

3.2.3 no extraordinary commission or
consideration is paid to a person
or company other than the
vendor of the DRIP Units in
respect of the trade; and

3.24 the vendor of the DRIP Units, if
in a special relationship with the
Trust, has no reasonable
grounds to believe that the Trust
is in default of any requirement
of the Legislation.

September 16, 2003.

“Paul M. Moore” “H. Lorne Morphy”

2.1.3 ONTZINC Corporation - s. 9.1 of OSC Rule
61-501

Headnote

Rule 61-501 — Related party transactions — acquisition of
mineral property by lIssuer. Pursuant to acquisition
agreement Issuer must assume certain liabilities on
closing. lIssuer obtaining loan to cover liabilities. Pursuant
to loan agreement, lender requiring personal guarantee of
President of Issuer. President proposing that in
consideration of providing guarantee, mineral property be
individually owed as to 51% by him, and 49% by Issuer,
with Issuer maintaining an option to acquire 26% ownership
from Issuer for 2 year period. A majority of the minority
shareholders have expressed support for the transaction
and will consent to the transaction in writing.

Rule Cited

Rule 61-501 — Insider Bids, Issuer Bids, Going Private
Transactions and Related Party Transactions, ss. 5.5,
5.6(17), 5.7, and 9.1.

IN THE MATTER OF
ONTARIO SECURITIES COMMISSION
RULE 61-501 (“RULE 61-501”)

AND

IN THE MATTER OF
ONTZINC CORPORATION

DECISION
(Section 9.1 of Rule 61-501)

UPON the application of ONTZINC Corporation
(the “Issuer”) to the Director of the Ontario Securities
Commission pursuant to section 9.1 of Rule 61-501 for a
decision exempting the Issuer from the minority approval
requirement set forth in section 5.7 of Rule 61-501 in
connection with a proposed related party transaction with
Clifford Frame (“Mr. Frame”);

AND UPON considering the application and the
recommendation of staff of the Commission;

AND UPON the Issuer having represented to the
Director as follows:

1. The Issuer is a corporation existing under the laws
of the Province of Ontario. The Issuer is a
reporting issuer in the Provinces of Alberta, British
Columbia, Ontario and Quebec and is not in
default under the securities legislation of any of
these jurisdictions.

2. The authorized capital of the Issuer consists of an
unlimited number of common shares (the
“Common Shares”) without par value and an
unlimited number of preference shares (the
“Preference Shares”) without par value, issuable
in series, of which 99,042,659 Common Shares
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and no Preference Shares are issued and
outstanding. The Common Shares are listed for
trading on the TSX Venture Exchange (“TSXV”).

Pursuant to an amended and restated asset
purchase agreement dated as of June 10, 2003
(the “Acquisition Agreement”) by and between St.
Lawrence Zinc Company (“St. Lawrence”), a
corporation related to the Issuer, and ZCA Mines,
Inc. (“ZCA”), St. Lawrence has agreed to
purchase all of the real property assets (including
real property leases), equipment and supplies of
ZCA located in St. Lawrence and Franklin
Counties, New York (collectively, the “Balmat
Mine”) from ZCA for consideration of
US$20,000,000. The purchase price is payable
out of 30% of net cash flow from the operations
after allowing for reasonable capital and
exploration expenditures of St. Lawrence in
connection with the Balmat Mine. In the event of
the price of zinc equaling or exceeding US$0.70
per pound over 24 consecutive months, the
purchase price will be increased by
US$5,000,000. The Acquisition Agreement was
approved by the United States Bankruptcy Court
for the Southern District of New York on June 10,
2003.

Pursuant to the Acquisition Agreement, St.
Lawrence shall, at the Closing (as defined in the
Acquisition Agreement), assume and/or perform
the Assumed Liabilities (as defined in the
Acquisition Agreement), which include, a
US$1,000,000 environmental bond (the “Bond”),
all debts, obligations, commitments and liabilities
arising out of or directly relating to the ownership
and operation of the Balmat Mine after Closing
and any liabilities relating to the reclamation of
the Hyatt and Edwards Mines and the No. 2 Mine
and Mill, and the completion and acceptance by
the New York Department of Environmental
Conservation of the reclamation currently under
way at the Pier Point Mine.

St. Lawrence has concluded that it requires
approximately US$5.1 million to enable it to carry
the costs of the Balmat Mine for a two year
period following the Closing.

In order to meet these anticipated financial
requirements, St. Lawrence entered into an
agreement dated August 14, 2003 (the “Loan
Agreement”’) with Kennedy Funding, Inc.
(“Kennedy”) for a US$5.1 million loan from
Kennedy to St. Lawrence. Pursuant to the Loan
Agreement, Kennedy is requiring a personal
guarantee of Mr. Frame, President of the Issuer.
In addition, Mr. Frame has advanced
US$1,000,000 to St. Lawrence to cover the cost
of the Bond.

In consideration of providing his personal
guarantee, Mr. Frame has proposed that St.

10.

11.

12.

Lawrence would initially be owned 51% by
Frame Mining Company (“Frameco”), a
corporation wholly owned by Mr. Frame, and
49% by Balmat Holding Corp. (“Balmat”), a
company which would be wholly-owned by the
Issuer. The Issuer’s ownership of St. Lawrence
would increase to 75% (prior to any further
financings) upon the Issuer repaying to Mr.
Frame US$1,200,000 in connection with the
Bond and the release of Mr. Frame’s personal
guarantee. In addition, the Issuer has the option
of increasing its ownership of St. Lawrence to
100% upon making a US$800,000 payment to
Frameco.

The acquisition of the Balmat Mine (including the
proposed ownership structure of the Balmat
Mine) and the completion of the transaction
contemplated by the Loan Agreement
(collectively, referred to as the “Transaction”) are
subject to a number of conditions including,
without limitation, the approval of all applicable
regulatory authorities.

Mr. Frame is a “related party” to the Issuer in
accordance with the definition contained in Rule
61-501. Mr. Frame is an officer and director of
the Issuer and holds, directly and indirectly,
6,487,703 common shares in the capital of the
Issuer, representing approximately 6.55% of the
Issuer’s issued and outstanding shares. In
addition, Catherine Frame, Mr. Frame’s spouse
holds 17,384,985 common shares in the capital of
the Issuer representing approximately 17.55% of
the Issuer's issued and outstanding shares.
Therefore, the Transaction will be a “related party
transaction” under Rule 61-501.

At a meeting of the board of directors of the Issuer
(the “Board”) held on July 15, 2003, the Board
appointed a committee of independent directors
(the “Independent Committee”) consisting of two
independent directors of the Issuer. The
Independent Committee has reviewed the
Transaction and recommended approval of the
Transaction. Upon the recommendation of the
Independent Committee, the Board (with Mr.
Frame abstaining from voting) has considered and
approved the Transaction.

The Board, acting in good faith, has determined
that the terms of the Transaction are not less
advantageous to the Issuer than if the Transaction
was with a party dealing at arm’s length with the
Issuer.

Upon final regulatory approval, including
approval by the TSXV, the Issuer will disclose
the details of the Transaction in a press release
and in a material change report (the “Disclosure
Document”). The Disclosure Document will,
among other things, include a summary of the
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formal valuation of the Transaction that the
Issuer has obtained for the Transaction.

13. It is expected that a majority of the Shareholders
who deal at arm’s length with Mr. Frame (the
“Outside Shareholders”) will provide their written
consent (the “Consent”) to the Transaction. None
of the Outside Shareholders are participating in
the Transaction. Since the Outside Shareholders
who intend to provide written consents to the
Transaction own more than 50% of the Common
Shares held by all minority shareholders, approval
of the Transaction by a majority of the minority
shareholders at a shareholders’ meeting would be
a foregone conclusion.

14. The Issuer shall send a copy of the Disclosure
Document to each Outside Shareholder.

15. The Consent will describe the relevant details of
the Transaction and include an acknowledgment
by each Outside Shareholder that the Disclosure
Document provided by the Issuer describes the
Transaction in sufficient detail to allow the Outside
Shareholder to make an informed decision.

AND UPON the Director being satisfied that to do
so would not be prejudicial to the public interest;

IT IS DECIDED by the Director pursuant to section
9.1 of Rule 61-501 that the Issuer shall not be subject to
the minority approval requirement in section 5.7 of Rule 61-
501 in connection with the Transaction, provided that:

(a) the Outside Shareholders consent in
writing to the Transaction which consent
must contain an acknowledgement that
they are aware of the terms of the
Transaction and must be filed with the
Director; and

(b) the Issuer complies with the other
applicable provisions of Rule 61-501.

September 19, 2003.

“John Hughes”

21.4 Canaccord Capital Corporation
- MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - the Filer wishes to act as a direct underwriter
in future distributions made under a prospectus where a
specified issuer is the issuer or a selling securityholder in
the distribution - specified issuer owns more than 20% of
the outstanding voting and equity securities of the parent of
the Filer with the result that the specified issuer is a “related
issuer” of the Filer under NI 33-105 - relief granted from the
independent underwriter requirement contained in NI 33-
105 subject to conditions.

Applicable Rules
National Instrument 33-105 Underwriting Conflicts.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, ONTARIO,
QUEBEC, NEW BRUNSWICK, NOVA SCOTIA,
PRINCE EDWARD ISLAND, NEWFOUNDLAND AND
LABRADOR, NORTHWEST TERRITORIES,
NUNAVUT AND YUKON

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
CANACCORD CAPITAL CORPORATION

MRRS DECISION DOCUMENT

1. WHEREAS the local securities regulatory
authority or regulator (the “Decision Maker”) in
each of British Columbia, Alberta, Ontario,
Québec, New Brunswick, Nova Scotia, Prince
Edward Island, Newfoundland and Labrador,
Northwest Territories, Nunavut and Yukon (the
“Jurisdictions”) has received an application from
Canaccord Capital Corporation (the “Filer”) for a
decision under the securities legislation of the
Jurisdictions (the “Legislation”) that section
21(2)(b) of National Instrument 33-105
Underwriting Conflicts (“NI 33-105”) and sections
236.1 and 236.2 of the regulation to the Securities
Act (Québec) (collectively, the “Independent
Underwriter Requirements”) shall not apply to the
Filer in certain circumstances;

2. AND WHEREAS under the Mutual Reliance
Review System for Exemptive Relief Applications
(the “System”), the British Columbia Securities
Commission is the principal regulator for this
application;
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AND WHEREAS, unless otherwise defined, the
terms herein have the meaning set out in National
Instrument 14-101 Definitions or in Québec
Commission Notice 14-101;

AND WHEREAS the Filer has represented to the
Decision Makers that:

1. its head office is located in Vancouver,
British Columbia;

2. it is a wholly owned subsidiary of
Canaccord Holdings Ltd. (“Canaccord
Holdings”);

3. the Filer is a member of the Investment

Dealers Association of Canada and is
registered to trade in securities under the
Legislation;

4. Manufacturers Life Insurance Company
(“Manulife”) owns more than 20% of the
outstanding voting and equity securities
of Canaccord Holdings on a fully diluted
basis and as a result the Filer and
Manulife are “related issuers” under NI
33-105;

5. the Independent Underwriter
Requirements prohibit the Filer from
acting as a direct underwriter in a
distribution made under a prospectus
where a related issuer is the issuer or a
selling securityholder in the distribution;

6. NI 33-105 provides an exemption from
the Independent Underwriter
Requirements where at least one
registrant acting as direct underwriter
acts as principal, so long as an
independent underwriter underwrites not
less than the lesser of (A) 20% of the
dollar value of the distribution, and (B)
the largest portion of the distribution
underwritten by a registrant that is not an
independent  underwriter, or each
registrant acting as direct underwriter
acts as agent and is not obligated to act
as principal, so long as an independent
underwriter receives a portion of the total
agents’ fees equal to an amount not less
than the lesser of (A) 20% of the total
agents’ fees for the distribution, and (B)
the largest portion of the agents’ fees
paid or payable to a registrant that is not
an independent underwriter;

7. the Filer wishes to act as a direct
underwriter in future distributions made
under a prospectus where Manulife is the
issuer or a selling securityholder in the
distribution (each a “Future Offering”);

8. the Filer anticipates that an independent
underwriter participating in each Future
Offering may not be able to satisfy the
requirements of the NI 33-105 exemption
set out in paragraph 6 of this Decision,
and in those cases, without the relief
requested, the Filer would be unable to
participate as a direct underwriter in a
Future Offering;

AND WHEREAS under the System, this MRRS
Decision Document evidences the decision of
each Decision Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation
that provides the Decision Maker with the
jurisdiction to make the Decision has been met;

THE DECISION of the Decision Makers is that the
Filer is not required to comply with the
Independent  Underwriter Requirements in
connection with a Future Offering provided that:

1. the prospectus or other disclosure
document prepared in connection with
the Future Offering complies with section
2.1(1) of NI 33-105;

2. the prospectus or other disclosure
document prepared in connection with
the Future Offering complies with the
requirements of section 2.1(3)(b) of NI
33-105;

3. the issuer of the securities under the
Future Offering for which Manulife is the
selling securityholder is not in any
financial difficulty;

4. independent underwriters will collectively
underwrite a portion of the Future
Offering greater than the portion
underwritten by the Filer;

5. the only financial benefits which the Filer
will receive as a result of its participating
in the Future Offering are the normal
arm’s length underwriting commission
and reimbursement of expenses
associated with a public offering in
Canada; and
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6. the Filer does not participate in the
decision to make the Future Offering or in
the determination of the terms of the
Future Offering or the use of proceeds
(except in the indirect circumstance
where a lead underwriter enters into
arrangements on behalf of underwriters
that ultimately would be part of the
underwriting syndicate of which the Filer
becomes a part).

August 19, 2003.

“Brenda Leong”

21.5 Qwest Energy RSP/Flow-Through Limited
Partnership - MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — relief from registration and prospectus
requirements for trades of warrants to a limited partnership
and first trades of those warrants by the limited partnership
to its limited partners — first trade of securities acquired
deemed a distribution unless certain conditions in
Multilateral Instrument 45-102 are satisfied — previous
decision revoked and replaced.

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25, 53 and
74(1).

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
MANITOBA AND ONTARIO

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
QWEST ENERGY RSP/FLOW-THROUGH LIMITED
PARTNERSHIP

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory
authority or regulator (the “Decision Maker”) in each of
British Columbia, Alberta, Saskatchewan, Manitoba and
Ontario (the “Jurisdictions”) has received an application
from Qwest Energy RSP/Flow-Through Limited Partnership
(“Qwest”) for a decision under the securities legislation of
the Jurisdictions (the “Legislation”) that the registration
requirement and prospectus requirement in the Legislation
(the “Registration and Prospectus Requirements”) do not
apply, in British Columbia, Alberta, Saskatchewan and
Manitoba, to the acquisition of Warrants (defined below) by
Qwest (the “Warrant Acquisitions”) or, in each of the
Jurisdictions, to the first trade of Warrants by Qwest to the
limited partners (the “Limited Partners”) of Qwest (the “Non-
Exempt Trades”);

AND WHEREAS Qwest previously received relief
from the Registration and Prospectus Requirements for the
Warrant Acquisitions and the first trade of Warrants in a
decision document dated June 20, 2003 (the “Previous
Decision”), granted by the Decision Makers in British
Columbia, Alberta, Manitoba and Ontario under the Mutual
Reliance Review System for Exemptive Relief Applications
(the “System”);
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AND WHEREAS Qwest has also applied for a

decision under the Legislation revoking the Previous
Decision;

AND WHEREAS under the System, the British

Columbia Securities Commission is the principal regulator
for this application;

AND WHEREAS, unless otherwise defined, the

terms herein have the meaning set out in National
Instrument 14-101 Definitions;

AND WHEREAS Qwest has represented to the

Decision Makers that:

1.

Qwest is a limited partnership formed under the
laws of British Columbia on December 30, 2002
under the Partnership Act (British Columbia) to
achieve capital appreciation for its Limited
Partners primarily by investing in a diversified
portfolio of options, warrants or similar rights to
purchase flow-through shares issued by resource
issuers whose principal business is oil and
gas/mineral exploration, development and/or
production or energy generation;

Qwest’s head office is located in British Columbia;

Qwest is authorized to issue an unlimited number
of limited partnership units (the “Units”), of which
one Unit is currently issued and outstanding;

Qwest is not currently a reporting issuer or the
equivalent in any jurisdiction in Canada;

Qwest Energy RSP/Flow-Through Management
Corp. (the “General Partner”) is the general
partner of Qwest and manages the business and
affairs of Qwest;

Qwest wishes to conduct a financing in the
Jurisdictions by way of private placement using an
offering memorandum;

in traditional flow-through limited partnership unit
offerings (“Traditional Flow-Through Offerings”), a
limited partnership is organized to invest in flow-
through shares issued by resource issuers which
are listed on a Canadian stock exchange and
whose principal business is oil and gas/mineral
exploration, development and/or production or
energy generation; such Traditional Flow-Through
Offerings are usually blind pool offerings;

following the first closing of a Traditional Flow-
Through Offering, the limited partnership will enter
into agreements to subscribe for common shares
from the treasury of one or more resource issuers
(“Resource Cos”) under flow-through investment
subscription agreements (the “Flow-Through
Agreements”); under the Flow-Through
Agreements, each Resource Co in question will
typically incur and renounce Canadian Exploration

10.

11.

12.

13.

14.

Expense (“CEE”) or Canadian Development
Expense (“CDE”) to the partnership in an amount
equal to the subscription price of the Resource
Co’s common shares; that CEE and CDE is then
flowed through the partnership to the limited
partner investors;

Traditional Flow-Through Offerings commonly
provide that the general partner will propose a
liquidity mechanism to the limited partners, at a
special meeting to be held approximately 24
months after closing of an initial public offering;
such liquidity mechanisms typically involve
terminating the partnership after exchanging
partnership assets for securities of a mutual fund
corporation or other investment vehicle on a tax-
deferred basis;

if the limited partners do not pass an extraordinary
resolution to exchange the partnership’s assets for
the securities of a mutual fund corporation or other
investment vehicle on a tax-deferred basis, the
limited partners receive a pro rata share of the net
assets of the partnership, including the common
shares of Resource Cos held by the partnership;

in the flow-through offering structure proposed by
Qwest (the “Proposed Flow-Through Offering”), an
additional investment in a single-purpose
financing vehicle will be added to the Traditional
Flow-Through Offering structure, and the limited
partnership will be dissolved sooner than is the
case with Traditional Flow-Through Offerings;

investors who have passed a credit evaluation will
have the opportunity to first make an RRSP or
RRIF-eligible investment in bonds issued by a
single-purpose financing entity, Qwest Energy
RSP/Flow-Through Financial Corp. (“Financial
Corp.”), a wholly-owned subsidiary of a TSX
Venture Exchange listed company, Knightswood
Financial Corp.;

accordingly, an investor, his or her registered
retirement savings plan (“RRSP”), his or her
registered retirement income fund (“RRIF”) or the
RRSP or RRIF of the investor's spouse or child,
as applicable, will purchase bonds of Financial
Corp. maturing on December 31, 2012 which bear
cumulative interest at a rate of approximately 5%
per annum (the “Bonds”); the Bonds will initially be
sold by way of private placement using an offering
memorandum in each of the Jurisdictions;

Financial Corp. will then loan (a “Loan”) the net
proceeds from each investor's or RRSP’s or
RRIF’s purchase of Bonds to that investor (an
“RRSP Investor”); each Loan will bear interest at a
fixed cumulative interest rate of approximately
7.5% per annum and repayment of principal will
be due on December 31, 2012; each Loan will be
secured by a pledge of Units of Qwest acquired by
the RRSP Investor (with proceeds from the Loan)
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15.

16.

17.

and any Warrants, Flow-Through Shares or
Mutual Fund Shares (as defined below) registered
in the name of the RRSP Investor along with the
RRSP Investor's interest in the Investment
Portfolio (as defined below) at any time before or
after Qwest’s dissolution;

RRSP Investors will be required by the terms of
the Loan to purchase Units of Qwest;

the Units will be sold by way of private placement
using an offering memorandum; in addition to
being sold to RRSP Investors, Units will also be
sold to conventional purchasers of Flow-Through
Shares, other than RRSP Investors, although
these purchasers will not receive the same overall
tax benefit as an RRSP Investor who has invested
in Bonds or whose beneficially-owned RRSP or
RRIF or whose spouse’s or child’s beneficially-
owned RRSP or RRIF, as applicable, has invested
in Bonds; the net proceeds of the offering of Units
(the “Funds”) will be deposited in a bank account
of the General Partner;

the limited partnership agreement (the
“Partnership Agreement”) governing Qwest will:

(a) include standard provisions governing
the formation of Qwest; capital;
investment objectives, strategy and
guidelines; liabilities of partners; and
function and powers of the partners;

(b) require Qwest to be dissolved, without
any approval or other action by the
Limited Partners on December 31, 2003,
or such earlier date on which Qwest
disposes of all of its assets, or a date
authorized by an extraordinary resolution
of the Limited Partners;

(c) provide that on dissolution of Qwest, any
Warrants (as defined below) to purchase
flow-through shares of Resource Cos
registered in the name of Qwest will be
distributed among the former Limited
Partners of Qwest pro rata;

(d) grant to the General Partner an
irrevocable power of attorney, which will
survive the dissolution of Qwest, to
exercise Warrants to purchase flow-
through shares of Resource Cos on
behalf of the former holders of Units and
enter into Investment Agreements (as
defined below) with Resource Cos; and

(e) grant the General Partner the authority,
which will survive the dissolution of
Qwest, as agent for each Limited
Partner, to direct payment of the Funds
to Resource Cos upon exercise of
Warrants to purchase flow-through

18.

19.

20.

21.

22.

shares of Resource Cos by the Limited
Partners;

certificates representing the Units issued and
registered in the name of an RRSP Investor will be
delivered to and held by or on behalf of Financial
Corp. as security for that RRSP Investor's Loan
under the terms of a pledge contained in the Loan
documentation;

from time to time throughout 2003, Qwest, as
principal, will then enter into agreements to
subscribe for warrants, rights or options (the
“Warrants”) issued by Resource Cos to purchase
their flow-through shares (and possibly other
incidental securities, such as share purchase
warrants that are comprised in a unit with a flow-
through share) (collectively, the “Flow-Through
Shares”) from treasury; Qwest will pay nominal
consideration to each Resource Co in
consideration for the issuance of these Warrants;

Qwest anticipates that the Warrants will be issued
under the registration and prospectus exemptions
contained in the Legislation applicable to
purchases of securites made by “accredited
investors” in Ontario;

as a “non-redeemable investment fund”, Qwest
cannot rely on the accredited investor exemption
in Multilateral Instrument 45-103 Capital Raising
Exemptions in British Columbia, Alberta,
Saskatchewan or Manitoba to acquire the
Warrants;

the Warrants will:

(a) set the exercise price to purchase the
Flow-Through  Shares, based on
negotiation between the General Partner
and the Resource Cos;

(b) be exercisable for a brief period of time
(not to exceed 30 days);

(c) be transferable to the Limited Partners of
Qwest at any time during their term;

(d) be distributable on the dissolution of
Qwest among the former Limited
Partners of Qwest;

(e) in the case of Warrants distributed to
RRSP Investors, be pledged to Financial
Corp. as security for Loans and
documentation evidencing these
Warrants will be held by Financial Corp.;

(f) require the execution of an Investment
Agreement (defined below) by the
Resource Cos and the General Partner,
as attorney for each of the Limited
Partners, at the time of exercise of the
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23.

24.

25.

26.

Warrants and before the issuance of the
Flow-Through Shares to the Limited
Partners;

the Investment Agreement and the Warrants will
require that the Resource Cos use not less than
70% of the proceeds received by them on the
purchase of the Flow-Through Shares following
the exercise of the Warrants to incur CEE or
qualifying CDE, and to use the remainder of the
proceeds to incur non-qualifying CDE, which will
be renounced to the holders of the Flow-Through
Shares effective on December 31, 2003;

the Loan documentation between Financial Corp.
and each RRSP Investor will require each RRSP
Investor's Warrants (and any Flow-Through
Shares received on exercise thereof or Mutual
Fund Shares (as defined below) registered in the
name of the RRSP Investor along with the RRSP
Investor’s interest in the Investment Portfolio (as
defined below)) to be pledged as security for his
or her Loan; the documents evidencing the
Warrants will be held by Financial Corp. as
security for each RRSP Investor’s Loan; the share
certificates representing the Flow-Through Shares
or any other interest in the Investment Portfolio (as
defined below) will be held by an escrow agent
(the “Escrow Agent’), which will be a Trust
Company, for the benefit of the Limited Partners;
the escrow agreement governing the conduct of
the Escrow Agent will provide that if an RRSP
Investor defaults on his or her Loan and fails to
rectify the default within 15 days of receiving
notice of such default, the Escrow Agent will
release such RRSP Investor's Flow-Through
Shares and other interest in the Investment
Portfolio to Financial Corp. to allow for execution
against such pledged security;

throughout 2003, the Resource Cos who grant
Warrants to Qwest will require funding;
accordingly, it will become appropriate for the
Warrants to be exercised and Flow-Through
Shares purchased with some of the Funds; Qwest
will distribute from the Funds the exercise price of
the Warrants to the Limited Partners pro rata;
such Funds will be held by the General Partner as
agent on behalf of the Limited Partners;

the General Partner, acting on behalf of the
Limited Partners, will notify the Resource Cos that
the Limited Partners have elected to exercise their
Warrants to purchase Flow-Through Shares and,
as attorney on behalf of each Limited Partner, will
enter into  subscription agreements (the
“Investment Agreements”) with Resource Cos,
under which each Limited Partner, in his or her
personal capacity and not in his or her capacity as
Limited Partner, will exercise and subscribe for
Flow-Through Shares issued by the Resource Cos
under the terms of each Limited Partner’s
Warrants; the Investment Agreements will contain

27.

28.

20.

30.

31.

the same terms as are included in conventional
flow-through share subscription agreements,
including the requirement for the Resource Cos to
use not less than 70% of the proceeds received
by them from the purchase of the Flow-Through
Shares to incur CEE or qualifying CDE and to use
the remainder of the proceeds to incur non-
qualifying CDE, which will be renounced to the
holders of the Flow-Through Shares effective on
December 31, 2003;

concurrently with the execution of the Investment
Agreements, the General Partner, as agent for
each Limited Partner, will direct payment to the
Resource Cos of the exercise price for the Flow-
Through Shares from the Funds; certificates
representing Flow-Through Shares will be issued
and registered in the names of the Limited
Partners (or in the name of the Escrow Agent for
the benefit of the Limited Partners) and the
General Partner will pay to each Resource Co the
exercise price for these Flow-Through Shares
from the Funds on behalf of the Limited Partners;

the Flow-Through Shares issued and registered in
the name of each RRSP Investor (or in the name
of the Escrow Agent for the benefit of each RRSP
Investor) will be held by the Escrow Agent under
an escrow agreement until the earlier of a Liquidity
Transaction (as defined below) and December 31,
2005; thereafter, any Flow-Through Shares, any
portion of the Investment Portfolio or any Mutual
Fund Shares registered in the name of each
RRSP Investor (or in the name of the Escrow
Agent for the benefit of each RRSP Investor) will
be released by the Escrow Agent to Financial
Corp. and held by Financial Corp. as security for
that RRSP Investor’s Loan under the terms of a
pledge contained in the Loan documentation;

Flow-Through Shares issued and registered in the
names of Limited Partners other than RRSP
Investors will be delivered to and physically held
by the Escrow Agent for the benefit of each such
Limited Partner, under an escrow agreement, until
the earlier of a Liquidity Transaction (as defined
below) and December 31, 2005; thereafter,
certificates and funds in the non-RRSP Investor’s
Investment Portfolio will be released by the
Escrow Agent to the non-RRSP Investors;

some of the Flow-Through Shares will be qualified
by a prospectus and, therefore will be freely
tradeable; however, some of the Flow-Through
Shares (the “Restricted Flow-Through Shares”)
may be issued on a private placement basis and
accordingly subject to hold periods;

shortly before December 31, 2003, Qwest will be
dissolved; it is anticipated that all Warrants will
have been transferred to the Limited Partners and
exercised and the vast majority of the Funds will
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32.

33.

34.

35.

36.

have been expended to purchase Flow-Through
Shares before the dissolution of Qwest;

immediately before the dissolution, any remaining
Funds will be distributed by Qwest to the Limited
Partners pro rata in proportion to the number of
Units held by each Limited Partner;

the portfolio of Flow-Through Shares issued and
registered in the name of each former Limited
Partner (or in the name of the Escrow Agent for
the benefit of such former Limited Partner) and
any other securities or cash obtained with any
proceeds from the sale of such Flow-Through
Shares or such other securities (the “Investment
Portfolio”) will be held by the Escrow Agent and
will be managed on an ongoing basis by a
registered portfolio manager;

the Escrow Agent will be granted the contractual
discretion by the former Limited Partners to sell
Flow-Through Shares (respecting any seasoning
periods attached thereto) and other securities
comprising the former Limited Partner’s
Investment Portfolio and to reinvest the net
proceeds from such dispositions in securities of
resource issuers whose principal business is oil
and gas, mining, certain energy production, pulp
and paper, forestry, or a related resource
business, such as a pipeline or service company
or utility on the directions of a registered portfolio
manager;

on or about February 28, 2005, the General
Partner may make a proposal to former Limited
Partners to provide for liquidity and long-term
growth of capital, which may involve exchanging
each former Limited Partner’s Investment Portfolio
for shares (“Mutual Fund Shares”) of a mutual
fund corporation or other investment vehicle on a
tax-deferred basis (a “Liquidity Transaction”); any
such liquidity rollover will be subject to obtaining
all necessary regulatory approvals and must occur
on or before June 30, 2005; each former Limited
Partner may elect whether or not to exchange
their Investment Portfolio for such Mutual Fund
Shares;

on December 31, 2012, the Loans will become
due; the Loans, however, may also be repaid in
full on the last day of each month beginning on
June 30, 2005 and ending on November 30, 2012
upon written notice given no later than the 15
day of such month and no earlier than 60 days
prior to the last day of such month; upon
repayment in full of each Loan, the certificates and
Funds in the RRSP Investors’ Investment Portfolio
or Mutual Fund Shares held by or on behalf of
Financial Corp. as security for the Loan will be
released to the appropriate RRSP Investor; for
RRSP Investors who have repaid the Loan in full
but who did not elect to participate in a Liquidity

37.

38.

39.

40.

Transaction, the earliest date that the release will
occur will be December 31, 2005;

the principal received by Financial Corp. from
repayment of the Loans will be distributed to
owners of Bonds as a repayment of principal and
it is anticipated that Financial Corp. will wind-up
within the six months after repayment of the
Bonds;

for tax purposes, in order to allow the full amount
of the renounced CEE and qualifying CDE to be
available to the RRSP Investors, the Limited
Partners must be the persons who exercise the
Warrants and acquire the Flow-Through Shares,
rather than Qwest itself; accordingly, for tax
purposes, the Warrants must be transferred to the
RRSP Investors before they are exercised;

Qwest cannot rely on the registration and
prospectus exemptions in the Legislation relating
to the distribution of securities as part of a
winding-up to distribute all of the Warrants to the
Limited Partners because the formal winding-up of
Qwest is not scheduled to occur until the end of
December of 2003; Qwest could structure the
Proposed Flow-Through Offering to include
multiple limited partnerships that could be wound-
up whenever Warrants had to be distributed;
however, this would increase administrative time,
expense and complexity and the likelihood of
investor confusion;

due to the structure of the Proposed Flow-
Through Offering, the Flow-Through Shares will
be subject to contractual restrictions on transfer by
the Limited Partners until at least June 30, 2005,
restrictions that are similar to those that would
typically occur in Traditional Flow-Through
Offerings;

AND WHEREAS under the System, this MRRS

Decision Document evidences the decision of each
Decision Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is

satisfied that the test contained in the Legislation that
provides the Decision Maker with the jurisdiction to make
the Decision has been met;

THE DECISION of the Decision Makers under the

Legislation is that the Registration and Prospectus
Requirements do not apply:

(a) in British Columbia, Alberta,
Saskatchewan and Manitoba, to the
Warrant Acquisitions, and

(b) to the Non-Exempt Trades
provided that the first trade in a Warrant (other

than a Non-Exempt Trade) or a Restricted Flow-
Through Share issued upon exercise of a Warrant
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is deemed to be a distribution unless the
conditions in sections 2.5(2) and (3) of Ml 45-102
Resale of Securities are satisfied.

THE FURTHER DECISION of the Decision
Makers in British Columbia, Alberta, Manitoba and Ontario
is that the Previous Decision is revoked.

September 15, 2003.

“Derek E. Patterson”

2.1.6 Alcan Inc. - MRRS Decision
Headnote

Mutual Reliance Review System for Applications —
Canadian offeror making a take-over bid of a French
company - offeree issuer under no obligation to disclose a
list of its registered shareholders, so that offeror is unable
to determine the number of Ontario holders or percentage
of securities held by Ontario holders — believed to be 76
Ontario holders having a de minimis number of offeree
securities— offer made in compliance with federal securities
laws of the United States - bid exempted from requirements
of Part XX, subject to certain conditions. Offeror may
include new listing and supplemental listing statements in
offering documents.

Applicable Ontario Statutes

Securities Act, R.S.0. 1990, c. S.5, as amended, ss. 38(3),
93(1)(e), 95-100 and 104(2)(c).

(TRANSLATION)

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
THE PROVINCES OF
QUEBEC, ONTARIO, BRITISH COLUMBIA,
ALBERTA, MANITOBA, NOVA SCOTIA
AND NEWFOUNDLAND AND LABRADOR

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
ALCAN INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory
authority or regulator (the "Decision Maker") in each of the
Provinces of Quebec, Ontario, British Columbia, Alberta,
Manitoba, Nova Scotia and Newfoundland and Labrador
(the "Jurisdictions") has received an application from Alcan
Inc. (the "Applicant") for a decision under the securities
legislation of the Jurisdictions (the "Legislation") (a)
exempting the unsolicited tender offer (the "Offer") of the
Applicant for all the issued and outstanding common
shares of Pechiney, the Bonus Allocation Rights of
Pechiney, the American Depository Shares of Pechiney
("Pechiney ADS"), the OCEANESs (obligations a option de
conversion en actions nouvelles et / ou d’échange en
actions existantes) of Pechiney (collectively the "Pechiney
Securities") from (i) the prospectus and registration
requirements of the Legislation (in applicable Jurisdictions)
and (ii) the take-over bid requirements of the legislation and
(b) authorizing the Applicant to include in the
documentation relating to the Offer, statements to the effect
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that the Applicant will apply to list Alcan Common Shares
(defined below) on Euronext Paris and that Alcan will also
apply for the supplemental listing of the Alcan Common
Shares to be issued in connection with the Offer on the
New York, Toronto, London and Swiss Exchanges (except
for British Columbia);

AND WHEREAS under the Mutual Reliance
Review System for Exemptive Relief Applications (the
"System"), the Commission des valeurs mobilieres du
Québec is the principal regulator for this application;

AND WHEREAS, unless otherwise defined, the
terms herein have the meaning set out in National
Instrument 14-101 — Definitions or in Quebec Commission
Notice 14-101;

AND WHEREAS the Applicant has represented to
the Decision Makers that:

(a) the head office of the Applicant is located in
Montreal, Quebec;

(b) the Applicant is a company incorporated under the
laws of Canada;

(c) the Applicant is a reporting issuer in good
standing in all Provinces and Territories of
Canada;

(d) the authorized capital of the Applicant consists of

an unlimited number of common shares (the
“Alcan Common Shares”) and an unlimited
number of preference shares issuable in series
(the “Alcan Preference Shares”) of which
321,739,502 Alcan Common Shares were
outstanding and 5,700,000 Series C, and
3,000,000 Series E, redeemable non retractable
Alcan Preference Shares were outstanding as of
the close of business on June 30, 2003.

(e) the common shares of the Applicant are listed on
the New York Stock Exchange, the Toronto Stock
Exchange, the London Stock Exchange and the
SWX Swiss Exhange;

(f) Pechiney is incorporated under the laws of France
and its head office is located in Paris, France;

(9) Pechiney does not have a reporting issuer or
equivalent status in any of the Provinces du
Canada;

(h) according to Pechiney Notice No. 203 C0962
addressed to the Conseil des Marchés Financiers
(the “CMF”) and dated June 26, 2003, there were
82,622,783 