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Chapter 1

Notices / News Releases

1.1 Notices

1.1.1 Current Proceedings Before The Ontario
Securities Commission

JANUARY 16, 2004
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
Paul K. Bates — PKB
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. — WSWwW

SCHEDULED OSC HEARINGS

DATE: 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

January 19, 21,  Patrick Fraser Kenyon Pierrepont
23,26t0 29 and Lett, Milehouse Investment
February 3to 6, Management Limited, Pierrepont
2004 Trading Inc., BMO Nesbitt

Burns Inc.*, John Steven Hawkyard®

10:00 a.m. 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 23, 2004 ATI Technologies Inc., Kwok Yuen
2:30pm —5 pm Ho, Betty Ho, JoAnne Chang, David
Stone, Mary de La Torre, Alan Rae
February 24, 2004 and Sally Daub
10am — 4pm
s. 127
February 25, 2004
10am — 2 pm M. Britton in attendance for Staff
February 26, 27 Panel: PMM/MTM/PKB
and March 1, 2004
10am — 4pm

March 2, 2004
2:30pm — 5pm

March 3, 2004
10am — 2 pm

March 8 & 9
10am — 4pm

March 10, 2004
10am — 2 pm

January 16, 2004
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May 2004 Gregory Hyrniw and Walter Hyrniw
s. 127
Y. Chisholm 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

11.2 Notice of Minister of Finance Approval of
Amendments to National Instrument 81-102
Mutual Funds and National Instrument 81-101
Mutual Fund Prospectus Disclosure

NOTICE OF MINISTER OF FINANCE APPROVAL OF
AMENDMENTS TO

NATIONAL INSTRUMENT 81-102 MUTUAL FUNDS
AND COMPANION POLICY 81-102CP

AND TO

NATIONAL INSTRUMENT 81-101 MUTUAL FUND
PROSPECTUS DISCLOSURE
AND
FORM 81-101F1 CONTENTS OF SIMPLIFIED
PROSPECTUS
AND
FORM 81-101F2 CONTENTS OF ANNUAL
INFORMATION FORM

On December 9, 2003, the Minister of Finance approved
amendments (the “Amendments”) to:

1. National Instrument 81-101 Mutual Fund
Prospectus Disclosure (NI 81-101),

2. Form 81-101F1 Contents of Simplified Prospectus
(Form 81-101F1),

3. Form 81-101F2 Contents of Annual Information
Form (Form 81-101F2),

4, National Instrument 81-102 Mutual Funds (NI 81-
102), and
5. Companion Policy 81-102CP (81-102CP).

The substance and purpose of the Amendments is to
remove the limitation in NI 81-102 which restricts a mutual
fund’s investment in other mutual funds to no more than
10% of net assets. The Amendments provide a regulatory
framework to permit mutual funds to invest in other mutual
funds without limitation, subject however to compliance
with certain conditions and prospectus disclosure
requirements specific to fund of fund structures. The
Amendments also make a number of miscellaneous
“housekeeping” amendments to the existing mutual fund
rules.

The Amendments were previously published in draft form in
the Bulletin on July 19, 2002 at (2002) 25 OSCB 4705.
Further to comments received, minor changes were made
to the draft Amendments. The Amendments were adopted
by the Commission on May 13, 2003 and were published in
final form on October 10, 2003 at (2003) 26 OSCB 6837. A
corrected version of the Amendments to 81-102CP was
subsequently published in the Bulletin on October 17, 2003
at (2003) 26 OSCB 6921.

January 16, 2004
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The Amendments came into force on December 31, 2003 1.1.3  CSA Staff Notice 11-305 Withdrawal of CSA
and will be published in the Ontario Gazette on January 17, Staff Notice 42-301 and 52-302
2004.

CANADIAN SECURITIES ADMINISTRATORS
The Amendments are published in Chapter 5 of the
Bulletin. STAFF NOTICE 11-305

WITHDRAWAL OF CSA STAFF NOTICE 42-301
AND 52-302

Staff of the members of the CSA has determined that the
following Notices are no longer required and therefore will
be withdrawn in all CSA jurisdictions, effective March 30,
2004. Dual reporting issuers should refer to National
Instrument 52-107 Acceptable Accounting Principles,
Auditing Standards and Reporting Currency.

CSAN 42-301 Dual Reporting of Financial Information
CSAN 52-302 Dual Reporting of Financial Information

For more information, contact:

Carla-Marie Hait

Chief Accountant, Corporate Finance

British Columbia Securities Commission

(604) 899-6726 or (800) 373-6393 (if calling from B.C. or
Alberta)

chait@bcsc.bc.ca

Fred Snell

Chief Accountant

Alberta Securities Commission
(403) 297-6553
fred.snell@seccom.ab.ca

Bob Bouchard

Director, Corporate Finance
Manitoba Securities Commission
(204) 945-2555
bbouchard@gov.mb.ca

Bill Slattery

Deputy Director, Corporate Finance and Administration
Nova Scotia Securities Commission

(902) 424-7355

slattejw@gov.ns.ca

Laura Moschitto

Chief Accountant’s Office
Ontario Securities Commission
(416) 593-8217
Imoschitto@osc.gov.on.ca

Rosetta Gagliardi

Conseillére en réglementation

Commission des valeurs mobilieres du Québec
(514) 940-2199 ext. 4554
rosetta.gagliardi@cvmg.com

January 16, 2004 (2004) 27 OSCB 711
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Sylvie Anctil-Bavas, Analyste

Service de I'expertise comptable

Commission des valeurs mobilieres du Québec
(514) 940-2199 ext. 4556
sylvie.anctil-bavas@cvmg.com

lan Mclintosh
Deputy Director, Corporate Finance

Saskatchewan Financial Services Commission — Securities

Division
(306) 787-5867
imcintosh@sfsc.gov.sk.ca

January 16, 2004.

Notice of Request for Comment - Proposed
Multilateral Policy 58-201 Effective Corporate
Governance and Proposed Multilateral
Instrument 58-101 Disclosure of Corporate
Governance Practices, Form 58-101F1 and
Form 58-101F2

NOTICE OF REQUEST FOR COMMENT

PROPOSED MULTILATERAL POLICY

58-201 EFFECTIVE CORPORATE GOVERNANCE

AND

PROPOSED MULTILATERAL INSTRUMENT 58-101

DISCLOSURE OF CORPORATE
GOVERNANCE PRACTICES,
FORM 58-101F1 AND FORM 58-101F2

Request for Public Comment

The Commission is publishing for a 90-day comment period

the following materials in today’s Bulletin:

The materials are published in Chapter 6 of the Bulletin.
We request comments on the proposed materials by April

proposed Multilateral Policy 58-201 Effective

Corporate Governance, and

proposed Multilateral Instrument 58-101

Disclosure of Corporate Governance Practices,

Form 58-101F1 and Form 58-101F2.

15, 2004.

January 16, 2004
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11.5 Notice of Commission Approval - National
Instrument 52-108 Auditor Oversight,
Multilateral Instrument 52-109 Certification of
Disclosure in Issuers’ Annual and Interim
Filings and Multilateral Instrument 52-110
Audit Committees

NOTICE OF COMMISSION APPROVAL

NATIONAL INSTRUMENT 52-108
AUDITOR OVERSIGHT,
MULTILATERAL INSTRUMENT 52-109
CERTIFICATION OF DISCLOSURE IN ISSUERS’
ANNUAL AND INTERIM FILINGS
AND MULTILATERAL INSTRUMENT 52-110
AUDIT COMMITTEES

The Commission is publishing the following materials in
Chapter 5 of today’s Bulletin:

Auditor Oversight

. National Instrument 52-108 Auditor Oversight (the
“Auditor Oversight Instrument”)

Certification of Annual and Interim Filings

. Multilateral Instrument 52-109 Certification Of
Disclosure In Issuers’ Annual and Interim Filings,
Form 52-109F1, Form 52-109FT1, Form 52-109F2
and Form  52-109FT2  (collectively, the
“Certification Instrument”)

. Companion Policy 52-109CP Certification Of
Disclosure In Issuers’ Annual and Interim Filings
(the “Certification Policy”)

Audit Committees

. Multilateral Instrument 52-110 Audit Committees,
Form 52-110F1 and Form 52-110F2 (collectively,
the “Audit Committee Instrument”)

. Companion Policy 52-110CP Audit Committees
(the “Audit Committee Policy”)

The materials were previously published for comment on
June 27, 2003 at (2003) 26 OSCB 4945.

On November 26, 2003, the Commission made the
Certification Instrument as a rule under the Securities Act
(Ontario) (the “Act”) and adopted the Certification Policy as
a policy. On January 6, 2004, the Commission made the
Auditor Oversight Instrument as a rule under the Act. On
January 14, 2004, the Commission made the Audit
Committee Instrument as a rule under the Act and adopted
the Audit Committee Policy as a policy.

The Auditor Oversight Instrument, the Certification
Instrument and the Audit Committee Instrument were
delivered to the Minister of Finance of January 14, 2003. If
the Minister does not approve or reject the instruments or

return them to the Commission for further consideration,
each instrument will come into force on March 30, 2004.

January 16, 2004
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1.1.6 Notice of Republication of OSC Staff Notice
31-71

NOTICE OF REPUBLICATION OF ONTARIO
SECURITIES COMMISSION STAFF
NOTICE 31-711

Ontario Securities Commission Staff Notice 31-711 (27
OSCB 344) (the Notice) contained an error and has been
reprinted in this Bulletin.

11.7 Notice of Commission Approval — Amendment
to IDA By-law 1 - Definition of “Approved
Person” Added

THE INVESTMENT DEALERS ASSOCIATION OF
CANADA (IDA)

AMENDMENTS TO BY-LAW 1 - DEFINITION OF
“APPROVED PERSON” ADDED

NOTICE OF COMMISSION APPROVAL

Amendment to the IDA By-law 1 has been approved by the
Ontario Securities Commission. In addition, the Alberta
Securities Commission did not disapprove and the British
Columbia Securities Commission did not object to these
amendments. The amendment adds “approved person” to
the definitions contained in By-Law 1.

January 16, 2004

(2004) 27 OSCB 714
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1.1.8 OSC Staff Notice 51-713 — Report on Staff’s Review of MD&A
ONTARIO SECURITIES COMMISSION STAFF NOTICE 51-713 — REPORT ON STAFF’S REVIEW OF MD&A

The corporate collapses that have occurred around the world in recent years have highlighted the need for
improved disclosure and transparency. In particular, attention worldwide has focused on the importance of
greater transparency in disclosure of financial information, including both the financial statements and ...
Management’s Discussion and Analysis ot

MDG&A is a narrative explanation, through the eyes of management, of how your company performed during
the period covered by the financial statements, and of your company'’s financial condition and future prospects.
MD&A complements and supplements your financial statements, but does not form part of your financial
statements.

Your objective when preparing the MD&A should be to improve your company’s overall financial disclosure by
giving a balanced discussion of your company’s results of operations and financial condition including, without
limitation, such considerations as liquidity and capital resources — openly reporting bad news as well as good
news. Your MD&A should

. help current and prospective investors understand what the financial statements show and do not
show;
. discuss material information that may not be fully reflected in the financial statements, such as

contingent liabilities, defaults under debt, off-balance sheet financing arrangements, or other
contractual obligations;

. discuss important trends and risks that have affected the financial statements, and trends and risks
that are reasonably likely to affect them in the future; and
. provide information about the quality, and potential variability, of your company’s earnings and cash

flow, to assist investors in determining if past performance is indicative of future pen‘ormance.2
. Purpose

On March 5, 2003, the Canadian Securities Administrators (the CSA) announced it had launched a review to assess how well
publicly-traded companies comply with their management’s discussion and analysis (MD&A) disclosure obligations. Under this
initiative, a number of CSA jurisdictions reviewed a sample of the MD&A of companies in their local jurisdictions.

In April 2003, the British Columbia Securities Commission published a special edition of its Continuous Disclosure Update to
provide MD&A guidance for junior resource and non-resource sector companies. On October 30, 2003, the Quebec Securities
Commission (the QSC) published a report on Phase | of a program to review the continuous disclosure of major Quebec
issuers. Included in the QSC program was a review of MD&A. The Alberta Securities Commission (the ASC) reviewed MD&A
filed with the ASC as part of their review of issuers’ continuous disclosure. The ASC expects to release their 2003 Report on the
Review of Financial Statements, MD&A and Other Continuous Disclosure in early 2004.

Concurrent with the reviews in other jurisdictions, staff of the Ontario Securities Commission (the OSC) reviewed the MD&A of
forty-seven companies, primarily with head offices in Ontario. This staff notice reports our findings and comments arising from
these reviews.

L. Executive Summary
We have a number of general observations about how companies prepare their MD&A. We found that some companies:

omit information that may be material to investors;

disclose an excessive amount of immaterial information;

disclose good news but not bad news;

tend not to have a forward-looking orientation to their MD&A; and

lack adequate internal policies and procedures for preparing, reviewing and approving their MD&A.

Technical Committee, the International Organization of Securities Commissions, General Principles Regarding Disclosure of
Management'’s Discussion and Analysis of Financial Condition and Results of Operations (2003).

Section 1(a), proposed Form 51-102F1 Management’s Discussion & Analysis.

January 16, 2004 (2004) 27 OSCB 715
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In Part IV, we discuss our views with respect to each of these observations.

Of the forty-seven companies reviewed, thirty-four (72%) filed their MD&A with one or more of the deficiencies set out in the
following table. Of these thirty-four companies, three restated and refiled their MD&A and have been recorded on the Refilings
and Errors list maintained on the OSC’s website (http:www.osc.gov.on.ca). The remaining thirty-one companies committed to
make prospective improvements to their MD&A.

Table 1
Area of Type of Deficiency Number of | Percentage
Deficiency Companies | of Total
Results of Failure to quantify explanations of material variances 21 45%
Operations or failure to analyze material variances.
and Financial
Condition
Failure to disclose and analyze key value drivers. 8 17%
Failure to analyze reportable segments. 6 13%
Failure to analyze known trends that have had or that 3 6%
the company reasonably expects will have a
favourable or unfavourable effect.
Failure to disclose and analyze items with a material 1 2%
impact in the fourth quarter.
Risks and Failure to disclose and analyze risks. 8 17%
Uncertainties
Failure to adequately analyze identified risks. 13 28%
Liquidity and Failure to analyze liquidity, generally. 12 26%
Capital
Resources
Failure to disclose and analyze breach of debt 1 2%
covenants.
Failure to disclose and analyze certain off-balance 1 2%
sheet arrangements.
Selected Failure to disclose and analyze selected quarterly 13 28%
Quarterly financial information.
Financial
Information
Interim MD&A | Failure to comply with interim MD&A requirements. 9 19%

In Part V, we discuss each of these MD&A requirements, provide examples of how companies fail to meet these requirements,
and provide our views on how companies should meet these requirements.

. Objective and Scope

Our main objective was to assess compliance with the MD&A requirements of Ontario Securities Commission Rule 51-501 AIF
and MD&A (Rule 51-501). Rule 51-501 generally requires Ontario reporting issuers above certain size thresholds to file annual
MD&A following the form requirements of Form 44-101F2 MD&A (Form 44-101F2), and interim MD&A following the
requirements of section 4.2 of Rule 51-501.

We expect these size thresholds will be eliminated in 2004, and all Canadian reporting issuers will have to file their MD&A
following the adoption of proposed National Instrument 51-102 Continuous Disclosure Obligations (NI 51-102). Proposed Form
51-102F1 Management’s Discussion & Analysis (Form 51-102F1) sets out new MD&A form requirements. The new form will
require additional disclosure above the form requirements of Form 44-101F2 but we believe the existing requirements will
otherwise remain largely unchanged. All of the deficiencies against the Rule 51-501 requirements identified in this staff notice
would also be deficiencies under NI 51-102.

Our review focused on annual and interim MD&A. To do this, we conducted reviews of the full continuous disclosure records of
all selected issuers. Though other comments were raised, we limit our discussion in this staff notice to MD&A issues. Although
the observations in this notice are based on a review of the MD&A filed as part of continuous disclosure, they are equally
applicable to the MD&A included in prospectuses.

This staff notice is not intended to be an exhaustive summary of all our concerns regarding MD&A. We emphasize that
companies will not necessarily comply with the MD&A requirements of Ontario securities law solely by following the guidance
set out in this staff notice.
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Companies may want to review the results of the MD&A reviews in other CSA jurisdictions, as well as the publications of other
organizations like the Canadian Institute of Chartered Accountants (the CICA), the International Organization of Securities
Commissions, and the U.S. Securities and Exchange Commission.

Iv. General Observations

The following is a number of general observations we found in our reviews. We believe these observations emphasize
principles that all companies should follow when preparing their MD&A. Specific deficiencies against the requirements of Rule
51-501 often reflect the failure to apply one or more of these underlying principles.

1. Materiality
Instruction (4) of Form 44-101F2 generally describes materiality in an MD&A as follows:

Materiality is a matter of judgement in particular circumstances and should generally be determined in relation
to an item’s significance to investors, analysts and other users of information. An item of information, or an
aggregate of items, is considered material if it is probable that its omission or misstatement would influence or
change an investment decision with respect to the issuer’s securities.

Section 1(f) of Form 51-102F1 generally describes materiality in an MD&A as follows:

Would a reasonable investor’s decision whether or not to buy, sell or hold securities in your company likely be
influenced or changed if the information in question was omitted or misstated? If so, the information is likely
material.

We believe that these are objective tests. It is not sufficient for management to determine that it believes that certain information
is immaterial, based solely on its own impressions and instincts. Management should determine materiality by asking whether a
reasonable investor would believe in the circumstances that certain information was material.

We found that some companies omit information from their MD&A even when there may be some uncertainty as to whether the
information would influence a reasonable investor’s decision. Since omitting material information required to be disclosed under
Rule 51-501 is a violation of Ontario securities law, we believe management should err on the side of caution when deciding
what information is material. We are not suggesting that companies should disclose everything and allow readers to decide
whether the disclosure is material but rather that management should exercise its judgement with a bent to caution.

This last point is important because we also found that some companies disclose an excessive amount of immaterial
information. These companies tend to provide boilerplate explanations, provide explanations of immaterial changes, or simply
repeat variances that can be easily calculated from the financial statements without any analysis. Companies should avoid
disclosing information that users do not need or that does not provide insight into the company’s past or future performance.
Omitting repetitive and boilerplate information will permit companies to focus their MD&A on analyzing the material information
that is most useful to investors.

2. Balance

We found that companies tend to disclose good news and avoid discussing bad news. Companies should provide a balanced
picture of their operations and financial conditions in their MD&A. By disclosing an excessive amount of positive information
while failing to disclose negative information, companies create an overly optimistic and misleading picture of the company.
Similarly, disclosing an excessive amount of negative information may create an overly pessimistic picture.

3. Forward-Looking Orientation

We found that companies tend to focus on past variances in financial statement line items without considering future
consequences. As set out in the Instructions of Form 44-101F2 and section 1(g) of Form 51-102F 1, one important principle of
the MD&A requirements is that disclosure should be forward looking. The discussion of historical results is more useful when it
addresses items that are reasonably expected to have a material impact on future operations. A forward-looking orientation is
also important in disclosing trends, risks, and other matters.

See e.g., Canadian Institute of Charterted Accountants, Management’s Discussion and Analysis, Guidance on Preparation and
Disclosure (2002); Commission Guidance Regarding Management’s Discussion and Analysis of Financial Condition and Results of
Operations, Exchange Act Release Nos. 33-8350, 34-48960, 68 Fed. Reg. 75,056 (December 29, 2003); U.S. Securities and
Exchange Commission, Summary by the Division of Corporation Finance of Significant Issues Addressed in the Review of the
Periodic Reports of the Fortune 500 Companies (2003); Management’s Discussion and Analysis of Financial Condition and Results of
Operations, Exchange Act Release Nos. 33-6835, 34-26,831, 54 Fed. Reg. 22,427 (May 24, 1989).
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4. Adequate Internal Policies and Procedures

We found many companies do not have adequate systems for preparing, reviewing, and approving their MD&A. A company’s
MD&A should be prepared by individuals with a detailed knowledge of the company’s operations as well as a strategic view of
the company as a whole. Senior management, the board of directors and the audit committee should review the MD&A. Senior
management should perform a comprehensive review to ensure that the disclosure meets the letter and spirit of the MD&A
requirements. Companies may also seek input from professional advisors who have specialized knowledge of evolving
regulatory requirements.

The goal of these procedures should be to improve the overall quality of the MD&A and not just to meet the minimum
requirements. These procedures should be integrated with the company’s overall financial reporting process. Companies
should specifically consider whether to incorporate these policies and procedures into their corporate disclosure policies.

V. Specific Areas of Non-Compliance
The examples below are hypothetical and have been included only to emphasize some of our concerns.
1. Results of Operation and Financial Condition

Twenty-four companies had one or more of the following deficiencies in their MD&A disclosure of results of operations or
financial condition.

a. Material Variances

Section 1(1) of Form 44-101F2 requires companies to analyze their results of operations and financial condition in the most
recently completed financial year, including a comparison against the previously completed financial year and an explanation of
why these changes occurred. Companies should describe and quantify explanations of material variances.* Twenty-one
companies failed to meet this requirement. These companies either qualitatively explained a material variance without
quantifying the impact of that explanation or completely failed to provide any analysis of a material variance.

Example 1

The company’s year-to-year net sales increased X% to $X because sales of Product A and Product B
increased. Both retail sales of Product A, and wholesale sales of Product A, increased because of an increase
in unit sales of Product A due to a new marketing program. The annual increase in retail sales of Product A
was partially offset by a decrease in fourth-quarter unit sales due to bad weather. Sales of Product B
decreased marginally.

The company identifies a number of explanations for the increase in net sales but does not quantify any of these explanations.
Without quantifying these explanations, investors would not be able to measure the relative impact of each explanation,
understand and analyze the overall change in sales, or form an expectation of future results. The company should quantify the
increases in retail and wholesale sales of Product A, and the decreases in fourth-quarter retail unit sales of Product A and sales
of Product B. The company should also describe how the new marketing program increased unit sales of Product A, quantify
the increase in unit sales due to the new marketing program, and quantify the cost of the new marketing program.

In most cases, we believe an explanation should be quantified in financial terms by stating the financial impact of the explanation on
the material variance of the financial statement line item. For example, if a company explains an increase in overall sales by an
increase in sales to two major customers, the company should quantify this explanation by comparing dollar sales to these two
customers in each period. Furthermore, if the increase in sales to either of these two major customers is itself material, the company
should further explain this increase. Thus, if sales increased $40, sales to Customer A increased $20, sales to Customer B increased
$10, and the increase in sales to Customer A is material but the increase in sales to Customer B is not, the company should further
explain the increase in sales to Customer A. The company could further explain that sales to Customer A of Product A increased $10,
and of Product B increased $10.

Alternatively, we believe an explanation may be quantified in non-financial terms. For example, if a company explains an increase in
sales by an increase in its customer base, the company should quantify this explanation by comparing the average number of
customers in each period.

We believe that companies should also identify and analyze known trends with respect to each explanation. For example, if sales to
specific customers or if the average number of customers has been steadily increasing from prior periods and management expects
this trend to continue, the company should say so. Alternatively, if the increase in sales to specific customers is an anomaly and is not
expected to continue, the company should say so.

January 16, 2004 (2004) 27 OSCB 718



Notices / News Releases

b. Key Value Drivers

Section 4(3) of Form 44-101F2 requires companies to discuss the extent to which any changes in net sales or revenues are
attributable to changes in selling prices, to changes in the volume or quantity of goods or services being sold, or to the
introduction of new products or services. Companies should disclose their key value drivers and analyze any impact of changes
in these key drivers on net sales or revenues. Eight companies failed to disclose and analyze key value drivers.

Example 2

The company operates divisions in two industries: retailing and telecommunications. Revenue of the company
increased X% to $X because sales of the retail division increased X% to $X and revenue of
telecommunications division increased X% to $X. The company acquired the telecommunications division in
the prior year. The increase in revenue in the telecommunications division is the result of this division
generating revenue for a full year.

The company identifies a number of explanations for the increase in overall revenue. The company also quantifies these
explanations but fails to identify and analyze the key drivers of net sales and revenue in the retail and telecommunications
divisions. The company should identify and analyze the key value drivers in both divisions. For example, the key value drivers
in the retail division might include same store sales, gross margins, and market share; and the key value drivers in the
telecommunications division might include competitive landscape, customer churn rate, and regulatory environment.

c. Segments

Subsection 1(1)(b) of Form 44-101F2 requires companies to include an analysis and comparison of each reportable segment,
as well as the company as a whole, if necessary to understand the analysis and comparison of the company’s results of
operations. Six companies failed to analyze material information about a reportable segment. Some of these companies had
no disclosure in their MD&A, while others provided minimal disclosure that did not give readers a complete picture of how
various segments contributed to the results or position of the overall company.

Example 3

The company has two reportable segments: Canada and the United States. Overall earnings before interest,
taxes, depreciation and amortization (EBITDA) increased X% to $X.° The company expects EBITDA to
increase next year due to expected volume increases in both reportable segments.

The company does not discuss each reportable segment’'s impact on EBITDA. The company should disclose EBITDA and
explain the expected EBITDA increase, including the expected volume increases, for each of its reportable segments. This
holds whether the company’s reportable segments are based on geographic areas of operations, or on other factors relating to
operations or management structure.

d. Trends

Section 4(2) of Form 44-101F2 requires companies to describe any known trends that have had or that they reasonably expect
will have a favourable or unfavourable effect on results of operations and financial condition. Three companies failed to identify
and adequately analyze these trends.

Example 4

The company has two divisions. Overall revenue decreased X% to $X. Division A revenue decreased $X and
Division B revenue decreased $X. Revenue in both divisions is expected to improve next year.

The company does not explain why it expects revenue to improve next year. Given the decrease in revenue of both divisions,
this expectation appears to be a reversal of a known trend. The company fails to describe and analyze this known trend. The
company should identify and analyze the downward trend in revenue of each division, and explain why it expects revenue to
improve in future periods despite this year’s declines.

As set out in Revised CSA Staff Notice 52-306 Non-GAAP Financial Measures (CSA Staff Notice 52-306), we are concerned about
the use of financial measures, like EBITDA, that are not prescribed by Generally Accepted Accounting Principles (GAAP).
Nevertheless, we acknowledge that discussion of non-GAAP financial measures in the MD&A may be a useful means of providing
additional information to investors, so long as the disclosure of these measures in the MD&A is consistent with the expectations set
out in CSA Staff Notice 52-306. Once a company decides to disclose a non-GAAP financial measure like EBITDA in its MD&A, the
company should disclose the financial measure for each reportable segment.
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e. Fourth Quarter

Section 1(2) of Form 44-101F2 requires companies to describe and quantify any events or items that have had a material impact
on the issuer’s results of operations or financial condition for the fourth quarter of their most recently completed financial year.
Companies are not required to produce separate interim MD&A for the fourth quarter. When events or items that have had a
material impact occur in the fourth quarter, the analysis required by this section may be the only disclosure investors receive.
Accordingly, companies must include this disclosure in their annual MD&A. One company failed to disclose and analyze an item
with a material impact in the fourth quarter.

2. Risks and Uncertainties
Twenty-one companies had inadequate disclosure of risks and uncertainties.

Section 1(3) of Form 44-101F2 requires companies to disclose information on risks and uncertainties necessary to understand
their financial condition, changes in financial condition and results of operations. Section 1(4) of Form 44-101F2 requires
companies to analyze material risks, events, and uncertainties that could cause reported financial information to not necessarily
be indicative of future operating results or of future financial position, including a qualitative and quantitative discussion of factors
that could have an effect in the future but that have not had an effect in the past, and that have had an effect in the past but are
not expected to have an effect in the future. Section 5.2 of proposed Form 51-102F2 Annual Information Form will require
disclosure of general risk factors in the annual information form (the AIF) but we believe Form 51-102F1 will also require MD&A
disclosure of risks and uncertainties necessary to make the MD&A complete and understandable. Companies will still be
required to identify and analyze risks and uncertainties as discussed in this staff notice but this disclosure may be in the AIF, in
the MD&A, or in both.

Eight companies failed to disclose any risks at all while thirteen failed to adequately analyze identified risks. Several of the latter
simply disclosed a list of risks with no analysis. Some of these companies expressed the view that they only needed to disclose
unusual business risks. We believe that companies are required to disclose all material risks and uncertainties that are
reasonably expected to have a material impact on the company’s financial condition, changes in financial condition, and results
of operations.

Example 5

The company is a retailer. The retail industry is exposed to a wide range of risks that are reasonably expected
to have a material impact on future operations. These risks include: occupancy risk, credit risk, foreign
exchange exposure, bad debts exposure, interest rate risk, inventory in-stock and flow of goods risk, buying
and pricing risk, and competitive risk. The company’s competitors provide substantial disclosure of these risks
in their MD&A.

The company does not identify any of these risks in its MD&A. The company believes that all retailers have
similar risks, that these risks are known and understood by investors, are not considered unusual risks, and do
not need to be disclosed in its MD&A.

The company should describe all material risks. The company should also explain how each risk has affected results of
operations and financial condition in the past or how each risk is expected to affect future results of operations and financial
condition. The company should also quantify, if possible, the past and expected future impact of each risk to facilitate the
analysis of each risk’s relative impact. Finally, the company should disclose any steps it has taken, or plans to take, to mitigate
the impact of any risk.

3. Liquidity and Capital Resources
Fourteen companies had inadequate disclosure of liquidity and capital resources.
a. Generally

Subsection 3(1)(a) of Form 44-101F2 requires companies to discuss their ability to generate adequate amounts of cash and
cash equivalents. Subsection 3(1)(b) requires companies to identify any known trends or expected fluctuations in their liquidity
and if a short- or long-term deficiency is identified, to indicate the course of action that has been taken or is proposed to be
taken to remedy the deficiency. This disclosure is required for all companies but is particularly important for companies with
negative cash flow from operations (as defined in the Handbook of the CICA), with material declines in cash flow from
operations, or with positive cash flow from operations only because of favourable working capital variances. Twelve companies
failed to disclose and analyze potential liquidity problems.
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Example 6

The company had $X of liquid investments, net of bank indebtedness. Cash of $X was deployed in operating
activities. Cash of $X was deployed in capital expenditures. Cash of $X was raised from a private placement.
The company'’s future obligations include a capital lease of $X and an amount due to shareholders of $X

The company’s disclosure on liquidity mostly repeats information that investors could easily calculate themselves from the
financial statements. The company should describe whether it expects negative cash flow from operations in the coming year
and, if so, how it intends to finance its operations. The company also fails to discuss how it intends to reverse its negative cash
flow from operations.

Example 7

The company’s non-cash working capital increased $X. This was the result of a decrease in accounts
receivable of $X and an increase in trade payables $X, offset by an increase in inventory $X. The increase in
non-cash working capital, offset by losses from operations, resulted in net positive cash flow from operations of
$X.

The company would have negative cash flow from operations if not for a favourable variance in non-cash working capital yet the
company'’s disclosure of non-cash working capital merely repeats information that investors could easily calculate themselves
from the financial statements. The company should analyze the changes in each of its non-cash working capital accounts. For
example, the company should explain why accounts receivable decreased, accounts payable increased, and inventory
increased. If accounts receivable decreased because collections improved, the company should say so. If trade payables
increased because the company has more overdue payables at year end, the company should say so. If ending inventory was
higher because of a decline in fourth-quarter sales, the company should say so.

b. Debt Covenants

Subsection 3(1)(f) of Form 44-101F2 requires companies to disclose information concerning any default on any debt covenants
and the method or anticipated method of curing the default. Companies should also discuss the nature and duration of any
waiver received from creditors with respect to the breach. One company failed to disclose and analyze a breach of a debt
covenant.

c. Off-Balance Sheet Arrangements

Subsection 3(1)(a) of Form 44-101F2 requires companies to discuss their ability to generate adequate amounts of cash and
cash equivalents. Companies should disclose and analyze information about certain off-balance sheet arrangements, like
pension obligations, minimum payments on operating leases, and encumbered assets, if these arrangements will likely have a
material impact on the company’s future liquidity. One company failed to disclose and analyze a material off-balance sheet
arrangement. More detailed disclosure of off-balance sheet arrangements will be required under Iltem 1.8 of Form 51-102F1.

Example 8

The company funds a defined benefit pension plan for the benefit of its employees. The present value of
expected future pension obligations (not necessarily the pension liability on the balance sheet) exceeds the
value of plan assets. The difference is material and the company did not discuss or analyze the difference in
its MD&A.

The company should identify the difference between pension obligations and plan assets and explain how and when the
difference will be addressed in future periods. For example, if the company expects to fund the difference out of operating
profits or expects that the difference will be addressed through return on plan assets, it should say so. It should also discuss the
risk and uncertainty associated with this item as required by sections 1(3) and (4) of Form 44-101F2.

4, Other Deficiencies
a. Selected Quarterly Finaical Information

Section 2(1) of Form 44-101F2 requires companies to disclose selected quarterly financial information for each of the past eight
quarters. Selected quarterly financial information must be disclosed in the MD&A, notwithstanding that this information is also
disclosed in the AIF. Thirteen companies failed to disclose this information in their MD&A. To the extent that a material trend
can be identified in the selected quarterly information, companies should also identify and analyze the trend. Section 1.5 of
Form 51-102F1 will require disclosure of selected quarterly financial information in the MD&A but NI 51-102 will not generally
require this disclosure in the AlF.
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b. Interim MD&A

Companies that are required to file annual MD&A under Rule 51-501 are also required to file interim MD&A that complies with
section 4.2 of Rule 51-501. Companies should update the analysis of their financial condition in the annual MD&A for the most
recently completed financial year and analyze their results from operations and cash flows for the most recently completed
interim period.6 We also encourage companies to provide an update in their interim MD&A of their annual MD&A disclosure of
known trends, and risks and uncertainties, as recommended by section 2.3 of Companion Policy 51-501CP To Ontario
Securities Commission Rule 561-5601 AIF and MD&A. Nine companies had deficient interim MD&A disclosure. The deficiencies
were similar to the annual MD&A deficiencies discussed above.

VI. Conclusion

We will continue to review MD&A as part of our continuous disclosure review program, focusing in particular on the new
requirements of NI 51-102. These include disclosure of:

certain off-balance sheet arrangements;

transactions with related parties;

tabular presentation of contractual obligations;

for companies that are not venture issuers (as defined in NI 51-102), analysis of critical accounting estimates; and
for venture issuers without significant revenues, additional matters.

We may also raise comments about:

. proposed transactions, including the impact of major acquisitions;

. changes in accounting policies including initial adoption;

. the impact of reversals of prior period accounting treatments (for example, material sales of previously written-off
inventory);

financial instruments;

the use of pro-forma or non-GAAP financial information;

the issuance of stock options or other securities that dilute shareholders’ equity; and
the impact of income taxes.

Proposed Multilateral Instrument 52-109 Certification of Disclosure in Companies’ Annual and Interim Filings (Ml 52-109) is
scheduled to become effective on March 30, 2004. MI 52-109 will require reporting issuers, other than investment funds, to file
separate annual and interim certificates signed by their chief executive officers and chief financial officers, or persons who
perform similar functions.

Each certificate will state, among other things, that the certifying officer has reviewed the annual and interim filings (which
include the MD&A), that the annual and interim filings do not contain misrepresentations, and that the filings fairly present the
financial condition of the issuer. We believe that meaningful MD&A will be an important element of how an issuer achieves this
fair presentation.

We believe that the MD&A requirements are clear. Nevertheless, our review suggests that many companies are not meeting
these requirements. Though in this review we often accepted commitments to make prospective changes, it is increasingly
likely that we will ask companies to restate and refile their MD&A if they fail to meet the MD&A requirements. We will provide
further guidance as appropriate.

Questions may be referred to:

Michael Tang

Legal Counsel, Corporate Finance
Ontario Securities Commission
e-mail: mtang@osc.gov.on.ca
416-593-2330

Interim MD&A was also reviewed in Ontario Securities Commission Staff Notice 52-713 Report on Staff’s Review of Interim Financial
Statements and Interim Management’s Discussion and Analysis — February 2002.
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Ritu Kalra

Senior Accountant, Corporate Finance
Ontario Securities Commission

e-mail: rkalra@osc.gov.on.ca
416-593-8063

January 16, 2004.
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1.1.9  OSC Staff Notice 31-711 Ontario Securities
Commission Rule 31-502 - Proficiency
Requirements for Registrants and Ontario
Securities Commission Rule 31-505 —
Conditions of Registration

ONTARIO SECURITIES COMMISSION STAFF
NOTICE 31-711

ONTARIO SECURITIES COMMISSION RULE 31-502 —

PROFICIENCY REQUIREMENTS FOR REGISTRANTS

AND ONTARIO SECURITIES COMMISSION RULE 31-
505 — CONDITIONS OF REGISTRATION

Background

On November 5, 2003, amendments to Rule 31-502 -
Proficiency Requirements for Registrants and Rule 31-505
— Conditions of Registration (the “Rule”) came into force.
The Rule amendments implemented several changes to
the compliance and governance structures of dealers and
advisers.

Clarification

In respect of advisers registered under the Securities Act
(Ontario), the Rule introduced two new categories of
compliance personnel: the Ultimately Responsible Person
(the “URP”) and the Chief Compliance Officer (the “CCQO”).
Registered advisers must designate qualified individuals
and advise the Ontario Securites Commission (the
“Commission”) of those individuals by January 31, 2004.
Staff of the Commission has received several inquiries
regarding these new designations. By clarifying the intent
and implementation of the Rule, this notice should reduce
the number of enquiries.

Who may be an URP?

The URP must be an executive officer who is a member of
the senior management of the adviser and satisfies the
criteria set out in paragraph 1.3(2)(b) of the Rule. 1t is
expected that an URP’s non-compliance duties would
require the officer to be in regular contact with the board of
directors of the adviser. Reference should be made to
paragraph 1.3(2)(f) of the Rule which requires the URP to
have the right to directly access the board of directors or
partnership. If this right is not truly enforceable, then the
officer should not be designated as the URP by the adviser.

Who are registered partners and registered officers?

The terms “registered partner” and “registered officer” are
not defined in the Rule and are not intended to exclude
non-advising executive officers that would be categorized
as “non-registered individuals” in National Instrument 33-
109 and would have been approved as non-advising
officers of the adviser by the Commission. Accordingly,
non-advising executive officers may be designated as
URPs if they satisfy the criteria outlined in paragraph
1.3(2)(b) of the Rule. If an URP also satisfies the
compliance related proficiency requirements for a CCO,

which are prescribed at subsection 3.1(2) of Commission
Rule 31-502, then that individual may also be designated
as the CCO for that adviser.

Who may not be an URP?

Officers holding the title of vice-president cannot be
designated as the URP unless they truly serve a function
which is similar to the president, chief executive officer,
chief financial officer, secretary, general counsel, or
general manager. An officer cannot be considered to be
holding an office which is analogous to an enumerated
position, if officers with that enumerated title exist within the
registrant. For example, a “vice-president, finance” cannot
be considered to be analogous to a chief financial officer
and designated as an URP for an adviser if that adviser
already has a chief financial officer.

For further information, contact:

David M. Gilkes

Manager, Registrant Regulation
Capital Markets Branch
416-593-8104
registration@osc.gov.on.ca

January 9, 2004.
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1.1.10 Notice of Commission Approval - Amendments
to IDA By-law 3 — Entrance, Annual, and Other
Fees

THE INVESTMENT DEALERS ASSOCIATION (IDA)

AMENDMENTS TO BY-LAW 3 — ENTRANCE, ANNUAL,
AND OTHER FEES

NOTICE OF COMMISSION APPROVAL

Amendments to the IDA By-law 3 have been approved by
the Ontario Securities Commission. In addition, the Alberta
Securities Commission did not disapprove and the British
Columbia Securities Commission did not object to these
amendments. The amendments add paragraph 3.13 and
amend existing paragraph 3.10(b).

1.1.11 Notice of Commission Approval — Amendment
to IDA Policy 6, Part lll - Continuing Education
Program

THE INVESTMENT DEALERS ASSOCIATION OF
CANADA (IDA)

AMENDMENTS TO POLICY 6, PART Ill - CONTINUING
EDUCATION PROGRAM

NOTICE OF COMMISSION APPROVAL

Amendments to IDA Policy 6, Part Il have been approved
by the Ontario Securities Commission. In addition, the
Alberta Securities Commission did not disapprove and the
British Columbia Securities Commission did not object to
these amendments. A copy and description of these
amendments was published on October 31, 2003 at (2003)
26 OSCB 7219.
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1.3 News Releases

1.3.1 Hearing Scheduled in the Matter of Patrick
Fraser Kenyon Pierrepont Lett, Milehouse
Investment Management Limited, Pierrepont
Trading Inc., BMO Nesbitt Burns Inc., John
Steven Hawkyard and John Craig Dunn

FOR IMMEDIATE RELEASE
January 12, 2004

HEARING SCHEDULED IN THE MATTER OF
PATRICK FRASER KENYON PIERREPONT LETT,
MILEHOUSE INVESTMENT MANAGEMENT LIMITED,
PIERREPONT TRADING INC.,

BMO NESBITT BURNS INC,,

JOHN STEVEN HAWKYARD
AND JOHN CRAIG DUNN

TORONTO - The hearing in this matter is scheduled to
commence on Monday, January 19, 2004 at 10:00 a.m., at
the offices of the Commission, in the Large Hearing Room,
17 Floor, 20 Queen Street West, Toronto.

The hearing will continue on the following dates: January
21, 23, 26, 27, 28 and 29; and February 3, 4, 5 and 6,
2004.

A copy of the Amended Statement of Allegations is
available at www.osc.gov.ca.

Eric Pelletier
Manager, Media Relations
416-595-8913

For Media Inquiries:

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

1.3.2 Regulators Propose Corporate Governance
Rules for Issuers

FOR IMMEDIATE RELEASE
January 16, 2004

REGULATORS PROPOSE CORPORATE GOVERNANCE
RULES FOR ISSUERS

TORONTO - The Ontario Securities Commission (OSC)
published proposals today that describe best corporate
governance practices and require issuers to make
disclosures relating to these best practices. The proposals
are being considered as well by securities regulators in
Saskatchewan, Alberta, Manitoba, Nova  Scotia,
Newfoundland and Labrador, New Brunswick, Prince
Edward Island, the Yukon Territory, the Northwest
Territories and Nunavut.

“The proposed policy describes best corporate governance
practices that have evolved through Ilegislative and
regulatory reforms and through initiatives of other capital
market participants” said OSC Chair David Brown. “Our
proposals provide greater transparency for the marketplace
regarding the nature and adequacy of issuers’ corporate
governance practices.”

The best practices include measures related to the
composition of the board, its mandate and its committees;
director education and assessment; as well as codes of
business conduct and ethics.

“We propose to require issuers to disclose the corporate
governance practices they adopt,” added Mr. Brown.
“However, because we appreciate that many smaller
issuers may have less formal procedures in place to ensure
effective corporate governance, our proposal provides for
lesser disclosure for venture issuers.”

In order to avoid regulatory duplication and overlap, the
TSX intends to revoke its corporate governance guidelines
and related disclosure requirements when the proposals
become effective.

The commissions request comment by April 15, 2003, on
proposed Multilateral Policy 58-201 Effective Corporate
Governance and proposed Multilateral Instrument 58-101
Disclosure of Corporate Governance Practices.

Eric Pelletier

Manager, Media Relations
Ontario Securities Commission
416-595-8913

For Media Inquiries:

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

2.1 Decisions

2141 SMK Speedy International Inc.
- MRRS Decision

Headnote

Rule 61-501 - going private transactions - payments to be
to a 1.7% shareholder under terms of consulting agreement
made for reasons other than to increase the value of the
consideration paid to the shareholder under proposed
going private transaction - amount payable under
consulting agreement represents approximately 4.3% of
total consideration payable to shareholder - payments not
conditional on support of transaction and reasonably
consistent with customary industry practice - shareholder
permitted to vote his holding of common shares as part of
minority vote required in connection with going private
transaction.

Applicable Ontario Rules

Rule 61-501 - Insider Bids, Issuer Bids, Going Private
Transactions and Related Party Transactions, ss. 4.7, 4.8
and 9.1.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO AND QUEBEC

AND

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

AND

IN THE MATTER OF
SMK SPEEDY INTERNATIONAL INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory
authority or regulator (the “Decision Maker”) in each of the
Provinces of Ontario and Québec (the “Jurisdictions”) has
received an application (the “Application”) from SMK
Speedy International Inc. (the "Filer") for a decision under
Ontario Securities Commission Rule 61-501 — Insider Bids,
Issuer Bids, Going Private Transactions and Related Party
Transactions (“Rule 61-501”") and Policy Q-27 of the
Commission des valeurs mobilieres du Québec
(collectively, the “Legislation”) that Bryan H. Held (“Mr.
Held”) be permitted to vote his holdings of common shares
of the Filer (the “Common Shares”) and eligible stock
options (“SMK Eligible Options”) as part of the minority vote

required in connection with the proposed going private
transaction to be accomplished by way of a plan of
arrangement (the “Arrangement”) involving the Filer,
2036407 Ontario Inc. (“Acquisitionco”) and 578098 Alberta
Ltd. (“Minute Muffler”), notwithstanding the consulting
agreement (the “Consulting Agreement”) pursuant to which
Held will receive cash payments for providing consulting
services after completion of the Arrangement;

AND WHEREAS under 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 Québec Commission
Notice 14-101,

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

1. The Filer is incorporated under the Business
Corporations Act (Ontario).

2. The Filer is a reporting issuer or the equivalent in
all the provinces and territories of Canada and is
not currently in default of the securities legislation
in such jurisdictions.

3. The Filer is a leading automobile service specialist
with 123 stores in Canada and six stores in the
Republic of Korea. The Filer operates pursuant to
a licensing agreement and specializes in “no
appointment, while-you-wait service” in respect of
brakes, exhaust, oil changes, maintenance, road
handling, steering systems and tires for all makes
of cars and light trucks.

4. The head office of the Filer is located at 365 Bloor
Street East, Suite 1100, Toronto, Ontario, M4W
3M7.

5. The authorized capital of the Filer consists of an

unlimited number of Common Shares, of which
13,907,775 Common Shares were outstanding
(fully diluted to include all in-the-money SMK
Eligible Options) as of the date hereof, and an
unlimited number of non-voting preferred shares,
none of which are outstanding as of the date
hereof.

6. The Common Shares are listed on the Toronto
Stock Exchange under the symbol “SMK”.

January 16, 2004

(2004) 27 OSCB 727



Decisions, Orders and Rulings

10.

1.

12.

13.

14.

15.

As of the date hereof, The Goldfarb Corporation
holds 6,736,275 Common Shares, representing
approximately 48.4% of the outstanding securities
of the Filer entitled to vote at the shareholders’
meeting (the “Meeting”) to be held on January 5,
2004 to approve the Arrangement.

Pursuant to a support agreement among The
Goldfarb Corporation, Acquisitionco and Minute
Muffler dated December 2, 2003, which the
parties thereto negotiated at arm’s length, The
Goldfarb Corporation agreed, subject to certain
conditions, to vote the 6,736,275 Common Shares
held by it for approval of the Arrangement at the
Meeting.

The Arrangement constitutes a "going private
transaction” under the Legislation and
consequently is subject to the formal valuation
and minority approval requirements of the
Legislation.

The Arrangement is exempt from the valuation
requirements in respect of “going private
transactions” under the Legislation.

Mr. Held is currently the President and Chief
Executive Officer of the Filer and has been a
director of the Filer since 1999.

As of December 5, 2003, Mr. Held owned 54,000
Common Shares and 180,000 SMK Eligible
Options that may be acquired under the
Arrangement. As such, as of December 5, 2003,
Mr. Held owned 234,000 securities of the Filer
entitied to vote in respect of the Arrangement at
the Meeting, or approximately 1.7% of the
aggregate outstanding securities of the Filer
eligible to vote at the Meeting.

Upon completion of the Arrangement, Mr. Held
proposes to enter into the Consulting Agreement
with Minute Muffler and a wholly-owned subsidiary
of Minute Muffler to be formed by the
amalgamation of the Filer and Acquisitionco
(“Amalco”).

The principal purpose of the Consulting
Agreement is for Mr. Held to assist in the transition
of the business of Amalco following the
Arrangement. Mr. Held has been an integral part
of the Filer's business and has substantial and
valuable experience and expertise in the
automobile service industry.

Pursuant to the terms of the Consulting
Agreement, Mr. Held will be paid $500 per hour of
consulting services provided. The Consulting
Agreement limits the number of hours of
consulting services per month to a maximum of 80
and provides for payment to Mr. Held of a
minimum monthly retainer of $30,000. The
Consulting Agreement will expire on the earlier of

16.

17.

18.

19.

20.

21.

six months following its execution or ten days after
either Mr. Held or Amalco deliver to the other party
written notice of the termination of the Consulting
Agreement. If terminated by Amalco, Mr. Held is
entitled to receive the lesser of $120,000 and the
product of $30,000 multiplied by the number of
months remaining in the term of the Consulting
Agreement.

Mr. Held is an interested party within the meaning
of the Legislation because he will receive
payments under the Consulting Agreement that
will not be offered to any other holder of Common
Shares.

Pursuant to the terms of the Consulting
Agreement, the maximum amount  of
compensation that Mr. Held is eligible to receive is
$240,000. In the event that the Arrangement does
not proceed, Mr. Held is to continue to receive
from the Filer an annual salary of $300,000 and
benefits valued at approximately $60,000 per
annum. As such, under the Consulting
Agreement, Mr. Held will receive, at most, $60,000
more than he would otherwise receive from the
Filer during the first six months of 2004, such
amount representing approximately 4.3% of the
total consideration that Mr. Held will receive from
Acquisitionco in consideration for the acquisition
of the Common Shares and SMK Eligible Options
of the Filer held by him.

The compensation to be provided to Mr. Held
pursuant to the Consulting Agreement is
reasonable in light of the services to be rendered
to Amalco by Mr. Held and is consistent with
current market conditions.

The Consulting Agreement has been negotiated
by Minute Muffler and Mr. Held at arm’s length
and is made on commercially reasonable terms
and is reasonably consistent with customary
industry practice.

The Consulting Agreement is not conditional upon
Mr. Held supporting the Arrangement in any
manner.

The Consulting Agreement is being made for valid
business purposes unrelated to Mr. Held’s
securityholdings in the Filer and not for the
purpose of providing Mr. Held with greater
consideration for his securityholdings than the
consideration to be paid to other security holders
of the Filer for their securities of the Filer under the
Arrangement.

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 of the
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Jurisdictions 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 Mr. Held shall be permitted to vote
his holding of Common Shares and Eligible Stock Options
as part of the minority vote required in connection with the
Arrangement, provided that the Filer complies with the
other applicable provisions of the Legislation.

December 30, 2003.

“John Hughes”

21.2 Shell Canada Limited - MRRS Decision
Headnote

Mutual Reliance Review System for Exemptive Relief
Application

- issuer exempt from certain  disclosure
requirements of NI 51-101 subject to conditions,
including the condition to provide a modified
statement of reserves data and other information
relating to its oil and gas activities containing the
information contemplated by, and consistent with,
US Disclosure Requirements and US Disclosure
Practices.

- issuer exempt from requirement of NI 51-101 that
reserves evaluator be independent from issuer,
subject to conditions.

Applicable National Instrument

National Instrument 51-101 Standards of Disclosure for Oil
and Gas Activities — s. 2.1, s. 3.2, s. 4.2(1)(a)(ii) and (iii),
s. 4.2(1)(b) and (c), s. 5.3, s. 5.8(a), s. 5.15(a), s. 5.15(b)(i),
s. 5.15(b)(iv) and s. 8.1(1).

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
MANITOBA, ONTARIO, QUEBEC, NOVA SCOTIA,
NEWFOUNDLAND AND LABRADOR, YUKON,
NORTHWEST TERRITORIES AND NUNAVUT

AND

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

AND

IN THE MATTER OF
SHELL CANADA LIMITED

MRRS DECISION DOCUMENT

1. WHEREAS the local securities regulatory authority or
regulator (the Decision Maker) in each of British
Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Québec, Nova Scotia, Newfoundland and Labrador,
Yukon, Northwest Territories and Nunavut (the
Jurisdictions) has received an application from Shell
Canada Limited (the Filer) for a decision under the
securities  legislation of the Jurisdictions (the
Legislation) that the Filer be exempted from the
following requirements contained in the Legislation:

1.1 to disclose information concerning oil and gas
activities in accordance with sections 2.1,
4.2(1)(@)(ii) and (iii), 4.2(1)(b) and (c), 5.3,
5.8(a), 5.15(a), 5.15(b)(i) and 5.15(b)(iv) of
National Instrument 51-101 Standards of
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1.2

1.3

Disclosure for Oil and Gas Activities (NI 51-101)
(collectively, the Canadian Disclosure
Requirements);

that the qualified reserves evaluator(s)
appointed under section 3.2 of NI 51-101 be
independent of the Filer (the Independent
Evaluator Requirement); and

in Québec, to comply with National Policy
Statement No. 2-B Guide for Engineers and
Geologists Submitting Oil and Gas Reports to
Canadian Provincial Securities Administrators
(NP 2-B) until such time as NI 51-101 is
implemented in Québec;

AND WHEREAS under the Mutual Reliance Review

System for Exemptive Relief applications (the System)
the Alberta Securities Commission is the principal
regulator for this application;

3. AND WHEREAS, unless otherwise defined, the terms
herein have the meaning set out in National Instrument
14-101 Definitions or Appendix 1 of Companion Policy
51-101CP;

AND WHEREAS the Filer has represented to the

Decision Makers that:

4.1

4.2

4.3

4.4

4.5

4.6

4.7

the Filer's head office is in Calgary, Alberta;

the Filer is an oil and gas issuer that produced
an average of more than 100,000 BOEs of oil
and gas (converted in the ratio 6 Mcf of gas to 1
bbl of oil) per day in its most recent financial
year;

the Filer is a reporting issuer or equivalent in
each of the Jurisdictions;

the Filer's common shares are listed on the
Toronto Stock Exchange;

a significant portion of the Filer's securities are
held, or its beneficial security holders are
located, outside of Canada;

the Filer is an SEC registrant by virtue of its
common shares being held by greater than 300
persons resident in the United States and files a
report on Form 40-F on an annual basis with the
SEC;

Royal Dutch  Petroleum Company, a
Netherlands company, and The "Shell"
Transport and Trading Company, plc, an
English company (together, the Parent
Companies), indirectly hold approximately 78%
of the common shares and 100% of the
preference shares of the Filer;

4.8

4.9

4.10

4.11

412

4.13

4.14

each of the Parent Companies has securities
listed on the New York Stock Exchange and is
subject to SEC reporting requirements;

the Form 20-F, filed annually by each of the
Parent Companies, presents reserves
disclosure for its worldwide operations
(including the operations of the Filer) in
accordance with requirements under US
securities legislation (Us Disclosure
Requirements);

for the purpose of this consolidated reporting by
the Parent Companies, the Filer must also
prepare reserves disclosure in accordance with
US Disclosure Requirements, which are
different disclosure requirements than under the
Legislation, and the Filer includes this
supplemental  disclosure in its annual
information form and Form 40-F;

the Filer's peer group primarily consists of
integrated petroleum issuers that report their
reserves estimates in accordance with US
Disclosure Requirements and accordingly the
Filer believes that reporting its reserves
disclosure in accordance with US Disclosure
Requirements would improve the comparability
of its disclosure to their disclosure and would
provide clear and consistent disclosure for
market participants;

disclosure concerning oil and gas activities
routinely provided by issuers in the US (US
Disclosure Practices) differs from the Canadian
Disclosure Requirements;

compliance in Canada with Canadian
Disclosure Requirements, and conformity with
US Disclosure Requirements and US Disclosure
Practices for the purposes of the consolidated
reporting by the Parent Companies, would
require that the Filer either

4.13.1 prepare two separate versions of much
of its public disclosure with respect to
its oil and gas activities; or

4.13.2 file, to the extent that the SEC permits,
information that differs from the US
Disclosure Requirements and
accompany that information with a
warning addressed to the US investor;

exposing the Filer to increased costs, resulting
in information that could confuse investors and
other market participants, and possibly
disadvantaging the Filer in competing for
investment capital in the US;

the Filer believes that its internally-generated
reserves data are as reliable as independently-

January 16, 2004

(2004) 27 OSCB 730



Decisions, Orders and Rulings

generated reserves data for the following

reasons:

4.14.1

4.14.2

the Filer has qualified reserves
evaluators within the meaning of NI 51-
101; and

the Filer has established reserves
evaluation processes that are at least
as rigorous as would be the case were
it to rely upon independent reserves
evaluators or auditors; and

4.15 the Filer has established processes and related
procedures that enable it to estimate its
reserves and related future net revenue in
accordance with the COGE Handbook (other
than with respect to independence) modified to
the extent necessary to reflect the definitions

and

standards under us Disclosure

Requirements;

5. 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;

7. THE DECISION of the Decision Makers under the
Legislation is that:

7.1 the Filer is exempt from the Canadian
Disclosure Requirements for so long as:

7.1.1

Annual Filings — the Filer files with the
securities regulatory authorities the
following not later than the date on
which it is required by the Legislation
to file audited financial statements for
its most recent financial year:

7.1.1.1 a modified statement of
reserves data and other
information relating to its oil
and gas activities containing
the information contemplated
by, and consistent with, US
Disclosure Requirements and
US Disclosure Practices, and
for  this purpose, us
Disclosure Requirements or
US Disclosure Practices
include:

(i) the information required
by the FASB Standard;

(i) the information required
by SEC Industry Guide 2
Disclosure of Oil and Gas

Operations, as amended
from time to time; and

(i) any other information
concerning matters
addressed in Form 51-
101F1 that is required by
FASB or by the SEC;

7.1.1.2 a modified report of qualified
reserves evaluators in a form
acceptable to the regulator;
and

7.1.1.3 except in British Columbia, a
modified report of
management and directors on
reserves data and other
information in a form
acceptable to the regulator;

Use of COGE Handbook — the Filer's
estimates of reserves and related
future net revenue (or, where
applicable, related standardized
measure of discounted future net cash
flows (the standardized measure)) are
prepared or audited in accordance with
the standards of the COGE Handbook
modified to the extent necessary to
reflect the terminology and standards
of the US Disclosure Requirements;

Consistent Disclosure — subject to
changes in us Disclosure
Requirements or US Disclosure
Practices, the Filer is consistent in its
application of standards relating to oil
and gas information and its disclosure
of such information, within and
between reporting periods;

Non-Conventional Oil and Gas
Activities —

71.4.1 the Filer may present
information about its non-
conventional oil and gas
activities applying the FASB
Standard despite any
indication to the contrary in
the FASB Standard;

71.4.2 the Filer may present
information about its non-
conventional oil and gas
activities in a form that is
consistent with US Disclosure
Practices;

Disclosure of this Decision and
Effect — the Filer
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7.1.51

7152

at least annually, files on
SEDAR (either as a separate
document or in its annual
information form) a statement:

(i) of the Filer's reliance on
this Decision;

(i) that explains generally
the nature of the
information that the Filer
has disclosed or intends
to disclose in the year in
reliance on this Decision
and that identifies the
standards and the source
of the standards being
applied (if not otherwise
readily apparent); and

(i) to the effect that the
information that the Filer
has disclosed or intends
to disclose in the year in
reliance on this Decision
may differ from the
corresponding
information prepared in
accordance with NI 51-
101 standards (if that is
the case), and explains
the difference (if any);
and

includes, reasonably
proximate to all other written
disclosure that the Filer
makes in reliance on this
Decision, a statement:

(i) of the Filer's reliance on
this Decision;

(i) that explains generally
the nature of the
information being
disclosed and identifies
the standards and the
source of the standards
being applied (if it is not
otherwise readily
apparent);

(i) that the information
disclosed may differ from
the corresponding
information prepared in
accordance with NI 51-
101 standards; and

(iv) that reiterates or
incorporates by reference

the disclosure referred to
in paragraph 7.1.5.1(iii);

Voluntary extra disclosure -if the
Filer makes public disclosure of a type
contemplated in NI 51-101 or Form
51-101F1, but not required by US
Disclosure Requirements, and

7.1.6.1

7.1.6.2

if the disclosure is of a nature
and subject matter referred to
in Part 5 of NI 51-101 (other
than in a provision included in
the definition of Canadian
Disclosure Requirements),
and if there are no US
Disclosure Requirements
specific to that type of
disclosure, the disclosure is
made in compliance with Part
5 of NI 51-101;

if the disclosure includes
estimates that are in
substance estimates of
reserves or related future net
revenue in categories not
required under US Disclosure
Requirements,

(i) the disclosure

(A) applies the relevant
categories set out in
the COGE
Handbook; or

(B) sets out the
categories being
used in  enough
detail to make them
understandable to a
reader, identifies the
source of those
categories, states
that those categories
differ from the
categories set out in
the COGE
Handbook (if that is
the case) and either
explains any
differences (if any) or
incorporates by
reference disclosure
referred to in
paragraph 7.1.5.1(iii)
if that disclosure
explains the
differences;

(i) if the disclosure includes
an estimate of future net
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(iif)

(iv)

revenue or standardized
measure, it also includes
the corresponding
estimate of reserves
(although disclosure of
an estimate of reserves
would not have to be
accompanied by a
corresponding  estimate
of future net revenue or
standardized measure);

if the disclosure includes
an estimate of reserves
for a category other than
proved reserves (or
proved oil and gas
reserve quantities), it also
includes an estimate of
proved reserves  (or
proved oil and gas
reserve quantities) based
on the same price and
cost assumptions with
the price assumptions
disclosed;

unless the extra
disclosure is made
involuntarily (as
contemplated in section
8.4(b) of Companion
Policy 51-101CP), the
Filer includes disclosure
of the same type in
subsequent annual filings
for so long as the
information is material;
and

for the purpose of
paragraph 7.1.6.2 (iv), if
the triggering disclosure
was an estimate for a
particular property,
unless that property is
highly material to the
Filer, its subsequent
annual disclosure of that
type of estimate also
includes aggregate
estimates for the Filer
and by country (or, if
appropriate  and  not
misleading, by foreign
geographic area), not
only estimates for that
property, for so long as
the information is
material;

7.2 the Filer is exempt from the Independent
Evaluator Requirement for so long as:

7.21

722

723

Internal

Procedures - the Filer

maintains internal procedures that will
permit preparation of the modified
report of qualified reserves evaluators,
and preparation of the modified report
of management and directors on
reserves data and other information;

Explanatory and

Cautionary

Disclosure — the Filer discloses

7.2.21

7222

Disclosure of

at least annually, the Filer's
reasons for considering the
reliability of internally-
generated reserves data to be
not materially less than would
be afforded by  strict
adherence to the
requirements of NI 51-101,
including a discussion of:

(i) factors supporting the
involvement of
independent qualified
evaluators or auditors
and why such factors are

not considered
compelling in the case of
the Filer; and

(i) the manner in which the
Filer's internally-
generated reserves data
are determined, reviewed

and approved, its
relevant disclosure
control procedures and
the related role,
responsibilities and
composition of
responsible

management, the board
of directors of the Filer
and (if applicable) the
reserves committee of
the board of directors of
the Filer; and

in each document that
discloses any information
derived from internally-
generated reserves data and
reasonably proximate to that
disclosure, the fact that no

independent qualified
reserves evaluator or auditor
was involved in the

preparation of the reserves
data; and

Conflicting

Independent Reports — the Filer
discloses and updates its public
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disclosure if, despite this Decision, it
obtains a final report on reserves data
from an independent qualified reserves
evaluator or auditor that contains
information that is materially different
from the Filer’s public disclosure record
in respect of such reserves data;

7.3 the Filer is exempt from the prospectus and
annual information form requirements of the
Legislation that require a Filer to disclose
information in a prospectus or annual
information form in accordance with NI 51-101,
but only to the extent that the Filer relies on and
complies with this Decision; and

7.4  in Québec, until NI 51-101 comes into force in
Québec, the Filer is exempt from the
requirements of NP 2-B and may satisfy
requirements under the Legislation of Québec
that refer to NP 2-B by complying with the
requirements of NI 51-101 as varied by this
Decision.

8. This Decision, as it relates to either the Canadian
Disclosure Requirements or the Independent Evaluator
Requirement, will terminate in a Jurisdiction one year
after the effective date in that Jurisdiction of any
substantive amendment to the Canadian Disclosure
Requirements or the Independent Evaluator
Requirement, respectively, unless the Decision Maker
otherwise agrees in writing.

January 5, 2004.

“Glenda A. Campbell” “Stephen R. Murison”

21.3  Suncor Energy Inc. - MRRS Decision
Headnote

Mutual Reliance Review System for Exemptive Relief
Application —issuer exempt from certain disclosure
requirements of NI 51-101 subject to conditions, including
the condition to provide a modified statement of reserves
data and other information relating to its oil and gas
activities containing the information contemplated by, and
consistent with, US Disclosure Requirements and US
Disclosure Practices.

Applicable Alberta Statutory Provision(s)

National Instrument 51-101 Standards of Disclosure for Oil
and Gas Activities — s. 2.1, s. 4.2(1)(a)(ii) and (iii), s.
4.2(1)(b) and (c), s. 5.3, s. 5.8(a), s. 5.15(a), s. 5.15(b)(i), s.
5.15(b)(iv) and s. 8.1(1).

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ALBERTA, BRITISH COLUMBIA, SASKATCHEWAN,
MANITOBA, ONTARIO, QUEBEC, NOVA SCOTIA,
NEWFOUNDLAND AND LABRADOR, YUKON,
NORTHWEST TERRITORIES AND NUNAVUT

AND

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

AND

IN THE MATTER OF
SUNCOR ENERGY INC.

MRRS DECISION DOCUMENT

1. WHEREAS the local securities regulatory authority or
regulator (the Decision Maker) in each of Alberta,
British Columbia, Saskatchewan, Manitoba, Ontario,
Québec, Nova Scotia, Newfoundland and Labrador,
Yukon, Northwest Territories and Nunavut (the
Jurisdictions) has received an application from Suncor
Energy Inc. (the Filer) for a decision under the
securities  legislation of the Jurisdictions (the
Legislation) that the Filer be exempted from the
following requirements contained in the Legislation:

1.1 to disclose information concerning oil and gas
activities in accordance with sections 2.1,
4.2(1)(a)(ii) and (iii), 4.2(1)(b) and (c), 5.3, 5.8(a),
5.15(a), 5.15(b)(i) and 5.15(b)(iv) of National
Instrument 51-101 Standards of Disclosure for Oil
and Gas Activities (NI 51-101) (collectively, the
Canadian Disclosure Requirements); and

1.2 in Québec, to comply with National Policy
Statement No. 2-B Guide for Engineers and
Geologists Submitting Oil and Gas Reports to
Canadian Provincial Securities Administrators (NP
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2-B) until such time as NI 51-101 is implemented
in Québec;

AND WHEREAS under the Mutual Reliance Review
System for Exemptive Relief applications (the System),
the Alberta 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, Québec Commission Notice 14-
101 or Appendix 1 of Companion Policy 51-101CP;

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

4.1 the Filer's head office is in Calgary, Alberta;

4.2 the Filer is a reporting issuer or equivalent in
each of the Jurisdictions;

4.3 the Filer currently has registered securities
under the 1934 Act;

4.4  the Filer's common shares are listed on both the
Toronto Stock Exchange and the New York
Stock Exchange;

4.5 the Filer is active in capital markets outside
Canada where it competes for capital with
foreign issuers;

4.6 the Filer believes that a significant portion of its
securities are held, or its security holders are
located, outside Canada;

4.7 the Filer understands that, for purposes of
making an investment decision or providing
investment analysis or advice, a significant
portion of its investors, lenders and investment
analysts in both Canada and the US routinely
compare the Filer to US and international oil
and gas issuers, and accordingly comparability
of its disclosure to their disclosure is of primary
relevance to market participants;

4.8 the Filer is subject to different disclosure
requirements related to its oil and gas activities
under US securities legislation (US Disclosure
Requirements) than under the Legislation;

4.9 disclosure concerning oil and gas activities
routinely provided by issuers in the US (US
Disclosure Practices) differs from the Canadian
Disclosure Requirements;

410 compliance in Canada with Canadian
Disclosure Requirements, and conformity in the
US with US Disclosure Requirements and US
Disclosure Practices, would require that the
Filer either

4.10.1 prepare two separate versions of much
of its public disclosure with respect to
its oil and gas activities, or

4.10.2 file, to the extent that the SEC permits,
information that differs from the US
Disclosure Requirements and
accompany that information with a
warning addressed to the US investor;

exposing the Filer to increased costs, resulting
in information that could confuse investors and
other market participants, and possibly
disadvantaging the Filer in competing for
investment capital in the US;

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:

7.1 The Filer is exempt from the Canadian
Disclosure Requirements for so long as:

711 Annual Filings — the Filer files with the
securities regulatory authorities the
following not later than the date on
which it is required by the Legislation
to file audited financial statements for
its most recent financial year:

7.1.1.1 a modified statement of
reserves data and other
information relating to its oil
and gas activities containing
the information contemplated
by, and consistent with, US
Disclosure Requirements and
US Disclosure Practices, and
for  this purpose, us
Disclosure Requirements or
US Disclosure Practices
include:

(i) the information required
by the FASB Standard,

(i) the information required
by SEC Industry Guide 2
Disclosure of Oil and Gas
Operations, as amended
from time to time, and

(i) any other information
concerning matters
addressed in Form 51-
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101F1 that is required by
FASB or by the SEC,

7112 a modified report of
independent qualified
reserves evaluators in a form
acceptable to the regulator;
and

7.1.1.3 except in British Columbia, a
modified report of
management and directors on
reserves data and other
information in a form
acceptable to the regulator;

Use of COGE Handbook — the Filer's
estimates of reserves and related
future net revenue (or, where
applicable, related standardized
measure of discounted future net cash
flows (the standardized measure)) are
prepared or audited in accordance with
the standards of the COGE Handbook
modified to the extent necessary to
reflect the terminology and standards
of the US Disclosure Requirements;

Consistent Disclosure — subject to
changes in us Disclosure
Requirements or US Disclosure
Practices, the Filer is consistent in its
application of standards relating to oil
and gas information and its disclosure
of such information, within and
between reporting periods;

Non-Conventional Oil and Gas
Activities —

7141 the Filer may present
information about its non-
conventional oil and gas
activities applying the FASB
Standard despite any
indication to the contrary in
the FASB Standard

7142 the Filer may present
information about its non-
conventional oil and gas
activities in a form that is
consistent with US Disclosure
Practices;

Disclosure of this Decision and
Effect — the Filer

7.1.5.1 at least annually, files on
SEDAR (either as a separate
document or in its annual
information form) a statement:

(i) of the Filer's reliance on
this Decision,

(i) that explains generally
the nature of the
information that the Filer
has disclosed or intends
to disclose in the year in
reliance on this Decision
and identifies the
standards and the source
of the standards being
applied (if not otherwise
readily apparent), and

(i) to the effect that the
information that the Filer
has disclosed, or intends
to disclose in the year, in
reliance on this Decision
may differ from the
corresponding
information prepared in
accordance with NI 51-
101 standards (if that is
the case), and explains
the difference (if any);
and

7.1.5.2 includes, reasonably
proximate to all other written
disclosure that the Filer
makes in reliance on this
Decision, a statement:

(i) of the Filer's reliance on
this Decision,

(i) that explains generally
the nature of the
information being
disclosed and identifies
the standards and the
source of the standards
being applied (if it is not
otherwise readily
apparent),

(i) that the information
disclosed may differ from
the corresponding
information prepared in
accordance with NI 51-
101 standards, and

(iv) that reiterates or
incorporates by reference
the disclosure referred to
in paragraph 7.1.5.1(iii);

Voluntary extra disclosure -if the
Filer makes public disclosure of a type
contemplated in NI 51-101 or Form
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51-101F1, but not required by US
Disclosure Requirements, and:

7.1.6.1

7.1.6.2

if the disclosure is of a nature
and subject matter referred to
in Part 5 of NI 51-101 (other
than in a provision included in
the definiton of Canadian
Disclosure Requirements),
and if there are no US
Disclosure Requirements
specific to that type of
disclosure, the disclosure is
made in compliance with Part
5 of NI 51-101,

if the disclosure includes
estimates that are in
substance estimates of
reserves or related future net
revenue in categories not
required under US Disclosure
Requirements,

(i) the disclosure

(A) applies the relevant
categories set out in
the COGE
Handbook, or

(B) sets out the
categories being
used in  enough
detail to make them
understandable to a
reader, identifies the
source of those
categories, states
that those categories
differ from the
categories set out in
the COGE
Handbook (if that is
the case) and either
explains any
differences (if any),
or incorporates by
reference disclosure
referred to in
paragraph 7.1.5.1(iii)
if that disclosure
explains the
differences,

(ii) if the disclosure includes
an estimate of future net
revenue or standardized
measure, it also includes
the corresponding
estimate of reserves
(although disclosure of
an estimate of reserves

7.2

would not have to be
accompanied by a
corresponding  estimate
of future net revenue or
standardized measure),

(iii) if the disclosure includes
an estimate of reserves
for a category other than
proved reserves  (or
proved oil and gas
reserve quantities), it also
includes an estimate of
proved reserves (or
proved oil and gas
reserve quantities) based
on the same price and
cost assumptions with
the price assumptions

disclosed,

(iv) unless the extra
disclosure is made
involuntarily (as

contemplated in section
8.4(b) of Companion
Policy 51-101CP), the
Filer includes disclosure
of the same type in
subsequent annual filings
for so long as the
information is material,
and

(v) for the purpose of
paragraph 7.1.6.2(iv), if
the triggering disclosure
was an estimate for a
particular property,
unless that property is
highly material to the
Filer, its subsequent
annual disclosure of that
type of estimate also
includes aggregate
estimates for the Filer
and by country (or, if
appropriate  and  not
misleading, by foreign
geographic area), not
only estimates for that
property, for so long as
the information is
material;

the Filer is exempt from the prospectus and
annual information form requirements of the
Legislation that require a Filer to disclose
information in a prospectus or annual
information form in accordance with NI 51-101,
but only to the extent that the Filer relies on and
complies with this Decision; and
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7.3 in Québec, until NI 51-101 comes into force in
Québec, the Filer is exempt from the
requirements of NP 2-B and may satisfy
requirements under the Legislation of Québec
that refer to NP 2-B by complying with the
requirements of NI 51-101 as varied by this
Decision.

8. This Decision, as it relates to the Canadian Disclosure
Requirements will terminate in a Jurisdiction one year
after the effective date in that Jurisdiction of any
substantive amendment to the Canadian Disclosure
Requirements unless the Decision Maker otherwise
agrees in writing.

December 22, 2003.

“Glenda A. Campbell” “Stephen R. Murison”

21.4 Credit Suisse First Boston - ss. 6.1(1) of Ml 31-
102 and s. 6.1 of OSC Rule 13-502

Headnote

International dealer exempted from the electronic funds
transfer requirement pursuant to subsection 6.1(1) of
Multilateral Instrument 31-102 National Registration
Database and activity fee contemplated under section 4.1
of Ontario Securities Commission Rule 13-502 Fees
waived in respect of this discretionary relief, subject to
certain conditions.

Rules Cited

Multilateral Instrument 31-102 National Registration
Database (2003) 26 O.S.C.B. 926, s. 6.1.

Ontario Securities Commission Rule 13-502 Fees (2003)
26 0.S.C.B. 867, ss. 4.1 and 6.1.

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, CHAPTER S.5, AS AMENDED

AND

IN THE MATTER OF
CREDIT SUISSE FIRST BOSTON

DECISION
(Subsection 6.1(1) of Multilateral Instrument 31-102
National Registration Database and section 6.1 of
Rule 13-502 Fees)

UPON the Director having received the application
of Credit Suisse First Boston (the Applicant) for an order
pursuant to subsection 6.1(1) of Multilateral Instrument 31-
102 National Registration Database (Ml 31-102) granting
the Applicant relief from the electronic funds transfer
requirement contemplated under Ml 31-102 and for relief
from the activity fee requirement contemplated under
section 4.1 of Ontario Securities Commission Rule 13-502
Fees (Rule 13-502) in respect of this discretionary relief;

AND UPON considering the application and the
recommendation of the staff of the Ontario Securities
Commission (the Commission);

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

1. The Applicant is incorporated under the laws of
Canton Zurich in the State of Switzerland. The
Applicant is not a reporting issuer. The Applicant
is registered under the Act as an international
dealer. The head office of the Applicant is located
in Zurich, Switzerland.

2. MI 31-102 requires that all registrants in Canada
enrol with CDS Inc. (CDS) and use the national
registration database (NRD) to complete certain
registration filings. As part of the enrolment
process, registrants are required to open an
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account with a member of the Canadian
Payments Association from which fees may be
paid with respect to NRD by electronic pre-
authorized debit (electronic funds transfer or, the
EFT Requirement).

3. The Applicant has encountered difficulties in
setting up a Canadian based bank account for
purposes of fulfilling the EFT Requirement.

4. The Applicant confirms that it is not registered in
another category to which the EFT Requirement
applies and that Ontario is the only jurisdiction in
which it is registered.

5. Staff of the Canadian Securities Administrators
has indicated that, with respect to applications
from international dealers and international
advisers (or applicants in equivalent categories of
registration) for relief from the EFT Requirement, it
is prepared to recommend waiving the fee
normally required to accompany applications for
discretionary relief (the Application Fee).

6. For Ontario registrants, the requirement for
payment of the Application Fee is set out in
section 4.1 of Rule 13-502.

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

IT IS THE DECISION of the Director, pursuant to
subsection 6.1(1) of MI 31-102 that the Applicant is granted
relief from the EFT Requirement for so long as the
Applicant:

A. makes acceptable alternative
arrangements with CDS for the payment
of NRD fees;

B. pays its participation fee under the Act to

the Commission by cheque, draft, money
order or other acceptable means at the
time of filing its application for annual
renewal, which shall be no later than the
first day of December in each year;

C. pays any applicable activity fees, or
other fees that the Act requires it to pay
to the Commission, by cheque, draft,
money order or other acceptable means
at the appropriate time; and

D. is not registered in any Jurisdiction in
another category to which the EFT
Requirement applies;

PROVIDED THAT the Applicant submits a similar
application in any other Canadian jurisdiction where it
becomes registered as an international dealer or
international adviser or in an equivalent registration
category;

AND IT IS THE FURTHER DECISION of the
Director, pursuant to section 6.1 of Rule 13-502, that the
Application Fee will be waived in respect of the application
for this Decision.

December 30, 2003.

“David M. Gilkes”
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21.5 Legg Mason Wood Walker, Incorporated
-ss. 6.1(1) of Ml 31-102 and s. 6.1 of OSC Rule
13-502

Headnote

International dealer exempted from the electronic funds
transfer requirement pursuant to subsection 6.1(1) of
Multilateral Instrument 31-102 National Registration
Database and activity fee contemplated under section 4.1
of Ontario Securities Commission Rule 13-502 Fees
waived in respect of this discretionary relief, subject to
certain conditions.

Rules Cited

Multilateral Instrument 31-102 National Registration
Database (2003) 26 O.S.C.B. 926, s. 6.1.

Ontario Securities Commission Rule 13-502 Fees (2003)
26 0.S.C.B. 867, ss. 4.1 and 6.1.

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, CHAPTER S.5, AS AMENDED

AND

IN THE MATTER OF
LEGG MASON WOOD WALKER, INCORPORATED

DECISION
(Subsection 6.1(1) of Multilateral Instrument 31-102
National Registration Database and section 6.1 of
Rule 13-502 Fees)

UPON the Director having received the application
of Legg Mason Wood Walker, Incorporated (the Applicant)
for an order pursuant to subsection 6.1(1) of Multilateral
Instrument 31-102 National Registration Database (Ml 31-
102) granting the Applicant relief from the electronic funds
transfer requirement contemplated under Ml 31-102 and for
relief from the activity fee requirement contemplated under
section 4.1 of Ontario Securities Commission Rule 13-502
Fees (Rule 13-502) in respect of this discretionary relief;

AND UPON considering the application and the
recommendation of the staff of the Ontario Securities
Commission (the Commission);

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

1. The Applicant is incorporated under the laws of
the State of Maryland in the United States of
America. The Applicant is not a reporting issuer.
The Applicant is registered under the Act as an
international dealer. The head office of the
Applicant is located in Baltimore, Maryland.

2. MI 31-102 requires that all registrants in Canada
enrol with CDS Inc. (CDS) and use the national
registration database (NRD) to complete certain
registration filings. As part of the enrolment

process, registrants are required to open an
account with a member of the Canadian
Payments Association from which fees may be
paid with respect to NRD by electronic pre-
authorized debit (electronic funds transfer or, the
EFT Requirement).

3. The Applicant has encountered difficulties in
setting up a Canadian based bank account for
purposes of fulfilling the EFT Requirement.

4. The Applicant confirms that it is not registered in
another category to which the EFT Requirement
applies and that Ontario is the only jurisdiction in
which it is registered.

5. Staff of the Canadian Securities Administrators
has indicated that, with respect to applications
from international dealers and international
advisers (or applicants in equivalent categories of
registration) for relief from the EFT Requirement, it
is prepared to recommend waiving the fee
normally required to accompany applications for
discretionary relief (the Application Fee).

6. For Ontario registrants, the requirement for
payment of the Application Fee is set out in
section 4.1 of Rule 13-502.

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

IT IS THE DECISION of the Director, pursuant to
subsection 6.1(1) of MI 31-102 that the Applicant is granted
relief from the EFT Requirement for so long as the
Applicant:

A. makes acceptable alternative
arrangements with CDS for the payment
of NRD fees;

B. pays its participation fee under the Act to

the Commission by cheque, draft, money
order or other acceptable means at the
time of filing its application for annual
renewal, which shall be no later than the
first day of December in each year;

C. pays any applicable activity fees, or other
fees that the Act requires it to pay to the
Commission, by cheque, draft, money
order or other acceptable means at the
appropriate time; and

D. is not registered in any Jurisdiction in
another category to which the EFT
Requirement applies;

PROVIDED THAT the Applicant submits a similar
application in any other Canadian jurisdiction where it
becomes registered as an international dealer or
international adviser or in an equivalent registration
category;
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AND IT IS THE FURTHER DECISION of the
Director, pursuant to section 6.1 of Rule 13-502, that the
Application Fee will be waived in respect of the application
for this Decision.

December 30, 2003.

“David M. Gilkes”

21.6 Dundee Real Estate Investment Trust
- MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — fund filed prospectus that contained audited
financial statements for underlying business — fund itself
had not completed financial year — fund unable to use
prospectus as a “current AIF” under Multilateral Instrument
45-102 — fund exempt from “current AIF” requirement,
subject to conditions.

Applicable Ontario Statutory Provisions
Securities Act, R.S.0. 1990 c. S.5, as am.
Applicable Ontario Rules

Multilateral Instrument 45-102 Resale of Securities (2001)
24 OSCB 7029, sections. 1.1, 4.1.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
ONTARIO, 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
DUNDEE REAL ESTATE INVESTMENT TRUST

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory
authority or regulator (the “Decision Maker”) in each of
British Columbia, Alberta, Saskatchewan, Ontario, Nova
Scotia and Newfoundland and Labrador (the
“Jurisdictions”) has received an application from Dundee
Real Estate Investment Trust (the “Filer”) for a decision
under the securities legislation of the Jurisdictions (the
“Legislation”) that the requirement contained in the
Legislation to have a “current AIF” (a “Current AIF”) as
defined in Multilateral Instrument 45-102 — Resale of
Securities (“MI 45-102”) filed on SEDAR to be a “qualifying
issuer” (“Qualifying Issuer”) under Ml 45-102 shall not apply
to the Filer;

AND WHEREAS under the Mutual Reliance
Review System for Exemptive Relief Applications (the
“System”), the Ontario Securities Commission has agreed
to act as 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;
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AND WHEREAS the Filer has represented to the

Decision Makers that:

1.

the Filer is an unincorporated, open-ended real
estate investment trust governed by the laws of
the Province of Ontario which was formed on May
9, 2003;

the Filer is authorized to issue an unlimited
number of units of two classes: REIT Units and
Special REIT Units. The REIT Units are divided
into and issuable in two series: REIT Units, Series
A and REIT Units, Series B;

Dundee Realty Corporation (“DRC”) is a
corporation existing under the laws of the
Province of Ontario with its head office located in
Toronto, Ontario;

in connection with a plan of arrangement (the
“Arrangement”) involving the Filer, DRC and its
shareholders, which became effective on June 30,
2003 (the “Effective Date”), the Filer acquired
substantially all of the commercial revenue-
producing properties (the “Properties”) and a joint
interest in the property management business of
DRC (collectively, the “Division”);

in connection with the preparation of the
information circular provided to the shareholders
of DRC in connection with the Arrangement, the
Filer prepared audited financial statements of the
Division (the “Divisional Statements”) as at
December 31, 2002 and 2001 and for each of the
years ended December 31, 2002, 2001 and 2000,
an audited balance sheet of the Filer as at May 9,
2003, an wunaudited pro forma condensed
consolidated balance sheet of the Filer as at
December 31, 2002 and a pro forma condensed
consolidated statement of income of the Filer for
the year then ended;

on or shortly prior to the Effective Date, the Filer
became a reporting issuer or the equivalent to a
reporting issuer in each of the Jurisdictions where
such a concept exists in accordance with
applicable law or pursuant to orders granted by
certain securities regulatory authorities and the
REIT Units, Series A, are listed for trading on The
Toronto Stock Exchange, having commenced
trading on July 2, 2003;

in connection with the issuance of $56,420,000 of
REIT Units, Series A, the Filer filed a long-form
prospectus (the “Prospectus”) which included the
Divisional Statements, the audited combined
financial statements of the Division as at June 30,
2003, the audited balance sheet of the Filer as at
June 30, 2003 and certain pro forma financial
statements of the Filer;

sections 2.5 and 2.6 of Ml 45-102 provide for a
four month restricted period for securities issued

by way of private placement by Qualifying Issuers.
The Filer meets each of the criteria within the
definition of a Qualifying Issuer in MI 45-102
except that the Filer does not have a current AIF
filed on SEDAR.

9. MI 45-102 defines a current AIF to include a long
form prospectus which has been filed in any
jurisdiction that includes audited financial
statements for the ssuer's most recent financial
year. The Filer's Prospectus does not satisfy this
requirement.  However, the Prospectus does
include audited financial statements for the
Division’s most recently completed financial year,
which provides equivalent information to potential
investors as if such statements had been those of
the Filer.

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 Makers with the jurisdiction to make
the Decision has been met;

THE DECISION of the Decision Makers under the
Legislation is that the requirement under the Legislation to
have a Current AIF filed on SEDAR in order to be a
Qualifying Issuer shall not apply to the Filer provided that:

(a) the Filer files a notice on SEDAR
advising that it has filed the Prospectus
as an alternative form of annual
information form and identifying the
SEDAR project number under which the
Prospectus was filed;

(b) the Filer files a Form 45-102F2 on or
before the tenth day after the distribution
date of any securities certifying that it is a
Qualifying Issuer except for the
requirement that it have a Current AlF;
and

(c) this Decision expires 140 days after the
Filer's financial year ending December
31, 2003.
January 12, 2004.

“Kelly Gorman”
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Cease Trading Orders

411 Temporary, Extending & Rescinding Cease Trading Orders

Date of Date of Date of
Company Name Temporary |Date of Hearing| Extending Lapse/Revoke
Order Order
AC Energy Inc. 30 Dec 03 09 Jan 04 09 Jan 04
Saturn (Solutions) Inc. 30 Dec 03 09 Jan 04 09 Jan 04
421 Management & Insider Cease Trading Orders
Date of Order or Date of Date of [ Date of Issuer
Date of -
Company Name Temporary Hearin Extending Lapse/ Temporary
Order 9 Order Expire Order
Atlas Cold Storage Income Trust 02 Dec 03 15 Dec 03 15 Dec 03
Richtree Inc. 23 Dec 03 05 Jan 04 05 Jan 04
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Chapter 5

Rules and Policies

5.1.1 National Instrument 81-102 Mutual Funds Amendment Instrument

NATIONAL INSTRUMENT 81-102
MUTUAL FUNDS AMENDMENT INSTRUMENT

1. National Instrument 81-102 Mutual Funds is amended by this Instrument.

2. Section 1.1 is amended

(a)

(b)

(c)

(d)

by repealing the definition of "approved credit rating" and substituting the following:
""approved credit rating" means, for a security or instrument, a rating at or above one of the following rating
categories issued by an approved credit rating organization for that security or instrument or a category that
replaces one of the following rating categories if

(a) there has been no announcement by the approved credit rating organization of which the mutual fund
or its manager is or reasonably should be aware that the rating of the security or instrument to which
the approved credit rating was given may be down-graded to a rating category that would not be an
approved credit rating, and

(b) no approved credit rating organization has rated the security or instrument in a rating category that is
not an approved credit rating:

Approved Credit Rating Organization Commercial Paper/
Short Term Debt Long Term Debt
Dominion Bond Rating Service Limited R-1 (low) A
Fitch Ratings F1 A
Moody's Investors Service P-1 A2
Standard & Poor's A-1(Low) A”;

by repealing the definition of "approved credit rating organization" and substituting the following:
""approved credit rating organization" means Dominion Bond Rating Service Limited, Fitch Ratings, Moody's
Investors Service, Standard & Poor's and any of their respective successors;”;

by repealing the definition of "guaranteed mortgage" and substituting the following:
"guaranteed mortgage" means a mortgage fully and unconditionally guaranteed, or insured, by the
government of Canada, by the government of a jurisdiction or by an agency of any of those governments or by
a corporation approved by the Office of the Superintendent of Financial Institutions to offer its services to the
public in Canada as an insurer of mortgages;”;

by repealing the definition of “mutual fund conflict of interest investment restrictions” and substituting the
following:

mutual fund conflict of interest investment restrictions” means the provisions of securities legislation that

(a) prohibit a mutual fund from knowingly making or holding an investment in any person or company in
which the mutual fund, alone or together with one or more related mutual funds, is a substantial
securityholder, as defined in securities legislation,

(b) prohibit a mutual fund from knowingly making or holding an investment in an issuer in which any
person or company who is a substantial securityholder of the mutual fund, its management company
or distribution company, has a significant interest, as defined in securities legislation,
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(e)

()

(9

(c) prohibit a portfolio adviser from knowingly causing any investment portfolio managed by it to invest
in, or prohibit a mutual fund from investing in, any issuer in which a responsible person or an
associate of a responsible person, as defined in securities legislation, is an officer or director unless
the specific fact is disclosed to the client and the written consent of the client to the investment is
obtained before the purchase, or

(d) prohibit the portfolio adviser from subscribing to or buying securities on behalf of a mutual fund,
where his or her own interest might distort his or her judgment, unless the specific fact is disclosed to
the client and the written consent of the client to the investment is obtained before the subscription or
purchase;”;

by repealing paragraph (e) of the definition of “permitted gold certificate” and substituting the following:

“(e) if not purchased from a bank listed in Schedule I, Il or Il of the Bank Act (Canada), fully insured
against loss and bankruptcy by an insurance company licensed under the laws of Canada or a
jurisdiction;”;

by adding the following after the definition of “restricted security”:

"RSP clone fund” means a mutual fund that has adopted fundamental investment objectives to link its

performance to the performance of another mutual fund whose securities 