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INSIDERS (“SEDI”) published June 16™, 2000 (“ NI 55-102")

Thank you for the opportunity to provide comments on NI — 55-102. We are very
supportive of thisinitiative of the Canadian Securities Adminigrators. 1t will streamline
the process for our ingdersin thefiling of their insder reporting requirements.



We offer the following comments on NI 55-102 for your consideration.

1. Sub-section 2.3 (1) of NI 55-102 providesthat an ingder of a SEDI issuer that is
required to file an indder report in that capacity SHALL FILE THE INSIDER
REPORT IN SEDI FORMAT in accordance with this instrument (upper case used for
emphasis). Sub-section 2.2 (1) providesthat an insder of a SEDI issuer SHALL
FILE AN INSIDER PROFILE in SEDI format BEFORE that ingder files an ingder
report in SEDI format.

The Toronto-Dominion Bank is very supportive of initiatives that leverage the
benefits of new technologies, such as this web-enabled SEDI. However, our concerns
are asfollows:

() a thistime, not dl individuds that are ingders of SEDI issuers are necessarily
web-usars. Although the growth of internet usersin our genera population is
growing rapidly (an Angus Reid Poll relessed July 26", 2000 reported that
internet access among Canadian adults in Canada has increased from 55% to
70% in one year) the greater proportion of users till gppear to be users under
35 years of age who are lesslikdly to be ingders of SEDI issuers than
individuas aged 56 and over*.

* U.S. research published in 1998 by the Graphics, Visudization & Usdhility (GVU) Center
at the Georgia I ndtitute of Technology (Georgia Tech) at
http:/AMww.gvu.gatech.edu/gvu/user_surveys showed % of internet use by usersin various
age bands asfallows < 35 = 48.2%; 36-55 = 41.2%; 56 — 65 = 6.4%; and > 65 = 4.2%.

(i)  theElectronic Commerce Act, 2000 (Bill 88 - Ontario) sets out standards of
“functiona equivalence’ 0 that transactions are not denied legdl effect solely
because they are entered into eectronicaly. While thiswas the firgt
provincid e-commerce legidation of its kind, subsequent legidation was
introduced in British Columbia, Saskatchewan, Manitoba and Québec. Bill 88
does not require a person to use eectronic mediawithout his or her consent.
This could be viewed as suggesting that parties may not be mandated to use
electronic technologies, without their consent.

(@iii) NI 55— 102 contemplates the filing of indder reports by facamile
trangmission in sub-section 2.6 (2) which providesthat an insder report that is
required to befiled in paper format shal be prepared in accordance with Form
55— 102F5. Part 3 of NI 55- 102 establishes a Temporary Hardship
Exemption, which establishes a process for filing ingder reports usng current
facamile transmisson technology.

Since the Ingtrument contemplates Situations where ingder reports must be
filed in paper format and other circumstances where insders may be
exempted from SEDI filings under the Temporary Hardship Exemption, we
would ask you to consider permitting insders who are not web-enabled an
opportunity to become o, in the ordinary course, and permit them to file ther



indder reports using paper format and facsamile trangmisson technology until
they are web-enabled. We recommend that sub-sections 2.2 (1) and 2.3 (1)
be amended to provide asfollows:

2.2 Fling of Indder Profile

(1) Aningder of a SEDI issuer, who is web-engbled, shdll file aningder
profile in SEDI format before that indder files an insder report in SEDI
forma. Aninsder who is not web-enabled, may file their indder profile
in paper format by facamile transmisson until such time as they become
web-enabled.

2.3. Filing of Ingder Reportsin SEDI Format

(1) Anindder of a SEDI issuer, who isweb-enabled, and that is required to
file an insder report in that cgpacity shdl file the ingder report in SEDI
format in accordance with this Instrument. An insder who is not web-
enabled, may file their ingder report in paper format by facamile
transmission until such time as they become web-enabled.

(iv)  TheTemporary Hardship Exemption found in part 3 of this Instrument
permits an ingder to make afiling in paper format if short-term technica
difficulties arisein filing usng SEDI format. The ingder must file in paper
format within a prescribed timeframe and make the SEDI filing once the
technica difficulties have been resolved. Insder reports prepared in paper
format must bein Form 55-102F5. There may be other reasons why a SEDI
insder may need recourse to a Temporary Hardship Exemption (eg. dueto
illness, travelling and lack of accessto aP.C., physicd disability). Such
circumgtances might require the SEDI insider to file in paper format so we
recommend that you give condderation to an expanson of this exemption to
include other Stuations of this nature.

2. Sub-section 2.2 (3) provides that an insgder of a SEDI issuer that hasfiled an indder
profilein SEDI format SHALL FILE an amended ingder profilein SEDI format
within 10 days following ANY CHANGE IN THE INFORMATION contained in the
indder profile. Thisisnot currently arequirement in dl jurisdictions. In fact, the
current Ingder Report form contemplates that changes will be noted on the form, for
example, when theinsider completesin Box 3 *CHANGE IN NAME ADDRESS OR
TELEPHONE NUMBER FROM LAST REPORT [ ] YES[ ] NO'. We would point
out that this question has been retained in Form 55-102F5.

Thisadditiond requirement will add increased demands on ingdersfor filing
information that has traditionaly been completed with the updating of other
information in the filing of an ingder report. We gppreciate the need for ingdersto
file information concerning their tradesin securities of the reporting issuer within the
10 day period, however, the requirement to impose this same timeframe on indders
with respect to the updating of their persond information does not seem to have the
same market urgency.



We would ask you to reconsder this requirement and instead require SEDI insdersto
confirm with each filing of an insder report that there has been no change to their
persond information, and if there has been any change, that they be directed to update
their SEDI profile at that time (perhaps by way of adirect link to their profile). This
would ensure that the insders of SEDI issuers are treated in a comparable manner to
ingderswho are required to file insder reportsin paper format using Form 55- 102F5.

. Will the SEDI system permit persons who are SEDI indders for multiple-SEDI
issuers to file more than one profile on SEDI? This might need to be permitted to
accommodate SEDI ingders who have appointed certain officers of the SEDI issuers
to act astheir agents for the purpose of filing their SEDI insider reports.

. Subsection 2.8 (4) of NI 55-102 contemplates that a SEDI report is not considered
filed UNTIL THE SEDI OPERATOR HAS CONFRMED TO THE SECURITIES
REGULATORY AUTHORITY THAT A PAPER FORMAT COPY OF THE
INDIVIDUAL’SREGISTRATION FORM HAS BEEN COMPLETED, SIGNED
AND DELIVERED IN ACCORDANCE WITH THE INSTUMENT (upper case for
emphasis). Please confirm if the SEDI system will confirm dectronicaly with the

SEDI indder by email that this action has been completed, upon receipt of same, 0
that the SEDI insder’ s records will show a confirmation of receipt.

. Subsection 2.9 of NI — 55-102 contemplates that information filed subject to
subsection 2.8(4) will be considered filed on the day that the transmission of the
information to the SEDI application server is completed. What evidence of
completed filing will be provided to a SEDI ingder? Currently, an insder can
maintain acopy of afax transmission record as evidence that afax has been received
a a securities commission office. What record will be avalable in this sygem?

. Form 55-102F2 contemplatesin section 2 filing amendments of reportsfiled “in
SEDI format”. However, there may not have been an insder report filed up to that
point in time in SEDI format (as with dl ingder reports filed prior to December 3,
2000). 1t may be more appropriate to delete the reference to “in SEDI format”.

. Wewould dso like you to reconsider the timing that you propose for the
implementation of this new regime. Many large SEDI issuers such as ours, must
await the find form of this Nationd Instrument before it may findize a
communication to its many hundreds of insders globally on these materid changesto
thefiling of ingder report forms. These are not changes that may be centraly
implemented with afew individuasin a corporate finance department, for example.
We have ingders working around the world who will need to be informed on these
changes, dl a atime when there are numerous statutory holidays that prompt a grest
many people to take their persond leaves. | suspect we are not unique with this
concern. We would appreciate it if you would consder adelay to the implementation
of this new process to a date early in 2001. This accommodation, together with
perhaps arecognition of the need for the ingders of SEDI issuersto be provided with



aphase-in period to establish their SEDI profile and commence their SEDI filings by
aprescribed date (e.g. within Sx months of the implementation of NI 55-102), would
be very much appreciated.

Thank you for providing the opportunity to share our concerns with this draft instrument.

Regards,



