————— Forwar ded by Peter Brady/BCSC on 10/04/2002 14:31 -----

Pet er Brady

To: Doug
Hopki ns <dhopki ns@ought on. ca>
10/ 04/ 2002 14: 31 cc:
Subj ect: Re:

Proposed National Instrunment 51-102 Continuous

Di scl osure
Cbligations ("Proposed Instrunent") (Docunent

i nk: Peter Brady)

M . Hopki ns:

Thank you for your comment, which | will forward to the
comrittee. This is already on ny list of issues to try to
resolve with them

Coul d you give nme sone exanples of information that is required
by GAAP, and that auditors would not agree to omit from financial
statenments, butwhich a conpany should be able to keep
confidential in a material change report? It might help our

di scussions. Thank you.

Pet er Brady

Seni or Legal Counsel

Legal & Market Initiatives
B.C. Securities Conm ssion
Phone: 604-899-6874

Fax: 604-899-6814

E-mai | : pbrady@ocsc. bc. ca

Doug Hopki ns

<dhopki ns@ought To:
PBrady@csc. bc. ca

on. ca> cc:

Subj ect: Proposed
National |nstrunent 51-102 Conti nuous
10/ 03/ 2002 16:45 Di scl osure
bl igations ("Proposed Instrunment")

Pl ease accept this | ate subnission on the referenced matter.
Thi s submi ssion is not being nade on behalf of a client, rather



it is a personal submnission as an interested industry
partici pant.

In Part 7 of the Proposed Instrunent there is provision to file a
"Confidential " Material Change Report. The reasons and
rationale for such types of filings | can agree with and
understand. However, there are other requirenments of the
securities |laws (specifically, section 3 of the B C Securities
Rul es) that require financial statenents to be prepared in
accordance with generally accepted accounting principles
("GAAP"). M understandi ng of GAAP, certainly Canadi an GAAP and
probably foreign or other GAAP, requires material changes to be
reflected in financial statenents. Therefore, an issuer who is
trying, for legitimte reasons, to maintain "Confidential" a

Mat eri al Change Report coul d, depending on the tinme of such
filing relevant to when they are required to file and distribute
their financial statements, be put in the position of either
having to file and distribute financial statements with

di scl osure of the material change that they are trying to keep
confidential or not file and distribute the financial statements
in contravention of the securities laws in order to keep the

mat eri al change confidential. This is in addition to the
conflict that they would undoubtedly have with their
account ant s/ audi tors who would insist on disclosure of the

mat eri al change before they would sign off or rel ease the
financial statements to the issuer.

Perhaps | am m ssing sonet hing, however, on its face, | cannot
see a way of reconciling these apparent conflicting provisions.

Yours truly,

Dougl as H. Hopki ns



