Chapter 5

Rules and Policies

5.1 Rules and Policies

5.1.1 NI 33-105 & 33-105 CP - Underwriting
Conflicts

NOTICE OF NATIONAL INSTRUMENT 33-105
AND COMPANION POLICY 33-105CP
UNDERWRITING CONFLICTS
AND
CERTAIN AMENDMENTS TO
REGULATION 1015 OF
THE REVISED REGULATIONS OF ONTARIO, 1990

Notice of Rule and Policy

The Commission has, under section 143 of the Securities
Act (the "Act"), made National Instrument 33-105
Underwriting Conflicts (the "National Instrument") as a Rule
under the Act, and has adopted Companion Policy33-105CP
to National Instrument 33-105 Underwriting Conflicts (the
"Companion Policy") as a Policy under the Act.

The National Instrument and the material required bythe Act
to be delivered to the Minister of Finance were delivered on
October 19,2001. If the Minister does not reject the National
Instrument or return it to the Commission for further
consideration by December 18, 2001, or if the Minister
approves the National Instrument, the National Instrument
will come into force, pursuant to section 6.1 of the National
Instrument, on January 3, 2002. The Companion Policy will
come into force on the date that the National Instrument
comes into force.

The NationalInstrumentand Companion Policyare initiatives
ofthe Canadian Securities Administrators (the "CSA"). Drafts
of the National Instrument and Companion Policy were
previously published for comment in June 2001 (the "2001
Draft Instrument and Policy")," and in February 1998 (the
"1998 Draft Instrument and Policy")* (collectively, the "Draft
Instruments").

At the time of the publication of the Draft Instruments, it was
notanticipated thatthe Draft Instruments would be proposed

! In Ontario, at (2001), 24 OSCB 3805 (June 22,
2001).

2 In Ontario, at (1998), 21 OSCB 781 (February
6, 1998).

for adoption by the Commission des valeurs mobiliéres du
Québec (the "Québec Commission"). Accordingly, the 2001
Draft Instrument was referred to as a Multilateral Instrument
rather than a National Instrument. The CSA previously
referred to instruments which were being proposed for
adoption in some, but not all, of the jurisdictions of the CSA
as "Multi-Jurisdictional”, rather than "Multilateral”,
instruments; accordingly, the 1998 Draft Instrument was
published in 1998 as Multi-Jurisdictional Instrument33-105.

Since the date of publication of the 2001 Draft Instrument, the
Québec Commission has determined that, as a
consequence of the amendments made to and included in
the 2001 Draft Instrument, and in the interestof harmonizing
the requirements facing market participants in Québec with
those of market participants in the other CSA jurisdictions,
the underwriting conflicts regime contemplated by the
National Instrument and the Companion Policy should be
adopted in the Province of Québec.

Accordingly, concurrently with the publication of this Notice,
the Québec Commission will be publishing the National
Instrument and Companion Policy for comment in
accordance with the requirements of Québec securities law.
Although the Québec Commission has not previously
published the National Instrumentand Companion Policyfor
comment, the Québec Commission has worked closelywith
theother CSAjurisdictions in the developmentofthe National
Instrument and Companion Policy and has had the
opportunityto review and consider the comments previously
raised in response to the requests for comments published
bythe other CSA jurisdictions. In the event that, following its
review of comments received in response to the publication
of the National Instrument and Companion Policy for
comment, the Québec Commission determines that further
amendmentto the National Instrument or Companion Policy
is necessary prior to adoption by that jurisdiction, it is
anticipated that the National Instrument will take effect as a
Multilateral Instrument in the other CSAjurisdictions,and the
Québec Commission will consult with the other CSA
jurisdictions as to the most appropriate course of action.
Interested parties are advised to contact staff at the Québec
Commission if they have any questions with respect to the
status of the National Instrument and Companion Policy in
that jurisdiction.

The National Instrument has been, or is expected to be,
adopted as a rule in each of British Columbia, Alberta,
Ontario, Newfoundland and Nova Scotia, a Commission
regulation in Saskatchewan, and a policy in all other
jurisdictions represented bythe CSA. The Companion Policy
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has been, oris expectedto be,implemented as a policy in all
the jurisdictions represented by the CSA.

Drafts ofthe National Instrumentand Companion Policywere
previouslypublished forcommentin February 1998 and June
2001. A summary of the comments received in respect of the
1998 Draft Instrument and Policy together with the CSA's
responses may be found in Appendix A to the Notice which
accompanied the publication of the 2001 Draft Instrumentin
June 2001.

During the most recent comment period on the Draft
Instruments which ended on August 22, 2001, the CSA
received two submissions. The comments provided inthese
submissions have been considered bythe CSA and the final
versions of the National Instrument and Companion Policy
being published with this Notice reflect the decisions of the
CSAin this regard. Appendix A of this Notice identifies the
commenters on the Draft Instruments and provides a
summary of the comments received and the responses of
the CSA.

Substance and Purpose of the Proposed Multilateral
Instrument and Companion Policy

The substance and purposeof the National Instrument is to
impose appropriate regulatoryrequirements on distributions
of securities in which the relationship between the issuer or
selling securityholder of the securities and the registrant
acting as underwriter raises the possibility thatthe registrant
will be in an actual or perceived position of conflict between
its own interests or those of the issuer or selling
securityholder, and those of investors. The National
Instrument imposes certain disclosure requirements on
thesetransactions and,in some cases, the requirementthat
an independent dealer participate in the distribution.

The purpose of the Companion Policy is to state the views of
the CSA on various matters relating to the National
Instrument, and to provide marketparticipants with guidance
in understanding the operation of the National Instrument
and the policy concerns that lie behind some of its
provisions.

Summary of Changes to the National Instrument from the
2001 Draft Instrument

There have been no material changes made in the National
Instrument from the 2001 Draft Instrument. For a detailed
summary ofthe contents ofthe 2001 Draft Instrumentand the
1998 Draft Instrument, reference should be made to the
Notices that were published with the Draft Instruments.

Summary of Changes to the Proposed Companion Policy
from the 2001 Draft Policy

The CSA have amended the Companion Policy in
accordance with a comment made by the Québec
Commission by adding a new Part 5 to the Companion

Policy, entitled Control Measures. This amendment states
that registrants are encouraged to adopt written internal
control measures to ensure that, in connection with the
distribution of securities ofa "related issuer"” or a "connected
issuer”, theydeal with the issuer as an independent party, as
if acting at arm’s length.

As indicated in the amendment, the amendment is not
intended to represent a new requirement or obligation for
registrants, but rather is intended to reflect the CSA's views
as toregistrantbestpractices in connection with underwriting
activities where there is a connected or related issuer
relationship. Accordingly, the CSA do not regard this
amendment as constituting a material change to the
Companion Policy.

For a detailed summary of the contents of the 2001 Draft
Policy and the 1998 Draft Policy, reference should be made
to the Notices which accompanied the Draft Instruments.
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Regulations to be Amended - Ontario

In Ontario, the Ontario Securities Commission will amend
the following provisions of Regulation 1015 of the Revised
Regulations of Ontario, 1990 in conjunction with the making
of the National Instrument as a rule in Ontario:

1. (1) Subsection 219(1) of the Regulation will be
amended by revoking the definition of
"connected issuer” and substituting the
following:

"connected issuer" has the meaning ascribed
to that term in National Instrument 33-105
Underwriting Conflicts".

(2)  Subsection 219(1) of the Regulation will be
amended by revoking the definition of
"influence".

(3) Subsection 219(1) of the Regulation will be
amended by revoking the definition of "related
issuer" and substituting the following:

"related issuer" has the meaning ascribed to
that term in National Instrument 33-105
Underwriting Conflicts”.

(4)  Subsections 219(2) and (4) of the Regulation
will be revoked.

2. Section 224 of the Regulation will be revoked.
3. Subsection 230(3) will be amended bydeleting
the words "Sections 224 and 225 do notapply”,
and substituting the following: "Section 225

does not apply".

Text of Proposed Multilateral Instrument and Companion
Policy

The text of the National Instrument and Companion Policy
follows.

October 19, 2001.
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APPENDIX A

SUMMARY OF COMMENTS RECEIVED

ON

DRAFT NATIONAL INSTRUMENT 33-105
AND

DRAFT COMPANION POLICY 33-105CP
AND

RESPONSE OF THE CANADIAN SECURITIES
ADMINISTRATORS

1. INTRODUCTION

On February6,1998,the Canadian Securities Administrators
(the "CSA" published for comment proposed Multi-
Jurisdictional Instrument 33-105 Underwriting Conflicts (the
"1998 Draft Instrument”) and proposed Companion Policy
33-105CP (the "1998 Draft Policy”). The CSA received
submissions on the 1998 Draft Instrument and 1998 Draft
Policy from three commenters. The names of these
commenters and a summary of their comments, together
with the CSA's responses, were previously published in the
Appendix to the Notice of Proposed Changes to Proposed
Multilateral Instrument 33-105.°

As a consequence of these comments and further
consideration of the instruments, the CSA republished
proposed Multilateral Instrument 33-105 (the "2001 Draft
Instrument") and proposed Companion Policy 33-105 (the
"2001 Draft Policy") for a second comment period in June
2001.* This comment period ended August 22, 2001. During
the comment period, the CSA received submissions on the
2001 Draft Instrument and 2001 Draft Policy from one
commenter, Mr. Simon Romano (the "Commenter"), a
partner with the law firm of Stikeman Elliott in Toronto. The
CSA subsequently received an additional comment from
Canaccord Capital Corporation ("Canaccord").

Copies ofthese comment letters may be viewed atthe office
of Micromedia, 20 Victoria Street, Toronto, Ontario (416) 312-
5211 or (800) 387-2689; the office of the British Columbia
Securities Commission, 12" Floor, 701 West Georgia Street,
Vancouver, British Columbia (604) 899-6500; and the office
of the Alberta Securities Commission, Suite 400, 300-5th
Avenue SW, Calgary, Alberta, T2P 3C4 (403) 297-6454.

The CSA have considered these comments received and
thank the commenters for providing their comments. The
CSAhave made a number of minor amendments to the 2001
Draft Instrument and 2001 Draft Policy which reflect these
comments. The CSA have determined that these
amendments do notrepresentmaterial changes to the 2001

In Ontario, at (2001), 24 OSCB 3808 (June 22, 2001).

4 In Ontario, at (2001), 24 OSCB 3805 (June 22, 2001).

Draft Instrument or the 2001 Draft Policy. Accordingly, in the
jurisdictions that have previously published the Draft
Instruments, the instruments are not being republished for
further comment.

The following is a summary of the comments received,
together with the CSA's responses and, where applicable,
the proposed changes in response to the comments.

2. GENERAL COMMENTS
General

The Commenter noted that his comments represented his
personal comments and not those of his firm. The
Commenter prefaced his comments bynoting that the 2001
Draft Instrument generally represented a very welcome
addition to the regulatory landscape governing underwriting
conflicts.

1. Participation by Québec

The Commenter noted that it would be very helpful if the
reasons why the QSC was notproposing to adoptMI 33-105
were specified in some detail in order that parties may know
where they are likely to experience divergence, if anywhere.

CSA Response

As noted previously, at the time of the publication ofthe Draft
Instruments,itwas not anticipated that the Draft Instruments
would be proposed for adoption bythe Québec Commission.
However, since the publication of the 2001 Draft Instrument
and Policy, the QuébecCommission has determined thatthe
underwriting conflicts regime contemplated by the National
Instrument and the Companion Policy should be adopted in
the Province of Québec. Accordingly the 2001 Draft
Instrument has been renamed National Instrument 33-105
to reflect participation by all of the CSA jurisdictions.

2. Distinction betweenissuers and selling securityholders

The Commenter noted that the distinction between issuers
and selling securityholders, while clear in the definition of
“connected issuer”, may not be clear in the definition of
“related issuer”. In addition, the Commenter noted that the
distinction may be lost in the words “of or by” in subsection
2.1(1) and by the word “or” in subsection 2.1(1) and
paragraphs 2.1(2)(a) and (b). The Commenter further noted
that, as presentlydrafted, it would appear thatthe instrument
could apply in the case of a purely secondary transaction, in
which the registrant had a connected or related relationship
with the issuer, but not the selling securityholder, and
guestioned whether itwas intended thatthe instrumentapply
in this case.

CSA Response
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The CSA have not amended the National Instrument in
response to this comment. The CSA note that, in the case of
a secondary market transaction, where the registrant has a
connected or related relationship with the issuer, it may
generally be expected that the registrant will also have a
connected or related relationship with the selling
securityholder.

Itis a precondition to the application of subsections 2.1(1)
and 2.1(2) of the National Instrument that there be a
distribution of securities. Accordingly, in the case of a
secondary markettransaction, subsections 2.1(1)and (2) will
only apply where the selling securityholder holds a sufficient
number of securities of the issuer materially to affect the
control of that issuer. Consequently, the selling
securityholder will generallybe an "influential securityholder"
of the issuer, and a "related issuer" of the issuer.

The extended definition of "connected issuer” in section 1.1
of the National Instrument provides that a selling
securityholder distributing securities may be a "connected
issuer" ofaregistrantifthe selling securityholder, or arelated
issuer of the selling securityholder, has a relationship with,
inter alia, the registrant that may lead a reasonable
prospective purchaser of the securities to question if the
registrant and the selling securityholder are independent of
each other for the distribution.

Accordingly, if the registrant has a connected or related
relationship with the issuer, with the result that a reasonable
prospective purchaser mayquestiontheindependence ofthe
registrantvis-a-vis the issuer, itwill generallybe the case that
"...the selling securityholder or a related issuer of the selling
securityholder has a relationship with [the prescribed group
ofpersons and companies, including the registrant] thatmay
lead a reasonable prospective purchaser ofthe securities to
question if the registrant and the selling securityholder are
independent of each other for the distribution".

Where the registranthas a connected or related relationship
with the issuer, but does not have either a related or
connected relationship with the selling securityholder, the
CSA believe that, in many cases, the National Instrument
should continue to have application to the distribution of
securities. The CSA note that, while the distribution of
securities is made by a selling shareholder, rather than the
issuer, the pricing and due diligence activities undertaken by
the registrant will nevertheless relate to the connected or
related issuer.

Finally, the CSA note that these comments would appear to
applyalsoto the 1998 Draft Instrument. The CSA believe that
the proposed underwriting conflicts regime set out in the
1998 Draft Instrument is well understood by market
participants, and has served as the basis for a significant
number of exemptive relief applications. In the course of
reviewing these applications, the CSA have not been made
aware of any significant concern on the part of market
participants with respectto this issue. However, in the event

this issue later proves to be of general concern to market
participants, the CSA may revisit this issue in a future
amendment to the National Instrument.

3. Definition of "Connected Issuer"

The Commenter expressed the view that the definition of
"connected issuer" was unduly broad, and that the words
“may lead” in the definition ought to be replaced with the
words "would lead". The Commenter noted that section 4.2
of the 2001 Draft Policy used the words "would lead".

CSA Response

The CSA have not amended the National Instrument in
responseto this comment. The CSA have amended section
4.2 of the Companion Policy to be consistent with the
National Instrument. The CSA note that this aspect of the
definition of"connected issuer" remains unchanged from the
definition found in the 1998 Draft Instrument, and a similar
comment was raised in response to the publication of that
instrument and was considered by the CSA at that time.

The CSA note that, as a consequence of the amendments
previouslymade to the National Instrument, the independent
underwriterrequirementcontained in subsection 2.1(2) ofthe
National Instrument applies only in the case of distributions
involving arelatedissuer. Where there is aconnectedissuer
relations hip, but not a related issuer relationship, the
National Instrument simply requires that certain prescribed
disclosure be made. The CSA are of the view that, where
there exists a relationship between an issuer or selling
shareholder and the registrant that may lead a reasonable
prospective purchaser of the securities to question the
independence of the registrant, such disclosure is
appropriate. In view of the disclosure-based approach to
regulating actual or perceived conflicts of interest, the CSA
believe that the standard represented by the word "may" is
widely understood by and is not unduly onerous towards
market participants.

4. Definition of "Independent Underwriter"

In view of the amendments to the 2001 Draft Instrument
which essentially create a disclosure-only regime for
connected issuers, the Commenter questioned whether the
definition of “independent underwriter” should be amended
to refer only to related, and not connected, issuers.

CSA Response

The CSA have not amended the National Instrument in
response to this comment. The National Instrument seeks
to protect the integrity of the underwriting process in
circumstances in which there is a perceived or actual conflict
of interest between the issuer or selling securityholder and
the registrant by requiring full disclosure ofthe relationships
givingriseto the potential conflict of interest, and, in the case
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of a distribution involving a related issuer, by requiring an
independent underwriter to participate in the transaction.

By definition, a registrant which is in a connected issuer
relationship with an issuer will not be considered to be
independent of thatissuer, since the definition of "connected
issuer" requires that there exist "a relationship thatmaylead
a reasonable prospective purchaser of the securities to
qguestion if the registrant and the issuer are independent of
each other for the distribution.”

5. Qualification of securities other than by prospectus

The Commenter noted that in the 1998 Draft Instrument, the
independent underwriter requirement (found in subsection
2.1(b) of the 1998 Draft Instrument) applied onlyin the case
of a "distribution made under a prospectus”, whereas in the
2001 Draft Instrument the independent underwriter
requirement(foundin subsections 2.1(2) and (3) ofthe 2001
Draft Instrument) applied in the case of "a distribution of
special warrants or a distribution made under a prospectus".

The Commenter questioned whether, in view of this
extension of the independent underwriter requirement to
include distributions involving special warrants, the
independent underwriter requirement should also be
extended to include situations where securities are qualified
other than by way of a prospectus, such as by way of a
securities exchange issuer bid or an amalgamation circular.

CSA Response

The CSA have not amended the National Instrument in
response to this comment. The independent underwriter
requirement contained in subsections 2.1(2) and 2.1(3) of
the National Instrument applies only in the case of a
distribution involving special warrants or a distribution made
under a prospectus. In the case of other forms of
distributions, there is no specific requirementin the National
Instrument for independent underwriter involvement. The
CSA amended subsections 2.1(2) and 2.1(3) expressly to
make reference to a distribution of special warrants for the
reason that, in substance, the distribution represents a
distribution under a prospectus.

6. Calculation rules

The Commenter noted that section 2.2 of the National
Instrument sets outdifferenttests for Canadian issuers (i.e.,
non-foreignissuers)andforeignissuers, and suggested that
this distinction may place Canadian issuers at a
disadvantage. As an alternative, the Commenter proposed
that Canadian issuers be able to select either the “full deal”
or “Canada-only” approach.

CSA Response

The CSA have not amended the National Instrument in
response to this comment. The CSA believe that the regime

contained in the National Instrument represents an
appropriate and balanced approach to regulating
underwriting conflicts in connection with distributions of
securities in Canada. As a consequence of the
amendments previously made to the 2001 Draft Instrument,
the requirement for independent underwriter involvement in
a distribution of special warrants or a distribution made
under a prospectus has been limited to those cases where
the registrant is the issuer or selling shareholder, or where
a related issuer of the registrant is the issuer or selling
shareholder.

Where the registrant, or a related issuer of the registrant, is
the issuer or selling securityholder in the distribution, the
CSAbelieve thatparticipation by an independent underwriter
in the distribution represents an important means of
protecting the integrity of the underwriting process. In these
cases, the CSA believe that the interest of investors in an
underwriting process free of any actual or perceived conflict
outweighs the potential inconvenience to issuers from
involving independent underwriters in the distribution.

However, the National Instrument also recognizes thatit will
not always be appropriate to impose the full range of
Canadiansecurities regulatoryrequirements on international
offerings by foreign issuers. Such requirements may
unnecessarily duplicate requirements to which the foreign
issuer is already subject. In other cases, imposing such
requirements mayresultin foreignissuers choosing to avoid
Canadian capital markets altogether. Consequently, in order
to facilitate international offerings within Canada, the CSA is
generally prepared to relax certain regulatory requirements
where the degree ofconnection with Canadais reduced, and
the CSAis satisfied thatthe interestofinvestors in being able
to participate in such offerings outweighs the concern over
the lesser degree of regulation. Accordingly, section 3.2 of
the National Instrumentprovides thatifmore than 85 percent
of the offering takes place outside of Canada, the
independent underwriter requirement does not apply.
Similarly, where an offering is made only partly in Canada,
and where the issuer qualifies as a "foreign issuer", in
calculating the size of the distribution and the required
degree of involvement by an independent underwriter, it is
only necessary to look to the size of the distribution in
Canada.

7. Definition of "Influential Securityholder"

a) The Commenter expressed the view that, with respect to
the definition of “influential securityholder”, it may be very
difficult, if not impossible, to determine the holdings of all
employees of a large registrant in a particular company at
any given time, and felt that this was excessive.

b) The Commenter also noted that, as a consequence of the
“power to direct the voting of" concept, managed funds would
appear to be caught. The Commenter was of the view that
this was inconsistent with National Instrument 62-103 and
the alternative monthly reporting system, which is designed
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to relieve passive institutional investors from the need to
monitor their positions on a daily basis.

c) The Commenter further felt that the definition was
unnecessarily complex, and proposed, as an alternative, a
single 20% standard.

d) The Commenter further questioned whether it was
necessary, in section 1.2(1)(a)(ii), to include securities which
are not currently exercisable.

e) Finally, the Commenter felt that, the definition of
“registrant”, by adding the words “or required to be
registered”, seems to complicate the analysis tremendously
by requiring all business activities to be reviewed.

CSA Response

The CSA have not amended the National Instrument in
response to thesecomments. The CSA note that, other than
the addition of subparagraphs (a)(iii) and (a)(iv), which
prescribe when a person or company or professional group
will be an "influential securityholder" of an issuer that is a
partnership, the definition of "influential securityholder” is
essentially unchanged from that found in the 1998 Draft
Instrument.

The CSA's specific responses to the Commenter's
comments are as follows.

a) The relevant part of the definition of "influential
securityholder” found in the National Instrument is based on
proposals put forward by the Joint Securities Industry
Committee on Conflicts of Interest (the "Hagg Committee")®
in their final report published in September 1997. The Hagg
Committee's final report recommended that the conceptofa
"professional group” be introduced into the rules governing
underwritings by related or connected issuers. The concept
of "professional group" was recommended to deal with the
perception that, even though the amountofstock ofanissuer
held byaregistrantfirm may be small, the combined holding
of that issuer's shares by individuals within that firm,
including directors, officers, brokers and corporate finance
personnel, may be significant. The final report
recommended that the conflict of interest rules relating to
underwritings be applicable to holdings by a professional
group of 20 percent or more of an issuer.

The CSA accept the conclusions and recommendations of
the Hagg Committee in this regard and accordingly, in

In 1996, the Investments Dealers Association of Canada,
and the Montreal, Toronto, Calgary and Vancouver Stock
Exchanges formed the Joint Security Industry Committee
on Conflicts of Interest to examine the potential conflicts
of interest that occur when dealers participate in
emerging company investments. The Joint Committee
(often referred to as the “Hagg Committee” after its
Chairman, John Hagg, of Northstar Energy Corporation)
delivered its final report in September 1997.

determining whether a person or company or professional
group comes within the definition of “influential
securityholder", itwill be necessaryfor registrants to monitor
the holdings of its employees. The CSA do not believe that
this represents an inappropriate requirement and note that
the Investment Dealers Association of Canada (the "IDA")
proposed by-laws contain similar requirements.

The CSA also note that it is the practice of dealers to review
the trading of securities by all employees as part of normal
compliance procedures.

(b) The CSA do not believe that the definition of "influential
securityholder" is inconsistent with National Instrument 62-
103 -- The EarlyWarning System and Related Take-Over Bid
and Insider Reporting Issues. The CSA note that under NI
62-103, the list of eligible institutional investors does not
include dealers. Accordinglydealers would not ordinarily be
exempt from the requirement to keep track, on a dailybasis,
of the shares of companies that they own or vote. To the
extent that dealers act as portfolio managers for managed
funds, the National Instrument would have application.

The CSA further note thatN162-103 was generally designed
to reduce the scope ofthe obligation to put in place a system
toaggregate share positions acrossfinancialconglomerates
on a daily basis. In contrast, the National Instrument would
require both the issuer and the dealer to determine the
scope oftheirrelationship atthe time ofthe underwriting (i.e.,
a discrete point in time, rather than on a continuous basis).
This requirement is not new to the National Instrument.
Rather, since the introduction of the underwriting conflicts
regime in the late 1980s,issuers and registrants have been
required to make this determination.

Finally, the CSA note that this comment is similar to that
previously raised by another commenter in response to the
request for comments in respect of the 1998 Draft
Instrument. The CSA believe that the earlier response,
reproduced below, remains appropriate.

The CSA do not accept the suggestion that the
application of the proposed Instrument should be
restricted to "material” subsidiaries or some similar
concept. The issue being addressed by the proposed
Instrument is the possibility of conflicts of interest
arising in connection with the distribution ofsecurities
of an issuer; these conflicts could arise because of
the influence of a parent company of the issuer, for
instance, even if the issuer was very small in relation
to the size of the parent. The CSA recognize the wide
ranging application of the proposed Instrumentin the
case of a large corporate structure like that of the
commenter, and will entertain applications for
exemption from the application of the normal rules in
appropriate circumstances.

(c) The CSA believe that the definition of "influential
securityholder” in the National Instrument represents a
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significant improvement over the existing standard in the
securities legislation of the jurisdictions, which is based on
the concept of "influence". A single test based on a simple
20% ownership threshold would fail to capture those
situations where factors other than direct ownership might
allow a person or company to exercise significant leverage
over an issuer. The CSA believe that the definition of
"influential securityholder" is simpler and clearer than the
present test based on "influence" yet nonetheless flexible
enough to address these other circumstances.

The CSA further note that the definition of "influential
securityholder" is essentially unchanged from the 1998 Draft
Instrument.  Since the publication of the 1998 Draft
Instrumentfor comment, the CSAhave had the opportunityto
consider a considerable number of applications for
discretionary reliefbased on the proposed regime, including
the key concept of "influential securityholder”. In view of this
large number of applications, the CSA believe that market
participants have not encountered significant difficulties in
working within this regime, and believe that this regime
reflects an effective and workable approach to regulating
underwriting conflicts.

d) For the purposes of the determination described in
subsection 1.2(1) of the National Instrument, if a security is
outstanding at the time of the determination but is not then
convertible or exchangeable, the CSA would not ordinarily
consider it necessary to include these securities in the
determination.

e) The CSA do not believe that the definition of registrant in
the National Instrument is unduly complicated and note that
the words “or required to be registered” generally appear
within the definition of "registrant” within the securities
legislation of the CSA jurisdictions.

8. Exempt Securities

The Commenter further questioned whether section 1.3(a) of
the 2001 Draft Instrument was intended also to include
exempt securities that are restricted in regulations or rules,
such as subordinated bank debt.

CSA Response

Section 1.3 of the National Instrument only exempts those
securities described in that section. Other than an
amendement to reflect the fact that it is now anticipated that
the instrument will be adopted in Québec, section 1.3 of the
National Instrument remains unchanged from the 1998 Draft
Instrument. The CSA believe that the exemption created by
section 1.3 is clear on its terms. The CSA will consider
applications for exemptive relief in respect of other classes
of securities which may be analogous to the classes of
securities described bysection 1.3 on a case-by-casebasis.

9. Management Fees

The Commenter questioned the use of the term
“management fees” in subparagraph 2.1(3)(a)(ii) and
section 2.2 of the instrument, and suggested that the term
“agents’ fees” or “commissions” may be preferable. The
Commenter further questioned whether, in section 2.2 ofthe
instrument, the testwas to be assessed against deal value,
or fees received in Canada, or both, and noted that these
measures could diverge.

CSA Response

The CSA agree with the first comment and have amended
the National Instrument and Companion Policy accordingly.
With respect to the second comment, the CSAdo not believe
that section 2.2 is unclear. Section 2.2 should be read in
context with subsection 2.1(3). Subparagraph 2.1(3)(a)(ii)
provides that, in the case of a distribution in which “each
registrant acting as direct underwriter acts as agent and is
not obligated to act as principal”, the degree of independent
underwriter involvement is to be measured by reference to
agents’ fees. Accordingly, in the case of an agency deal,
section 2.2 requires that the calculation be based on the
aggregate agents’ fees.

10. Valuation Requirement

The Commenter proposed that section 4.1 should be
amended to permit the valuation of the issuer referred to in
thatsection to be prepared byvaluators who are members of
the Canadian Institute of Chartered Business Valuators (the
"CICBV"). The Commenter further expressed the view that
the reference to a “distribution other than under a
prospectus” in subparagraph 4.1(a)(iv) of the instrument
should extend to take-over bids and mergers and sought
clarification in this regard.

CSA Response

The CSA agree with the first comment, and have amended
the National Instrument to make reference to valuations
prepared by members of the CICBV. With respect to the
second comment, the CSA note that the reference to a
“distribution other than under a prospectus”in subparagraph
4.1(a)(iv) remains unchanged from the corresponding
reference in subsection 12(b) of AppendixC to the 1998 Draft
Instrument. In view of the large number of exemptive relief
applications which have been received based on the 1998
Draft Instrument, the CSA believe that market participants
have not encountered significant difficulties in working with
the disclosure requirements set forth in Appendix C and
accordingly do not propose to amend this provision.

11. Appendix C

The Commenter expressed the view that item 6(e) seemed
difficult to answer, particularly in the absence of a definition
of “financial position”, and suggested that a materiality
qualification would assist registrants and issuers in making
this determination.
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CSA Response

The CSA have not amended the National Instrument in
response to this comment. Item 6(e) remains unchanged
from the 1998 Draft Instrument. Since the publication of the
1998 Draft Instrument, the CSAhave received alargenumber
of applications whereby applicants have sought relief from
the independent underwriter requirement as set out in the
regulations and have undertaken to provide the disclosure
contemplated by that draft instrument. Accordingly, the CSA
believe that market participants have been able to
understand and are able to comply with the disclosure
requirements contained in Appendix C, and that greater
uncertainty would result from an amendment to this
appendix.

The Canaccord Comment

The CSA have received an additional comment from
Canaccord Capital Corporation (“Canaccord”). Although this
comment was received outside of the comment period, the
CSA were able to consider the comment and have
summarized the comment and the CSA response below.

Canaccord expressed its view that the amendments to Part
2 of the 2001 Draft Instrument which generally restrict the
requirement for independent underwriter involvement to
distributions in which a related issuer relationship exists
were of significant concern. This commenter noted that,
when the underwriting conflicts regime as it presently exists
was first enacted in the late 1980s, there were a large
number of independent investmentdealers. However, many
of these dealers have now disappeared, with most having
been acquired by the banks. This commenter further
expressed its belief that the banks were increasingly
integratingtheirlending activities with the investmentbanking
activities of their subsidiaries, and were now engaging in
“tied selling”, suggesting that the banks have indicated to
corporate issuers that they would only lend to such issuers
if they also received the most profitable investment banking
fees.

Canaccord further expressed its belief that, in many cases
where there exists a connected issuer relationship but not a
related issuer relationship, such as the case of anissuer in
financial difficulty seeking to make a public offering in order
to reduce or eliminate indebtedness to one or more banks,
simple disclosure relating to the relationship was not
sufficient, and an independent underwriter should be
involved. This commenter suggested that an independent
underwriter would provide some balance on whether the
issue, pricing, size and targeted capital structure was
appropriate. This commenter disputed the suggestion that
an independent underwriter would not provide protection for
the reason that it would simply be co-opted.

CSA Response

The CSA have not amended the National Instrument in
responseto this comment. The amendments to Part 2 ofthe
2001 Draft Instrument referred to by this commenter were
made following careful consideration by the CSA of the
comments and recommendations contained within the
Reports of the Canadian Securities Administrators
Committee on Conflicts of Interest in Underwriting,® and the
Hagg Report, the overall experience of the CSA with the
present underwriting conflicts regime since its inception in
1987, and the experience of the CSA in considering
applications for discretionaryreliefbased on the underwriting
conflicts regime contained in the 1998 Draft Instrument.

As explained in Part 2 ofthe Companion Policy, the National
Instrument identifies a hierarchy of relationships between a
registrant acting as underwriter on a distribution and the
issuer or selling securityholder of securities in the
distribution thatgive rise to concerns over conflicts ofinterest:

(@) The registrant as issuer or selling
securityholder;

(b)  An issuer or selling securityholder that is a
"related issuer” of the registrant; and

(c) An issuer or selling securityholder that is a
"connected issuer" of the registrant.

As described in the Companion Policy, the National
Instrument recognizes the relative degrees of relationships
and the resulting potential for conflict byimposing additional
requirements for distributions byregistrants and their related
issuers than for distributions by connected issuers. The
relationship described in (a) represents the relationship with
the highest degree of conflict of the three recognized by the
Instrument. Conversely, the relationship described in (c)
represents the relationship with the least degree of conflict.

Ultimately, in their review of the appropriate regulatory
response to concerns raised by a connected issuer
relationship,the question before the CSAwas whetherthese
concerns could be adequately addressed by mandating
certain specified disclosure about this relationship, or
whether a greater degree of regulatory intervention was
required. This question, and the concerns raised by the
commenter, received extensive consideration by the CSA.
The CSA eventually concluded that, in the case of a
connectedissuerrelationship,adisclosure-based approach
was sufficient, and it was not necessary to regulate the
composition of the underwriting syndicate involved in the
distribution.

e The Committee Report and the Dissent Report were

published in Ontario on July 7, 1995 at (1995), 18 OSCB
3157 and (1995), 18 OSCB 3195, respectively.
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The CSA note that, where a registrant is in a position of
actual or perceived conflict ofinterest, the registrant is under
a duty at law generally not to allow this conflict of interestin
any way to interfere with the registrant's performance of its
obligations in the underwriting process. As reflected by the
new Part 5 of the Companion Policy, registrants are
encouraged to adopt appropriate internal control measures
to ensure thatthis is in factthe case. The CSA are of the view
that, where a connected issuer relationship exists, and
particularly where the issuer would be considered a
"specified party" as that term is defined in the 1998 Draft
Instrument, in manycases itmay be prudentforthe registrant
to involve an independent underwriter in order to
demonstrate that it has in fact complied with its obligations
generally not to be influenced by such conflict of interest.

Finally, with respect to the concern that certain financial
sector participants may be engaging in unlawful or
anticompetitive activities, the CSA believe that appropriate
recourse may be had to the federal and provincial statutes
which directly regulate such activities.
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NATIONAL INSTRUMENT 33-105 NATIONAL INSTRUMENT 33-105

UNDERWRITING CONFLICTS UNDERWRITING CONFLICTS
TABLE OF CONTENTS PART 1 DEFINITIONS, INTERPRETATION AND
APPLICATION
PART TITLE
1.1 Definitions - In this Instrument
PART 1 DEFINITIONS, INTERPRETATION AND

APPLICATION "associated party” means, if used to indicate a

relationship with a person or company

11 Definitions

PART 5 EXEMPTION

1.2  Interpretation (@) atrustor estate in which
1.3  Application of Instrument
() that person or company has a
PART 2 RESTRICTIONS ON UNDERWRITING substantial beneficial interest, unless
that trust or estate is managed under
2.1 Restrictions on Underwriting discretionary authority by a person or
2.2 Calculation Rules company that is not a member of any
professional group of which the first
PART 3 NON-DISCRETIONARY EXEMPTIONS mentioned person or company is a
member, or
31 Exemption from Disclosure
Requirement (i) that person or company serves as
3.2 Exemption from Independent trustee or in a similar capacity,
Underwriter Requirement
(b) an issuer in respect of which that person or
PART 4 VALUATION REQUIREMENT company beneficially owns or controls, directly
or indirectly, voting securities carrying more
4.1  Valuation Requirement than 10 percent of the voting rights attached to
all outstanding voting securities of the issuer,
or
5.1 Exemption (c) arelative, including the spouse, ofthatperson,

5.2 Evidence of Exemption
PART 6 EFFECTIVE DATE

6.1 Effective Date
APPENDIX A - EXEMPT SECURITIES

APPENDIX B - PROVISIONS REFERRED TO IN
PARAGRAPH 3.1(b)

APPENDIX C - REQUIRED INFORMATION

or a relative of that person's spouse, if

0] the relative has the same home as that
person, and

(i) the person has discretionary authority
over the securities held by the relative;

"connected issuer" means, for a registrant,

@

an issuer distributing securities, ifthe issuer or
arelatedissuer oftheissuer has a relationship
with anyofthe following persons or companies
that may lead a reasonable prospective
purchaser of the securities to question if the
registrant and the issuer are independent of
each other for the distribution:

0] the registrant,
(i) arelated issuer of the registrant,

(i) a director, officer or partner of the
registrant,
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(v)  a director, officer or partner of a related
issuer of the registrant, or

(b)  a selling securityholder distributing securities,
if the selling securityholder or a related issuer
of the selling securityholder has a relationship
with anyofthe following persons or companies
that may lead a reasonable prospective
purchaser of the securities to question if the
registrant and the selling securityholder are
independent of each other for the distribution:

® the registrant,
(i) arelated issuer of the registrant,

(iii) a director, officer or partner of the
registrant,

(iv)  a director, officer or partner of a related
issuer of the registrant;

"direct underwriter" means, for a distribution,

(@ an underwriter that is in a contractual
relationship with the issuer or selling
securityholder to distribute the securities that
are being offered in the distribution, or

(b)  adealer manager, if the distribution is a rights
offering;

“foreignissuer” has the meaning ascribed to that term
in National Instrument 71-101 The Multijurisdictional
Disclosure System;

"independentunderwriter" means, for a distribution, a
direct underwriter that is not the issuer or the selling
securityholder in the distribution and in respect of
which neither the issuer nor the selling securityholder
is a connected issuer or a related issuer;

"influential securityholder" means, in relation to an
issuer,

(@) apersonorcompanyor professional group that

(i) holds, has the power to direct the voting
of, or has direct or indirect beneficial
ownership of, voting securities entitling
the person or company or professional
group to cast more than 20 percent of
the votes for the election or removal of
directors of the issuer,

(i) holds, has the power to direct the voting
of, or has direct or indirect beneficial
ownership of, equity securities entitling
the person or company or professional

(b)

group to receive more than 20 percentof
the dividends or distributions to the
holders of the equity securities of the
issuer, or more than 20 percent of the
amount to be distributed to the holders
of equity securities of the issuer on the
liguidation or winding up of the issuer,

(iiiy  controls or is a partner of the issuer if
the issuer is a general partnership, or

(iv)  controls or is a general partner of the
issuer if the issuer is a limited
partnership,

apersonor company or professional group that

0] holds, has the power to direct the voting
of, or has direct or indirect beneficial
ownership of,

(A) voting securities entitling the
person or company or
professional group to cast more
than 10 percent of the votes for
the election or removal of
directors of the issuer, or

(B) equity securities entitling the
person or company or
professional group to receive
more than 10 percent of the
dividends or distributions to the
holders of the equity securities of
the issuer, or more than 10
percent of the amount to be
distributed to the holders ofequity
securities of the issuer on the
liguidation or winding up of the
issuer, and

(i) either
(A)  together with its related issuers

0] is entitled to nominate at
least 20 percent of the
directors oftheissuer or of
a related issuer of the
issuer, or

(D] has officers, directors or
employees who are also
directors of the issuer or a
related issuer of the
issuer, constituting atleast
20 percent of the directors
of the issuer or of the
related issuer, or
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(B)

is a person or company of which
the issuer, together with its
related issuers,

0] is entitled to nominate at
least 20 percent of the
directors of the person or
company or at least 20
percentof the directors ofa
related issuer of the
person or company, or

I has officers, directors or
employees who are also
directors of the person or
company or a related
issuer of the person or
company, constituting at
least 20 percent of the
directors of the person or
company or of the related
issuer of the person or
company, or

(c) a person or company

0)

(ii)

ofwhich theissuer holds, has the power
to direct the voting of, or has direct or
indirect beneficial ownership of,

A

(B)

either

Q)

voting securities entitling the
issuer to cast more than 10
percent of the votes for the
election or removal of directors of
the person or company, or

equity securities entitling the
issuer to receive more than 10
percent of the dividends or
distributions to the holders of the
equity securities of the person or
company, or more than 10
percent of the amount to be
distributed to the holders ofequity
securities of the person or
company on the liquidation or
winding up of the person or
company, and

that, together with its related
issuers

0] is entitled to nominate at
least 20 percent of the
directors of the issuer or of
a related issuer of the
issuer, or

(1] has officers, directors or
employees who are also
directors of the issuer or a
related issuer of the
issuer, constituting atleast
20 percent of the directors
of the issuer or of the
related issuer, or

(B)  of which the issuer, together with
its related issuers

0] is entitled to nominate at
least 20 percent of the
directors of the person or
company or at least 20
percentofthe directors ofa
related issuer of the
person or company, or

(11 has officers, directors or
employees who are also
directors of the person or
company or a related
issuer of the person or
company, constituting at
least 20 percent of the
directors of the person or
company or of the related
issuer of the person or
company, or

(d) if a professional group is within paragraph (a)
or (b), the registrant of the professional group;

"professional group” means a group comprised of a
registrant and all of the following persons or
companies:

(@) any employee of the registrant,

(b)  any partner, officer or director of the registrant,

(c) any affiliate of the registrant,

(d) anyassociated party of anyperson orcompany
described in paragraphs (a) through (c) or of
the registrant;

"registrant” means a person orcompanyregistered or

required to be registered under securities legislation,

other than as a director, officer, partner or

salesperson;

"related issuer" means a party described in
subsection 1.2(2); and

"special warrant" means a securitythat, byits terms or
the terms of an accompanying contractual obligation,
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entitles or requires the holder to acquire another
security without payment of material additional
consideration and obliges the issuer of the special
warrant or the other security to undertake efforts to file
a prospectus to qualify the distribution of the other
security.

1.2 Interpretation

1) For the purposes ofcalculating a percentage of
securities that are owned, held or under the
direction of a person or company in the
definition of "influential securityholder"

(@) the determination shall be made

0] first, by including in the
calculation only voting securities
or equity securities that are
outstanding, and

(i) second, if the person or company
is not an influential securityholder
by reason of a calculation under
subparagraph (i), by including all
voting securities or equity
securities that would be
outstanding if all outstanding
securities that are convertible or
exchangeable into voting
securities or equity securities,
and all outstanding rights to
acquire securities that are
convertibleinto,exchangeable for,
or carrythe right to acquire, voting
securities or equitysecurities, are
considered to have been
converted, exchanged or
exercised, as the case may be,
and

(b)  securities held by a registrant in its
capacityas an underwriter in the course
ofa distribution are considered notto be
securities that the registrant holds, has
the power to direct the voting of, or has
direct orindirect beneficial ownership of.

(2)  Aperson or company is a "related issuer” of
another person or company if

(@) the person or company is an influential
securityholder of the other person or
company,

(b)  the other person or company is an
influential securityholder ofthe person or
company, or

©)

(c) each of them is a related issuer of the
same third person or company.

Calculations oftimerequired to be made in this
Instrumentin relation to a "distribution” shall be
made in relation to the date on which the
underwriting or agency agreement for the
distribution is signed.

Application of Instrument - This Instrument does not
apply to a distribution of

13
@)
(b)
PART 2
2.1

securities described in the provisions of
securities legislation listed in Appendix A; or

mutual fund securities.

RESTRICTIONS ON UNDERWRITING

Restrictions on Underwriting

@

@

©)

No registrant shall act as an underwriter in a
distribution of securities in which it is theissuer
or selling securityholder, or as a direct
underwriter in a distribution of securities of or
bya connected issuer or a related issuer ofthe
registrant, unless the distribution is made
under a prospectus or another document that,
in either case, contains the information
specified in Appendix C.

For a distribution of special warrants or a
distribution made under a prospectus no
registrant shall act

(@) as an underwriter if the registrant is the
issuer or selling securityholder in the
distribution; or

(b)  as adirect underwriter if a related issuer
of the registrant is the issuer or selling
securityholder in the distribution.

Subsection (2) does not apply to a distribution
(@ inwhich

® at least one registrant acting as
direct underwriter acts as
principal, so long as an
independent underwriter
underwrites not less than the
lesser of

(A) 20 percent of the dollar
value of the distribution,
and
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2.2

(B) the largest portion of the
distributionunderwritten by
a registrant that is not an
independent underwriter,
or

(i) each registrant acting as direct
underwriter acts as agent and is
not obligated to act as principal,
so long as an independent
underwriter receives a portion of
the total agents' fees equal to an
amount not less than the lesser
of

(A) 20 percent of the total
agents' fees for the
distribution, and

(B) the largest portion of the
agents' fees paid or
payable to a registrant that
is not an independent
underwriter; and

(b) the identity of theindependent
underwriter and disclosure of the role of
the independent underwriter in the
structuring and pricing ofthe distribution
and in the due diligence activities
performed by the underwriters for the
distribution is contained in

0] adocumentrelating to the special
warrants that is delivered to the
purchaser ofthe special warrants
before that purchaser enters into
a binding agreement ofpurchase
and sale for the special warrants,
for a distribution of special
warrants, or

(i) the prospectus, for a distribution
made under a prospectus.

Calculation Rules - The following rules shall be
followed in calculating the size ofa distribution and the
amount of independent underwriter involvement
required for purposes of subsection 2.1(3):

(a For a distribution that is made entirely in
Canada, the calculation shall be based on the
aggregate dollar value of securities distributed
in Canada or the aggregate agents' fees
relating to the distribution in Canada, and the
aggregate dollar value of the distribution
underwritten, or aggregate dollar value of
agents' fees received, by the independent
underwriter in Canada.

PART 3

31

3.2

PART 4

4.1

(b) For a distribution thatis made partly in Canada
of securities of an issuer that is not a foreign
issuer, the calculation shall be based on the
aggregate dollar value of securities distributed
in Canada and outside of Canada or the
aggregate agents' fees relating to the
distribution in Canada and outside of Canada,
and the aggregate dollar value of the
distribution underwritten, or aggregate dollar
value of agents' fees received, by the
independent underwriter in Canada and
outside of Canada.

(c) For a distribution that is made partlyin Canada
by a foreign issuer and that is not exempt from
the requirements of subsection 2.1(2) by
subsection 2.1(3) or by section 3.2, the
calculation shall be based on the dollar value of
securities distributed in Canada or the agents'
fees relating to the distribution paid or payable
in Canada, and the dollar value of the
distribution underwritten, or aggregate dollar
value of agents' fees received, by the
independent underwriter in Canada.

NON-DISCRETIONARY EXEMPTIONS

Exemption from Disclosure Requirement -
Subsection 2.1(1) does not applyto a distribution that

(a) is made under a document other thana
prospectus if each of the purchasers of the
securities

0] is a related issuer of the registrant,
(i) purchases as principal, and
(iif)  does not purchase as underwriter; or

(b) is made under a provision of securities
legislation listed in Appendix B.

Exemption from Independent Underwriter
Requirement - Subsection 2.1(2) does not apply to a
distribution of securities of a foreign issuer if more
than 85 percent of the aggregate dollar value of the
distribution is made outside of Canada orifmore than
85 percent of the agents' fees relating to the
distribution are paid or payable outside of Canada.

VALUATION REQUIREMENT

Valuation Requirement - A purchaser of securities
offered in a distribution for which information is
required to be given under subsection 2.1(1) shall be
given a document that contains a summary of a
valuation of the issuer by a member of the Canadian
Institute of Chartered Business Valuators, a chartered
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accountant or by a registered dealer of which the
issuer is not a related issuer, and that specifies a
reasonable timeand place atwhich the valuation may
be inspected during the distribution, if

(@) theissuer in the distribution
(i) is not a reporting issuer,

(i) is a registered dealer, or an issuer all or
substantially all of whose assets are
securities of a registered dealer,

(iii)y is issuing voting securities or equity
securities, and

(iv) is effecting the distribution other than
under a prospectus; and

(b) there is no independent underwriter that
satisfies subsection 2.1(3).

PART5 EXEMPTION
5.1 Exemption

(1) The regulator or securities regulatory authority
may grantan exemption from this Instrument, in
whole or in part, subject to such conditions or
restrictions as may be imposed in the
exemption.

2) Despite subsection (1), in Ontario only the
regulator may grant such an exemption.

5.2  Evidence of Exemption - Without limiting the manner
in which an exemption under section 5.1 may be
evidenced, the issuance by the regulator of a receipt
fora prospectus or an amendment to a prospectus is
evidence of the granting of the exemption if

(@) the person or company that soughtthe
exemption has delivered to the regulator, on or
before the date thatthe preliminary prospectus
oranamendmentto the preliminary prospectus
was filed, a letter or memorandum describing
the matters relating to the exemption and
indicating why consideration should be givento
the granting of the exemption; and

(b)  the regulator has not sent written notice to the
contrary to the person or company that sought
the exemption before, or concurrent with, the
issuance of the receipt.

PART 6 EFFECTIVE DATE

6.1 Effective Date - This National Instrument comes into
force on January 3, 2002.

-
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NATIONAL INSTRUMENT 33-105 NATIONAL INSTRUMENT 33-105

APPENDIX A APPENDIX B
EXEMPT SECURITIES PROVISIONS REFERRED TO IN PARAGRAPH 3.1(b)
JURISDICTION SECURITIES LEGISLATION JURISDICTION SECURITIES LEGISLATION
REFERENCE REFERENCE
ALBERTA Section 66 of the Securities Act ALBERTA Subsections 112(1) and 112(3) of

BRITISH COLUMBIA

(Alberta)

Section 46 of the Securities Act
(British Columbia)

BRITISH COLUMBIA

the Securities Act (Alberta)

Section 128(d) of the Securities
Rules (British Columbia)

MANITOBA Subsection 19(2) ofthe Securities NEWFOUNDLAND Subsection  73(7)(b) of the
Act (Manitoba) Securities Act (Newfoundland)
NEWFOUNDLAND Subsection 36(2) ofthe Securities NOVA SCOTIA Subsection 77(11)(b) ofthe
Act (Newfoundland) Securities Act (Nova Scotia)
NEW BRUNSWICK Section 4 of the Exemption ONTARIO Clause 72(7)(b) of the Securities
Regulation - Security Frauds Act (Ontario)
Prevention Act (New Brunswick)
SASKATCHEWAN Clauses 81(10) and 81(11) of
NOVASCOTIA Subsection 41(2) ofthe Securities The Securities Act, 1988
Act (Nova Scotia) (Saskatchewan)
ONTARIO Subsection 35(2) ofthe Securities

PRINCE EDWARD
ISLAND

Act (Ontario)

Subsection 2(4) of the Securities
Act (Prince Edward Island)

QUEBEC Section 41 of the Securities Act
(Québec)
SASKATCHEWAN Subsection 39(2) of The

Securities Act, 1988
(Saskatchewan)
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NATIONAL INSTRUMENT 33-105
APPENDIX C

REQUIRED INFORMATION

REQUIRED INFORMATION FOR THE FRONT PAGE OF THE
PROSPECTUS OR OTHER DOCUMENT

A statement in bold type, naming the relevant
registrant or registrants, that the issuer or the selling
securityholder is a connected issuer or a related
issuer of a registrant or registrants in connection with
the distribution.

A summary, naming the relevant registrant or
registrants, of the basis on which theissuer or selling
securityholder is a connected issuer or a related
issuer of the registrant or registrants.

Across-reference to the applicable section in the body
of the prospectus or other document where further
information concerning the relationship between the
issuer or selling securityholder and registrant or
registrants is provided.

REQUIRED INFORMATION FOR THE BODY OF THE
PROSPECTUS OR OTHER DOCUMENT

4.

A statement, naming the relevant registrant or
registrants,thatthe issuerorthe selling securityholder
is a connected issuer or a related issuer of a
registrant or registrants for the distribution.

The basis on which the issuer or selling
securityholder is a connected issuer or a related
issuer for each registrant referred to in paragraph 4,
including

(a) if the issuer or selling securityholder isa
related issuer of the registrant, the details of
the holding, power to direct voting, or direct or
indirect beneficial ownership of, securities that
cause the issuer or selling securityholder to be
arelated issuer;

(b) if the issuer or selling securityholder is a
connected issuer of the registrant because of
indebtedness, the disclosure required by
paragraph 6 of this Appendix; and

(c) if the issuer or selling securityholder isa
connectedissuer oftheregistrant because ofa
relationship other than indebtedness, the
details of that relationship.

If the issuer or selling securityholder is a connected
issuer of the registrant because of indebtedness,

(@) the amount of the indebtedness;

(b) the extent to which the issuer orselling
securityholder is in compliance with the terms
of the agreement governing the indebtedness,

(c) the extent to which a related issuer has waived
a breach of the agreement since its execution;

(d)  the nature ofanysecurity for the indebtedness;
and

(e) the extent to which the financial position of the
issuer or selling securityholder or the value of
the security has changed since the
indebtedness was incurred.

The involvement of each registrant referred to in
paragraph 4 and of each related issuer of the
registrant in the decision to distribute the securities
being offered and the determination ofthe terms ofthe
distribution, including disclosure concerning whether
the issue was required, suggested or consented to by
the registrant or a related issuer of the registrant and,
if so, on what basis.

The effect ofthe issue on each registrant referred to in
paragraph 4 and each related issuer ofthatregistrant,
including

(a) information about the extent to which the
proceeds oftheissue will be applied, directlyor
indirectly, for the benefit of the registrant or a
related issuer of the registrant, or

(b) if the proceeds will not be applied for the
benefit of the registrant or a related issuer of
the registrant, a statement to that effect.

If a portion of the proceeds of the distribution is to be
directly or indirectly applied to or towards

(@) the payment of indebtedness or interest owed
by theissuer, an associate or related issuer of
the issuer, a person or company of which the
issuer is an associate, the selling
securityholder,anassociate or related issuer of
the selling securityholder, a personor company
of which the selling securityholder is an
associate, to the registrant or a related issuer
of the registrant, or

(b)  theredemption, purchasefor cancellation or for
treasury, or other retirement of shares other
than equity securities of the issuer, an
associate or related issuer of the issuer, a
person or company of which the issuer is an
associate, the selling securityholder, an
associate or related issuer of the selling
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securityholder, or of a person or company of COMPANION POLICY 33-105CP
which the selling securityholder is an TO NATIONAL INSTRUMENT 33-105
associate, held by the registrant or a related UNDERWRITING CONFLICTS

issuer of the registrant

particulars ofthe indebtedness or shares in respect of PART 1 INTRODUCTION

which the payment is to be made and of the payment 11  Purpose
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PART 1

COMPANION POLICY 33-105CP
TO NATIONAL INSTRUMENT 33-105
UNDERWRITING CONFLICTS

INTRODUCTION

1.1 Purpose - The purpose of this Policy is to state the
views of the Canadian Securities Administrators (the
"CSA") on various matters relating to National
Instrument 33-105 Underwriting Conflicts (the
"Instrument"), and to provide market participants with
guidance in understanding the operation of the
Instrument and the policy concerns that lie behind
some of the provisions of the Instrument. This Policy
includes, as Appendix A, a series of flow charts
designed to illustrate the analysis required to be
made in determining whether a party falls under
certain of the defined terms of the Instrument and
whether the requirements ofthe Instrument apply to a
given distribution. The flow charts are for illustrative
purposes only and, in all cases, reference should be
made to the precise language of the Instrument.

1.2  General Policy Rationale for the Instrument

@

)

PART 2

Two of the basic objectives of securities
legislation are to ensure that investors
purchasing securities in the course of a
distributionpurchasethose securities ata price
determined through a process unaffected by
conflicts of interest, and receive full, true and
plain disclosure of all material facts regarding
the issuer and the securities offered. The
Instrument is based upon the premise that
those objectives are bestachieved if the issuer
and the underwriters deal with each other as
independent parties, free of any relationship
that might negatively affect the performance of
their respective roles.

The Instrument seeks to protect the integrity of
the underwriting process in circumstances in
which there is a direct or indirect relationship
between the issuer or selling securityholder
and the underwriter that might give rise to a
perception that they are not independent of
each other in connection with a distribution.
The Instrument imposes two basic
requirements inthosecircumstances. First, full
disclosure ofthe relationships giving rise to the
potential conflict of interest is required to be
givento investors,and second,an independent
underwriter is required in certain
circumstances to participate in the transaction.

GENERAL STRUCTURE OF THE INSTRUMENT

2.1 Relationships of Concern

@

@
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The Instrument identifies three types of
relationships between a registrant acting as
underwriter on a distribution and the issuer or
selling securityholder of securities in the
distribution that give rise to concerns over
conflicts of interest; each oftheserelationships
may be subject to the requirements of the
Instrument.

(@) The registrant as issuer or selling
securityholder. This relationship
represents the relationship with the
highest degree of conflict of the three
recognized by the Instrument.

(b)  Anissuerorselling securityholder thatis
a "related issuer"” of the registrant. This
relationship is created primarily as the
result of cross-ownership between an
issuer or selling securityholder and the
registrant.  Subsection 1.2(2) of the
Instrument provides that an entity is a
related issuer to another entity if one of
them is an "influential securityholder" of
the other, or each of them is a related
issuer of the same third party.

(c) Anissuer or selling securityholder thatis
not a related issuer ofthe registrant, but
that has some other relationship with
the registrant that would cause a
reasonable prospective purchaser ofthe
securities being offered to question ifthe
registrant and the issuer or selling
securityholder are independent of each
other for the distribution. This type of
issuer is a "connected issuer" of the
relevant registrant.

The Instrumentrecognizes the relative degrees
of relationships and the resulting potential for
conflictbyimposingadditionalrequirements for
distributions by registrants and their related
issuers than for distributions by connected
issuers.

The term "independent underwriter" is defined
inthe Instrumentto mean a registrantacting as
direct underwriter in a distribution if the
registrant does not have one of the
relationships with the issuer or selling
securityholder described in this section. The
term "non-independent underwriter" is used in
this Policy to describe a registrant acting as
direct underwriter that does have one of those
relationships.

General Requirements of the Instrument - The
general requirements of the Instrument, contained in
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section 2.1, provide, in effect, that a registrant that
would be a non-independent underwriter on a
distribution may not act as a direct underwriter in the
distribution, unless certain requirements are satisfied
or an exemption is available. The requirements are
the disclosure obligation, required by subsection
2.1(1) of the Instrument and discussed in section 2.3
of this Policy, and, in the case of related issuer
distributions, the independent underwriter obligation,
required bythe combination ofsubsections 2.1(2) and
(3) of the Instrument and discussed in section 2.4 of
this Policy. An exemption from the independent
underwriter obligation is contained in section 3.2 of
the Instrument and discussed in Part 3 of this Policy.

2.3 Disclosure Obligation

@
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The disclosure obligation applicable to a
distribution in which a non-independent
underwriter participates, contained in
subsection 2.1(1) of the Instrument, requires
that the distribution be made under a
prospectus or other documentthatcontains the
information described in Appendix C of the
Instrument. This requirement is applicable
both to transactions made under a prospectus
and to those done by way of a private
placementwithouta prospectus. Appendix Cis
designed to require full disclosure of the
relationship between the underwriter and
issuer or selling securityholder.

Market participants are reminded that section
10.1 of National Instrument 71-101 The
Multijurisdictional Disclosure System exempts
distributions under that National Instrument
from the disclosure requirements of the
Instrument.

24 Requirement for Independent Underwriter

Involvement

@
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Subsection 2.1(2) of the Instrument provides
that, in the case of a distribution of special
warrants or a distribution made under a
prospectus, a registrant may not act

(@) as an underwriter if the registrant is the
issuer or selling securityholder in the
distribution; or

(b)  asadirect underwriterifarelatedissuer
of the registrant is the issuer or selling
securityholder in the distribution.

Subsection 2.1(3) of the Instrument provides
that subsection 2.1(2) of the Instrument does
not apply to a distribution otherwise caught by
that subsection if there is an independent

©)
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underwriter and ifcertain disclosure is made in
a disclosure document or prospectus. The
requirement for independent underwriter
involvement is satisfied if at least one
independent underwriter participates in the
offering to the extent specified in subsection
2.1(3). Subsection 2.1(3) provides alternate
threshold criteria for such involvement,
depending upon whether the distribution is a
"firm commitment” underwriting or a "best
efforts agency" offering.

In the case of a firm commitment underwriting,
an independent underwriter is required to
underwrite not less than the lesser of

(@) 20 percent of the dollar value of
the distribution, and

(b) the largest portion of the
distribution underwritten by a
registrant that is not an
independent underwriter.

In the case of a best efforts agency offering, an
independentunderwriter mustreceive a portion
of the total agents’ fees equal to an amount not
less than the lesser of

(a) 20 percent of the total agents’
fees for the distribution, and

(b)  the largest portion of the agents’
fees paid or payable to a
registrant that is not an
independent underwriter.

Subsection 2.1(3) of the Instrument requires
the relevant disclosure document to disclose
whatrole the independentunderwriter playedin
the structuring, pricing and due diligence
activities of the distribution. The Instrument
does not specify what functions the
independent underwriter mustfulfil, because it
is recognized that the appropriate role will vary
according to the nature of the distribution and
the issuer or selling securityholder, and
because it is expected that the requirement to
disclose the role actually played will impose a
measure of market discipline on the process.
Subsection 2.1(3) of the Instrument also
requires the name of the independent
underwriter to be disclosed.

Section 2.2 of the Instrument sets out the rules
for calculating the size of a distribution and the
requirements for independent underwriter
involvement. These rules deal with issues that
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may arise when distributions occur in more
than one jurisdiction, or only partly in Canada.

(5) Market participants are directed to National
Instrument 44-102 Shelf Distributions for
applicable provisions on how the requirements
of the Instrument are satisfied for shelf
distributions.

PART 3 EXEMPTION FROM INDEPENDENT
UNDERWRITER REQUIREMENT
3.1 Exemption from Independent Underwriter

Requirement - Section 3.2 of the Instrumentprovides
an exemption from the independent underwriter
requirement for distributions of securities of a foreign
issuer if more than 85 percentofthe dollar value ofthe
distribution is effected outside of Canada or if more
than 85 percent of the agents’ fees relating to the
distribution are paid or payable outside of Canada.
This exemption is expected to be primarily used inthe
context of international offerings of major issuers.

PART 4 COMMENTARY ON RELATIONSHIPS
DESCRIBED IN THE INSTRUMENT
4.1 Related Issuers

(1) Commonownershipis the traditional measure
of a non-arm's length relationship in which a
conflict of interest is seen to arise. The
definition of "related issuer", together with the
definitions of "influential securityholder” and
"professional group”, contain the test used in
the Instrument for these non-arm's length
relationships.

(2)  The Instrument provides that two persons or
companies are related issuers of each other if
one of them is an influential securityholder of
the other, orifeach of them are related issuers
to a third person or company.

(3)  The term "influential securityholder" is defined
to include relationships between anissuer and
another person or company or, insome cases,
a professional group, that involve specified
thresholds ofshare ownership orrights to elect
directors, as summarized in subsection (4).

4) Briefly stated, a person or company or
professional group ("A") is an influential
securityholder of an issuer (") under the
definition of “influential securityholder" in the
following circumstances.

(@ A owns or controls 20 percent of the
voting or equity securities of | (paragraph
(a) of the definition), or controls or is a
general partner of the issuer, if the
issuer is either a general partnership or
a limited partnership.

(b) A owns or controls 10 percent of the
voting or equity securities of | and either

(i) A is entitled to nominate 20
percentofthe directors of | or has
officers,directors or shareholders
that constitute 20 percent of the
directors of I; or

(i) | is entitled to nominate 20
percent of the directors of A or
has officers, directors or
shareholders that constitute 20
percent of the directors of A
(paragraph (b) of the definition).

(c) | owns or controls 10 percent of the
voting or equity securities of A (other
than a professional group) and either
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0] A is entitled to nominate 20
percent of the directors ofl or has
officers,directors orshareholders
that constitute 20 percent of the
directors of I; or

(i) | is entitted to nominate 20
percent of the directors of A or
has officers, directors or
shareholders that constitute 20
percent of the directors of A
(paragraph (c) of the definition).

Paragraph (c) of the definition contains
no reference to professional groups in
recognition of the fact that it is not
possible to hold a voting or equity
interest in such an entity nor does such
an entity have a board of directors.

(d) If a professional group is an influential
securityholder of | within paragraphs (a)
or (b) of the definition,then the registrant
thatis part of that professional group will
also be an influential securityholder of |
(paragraph (d) of the definition).

It is noted that under subsection 1.2(2) of the
Instrument only a person or company can be a
related issuer of another person or company;
therefore, a professional group cannot be a
related issuer of a person or company even if it
is aninfluential securityholder of that person or
company. Professional groups have been
included in the definition of “influential
securityholder" in order to allow paragraph (d)
ofthe definition of "influential securityholder" to
operate; this ensures that the registrant that is
part of a professional group that is an
influential securityholder of a person or
company is itself an influential securityholder,
and therefore arelated issuer, of that person or
company.

The CSA note the following matters relating to
the "influential securityholder" tests:

(a) The definition of “influential
securityholder” requires an aggregation
ofall securities held, directlyor indirectly
beneficially owned and ones over which
the holder has the right to direct the
voting.

(b) Paragraphs 1.2(2)(a) and (b) providethat
A is a related issuer of B if A is an
influential securityholder of B or ifBis an
influential securityholder of A.
Paragraph 1.2(2)(c) of the Instrument

ties together all related issuers by
providing thattwopersons or companies
thatare related issuers of a third person
or company are related issuers of each
other. The following examples illustrate
the operation of paragraph 1.2(2)(c).

(i) If A is an influential securityholder
of B, meaning that A is a related
issuer of B under paragraph
1.2(2)(a), and B is an influential
securityholder of C, meaning that
C is a related issuer of B under
paragraph 1.2(2)(b), then Ais a
related issuer of C, since both A
and C are related issuers of the
same person, B.

(ii) IfDis an influential securityholder
ofboth Eand F, meaning that D is
a related issuer of both E and F,
then E and F are related issuers
of each other.

(c) There is no provision in the Instrument
for"diluting”indirect ownership interests
in making calculations. Therefore, if A
owns 45 percent of the voting shares of
B that in turn owns 22 percent of the
voting shares of C, all three of A, B, and
C are related issuers of each other.

(d)  The operation of paragraph 1.2(1)(a) of
the Instrument requires, in effect, the
calculation of a person or company's
percentage ownershipinanotherperson
or company to be done twice; first, only
the outstanding voting or equity
securities held would be counted, and,
second, if the 10 percent or 20 percent
ownership level is not reached, the
calculation should be repeated on afully
diluted basis, assuming all convertible
or exchangeable securities of the
relevant class issued and outstanding
were converted or exchanged.

4.2 Connected Issuers

@

One relationship described in section 2.1 of
this Policy as being of concern in connection
with conflict matters is that of an issuer that is
a connected issuer, but not a related issuer, to
aregistrant in a distribution. This relationship
historically has led to some difficulties of
interpretation under analogous provisions of
securities legislation. The definition of
"connected issuer" in the Instrument provides
that the test for whether an issuer/selling
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securityholder and registrantare "connected"is
whether the relationship between the issuer or
selling securityholder (or their related issuers)
and a registrant (or its related issuers) may
lead areasonable prospective purchaser ofthe
securities to question the independence of
such parties for purposes of the distribution.

The testcontained in the definition requires that
the question of independence, or lack of
independence, of a registrant be determined
with reference to the activities of concern in a
distribution and from the viewpoint of a
reasonable prospective purchaser. The key
issues in making that assessment are

(@)  whether the investor would perceive that
the relationship would interfere with the
abilityorinclination ofthe registrant to do
proper due diligence, or to ensure
complete disclosure of all material facts
related to the issuer or affect the price
placed on the securities being
distributed; and

(b)  whether the investor would perceive that
the relationship would make the issuer
or selling securityholder more subject to
influence in the disclosure, due
diligence or pricing process from the
underwriter or its related issuer.

In either case, would the result be that some
party's interests are perceived to be favoured to
the detriment of those of investors?

As in the case ofrelated issuers, arelationship
of concern may arise directly between the
issuer or selling securityholder and the
registrant or indirectly through one or more
related issuers of either the issuer or selling
securityholder or the registrant or any of them.

4.3 IssuesRelatingto"Connectedlssuer" Relationships

@

The definition of "connected issuer" is
designed to catch relationships of concern
between the issuer/selling securityholder and
the registrant that are not related issuer
relationships. For example, if a significant
shareholder of the registrant is the chairman of
the board of directors of the issuer and another
related issuer of the registrant owns a large
number of preferred shares that are to be
repaid out of the proceeds of a distribution, the
issuer may be a connected issuer of the
registrant for the purposes of the distribution.
In each case, the issuer, registrant and their
advisers will have to weigh the totality of the

@
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relationships between the issuer and the
registrant against whether a prospective
purchaser mightquestion the independence of
the issuer and dealer to determine if there is a
connected issuer relationship.

The mere existence of a debtor/creditor
relationship between the issuer and the
registrant, or any of their respective related
issuers, does not necessarily give rise to a
connected issuer relationship. The test is
whether in the circumstances the relationships
among the parties might, in the view of a
reasonable prospective purchaser, affect their
independence from one another. Factors that
may be relevant in reaching the conclusion in
cases in which the relationship is
debtor/creditor mayinclude the size ofthe debt,
the materiality of the amount of the debt to both
the creditor and debtor, the terms of the debt,
whether the lending arrangement is in good
standing, and whether the proceeds of the
issue are being used for repayment ofthe debt.

Preference shares are not presently treated by
Canadian GAAP as liabilities on the balance
sheet of issuers, although they may be held by
investors as an alternative to making loans or
holding securities more conventionally thought
of as debt. If there is cross-ownership of a
material number of preference shares, there
may be a relationship of concern between the
issuer or selling securityholder and the
registrant. Factorsto be considered include the
terms of the preference shares (whether the
shares are term preferred shares,redeemable
at the option of the holder, or represent
relatively permanent capital of the issuer or
selling securityholder) and the materiality of the
shareholding to the issuer or selling
securityholder or tothe preference shareholder.

Most relationships ofconcern are likely to arise
through debtor/creditor relationships or cross-
ownership. However, in some circumstances
there may be other relationships between the
issuer or selling securityholder and the
underwriter that raise concerns. These other
business relationships would have to be
material to the issuer, selling securityholder,
underwriter or one or more of their related
entities and give rise to some special interest
in the continued viability of the other entityor the
success ofthe distribution over and above that
of other entities with a similar relationship with
that company. The following relationships,
among others, could be materialin this context.
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(@) Arelationship in which an issuer was a whether parties are connected issuers to
joint venture partner with a person that registrants. Appendix A-4 provides a general
owed money to a related party of a analysis of whether, or how, the Instrument
registrant could raiseconflict issues. In applies to a given distribution.

circumstances in which the joint venture
party needed funds to be able to satisfy
its obligations to the related party of the
registrant, and those funds would be
provided by the issuer following a
distribution, there is the possibility that
the registrant might be motivated in an
underwriting for the issuer by interests
other than those of an independent
underwriter.

(b) A relationship in which an issuer's
supplier was a related party of a
registrant could also raise conflict
issues, particularly if the financial
condition of the issuer could put the
supply arrangements in jeopardy. The
registrant could be motivated to act
inappropriately in raising equity for the
issuer.

(c) Franchiserelationships could alsoraise
conflict issues. An issuer that is a
franchisor might need to raise funds to
support its franchisees or to keep the
entire franchise arrangement in place. If
the registrant was a related party of
creditors of the franchisees that were
dependent upon a successful offering to
raise such funds, the independence of
the registrant might be compromised.

PART 5 CONTROL MEASURES

5.1 Control Measures — The CSA encourage registrants
to adopt written internal control measures to ensure
that, in connection with the distribution of securities of
a "related issuer" or a "connected issuer"”, they deal
with the issuer as anindependentparty, as ifacting at
arm’s length. Although this recommendation is not
intended to be prescriptive, registrants should note
that they may be asked, in the normal course of
inspections, whether such control measures have
been adopted and a copythereofmaybe requested in
the course of such inspections.

PART 6 APPENDICES

6.1 Appendices -To illustrate the analysis required
to be made in determining the application ofthe
Instrument to a distribution, Appendices A-1,
A-2, A-3 and A-4 have been included in this
Policy. Appendices A-1 and A-2 assist in
determining whether parties are related
issuers. Appendix A-3 assists in determining

October 26, 2001 (2001) 24 OSCB 6475



Rules and Policies

COMPANION POLICY 33-105CT*
TO NATIONAL INSTRUMENT 33-105

AITENDIY A-1

RELATEDISSUER

Felavant prav=stane ¢ 1 1 “mfuentss’ seentyhadec™ 26 1.2(15, (2)

N

Sy drzet o tnadiweet
beneficial crne s- corneashap
of securiics betweer
cssue SSH
ad 12 mslyanl group™

— Na—>>

Yes

v

Haoldma of miv= than i
af viotshs o =quity
secUitics hefide
oS A af
e by =tk = g ecpiteg

(e 1.2015(ay)

(et S —

|
Na

v

ey

Haltne of moae than 200
of volig of equry
I Akt £ L
afted ¢V r1StMY
af ¢ oy aqtable sapuntias
it fully- Sufed Saces™
(5. 1.271(a)

Na

v

Yeg

Moae than 1094 opaschey of
Vulr squily seunlies
hefore o aft e ¢ ons srsaom
E. T
miv e than 2%
cruss-d=cluas
hatwean [ssux SSH meup
A foFist it SraUpT
Paazraphs B aid (o of
“eafluedial secuntyhald-™)

Na—>>

v

Maxre ta
Cannr zted
Tecvar tres

October 26, 2001

(2001) 24 OSCB 6476



Rules and Policies

COMEPANIDN POLICY 33-185CP
TO NATIONAL INSTRUMENT 33-105

ATPENDIX A2

RELATED ISSUER - INFLUENTIAL SECURITYHOLDER

Al of A-T are FEsated Tosusrc of Tack {tther
Pelevaal provacrens. ¢ 1.1 “mflueniial szamaybeld=s ™ a0 1. 271 2)

TH ~rtnrs

FIfFimers Dwrector: Oxfacess of A

arz 300 of Basmd af C

Vatshg & g1esmant
- Stares
y | mme | ¢
¥ Vulnue -

10 Vating
B
D
5 TvaidanE Partacip st
9% VatiuE i
Fagh: toa
N otu=wat = 10
of Basd af G E
104 V at s
5% v ateng and
FEht b
N omanat e 1095
S1H5 V atsng
10
Vg
G H
| 79 V dting
9: V ateng

wb J

October 26, 2001 (2001) 24 OSCB 6477



Rules and Policies

COMBPANION POLICY 33-105CP
TO NATTONAL INSTRUMENT 33-105

ATPENDIX A 3

CONNECTED RELATED ISSUER

Felevant provicione. ¢ 1.1 “eanrseted wene™

Issuex SSH 15 12laled Yes
125us of 10 @et- it >
Yes
Nuo
Y
. Is rdlattmshap of hatusz m
s Dhoge gy telatsomchep level that 1o a6 oo’ e
betw 220 BEH ssuer gravp praspacts e puichas a CONNECTEDY/
X oc@stianl @AUR? ey — 3 wuuld quesliu — Yas
(=& d=ht, croee-ovnerehap, il spenilanc > af EFLATED
ov 21lap m dnects, stc) Issuer SSH & vnderwrl 21 ISSUER
No Na
\
NDT Mave te Appheet-on 4—'
CiONNECTEYY ol Eule
EELATED
ISSUEER:

October 26, 2001 (2001) 24 OSCB 6478



Rules and Policies

COMTANION MOLICY 33-105CT
T NATIONAL INSTRUMENT 33-105

ATTENDIX A-4
AMTLICATION oOF REULE
Is nidesput or the
Issusr x3SH ma
dhstehutioh, o 15
Vnderwrilar aclnue as a
dnect undasput o of No
Issusr SSH mLlhie
distahutis™ No dhs closuze of
(11,21 relatudishgs aauf 1ue
MNil=penilant
Yas ¢ vnderwnil ex
Yae 12iquned
Is ot 3 dhstabubiog of
ar SECUMLAsE
i fual frnd secusties
(s13)
Yes
Na Yes
It aach puechaser a Is the dhstnbuteen a
Ie o a dhetabutanes Na rlaled ssurrul he Na 'hl.:fkc;suf!;&ﬁm
unid=t a pispecus o xf [——— P st rant v > [1;1.33§i ghack
gpesial 0 avant ¢ pu-chaska® as frincapal™ sreh s
231 (s3.1( (£3.1(B)
Nao
Yes

Dusclasure of

stif rem stands Jastad ot
fl.ppu}di:C teiquired
Y (.21
Tee Temia SQH the Na N-‘—mﬂ‘ﬁptﬂd‘—“ﬂt
Leimistiant od Agelated underpnt
iccurr of the ragrerand™ reiueed
(g2 1%

iy

Discli92 >
A ot d
Appads C
rd g dead u=dep-in
raguaed
(2000 w3

October 26, 2001 (2001) 24 OSCB 6479



