Appendix B
Schedule B-2

Proposed Amendments to
Companion Policy 41-101CRCompanion Policy to National Instrument 41-10&eneral
Prospectus Requirements

Companion Policy 41-101CP Companion Policy to National Instruméit101
General Prospectus Requirements is amended.

Section 3.10 is amended by adding the following after subsedcb):

(6) A term sheet prepared under section 13.5, 13.6 or 13.@ &igtrument cannot
amend a preliminary prospectus, any amendment to a prelingraspectus, a
final prospectus or any amendment to a final prospectus.

Subsection 6.1(2) is replaced with the following:

(2) Issuers and other persons or companies that engageemising or marketing
activities should also consider the impact of the regqouent to register as a dealer
in each jurisdiction where such advertising or markedirtgyities are undertaken.
In particular, the persons or companies would have tsidgenwhether their
activities result in the party being in the businessaufihg in securities. For
further information, refer to section 1.3 of Companiohidy31-103CP
Registration Requirements and Exemptions

Subsection 6.2(9) is amended by adding the following as a skpamagraph:

Although the “testing of the waters” exemption in subseci3.4(1) of the Instrument
allows an investment dealer to solicit expressionstefést from permitted institutional
investors before the filing of a preliminary prospectusafoinitial public offering, we
note that the exemption is

. a limited accommodation to issuers and investment dahkrsvanted a greater
opportunity to confidentially test the waters beformdla preliminary prospectus
for an initial public offering; and

. subject to a number of conditions to address our regulatomgerns, including
conditions to deter conditioning of the market.

The following is added after section 6.3:

Research reports

6.3A(1) In order to address regulatory concerns such as conditiohthg market,
an investment dealer involved with a potential prospectesiad for an
issuer should not issue a research report on the isspesvide media
commentary on the issuer prior to the filing of a pn@liary prospectus,
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the announcement of a bought deal under section 7.2444401 or the
filing of a shelf prospectus supplement (or preliminaryf@f shelf
prospectus supplement) under NI 44-102, unless the investmesit kigs|
appropriate “ethical wall” policies and procedures in plaegveen:

. the business unit that proposes to issue the researachaepo
provide media commentary; and

. the business unit that proposes to act as underwriténgor
distribution.

We understand that many investment dealers have adopteshvethical
wall policies and procedures designed to contain non-pulidionmation
about an issuer and assist the investment dealer antiaess®and
employees in complying with applicable securities lavatirey to insider
trading and trading by “tippees” (these laws are sumnthiizeections
3.1 and 3.2 of National Policy 51-2@isclosure Standards

(2 Any research reports would have to comply witttise 7.7 of the
Universal Market Integrity Rules of the Investment InduRegulatory
Organization of Canada and any applicable local rule.
6. Section 6.4 is amended
(a) in subsection (2)
0] by replacing ‘exception t6 with “exemption froy and
(i) by replacing ‘exception i% with “exemption i,
(b) by replacing subsection (4) with the following:

(4)

We consider that a distribution of securities commentéise time when

. a dealer has had discussions with an issuer or a selling
securityholder, or with another dealer that has hadud&ons with
an issuer or a selling securityholder about the distobyand

. those distribution discussions are of sufficient speityfithat it is
reasonable to expect that the dealer (alone or togettieother
dealers) will propose to the issuer or the selling setwnither an
underwriting of the securities.

CSA staff do not agree with interpretations that aifistion of securities
does not commence until a later time (e.g., when aggexpengagement
letter or a proposal for an underwriting of securitigthwdicative terms
is provided by a dealer to an issuer or a selling securdghpl



(€)

(d)

Similarly, we do not agree with interpretations thanifigsuer rejects a
proposed engagement letter or a proposal for an undegviiim a
dealer, the “distribution” has ended and the dealer cauldediately
resume communications with potential investors conceriigig interest
in purchasing securities of the issuer. In these situgativa expect the
dealer not to resume communications with potential investatiisafter a
“cooling off” period. We have concerns that such interpiata would
allow dealers to circumvent the pre-marketing restristioycontinuing to
test the waters between a series of rejected prapimsalbse succession
until the issuer finally accepts a proposal.

By way of example, the following are situations whichudoindicate that
“sufficient specificity” has occurred and a distributidrsecurities has
commenced:

. Following discussions with an issuer, a dealer providessuer
with a document outlining possible prospectus financing scenarios
at one or more specified share price ranges. Subsequently,
management of the issuer recommends to its boardewitdis that
the issuer pursue a prospectus financing at a share prgee ran
contemplated by the dealer, the directors of the igguer
management broad authority to execute on a prospectuxing
opportunity within that share price range if one arosetlaad
dealer is advised of this approval.

. Following discussions with an issuer, a dealer advisessher
that the market was looking good for a possible prospedfering
and that the dealer would likely provide indicative terarsain
offering later that day.

CSA staff are aware that a practice has developetdordeal road
shows” where issuers and dealers will meet with ingtihal investors to
discuss the business and affairs of the issuer. If snom-@eal road show
was undertaken in anticipation of a prospectus offeringottld be
prohibited under securities legislation by virtue of the protgse
requirement. CSA staff would also have selectivelalssre concerns if
the issuer provides the institutional investors with nalt@rformation
that has not been publicly disclosed. In this regardihgeguidance in
Part V of National Policy 51-20isclosure Standards

in subsection (7)

0] by replacing” Investment Dealers Associatiowith “ Investment Industry
Regulatory Organization of Canada (IIROCand

(i) by replacing® IDA by-law” with “IIROC Rul€', and

by adding the following after subsection (7):



(8)

(9)

One of the conditions to the bought dgehetion in section 7.2
of NI 44-101 is that the issuer has entered into a bought deal
agreement with an underwriter who has, or underwritéxs rave,
agreed to purchase the securities on a firm commitmeig. b
the agreement contains a “market-out clause” (as deiffingektion
7.1 of NI 44-101), the agreement would not constitute a bought
deal agreement for the purposes of the bought deal exemptio

Section 7.4 of NI 44-101 allows a bought deal agreement to be
amended in certain circumstances. Subsection 7.4(2)#ets
conditions for any amendment to increase the numbseaifrities
to be purchased by the underwriters. Subsection 7.4(3) gets ou
conditions for any amendment to add additional underwriters.
Subsection 7.4(4) sets out conditions for any amendineadd
additional representations, warranties, indemnitiescamditions.
Subsection 7.4(5) sets out conditions for any terminaifdhe
agreement.

Testing of the waters exemption — IPO issuers

6.4A(1)

(2)

3)

The testing of the waters exemption for IPO issuessibsection
13.4(1) of the Instrument is intended for issuers that have

reasonable expectation of filing a long form prospectusspect
of an initial public offering in at least one jurisdaot in Canada.

The testing of the waters exemptionlR®D issuers permits an
investment dealer to solicit expressions of intereshfagpermitted
institutional investor if the conditions of the exemptare met.
Any investment dealer relying on this exemption would be
required to be registered as an investment dealer (unless an
exemption from registration is available in the circtanses) in
any jurisdiction where it engages in the business difriga
including engaging in acts in furtherance of a trade (whictlav
include soliciting expressions of interest).

Paragraph 13.4(3) of the Instrument requires an issuer poskee
written record of any investment dealer that it ausatito act on
its behalf in making solicitations in reliance on testing of the
waters exemption for IPO issuers in subsection 13.4(thjeof
Instrument. The issuer must also keep copies of theewritt
authorizations referred to in paragraph 13.4(1)(d). To meet th
requirement, we would expect the issuer to record the o&me
contact person for each investment dealer that it amdtband
contact information for that person. During compliaregews,
securities regulators may ask the issuer to provide thém wi
copies of these documents.



(4) Paragraph 13.4(4(dhe Instrument requires an investment
dealer to keep a written record of the permitted institation
investors that it solicits in reliance on the exemptm@ copy of any
written material referred to in paragraph 13.4(2)(a) anaopg of
the written confirmations referred to in paragraph 13.4J2)Y(0
meet this requirement, we would expect the investmeaaied®
record the name of the contact person for each pednit
institutional investor that it solicited and contact infation for
that person. During compliance reviews, securities regslanay
ask the investment dealer to provide them with copi¢lsese
documents.

(5) An investment @eaoliciting expressions of interest in
accordance with the testing of the waters exemptiofPi@
issuers in subsection 13.4(1) of the Instrument may oflilyitso
expressions of interest from a permitted institutionaéstor if
certain conditions are met. One condition in paragizh(2)(b)
of the Instrument is that before providing the investibin w
information about the proposed offering, the investnaeaier
must obtain confirmation in writing from the investoatihe
investor will keep the information confidential. An investinen
dealer may obtain this written confirmation from ami¢ted
institutional investor by return email. Here is a sampiaikthat
an investment dealer could use:

“We want to provide you with information about a proposed

offering of securities. Before we can provide you with this

information, you must confirm by return email that:

. You agree to receive certain confidential information
about a proposed initial public offering by an issuer.

. You agree to keep the information confidential.”

A permitted institutional investor may respond to this eiogail
simply stating “l so confirm”.

(6) Since solicitipgrmitted institutional investors under the testing
of the waters exemption for IPO issuers would be &amac
furtherance of a trade, an issuer and an investment éGedileg on
behalf of the issuer would not be able to rely on tleergtion if
the issuer was subject to a cease trade order.

7. Section 6.5 is amended
(a) by replacing subsection (1) with the following:
(1) Securities legislation provides for certain exceptitmthe prospectus

requirement for limited advertising or marketing actigteiring the
waiting period between the issuance of the receipti®pteliminary
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prospectus and the receipt for the final prospectus. Ddbpitgrospectus
requirement, it is permissible during the waiting period to

(@)

(b)
(€)

(d)

distribute notices, circulars, advertisementsegistor other
communications permitted by applicable securities legsidhat

. “identify” the securities proposed to be issued;
. state the price of such securities, if then determinedl; a
. state the name and address of a person or company from

whom purchases of securities may be made;

provided that any such notice, circular, advertisenietéer or

other communication states the name and address cd@pmr
company from whom a preliminary prospectus may be obtained
and contains the legend required by subsection 13.1(1¢ of th
Instrument;

distribute the preliminary prospectus;

provide a term sheet, if the conditions in secti8rb of the
Instrument are complied with; and

solicit expressions of interest from a prospectiurchaser, if prior
to such solicitation or forthwith after the prospectwechaser
indicates an interest in purchasing the securities, a @abie
preliminary prospectus is forwarded to the prospective purchase

(b) In subsection (3), by addingcontemplated by paragraph 6.5(1)(a) aboaker

“security,

() in subsection (4), by adding in the first senteri@s contemplated by paragraph
6.5(1)(a) aboveafter the first reference td' security.

The following is added after section 6.5:

Term sheets

6.5A(1) The term sheet provisions in sections 13.5, 13.6 andth& Instrument
and section 7.5 of NI 44-101 permit an investment dealer todera term
sheet to a potential investor if the conditions ofdpplicable provision
are met. In the case of a bought deal announced in accerdéth the
bought deal exemption in Part 7 of NI 44-101, the term ghrestsion in
section 7.5 of NI 44-101 only permits a term sheet to be gredvio a
permitted institutional investor before the issuanceretaipt for the
subsequent preliminary short form prospectus.

Any investment dealer relying on these provisions would épeined to be
registered as an investment dealer (unless an exemgiondgistration
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is available in the circumstance) in any jurisdictiomeve it engages in the
business of trading, including engaging in acts in furtherahedrade
(which would include providing a term sheet to an investor).

(2) Since a term sheet is not required to contain the safomnation as a
prospectus, it cannot meet the prospectus standafdliotfue and plain”
disclosure. Consequently, paragraphs 13.5(1)(b), 13.6(1)(b) and)IB)7(
of the Instrument and paragraph 7.5(1)(c) of NI 44-101 requateathy
term sheet befair, true and plain”. We would consider a term sheet to be
“fair, true and plain” if

. It is honest, impartial, balanced and not misleading.

. It does not give undue prominence to a particular fact erstait
in the prospectus (or, in the case of a term sheet padagraph
7.5(1) of NI 44-101, a document referred to in paragraph 7.5(1)(d)
of NI 44-101).

. It does not contain promotional language.

A term sheet must also contain the legends requiredlisestions
13.5(2), 13.6(2) or 13.7(2) of the Instrument or subsection 705(%) 44-
101, as applicable.

Furthermore, paragraphs 13.5(1)(d), 13.6(1)(d) and 13.7(1)(d) of the
Instrument provide that if the face page or summaryeptiospectus
contains cautionary language, other than prescribed legerasiditype
(e.g., the suitability of the investment, a materialditon to the closing
of the offering or a key risk factor), the term sheestrcontain the same
cautionary language. For example, if the face page qfrthepectus
contained cautionary language in bold type that theinffas suitable
only to those investors who are prepared to risk thedbggeir entire
investment, the term sheet must contain the samengarni

(3) Paragraphs 13.5(1)(c), 13.6(1)(c) and 13.7(1)(c) of the Instiuraquire
that all information in a term sheet concerning se@snust be disclosed
in the prospectus. We note that:

. If an investment dealer wanted to include information entdrm
sheet that compared the issuer to other issuers, thé&yaay do
so if that information was also disclosed in the prospseand
therefore subject to prospectus liability.

. If an issuer decides to include information in the prosjsetttat
compares the issuer to other issuers, that informaionld be
accompanied by appropriate cautionary and risk factor langgeage
that the prospectus does not contain a misrepresentation
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(4)

(5)

(6)

. It is permissible for a term sheet to summarize infdionarom
the prospectus or to include graphs or charts based on raimbe
the prospectus.

Similarly, in the case of a term sheet for a bought dader Part 7 of NI
44-101 that is provided before the filing of the preliminary peasus, all
information in the term sheet must be discloseddo@ment referred to
in paragraph 7.5(1)(d) of NI 44-101.

In addition to the requirements on termeshe the Instrument, issuers
and investment dealers should review other securitiesldéign for
limitations and prohibitions on advertising intended to pronmsrest in
an issuer or its securities. For example,

. Any term sheet must not contain any representationsiptediby
securities legislation, such as:
. prohibited representations on resales, repurchases or
refunds; and
. prohibited representations on future value.
. Any term sheet must comply with the requirements ofisges
legislation on listing representations.

Paragraphs 13.5(1)(e), 13.6(1)(e) and 13.7(1)(e) of the Insttiand
paragraph 7.5(1)(e) of NI 44-101 provide that a term sheetlmust
approved in writing by the issuer and the underwriters bafas
provided. A lead underwriter may obtain this written apprdneah the
issuer and other underwriters in a syndicate by returil.efa@thermore,
underwriters in a syndicate may authorize the lead underio approve
a term sheet on their behalf.

Paragraphs 13.5(1)(g), 13.6(1)(g) and 13.7(1)(g) of the Instruysnevitle
that a term sheet can only be provided by an investmerdrdeitth a copy
of the prospectus and any amendment to the prospectuteriinsheet
can only be provided in a local jurisdiction if a recdgotthe prospectus
was issued in the jurisdiction.

Similarly, in the case of a term sheet for a bought dader Part 7 of NI
44-101 that is provided before the filing of the preliminaryrsfarm
prospectus, the term sheet can only be provided in ajlocaliction if
the prospectus will be filed in the jurisdiction. Parpira3.5(1)(g) of the
Instrument provides that upon issuance of a receighépreliminary
prospectus for the bought deal, a copy of that prospectusesgent to
each permitted institutional investor that received ¢ tsheet.

National Policy 11-20ElectronicDelivery of Documentsets out the
circumstances in which a prospectus can be delivered byaglecmeans.
If the investment dealer previously delivered a paperamtr@nic copy of
the prospectus and any amendment to an investor in accerdih
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(7)

(8)

(9)

applicable securities legislation, it can include a hypetbn&n electronic
copy of the prospectus and any amendment with any subsequant
sheet sent to the investor if no additional amendmethiet@rospectus has
been filed and receipted. The investment dealer should ethsrie is
clear to the recipient which of the documents being deld/en the
hyperlink constitute the prospectus.

Paragraphs 13.5(1)(e), 13.6(1)(e) and 13.7(1)(e) of the Insttueguire
that a term sheet must be filed on SEDAR beforg pirovided to an
investor.

. When a term sheet is filed on SEDAR as part of a patspe
filing, it will generally be made public within one businesg.da

. Since staff of securities regulatory authorities wit be “pre-
clearing” term sheets, responsibility for ensuring thisgren sheet
complies with applicable securities legislation andgied remains
with the issuer, the relevant investment dealers lagid advisors,
and is in no way mitigated by staff's subsequent reviether
issuance of a receipt for the final prospectus.

. If an issuer files a term sheet after staff of a ggearregulatory
authority have completed their review of a preliminanyspectus
filing and indicated that they are “clear for final” 8EDAR, the
filing of the term sheet may result in staff revising fiing’s
SEDAR status to indicate that staff are “not clearfiftal” so that
staff may have an opportunity to review the term sheet.

In the case of a term sheet for a bought deal unde7RdNI 44-101 that
is provided before the filing of the preliminary prospecpasagraph
7.5(1)(e) of NI 44-101 also requires that the term sheet lbeuiied on
SEDAR before it is provided to a permitted institutional inees
However, the term sheet will not be made public on SEDAHR after the
preliminary prospectus is filed and receipted.

As noted in Item 36A of Form 41-101F1, Item 37.3{Boom 41-101F2
and Item 11.6 of Form 44-101F1, a term sheet does not, as$ea afdaw,
amend a preliminary prospectus, any amendment to a preliminar
prospectus, a final prospectus or any amendment to a firsgdquius.

We note that a term sheet is required tioddaded in the final prospectus
or incorporated by reference into the final prospectusns@stor who
purchases a security distributed under the final prospectysherefore
have remedies under the civil liability provisions of liggble securities
legislation if the term sheet contains a misrepred@emt. Furthermore, an
investor who purchases a security of the issuer on tlemday market
may have remedies under the civil liability for secapdaarket



disclosure provisions of applicable securities legislafitime term sheet
contains a misrepresentation since:

. The term sheet is required to be included in the finadpectus or
incorporated by reference into the final prospectus (a final
prospectus is a “core document” under the secondary market
liability provisions), and

. The term sheet is required to be filed and is therefdtocument”
under the secondary market liability provisions.

(20) For guidance on term sheets for income tamstother indirect offerings,
see Part 5 of National Policy 41-20icome Trusts and Other Indirect
Offerings.
9. Section 6.6 is amended

(a) by replacing subsection (1) with the following:

1) Some dealers prepare summaries of the principal t&frars offering,
sometimes referred to as green sheets, for the infamatitheir
registered representatives during the waiting period. Hekyewy green
sheet that is distributed to the public will be consideréerm sheet” and
would contravene the prospectus requirement unless it caanpiih
subsection 13.5(1) of the Instrument.

(b) by replacing subsection (2) with the following:

(2) Including material information in a green sheet or otharketing
communication that is not contained in the prelimirmagspectus could
indicate a failure to provide in the preliminary prospedillstrue and
plain disclosure of all material facts relating te securities offered by the
prospectus and result in the prospectus certificate tatinggi a
misrepresentation. For additional guidance on pricing médion in a
green sheet, see subsection 4.2(2) of this Policy and $ioinsé¢@3(2) of
44-101CP.

(c in subsection (3), by deletintand other advertising or marketing materiaind
(d) by adding the following after subsection (3):
(4) For guidance on green sheets for income trusts or othezahdfferings,
see Part Sales and Marketing Materiatd National Policy 41-201

Income Trusts and Other Indirect Offerings

10. Section 6.7 is replaced with the following:
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11.

12.

13.

Advertising or marketing activities following the issuance o# receipt for a final
prospectus

6.7

Advertising or marketing activities that are permittadng the waiting period
may also be undertaken on a similar basis after gotduas been issued for the
final prospectus. In addition, the prospectus and any doduieehwith or
referred to in the prospectus may be distributed.

Section 6.8 is amended by deletindp&’ before the first reference toddvertising .

Section 6.9 is amended by adding the following after subsec?):

3)

Nevertheless, we realize that reporting issuerd teeeonsider whether the
decision to pursue a potential offering is a material ghamder applicable
securities legislation. If the decision is a mateclznge, the news release and
material change report requirements in Part 7 of NI 51-102#ver securities
legislation apply. However, in order to avoid contraxg the pre-marketing
restrictions under applicable securities legislatioy, @ews release and material
change report filed before the filing of a preliminarygpectus or the
announcement of a bought deal under section 7.2 of NI 44-10ddieu
carefully drafted so that it could not be reasonablyrdghas intended to
promote a distribution of securities or condition the markee information in
the news release and material change report sholilshited to identifying the
securities proposed to be issued without a summary obthenercial features of
the issue (those details should instead be dealt witieipreliminary prospectus
which is intended to be the main disclosure vehicle).

Furthermore, after the filing of the news release,
. the issuer should not grant media interviews on thegsexpoffering; and
. an investment dealer would not be able solicit expressibimserest until

a receipt was issued for a preliminary prospectus or a bdeghtvas
announced in compliance with section 7.2 of NI 44-101.

Section 6.10 is replaced with the following:

Disclosure practices
6.10 At a minimum, participants in all prospectus distrimgishould consider the

following to avoid contravening securities legislation:

. We do not consider it appropriate for a director or die@fof an issuer to
give interviews to the media immediately prior to oridgithe waiting
period. It may be appropriate, however, for a directafficer to respond
to unsolicited inquiries of a factual nature made by sluddels, securities
analysts, financial analysts, the media and othershakie an interest in
such information.
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Because of the prospectus requirement, an issuer is nattpdrta
provide information during a prospectus distribution that gpegend
what is disclosed in the prospectus. Therefore, duringribspectus
distribution (which commences as described in subsectgd)6f this
Policy and ends following closing), a director or offioé an issuer can
only make a statement constituting a forecast, projecir prediction
with respect to future financial performance if theestant is also
contained in the prospectus. Forward looking informaticfuded in a
prospectus must comply with sections 4A.2, 4A.3 and ParagB,
applicable, of NI 51-102.

We understand the underwriters and legal counsel sometinheadvise
the working group members of the pre-marketing and marketing
restrictions under securities legislation. Howeveeré¢ are often situations
where officers and directors of the issuer outsidg@fworking group
also come into contact with the media before or dlffterfiling of a
preliminary prospectus. Any discussions between these dhila and the
media will also be subject to these same restrictidfmsking group
members, including underwriters and legal counsel, will liysuant to
ensure that any other officers and directors of thesrs&as well as the
officers and directors of a promoter or a selling secwltigr) who may
come into contact with the media are also fully senaf the marketing and
disclosure restrictions.

One way for issuers, dealers and other market participaetssure that
advertising or marketing activities contrary to securiggsslation are not
undertaken (intentionally or through inadvertence) deweelop,
implement, maintain and enforce disclosure procedures.

If a director or officer of an issuer (or a promotlling securityholder,
underwriter or any other party involved with a pending offerimmgkes a
statement to the media after a decision has been tmditkea preliminary
prospectus or during the waiting period, our regulatory congechgle
circumvention of the pre-marketing and marketing reginst selective
disclosure and unequal access to information, conditionitigeaiarket
and the lack of prospectus liability. In addition to thactions and
enforcement proceedings discussed in section 6.8, staffedurities
regulatory authority may require the issuer to take adgrmeedial action,
such as:

. explaining why the issuer’s disclosure procedures failgudgent
the party from making the statement to the media amdthose
procedures will be improved,

. instituting a “cooling-off period” before the filing of tlimal
prospectus,
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. including the statement in the prospectus so that it wiubject
to statutory civil liability, or

. issuing a news release refuting the statement if itataom
included in the prospectus (e.g., because the statemaoobiseict
or unduly promotional) and disclosing the reasons femgws
release in the prospectus.

14. Part 6 is amended by adding the following after section 6.11:

Road shows for permitted institutional investors

6.12(1)

(2)

Sections 13.8, 13.10 and 13.12 of the Instrument provide forstuawis
for permitted institutional investors. As these provisiorms/jole that only
permitted institutional investors, registered individualsd eepresentatives
of the issuer can attend, members of the media shotldeninvited.

Subsections 13.8(3), 13.10(3) and 13.12(3) of the Instrunm@anterthat
the investment dealer conducting the road show must ektablisfollow
reasonable procedures to:

. Verify the identity and keep a written record of anympigted
institutional investor attending the road show in perbgn,
telephone conference call, over the internet or byraleetronic
means;

. Ensure that the permitted institutional investor hasivedea copy
of the prospectus and any amendment to the prospectus; and

. Restrict copying of any written materials.

For a road show held in person, these procedures may inuitiiieg a
legend on the first page of the written materials wimdicates that the
materials are only intended for permitted institutionakstors and are not
to be copied or provided to others.

For a road show held by telephone conference cadlethecedures may
include, if the permitted institutional investor is providedjimen access
to written materials before or after the confereradé putting a legend on
the first page of the written materials which indicédtes the materials are
only intended for permitted institutional investors andrerieto be copied
or provided to others.

For a road show held over the internet or by otherreleict means, please
see the recommended procedures in section 2.7 of Nafohey 47-201
Trading Securities Using the Internet and Other Electronic Maads in
QuébecNotice 47-201 related to Trading Securities Using the Internet
and Other Electronic Means
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Road shows for retail investors

6.13(1) Sections 13.9, 13.11 and 13.13 of the Instrument provideaidishows
for retail investors (although any potential investor céendf. As these
provisions provide that only potential investors, registandwviduals and
representatives of the issuer can attend, members afiedia should not
be invited to attend a road show for retail investors, ahanembers of
the media may attend the road show on their owrativg as potential
investors. However, we note that road shows are intedesl t
presentations for potential investors and not press @ndes for
members of the media. In this regard, see the guidarsaziions 6.9 and
6.10 of this Policy.

(2) Subsections 13.9(3), 13.11(3) and 13.13(3) of the imshiuprovide that
the investment dealer conducting the road show must ektablisfollow
reasonable procedures to:

. Verify the identity and keep a written record of any stoe
attending the road show in person, by telephone cordereall,
over the internet or by other electronic means;

. Ensure that the investor has received a copy of the@cass and
any amendment to the prospectus;

. Restrict copying of any written materials.

For a road show held in person, these procedures may iruitiiiegy a
legend on the first page of the written materials wimdicates that the
materials are only intended for road show participamtisasie not to be
copied or provided to others.

For a road show held by telephone conference calk fhwexedures may
include, if the investor is provided or given access to writtaterials
before or after the conference call, putting a legenthetiirst page of the
written materials which indicates that the materaatks only intended for
road show participants and are not to be copied or prowidetheérs.

For a road show held over the internet or by otherreleict means, please
see the recommended procedures in section 2.7 of Nafohey 47-201
Trading Securities Using the Internet and Other Electronic Maauds in
QuébecNotice 47-201 related to Trading Securities Using the Internet
and Other Electronic Means

(3) Section 13.9 of the Instrument applies to road shomw®tail investors
during the waiting period and can be used in connectionaxgtbncurrent
initial public offering in the United States where th&umsr is required to
comply with Rule 433(d)(8)(ii) under the 1933 Act. We notd:th
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In the past, issuers conducting internet road showsdssdorder
IPOs applied for relief from the “restricted accesjuirements of
Canadian securities legislation. This was because Rule
433(d)(8)(ii) required the issuers to either file the im¢road
show materials with the SEC or make them “availabtaout
restriction by means of graphic communication to any pérson
The issuers felt that if they were to file the robdws materials
with the SEC on EDGAR, then they would contravenaddi#n
waiting period restrictions. However, since section 139ef
Instrument would now require the road show materiatsetéled
on SEDAR, cross-border IPO issuers will be able tatfilesame
materials on EDGAR. As a result, absent unusual cistamces,
we do not expect to grant similar relief in the future aritl wi
instead expect these issuers to comply with section 13t@ of
Instrument and comply with Rule 433(d)(8)(ii) under the 1938 Ac
by filing the road show materials on EDGAR.

Similarly, we do not propose to grant relief from tiestricted
access” requirements in subsection 13.9(3) of the imstnt1

These requirements provide evidence as to who attended a roa
show in person, by telephone conference call, oveinthenet or

by other electronic means. We think that it is importarknow
what persons attended a road show so that they can\idgato
with any revised materials and for evidentiary reasougs, (e
complaints, compliance reviews, litigation or enforcame
proceedings).

In the past, issuers conducting internet road showsdssdorder
IPOs also applied for relief from the dealer registrati
requirements of Canadian securities legislation.rtfaa show is
conducted on behalf of an issuer under section 13.9 of the
Instrument, the issuer will not require relief from tealer
registration requirement since the road show wilkkteducted by
an investment dealer that is registered in the appropriate
jurisdictions (see subsection 6.14(1) of this Policy). <eguently,
we no longer plan to grant the relief from the deadgistration
requirements that has been granted in the past to-fvoodsr IPO
issuers.

Road shows - general

6.14(1)

The road show provisions in sections 13.8 to 13.1&dhgtrument
permit an investment dealer to conduct a road show fenpat investors
if the conditions of the applicable provision are met.nated above, a
road show may be conducted in person, by telephone eontecall, over
the internet or by other electronic means. Unless amggb@n from the
requirement to register as a dealer is available initbermastances, any
investment dealer relying on one of these provisions wowld teabe
registered as an investment dealer in any jurisdictiogrevit engages in
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the business of trading, including engaging in acts in fuatieer of a trade
(which would include conducting a road show for potential invektéior
example, if one or more investment dealers acting aswritkrs for a
prospectus offering allow potential investors in each jiugigh of
Canada to participate in a road show that the deadexduct by telephone
conference call, then at least one of those dealess Ibe registered as an
investment dealer in every jurisdiction of Canada.

(2) Paragraphs 13.8(1)(c), 13.9(1)(c), 13.10(1)(c), 13.11(1)(c), 13(dR(1)
and 13.13(1)(c) of the Instrument require that all inforomain a road
show concerning securities must be disclosed in the prasp&e note
that:

. The Instrument nevertheless provides that road shows f
permitted institutional investors can include informatiaat th
compares the issuer to other issuers even if that iat@ymis not
contained in the prospectus.

. In contrast, if an investment dealer wanted to incinfmation
in a road show for retail investors that compared theisto other
issuers, they could only do so if that information was al
disclosed in the prospectus and therefore subject to praspect
liability.

. If an issuer decides to include information in the prosjsetttat
compares the issuer to other issuers, that informaionld be
accompanied by appropriate cautionary and risk factor langeage
that the prospectus does not contain a misrepresentation

. It is permissible for a road show to summarize inforamafiom
the prospectus or to include graphs or charts based on raimbe
the prospectus.

3 For guidance on road show materials for income trusto#rer indirect
offerings, see Part 5 of National Policy 41-208¢ome Trusts and Other

Indirect Offerings

15. These amendments become effectiveson
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