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PART | - OVERVIEW AND STATEMENT OF THE FACTS

1) Overview of the Position

1. The question posed to this Court asks whether Parliament has the
jurisdiction to enact the proposed Canadian Securities Act (‘the Act’). The
question does not invite a discussion of whether the Act is sound policy; that
issue is the exclusive preserve of Parliament. Nor does it involve a performance
assessment of the existing thiteen provincial and territorial regulators, which
much of the material filed by the Attorneys General of Alberta and Quebec
("Alberta” and "Quebec") appears to invite. The issue before this Court is not
whether Parliament should create a single national securities regulator, but
whether it is constitutionally able to do so.

2. The answer to the legal question is that Parliament does have the
jurisdiction. The proposed Act is a law that is, in pith and substance, designed to
establish a comprehensive regime of securities regulation administered by a
single national regulator. Such a regime is a valid exercise of the general branch
of the trade and commerce power in s. 91(2) of the Constitution Act, 1867, as
interpreted in cases such as General Molors v. City National Leasing' and Kirkbi
AG v. Ritvik Holdings Inc? Those cases do not establish a formal test of
constitutional validity; rather they ask the Court to assess the legislation against
five indicators. The proposed legislation establishes a regulatory scheme (first
indicator) under the continuing oversight of a regulatory agency, the Canadian
Securities Regulatory Authority (second indicator).

3. The third indicator asks whether the legistation is concerned with trade as
a whole and not a particular industry. In this case the legislation regulates not

' General Motors of Canada Ltd. v. City National Leasing, [1989] 1 S.C.R. 641 at pp. 671-672 (“General
Motors™). [AGC Book of Authorities, Tab 13]

* Kirkbi AG v. Ritvik Holdings Inc., [2005] 3 S.C.R. 302 (“Kirkbi AG”). [AGC Book of Authorities, Tab
18]



only the persons and businesses involved in securities-related activities, but also
mandates broad-based economic policy-making and enforcement throughout the
country. More specifically, the legislation applies not only to the “securities
industry™--the dealers, advisers and managers who act as intermediaries in
securities transactions--but also to public companies and investors in every
sector of the economy. Not only does the Act regulate the primary market (the
issue of new securities), but it also regulates the trading of securities on the
secondary market. The legislation will also regulate important corporate practices
including disclosure and governance, requirements that are imposed on public
companies to preserve investor confidence in the secondary market. Like federal
competition law, which forbids unfair competitive practices across all industries,
comprehensive securities regulation is concerned with trade as whole and not a
particular industry.

4. The fourth indicator asks whether the provinces, acting alone or jointly,
would be constitutionally capable of enacting the legislation. individual
provinces, acting alone, are subject to constitutional limitations on their legislative
powers'that preclude them from enacting comprehensive national legislation.
Nine of the provinces, acting jointly, have created the “passport system”, which
was designed to achieve greater regulatory coordination, but which demonstrates
that even joint action cannot constitutionally replicate a comprehensive national
regime of securities regulation monitored by a single national agency. The
proposed legislation will apply to a capital market that is fundamentally
interprovincial and international. It will bring national resources to bear on
enforcement without regard for provincial boundaries, and with criminal as well
as administrative sanctions. The national regulator will cooperate with other
federal agencies to play its role in reducing systemic risk to Canada’s financial
system. And the national regulator will speak for, and make commitments for,
Canada at the intemational level, a role that has become increasingly important
in this globally interconnected field.




5. With respect to the fifth and final General Motors indicator, which concerns
the need for a national regime, the Act seeks to achieve its goal of a single
national securities regulator through progressive implementation. Provinces and
territories may join the regulatory regime on a voluntary basis. While this may
render the goal of a single regulator more difficult to attain quickly, attempting to
attain a single national regulator through cooperation rather than coercion should
not affect the constitutional validity of the regime.

6. Finally, the constitutionality of the proposed legislation is in no way
diminished by the concurrency of its subject matter, rather, it is a classic
application of the constitutional "double aspect” doctrine. Securities regulation
has a "trade and commerce” aspect to it, just as it has a "property and civil rights"
aspect to it. Securities regulation is no different in this respect from other
important matters that are not specifically referred {o in the constitution like “the
environment,” “consumer protection,” and “health.” The cases that have upheld
provincial jurisdiction over securities regulation in no way justify the conclusion
that provincial jurisdiction is exclusive in an area of such critical importance to the
economy as a whole.

2) Background

7. On May 26, 2010, the Minister of Finance tabled the proposed Canadian
Securifies Act in the House of Commons, and a reference to this Court was
initiated. The single question posed is this: is the annexed proposed Canadian
Securities Act within the legislative authority of the Parliament of Canada?

8. Slightly differently-worded versions of this question are also the subjects
of references to the Courts of Appeal of Quebec and Alberta.® Each of those

* Gouvernement du Québec, Décret 720-2010 (25 August, 2019); Province of Alberta, Order in Council
181/2010, amending O.C. 20/2010. {ACG Book of Authorities, Tab 60]



references has posed additional questions; for exampie, each has a question
concerning Parliament's authority to enact certain provisions of the Budget
Implementation Act, 2009, which established the Canadian Securities Transition
Office, a body designed to assist in the establishment of the national regulator.
However, the focus of all parties’ filings in the provincial appellate courts has
been the overarching jurisdictional question.

9. While the Securities Act itself is the critical “fact” relevant to the resolution
of the division of powers issue before this Court, context is often significant in
constitutional adjudicr:\tic:)n.5 In this case, some understanding of the past and
present nature of capital markets and the historical background to the Act is
necessary to inform the issue before this Court.

3) Current Chailenges in Canadian Securities Regulation
a) Evolution of Capital Markets

10.  Capital markets have undergone a profound transformation over the last
century. Initially, these markets involved an important local component, but they
have evolved to be primarily national and international in character. The point
has been made consistently by the many blue ribbon committees that have
examined securities regulation reform.? Indeed this Court has subscribed to the
same view.”

* Kitkatla Band v. British Columbia (Minister of Small Business, Tourism and Culture), [2002] 2 S.C.R.

146 at para. 51; Consolidated Fastfrate Inc. v. Western Canada Council of Teamsters, [2009] 3 S.C.R. 407
at para. 32. [AGC Book of Authorities, Tabs 17, 11]

 See Reference Record, Attorney General of Canada Materials (“Record (AGC)”), Vol. I, Ontario
Securities Commission, CANSEC: Legal and Administrative Concepts Nov, 1967 08CB 61, pp. 32-33
(“CANSEC Proposal™); Proposals for a Securities Market Law for Canada, pp. 4243 (1979 Proposals™);
Draft Memorandum of Understanding Regarding the Regulation of Securities in Canada, p. 1 (“Atlantic
Premiers’ Proposal”); Committee to Review the Structure of Securities Regulation in Canada (“Wise
Persons Commiittee Repott,”) p. 67; Crawford Panel on a Single Canadian Securities Regulator (“Crawford
Panel Report™), p. It 1.

? Global Securities Corp. v. British Columbia (Securities Commission), [2000] | 8.C.R. 494 at para. 28
(“Global Securities™Y, Multiple Access Ltd. v. McCutcheon, [1982] 2 S.C.R. 161 at 173 (“Multiple
Access™). [AGC Beok of Authorities, Tabs 14, 21]



11.  One of the initial strengths of stock markets that emerged in the 19"
century was their “localness” individuals trusted local knowledge about
enterprises and their owners to help weed out the corrupt and the fraudulent.®
Over time, as communication of information became faster, cheaper and more
complete, local markets gave way to regional ones that provided more trading
possibilities and economies of scale.® In Canada, this process of aggregation
and specialization resulted in the consolidation of stock exchanges. The number
of exchanges dwindled, and specialization permitted the survival of the remaining
exchanges.'” The nature of trading in such markets changed too, as handshake
deals on trading floors gave way to fully automated transactions.”

12.  The increasingly national and international character of capital markets is
evidenced in the behaviour of market participants, including the issuers of
securities, financial institutions, and intermediaries involved in the trading of
securities. A 2002 study found that only a very small number of companies
sought to raise capital primarily in their home province;' this is true even for the
oil and gas industry largely centred in Alberta.” However, the costs associated
with complying with the requirements of multiple regulators have led some
issuers of securities to limit their public offerings to larger provinces." Most, if
not all, of the companies listed on the Toronto Stock Exchange (“TSX") “carry out
their capital market activities on a frans-provincial basis.”’® At the end of 2008,
most of the sixty largest issuers of securities on the TSX were inter-listed on U.S.

¥ Record (AGC), Vol. I, Report of Frank Milne {The Impact of Innovation and Evolution on the Regulation
of Capital Markets) (“Milne™), paras. 3.2, 6.3 at pp. 186, 197.

* Record (AGC), Vol. I, Miine, para. 3.2 at p. 186. _

1 Record (AGC), Voi. I, Milne, para. 6.3 at p. 186; Record of the Attorney General of Quebec (“Record
(Quebec)™), Vol. XII, Jonathan Macey (An Analysis of the Canadian Federal Government’s Initiative to
Create a National Securities Regulator), June 2010 (“Macey #17), pp. 47-48.

"I Record (AGC), Vol. I, Milne, para. 3.2, 6.3 at pp. 186, 197.

12" Record (AGC), Vol. I, Milne, para.3.5 at pp. 187-188.

Y Record of the Intervener, Canadian Bankers Association (“Record (CBA)™), Vol. XX VIII, Affidavit of
Marion G. Wrobel sworn August 26, 2010 (“Wrobel”), para.17, pp. 13-14.

19 Record (CBA), Vol XXVIII, Wrobel, para.29, p. 20.
'3 Record (AGC), Vol. I, Milne, para. 3.4 at p. 187.
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exchanges.”® The net effect is that “autonomous provincial regulation almost
never corresponds to the scope of capital aclivities of the firms being
reg:julatt-}t:l".17 Issuers of securities, financial institutions and intermediaries need to
have a presence in international financial centres.'®

13. Finally, the self-regulatory organizations created to regulate market
participants, such as the Investment Industry Regulatory Organization of
Canada, and the Mutual Fund Dealers Association of Canada, are national, not

provincial, organizations.

b) Evolution of the Investment Community

14. As the markets have changed, so too has the investment community.
Most Canadians are now participants in the securities markets, either through
direct investment or through intermediaries such as mutual funds and pension
funds.”® The local investor wishing to buy a part of a iocal company of which he
has some personal knowledge is the exception, having given way to large
institutional investors such as pension and mutual funds.?' The institutional
investor is not exclusively interested in local, or even national, companies but
mitigates risk through geographic diversification.? At the same time, the creation
of larger and more efficient Canadian markets has heightened their appeal to
foreign investors. By the end of 2009, Canadian investment in foreign securities,
and foreign investment in Canadian securities, had reached all-time highs.?®

' Record (AGC), Vol. 1, Milne, para. 3.9 at p. 189.

"7 Record (AGC), Vol. I, Report of Michael J. Trebilcock (National Securities Regulator Report)
(“Trebilcock #1°), para. 37 at p. 247,

' Record (AGC), Vol. 1, Milne, para. 3.2, 3.13 at pp. 186, 191.

? Record (Quebec), Vol. XII, Macey #1, at pp. 45-46; Record of the Government of Alberta {“Record
(Alberta)™), Vol. XIX, Eric Spink (Securities Regulation as Property Law), June 28, 2010 (“Spink #1™), at
para. 17, p. 9:Record (Alberta), Vol. XVIil, Affidavit of William S. Rice dated June 29, 2010 (“Rice’)
?aras. 59-64 at pp, 24-26,

® Record (AGC), Vol. 1, Milne, paras. 6.5-6.6,12.1 at pp. 198-199, 217.

' Record (AGC), Vol. I, Milne, para. 3.14 atp. 191.
# Record (AGC), Vol. 1, Milne, paras. 3.14, 6.4 at pp. 191, 198.
# Record (AGC), Vol. I, Milne, para. 3.8 at p. 188.



15. The rise of large institutional investment vehicles such as mutual and
pension funds has aliowed small investors to lower the transaction costs
associated with diversifying their domestic and foreign holdings. Because
Canadians’ investments are diversified in this way, those same Canadians are
exposed to financial risk when capital markets are in crisis here or abroad.?
Many members of pension funds are unaware of their exposure to these risks
because they are unaware of where their funds are invested.®

16. The rise of the institutional investor has had important implications for
securities regulation. Investor protection has always been at the forefront of all
systems of securities regulation.?® Sophisticated investment advisors have
become necessary to act as intermediaries in transactions that may involve novel
types of securities. Confidence in the markets has become increasingly
dependent on the ability of regulators to monitor the competence and integrity of
those who facilitate transactions.?’

c) Evolution of Securities Products

17.  Another major development in the field of capital markets has been the
proliferation of securities products. The array of derivatives and increasingly
esoteric products is stunningly diverse.?® The complexity of these products, often
based on advanced mathematical modelling, has heightened the need for
investors to employ sophisticated advisors.?® Complexity may mask the risks
inherent in these products such that even the “sophisticated” advisor may be
caught unaware.*® Automated trading may exacerbate volatility by enabling high

* Record (AGC), Vol. I, Milne, para. 3.14 at p. 191.

# Record (AGC), Vol. 1, Milne, para.6.5 at p. 198.

26 Record (AGC), Vol. I, Trebilcock #1, para. 25 at pp. 239-240.

* Record (AGC), Vol. I, Milne, para. 4.4 at p. 193.

* Record {AGC), Vol. I, Milne, paras. 4.2, 8.1-8.6 at pp. 192,203-205 .
¥ Record (AGC), Vol. 1, Milne, paras.4.4, 4.8 at pp. 193-194,

% Record (AGC), Vol. I, Milne, paras. 4.4, 4.8, 5.2 at pp. 193-194,196.



volumes of transactions in very short periods of time.*' The increased risk is

significant even to small investors, who in recent years have shifted much of their
savings from bank deposits to mutuat funds.

18. The rapidly changing nature and creative design of new securities
products has posed significant challenges to securities and banking regulators
both here and abroad. Innovation has led to the danger of “regulatory arbitrage,”
which may be described as the potential for “financial actors {to] structure

instruments and transactions to avoid regulatory regimes they consider unduly

onerous or invasive.”*

d) The Recent Financial Crisis

19.  The history of securities regulation reform has been one largely driven by
response to crisis.*® The widespread and often devastating consequences of
market crises highlight the challenges faced by regulators, and the regulators’
own shortcomings.

20.  While the global financial crisis became a banking crisis, its roots ¢an be
found in the capital markets, specifically credit securitization, where there was
inadequate risk management and reckless lending practices.®® A massive
volume of securities backed by subprime mortgages originated in the United
States were sold to financial institutions and other investors around the worid. As
housing prices fell in the United States, the market for these securities became
iliquid and financial institutions that invested in them found themselves in trouble
after defaults (or fear thereof) had caused the value of the securities to fall
dramatically. As a result, lenders tightened credit conditions and restricted

El

U.S. Commodity Futures Trading Commission and U.S.Securities and Exchange Commission, Findings
Regarding the Market Events of May 6, 2010, pp. 2-3

{htip://www.sec.gov/news/studies/201 0/marketevents-report.pdf). [AGC Book of Authorities, Tab 82)

*2 Record(CBAY}, Vol. XXVIII, Wrobel, para.20, pp. 14-15

** Record (AGC), Vol. 1, Milne, para. 4.1 at pp. 191-192.

* Record (AGC), Vol. 1, Milne, para. 1.5 at pp. 181-182,

** Record (AGC), Vol. 1, Milne, para. 10.6 at p. 210.




borrowers” access to credit. The disruption in the normal provision of credit led to
severe economic downturns in many countries and a global recession. In
Canada, parts of the market for a security called Asset-Backed Commercial
Paper (ABCP) froze in mid-2007, creating severe problems for many families,
small businesses, and some financial intermediaries.® Massive and costly
government intervention on a global basis was necessary to address the effects
of the crisis.”’

4) Models for Securities Regulation

21. The question posed on this Reference does not invite this Court’s views
on the optimal form of securities regulation in this counfry, nor is such a policy
issue an appropriate one for the courts *® Nevertheless, some description of the
various models of securities regulation assists in understanding the respective
interests of the provincial and federal governments.

22.  As noted by Quebec's expert, Professor Macey, Canada is “the only major
industrialized nation without a national securities regulator.”™® In the nearly 50
years of debate as to how best to structure securities regulation, there has been
a considerable degree of consensus as to the goals of regulation and the
desirability of reform, but less consensus as to what the “best” form of regulation
should be. Professor Trebilcock’s paper analyzes the strengths and weaknesses
of the proposals made both by the various government-appointed panels and
other experts in the field.*°

23.  All experts agree that greater integration of, or coordination among,
regulators is necessary, in large measure to increase investor protection while

* Record (AGC), Vol. I, Milne, para. 11.3.at p. 213.

¥ Record (AGC), Vol. I, Milne, paras, 10.6-10.9 at pp. 210-212,

* Reference Re Firearms Act (Can.), [2000] 1 S.C.R. 783 at 797 (“Firearms Reference”). [AGC Book of
Authorities, Tab 37]

* Record (Quebec), Vol. XII, Macey #1, p. 40.

“* Record (AGC), Vol. I, Trebilcock #1, paras. 3167 at pp. 244-266.
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minimizing regulatory burdens on market participants.' The current debate in
Canada tends to focus on two general models: a “passport” system, and a single
national regulator. A “passport’ system is one in which the provincial and
territorial regulators agree to harmonize some of their regulatory requirements,
and to accept the decision of the “principal regulator” when regulatory approvals
are needed in the harmonized fields. The idea is that a market participant need
make only one application, which will be to the regulator in its home province,
and the decision of that regulator will then function as a “passport” to the other
provinces and territories. In harmonized areas of securities law, the passport
system eliminates the need for a separate decision in every province or territory
where the applicant needs regulatory approval. This reduces the cost of
compliance with multiple regulatory regimes and thereby facilitates the
interprovincial activity of market participants,® although it does not eliminate the
necessity of paying fees to multiple jurisdictions

24. A passport system now exists to some extent in Canada, prompted in part
by an accord provincial Ministers signed in 2004. Cooperation among regulators
is facilitated by the Canadian Securities Administrators (“CSA"), a forum for
provincial and territorial regulators. Numerous initiatives have been undertaken,
including: adoption of national rules and policies; enhancement of the previous
Mutual Reliance Review System (“MRRS”) which instituted (in 1999) mutual
recognition of the decisions of a “principal regulator” for designated purposes;
and the creation of internet-based systems for filing of disclosure documents and
insider filings.* Significantly however, Ontario, while a member of the CSA, did
not sign the 2004 accord and remains outside the passport system. The result

* Record (AGC), Vol. I, Trebilcock #1, para. 63 at pp. 262-263; Record (Quebec), Vol. XII, Macey #1, p.
49; Record (Quebec), Vol. XI, Stephen Choi (The Benefits of Securities Regulation in Canada) June 2010
(“Choi #1'), para. 3 at pp. 11-13, paras. 60-62, pp. 51-53; Record {Alberta), Vol. XVIII, Rice #1, paras. 95-
111, pp. 35-39.

2 Record {AGCQ), Vol. I, Trebilcock #1, paras 59-61 at pp. 259-262; Record (Alberta), Vol. XX, Affidavit
of Dennis Gartner, dated July 7, 2010 (“Gartner™), Exhibit “L", Provincial/Territorial Memorandum of
Understanding Regarding Securities Reguiation , p. 228.

4 Reference Record, Record of the Attomey General of Ontario (“Record (Ontario)™), Vol. XXIV,
Affidavit of Robert Christie, para. 42, p.18.

“ Record (AGC), Vol. I1, Wise Persons Commitice Report, p.§1.
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has been a lack of reciprocity: passport system adherents have chosen to accept
Ontario decisions as if Ontario were part of the system, while Ontario may, but
does not have to, accept the decisions of passport jurisdictions.*® In other words,
in the limited area covered by the passport system, only the obtaining of approval
in Ontario is equivalent to a national approval, because it provides access to all
other provincial markets.

25. One of the ironies of the passport system is that the more effectively it
achieves the goal of greater integration, the more it diminishes two of the
theoretical strengths of having multiple regulators: responsiveness to distinct
local issues; and regulatory experimentation and innovation.*®

26.  Also instructive is a description of regulatory modeis abroad. Among the
109 members of the International Organization of Securities Commissions
("IOSCQ"), whose members regulate more than 95% of the world’s securities
markets,*” only Canada lacks a national regulator, and most have single national
regulators * The only representation from Canada at I0SCO as an “Ordinary”

{i.e. full-voting) member is by two provincial securities regulators, Ontario and
Quebec.®

27.  10SCO plays a significant role in helping regulators achieve consensus on
regulatory issues. I0SCO has stated that three policy objectives should animate
securities regulation: protecting investors; promoting fair and efficient capital

¥ Record (Alberta), Vol. XVIIL Rice #1, para. 105 at p. 38; Record (Quebec), Vol. XIL, Andrea Corcoran
{Intermational Standards Affecting Securitics Regulators and Regulation as Applicable to QGuebec), June
2010 (“Corcoran™), p. 147; Record (Ontario), Vol. XXI1V, Affidavit of Robert Christie, para. 36, pp. 15-16.
% Record (AGC), Vol I, Trebilcock #1, para, 61 at pp. 260-262.

47 10SCO, Media Release, June 8, 2010 (http:/www.iosc02010.com/pdflcom08juin2010-2.pdf). [AGC
Book of Authorities, Tab 69]

** Record (AGC), Vol. 1, Trebilcock #1, paras. 61, 64 at pp. 260-262, 264.

** Record (Alberta), Vol. XVII, Rice #1, para. 133 at p. 37. Alberta and British Columbia are associate
members of IOSCO with no voting rights.
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markets; and reducing systemic risk.”® The first two have been recognized by all
the various Canadian panels that have examined securities reform.®’ However,
reducing systemic risk — the risk that default by one market participant will cause
widespread negative consequences>*— is an objective more informed by current
experience. 10SCO states that a “regulator should have, or contribute to,
regulatory processes to monitor, mitigate and appropriately manage such
risks.”> Fragmentation of regulatory authority may undermine a comprehensive
approach to monitoring and managing systemic risk.?

28,  In addition to I0SCO, other international bodies (for example, the G-20
group of nations), and within Canada the Hockin Panel in 2009,%* have endorsed
the idea that the management of systemic risk is relevant to securities
rt:.rgul.':zticm.‘”'6 Systemic risk was once thought to be largely confined to the
commercial banking sector, but the recent global financial crisis revealed the
interdependence of all aspects of financial activity conducted across banking and
securities markets,

29. The dangers of systemic risk underscore the need for national, if not
international, regulation.’” Where securities activity confributes to systemic risk, a
national regulator would be able to coordinate its policies with those of the Bank
of Canada, the Office of the Superintendent of Financial Institutions (OFS!), the
Department of Finance, the Financial Consumer Agency of Canada, and the
Canada Deposit Insurance Corporation.’® It is notable that the European Union,

%% Record (AGC), Vol. 1, Trebilcock #1, para. 28, at pp. 241-242; 10SCO, Objectives and Principles of
Securities Regufation, (June 2010) (updated version), p. 3 (*Objectives and Principles™). {AGC Book of
Authorities, Tab 70]

1 Record (AGC), Vol. I, Trebilcock #1 para. 28 at pp. 241-242,

52 Record (AGC), Vol. I, Trebilcock #1, para. 21-24 at pp. 236-239.

3 108CO, Media Release (June 10, 2010), { hitp://www.iosco.org/news/pdfIQSCONEWS188.pdf). [AGC
Book of Authorities, Tab 68]

% Record (AGC), Vol. I, Trebileock #1, para. 29 at pp. 242-243,

** Record {AGC), Vol. I, Expert Panel on Securities Regulation in Canada, Final Report and
Recommendations. Ottawa: Department of Finance, 2009, p. 133-134 (“Hockin Panel Report™).

%6 Record (AGC), Vol. I, Trebilcock #1, para. 28 at pp. 241-242.

*7 Record {AGC), Vol. I, Trebilcock #1, paras. 29-30 at pp. 242-243.

%% Record (AGC), Vol. I, Trebilcock #1, para. 61 at pp. 260-262.
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comprising 27 independent countries, has recently taken steps to better integrate
securities regulation among member countries into a more centralized framework
of financial supervision and systemic risk management. Starting January 1, 2011,
a new European Securities and Markets Authority wilt work in conjunction with
new banking and insurance regulatory bodies, and a new European Systemic
Risk Board %

30. There are various types of ‘jurisdictional externalities” that may affect
securities markets. Such externalities may be imposed from beyond a
junisdiction’s borders; equally, a jurisdiction may impose unwanted effects on
others. Where the character of the subject matter regulated is national and
international, it is difficult for individual provincial and territorial reguiators to
address the negative externalities.®

5) Capital Markets and Criminal Investigation

31. Those responsible for the investigation of criminal activity in capital
markets face many challenges. Both criminals and their victims are spread
across jurisdictionat lines within Canada and abroad.®' investigations routinely
involve mutual legal assistance requests to several countries. The increasing
sophistication of criminal schemes has mirrored the increasing sophistication of
market participants.

S EC, Position of the European Parliament adopted at first reading on 22 September 2010 with a view fo
the adoption of Regulation (EU) Na .../2010 of the European Parliament and of the Council establishing a
European Supervisory Authority (European Securities and Markets Authority), COD/2009/0144 at. 2 and
82 (not yet published in the Official Journal of the Eurcpean Union)

htip;//www.europarl europa.ewoeil/FindByProcnum. do?lang ~end&procnum=C0OD/2009/0144,. [AGC Book
of Authorities, Tab 58}

% Record (AGC), Vol. 1, Trebilcock #1, paras. 21-24 at pp. 236-239; Michael Trebilcock (Report in Reply
to Québec and Alberta Experts) {“Trebilcock #27), para. 2 at p. 278; Record (Quebec), Vol. XII, Macey #1,
pp. 70-71.

‘"p Record (AGC), Vol. [, Affidavit of Stephen White (“White™), paras, 9-10 at p. 271; see also, Criminal
Intelligence Service Canada, 2070 Report on Organized Crime. Ottawa; Royal Canadian Mounted Police,
2010 (2010 Organized Crime Report™), pp. 34-36. [AGC Book of Authorities, Tab 57]
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32. Interprovincial and international cooperation has become essential in the
enforcement of the law because investigators recognize that the essential nature
of capital markets crimes and related crimes is transnational. Investigators have
observed the integrated nature of markets. Criminals seek to profit from “the
barriers between countries and institutions.” Criminal organizations have taken
advantage of technology; as a recent RCMP report noted, “[tlechnology enables
perpetrators to undertake criminal activities anonymously, transfer funds quickly,
and target victims over a broad geographic area.” Investigation has been
rendered more difficult and costly as schemes have become more intricate and
far-reaching.

6) Modorn History of Securities Regulation Reform

33.  While calls for the creation of a national regulator date back to the 1935
Royal Commission on Price Spreads,®® the modern history began with the Porter
Commission’s suggestion in 1964 that the desirability of uniform regulation may
call for a single national regulator.® Its report, however, contemplated a federal
commission as an eleventh regulator, working with the ien provincial
commissions then existing and setting high standards that could be emulated by
the provinces.®®

34. The Canadian securities landscape examined by the Porter Commission
was one featuring stock exchanges in Toronto, Montreal, Vancouver, Winnipeg
and Calgary.®® Trading took place through “personal agreement on a trading
floor,” though the Commission foresaw the day when computer trading would be
the norm.%” Even though it looked at a landscape much different from today’s,

%2 2010 Organized Crime Report, ibid. at p. 36, [AGC Book of Authorities, Tab 57)
5 Report of the Royal Commission on Price Spreads (Wm., Kennedy, Chair), Ottawa: King's Printer, 1935,
pp- 43-45. [AGC Book of Authorities, Tab 78]
Record (AGC), Vol. I, Report of the Royal Commission on Banking and Finance, (Dana H. Porter,
Chair), Ottawa: Queen’s Printer 1964, pp. 1 (“Porter Commission Report™).
5% Record (AGC), Vol. I1, Porter Commission Report, pp. 21-22.
% Record (AGC), Vol. II, Porter Commission Report, pp. 6, 16.
%" Record (AGC), Vol. I, Porter Commission Report, p. 17.
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the Porter Commission identified certain themes about securities regulation
which resonate through all of the subsequent work on the subject:

a)  the need to reduce duplication of regulation;®
b) the fact that a great many problems were “more than local;"®

c) the need to have effective cooperation with other national
regulators;™®

d) the need for more effective policing to protect investors;”* and

e)  the need for uniformly high standards of legislation and regulation.™
There was no legislative response to the Porter Commission’s work.

35. Three years later, the Ontario Securities Commission circulated a new
proposal for a single national regulatory body exercising jurisdiction on the basis
of delegated authority from the provinces combined with federal authority.” The
need for a national commission was justified on two bases. administrative
deficiencies in the provincial commissions, and the need for securities regulation
that crosses provincial boundaries.” Discussions of that proposal led to draft
federal legislation that was never introduced.” It is noteworthy that a 1969 report
for the province of Quebec acknowledged that a federal presence might be
justified under the trade and commerce power.”

36. In 1979, the federal Department of Consumer and Corporate Affairs
produced a three volume study entitled Proposals for a Securifies Markets Law

%8 Record (AGC), Vol. I1, Porter Commission Report, pp. 21-22.

% Record (AGC), Vol. I, Porter Commission Report, p. 21.

™ Record (AGC), Vol, II, Porter Commission Report, p. 21,

" Record (AGC), Vol. I1, Porter Commission Report, p. 22, 27.

2 Record (AGC), Vol. II, Porter Commission Report, pp. 21-22

? Record (AGC), Vol. IT, CANSEC proposal, pp. 29-39.

™ Record (AGC), Vol. [T, CANSEC Proposal, pp. 32-33.

™ Harris, Douglas. A Symposiunt on Canadian Securities Regulation: Harmonization or Nationalization?,
University of Toronto Capital Markets Institute, 2002, (“U. of T. White Paper”) p. 15. [AGC Book of
Authorities, Tab 4]

7 Government of Quebec, Report of the Study Committee on Financial Institutions in Quebec (the
“Parizeau Report™) (1969), p. 132. [AGC Book of Authorities, Tab 61]
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for Canada’” The proposals contemplated a national securities commission
working in cooperation with provincial commissions. The proposals took “[the
fact that] the financiai market in Canada is Canada-wide in character...as its
starting point.”® Among the proposals was a draft act; however no legistation
emerged in response to this work.

37. In 1994, the premiers of the four Atlantic provinces asked the federal
government to establish a federal securities regulator.”® The proposal
contemplated a progressive implementation of the federal regulator over a two
year period, and suggested that provincial participation in the regime be optional.
Federal authority would be achieved through delegation from participating
provinces.® The proposal drew a response from the federal government: the
1996 Throne Speech stated that the government was “prepared to work with
interested provinces towards the development of a Canadian Securities
Commission.”' That work did not lead to legisiation.

38. In 2002, the federal Minister of Finance established the “Wise Persons’
Commitiee” to review the strengths and weaknesses of the current system of
securities regutation and to recommend an appropriate structure and governance
model.¥ The Wise Persons’ report, published in 2003 under the title “If's Time,”
proposed a singie national regulator. The proposal was premised on many
factors:

a) the transformation of capital markets from being primarily local to
being national and international;

7 Record (AGC), Vol. II, Proposals for a Securities Market Law jor Canada. Ottawa: Consumer and
Corporate Affairs Canada, 1979 (“1979 Proposals™), pp. 40-48.

> U. of T. White Paper, supra note 75 at p. 21. [AGC Book of Authorities, Tab 64]

7 U. of T. White Paper, supra note 75 at p. 27 [AGC Book of Authorities, Tab 64]; AGC Record, Vol. II,
Atlantic Premiers” Proposal, pp. 50-37.

% Record (AGC), Vol. II, Atlantic Premiers’ Proposal, p. 52; U. of T. White Paper, supra note 75 at pp.
27-28. [AGC Book of Authorities, Tab 64]

' House of Commons Debates, Hansard, Vol. 133, n. 0001, 2™ Sess., 35" Leg., Feb. 27, 1996, p. 5. [AGC
Book of Authorities, Tab 65)

8 Record (AGC), Vol. II, Wise Persons® Committee Report, p. 60.
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b} the importance of “fair and vibrant” capital markets to most
Canadians;

c) the need to increase Canada’s competitiveness in a global
marketplace marked by capital mobility;

d) the increasing challenges facing regulators, such as dealing with
multi-jurisdictional transactions;

e) the changing nature of Canada’s capital markets, including
consolidation of exchanges; and

f) the need to keep pace with regulatory reform abroad *
Again, no legislation was introduced in response to the Wise Persons’ work.

39. In May 2005, the Government of Ontaric commissioned a panel (“the
Crawford Panel”), to develop a framework for securities reguiation. That panel
included participants from across the country, and held national consultations.®*
The Crawford Panel recommended that a single regulator be attained by having
one province enact a Canadian Securities Act and other jurisdictions adopt the
Act by reference.®® The Panel considered the proposal would be beneficial for
reasons similar to those of the Porter Commission and the Wise Persons’
Committee.®®

40.  Finally, on January 12, 2009 the Expert Panel on Securities Regulation in
Canada (“the Hockin Panel”), commissioned by the federal Minister of Finance,
issued its Report. The Hockin Panel recommended a single national regulator.
In its view, such a regulator would provide clear national accountability, reduce
compliance burdens, reduce systemic risks', strengthen enforcement, and better

8 Record (AGC), Vol. II, Wise Persons’ Committee Report, pp. 67-78.
# Record (AGC), Vol. II, Crawford Panel Report, p. 109.

¥ Record (AGC), Vol, II, Crawford Panel Report, p. 115.

% Record (AGC), Vol. I1, Crawford Pane! Report, pp. 115-116.
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serve the needs of investors.® It also recommended that the new regime be
implemented by voluntary provinciaifterritorial participation.®

41. In July, 2009, the Canadian Securities Regulation Regime Transition
Office Act came into force.®® That Act created the Canadian Securities Transition
Office ("the CSTO"), which has a mandate to establish a Canadian securities
regulator over the course of the next three years.®® The Government of Canada
invited all 13 of Canada’s provinces and territories to participate in the planning
process for establishing a Canadian securities regulator being conducted by the
CSTO. So far, 10 provinces and territories have agreed to participate in that
planning process.®! In developing the Securities Act and the Transition Plan, the
CSTO received very valuable input from the Advisory Committee of Participating
Provinces and Territories, officials of participating jurisdictions and staff of
participating regulators.*?

7) The Proposed Canadian Securities Act

42.  Although the features of the proposed Securities Act will be described
further in Part Ili below, the Acfs preamble concisely summarizes both the
imperatives leading to the creation of the Acf, and the Acts objectives. In
particular, the Act notes: the importance of capital markets to the prosperity of all
Canadians; the national and international character of capital markets; and the
desire to promote Canadian interests internationally.”

43. The goal of the legislation is comprehensive national securities regulation
involving a single national securities regulator. The goal is to be achieved

%7 Record (AGC), Vol. ll, Hockin Panel Report, pp. 170-171.

Record (AGC), Vol. II, Hockin Pane] Report, p. 182,

Budger Implementation Act, 2009, §.C. 2009, c.2, 5. 297,

Canadion Securities Regulation Regime Transition Office Act, 8.C. 2009, ¢. 2, 5. 297, 5, 17.

Transition Plan for the Canadian Securities Regualatory Authority, July 12, 2010, p. 1. (http://www.csto-
bicvm.ca/documents/Transition_Plan_for the CSRA%620.pdf) (“Transition Plan™). [AGC Book of
Authorities, Tab 80]

*2 Transition Plan, iid. at p. 54, [AGC Book of Authorities, Tab 80]

' Record (AGC), Vol. I, Proposed Canadian Securities Act, (“Securities Act” or “the Act”} p. 17.
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incrementally, through a process by which willing provinces and territories “opt in”
to the regime.* |

* Record (AGC), Vol. 1, Securities Act, s, 250, p. 162.
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PART Il - REFERENCE QUESTION

44. On May 26, 2010, the Governor in Council referred a single question to
this Court:

Is the annexed Proposed Canadian Securities Act within the
legislative authority of the Parliament of Canada?

45.  The position of the Attorney General of Canada is that the answer to this
question is “yes.” The Actf as a whole is within Parliament's authority under the
general branch of the Trade and Commerce clause in s. 91(2) of the Constitution
Act, 1867. Part II, Division 6 (ss. 1 58-165) of the Act is also within Parliament's
authority pursuant to the Criminal Law power in s. 91 (27).
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PART i - ARGUMENT

1)} The Test for Determining the Constitutionality of a Legislative
Scheme

46. The single question posed by the Governor in Council asks for this Court's

advisory opinion on the legislative competence of Parliament to establish a single

national securities regulator. Answering this question invites the application of the

two stage test articulated in the Firearms Reference,*® which requires this Court

to determine:

a) the pith and substance of the law, and
b) whether the law comes within one or more of the heads of power
enumerated within s. 91 of the Constitution Act, 1867.

2) The Pith and Substance of the Law is Comprehensive National
Securities Regulation

a) The Government’'s Goal is to Create a Single National
Securities Regulator

47. “Pith and substance” determinations require courts to look at the purpose
of the law, in the sense of what Parliament intended to accompiish,® and the
practical and legal effects of the law.¥” Purpose is determined at a high level of
generality. What is relevant to the pith and substance analysis is consideration
of factors such as: express “purpose clauses” within an enactment;®® the
structure of the enactment itself;”® and certain extrinsic factors such as the
background and circumstances surrounding the law's enactment.'® Effects have

* Firearms Reference, supra note 38 at 796. [AGC Book of Authorities, Tab 37]

% Ward v. Canada (Attorney General), [2002] 1 3.C.R. 569 at 579 (“Ward”). [AGC Book of Authorities,
Tab 42] _

" Quebec (Attorney General) v. Canadian Owners and Pilots Association, 2010 SCC 39 at para. 18
(“COPA”). [AGC Book of Authorities, Tab 26)

" COPA, ibid. at para. 18; Firearms Reference, supra note 38 at 796-797. [AGC Book of Authorities, Tabs
26, 37]

” R v. Hydro Quebec, [1997] 3 S.C.R. 213 at paras. 99-107, 133-160 (per majority); 15-33 (per dissent).
[AGC Book of Authorities, Tab 28]

" Ward, supra note 96 at 579. [AGC Book of Authorities, Tab 42]
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significance only where they may demonstrate some alternative or ulterior
purpose to the legisiation.'®!

48. What is not relevant to the pith and substance analysis is consideration of
the law’s efficacy. As stated in the Firearms Reference, “Parliament is the judge
of whether a measure is fikely to achieve its intended purposes.”'® Alberta and
Quebec have filed voluminous material that endeavours to “prove”, inter alia that:

existing provincialfterritorial regulatory schemes work well;'®

04

competition among
regulators is desirable;'™ single national regulators have been ineffective
elsewhere;'® provincial regulators comply with international standards;' and a

single national regulator is simply bad policy.'"

With respect, this material has
very limited utility: the question is not whether Canada should have a single

national regulator (a question for Parliament) but whether it can.

i) The Preamble and the Purpose Clause

49. The Act's preamble sheds significant light on the Government's
motivations and intentions. The subject matier of the regulation--capital markets
--is described in the preamble as being nationally important (“Capital markets
affect the well-being and prosperity of all Canadians”). Capital markets are
“‘increasingly national and intemational in scope,” thus possessing a character
well-suited to federal regulation. The preamble states that it is in the “national
interest to effectively protect and promote Canadian interests internationally.”
The legislation aims to enhance “the integrity and stability of Canada’s financial
s;}stem."

YR v, Big M, Drug Mare Ltd., [1985] 1 S.C.R. 295 at 358. [AGC Book of Authorities, Tab 27]

12 Firearms Reference, supranote 38 at 797, Ward, supra note 96 at 579-580. [AGC Book of Authorities,
Tabs 37, 42]

1% Record (Alberta), Vol. XVIIL Rice #1, para. 8 at pp. 10-12.

" Record (Quebec), Vol. XII, Macey #1, pp. 73-82.

% Record (Quebec), Vol. XII, Macey #1, pp. 46-49.

1% Record (Quebec), Vol. X1, Corcoran, pp. 106-107:Record (Alberta), Vol. XIX, Spink #1, para. § atp.
5.

"7 Record (Alberta), Vol. XVIII, Thomas J. Courchene (A Single National Regulator? Public Policy and
Political Economy Perspective) June 26, 2010 (“Courchene #17), pp. 291-293; Record (Quebec), Vol. XII,
Macey #1, pp. 42-43,
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50. Given those factors, the Government’s specific goal is the creation of “a
single Canadian securities regulator, supported by a comprehensive statutory
and regulatory regime that applies across Canada.” The legislation is also
specific as to the means that will be employed to create the single regulator, a
system whereby willing jurisdictions “opt in.”

51.  The preambile is thus a clear statement of what the government seeks to
accomplish, why it is doing it and how it intends to achieve it. The legislative
goal is the creation of a single national regulator to comprehensively regulate
Canada's capital markets.

52. Apart from the goal disclosed in the preamble, the Act has its own
‘purpose clause.” Three purposes are mentioned: investor protection; the
fostering of fair, efficient and competitive capital markets; and contributing to the
integrity and stability of the financial system.'® Those three goals are the ones
viewed throughout the world as the proper objectives of securities regulation.
The primary international forum for cooperation among securities regulators,

I0SCO,'® lists those same three goals as the key policy objectives for
regulators.'°

53. Quebec, Alberta and the Barreau du Québec have argued in the provincial
appellate courts that the Securities Act deals with “investor protection” or
‘consumer protection,” objects they claim fall exclusively within provincial
competence, But there is no head of constitutional jurisdiction called “investor
protection,” or “consumer protection.” Several heads of power may be invoked in
support of federal authority.''' Federal statutes are replete with provisions that

1% Record (AGC), Vol. 1, Securities Act, 5.9, p. 36.

"% As noted above, the International Organization of Securities Commissions.

" 10SCO, Objectives and Principles of Securities Regulation, (June 2010) (updated version), p. 3
(http://www, iosco.org/library/pubdocs/pdi/IQSCOPD329.pdt ). {[AGC Book of Authorities, Tab 70]

"' Beandoin G.A., La Constitution du Canada, 3° ed., Montréal, Wilson et Lafleur, 2004, p. 479. [AGC
Book of Authorities, Tab 49]
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may be characterized as “consumer protection.” The federal Bank Act contains
provisions that protect consumers of banking services;''? the federal Food and
Drugs Act protects consumers of prescription drugs.'” The flaw in the
respondents’ and intervener's approach is twofold. First, they assume that
“investor protection” is an exclusively provincial object because they assume that
securities regulation is an exclusively provincial responsibility. Second, they seek
to narrow the three objects of the Acf set out in 8. 9 to a single object, and thus
diminish the comprehensive nature of the regulation.

ii} The Structure of the Securities Act

54. The structure of the Act demonstrates the comprehensiveness of the
regulatory regime it proposes to establish. Regulation is administered by a Crown
corporation known as the Canadian Securities Regulatory Authority (‘“CSRA”).
The subject matter of the Act builds upon existing provincial and territorial
legistation'' by including: registration requirements for securities dealers;'"
prospectus filing requirements;'"® disclosure requirements;''” and enumeration

of specific duties for market participants.''®

55. There are significant ways in which the statute goes beyond existing
provincialfterritorial schemes. For exampie, the Act sets out a framework for the
regulation of derivatives.'"™® The Act establishes an independent adjudicative arm
called the Canadian Securities Tribunal, which separates the adjudicative
function from the regulatory division.'®® Among current provinciaifterritorial
commissions, Quebec alone has created a similarly independent tribunal. The

'12 See, for example, Bank Act, S.C. 1991, ¢. 46, s. 440 (bank can’t charge for keeping an account without
agreement); s. 44 1(bank must disclose interest rate payable for account).

'3 See, for example, Food and Drugs Act, R.S., 1985, ¢, F-27, 5. 8 (prohibition on sale of drugs produced
in unsanitary conditions); 5. 9 (prohibition on deceptive labelling of drugs).

' Record (Alberta), Vol. XIX, Spink #1, paras 10-11 at pp. 7-8.

1" Record (AGC), Vol. I, Securities Act, ss. 76-T9, pp. 59-60.

"' Record (AGC), Vol. 1, Securities Act, ss. 80-88, pp. 61-63.

"W Record (AGC), Vol. 1, Securities Act, ss. 93-100, pp. 64-68.

"% Record (AGC), Vol. 1, Securities Act, ss. 109-130, pp. 72-80.

1 Record (AGC), Vol. 1, Securities Act, s. 2 (Definition of “derivative™), pp. 20-21, ss. 89-92, pp. 63-64.
120 Record (AGC), Vol. I, Securities Act, ss. 28-49, pp. 43-49,
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1 criminal

Act also sets out, in addition to the usual regulatory offences,'
offences, which largely replicate, and will replace, existing Criminal Code

offences.'? New evidence-gathering tools support criminal investigators. '

36. One of the important features of the Act is the creation, in Part |, of a
Council of Ministers that includes the federal Minister of Finance and provincial
Ministers appointed by their Lieutenant Governors in Council.'®® This feature is
one of the ways in which the Act seeks to be sensitive to provincial interests in
the securities field. For example, the Council has a role in initiating policy
development through participation in the Regulatory Policy Forum created by the
Act'® As well, the Council is intended, infer afia, to facilitate the exchange of
information with respect to the administration of the Act and securities regulation
policy In general, review the priorities of the CSRA, and make recommendations
on key positions such as Directors, the Chief Regulator and Tribunal
members.'?

57. These features of the Act are not unique; they are illustrative of a trend in
modern federal statutes dealing with subject matter which may have a double
aspect or benefit from close federal/provincial cooperation. The statutes enhance
cooperation by acknowledging the provincial interest and providing for
meaningful provincial participation. For example, the Canada Pension Plan
Investment Board Act'”” provides for both provincial input into the composition of
the Board,'® and provincial approval of regulations made under the Act.'”® The
Canadian Environmental Protection Act, 1999, acknowledges shared jurisdiction

0

in its preamble,'3 and establishes a national advisory committee including

2l Record (AGC), Vol. I, Securities Act, ss. 153=157, pp. 96-98.

122 Eor example, the offence of frand in s. 158 [AGC Record, Vol. I, Securities Act, p. 98).
12 Record (AGC), Vol. I, Securities Act, ss. 148-150, pp. 94-96.

12+ Record (AGC), Vol. I, Securities Act, s. 11, p. 37.

' Record (AGC), Vol. I, Securities Act, 5. 50, p. 49,

12 Record (AGC), Vol. 1, Securities Act, s. 12, p. 37.

127 8.C. 1997, c.40.

18 Ibid, 5. 10.

2 Ibid, 5. 53.

B8 Canadian Environmental Protection Act, 1999, S.C. 1999, ¢. 33.
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provincially-nominated representatives.' The Species at Risk Act establishes a
Conservation Council that includes provincial ministers.'*® That legislation
provides for mandatory consultation with provincial ministers on certain
matters.'>

58. The mechanism for achieving the goal of a single national regulator is at
the end of the Acf, in its transitional provisions. The Acf provides for an “opt-in”
procedure, initiated when the Lieutenant Governor in Council of a province
indicates consent to the Act’s application to the province. The federal Minister of
Finance must be satisfied that th'e single regime will apply in that province before
the Governor in Council designates the province as a participating one.”™ Thus
the goal of a national scheme is to be achieved with the consent of the provinces
and territories, not by overriding their legislation.

59. Sections 158-167 of the Act are exempted from the opt-in procedure.
These are the criminal offences (including provisions for punishment and
prasecution). The criminai offences will apply nationally, regardless of whether a
province or territory opts in.'°

ili} The Background to the Securities Act

60. The creation of a Canadian Securities Act is hardly a novel idea. As is
explained in paras. 31-39 above, discussions about the necessity and desirability
of a single national securities regulator stretch well back into the twentieth
century. Advocates of a singie national regulator have consistently maintained
that a single regulator would, infer alia: reduce regulatory compliance costs,
particularly for smaller issuers, thus making the Canadian marketplace more

3 bid, s. 6.

132 Species at Risk Act, S.C. 2002, ¢. 29, ss. 33-35.

13 Ibid, 5.34(4) (orders to protect species on non-federal lands).
13 Record (AGC), Vol. I, Securities Act, s. 250, p. 162.

135 Record (AGC), Vol. I, Securities Act, s. 251(c), p. 163.
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7

competitive;'*® provide a more stable regime;'™ increase accountability;'®

enhance Canada’s ability to speak with one voice internationally;'*® and enhance

t.140

enforcemen Opponents have argued that the current system of thirteen

provincial and territorial regulators is preferable because it: is more responsive

1

to local investors and market conditions;'*' permits competition between

regulators, thus encouraging innovation;'* is sufficiently harmonized to reduce

143

compliance costs;'*® and is working well by objective measurements.'#

b) The Effects of the Securities Act

61. As noted above, the effecté of the law are less important to the
classification exercise than the purpose inquiry. As also noted previously, this
inquiry should not be confused with consideration of the law’s efficacy or wisdom.
This Court should thus not ask whether the law could have been better designed
or the subject of more consultation.'*> Rather, the focus is on how the law will
operate and affect Canadians.™® In this regard, two effects are significant: the
provisions affecting legal rights of those whose conduct it regulates; and the
effect on provincial jurisdiction.

% Record (AGC), Vol. I1, Wise Persons Committee Report, pp. 98-103; Crawford Panel Report, pp. 110,
115; CANSEC Proposal, p. 32; Atlantic Premiers’ Proposal, p. 50.
7 Record (AGC), Vol. 1L, Wise Persons’ Cominitiee Report, p. 65.
8 Record (AGC), Vol. II, Crawford Panel Report, p. 115,
3% Record (AGC), Vol. II, Wise Persons’ Committee Report, pp. 104-105; Crawford Panel Report, p. 116.
¢ Record (AGC), Val. 1L, CANSEC Proposal, pp. 32-33; Wise Persons> Committee Report, pp. 65, 73, 77,
90-91; Crawford Panel Report, p. 1135,
“! Record (AGC), Vol. [1, Wise Persons’ Committee Report, pp. 84-88.
12 Record (AGC), Vol. [1, Wise Persons’ Committee Report, p. 89; Record (Quebec), Vol. XII, Macey #1,
p. 34fL, p. 49fF.

Record (Alberta), Vol, XIX, Garimer, paras. 23-335, pp. 233-235.
1“* Record (Alberta), Vol. XVIII, Rice #1, paras. 186-198 at pp. 63-68; Record (Alberta), Vol. XIX,
Gartner, para. 40, p. 236.
193 Firearms Reference, supra note 38 at para. 56, [AGC Book of Authorities, Tab 37]
Y8 Firearms Reference, supra note 38 at para. 24. [AGC Book of Authorities, Tab 37]
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i) The Provisions Affecting the Legal Rights of Market
Participants

62. The creation of a single Canadian Securities Tribunal, independent from
the CSRA in performing its adjudicative functions,’ is an important feature of
the Act affecting the legal rights of market participants. Market participants are
subject to the decisions of a single Chief Regulator, and those participants
directly affected by a decision of the Chief Regulator may have it reviewed by the
Canadian Securities Tribunal. The creation of a national tribunal ensures that
vindication of individual legal rights does not involve disparate proceedings
before a number of provincial and territorial regulators.

63. The Act harmonizes the existing civil liability regimes. Part 12 sets out
when various types of misrepresentation are actionable,'*® and what defences
apply. '
secondary market disclosure, including formulae for calculating damages.’™®

Part 13 contains extensive provisions governing civil liability for

Such provisions are particularly important in helping to ensure one of the three
goals of securities regulation, that is, investor protection.

64. Investor protection is also addressed through the inclusion of criminal
provisions in the Act. The relevant Criminal Code offences are consolidated in
the Act,"" and the Act provides new sentencing provisions'> for the courts, and
new tools for investigators.™ As noted earlier, the criminal provisions are not
subject to provincial opt-in; they will apply to the whole of Canada. The
introduction of these provisions into securities legislation underscores the
completeness of the regime. The Act is intended to comprehensively address
the ilegal rights and liabilities of those participating in securities markets.

"7 Record (AGC), Vol. I, Securities Act, 5. 28(2), p. 43.

3 See, for example, Record (AGC), Vol. I, Securities Act, ss. 169, 171, 173, pp. 105-113.

" See, for example, Record (AGC), Vol. |, Securities Act, ss. 170, 172, 174, 177, pp. 107-115.
1% Record (AGC), Vol. I, Securities Act, ss. 194-219, pp. 122-145.

51 Record (AGC), Vol. 1, Securities Act, ss. 159-162, pp. 99-101.

152 Record (AGC), Yol. I, Securities Act, ss. 163-163, pp. 102-104,

138 Record (AGC), Vol. 1, Securities Act, ss. 148-150, pp- 94-96.
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ii) The Effact on Provincial Jurisdiction

685. Another effect that must be considered is the impact on provincial
jurisdiction.”™ The Securities Act will have a significant impact on those
provinces and territories that choose to join the regime. Numerous cases have
confirmed that the provinces may regulate various aspects of the trade in
securities pursuant to their jurisdiction over property and civil rights.’® Other
cases have limited provincial jurisdic’ticm,156 or upheld federal jurisdiction to affect
securities regulation through the authority over criminal law or federally-
incorporated companies.'” This Court has explicitly warned that because
federal jurisdiction over the trade in securities has not been fully exercised, it
should not be assumed that such jurisdiction does not exist.'®®

66. [t is important to underscore that none of the cases that has upheld
provincial jurisdiction has held that such jurisdiction is exclusive. There are no
statements in any of the cases that support provincial exclusivity.

67. A federal law may be ciassified differently from a provincial law even when
the two laws are similar. Under the “double aspect” doctrine, very similar laws
are open to both levels of government. The exampie often offered of double
aspect is the rules of the road: provincial highway traffic offences are within the
provincial power to regulate the roads in the province, whilte very similar Criminal
Code offences are within the federal power over criminal law.'”® But equally
strong examples exist in the field of securities regulation, despite the absence of

' Firearms Reference, supra note 38 at paras. 48-49. [AGC Book of Authorities, Tab 37]

133 Lymbwrn v. Mayland, [1932] A.C. 318 (registration requirements) (“Lymburr”™}; Gregery Co. v. Quebec
Securities Commission, [1961] 8.C R. 584 (Quebec broker servicing extraprovincial clients) (“Gregory &
Co.); Global Securities, supra note 7 (production of records to foreign securities commissions); Multiple
Access, supra note 7 (insider trading). [AGC Book of Authorities, Tabs 19, 15, 14, 21]

1% 4.G. Manitobav. A.G. Canada, [1929] A.C. 260 (province cannot prevent federally incorporated
companies from selling shares). [AGC Book of Authorities, Tab 3]

17 Smith v. The Queen, [1960] S.C.R. 776 at 781 (Criminal Code offence in relation to false prospectuses};
Multiple Access, supra note 7 (insider trading). [ AGC Book of Authorities, Tabs 39, 21]

8 Mudtiple Access, supranote 7 at 173; Global Securities, supra note 7 at para. 46. [AGC Book of
Authorities, Tabs 21, 14]

19 0 'Grady v. Spariing, [1960] S.C.R. 804; Stephens v. The Queen, [1960] S.C.R. 823; Mann v. The
Queen, [1966] S.C.R. 238, [AGC Book of Authorities, Tabs 23, 40, 20]
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any comprehensive federal law. The federal offence of issuing a false
prospectus has been upheld as a valid criminal law, while the same provincial
offence has been upheld under property and civil rights in the province." And
the federal civil remedy for insider trading in the securities of federally-
incorporated companies has been upheld as a valid corporate law, while the
provincial civil remedy for insider trading in securities (including those of
federally-incorporated companies) has been upheld under property and civil
rights in the provinge.'®’

68. Both Alberta and Quebec have argued in their Courts of Appeal that
because the Acf uses similar language and pursues the same goals as provincial
securities statutes, the Act unjustifiably encroaches on provincial jurisdiction. But
the fact of similarity does not in any way affect Parliament’s jurisdiction to enact a
more comprehensive law. Indeed, even duplication has been upheld and
described as the “ultimate in harmony.”'®? it is neither unusual nor offensive in
areas that have a double aspect. Overlapping authority is inevitable in our federal
system.'®®

69. Moreover, the Act does not seek to deny provincial interests; rather, it is
sensitive to them. For example, it makes participation voluntary.'® Provinces that
choose to opt in voluntarily agree that their existing securities laws wili be
replaced by the federal Act, and those that choose not to participate retain their
existing securities laws. This progressive implementation feature demonstrates
the federal intention to proceed along a cooperative path to the achievement of a
single regulator, and one that minimizes disruption to the markets. Second, the
Act gives a significant voice to provinces in the ongoing operation of the CSRA

Y Smith v. The Queen, supra note 154. [AGC Book of Authorities, Tab 39]

"I Maudiiple Access, supra note 7. [AGC Book of Authorities, Tab 21]

2 Multiple Access, supra note 7 at 190. [AGC Book of Authorities, Tab 21)

a3 Mudiiple Access, supra note 7 at 180-182, 189; NIL/TUO Child and Family Services Society v. B.C.
Government and Service Employees” Union, 2010 SCC 45 at para. 42. [AGC Book of Authorities, Tabs 21,
22]

' Record (AGC), Vol. I, Securities Act, ss. 250-254, pp. 162-164.
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through the creation of a Council of Ministers, '®® and its members' right to directly
participate in policy-making through the Regulatory Policy Forum.'®® Third, it
maintains the existing joint federal and provincial responsibility for investigation
and prosecution of securities crimes.

70. Finally, the potential impact on provincial jurisdiction should also be
considered in relation to the subject matter of the regulation. Capital markets
have a profound influence on the economy, and regulation is important to all
investors, a group that, as noted above, comprises virtually all Canadians directly
or indirectly. Capital markets thus present a patticularly compelling case for
federal regufation.

c) Concluding Remarks on Pith and Substance

71.  The pith and substance of the Secunities Act is comprehensive national
securities regulation, i.e., regulation of a type that is beyond the ability of any
single province or group of provinces to achieve. Importantly, the Canadian
capital market does not respect provincial boundaries. Regulation of capital
market activity in thiteen geographic areas of the country is not comprehensive
regulation for the benefit of all Canadians. The analysis of both the purpose and
effects of the Securities Act makes it clear that the intention is to create a single
national securities regulator, not a fourteenth.

3) Comprehensive National Securities Regulation is a Matter within the
General Branch of the Trade and Commerce Clause

a) The Five Indicia of a Constitutionally Valid Scheme

72. Having established that the pith and substance of the Canadian Securities
Act is comprehensive national securities regulation, the second part of the
classification exercise is to ask whether that matter comes within an enumerated

9 Record (AGC), Vol. I, Securities Act, ss. 11-13, p. 37.
' Record (AGC), Vol. 1, Securities Act, s. 50, pp. 49-50.
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head of power in the Constitution Act, 1867.'% The short answer to that question
is “yes”, because the matter of comprehensive national securities regulation
comes within the trade and commerce power in s. 91(2). Certain sections,

notably ss. 158-166, are also supportable under the criminal law power in s,
91(27).

73. The trade and commerce clause has, since Citizens Insurance Co. v.
Parsons in 1881,'% been regarded as having two branches. The first branch
deals with interprovincial and intemational trade. The second, or “general,”
branch applies where the subject matter “affects the whote of the Dominion.”"®
The general branch is not restricted to the regulation of interprovincial and
international trade, but applies to “trade as a whole.”"’® The Canadian Securities
Act is not limited to interprovincial and international aspects of securities
regulation; indeed the very point of the Act is its comprehensive scope.

74. The leading judgment interpreting the general branch of the trade and
commerce power is that of Dickson J.(as he then was) in General Motors of
Canada Ltd. v. City National Leasing.'”' Dickson J. focused on finding a
principled way to strike the balance between trade and commerce and property
and civil rights;'”? he contemplated asking a series of questions to determine
“whether a particular issue requires national rather than local regulation.”"

These questions were summarized by LeBel J. in Kirkbi Holdings:'"

i) is the impugned legislation part of a regulatory scheme?,

*? Ward, supra note 96 at para. 16; Firearms Reference, supra note 38 at para. 15. [AGC Book of
Authorities, Tabs 42, 37]

"% Cliizens Insurance Co. v. Parsons (1881) 7 A.C. 96 (P.C.) (“Citizens Insurance”). [AGC Book of
Authorities, Tab 9]

'® Citizens Insurance, ibid, at 113. [AGC Book of Authorities, Tab 9]

"0 General Motors, supranote 1 at 661, [AGC Book of Authorities, Tab 13]

"' General Motors, supra note 1 at 661-662, 677. [AGC Book of Authorities, Tab 13]

12 General Motors, supranote 1 at 663. [AGC Book of Authorities, Tab 13]

' Kirkbi AG., supra note 2 at para. 16. [AGC Book of Authoritics, Tab 16]

'™ Kirkbi AG., supra note 2 at para. 17, [AGC Book of Authorities, Tab 16]
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ii) is the scheme monitored by the continuing oversight of a regulatory
agency?,

i) is the legisiation concerned with trade as a whole rather than a
particular industry?;

iv)  is the legislation of a nature that the provinces jointly or severally
would be constitutionally incapable of enacting?; and

V) would the failure to include one or more provinces or localities in
the scheme jeopardize the successful operation of the scheme in
other parts of the country?

75.  Dickson C.J. stated that the five indicia “did not purport to be an
exhaustive fist,” nor is “the presence of any or all of these indicia necessarily
decisive.”'’® Thus, the General Motors approach is not so much an exhaustive
legal test as a series of indicators that bear on the classification issue.

76, Alberta has argued in its Court of Appeal that the General Motors
approach should be jettisoned in favour of a “stricter test.” To the extent the
argument is based on the claim that the Act raises a challenge to the
constitutionality of an entire provincial enactment, it has no basis in law: double
aspect jurisprudence does not require the striking down of provincial statutes
where the federal statute is constitutional. To the extent the argument is made
on the basis of the need to avoid duplication, the Act specifically contemplates no
duplication, in that the transitional provisions ensure that the Act governs in a
province that does agree to participate, and assumes the continued operation of
the provincial statute in a province that does not participate. To the extent the
argument is based on concern for provincial jurisdiction in areas such as
insurance regulation, Alberta’s argument is an in terrorem one, and again devoid

' Kirkbi AG., supra note 2 at para. 17. {AGC Book of Authorities, Tab 16]
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of a factual basis. The argument seems designed, not just to “strictly fimit’ the
general branch of the trade and commerce power, but to extinguish it.

77.  One further preliminary factor is relevant. As with all legislation, a
presumption of constitutionality applies. Thus it falls to the challengers to
demonstrate that the legislation is uftra vires.”® Evidence has been provided in
this Reference as to the nature of the market in securities, the capacity of the
provinces to regulate that market, and related factual issues. Quebec¢ and
Alberta have filed over 3,000 pages of expert reports and affidavits in support of
their positions. In evaluating this overwhelming body of material, some of which
is enthusiastic advocacy,'”” and much of which is legally irrelevant, it is important
to bear in mind that, on factual issues, the Court's inquiry is directed to
determining simply whether there is a rational basis for the legislation. In the
words of Laskin C.J., writing for himself, Judson, Spence and Dickson JJ., in the
Anti-inflation Reference (1976),'™ “the extrinsic evidence need only go so far as
to persuade the Court that there is a rational basis for the legislation which it is
attributing to the head of power invoked in this case” (emphasis added).

78. The rational basis inquiry is well-suited to a process that pemits the
generous reception of extrinsic material. There is no trial of factual issues. This
means that this Court need not require strict proof of facts, nor resolve conflicts in
the evidence. The inquiry is different from that in the justification phase of
Charter cases, where the burden of proof is on the proponent of legislation to
prove “on a preponderance of probability” any facts that are needed fo
demonstrate justification under s. 1."° But in a division of powers case, the

1% Firearms Reference, supra note 38 at para. 25. [AGC Book of Authorities, Tab 37)

77 See, in particular, Record (Alberta), Vol. XVIII, Courchene #1, pp. 260-293; Record (Quebec), Vol.
XII, Macey #1, pp.37-109.

"' Re Anti-Inflation Act, [1976] 2 8.C.R. 373 at 423. [AGC Book of Authorities, Tab 32]

'™ R v. Oakes, [1986) I S.C.R. 103 at 137-138. [AGC Book of Authorities, Tab 29]
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burden of proof on the proponent is merely to establish a rational basis for the

legislation,'®

b} The Securities Actis Part of a Regulatory Scheme

79. Even a cursory reading of the Securities Act reveals that, like the
Combines Investigation Act at issue in General Moiors, “the Act as a whole

embodies a complex scheme of economic regulation.”®!

The purpose clause,
section 9, states that it pursues the two traditional objects of securities regulation:
i) the protection of investors; and ii) the promotion of fair, efficient and

competitive capital markets.'®?

80. ltis worthy of note that the Act provides no reason to read these purposes
hierarchically, with “promotion of fair, efficient and competitive markets” being
subordinate to “investor protection.” In their Courts of Appeal, Quebec and
Alberta have suggested that the protection of investors is a paramount concern,
and a distinctively provincial one. Their own legislative regimes belie this
assertion. Quebec's Securities Act lists the promotion of market efficiency before
investor protection in stating the mission of its securities regulator;'® Alberta’s
Securities Act'® has no statement of objectives, and the homepage of the
website for Alberta’s Securities Commission employs the catchphrase “Fostering
Capital Opportunities,”'®® (not “Protecting Alberta’s Investors” or something
similar). There is a tension between the objectives of markest efficiency and

investor protection, and a regulatory regime will seek tfo strike a balance between

80 Compare Re Anti-Inflation Act, supra note 178 at 425 where Laskin C.J.C. also suggested the burden
may be on the challenger to establish the absence of a rational basis. [AGC Book of Authorities, Tab 32]
'8! General Motors, supra note 1 at 676. [AGC Book of Authorities, Tab 13]

%2 Record (AGC),Vol. I, Securities Act, 5. 9(a)-(b), p. 36.

18 Securities Act (Quebec), R.8.Q. ¢V-1.1, 5. 276.

' Securities Act (Alberta), R.S.A. 2000, ¢. s4.

"*Alberta Securities Commission homepage, http.//www albertasecurities.com/Pages/Default. aspx
(accessed December 1, 2¢410) [AGC Book of Authorities, tab 47]
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them.'® This Court has recognized the importance of a securities regulator
pursuing both objectives.'®’

81. The purpose clause of the Act discloses even broader objects in
subsection (c):

to contribute, as part of the contribuer, dans le cadre du régime
Canadian  financial regulatory  réglementaire des finances du Canada, a
framework, to the integrity and Iintégrité et a la stabilité du systéme
stability of the financial system financier

82.  This goal of contributing to the integrity and stability of the financial system
is consistent with the evolving view internationally of the legitimate objects of
securities regulation, as articulated by 10SC0O."® I0SCO views securities
regulation as playing a part in monitoring and reducing “systemic risk”, which
may be described as:

a “domino effect” whereby the risk of default by one market
participant will impact the ability of others to fulfill their legal
obligations, setting off a chain of hegative economic consequences
that pervade an entire financial system.'®®

83. Modern securities products blur the boundaries between what has been
traditionally considered “securities” and “banking.” The Securities Act situates
securities regulation within the overall financial reguiatory regime to promote
national financial stability. The other essential components of that framework,
such as banking, interest and bankruptcy, are all similarly subject primarily to
federal regulation.’®  This is consistent with the goal of economic integration

' Record (AGC), Vol. L, Trebilcock #1, para. 28 at pp. 241-242.

¥ Committee for the Equal Treatment of Ashestos Minority Shareholders v. Ontario (Securities
Commission), [2001] 2 S.C.R. 132 at para. 41, [AGC Book of Authorities, Tab 10]

%8 Record (AGC), Vol. I, Trebileock #1, para. 28 at pp. 241-242; Record (Quebec), Vol. X1, Corcoran, pp.
132-133.

'*> Record (AGC), Vol. I, Trebilcock #i, para. 26 at p. 240-241.

0 Constitution Ace 1867, s5. 91(15), (19) and (21), respectively.
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pursued by the framers of the constitution,'® and reflected in the economic

powers given in ss. 91(14)—(21) of the Constitution Act, 1867.

84. The Act sets out substantive requirements for participation in securities
markets that are similar to those found in existing provincial schemes, including
provisions dealing with registration, prospectuses, disclosure and take-over bids.
But the Act goes beyond existing provincial regimes in important respects. For
example, it confers authority to gather, collect and compel information from
market participants to monitor systemic risk,'®2 and it provides regulation-making
power '*-and authority to issue cease trading orders'™ to protect market stability
in the face of such risk. It confers the power to share such information with
foreign regulators, where, for example, such sharing would “[contribute] to the
integrity and stability of the financial system.”'® It establishes a comprehensive
continuum of enforcement mechanisms, from administrative proceedings'® to

197

civil proceedings ™" to reguiatory pro&‘.ecutions198 and criminal prosecuti{)ns.199 As

in General Motors, the fact that the Act elucidates prohibited conduct, creates an
investigatory procedure, and establishes a remedial mechanism leads inexorably
to the conclusion that the Act:

constitutefs] a well-integrated scheme of regulation designed to
discourage forms of commercial behaviour viewed as detrimental to
Canada and the Canadian economy.?%

YU Black v. Law Society of Alherta, [1989] 1 S.C.R. 591 at 609. [AGC Book of Authorities, Tab 5)
' Record (AGC), Vol. I, Securities Act, 5. 109(3), p. 72; 5. 224, p. 147.

' Record (AGC), Vol. I, Securities Act, ss. 227, 228(4)c), pp. 148-152, 153-154.

™ Record (AGC), Vol. |, Securities Act, s. 144, pp. 90-91.

%5 Record (AGC), Vol. |, Securities Act, 5. 224, p. 147.

196 Recard (AGC), Vol. |, Securities Act, ss. 139-147, pp. 86-94,

%7 Record (AGC), Vol, I, Securities Act, ss. 169-219, pp. 106-146.

1% Record (AGC), Vol. 1, Securities Act, ss. 153-157, pp. 96-97.

' Record (AGC), Vol. I, Securities Act, ss. 158-165, pp. 98-104.

20 General Motors, supra note 1 at 676. [AGC Book of Authorities, Tab 13)
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c) The Canadian Securities Regulatory Authority Provides
Continuous Oversight

85. The second indicator in the General Motors framework is the presence or

absence of monitoring by a regulator on a continuous basis. This criterion is

satisfied. Part 2 of the Act establishes a corporation known as the Canadian

Securities Regulatory Authority (CSRA). In s. 16(2) of the Acf, the means by

which the CSRA will pursue the Act's purposes are set out:

(2) The primary means for achieving the
purposes of this Act include

(o) requirements for timely, accurate
and efficient disclosure of information;
(5) prohibitions of unfair, improper or
fraudulent market practices;

(c) standards for honest and responsible
conduct by market participants;

(d) the monitoring and evalnation of
issues or developments affecting the
integrity or stability of capital markets;
and

(e) cooperation and coordination among
financial authorities, in Canada and
elsewhere.

(2) Les principaux moyens de réaliser
I’objet de la présente loi sont notamment
a) des exigences concernant la
communication de I’information en
temps opportun et avee exactitude et
efficience;

b) des interdictions visant les pratiques
déloyales, irréguliéres ou frauduleuses
du marché;

¢) des normes touchant le comportement
honnéte et responsable des participants
du marché;

d) lasurveillance et I’évaluation des
questions et faits nouveaux touchant
I"intégrité ou la stabilité des marchés des
capitaux;

e) la coopération et la coordination entre
les autorités financiéres, au Canada ¢t a
I’étranger.

86. Among the means of pursuing the purposes of the Act, the CSRA has the

duty of “cooperation and coordination among financial authorities in Canada and
elsewhere.””®' The duty to monitor and evaluate developments affecting the
integrity and stability of capital markets further confirms the importance of its role.
Within Canada, the CSRA will have to cooperate and coordinate with the Office
of the Superintendent of Financial Institutions, the Bank of Canada, the
Department of Finance, the Financial Consumer Agency of Canada, and the
Canada Deposit Insurance Corporation, all federal agencies involved with the

21 Record (AGC), Vol. 1, Securities Act, s. 16{2)(e), pp. 38-39.
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regulation of financial institutions, but which are not responsible for the regulation
of securities in Canada.

87. Outside Canada, the CSRA will be in a position to speak for Canada with
the national securities regulators of other countries, both bilaterally a-nd in
multilateral forums such as I0SCO, across the full range of securities regulation
issues. Where concerted action is needed, for example, in enforcement or in
matters involving the monitoring or containment of systemic risk, the CSRA will
be capable of carrying out Canada’s role.

88. The CSRA has two divisions, a “Regulatory Division” headed by a “Chief

r?% and an adjudicative division, the “Canadian Securities Tribunal,”?®®

Regulato
which is independent of CSRA in the performance of its adjudicative functions.?%*
The Canadian Securities Tribunal, headed by a Chief Adjudicator,”®® reviews
decisions of the Chief Regulator,2® has powers to conduct proceedings similar to

207

those of superior courts,”” and has rule-making authority.2® The establishment

of both a regulatory division and a tribunal are indicative of the permanent nature

of the regulator and its commitment to “vigilant oversight.”*®

d) The Securities Act Focuses on Trade as a Whole

89. The third of the General Motors indicators examines the national and
general character of the law. The Securities Act focuses on trade as a whole, not
on a particular product or a specific industry.?'® Capital markets are a key part of
the economy’s infrastructure. Every industry requires access to fair and efficient
capital markets to raise capital and hedge risk; every industry and every investor

22 Record (AGC), Vol. I, Securities Act, ss. 22-27, pp. 4143,

93 Record (AGC), Vol. I, Securities Act, ss. 28-49, pp. 43-49.

2 Record (AGC), Vol. I, Securities Act, ss. 18(2)(a), 28(2), pp. 39, 43.

% Record (AGC), Vol. I, Securities Act, ss. 35-36, pp. 45-46.

2% Record (AGC), Vol. 1, Securities Act, s. 26, pp. 42-43.

%7 Record (AGC), Vol. I, Securities Act, 5. 39, p. 47.

2% Record (AGC), Vol. I, Securities Act, s. 49, pp. 48-49.

2 General Motors, supra note 1 at pp. 677-678. [AGC Book of Authorities, Tab 13]

2 Compare Labart Breweries of Canada Limited v. Attorney General of Canada, [1980] 1 S.C.R. 914,
[AGC Book of Authorities, Tab 18]
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wants assurance that those markets are being regulated to monitor and manage
risk. Capital markets have a pervasive effect on the national economy, and a
national regulator is well-situated to ensure that the interests of all Canadians are
protected.

90. Alberta and Quebec have erroneously characterized the Act in the
provincial appellate courts as being regulation of a single “securities industry.” it
is true that securities law is partly concerned with regulating parties that might be
thought to be in a “securities industry,” such as securities dealers and other
intermediaries who purchase and sell securities. But securities legistation is also
very much concerned with regulating the conduct of companies that form part of
virtually every industry in Canada. Securities laws and rules are not focused
solely on regulating the types of securities that these many different kinds of
companies may issue to investors; they are also focused on regulating ways in
which public companies conduct their affairs in order to ensure that parties that
seek capital from our capital markets abide by certain standards, thereby
enhancing the reputation and quality of our capital markets. Securities law
therefore transcends any one industry sector and regulates the conduct of a
broad and diverse group of companies active in all sectors of the Canadian
economy.,

91. Examples of this kind of regulation include not only rules governing
primary and secondary market disclosure obligations, but extend to such matters
as: the composition of public company audit committees, the financial
experience that members of such committees must have and audit committee
responsibilities;?"" the maintenance of corporate governance standards including
such matters as board composition, the choice of the Chair of the Board and the

need for nominating and compensation committees;?'? and the establishment

11 Alberta’s National Instrument 52-110(Audit Committee); Quebec Regulation 52-110. [AGC Book of
Authorities, Tabs 43, 76]

22 Alberta National Instrument 58-10 1 Disclosure of Corporate Governance Practices); Quebec Regulation
58-101. [AGC Book of Authorities, Tabs 45, 77]
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and maintenance of disclosure controls and procedures, as well as internal
controls over financial reporting.?'® Just as competition law imposes rules on
companies in all industries concerning what competitive practices are or are not
acceptable, securities laws impose rules on companies in all industries on how
they must structure aspects of their internal administration and their interaction
with capital markets.

92. A logical place to begin the analysis of whether the focus of the Act is on
trade as a whole is to look at the character of the subject matter to be regulated.
In this regard, the preambie to the legislation is highly instructive. The first four
clauses of the preamble refer to the wide-ranging impact of capital markets, and
those markets are the general subject matter of regulation. Each of the
preamble’s clauses merits closer scrutiny.

i} “Capital markets affect the well-being and prosperity of ail
Canadians”

93. The importance of vibrant capital markets to the economy generally, and
to individual Canadians, cannot be seriously disputed. While many Canadians
may not be fully aware of the extent to which their financial security is tied to the
health of capital markets, the statistical evidence is compelling. For example, in
December of 2009, the Canada Pension Plan Investment Board held $17.9
billion in Canadian equities, and $51.1 billion in foreign equities.”** Similarly, the
Caisse de dépdt et placement du Québec--a very large institutional fund
manager--held $17.1 billion in Canadian equities (of which 80% was outside
Quebec), and $29.3 billion in foreign equities, as of the end of 2009.%"® The Wise
Persons’ Committee found in 2002 that 46% of Canadians own publicly traded
equities and, if indirect holdings through pension funds are considered, “almost

217 Alberta National Instrument 52-109 (Certification of Disclosure in Issuers’ Annual and Interim Filings);
Quebec Regulation 52-109. [AGC Book of Authorities, Tabs 44, 75]
24 Record (AGC), Vol. 1, Milne, para. 6.5, p. 198.
215 . = . . .

Caisse de dépét et placements du Québec, Combined Financial Statements 2009,
http://www. lacaisse.com/en/nouvelles-medias/Documents/Etats-financiers RF2009_EN.pdf. [AGC Book
of Authorities, Tab 50}
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all Canadians are invested in the public equity markets.”'® The same committee
found that 88% of the long-term financing of Canadian firms is raised in capital
markets. Capital markets may thus be accurately characterized as a “national

asset 2217

i) f‘CapitaI markets are increasingly national and international
in scope™
94. Though Alberta and Quebec seek to deny it, the evidence is overwhelming
that capital markets are national and international in character rather than local.
Moreover, this Court has already accepted the national and international
characterization, on two occasions. '

95. Assuming that there still is room for debate, the proposition can be easily
demonstrated in a variely of ways. The issue has been extensively studied by a
number of expert committees, all of which have agreed on the
national/international characterization.2' The committees reached this appraisal
by examining empirical evidence. First, a two-thirds majority of the issuers of
securities in Canada are registered in more than one jurisdiction. Second, only a
tiny minority of issuers seek to raise capital in only their home provinces,?°
whereas 25% raised capital in ten or more provinces and territories. Third, the
vast majority of mutual funds were offered for sale throughout Canada. Fourth,
significant numbers of Canadian issuers of securities are cross-isted on U.S.
exchanges. Fifth, foreign securities dealers, some associated with banks, have
set up operations in all domestic financial centres.**!

> Record (AGC), Vol. 1L, Wise Persons’ Committee Report, p. 72,

7 Anisman P., The Proposals for a Securities Market Law for Canada: Purpose and Process, 19 Qsgoode
Hall L. J. 329 at 334-335, 352 (1981). JAGC Book of Authoritics, Tab 48]

28 Global Securities, supra note 7 at para. 28; Multiple Access, supra note 7 at p. 173. [AGC Book of
Authorities, Tabs 14, 21]

2% Record (AGC), Vol. 11, Wise Persons” Committee Report, p. 62; Crawford Panel Report, p. 111.

20 Record (AGC), Vol. I, Milne, para. 3.5 at pp.187-188; Record, Investment Industry Association of
Canada materials ("Record (ILAC)”), Affidavit of Jeff Kennedy, para. 23.

Z! Record (AGC), Vol. I, Milne, paras. 3.1-3.14 at pp. 186-191.



43

96. The expert reporis filed by Alberta and Quebec have attempted to
characterize Canadian capital markets as “local and international”??? These
characterizations, however, rely as much on assertion as they do on objectively
verifiable data. As well, they focus on very narrow segments of the capital
market. As pointed out by Professor Trebilcock, to the extent that these local
markets exist they are very probably the resuif of the present regulatory structure
rather than a genuine feature of the market. In the absence of regulatory
barriers, there is no reason to believe that capital flows would respect provincial
territorial boundaries. Al of the components of this market, in particular the
transmission of information and the capital itself, move instantaneously and often
with minimal cost from coast to coast to coast. Even where capital appears to be
raised exclusively within a province, the capital may come from institutional
investors located in one province funded by clients who are spread across the
country.?%®

97. It should be noted that Alberta’s own evidence acknowledges the
existence of a national market. Papers authored by the CSA and provincial
officials in response to proposals for a federal regulator refer numerous times to
the existence of a “national market.”** References to a “national capital market”
have also appeared in CSA policy documents.

98. This is not to deny that there has been, and will continue to be, some local
flavour to capital markets. But it is impossible today to maintain credibly that the
dominant characteristic of capital markets is anything other than national (i.e.
interprovincial) and international. The actions of issuers of securities and

222 Record (Quebec), Vol, X11, Macey #1, p. 1620.

3 Record (IIAC), Vol XXXI, Affidavit of Jeff Kennedy, paras. 58-60, pp. 48-49

4 Record (Alberta), Vol. XIX, Affidavit of Dennis Gartner, para. 26, Vol. XX, pp. 160, 163,174,183
“iCanadian Securities Administrators, National Policy 62-201—Bids Made only in Certain Jurisdictions,
hitp:fwww albertasecurities.conv/securitiesLaw/Regulatory®e20Instruments/12/37/np62-20 1. pdf (AGC
Book of Authorities, Tab 52)
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investors demonstrate that they are treating capital markets as national and
international. The markets do not respect provincial borders.

89. It is interesting to note that the very case law that supports provincial
jurisdiction in securities regulation is based on factual situations involving the
interprovincial or international activities of market participants. Global Securities
concerns the investigation of possible securities infractions of a person and
company operating in more than one jurisdiction.??’ In that case the B.C.
Securities Commission filed evidence to demonstrate that effective securities
regulation was only possible through effective inter-jurisdictional cooperation.??®
tn Gregory and Co. v. Quebec Securities Commission,®® what was at issue were
the actions of a Québec broker in promoting securities offerings and servicing
clients beyond the borders of Québec. In R. v. W.M. McKenzie Securities Ltd.,>*°
an Ontario broker solicited customers within Manitoba. All three cases upheld
provincial jurisdiction, but the facts clearly demonstrate that the daily business of
both market participants and regulators stretches beyond provincial borders.

i) “Capital markets are rapidly evolving and increasingly
complex”

100. The rapid evolution of capital markets over the latter half of the 20th
century and into the present one has heightened their importance to the
economy as a whole and to individual Canadians. As noted above, almost all
Canadians participate directly or indirectly in stock markets.?®' The health of
those markets is critical to everyone with a pension, everyone who holds a
mortgage, and everyone who has shifted some or all of their savings from bank
deposits to mutual funds or other investment vehicles.Z*

8 Kirkbi AG., supra note 2 at para. 29. [AGC Book of Authorities, Tab 16]

27 Global Securities, supra note 7 at paras. 6-8. [AGC Book of Authorities, Tab 14]

% Global Securities, supra note 7 at paras. 27-28. [AGC Book of Authorities, Tab 14}

B Gregory & Co., supra note 155, [AGC Book of Authorities, Tab 15

9 (1966), 56 D.L.R. (2d) 56 (Man. C.A.) (“McKenzie Securities™). [AGC Book of Authorities, Tab 30]
B Record (AGC), Vol. I, Milne, paras. 6.5-6.6,12.1 at pp. 198-199, 217.

22 Record (CBA), Vol. XXVIII, Wrobel, para. 20, pp. 14-15
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101. The vigorous growth of capital markets has been accompanied by the
development of a bewildering array of new securities instruments based on

sophisticated mathematical modelling.>*

The increasing complexity of the
products, and the high speed and high volumes of computer trading, present
formidable challenges to whichever regulator, provincial or federal, has to

regulate the issuers of these products.

102. The relevance of such evidence is not to argue that only federal expertise
can be effectively brought to bear on the problem, but that securities transactions
are affected by more highly integrated world markets. When the U.S.A. sneezed
in 2007 — due in significant measure, to the “securitization” of loans — many other
countries caught a cold. The response was joint, global action. The recent
global economic crisis is compelling evidence of the internationalization of
markets and their importance to the national interest. Indeed, the effect of an
economic crisis in one country on the capital markets of others is the stuff of daily
news reports. This bolsters the conclusion that there is a rational basis for the
federal initiative.

iv) “It is important for Canada to have competitive capital
markets and a strengthened, comprehensive and
coordinated enforcement regime for those markets”

103. As noted above, since virtually all Canadians are invested directly or
indirectly in securities markets, the importance of having competitive markets in a
global marketplace should be obvious. The various blue ribbon panels that have
locked at the issue have all concluded that competitiveness of the economy
generally would be enhanced by lowering compliance costs to those regulated,
as would occur if there were one regulator, not thirteen.?* Indeed, international
bodies such as the OECD and IMF have come to the same conclusion.?*

3 Record (AGC), Vol. I, Milne, paras. 4.1-4.5 at pp. 191-193,

74 Record (AGC), Vol. iI, Wise Persons’ Committee Report, pp. 98-99; Crawford Panel Report, pp.115-
116; Hockin Panel Report, p. 164,

#% OECD Economic Surveys 2¢10 (Canada), Overview, p. $

(hitp://www.oecd. org/dataoecd/23/38/45950025 pdf); Intemational Monetary Fund, Canada: Financial
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104. The preamble also speaks to the goal of increasing the
comprehensiveness of the enforcement regime. The experience of investigators
is that securities crime is both an interprovincial and international
phenomenon.?*® From the criminal investigation perspective, again the subject
matter of regulation is something that transcends provincial and even national
borders.

e) Limitations on the Provincial Capacity to Regulate

105. The fourth of the General Motors indicators concerns whether the
legislation is such that “provinces jointly or severally would be constitutionally
incapable of enacting”. This factor calls for an examination of provincial capacity
— is this an area in which the provinces and territories acting individually or
collectively can enact the comprehensive regulatory regime contemplated by the
Securities Act? The following paragraphs will demonstrate that the answer to
this question is “no.”

106. In considering this branch of the General Motors approach, it is critical to
bear its purpose in mind. The fourth and fifth indicators were first suggested by
Dickson J. (as he then was) in his dissenting judgment in the Canadian National
Transportation case:®’

In approaching this difficult problem of characterization it is useful
to note the remarks of the Chief Justice in MacDonald v. Vapor
Canada Lid., supra, at p. 165, in which he cites as possible indicia
for a valid exercise of the general trade and commerce power the
presence of a national regulatory scheme, the oversight of a
regulatory agency and a concern with trade in general rather than
with an aspect of a particular business. To this list | would add what

System Stability Assessment—Update, 2008; January 15%, 2008
www.imf.orglexternal/pubs/fi/ser/2008/cro859.pdf, p. 33, [AGC Book of Authorities, Tabs 66, 53]

3¢ Record (AGC), Vol. I, White, paras. 9, 17 at pp. 271, 273-274.

B7 4.G. Canada v. Canadian National Transporiation Limited, [1983] 2 S.C.R. 206 at 267-268. [AGC
Book of Authorities, Tab 1]
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to my mind would be even stronger indications of valid general
regulation of trade and commerce, namely (i} that the provinces
jointly or severally would be constitutionally incapable of passing
such an enactment and (ii) that failure to include one or more
provinces or localities would jeopardize successful operation in
other parts of the country.

107. Itis apparent from the foregoing that the presence of these indicators was
used by Dickson J. as confirmatory evidence of the appropriate exercise of the
general branch of the trade and commerce power. Consequently, he did not
suggest that the ability of the provinces to band together and act would
demonstrate the absence of federal authority.

108. In considering the capacity of the provinces to enact comprehensive
securities regulation, each province acting alone has limitations on its legislative
powers that preclude comprehensive regulation, and a group of provinces acting
in concert (as in the passport system) is subject to further limitations that
preclude comprehensive regulation.

109. The first limitation on provincial power is the inability to regulate
interprovincial and international trade.*® This limitation has been a serious
problem for the regulation of the marketing of agricultural products, and in that
context the solution has been found in complex federal-provincial marketing
plans that have been constructed with interlocking federal and provincial laws.?**
In the field of securities regulation and in the absence of federal regulation, the
courts have displayed a greater tolerance of provincial power, upholding

provincial regulation of a broker operating in the province whose customers were

% For example, Burns Foods Ltd. et al. v. Attorney General for Manitoba et al., {1975] 1 S.C.R. 494 (hog
marketing plan could not apply to hogs imported from another province); Central Canada Potash Co, v.
Government of Saskatchewan, [1979] 1 8.C.R. 42 (provincial regulation of potash production
unconstitutional because product destined for international markets); reversed for provincial natural
resources by Constitution Act, <1982, 5. 50 adding new 92A(2). [AGC Book of Authorities, Tabs 6, 8]

% Compare A.G. Man. v. Man. Egg & Poultry Assn., [1971] S.C.R. 689 (provincial egg marketing
scheme struck down) with Re Agricultural Products Marketing Act, [1978] 2 S.C.R. 1198 (federal-
provincial egg marketing scheme upheld). [AGC Book of Authorities, Tabs 2, 31]
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outside the province,®®® a broker operating outside the province whose

customers were inside the province ?*'

and insider trading by investors in one
province using the stock exchange (the TSX) in another province.?*? These
cases recognized that interprovincial and international trades in securities were
outside provincial competence, but held that there was enough intraprovincial
activity in each case to found provincial jurisdiction. However, none of these
cases opined on the limits of provincial jurisdiction, and it is clear from the
agricultural marketing cases that the provinces would not be able to exercise

unlimited interprovincial regulation.

110. Alberta and Quebec attempt to mask this limitation by describing
securities transactions as simply a chain of intraprovincial transactions.®*® These
arguments mistake cause for effect: provinces regulate on that basis because
that is all they are constifutionally able fo do; it does not mean that the
description reflects the true character of the securities marketplace and in fact it
ignores the economic reality of a cross-border securities trade. A security
purchased or sold through an exchange or automated system is an economic
transaction between persons who could be located anywhere in the world. Not
only are the parties likely to be located in different provinces (or countries), but so
are their brokers.>** Especially since the consolidation of stock exchanges in
Canada, the stock exchange or other trading market on which the trade is
effected is also likely to be in a different province from that of the parties.
Settlement of the trade is typically through the Canadian Depository for

Securities in Toronto 24

0 Gregory & Co., supra note 155 (although Court did not directly rule on the constitutionality of this
aPplication of the provincial law). [AGC Book of Authoritics, Tab 15]
Y McKenzie Securities, supra note 230. [AGC Book of Authorities, Tab 30]

M2 Bennett v. British Columbia {(Securities Commission), 94 D.L.R. (4™ 339 (B.C.C.A.). [AGC Book of
Authorities, Tab 4]
5 Record (Alberta), Vol. XIX, Spink #1, para. 2, p. 2
¥ Record, Canadian Foundation for Advancement of Investor Rights materials, Vol. XXXII, Affidavit of
Ermanno Pascutto, para. 13, pp. 5-6 :
3 Record (IIAC), Vol. XXXI, Affidavit of Philip S.W. Smith, paras. 29-41,pp. 9-12; Gillen, M.R.
Securities Regulation in Canada, Toronto, Carswell, 3™ ed., 2007, p. 43, 79 [AGC Book of Authorities,
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111. Alberta and Quebec also ignore the actual regulation underpinning a
typical secondary market transaction, which includes: 1) the regulation of conduct
in the market, generally, to prevent manipulative trading or trading on
undisclosed material information to the investor's detriment;**® 2) the regutation
of the conduct of the issuer, which could be located anywhere, to require it to
disclose all matersial information in a timely way, to govern its affairs to an
appropriate standard and to manage and disclose its conflicts of interest:**” and
3) the regulation of the integrity and conduct of the exchange or trading system,
the intermediaries, and the clearing system to ensure that the trade is conducted
fairly and is settled.?#®

112. Securities regulation has traditionally been concerned with the primary
market, requiring a company that issued new securities to provide potential
purchasers with a prospectus that makes full, true and plain disclosure. That
continues to be a concern of modern securities regulation. But the secondary
market now greatly exceeds the primary market in volume and importance, since
94% of trading activity occurs in the secondary market.?*® A person wishing to
buy a share in a company will only have an opportunity to buy it in the primary
market if the company happens to be issuing new shares at that time. The
purchaser will typically purchase the share in the secondary market. In light of
the interprovincial and international character of the secondary market, the efforts
by the provinces to harmonize regulatory requirements and focus more attention
on disclosure and conduct in the secondary market are not at all surprising.

Tab 59]; see also the website of Clearing and Depository Services Inc.:
http:/ www.cds.ca/cdsclearinghome.nsf/Pages/~-EN-Profile 70pen. [AGC Book of Authorities, Tab 55]

¢ Johnston, David and Rockwell, Kathleen, Canadian Securities Regulation, 4™ ed., LexisNexis Canada
Inc., 2006, p. 247. [AGC Book of Authorities, Tab 72]

%47 Johnston, ibid, p. 196. [AGC Book of Authorities, Tab 72}

2 Johnston, ibid, p. 633. [AGC Book of Authorities, Tab 72)

9 Canadian Securities Administrators, Notice 53-302

(hitp:/www, gov.ns.ca/nssc/CS A Notices/csanotice53-302.pdf), p. 4; TSE Committee on Corporate
Disclosure, Final Repori: Responsible Corporate Disclosure — A Search for Balance, (Toronto: Toronto
Stock Exchange, 1997), p. 3 (*Allen Committee Report™). [AGC Book of Authorities, Tabs 51, 81]




50

113. The second limitation concerns matters outside the province.”*° Provincial
laws cannot apply extraprovincially; Parliament has no territorial limitations on its
powers, Here too the courts have been tolerant of provincial activity, upholding
the power of the British Columbia Securities Commission to seize documents for
the purpose of handing them over to the Securities and Exchange Commission in
the United States in support of the investigation of a breach of securities law in
the United States.®' But in that case the seized documents were located within
the province. What no provincial securities commission can do is make an order
that applies outside the province, even though the issuers, dealers and advisers
mostly operate in more than one province. Thus a dealer ordered to cease
trading in Quebec will be free to continue to trade in New Brunswick until the
New Brunswick Commission makes a similar order.

114. The adverse consequence of this limitation has been brought home to
frustrated investors in a series of cases dealing with certification of proposed
classes in class action lawsuits. In Pearson v, Boliden*? the plaintiffs brought a
class action in British Columbia for misrepresentation in a prospectus. The
defendants were successful in excluding investors in New Brunswick, Alberta
and the Territories from the class, on the basis that the courts are “bound to
follow the constitutional principle that it is the province in whose territory the
securities are distributed which has the jurisdiction (in the constitutional sense) to
reguiate the manner in which the distribution is carried out and to attach civil

1253

consequences to non-compliance. QOther cases have similarly limited

investors’ ability to seek redress as part of class actions.?**

115. Another serious consequence of the territorial limits of provincial
jurisdiction arises in the context of take-over bid regulation. A take-over bid—an

¢ E.g., Unifund Assurance Co. v. Insurance Corp. of British Columbia, [2003] 2 S.C.R. 63 (holding that
otherwise valid provincial law could not apply outside the province). [AGC Book of Authorities, Tab 41}
BV Global Securities, supra note 7. [AGC Book of Authorities, Tab 14]

#2 (2002), 222 D.LR. 4" 453 (B.C.C.A.). [AGC Book of Authorities, Tab 24]

253 1bid. at para. 65. [AGC Book of Authorities, Tab 24]

P4 Coulson v. Citigroup, 2010 ONSC 1596 at paras. 145-146; Schroeder v. DJO Canada Inc., 2010 SKQB
125 at paras. 67-69. [AGC Book of Authorities, Tabs 12, 38]
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attempt by one entity to acquire control of another—is “a dramatic occurrence in
corporate life.”>*> When shareholders of a company that is the target of a take-
over bid are located in multiple provinces, an offer in one province can have a
profound impact on shareholders in another.®*® Provincial securities regulators
can only requlate offers made to shareholders within its boundaries.®" This
creates the possibility that not all shareholders will be treated equally, if for
example a take-over bid offer is made to all of the target company’s shareholders
in one province but not another. Currently, only a national policy exists to
encourage provincial regulators to take action to prevent this occurrence.’® A
national regulator would have the capacity to implement binding regulation over

take-over bids to ensure that investors across the country are protected equally.

116. The third limitation is the status and essential capacities of federally-
incorporated companies. This limits the power of the province to regulate the
issue of securities by federally-incorporated companies.?®® Some regulation has
been upheld: for example, a federally-incorporated company can be required to
issue shares through a provincially registered broker,”®® and insider trading in
shares, including the shares of federally-incorporated companies, can be
regulated.?® But the Privy Council decided in 1929 that a provincial law that
would require a company to obtain the approval of a provincial official or agency
for the issue of shares in the province is unconstitutional in its application to
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federally-incorporated companies.”™ While the scope of this decision is not

% Johnston, ibid, p. 285 [AGC Book of Authorities, Tab 72]

B8 Committee Jor the Equal Treatment of Asbestos Minority Shareholders v, Ontario (Securities
Commission), {2001] 2 S.C.R. 132; Tamura, .C. “Take-over Bids & Extraterritorial Application,” (1996)
19 OSCB 399, at 403-407 (AGC Book of Authorities, Tabs 10, 79]

7 Tohnston, ibid, p.291 [AGC Book of Authorities, Tab 72]

¥ CSA National Policy 62-203 “Take-Over Bids and Issuer Bids,”
(http://www.albertasecurities.com/securitiesLaw/Regulatory%2Qinsiruments/6/13983/2698057%620v 1 %20-
Ye20NP%62062-203%20-%20PUB%20NOV%42016.07 pdf), s. 2.3; [AGC Book of Authorities, Tab 54]

#% Condon M.G., Anand AL, Sarra I.P., Securities Law in Canada: Cases and Commentary, (Emond-
Montgomery, 2005, p. 32, [AGC Book of Authorities, Tab 56]

%0 Lymburn, supra note 155. [AGC Book of Authorities, Tab 19]

! Multiple Access, supranote 7. [AGC Book of Authorities, Tab 21]

2 4.G. Manitobav. A.G. Canada, supra note 156. [AGC Book of Authorities, Tab 3]
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entirely clear,®®® the denial by a provincial regulator of a prospectus receipt to a
federally-incorporated company is constitutionally suspect.?®

117. The fourth limitation is criminal law, which is an exclusively federal power
under s. 91(27) of the Constitution Act, 1867. A province cannot legislate a
comprehensive enforcement regime for securities regulation because the
conduct of the truly bad actors needs to be punished, not merely by banning
them from securities activity, or imposing administrative penalties or civil
remedies, but by imposing sentences under the criminal law power.

118. The fifth limitation concerns the international relationships that have
become so important in the field of securities regulation. A province cannot
represent Canada’s interests or speak for Canada at the international level.
Quebec¢ points out in its expert reports that both it and Ontario are vigorous
participants in I0SCQ, the international forum for securities regulators. To the
extent Quebec makes out a case for the importance of the work of 1I0SCO, it
reveals the regrettable absence of a voice that can speak for all of Canada at
that organization, make commitments on behalf of Canada, and deliver on any
commitments made. This diminishes Canada’s capacity to cooperate with other
countries in the design and enforcement of its securities laws, creating serious
issues of effectiveness and accountability, as commentators have noted.”®®

119. One of the most important duties undertaken by I0OSCO is the
promulgation of a set of principles to guide securities regulators in their work. In
1998, I0SCO issued a new statement of the appropriate purposes of securities
regulation. For the first time, the “monitoring of systemic risk” was added.”® As
noted previously, “systemic rigsk” deals with preventing the domino effect of the

%1 Nicholls, C. and Maclntosh J., Securities Law, Toronto, Irwin Law, 2007, p. 65. [AGC Book of
Authorities, Tab 73]

%4 Gillen, M.R., supra note 243, p, 79. [AGC Book of Authorities, Tab 59]

% Record (CBA), Vol. XXVIII, Wrobel, paras, 50-52,57-59, pp. 29-30 32.

™0 10SCO, Objectives and Principles of Securities Regulation, September 1998

(http://www, iosco.org/library/index.c fm?section=policydocs). [AGC Book of Authorities, Tab 71]]
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failure of one part of an integrated system from infecting the remaining parts.
Though the exact role securities regulators may play in preventing systemic risk
is still the subject of discussion domestically®®” and internationally, the ability of
I0SCO members to play any meaningful role must presume the power to make
naticnal decisions and take action at the national level. In fact, membership in
IOSCO entails a commitment to seeking legislative change to adhere to the
agreed norms of the organization,®®® something Quebec and Ontario cannot do
on behalf of Canada.

120. When provinces join together, they cannot approximate a national system
of comprehensive securities regulation. The limitations inherent in cooperative
provincial action in this field are illustrated by the operation of the passport
system.

121. Nine of the ten provinces and the three territories have joined together to
create a “passport” system of securities regulation. Their aim is to achieve some
of the benefits of a single national regulator without creating an actual national
regulator. Under the passport system, a single application to the market
participant's home jurisdiction (the principal regulator) provides a passport to the
other provinces and ferritories. Because of the territorial limit on provincial
power, this takes the form of each participant province automatically recognizing
and adopting the decision of the principal regulator. In order to overcome the
problem of divergent regulatory rules, the passport system had to be and was
preceded by the harmonization of a number of the provincial laws or rules
regulating the topics covered by the passport system.

122. The passport system is a recognition by its participants that a single
securities regulator is needed for a market that does not respect provincial

7 Alberta Securities Commission, 2010 Annual Report,JAGC Book of Authorities Tab
47Thitp://www.albertasecurities.com/news/ASC%20Publications/61 1 6/2010%20A SC%20Annual%20Repo

tt.pdf, p. 10
% Record (Quebec), Vol. X11, Corcoran, p. 132.
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houndaries, and it is indeed a great improvement over thirteen independent
regulators. However, the system iflustrates further limitations on provincial power
when joint action is attempted. First, the regulatory coverage is incomplete
because the provinces have been unable to achieve agreement on many
important aspects of securities regulation. Second, the regulatory system is
incomplete, because provinces have been unable to deliver full participation,
since Ontario has refused to join the system, and in any case there is no way of
binding the participating provinces to continue their participation. Third, any
change in the system requires unanimous consent of the participating provinces.
Fourth, the resources of the participating provinces are not combined, so that
smaller provinces continue to have much less capacity than the large provinces
to fulfil their regulatory responsibilities as principal regulators. These points are
elaborated in the paragraphs that follow.

123. With respect to regulatory coverage, the passport system is focused on a
selected number of regularly-occurring matters. It covers: prospectus offerings by
issuers (although exemptions for “private” distributions continue to differ from
province to province); the registration of investment dealers and advisors; and
discretionary exemptions. These ruies have been substantially harmonized by
the provinces and territories. However, filing fees still have to be paid to the
regulator in every province or territory in which shares are to be issued or in
which a market participant operates,?® notwithstanding that only the principal
regulator conducts a review of the prospectus, filings, or other application. And
the party seeking to raise capital will still have to learn the rules particular to each
jurisdiction. While the resultant proliferation of rules and policies is benignly

described by the experts of Alberta and Quebec as “regulatory competition™’° or

w271

“dynamic efficiency,”"" it is self-evident that such a system is more complex and

costly.

9 Record (Ontario), Vol. XXIV, Affidavit of Robert Christie, para. 42, p. 18

7 Record (Quebec), Vol. XII, Macey #1, p. 34ft;

7! Record (Alberta), Vol. XXIL, Report of Thomas Courchene dated October 27, 2010 (“Courchene #2),
p. | 16fL.
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124. The passport system does not cover the regulation of derivatives,
regulatory fees, takeovers, insider trading or self-regulatory organizations (for
example, the self-regulatory organizations of investment dealers and mutual fund
dealers whose rules must be approved by the commissions). The evidence filed
by Ontario identifies a number of other significant areas that the passport system
does not cover.?’?

125. With respect to the regulation of derivatives,”> the need for greater
involvement by securities regulators in this field has been noted both in Canada
and internationally.””* In a recent consultation paper, the Canadian Securities
Administrators have noted that the over-the-counter derivatives market is small,
but “a vital market for all sectors of the economy.”?’® The paper also
acknowledges that derivatives are subject to different regulatory regimes in each

province.?’®

126. While the passport system contemplated cooperation in enforcement, it is
still the case that disciplinary and remedial orders against those who violate the
rules apply only in the jurisdiction where the order is made and cannot be applied
in other jurisdictions until reciprocal or similar orders are made in those other
jurisdictions, in some cases only after a further opportunity to be heard. Failure to
have a co-ordinated response to matters such as take-over bids, financial
disclosure or insider trading reports can cause significant harm to investors.?’”

2 Record (Ontario), Vol. XX1V, Christie, para, 38, p. 16; appendix 2, pp.30-34

" Grattenthaler M.E. and Henderson P.)., The Law of Finumcial Derivatives in Canada, Toronto,
Thomson Reuters, 2003, 5.10.1.1. [AGC Book of Authorities, Tab 62]

27 Group of 20 (“G 20™) Leaders’ Statement, Pittsburgh Summit, September 24-25, 2009, p.9
(hitp:/fwww g20.0rg/pub_communiques.aspx ); International Monetary Fund, Global Financial Stability
Report (April, 2010), ch. 3 (htip:/iwww.iosco.org/news/pdf TQOSCONEWS188.pdf). [AGC Book of
Authorities, Tabs 63, 67].

** Canadian Securities Administrators, Consultation Paper 91-4101 on Over-the Counter Derivatives
Regulation in Canada, 5.1.2 {p.8). Ontario Securities Commission website:
hétp:/fwww.ose.gov.on.ca/documents/en/Securities-Category®/csa_20101102_91-401_cp-on-
derivatives.pdf [AGC Book of Authorities, Tab 52]

2 Ibid.

277 Record (Ontario), Vol. XXIV, Christie, para. 37, p.16.




127. With respect to territorial coverage, Ontario has not joined the passport
system because of what it perceives as a significant number of shortcomings
inherent in that system.”® And even the remaining 12 do not necessarily
constitute a stable core. There is nothing to prevent participating provinces from
leaving the system whenever they believe that there would be an advantage in
their doing so. Indeed, according to the model of “competitive federalism”, much
lauded by the American academic experts retained by Quebec,?’® any province
couid be expected to abandon the system whenever it calculates that laxer
regulation {or perhaps even sftricter regulation) would be more welcoming to
issuers and other market participants than the province’'s membership in a
passport system. Given the significance of securities regulation to all Canadians,
it would surely be preferable that public policy respecting securities regulation
respect the interests of all Canadians. It would appear that the European Union
has reached a similar conclusion as evidenced by its recent move to further -
integrate and centralize securities regulatory authority, including the power to
impose technical standards on its 27 member countries.?®

128. The passport system is administered by the Canadian Securities
Administrators (CSA), a body consisting of the 13 regulators of the provinces and
territories. (Ontario is a member of CSA, but has not signed the accord creating
the passport system.) The CSA acts on a unanimity principle, which makes the
system inflexible: change is very slow and often impossible since the objection of

1 Each member of the

one regulator is fatal to the adoption of a new policy.”®
CSA is no doubt accountable to his or her own province or territory, but there is
no national mandate or national accountability for CSA’s decision-making

processes.

78 Record (Ontario), Vol. XXIV, Christie, paras. §, 29, and 64, pp. 3, 12, 26.

7% Record (Quebec), Vol. X[, Macey #1, pp. 34-43; Vol. X1, Choi #1, paras. 12-44, pp. 21-42

30 EC, supra note 59, at. 8 [AGC Book of Authorities, Tab 58]

1 Record (Quebec), Vol. X1, Nick Le Pan (Enhancing Integrated Market Enforcement Teams, Achieving
Results in Fighting Capital Markets Crime}, October 2007 (“Le Pan”), p. 111.
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129. The passport system does not consolidate the resources of the twelve
participating regulators. Some of Canada's largest companies are located
outside British Columbia, Alberta, Ontaric and Quebec. When one of those
companies is faced with a hostile takeover or other issue for which a securities
commission decision becomes necessary, the "principal regulator” for that
decision is a commission that may lack the experience, the staff and other
resources that are needed for that decision.

130. The passport system does not provide for a unified system of adjudication.
Each jurisdiction renders its own decisions in disputes with market participants
over compliance with securities laws and the imposition of disciplinary or
remedial measures on market participants.

131.  What the provinces cannot do together is at the core of the objectives of
the Act. Canada’s capital market affects all Canadians throughout Canada. The
regulation of Canada's capital market that results from the combined effect of
provincial and territorial regulation--in part by design through the efforts at
harmonization—-is decidedly not coordinated national regulation in the nation’s
interest. It is not greater than the sum of the individual provinces’ interests.
Indeed, in a real sense, the sum is iesser than the parts. No one is accountable
for the external effects of one province's regulatory choices on the residents of all
the other provinces.?2 The Government of Canada must have the capacity to
protect the national economy by ensuring the fairness, effectiveness and
competitiveness of capital markets, and be able to act to avoid the collapse of the
financial system during times of crisis.

f The Inclusion of Provinces in the Regime

132. The fifth of the General Motors indicators asks whether the failure to

include one or more provinces in the regime would jeopardize its successful

*82 Record (AGC), Vol. 1, Trebilcock #1, paras, 21-24 at pp. 236-239; Michael Trebilcock (Report in Reply
to Quebec and Alberta Experts) (“Trebilcock #2°), para. 2 at p. 278;
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operation. As with the fourth indicator, it was conceived as an additional way of
recognizing the federal character of the scheme; its satisfaction is not
determinative of the scheme’s validity. When applied to the Securities Act, it
poses a particular challenge: clearly the government's intention is to create a
single national regulator because it believes that a single national regulator is
necessary for the successful operation of the scheme. The absence of one or
more provinces would undemine the regime, posing risks of divergent rules for
market participants, uncoordinated enforcement, and variable protection for
investors. Despite the goal of universal coverage, the government has chosen a
means that does not necessarily achieve this intent immediately, and indeed
creates a possibility that a single regulator may never be achieved. However, the
attempt to achieve the goal through the voluntary participation of provinces and
territories is one that is well-suited to “an era of cooperative, flexible

federalism, "%

133. The validity of the legisiation should be judged in terms of the intended
scope of the legislation, not the efficacy of what would result if the intention was
not fully realized, nor the means chosen by the government to achieve the
intention. In choosing the means, Parliament should be entitled to a large
measure of deference. The transition from decades of provincial regulation takes
time, as do discussions with provinces and territories. The government rejected
more contentious means of achieving the goal, such as a proposal by the Hockin
Panel that market participants in non-participating provinces be empowered to
decide for themselves whether to be governed by the federal, and not a
provincial, regime.”®* And the government must be careful to minimize the
possibiiity of disruption to the markets during the transition period.?*®

3 NIL/TUO Child and Family Services Society v. B.C. Government and Service Emplopees' Union, supra
note 163 at para. 42, COPA, supra note 93 at para.45; Quebec (Atiorney General} v. Moses 2010 SCC 17 at
paras. 13, 29 (majority), and 84 (dissent); Canadian Western Bank v. Alberta, [2007] 2 8.C.R. 3, at para.
24. [AGC Book of Authorities, Tabs 22, 26, 25, 7]

4 Record (AGC), Vol. 11, Hockin Panel Report, pp. 183-184.

2 Record (AGC), Vol. 11, Hockin Panel Report, p. 182.
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134. The transitional provisions of the Acf®® contemplate a progressive
implementation scheme in which provinces and territories agree to participate.
Participation by all provinces and territories is highly desirable, and necessary to
make the operation of the new regime fully successful.?” But mandatory
participation could come at a significant cost to federal-provincial relations. The
Act attempts to strike a balance by pursuing the desired policy goal of a single
regulator through means of persuasion rather than coercion. If the result of
choosing such means results in less than full participation of provinces (at least
initially), that is a price that can be paid in a federal state without affecting the
constitutional validity of the scheme as a whole.

4}  The Use of the Criminal Law Power

135. In Part 10, Division 86, the Act deals with “Criminal Offences and
Punishment” ?®® The authority of the federal government to legislate with respect
to fraud and the other offences of dishonest market behaviour should be obvious.
indeed, previous securities offences have been upheld as being within federal
jurisdiction. 2%

136. The inclusion of the criminal offence provisions, which are national in
coverage and not subject to the provincial opt-in, serves simply to underscore the
comprehensiveness of the regulatory regime. It is subject matter that is beyond
the competence of the provinces to include in their current securities legislation.

20 including new

When read together with the other enforcement provisions,
investigatory tools,”' the Act shows how a federal scheme can unify the
approach to enforcement of securities law along a continuum from administrative

orders to jail sentences.

36 Record (AGC), Vol. 1, Securities Act, ss. 250 — 254, pp. 162-164,

57 Qee, in this regard, Record (AGC), Vol. I, Trebilcock #1, paras. 63-67 at pp. 262-266.

23 Record (AGC), Vol. I, Secarities Act, ss. 158-165, pp, 98-104,

32 Smith v. The Queen, supra note 174 (issuing a false prospectus); Multiple Access, supra note 7 (insider
trading}. [AGC Book of Authorities, Tabs 39, 21]

0 Record (AGC), Vol. |, Securities Act, s5. 153-157, pp. 96-98.

1 Record (AGC), Vol. 1, Securities Act, ss. 148-150, pp. 94-96.
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5) Conclusion

137. The pith and substance of the Securities Act is comprehensive national
securities regulation, and that is a matter that comes within the general branch of
the trade and commerce clause when viewed through the lens of the five General
Motors indicia:

1) The Act establishes a regulatory scheme which is more
comprehensive than current provincial and territorial schemes;

2) The scheme is monitored by the continuing oversight of a regulatory
agency, namely, the Canadian Securities Regulatory Authority;

3) The legislation is concerned with trade as a whole rather than a
particular industry in an area in which the subject matter of the
regulation is overwhelmingly interprovincial and international, and of
critical importance to all Canadians;

4) The legislation is of a nature that the provinces jointly or severally
would be incapable of enacting, because the limitations on their
powers preclude them from establishing a comprehensive regime of
securities regulation; and

5) The scheme has to be, and is intended to be, national in scope to
ensure its fully successful operation, while adopting a progressive
implementation scheme to achieve that goal.

PART IV - COSTS

138. The Attorney General of Canada does not seek costs, nor should any be
awarded against him.

PART V—DISPOSITION
139. The answer to the question posed on this Reference shouid be “yes,” for
the reasons given above.

ALL OF WHICH IS RESPECTFULLY SUBMITTED.
Dated at Ottawa, Ontario, this  day of December, 2010

Robert J. Frater Peter W. Hogg, Q.C.

Counsel for the Attorney General of Canada
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Bank Act, S.C. 1991, c. 46, ss. 440

273

Notficatwa of
tranifir oo e
Bamk of Comads

Frant sodigins »

“resmil depomt
aceotd™

+ Compie e
dipdt de dbroet »

Bangues —

(a) in the case of a deposit made for a fixed
petiod, after the fixed period has eominated;
(D) in the cace of any other deposit, in re-
spect of which no transaction has taken place
and no statement of account has been re-
quested or scknowdedped by the creditor
and

{c) in the case of a cheque, draft or bill of
exchange, in respect of which the insttument
{3) The notice to be sent during the moath
of January next following the end of the first
nine-ycar period detcarmined under paragraphs
(2Wa) 1o (), as the case may be, must also
{a) {Not in force)
(b) include the mailing address and websites
where information can be obtained on how to
claim the unpaid deposit or instrument.
1921, ¢ 46, 3. 439, 2007, ¢ 6,5.30

Accounts
432.1 The following definitions apply in this
section and in sections 445 to 4482, 4581,
459.2 and 459.4.
“low-fee retail deposit account” means a vetail
depasit account that has the prescribed charac-

“member bank” means a bank that is a member
institotion as defined in saction 2 of the
Canada Deposit Insurance Carporation Act.
“personal deposit account™ means a deposit ac-
count in the name of one or mosre natural per-
sons that is kept by that person or those persons
for a purpose other than that of carying on
business.

“retail deposit account™ means 2 personal de-
posit eccount that is opened with a deposit of
less than $150,000 or any greater amount that
may be prescribed.

2001, ¢ 9,5 113

440. A bank shall not, directly or indirectly,
charge or receive any sum for the keeping of an
account unless the charge is made by express

agreement between the bank and 2 customer or -

by order of a court.

6 octobre 2010

&) pendant laquelie il 0’y 2 eu aucune opéra-
tion ni demandc ou accusé de réception d’un
état de compie par le déposant, dans le cas
des antres dépdts;

¢) pendant laguelle Peffet cst resté impayé,
dans le cas d’un chéque, d'une traite ou
d’une lettre de change.

(3) L’avis envoyé au cours du mois de jan-
vier qui suit 1a fin de la premitre péaiode de
neuf ans déterminde en application des alinéas
(2)a) & £}, selon Je cas, doit en outre::

a) [non oo vigueur]

b) dounmer "adresse postale et les sites Web

ol peut ére obtenye |'information concer-

nant la présentation d’une damande de paic-

ment du dépSt ou de V' effet impayd.
1991, ch. 46, wrt. 439, 2007, ch, 6, st 30,

Compres

4391 Les défnitions qui suivent s’ap-
pliquent au présent article et aux articles 445 &
4482 4581, 4592 ct 459 4.
« banque membre» ‘Banque qui ¢st une instite-
tion membre au sens de Pasticle 2 de la Lo sur
{a Sociéré d assurance-dépdts du Canada.
«compte de dépdt de détail » Compte de dépdt
personnel ouvert aves un dépbt inférieur a 150
0003 ou an montant supérieur fixé par régle-
ment.
«compie de dép5t de détail & frais modiques»
Compic de dépdt de détail ayant ies caractéris-
tiques prévires par réglement.

«compte de dépdt personnel» Compic tenv au
nom d’une ou de plusieurs personnes physiques
4 des fins non commerciales.

2001, ch 9,an 113,

440. Pour la tenue d’un compte su Caneda,
la banque ne peut prélever ou recevoir, directs-
ment ou indirvectement, que tes frais fix€s soit
par entente expresse entre elle ot ke client, soit
par ordonnance judiciaire.
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441, (1) A ‘bank shall not open or maintain

opomng oo an interest-bearing depasit account in Canada

vexaired on
APIAURG 3
&POSTS Moo

in the name of any natwral person unless the
bank discloscs, in accordance with the regula-
tions, to the person who requests the bank to
apen the accound, the rate of interest applicable
0 the account and how the amount of interest
to be paid is to be calculated.

(2) Subsection {1) does not apply in respect
of an interesi-bearing deposit account that is
opened with a deposit in excess of $150,000 or
any greater amount that may be prescribed.
1997, 2 46,3 441,200, ¢ 2.5 114

442. No person shall authorize the publica-
tion, issue or appearance of any advertisernent
in Canada that indicates the rate of interest of-
fered by a bank on an interest-bearing deposit
or 3 debt obligation unless the advertisement
discloses, in accordance with the regulations,
how the amount of interest is to be calculated.

443. The Governor in Council may make
regulations respecting )

{a) the manncr in which and the time at

which disclosure is t0 be made by a bank of

(i} mterest raies applicable to debts of the
bank and deposits with the bank, and

{ii} the manaer in which the amount of in-
terest paid is to be calculated; and

(5) such other matters or things as may be
necessary (o canry oul the requiremenis of
sections 441 and 442,

444. [Repealed, 2401, ¢. 9, 5. 115]

445. (1) Subject to subsections (2) to (4), &
bank shall not open a deposit account in the
nams of 5 customer unless, at or before the
time the account is opencd, the bank provides
in writing to the individual who requests the
opening of the account

{a} a copy of the account agreement with the

banik;

(%) information about all charges applicable

to the account;

(¢) information about how the customer will

be notificd of any increase in those charges

and of any new charges applicable to the ac-
count;

441. (1) La banque ne peut ouveir ot maq -
tenir, au Canada, un compte de dépdt portant
intérét au nom d’une personne physique sans
faire savoir 4 Ja personne qui a demandé ou-
verture du compe, et conformément aux régle-
ments, le taux d"intérés applicable de méme que
son mode de calcul.

(Z) Le paragraphe {1) ne s’applique pas aux
comples qui sont ouverts avec un dépdt excé-
dam 159 000$ ou le montant supéricur fixé par
réglement.

1991, ch 45, art 441, 2001, ch 9,art 114

442. Nul ne peut astoriser la publication, la
diffusion ou la parytion au Canada d'une an-
nonce publicitaire indiquant le taux d'intérét
offert par une banque sur les dépdts portant in-
1érét ou les titres de enfance sans qu'y soit di-
vulgué, en conformité avec les régiements, le

mode de calcul des intéréts.

443, Le gouverneur en conseil peut prendre
des réglements concernant ;

a)la date ot les modalités de

commuatication :

(1) du taux ¢ imérét applicable aux deties

de la banque, notamment les dépdts

qu'elle recoit,

(i} du mode de caleul du montant des in-
~ téréts payés;

&) toute autre mesure d'application des ar

ticles 441 ot 442,

444, {Abrogé, 2001, ch. 9, art. 115]

445. (1) Sous réserve des paragraphes (2} 4
(4), la banque ne peut ouvrir un comple de dé-
pét au nom d'un client sauf si, avant I"ouver-
ture du compie ou Tors de cclie-ci, elle foumit
par ferit 4 Ja personne qui en demande
I’ cuverture -

Q) une copie de I'entente relative au compic;

b} les renscignements sur tous les frais liés
ay compte;

¢} les renseignements sur 1a notification de
I’ sugmentation des frais ou de V'introduction
de nouveanx frais; .

d) les renseignements sur la  procédure
&’examen des réclamations relatives au trai-
terent des frais 4 payer pour le compte;

274
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Published
consofidation is
evidence

Inconsisiencics
i Acts

OFFICIAL STATUS
OF CONSOLIDATIONS

Subsections 31(1) and (2) of the Legislation
Revision and Consolidation Act, in force on
June £, 2009, provide a5 f'oilows:

31. (1) Every copy of a consolidated stamute or
consolidated regulation published by the Minister
under this Act in either print or electronic form is ev-
idence of that statute or regulation and of its contents
and every copy purporting to be published by the
Minister is deemed to be so published, unless the
comrary is shown.

(2) In the event of an inconsistency between a
consolidated statwe published by the Minister umder
this Act and the original statuie or a subsequent
amendment as cettified by the Clerk of the Parlia-
mnents under the Publication of Statutes Act, the orig-
inal stanite or amendment prevails to the extent of
the inconsistency.

CARACTERE OFFICIEL
DES CODIFICATIONS

Les paragraphes 31(1) et {(2) de la Lof sur la
révision et la codification des textes lgislarifs,
en vigueur le 1¥ juin 2009, prévoient ce qui
suit :

M. (1) Tout exemplaire dune loi codifide ou
d'un glement codifié, publié par le ministre en ver-
tu de la présente loi sur support papier o sur support
dlectronique, fait foi de cette loi ou de ce réglement
et de son coaten. Tout exemplaire dommé comme
publié par le ministre est réputé avoir été ainsi pu-
bli€, sauf preuve contraire.

(2) Les dispositions de la Toi dengine avec ses
modifications subséquentes par te greffier des Parle-
ments en vertu de la Loi sur la publication des lois
Femportent sur les dispositions incompatibles de la
[oi codifi¢e publice par le ministre en vertu de la pré-
sente Joi.

Cadificatiors

e prewve

lncompatibilné
— lois
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2009, . 2

An Act to implement certain provisions of the
budget tabled in Parliament on January 27,
2009 and related fiscal measures

[Assented to 12th March 2009]

Her Majesty, by and with the advice and
consent of the Senate and House of Commons
of Canada, enacts as follows:

SHCORT HITLE
Shon e 1. This Act may be cited as the Budges im-
Plementation Act, 2009,
PART 1

AMENDMENTS IN RESPECT OF
INCOME TAX '

_ INcoME Tax AcT
2. [Amendmeunt]
3. [Amendment]
4. [Amendments}
5. [Amendment)
6. [Amendment]
7. [Amendment]
3. [Amendment]
9. [Amendment)
10. [Amendments)
11. fAmendments]
12, {Amendmenits]
13. [Amendments]
14. [Amendment]
15, [Amendment]

2009, ch, 2

Lot portant exécution de certaines dispositions
du budget déposé au Parlement le 27
janvier 2009 et meftant en ceuvie des
mesures fiscales connexes

[Sanctionnée le 12 mars 2009)

Sa Majesté, sur I'avis ¢t avec le consente-
ment du Sénat et de la Chambre des communes
du Canada, édicte:

TITRE ABREGE
1. Loi &'exécution du budget de 2009,

PARTIE 1

MODIFICATIONS RELATIVES A
L’IMPOT SUR LE REVENU

Lot bE L'MPOT SUR LE REVENU
2, [Modification]
3. [Modification)
4. [Modifications}
5. [Muedification]
. [Medification]
. [Modification]
. [Modification]
. [Modification]
10. [Modifications]
I1. [Modifications]
12. [Modifications]
13. [Modifications)
14. {Modification]
15. [Modification]

00 = &

-]

Titre sbrégé



82

Budget Implementation Act, 2009, S.C. 2009, c.2, ss. 297-299

12

payment ol
$150.000.000

ot of
CRF

Agreorcmts.

Enactowat of

Order in council

Budget Implemeniation, 2009 — October 6, 2010 -

Drvasion 7
~ SecumITiES
Securities Regulation

295, (1) The Minister of Fimance may
make direct paymeats, in an asggregate
amount not exceediag $150,000000, to
provinces and territories for matters relatiag
10 the establishment of a Canadian securities
regulation regime and a Canadiar regulato-
ry authority.

{2) Any amount payable under this sec-
tion may be paid out of the Consolidated
Revenue Fund, om the requisition of the
Midister of Finance, at the times and in the
manger, apd on any terms and conditions,
that the Migister of Finance considers ap-
propriate.

296, The Minister of Finance may enter
into any agreement respecting securities reg-
ulation with any provinee or territory.

Cenadian Securities Regulation Regime
Transition Office Act

297. The Canedian Securities Regnlarion
Regime Transition Office Act is enacted as
follows:

[See Canadian Securities Regulation
Regime Transition Office Act]

Transitional Provision
298. [Transitional Provision]

Coming inta Force

‘299, Section 297 comes into force cm a
day to be fixed by order of the Governor in
Council.

* [Note: Section 197 im force July 13, 2049, see SV
2049-68.]

SecTion 7
VALEURS MOBILIERES
Réglementation des valeurs mobiliéres

295. (§) Le wminisire des Finances peut
faire des paiements directs, jusqu’i concur-
reace de cent cinquante millicns de doltars, 3
des provinces et i des territoires au titre de
mesures lies 4 I'établissement d’un régime
cansdien de réglementation des valeurs mo-
bilitres et a Ia constitution d”une autorité ad-
ministrative canadienne.

(2) A ta demande du ministre des Fi-
nances, les sommes 3 verser au titre du pré-
sent article sont payées sur le Trésor, selon
les conditions ¢t modalités — de temps et
autres — qu’il estime indiquées.

296, Le ministre des Finaoces peut
conclure avec les provinces et les territoires
des accords relatifs 4 la réglementation des
valeurs mobili¢res.

Loi sur le Bureau de transition vers un régime
canadien de réglementation des valeurs
m?biliéres

297, Est édictée la Loi sur le Bureaw de
transition vers un régime canadien de régle-
mentation des valewrs mobiliéres, dont le
texte suit:

{Yoir la Loi sur le Bureau de ransition
vers un régime canadien de réglementation
des valeurs mobiliéres)
Disposition transitoire
298. [Disposition transitoire]
Erurée en vigueur

299, L’article 297 entre en vigueur & la
date fixée par décret.

* {Note: Article 2¥7 en vigucur le 13 juilfet 2009, voir

TR/2009-60.]

Paicanem
maximal de
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Published
coasolidation is

Inconsistencics
in Acts

OFFICIAL STATUS
OF CONSOLIDATIONS

Subsections 31(1) and (2) of the Legisiation
Revision and Consolidation Act, in force on
June 1, 2009, provide as follows:

3L (1) Every copy of a consolidated statute or
consolidated regulation published by the Minister
under this Act in either print or electronic form is ev-
idence of that statute or regulation and of its contents
and every copy purporting to be published by the
Minister is deemed 10 be so published, uniess the
éontrary is shown_

(2} In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parlia-
ments under the Publication of Statutes Act, the orig-
inal statute ot amendment prevails to the extent of
the inconsistency.

CARACTERE QFFICIEL
DES CODIFICATIONS

Les paragraphes 31(1) et (2) de la Loi sur la
révision ef la codification des textes législatifs,
en vigueur le [ juin 2009, prévoient ce qui
suil: .

31 (i) Towt exemplaire dune loi codifiée ou
d'un réglement codifié, publi¢ par le ministre en ver-
tw de la présente loi sur support papier ou sur support
électronique, fait foi de cette foi ou de ce réglement
et de son contenw. Tout excmplaire donné comme
publié par le ministre est réputé avoir été ainsi pu-
blié, sauf preuve contraire.

(2) Les dispositions de la ioi d'origine avec ses
modifications subséquentes par [e greffier des Parle-
ments en vertu de la Lot sur fa publication des lois
Femportent sur les dispositions incompatibles de la
loi codifiée publide par le ministre en vertu de la pré-
sente foi.

Codifictions
conume élément
de pruve

Incompmtibilite
— lots
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Shart tinke

Definitions

1997, ¢. 40

An Act ¢ establish the Canadz Pension Pian
[nvestment Board and to amend the
Canada Pension Plan and the Old Age
Security Act and to make conscquential
amendments to other Acts

[4ssented to 18th December 1997)

Her Majesty, by and with the advice and
consent of the Senate and House of Commons
of Canada, enacts as follows:

SHORT TITLE

1. This Act may be cited as the Canada Pen-
sion Plan Investment Board Act.

INTERPRETATION

2. The definitions in this scction apply in
this Act.
“appropriate provincial Ministet™, in respect of
a province, means the province’s minister of
the Crown who has primary responsibility for
that province’s finances.

“Board” means the Canada Pension Plan In-
vestment Board ¢stablished by section 3.

“by-law” means a by-law of the Board.

*court” means

(g} in the Province of Ontaric, the Ohtario
Court (General Division);

(b)) in the Province of Quebec, the Superior
Court of the Province;

{c} in the Provinces of Nova Scotia and

British Columbia, the Supreme Court of the
Frovince;

1997, ¢b. 40

Loi constituant 1'Office d'investissement du
cégime de pensions du Canada et
modifiant le Régime de pensions du
Canada, la Loi sur la sécurité de la
vieillesse et d’autres lois en conséquence

[Sanctionnée le 18 décembre 1997]

Sa Majesté, sur I'avis et avec le consente-
ment du Sénat et de la Chambre des communes
du Canada, édicte:

TITRE ABREGE

I. Loi sur I'Cffice d'investissement du ré-
gime de pensions du Canada.

DEFINITIONS ET APPLICATION

1. Les définitions qui suivent s'appliquent a
la présente Lol

«wentité» Personne morale, fiducie, société de
personnes, fonds, organmisation ou association
non dotée de fa personnalité morale, de méme
que Sa Majesté du chef du Canada ou d'une
province et ses organismes et le gouvemement
d'un pays éranger ou de I'unc de ses subdivi-
sions politiques et ses organismes.

«filiale» Personne morale appartenant 3 cent
pour cent 3 1"Office, soit directement, soit par
I'intermédiaire de filiales dont chacune appar-

tient & cent pour cent, méme indirectement, 3

I’Ofhice.
«ministre» Le ministre des Finances.
«ministre provincial compétent» Le ministre

de qui reléve au premier chef I"adminisiration
des finances de la province,

Titre abrége

Définitions

« e b
“eniity”

« filiale »
“subsidiary™
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(d) in the Provinces of New Brunswick,
Manitoba, Saskatchewan and Alberta, the
Court of Queen’s Bench for the Province;

{e} in the Provinces of Prince Edward Island
and Newfoundland, the trial division of the
Supreme Court of the Province; and

() the Supreme Court of Yukon, the
Supreme Court of the Northwest Temritories
and the Nunavut Court of Justice,

“designated security” means
(a) an obligation

(i} that, before April 1, 1998, was held 10
the credit of the Canadz Peasion Plan In-
vestment Fund, as established under sub-
section 109(1) of the Camada Pernsion
Plan,

(ii} that, as applied to Canada, is an obli-
gation of the Government of Capada and,
as applied to a province, is an obligation
of the government of the province or an
obligation of any agent of Her Majesty in
right of the province that is guaranteed as
to principal and interest by that govem-
raent, and

(iti) that complies with the conditions that
were set out in section b1 of the Canada
Pension Plan as that section read immedi-
ately before April 1, 199%; or

® an obligat_ion that

(i) on or after April 1, 1998, was pur-
chased by the Minister of Finance under
section 110 of the Canada Pension Plan
or is purchased by the Board under section
6.1, and

(ii) is 20 obligation of the government of
a province or an obligation of any agent of
Her Majesty in right of a province that is
guaranteed as to principal and interest by
that government,

“enlity” means a body corporate, a trust, a part-
nesship, a fund, an unincorporated association
or organization, Her Majesty in right of Canada

of of a province or an agency of Her Majesty in

right of Canada or of a province and the gov-
emment of a foreign country or any political
subdivision or agency of the government of a
foreign country.

wOffice» L Office d’investissement du rég me
de pensions du Canada constitué en vertu de
Yadicle 3.

aprovince participante» S’entend d’uae pro-
vince auire qu’un tesritoire ou autre qu’une pro-
vince instituant un régime général de pensions
au sens du pamagraphe 3(1) dv Régime de pen-
sions du Canada.

«titre désigné »
a} Soit une obligation qui:

(i) était, avant le 17 avril 1998, détenue ay
crédit du Fonds de placement du régime
de pensions du Canada, compte ouvert en
application du paragraphe 109(1) du Reé-
gime de pensions dw Canada,

() & I'égard du Canada, en est une du
gouvernement du Canada et, & I"égard
d'une province, en est une du gouvemne-
ment de celle~ci, ou en est une ¢'un man-
dataire de Sa Majesté du chef de la pro-
vince, garantie, quant au principal et 3
I"intérét, par ¥e gouvernement de la pro-
vince,

(ili) satisfait aux conditions énoncées 2
Farticle 111 du Régime de pensions du
Canada dans _sa version antérieure au <
avril 1998;

b) soit une obligation qui:

(i) le 1= avril 1998 ou aprés cette date,
soit a é8¢ achetde par le ministre des Fi-
nances en application de 'aticle 119 du
Régime de pensions du Canada, soit est
achetée par I’Office en application de I'ar-
ticle 6.1,

(ii) en est une du gouvernement d’une
province ou en est une d'un mandataire de
Sa Majesté du chef de la province, garan-
tie, quant au principal ¢t 4 I'intérét, par le
gouvernement de la province.

« tribunal »
a) La Cour de I'Ontario (Division générale),
&) la Cour supérieure du Québec;

¢) la Cour supréme de la Nouvelle-Fcosse
ou de la Colombie-Britannique;

d) la Cour du Banc de 1a Reine du Noyveau-

Brunswick, du Manitoba, de la Saskatche-
wan ou de ’Alberta,

~ M »
“Bogrd™

« provinee
participante »
“n EI'!'II‘CI'D i
provineg

« titre ddsignd o

SECHTITY”
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“Minister™
« minisire »
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& filiale »
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Act
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“Mirisier” means the Miaisier of Finance.

“participating province™ means 8 province oth-
er than

(a) a territory; and

{b} 2 province providing a comprehensive
pension plan as defined in subsection 3(1) of
the Canada Pension Plan.

“subsidiary” means a corporation that is wheolly
owned by the Board directly or indirectly
through a2ny number of subsidiaries each of
which is wholly owned directly or indirectly by
the Board.

1997, ¢. 40, 5. 2, 1999,.¢. 3, 5. 19; 2002, . 7, s. L12(E):
23, ¢ 5,5 12,

CONSTITUTION OF THE BOARD

1. (1) There is established 2 corporation to
be known ag the Canada Pension Plan Invest-
ment Board.,

(2y The Board is not an agent of Her
Majesty.

(3) Directors, officers, employees and
agents of the Board are not part of the federal
public administration.

(4) The Canada Corporations Act, chapter
C-32 of the Revised Swattes of Canadz, 1970,
does not apply o the Board.

1997, <. 40, . 3; 2003, ¢. 22, 5. 224(E).

CAPITAL AND SHARES

4. (1) The capital of the Board is 3100. The
Minister shall pay the capital of the Board out
of the Consolidated Revenue Fund.

{2) The capital is divided into L} shares hav-
ing a par value of $10 cach. The shares shall be
issued 10 the Minister 1o be held on behalf of
Her Majesty in right of Canada.

(3) The shares issued to the Minister shall be
registered by the Board in the name of the Min-
ister.

OBJECTS AND POWERS

5. The objects of the Board are

{¢) to assist the Canada Pension Plan in
meeting its obligations to contnibutors and
beneficiaries under the Camada Pension
Plan,

) la Section de premiére instance de la Cour
supréme de File-du-Prince-Bdovard oy de
Teme-Neuve;

Sy 1a Cour supréme du Yukon, la Cour su-
préme des Territoires du Nord-Ouest ou la
Cour de justice du Nunavut,

1997, ch. 40, art. 2; 1999, ch. 3, art. |9, 2002, ch. 7, ad.
112{A); 2003, ch. 5, art. 12,

CONSTITUTION DE L"OFFICE

3. (1) Est coastitué I'Office d'investisse-
ment du régime de pensions du Canada, doté de
la personnalité morale.

(2) L'Office n’est pas mandataire de Sa Ma-
jesté.

(3) Les dirigeants et les employés de ['Of-
fice ne font pas partic de 'adminisuration pu-
blique fédérale.

(4) La Loi sur les corporations canadiennes,
chapitre C-32 des Statuts revisés du Canada de
1970, ne s’applique pas & I'Office.

1997, ch. 40, arl. 3; 2003, ch. 22, ar. 224(A).

CAPITAL-ACTIONS

4. (1) Le capiral de I'Office est de cent dol-
Jars. Ce mentant est prélevé sur l¢ Trésor par le
ministre. :

{2) Le capital est réparti en dix actions d’une
valeur nominale de dix doltars chacune, émises

et attribudes au ministre, pour le compie de Sa
Majesté du chef du Canada.

{3) Les actions émises sont enregisirées au
nom du ministre par I"Office.

MISSION ET POUVOIRS
5. L’Office a pour mission:

a} d’aider le Régime de pensions du Canada
& s’acquitter de ses obligations envers les ¢o-
tisants et les bénéficiaires que lui impose le
Régime de pensions du Canada,

Constitution
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{b) to manage any amounts transferred to it
under section 108.1 of the Canada Pension
Plan, and its right, title or interest in any des-
tgnated securities, in the best interests of the
contribuiors and beneficiaries under that Act;
and

(¢} to nvest its asseis with a view to achiev-
ing & maximum tate of retumn, without undue
tisk of loss, having regard to the factors that
may affect the funding of the Canada Pen-
sion Plan and the ability of the Canada Pen-
sion Plan to meet its financial obligations on
any given business day.

1997, ¢.40,5.5; 2003, ¢. 5,5. 13

6. (1} The Doard has the capacity and, sub-
ject to this Act, the rights, powers and privi-
leges of a natural person.

(2) The Board and its subsidiaries shall not,
directly or indirectly, carry on any business or
activity or exercise any power that is inconsis-
tent with the Board's objects, or that the Board
is restricted by this Act from carrying on or ex-
ercising, and shall not, directty or indirectly,
exercise any of its powers in a maaner contrary
to this Act.

(3) No act of the Board, including a transfer
of property, is invalid by reason only that the
Board was without the capacity or power to s0
act. :

DESIGNATED SECURITIES

6.1 (i) On the maturity of a designated se-
cunty of a province that was issued before Jan-
uary 1, 1998, the Board shall purchase another
security issued by that province if the Board is
requested to do so, in writing, by the appropri-
ate provincial Minister of that province at least
30 days before the date of maturity.

{2) The principal amount of the replacement
security shall be not more than the principal
outstanding under the maturing designated se-
curnity.

{3) The replacement security shall be for a
term of 20 years.

{4) The replacement security shall bear in-
terest at a rate fixed by the Board, in accor-
dance with any agreement entered into between
the Board and the Minister, The rate shall be
substantially the same as the interest rate that

b) de gérer les sommes transférées e1 appli-
cation de Particle 108.1 du Régime de pen-
sions du Canada, ainsi que ses droit, (ire on
intérét dans les titres désignés, dans J'intérét
des cotisants et des bénéficiaires de ce ré-
gime;

¢) de placer son actif en vue d’un rendement
maxiinal tout en évitant des risgues de perte
indus <t compte tenv des facieurs pouvamt
aveir un ¢ffet sur le financement du Régime
de pensions du Canada ainst que sur son ap-
titude 3 s’acquitter, chaque jour ouvrable, de
ses obligations financiéres.

1997, ch. 48, art. 5, 2003, ch. 5, art {3,

6. (1) L'Office a, sous réserve des auires
dispositions de fa présente loi, la capacité d'une
personne physique.

(2) L’Office, ncn plus que ses filiales, ne
peut exercer, directement ou indirectement, ni
Ppouveirs mi activités incompatibles avec sa mis-
sion ou avec les restrictions imposées par la
présente loi; i lui est aussi interdit d’exercer,
directement ou indirectement, ses attributions
en violation de la présente loi.

{3) Les actes de ’Office, notamment en ma-
tiére de transfert de biens, ne sont pas nuls au
seul motif qu'ils ont été accomplis sans pouvoir
babilitant.

TITRES DESIGNES

61 (1) A I'échéance d'un titre désigné
d’une province qui a été émis avant fe 1= jan-
vier 1998, 'Office achéte un autre titre émis
par ka2 province si le ministre provincisl compé-
tent dui en fait la demande par écrit au moins
trente jours avant la date de ’échéance.

{2} La valeur nominale d’un nouveau titre

ne peut &re supérieure au principal impayé du
titre désigné armvant 3 échéance.

(3) Le nouveau titre est mis pour vingt ans.

(4) Les intéréts sur le nouvean titre sont au
taux {ixé€ par I"Office, conformément & tout ac-
cord gu'il a conclu avec le ministre. Le taux est
& un niveau sensiblement égal i celui que la
province serait tenue de payer si elle empruntait
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the province would be required to pay if it were
to bortow the same amount for the same term
through the issuance of a security on the public
capital market.

{5) The replacement security shall be issued
to or payable to the Board and shall be ex-
pressed to be not negotiable and not fransfer-
able or assignable.

{6} The Board shall redeem a designated se-
curity in whole or in part before maturnity if

(a) the Board is requested 1o do so, in wril-
ing, by the appropriate provincial Minister of
a province at least 30 days before the pro-
posed redemption date; and

{¢) the appropriate provincial Minister has
agreed o pay on the proposed redemption
date

(i) any payments of principal or interest
due on or before the proposed redemption
date but not yet paid,

(i1} interest on the principal amount being
redeemned accrued to the proposed re-
demption date, and

(iif} an amount equal to the present value
of the remaining instalments of principal
being redeemed and mterest on that panci-
pal.

{7} For the purposes of subparzgraph
{6)(b)iii), the present value shall be calculated
by discounting the instalments of principal be-
ing redeemed and interest on that principal us-
ing an interest rate fixed by the Board, in accor-
dance with any agreement entered into between
the Board and the Minister of Finance, In fixing
that rate, the Board shall choose a rale that

{a) if the designated security to be redeemed
was issued before January 1, 1998, is sub-
stantially the same as the rate that the Gov-
emment of Canada would be required to pay
if it were 0 bommow the principal amount be-
ing redeemed for a term equal (o the remain-
ing term of that designated security through
the issuance of a security on the public capi-
tal market; or

(&) if the designated secunity to be redeemned
was issued on oc after Fanuary 1, 1998, is
substantially the same as the mie that the
province would be required to pay if it were

la méme somme pour la méme période rove un
titre: £mis sus le raarché financier libre.

(5} Le nouveau ttre est contracté envers
I’Office ou payable i celui-ci; le titre st émis
comme n'étant ni négociable, ai transfrable, ni
cessible.

(6) L’Office rachéte un titre désigné en tout
o1 en partie avant échéance si, 4 la fois:

a} le ministre provincial compétent [ui en

fait la demande par écrit au meins trente

jours avamt la date de rachat proposée;

b) le ministre provincial compétent accepte

de payer ce qui suit 2 la date de rachat

Propasee;

{i) le principal et I"intérét dus et non en-
core pxyés A cefte date, '

() Pintérét sur le principal racheté accu-
mulé jusqu’d cette date,

(1ii) une somme égale i la valeur actuali-

sée du principal racheté impay€ et de I'in-

térét sur celui-ci.

(7) La valeur actualisée du principal racheté
impayé est calculée par actualisation des verse-
menis en fonction d'va taux d'intérée, fixé par
1’Office conformément 3 tout accord qu'il a
conclu avec le ministre des Finances, qui
comespond:

a) si le titre désigné a racheter a &€ émis
avant le 1= janvier 1998, 4 un taux sensible-
ment égal i celui que le gouvernement du
Canada semit tenu de payer s'il empruntait fe
montant du principal A racheter, pour tne pé-
rigde égale au reste de I"échéance, en émet-
tant un fite sur Ie marché financier Jibre;

b) si le titre désigné a racheter a éié émis le
= janvier 1998 ou aprés celte date, 4 un taux
sensiblement égal i celui que la province se-
rait tenue de payer si elle empruntait le mon-
tant du principal 4 racheier, pour une période
dgale au reste de ’échéance, en émettant un
titre sur le marché financier libre. '

Conditions
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10 borrow the principal amount being re-
deemed for a termn equal to the remaining
terin Of that designated security through the
issuance of a security on the public capital
marsket,

{B) At the request of the provincial treasurer
or other similar officer of a province, the Board
may accept in the place of any series of desig-
nated securities of that province acquired dur-
ing any consecutive period of not more than
twelve months, on payment of any interest then
accrued on the securities, another security of
that province that is in an amount equal to the
aggregate amount then outstanding of the des-
ignated securities of that series, and that bears
interest at a rate determined by the Board.

(9} Any security purchased by the Board un-
der this section must be an obligation of the
government of a province or an obligation of an
agent of Her Majesty in right of a province that
is guaranteed as to prncipal and interest by that
government.

2003, ¢ 5.5 B4

MANAGEMENT
Boarp Of DIRECTORS

7. The Board shall be managed by a board
of directors of 12 direciors, including the
Chairperson.

8. (1) Subject to this Act the board of di-

rectors shall manage or supervise the manage-
meint of the business and affairs of the Board.

(2) Without limiting the generality of sub-
section (1), the board of directors shall

{a) establish wrtten investment policies,
standards and procedures m accordance with
section 35;

(b) esiablish procedures for the identifica-
tion of potential conflicts of interest and pro-
cedures to resolve those conflicts;

{c) establish a code of conduct for officers
and employees of the Board; and

(d) designate a committee of the board of di-
rectors to monitor application of the conflict
of interest procedures and the code of con-
duct.

(8) A la demande du trésorier provincial ou
d’un autre semblable fonctiennaire d'une pro-
vince, 1"Office peut accepter, i la place d'une
série de titres désignés de cette province ache-
tés an cours de toute période ininterrompue
d’av plus douze mois, sur paiement de 'iotérét
couru sur ces tilres, une Jure garantie de cetic
province d'un montant égal i ’'ensemble alors
en circulation des titres désignés de cette sénie,
laquefle garantie porte intérét 4 un taux que fixe
POffice.

(9) Le titre acheté par I'Office en applica-
tion du présent article doit ére une obligation
du gouvemement d’une province ou une obli-
gatton d’un mandataire de 5a Majesté du chef
de la province, gatantie, quant au pancipal et 3
I"intérét, par ce gouvernement.

2003, ch §, art. 14,

GESTION
CONSELL D’ ADMINISTRATION

7. Le conseil d’administration de I'Office se
compose de douze administrateurs, dont le pré-
sident.

8. (1) Sous réserve des autres dispositions
de la présente loi, le conseit d'administration
assure ou surveille la gestion des affaires et ac-
tivités de |’ Office.

(2) Le
notamiment :

a) établir, conformément 3 Particle 35, des

principes, normes et procédures en matidre

de placement;

conseil d’administration  doit,

&) instituer des mécanismes de détection et
de résolution des conflits d’intéréts réels ou
potertiels;

<) formuler un code de déontologie pour le
personnel;

d) désigner I'un des comités du comseil
d’administration pour surveiller I'application
de ce code et des mécanismes Vvisés 4 I'alinéa
h).

Obligation
ganntie par e
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o adeninisoalion

Obligation &
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9. (1} Subject to subsection (2} and the by-
laws, the board of directors may delegate io the
Chairperson, {0 a cornmittee of the board of di-
rectors or (¢ any officer of the Board any of the
powers or dutics of the board of directors.

(2) The board of directors may not delegate
the power to

{a) adopt, amend or repeal by-laws;

{4) establish the Board’s investment poli-
cies, standards and procedures;

(¢} fill a vacancy in a commitiee of directors
or in the office of auditor of the Board;

(4) appoint officers to the Board or fix ther
remuneration; or

() approve the annual financisl statements
of the Board and any other financial state-
ments issued by the Board.

D®RECTORS

10. (1) Each director shall be appointed by
the Govermnor m Council, on the iecomrnenda-
tion of the Minister, (o hold office during good
behaviour for such term, not exceeding three
years, as will ensure, as far as possible, the ex-

- piration in any one year of the terms of office

Comypitiee Lo
advise Minister

it parcipot
ing proviooes

Factors for

appuipents

of not more than one half of the directors.

{2) The Minister may establish a committee
10 advise the Minister on the appointment of di-
rectors. The committes shall consist of a repre-
sentative designated by the Minister and a rep-
resentative of each participating province
designated by the appropriate provincial Minis-
ter for that provinee.

{3) The Mmister shall consult with the ap-
propriaie provincial Ministers of the participat-
ing provinces before making any recommenda-
ticn te the Govemer i Council with respect to
the appointment of directors and before making
an appointment under subsection (8}.

{4) Before making any: recommendation io
the Govemnor in Council with respect to the ap-
pointment of directors, and before making an
appointment under subsection (8), the Minister
shall have regard to the desirability of having
directors who are representative of the various
regions of Canada and having on the board of
directors a sufficient number of directors with

9. (1) Le conseil 4’ administration peut, srus
réserve des réglements administratifs, ¢éléguer
certains de ses pouvoirs d un de ses comiles. 4
président ou & un dirigeant de |"Office.

(2) 11 ne peut toutefois déléguer les pouvoirs
suivants :

a) prendre, modifier ou abroger des régle-
ments administratifs;

b) écablir des principes, normes el procé-
dures en matiére de placement;

c) pourvoir les vacances survenues au sein
d’un comité d’administrateurs ou au poste de
vérificatevr de I'Office;

d) oemmer des dingeants <t fixer leur rému-
nération;

¢} approuver les &tais financiers annuels et
les autres états financiers de 1'Office.

ADMMNISTRATEURS

10. {1} Les administrateurs sont, sur recom-
mandation du ministre, nomumés 4 titre inamo-
vible par le gouvemecur en couscil pour des
mandats respectifs de tois ans au maximum,
ces mandats étant, dans la mesure du pessible,
échelonnés de maniére que leur expiration au
cours d’une méme année touche au plus la moi-
ti€ d’entre cux.

(2) Le ministre peut constituer un comité
chargé de le conseiller pour la nomination des
administrateurs; 1l en désigne un des membres,
les ministres provinciaux coinpéients pour les
provinces participantes en désignant chacun un.

(3) Il consulte les ministres provinciaux
competents des provinces participantes avant
de recommander au gouverneur en conseil la
nomination d’un administrateur ou d’y procé-
der en vertu du paragraphe (8).

{4) Lorsqu’il fait la recommandation visée
au paragraphe (1) ou lorsqu’il nomme un adini-
nistrateur en application du paragraphe (8), e
minisire tente d'assucer, autant que faire s¢
peut, d’une par, la représentation des diverses
régions du pays et, d"autre part, la présence au
conseil d’un nombre suffisant de personnes
ayant une compétence financiére reconnue ou

[¥iégaiear,
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proven financial ability or relevant work expe-
rience such that the Board will be able to effec-
tively achieve its objects.

(3) A director is eligible for reappointment
for one or more additional terms of office.

(6} The Governor in Council may remove a
director for cause.

{(7) If no person is appointed to take office
as a director on the expiration of the term of an
incumbent director, the incumbent ditector con-
tinues in office until a successor is appointed.

(8) Where a person ceases (o be a director

during the term for which the person was ap--

pointed, the Minister shall appoint a qualified
person to hold office as a director for the re-
mainder of the term. '

(%) The following persons are disqualified
from being directors:

(a) a person who is less than 18 years of
age; :

{b) a person who is of unsound mind and
has been so found by a court in Canada or
elsewhere;

{£) 2 person who has the stams of a
bankrupt;

(4} a person who is not a natural person;

(¢) a person who is an agent or employee of
Her Majesty in right of Canada ot in right of
a province;

(} a person who is 2 member of the Senate
or House of Comimons of Canada or a mem-
ber of a provincial legislature;

(g) a person who is an agent or employee of
the govemnment of 2 foreign country or any
political subdivision of a foreign country;
and

(#) a persoa who is not a resident of Canada.

(10) A director is entitled to receive from
the Board such remuncration and benefits as
may be fixed by the by-laws, which remunera-
tion and benefits shall be fixed having regard to
the remuneration and benefits received by per-
sons baving similar responsibilities and en-
gaged in similar activities.

une expérience de travail propre i aider ['DE
fice & accomplir sa mission avec efficacite,

(5) Le mandat des administrateurs est renou-
velable plus d’une fois.

(6) Un administrateur peut faire 1'objet
d’une révocation motivée par le gouvermeur en
conseil.

(7) 3’il n"est pas pourvu & sa succession, le
mandat de I"administrateur se prolonge jusqu’a
la nomination de son remplagant.

(8) En cas de vacance en cours de mandat, le
Minisire nONMINe une pErsonne Compétente pour
le reste du mandat.

{9) Ne peut étre administrateur la personne :
a) qui est dgée de moins de dix-huit ans;

b} dont les facultés mentales ont été jugées
altérées par un tribunal, néme &ranger;

¢) quiale statut de failli;
d) qui n’est pas une personne physique;

€} qui est mandataire ou employé de Sa Ma-
jesté du chef du Canada ou d’une province;

D qui est membre du Sépat ou de la
Chambre des communes, ou d'une 1égisla-
ture provineiale;

£) qui travaille pour le gouvernement d’un
pays étranger ou de I'une de ses subdivisions
politiques ou en est le mandataire;

k) quin'est pas résidente du Canada.

(10} Les administrateurs regoivent de I'Of-
fice Iz rémunération et les avantages fixés par
réglement administratif compte (enu de-la ré-
munération et des avantages accordés aux per-
sonnes ayant des fonctions et des responsabili-
tés semblables.
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11. (1) The resignation of a director be-
comes cffective at the time the Board receives a
writlen resignation or at the time specified in
the resignation, whichever is later.

(2) The Board shall send a copy of a direc-
tor's resignation to the Clerk of the Privy
Council within 15 days after receiving it.

CHAIRPERSON

12. (}) The Governor in Council shall, on
the recommendation of the Minister enade after
the Minister has consulted with the board of di-
rectors and the appropnate provincial Ministers
of the participating provinces, designate one of
the directors as Chairperson to hold office dur-
ing good behaviour For such term as the Gover-
nor in Council deems appropriate.

(2) The Govermnor in Council may remove
the Chatrperson for cause.

{3) The Chairperson shall preside at all
meetings of the board of directors and may ex-
ercise such powers and perform such duties and
functions as are specified by the board of direc-
[ {0+

(4} Where the Chauperson is absent at any
meeting of the board of directors, one of the di-
rectors present who is chosen to so act by the
directors present shall preside and have all the
powers, duties and functions of the Chairper-
50R.

{5) The Chairperson is entitled to receive
from the Board such remuneration and benefits
as may be fixed by the by-laws, which remu-
netation and benefits shall be fixed having re-
gard to the remuneration and benefits received
by persons baving similar responsibilities and
engaged it: siteular activities.

OFFICERS

13. (1) The board of directors may, subject
to the by-laws, designate the offices of the
Board, appoint officers of the Boargd and speci-
Fy their duties.

{2) A director is not eligible to be appointed
an officer of the Board.

(3} A person may hold two or more offices
of the Board.

11. {1} La démission &'ua adminisi ateur
prend effet au moment ol 1"Office en regoit un
avis éorit ow, si elle est ultéricure, a la dale yuu
précise celui-ci.

(2) Dans les quinze jours suivant la récep-
tion de ["avis, I'Office en envoie copie au gref-
fier du Conseil privé.

PRESIGENT
12. (1) Sur ia recommandation que lui fait
le ministre aprés avoir consulté les ministres
provinciaux compétents des provinces partici-
pantes et le conseil d’administration, fe gouver-
neur en conseil désigne le président 3 titre in-
amnovible pour le mandat qu’il juge indiqué.

(2) Le président peut faire 1’objet d’une ré-
vocation motivée de la part du gouverneur en
conseil.

(3) Tl préside les réunions du conseil et
exerce les attributions que lui délégue le conseil
&’ administration.

(4) En cas d’absence du président, les admi-
nistrateurs présents choisissent 'un d’entre eux
pour présider la réunion et exercer les attribu-
tions du président.

{5) Le président regoit de I'Office 1a rému-
ération et les avantages fixés par réglement
administratif compte tenu de la rémuaérmtion et
des avantages accordés aux personnes ayant
des fouctions et des responsabilités semblables.

DIRIGEANTS
13. (1) Le conseil d’administration peut,
sous réserve des réglements administratifs, éta-
blir les postes de direction, e nomuner les ti-
laires et préciser les fonctions de ceux-ci.

{2) Les administratewrs ne peuvent étre
nommés & des postes de direction.

(3) Lz méme personne peut occuper plu-
siewrs postes de direction.
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Duty of CARE

~ 14, (1) Every director and officer of the
Board in exercising any of the powers of a di-
rector or an officer and in discharging any of
the duties of a director or an officer shall

(a) act honestly and in good faith with a
view {o the best interests of the Board; and
{b) exercise the care, diligence and skill that

a reasonably prudent person would exercise
in comparable circumstances.

(2) A director or officer of the Board whe in -

fact possesses, or by reason of profession or
business ought to possess, a particular level of
knowledge or skill relevant to the director’s or
officer’s powers or duties shall employ that
particular level of knowledge or skiil in the ex-
ercise of those powers or the discharge of those
duties,

(3) A director or an officer of the Board is
desmed o comply with subsections (1} and (2)
if they rely in good faith on

(a) financial statements of the Board repre-

sented by an officer of the Board, or repre-

sented in a writien report of the Board’s au-
ditor, to be a Fair reflection of the financial
condition of the Board; or

(&) a report of an accountant, lawyer, notary
of other professional person whose profes-
sion lends credibility to a statement made by
the person.

15. (1) Every director, officer and employee
of the Board shall cosuply with this Act and the
by-laws.

{2) No provision in any contract, in any res-
ofution of the Board or in the by-laws relieves
any director, officer or employee of the Board
from the duty to act in accordance with this Act
ot relieves a director, officer or employee from
liabitity for a breach of the Act.

INpEMIIFICATION

16. {l) Except in respect of an action by or
on behalf of the Board to procure a judgment in
its favour, the Board may indemnify a director
or officer of the Board, a former director or of-
ficer of the Board, or any person who acts or
acted at the Board's request as a director or of-
ficer of an entity of which the Board is or was a

DILIGENCE

14. (1) Les administrateurs el les dirigeants
doivent, dans l'exercice de leurs fonctions,
agir:

a) avec intégrité et de bonne foi pour servir

au mieuyx les intéréts de I"Office;

&) avec le soin, la diligence et la compélence

dont ferait preuve, en pareilles circonstances,

une persoane prudente.

{2} L’adminisuateur ou le dirigeant qui a ou
devrait avoir, compte tenu de sa profession ou
de son entreprise, des connaissances ou apti-
tudes wiiles dans I’exercice de ses fonclions est
tenu de les metire en cuvre.

(3) Est réputé avoir agi en conformité avec
les paragraphes (1) et (2} I'administratewr ou le
dirigeant qui s’appuie de bonne foi sur:

a) des états financiers de I’Office reflétant
fidélernent la situation de celuvi-ci, d’aprés
’un des dirigeants ou d’aprés [e rapport écrit
du vérificateur;

b) toul rapport des personnes dont la profes-
sion donne une certaine crédibilicé aux décla-
rauons qu’elles font, notamment les avocats,
notaires ou comptables.

15. (1) Les administratewrs, dirigeants ¢t
employés sont tenus 4 observer la préseote loi
ainsi que fes réglements administratifs de ['Of-
fice.

(2) Aucune disposition d’un contrat, d'une
résotution ou d’un réglement administratif’ ne
peut exenérer les administrateurs, Jes dirigeants
ou les employés de I'obligation d’observer la
présente loi ni des responsabilités découlant
d’un manquement 3 cette obligation.

INDEMNISATION

16. (1) Sauf dans le cadre d actions inten-
tées par lui ou pour son compte €n vue d’obte-
nir un jugement favorable, I"'Office peut indem-
niser ses administrateurs ou ses dirigeants —
ou leurs prédécesseurs — | ainst que les per-
sonnes qui, 3 sa demande, agissent ou ont agi
en cette qualit? pour une entité dont il est ac-

e

Exception
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Obligation
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sharcholder or in which the Board has or had a
financial interest, against all costs and expenses
reasonably incwred by the person, including
amounts paid e settlement or to satisfy a judg-
ment, in respect of any civil, criminal or admin-
istrative action or proceeding to which the per-
son is made 2 party by reason of being or
having been such a person, if

(a) the person acted honestly and in good
faith with a view to the best interests of the
Board or the entity; and

(b) in the case of a criminal or administra-
tive action or proceeding enforced by a men-
etary penalty, the¢ person had reasonable
grounds for believing that the impugned con-
duct was lawful.

(2) The Board may, with the approval of a
court, indewmnnify & person referred to in subsec-
tion (1), in respect of an action by or on behall
of the Board or an entity referred to in that sub-
section to procure a judgment in its favour to
which the person is made a party by reason of
being or having been a director or an officer of
the Board or entity, against all costs and ex-
penses reasonably incurred by the person, in-

" cluding an amount paid in settlement or to sat-

1sfy a judgment, in respect of that action if the

person fulfils the conditions set out in para-

graphs (1Xa) and (b).

(3} Notwithstanding the other subsections of
this section, 2 person referred to in subsection
(1) is entitled to indemnity from the Board in
respect of all costs and expenses, including an
amount paid in settlement or to satisfy a judg-
ment, reasonably incurred by the person in re-
spect of the defence of any civil, criminal or
administrative action or proceeding to which
the person is made a party by reason of being
or having been a director or an officer of the
Board or of an entity referred to in that subsec-
tion, if the person secking indemmnity

(a) was substantially successful on the mex-

its in the defence of the action or proceeding;

and

(b) fulfils the conditions set out in para-

graphs (1)(a) and (). |

(4) Where the Board could indemnify a per-
son under any of subsections {1) to (3}, the
Board may te the same extent mdemnify the
heirs or personal representatives of the person.

tionnaire ot dans laquelle il a, ou a d€jd e, un

intérét financier, de tous leurs frais, y compns

tes sommes versées en réglement d’une sction

ou pour exdcuter un jugement, entrainds par des

procédures civiles, pénales ou administratives

auxquelles ils étaient parties en cette qualité, si:
a) ils ont agi avec intégrité et de bonne foi
pour servir au mieux les intéréts de I'Office
ou de 'entité;

&) dans le cas d'une action pénale ou admi-
nistrative imposant une sanction pécuniaire,
ils avaient de bonnes raisens de croire que
leur conduite était conforme a la ot

(2) Si les personnes visées au paragraphe (1}
remplissent les conditions qui ¥ sont énoncées,
["Qffice peut, avec 'agrément du tribunal, les
indemniser de tous leurs frais — y compris
toute somme versée en réglement d’une action
ou pour exécuter un jugement — résuitant du
fait qu'elles ont été parties, en raison de leurs
fonctions, 4 des actions intemtées par 'Office
ou par Pentité, ou pour leur compte, en vue
d'obtenir un jugement favorable.

{3) Par dérogation aux autres dispositions du
présent article, les persomnes visées au para-
graphe (I} sont indemnisables par I'Cffice de
tous [eurs frais — y compns toute somme ver-
sée en réglement d"une action ou pour exécuier
un jugement — entrainés par des procédures ci-
viles, pénales ou administratives auxquelles
elles étaient parties en raison de leurs fonciions,
si:

a) d’une part, elles ont obtenu gain de cause,
dans unc large mesure, swr feur défense au
fond;

b) d antre part, elles remplissent les coadi-
tions énoncées au paragraphe (1).

(4} L'Office peut, dans la mesure prévue
aux, paragraphes {I) 4 (3), indemniser les héri-
tiers ou représentants personnels des personnes
indemnisables au titre de ces paragraphes.

Indemnication
Tors dactions
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(5) For the purposes of this section, “pro-
ceeding” includes an investigation that

{a} pertains to the administration or enforce-
ment of an Act of Parliament or of the legis-
lature of a province;

(D) is authorized by or pursuant to an Act of
Partiarnent or of the legislature of a province;
or

(¢} is within a class of investigations pre-
scribed in the regulations.

17. The Board may purchase and maintain
insurance for the benefit of any person referred
to in subsection 16(1) and the personal repre-
sentatives of that person against any liability in-
curred by the person

{a) in the capacity of a director or officer of
the Board, except where the liability relates
1o a failure to act honestly and in good faith
with a view to the best interests of the Board;
or :

(5) in the capacity of a director or officer of
another entity where the person acis or acied
in that capacity at the Board's request, ex-
cept where the liability relates to a failure to
act honestly and in good faith with a view to
the best interests of the entity.

18. {1) A court may order 2n indemnity un-
der section 16 on the application of the Board
or 2 person referred to in subsection L6(1} or
(4) and may make any further order that ut
thinks fit.

(2) Where an application is made for an or-
der under subsecton (1), the court may order
notice to be given o any interested person, and
that person is eatitled to appear and be heard in
person or by counsel.

MEETINGS
19. {1) A reselution in writing, signed by all
the directors entitled to vote on that resolution
at 2 meeting of the board of directors or of one
of its committees, is as valid as if it had been
passed at a meeting of the board of directors or
of one of its committees.

(2) A copy of every resolution referved to in
subsection (1) shall be kept with the minutes of
the proceedings of the board of directors or its
COmmittees.

(5) Pour I’application du présent arfic'e,
aprocédures » s entend aussi d’une enquéte:

a) portant sur |"application d’unc I 1éd2-

rale ou pravinciale; '

B) autorisée sous le régime d’une loi fédé-

rale ou provinciale;

¢) faisant partie d'une catégorie d’enquétes

précisée dans les réglements.

17. L'Office peut souscrire au profit dés per-
sonnes indemnisables une assurance couvrant
la responsabilité qu’elles encourent en leur qua-
lité d’administrateur ou de dirigeant ou,  sa de-
mande, d’une autre entité, sauf lorsque cetic
responsabilité cst lide au fait qu’elles n'ont pas
agi avec intégrité et de bonne foi pour servir au
mieux les intéréts de I'Office ou de L'entité.

13. (1) A 1a demande de 1'Office ou de
I'une des persomnes visées aux paragraphes
16(1) ou (4), le tribunal peut, par ordonnance,
prescrite toute forme d’indemnisation prévue a
I'article 16 et prendre toute autre mesure qu’il
estime indiquée.

(2) Le wribunal peut ordonner qu’avis soit
donné de la demande d’indemnisation & tout in-
téressé; celui-ci peut comparafire en personne
ou par ministére d’avocat lors de I"audition de
cetle-ci.

Reunions

19. {1} Les résolutions écrites, signées de
tous les administrateurs habiles 3 voter lors des
réunions du conseil d’administration ou d’un
comité de celui-ci, ont la méme valeur que si
elles avaient & adoptées au cours de ces

(2) Un exemplaire de ces résolutions est
conservé avec les procés-verbaux des délibéra-
tions du conseif d'administration ou <u comite,
selon le cas.
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participate in a meeting of the board of direc-  tifs, les administrateurs peuvent participer a une

tors or of one of its committees by means of
any telephone or other communications facili-
tics that permit all persons participating in the
meeting to communicate with each other, and a
director who participates in that way 15 deemed
for the purposes of this Act to be present at the
mecting.

21. (1) A director who is present at a meet-
ing of the board of directors or of one of its
cornmittees is deemed to have consemted to any
resolution passed or action taken at the meeting
uniess

{a) the director’s dissent is entered in the

minutes of the meeting or the director re-

quests that the director’s dissent be entered
in the minutes of the meeting;

(B) the director sends a written dissent to the

secretary of the meeting before the meeting

is adjourned; or

{c) the director sends a dissent by registered

mail or delivers it to the head office of the

Board immediately after the meeting is ad-

Journed. '

(2) A director who votes for or consents to a
resolution is oot entitted to dissent under sub-
section (1).

(3) A director who was not presenl at a
meeting at which a resolution was passed or an
action was taken is deemed to have consented
to the resolution or the action umless, within
seven days after becoming aware of the resolu-
tion or the action, the director

(@) causes a dissent to be placed with the
minutes of the meeting; or

(b) sends z dissent by registered mail or de-
livers it to the head office of the Board.

ConFLICTS OF INTEREST

2. (1) A director or officer of the Board
shall disclose in writing to the Board or request
to have entered in the minutes of a meeting of
the board of directors or one of its committees
the nature and extent of the director’s or offi-
cer’s interest

(a) as a party to a transactior or proposed

transaction with the Board; or

réunion du conseil d'administration ou J - e
ses comités ¥'ils wtilisent des moyens tech-
niques, notamment le téléphone, permetiant
tous les participants de communiquer entre eux;
i{s sont alors réputés, powr I"application de la
présente loi, assister a la réunion.

21. (1) L’admimistrateur qui assiste 3 une
réunion du conseil d’administration ou d’un co-
mité de celui-ci est réputé avoir accepté toutes
les résolutions adoptées ou loules les mesures
prises, 4 moins que son désaccord selon le cas:

a) soit consigné au procés-verbal, ou qu’il
demande qu’il le soit;

- &) fasse Vobjet d'un avis écrit envoyé par
ses 50105 au secrétaire de la réunion avant la
fin de celleci;
<) soit remis on fasse 1’objet d’un avis écrit
envoyé par courrier recommandé au sidge de
’Office, aussitdt aprés la fin de la réunion.

(2} L’administrateur qui voie ou accepte une
résolution n'est pas fondé A faire valoir sa dissi-
dence.

(3) L’administrateur absent d’une réunion
au cours de laquelle une résclution a €té adep-
tée ou une meswe prise ost réputé 'avor ac-
cepiée, sauf 51, dans les sept jours suivant la
date oh il en a eu connaissance, soit il fait |
consigner sa dissidence au procés-verbal de la
réumion, seit il en remet, ou envoie par courrier
recommandé€, un avis €crit au siége de I'Office.

CONFLIT D INTERETS

22, (1) Dwit communiquer par <crit 4 1"Of-
fice la nature et 1'étendue de 1intérét qu’il dé-
tient — ou demander qu’elles soient consignées
au procés-verbal d’une réunion du conseil d’ad-
ministration ou d’un de ses comités — I"admi-
nistrateur ou le dirigeant qui est:

<) soit partie 4 une wansaction ou d un projet
de transaction avec I'Qffice;

13
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() as a director or an officer of any entity
that is & party to a transaction or proposed
transaction with the Board or a5 a person

whe holds a materia! interest in any such en-

tity.

{2) The disclosure must be made, in the case
of a director,

{a) at the meeting at which a proposed trans-

action is first considered;

{b) if the director was not at the time of that

mecting interested in @ proposed trapsaction,

at the first meeting aftcr the director becomes

so interested;

{c} if the director becomes interested afler a
transaction is made, at the first meeting afier
the director becomes so interested; or

{d) if a person wha is interested in a transac-
tion later becomes a director, at the first
meeting after the person becomes a director.

(3} The disciosure must be made, in the case
of an officer,

{a) without delay after the officer becomes

aware that the transaction or proposed trans-

action is to be considered or has been consid-

ered at a meeting of the board of directors or
~one of its committees;

(b} if the officer becomes interested after a
transaction is made, without delay afier the
officer becoimes so interested; or

{c) if a person who is interested in a transac-
tion [ater becomes an officer, without defay
after the person becomes an officer.

{(4) If a transaction or proposed transaction
is one that, in the ordinary course of the

‘Board’s business, would not require approval

by the board of directors, a director or officer
shall disclose in writing to the Board or request
to have entered in the minutes of a meeting of
the board of directors or one of its committecs
the pature and extent of the interest of the di-
rector or efficer without delay after the director
or officer becomes aware of the transaction or
proposed transaction.

(5) A director referred to in subsection m
shall oot vote on a resoletion or participate in 2
discussion to approve the transaction men-
tioned in that subsection unless the transaction
15

5} soit administrateur ou diigeant d u-i i
tité partie 4 une felle transaction ou ua tcl
projet, ou qui posséde un intérét impo:'am
dans cette entité.

(2) La communication se fait, dans le cas
d'un  administrateur, lors de la premidre
réunion

a) au cours de laquelle le projet de transac-
tion est Sudié;
b} suivant le moment ol soit Iadministz~-
teur qui n’avail aucun intérét dans le projet
de transaction en acquiert un, soit I"adminis-
traleur acquiert un intérét dans la transaction
aprés sa conclusion, soit devient administra-
teur une personne ayant déjd un intérét dans
la transaction.

{3} Le dirigeant doit, pour sa part, effectuer
la communicatioa sans délai aprés:

a) avoir appris que Lz transaction ou le projet

a ét€ ou sera examiné lors d’une réunion;

&) avoir acquis ’intérét, 5°il I’acquiert aprés

la conclusion de ka transaction;

c} étre devenu dirigeant, lorsqu’il détient dé-

j& un intérét,

(4) Si lorsque la transaction ot le projet ne
requiert pas nommalement !'approbation du
conseil d’administration, la régle énoncée au
paragraphe (1) s’applique dés que I'administra-
teur ou le dirigecant a connaissance de la tran-
saction ou du projet.

(5) L’administrateur visé au paragraphe (1)
ne peat participer ai au vote ni aux discussions
sur ia résolution présentée pour faire approuver
la transaction, sauf si celle-ci vise:

14
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{¢) one relating primarily to the director’s
remuneration as a director of the Board or
one of its subsidiaries;

(b} one for indemnity or insurance under
section 1650r 17; or

() one with a subsidiary.

(6} For the purposes of this section, 2 gener-
al notice to the board of directors or to one of
its committees by a director or officer, declar-
ing that the director or officer is a director or
officer of, or has a material interest in, an enticy
and is to be regarded as interested in any trans-
action made with that entity, is a sufficient dec-
laration of interest in relation to any transaction
so0 made.

(7} A transaction between the Board and one
or more of iis directors or officers, or between
the Board and another entity of which a direc-
tor or officer of the Board is a director or offi-
cer or in which a director or officer of the
Board has a material interest, is neither void
nor voidable by reason only of that relationship
or by reason only that 2 direcior with an interest
in the transaction is present at or is counted to
determine the presence of a quorum at 2 meel-
g of the board of directors or on one its com-
mitiees that authorized the transaction, if

(a) the director or officer disclosed the inter-
.est in accordance with sebsection (2}, (3}, (4)
or (6), a5 the case may be;

(b) the transaction was approved by the di-
rectors; and

(c) the transaction was reasonable and fair to
the Board at the time it was approved.

(8) Where a director or officer of the Board
faits to disclose an interest in a transaclion in
accordance with this section, a cowt may, on
the application of the Board, set aside the trans-
action on any terms that it thinks fit.

{9) In this section, “transaction” includes a
contract, a guarantee and an investment.

GENERAL

23. No person dealing with the Board or
with any person who has acquired rights from
the Board is deemed to have notice or knowl-

a) essenticllement sa rémunération en quals
t¢ d’administratewr de 'Office on d'une de
ses filtales;

b) lindemnité ou {"assurance prévue a I’ar-
ticle 16 ou 17;

<} une filiale de "Office.

{6) Pour |'application du présent article, il
suffit, pour déclarer |'intérét qu’ii détient refati-
vement 4 une transaction, que I"administrateur
ou le dirigeant de I'Office doune au conseil
d’administration, ou 4 un de ses comités, un
avis général les informant qu’il est administra-
tewr ou dirigeant d'une entité ou posside dans
celle-ci un fotérét important et doft e consi-
déré comme avant un intérét dans (oute transac-
tion conclue aveg elle.

{7} Aucune transaction entre I'Office et soit
IPun de ses administrateurs ou dingeants, soit
une autre entité dont est égalernent administra-
teur ou dirtgeant I’un de ses administratcurs ou
dirigeants ou dans laquelle celui-ci a un intérét
important, n’est entachée de nullité pour ce seul
motif ou aw motif que "'un de ces administra-
teurs est présent ou permet d’atteindre le quo-
rum requis & la réunion du conseil d’adminis-
tration ou du comité qui a auwtorisé la
transaction, si, d’uhe part, I'administrateur ou
le dingeant a cominuniqué ou déclaré son inké-
rét conformémeni aux paragraphes (2), (3), (4)
ou (6) et les administrateurs de 1"Office out ap-
prouvé la trapsaction, ef, d"autre part, celle-ci
{1ait, & cette époque, équitable pour lui.

(8) Lorsque I'un des administrateurs ou diri-
geants a oinis, en violation du présent article,
de révéler son intérét dans une transaction, le
tribunal peut, 3 la demande de 1"Office, annuler
la transaction selon les modalités qu’il estime
indiquées.

{9} Powr lapplication du présent article,
«transaction» s'entend notamment d’un
contrat, ¢’une garantie ou d'un placement.

DNSPOSITIONS GENERALES

23, Les personnes qui traitent avec 1"Cffice
ou ses ayants droit ne sont pas présumées avoir
connaissance du conteny d'un  document
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edge of the contents of 2 document, other than
an Act of Parliament or any instrument required
te be published in the Canada Gazeffe pursuant
10 the Stotutory Instruments Act, conceming the
Board by reason only that the document is
available at the head office of the Board or has
been made public.

24. An act of the Chairperson or other direc-
tor of the Board, or of the chief executive offi-
cer or other officer of the Board, is not invalid
by reason only of an imegulanty in that per-
son's appotntment or a defect in that person’s
qualifications.

25. The Board may not assert againsi a per-
son dealing with the Board or with any person
who has acquired rights frora the Board

(a) that this Act or the by-laws have not
beenr complied with, or -

{b) that a document issued by any director,
officer or agent of the Board having apparent
authority to issue the document is not valid
or genuine by reason only that the person
who issued the document jacked actual au-
thority to issue the document,

except where the person has knowledge that the
facts asserted are rue,

26. The Board may, but reed not, have a
corpotate seal, and an instrument or agreernent
executed on behalf of the Board is not invalid
merely because a corporate seal is not affixed
foit.

BY-LAWS

7. (1} The board of directors may make
by-laws that are consistent with this Act 1o gov-
e the conduct and management of the Board's
business and affairs, including by-laws

{a) for the administration, management and
control of the Board’s property;

(&) goveming the calling of meelings of the
board of directors and its committees, the
time and place of those meetings and the
quorum and procedure in all matters relating
to those meetings;

{c) respecting the functions, duties and re-
muneration of the officers and employees of
the Board; and

concemant 'Office, sauf une loi fédérale .o uan
texte qui doit étre publié dans la Gazette du
Canada en application de la Loi sur ios 5 e
réglementaires, du seul fait que ce document a
été rendu public ou qu'on peut 'obtenir au
siége de I'Office.

24. Une imégularité dans leur nomination ou
Je fait qu’ils ne satisfont pas & toutes les condi-
tions d’aptitude ne porte pas en soi atieinte 3 la
validité des actes d'un administratewr, du pré-
sident, du premier dirigeant ou d’un autre dirt-
geant de I"Office.

25. L Office ne peut opposer 4 des per-
sonnes qui raitent aveo lui ou ses ayants droit
— sauf si elles ont connaissance de la réalité —
le fait que:

a) la présente loi ou ses réglements adminis-
- tratifs u’ont pas été observés;

5) un document déliveé par un de ses admi-
nistrateurs, dirigeants ou mandataires appa-
remment habilité a le faire n’est pas valide
ou authentique pour le seul motif que 1"inté-
ress€ n’avait pas le pouvoir nécessaire.

26, L'Office o’est pas tenu d’aveir un sceau,
et I"zbsence de sceau sur tout document signé
en son nom ne rend pas ce demier nul.

REGLEMENTS ADMINISTRATIFS

27, (1) Le conseil d’administration peut, par
reglement administratif compatible avec la pré-
sente loi, régir la conduite de ses travaux ¢t la
gestion de ses affaires, nomment ¢n ce qui
touche:

a) 1a gestion et Ia disposition de ses biens;

b} la convocation de s¢s réunions et de
celles de ses comités, les dates, heures et
lieux de celles-ci, ainsi que le quorum et la
procédure 3 suivre pour ces réunions;

¢) les attributions des administrateurs, dici-
geants ¢t employds et leur rémunération;

d) la constitution de ses comités et la dési-
guation de leurs membres.

Validiié

Opposabilie
interdile i

Régiements
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(d) respecting the cstablishment of commit-
tees of the board of directors and the ap-
potntment of members to those committees.

(2) A by-law is effective as soon as it is
made or on such later date as may be stated in
the by-law to be its effective date,

28. (1) The board of directors shall provide
a copy of every by-law and every amendment
to or repeal of any by-law to the Minister and
the appropriate provincial Ministers within 14
days after its effective date.

(2) A copy of every by-law shall be kept at
the head office of the Board. Anyone is enti-
tled, during the usual business hours of the
Board, to examine the by-laws and, on payment
of a reasonable fee, to make copies of or take
extracts from them.

19. The Stanutory insirurnents Act does not
apply in respect of by-laws.

COMMITTEES
ESTABLISHMENT

30. {1) The board of directors shall estab-
lish an audit commitiee and an invesiment com-
noitee,

{2} The board of directors may establish oth-
er committees as it deems necessary and assign
to them such duties as it considers appropriate.

AvoiT COMMITIEE
31. The audit committce shali

{a) require the Board’s management to im-
plement and maintain appropriate internal
control procedures;

(&) review, evaluate and approve those inter-
nal control procedures;

(c) review and approve the Board's annual
finagcial statements and report to the board
of directors before those statements are ap-
proved by the board of directors;

(d) meet with the Board's auditor to discuss
the Board's annual financial statements and
the auditor’s report;

{2) Les réglements administratifs preanent
effet soit dés leur adoption par le conseil d'ad-
ministration soit i la date ultérieurs qu'il peut
fixer.

28, (1) Le conseil d’admiaistration envoig
au ministre et aux ministres provimciaux com-
pétents des copies du réglement administratif
ou, le cas échéant, de son abrogation ou de
toute modification dans les quatorze jours sui-
vant sa prise d'cffet.

(2} L’Office conserve 4 son siége une copie
des réglements administratifs, que I'on peut
consulter pendant les heures normales d’ouver-
ture et, sw paiement d'un droit raisonnable,
photocopier en tout ou en partie.

29. La Loi sur les textes réglemertaires ne
s'applique pas aux réglements administratifs
pais par le conseil d’adminisiration.

COMITES
ConNSTITUTION

30. (1) Le conseil d’administration doit
constituer deux comités chargés respectivement
de la vérification et des placements.

(2) Le conseil d’administration peut, en tant
que de besoin, constituer d’autres comités et
leur attribuer les fonctions qu'il estime indi-

qudes.

COMITE DE VERFICATION

31. Le comité de vérification a pour tiche
de:

a) veiller 2 ce que les mécanismes appro-
priés de contrble interne soient mis en place
par la direction de ’Office;

b)Y revoir, évaluer et approuver ces méca-
nismes;

¢) examiner les états financiers apnuels de

I'Office, les approuver ¢t cn faire rapport &

I'Office avant leur approbation par le conseil
d’ administration;

) rencontrer le vérificateur pour discuter de
son rapport ¢t des états financiers annuels,

17

Prise d effes

Copie au

ministre

Copie su siége
social

Stany

Comités de
vérification et de
placoment

Auires comilés

Fonciions du
comiké de
vérification



102

Canada Pension Plan Investment Board Act, S.C. 1997, ¢.40 | _

18

Mecting of audit
Mesting of
direciors
Auditor's right

o attend

Requiri
sgdivor's

Canada Pension Plarn Investment Board — Noveniber 3, 2010

(2) review all investments and transactions
that could adversely affect the return on the
Board's invesunents that are brought to the
commiftee’s attention by the Board’s auditor
or officers; and

() meet with the chief intemmal auditor of the
Board, or with the persoa acting in any simi-
lar capacity, and with the Board's manage-
ment, to discuss the effectiveness of the in-
temal conirol procedures.

32. (1) The Board's auditor or any member
of the audit committee may call a2 meeting of
the committee,

{2) The audit committec may call a meeting
of the board of directors to consider any matter
of concern to the committee,

33. {1) The Board’s auditor is entitled to re-
ceive notice of and 10 attend meetings of the
board of directors and meetings of the audit
committee, ot the Board’s expense, and to be
heard at those meetings on matters relating to
the auditor’s duties.

(2) The Board’s auditor shall attend rmeet-
ings of the audit comumittee, if requested to do
s0 by a member of the audit committee, at the
Board’s expense, and shall attend meetings of
the board of directors, if requested to do so by a
director.

InvESTMENT COMMITTEE
34. The investnent commitice shall

(a) perform the duties that are delegated to it
by the board of directors;

(b) approve the engagement of investment
managers empowered with discretiopary au-
thority to invest the assets of the Board;

(¢} meet with the officers and employees of
the Board to discuss the effectiveness of the
Board's investment policies and the achieve-
ment of the Board’s objects;

{d) require management to implement and
maintain appropriate procedures to

{i) monitor the application of the Board's
investment policies, standards and proce-
dures, and

(ii) ensurc that the Board’s agents comply
with this Act and the Board's investment
policies, standards and procedures; and

) vérifier tous les placements et opérations
susceplibles de nuire au rendement sur le ca-
pital investi gue le vérificateur ou us diri-
geant porte A son attention;

/) rencoatrer le vérificateur en chef intemne,
ou la personne exergant des fonctions ana-
logues, ainsi que la direction de I'Office,
pour discuter de Pefficacité des mécanismes
de contréle interne mis en place par celui-ci.

32. {I) Le vérificateur ou tout membre du

comité de vérification peut convoquer une-

réunion du comité,

(2) Le comité de vérification peut convoquer
une réunion des administrateurs pour U'émde
des questions qui lintéressent.

33. (1) Le vérificateur doit recevoir avis de
chacune des réunions du conseil d”administra-
tion et du comité de vérification, il a le droit
d'y assister, aux frais de I'Office, et 4°y étre on-
tendu sur les questions qui relévent de son
mandat.

{2) H est en outre tenu, sur demande, selon
le cas, d’un membre du comité de vérification
ou d'un administrateur, d’assister, aux frais de
I’"Office, aux réunions du ¢omité ou du conseil
d’administration.”

COMITE DE PLACEMENT

34, Le comité de placement s acquitte des
tiches suivantes:

a) il exerce les fonctions qui lui sont délé-
guées par le conseil d’administration;

b) it approuve les contrats des conscillers en
placemeant engagés par I'Office avec tous
pouveirs en matiére de placement;

¢} il rencontre les membres du personnel de
I'Office afin de discuter avec eux de 1'effica-
cité des politiques de placement de I'Office
et de la réalisation de sa mission;

) il impose 4 la direction I'obligation d’éta-
blir des procédures pour:
(i) surveiller la mise en euvre des prin-

cipes, normes et procédures de I'Office en
matiére de placement,
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(e) teview, evaluate and approve mmanage-
ment’s procedures refeired to in paragraph
().

INVESTMENTS

35, Subject to the regulations, the beard of
directors shall establish, and the Board aed its
subsidiaries shall adhere to, investment poli-
cies, standards and procedures that a person of
ordinary prudence would exercise in dealing
with the property of others.

36. Every investment manager who invests
the assets of the Board shall do so in accor-
dance wilth this Act and the Board’s investment
policies, standards and procedures.

37. [Repealed, 2009, c. 31, 5. 4]

FINANCIAL MANAGEMENT
Fvancial YEar
38. The financial year of the Board is the pe-

riod beginaing on Apsl 1 in one calendar year
and ending on March 31 in the next calendar

year.

FINANCIAL STATEMENTS

39. {1) The Board shall, in respect of itself
and each of its subsidianes, cause

(a) books of account and records to be kept;

{#) Bnancial and management control and
mformation systems and management prac-
tices to be maintained; and

{c) a record of the investments held dunng
the financial year to be kept, showing

(i) the book value of each investment,

(ii} the market value of each invesiment
and such information as will pernut the
verification of that value, and

(iii) such information as will permit the
deterrnination of whether the requirements
of this Act and the investment policies,
standards and procedures have been met.

(2} The books, records, systems and prac-
tices required by subsection (I) shall be kept

(i1} faire en sorie que les mandataires v
cehui-ci 8"y conforment de méme qu’d 12
présente loi;
e} il revoit, évalue et approuve les procé-
dures visées a "alinéa 4).

PLACEMENTS

35. Sous réserve des réglements, P'Office et
ses filiales sont tenus de se conformer aux prin-
cipes, normes et procédures en matiére de pla-
cement que Ie conseil d’administration établit
sur le modéle de ceux qu'une personne pru-
dente mettrait en cuvre lorsqu'elle taite avec
le bien d"autrui.

36. Les conseiilers en placernent effecuent
leurs placements pour 1"Office en conformité
avec la présente loi ainsi quiavee les principes,
normnes et procédures visés au paragraphe 35,

37. [Abrogé, 2009, ch. 31, art. 44]

GESTION FINANCIERE
ExErRCICE

38, L’exercice de I'Office comespond 4 la
périede comunencant le |* avil ¢f s¢ terminaint
le 31 mars de I*annde suivante.

ETATS FINANCIERS

39, (1) L’Office veille, en ce qui concerne
tant fui-méme que ses fliales:

a) 4 faire tenir des documents comptables;

&) 4 mettre en ccuvre, en matiére de finances
et de gestion, des moyens de conirdle et d’in-
formation et 4 faire appliquer des méthodes
de gestion; '

<) 4 faire tenir pour chaque exercice wn re-
gistre des placements présentant :

{i) la valeur comptatle de chacun d"eux,

{ii} leur valewr marchande et l'informa-
tion permettant de la vénifier,

(iii) les renseignements permettant de vé-
rifier si les exigences de {a présente loi ¢t
les principes, normes et procédures en ma-
tiére de placement ont été respectés,
{2) Pour l'application du paragraphe (1),
I'Office s’efforce d’assurer, dans la mesure du
possible et tant pour lui gue pour ses filiales:
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and mnaintained in such manner as will provide
reasonable assumance that

{a) the Board’s assets and those of its sub-
sidiaries are safeguarded and controlled;

(&) the Board’s wansactions and those of is
subsidiaries are in accordance with this Act
and the by-laws, or the by-laws of the sub-
sidianes, as the case may be; and

(c) the Board’s financial, human and physi-
cal resources and those of its subsidiaries are
managed evonomically and efficiently and
that the Board’s operations and those of its
subsidiaries are carried out effectively.

{3) The Board shall cause internal audits to
be conducted, in respect of itself and each of its
subsicdiarics, to assess compliance with subsec-
tions (1) and (2).

(4) The Board shall cause financial state-
ments Lo be prepared annually, in respect of jt-
self and cach of its subsidiaries, including, with
respect to the financial year to which it relates,

(a) a balance sheet as at the end of the finan-
cial year;

(b) a statement of income for the financial
year,

{c) a statement of change in net assets for
the financial year; and

() a statement of investinent portfolio.

(5) The annual financial statements shail
show such information and particulars as in the
opinion of the directors are necessary to present
fairly, in accordance with generally accepted
accounting principles, the primary source of
which is the Handbock of the Canadian [nst-
e of Chartered Accountants, the Board's fi-
nancial position as at the end of the financial
year to which it relates.

(6) Duning each financial year, the Board
shall cause quarterly financial statements to be
prepared for each three mounth period of the
year. The quarterly statements shail

(a) show the same information for the most
recent three moath period as is required o be
set out in the Board’s annual financial state-
ments, except that a balance sheet is not re-
quired; and

a) la protection et le contrile de "actif;

#) la conformité des opérations avec la pré-
sente loi ainsi qu'avec ses réglements admy-
nistratifs ou coux des filiales;

) une gestion économique et efficiente des
ressources financiéres, humszines et maté-
rictles et {'efficacité des opérations.

(3) ARn de surveiller Pobservation des para-
graphes (1) et (2), 'Office fait procéder a des

vérifications internes de ses opérations et de

celles de ses filiales.

(4) i ait établir des états financiers annuels
qui présentent notamment, 4 I'égard de lui-
méme et de ses filiales:

a) un bilan de fin d’exercice;

£) un état des revenus pour I"exercice;

<} un état des modifications de [*actif net;
d) un état des placements de portefeuille.

(5) Ces documenis contiennent également
Vinformation gépérale et particulitre que le
conseil d’administration juge nécessaire pour
présenter fidélement, selon les principes comp-
tables généralement reconsus — prncipale-
ment ceux qui sont énoncés dans le Manuel de
U'Institut canadien des comptables agréés — , la
situation financiére de I'Office 2 la clbture de
Iexercice.

(6) Au cours de chague exercice, I'Office
fait tablir, pour chacun des quatre irimestres,
des états financiers présentant pour la période
en cause les mémes renseignements que dans
les <tats financiers annuels, i Pexception du bi-
lan de fin d'exercice, et comportant un état fi-
rancier comparatif de la partie de exercice
écouléde et de la période corespondante de
I’exercice précédent.
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(b) show the same infonmation in respect of
the pan of the year up to the date of the state-
ments in relation to the corresponding period
in: the preceding financial year.
Approval by (7) The board of directors shail approve the (7) Le conseil d’administration de 1’Office Approbation par
Sosed of annual financial statements of the Board and of  doit approuver ses états financiers annuels ainsi N atica
each of its subsidiaries and that approval shall  que ceux de ses filiales, I"approbation étant at- i
be evidenced by the signature of at least one di-  testée par la signature d’au moins un adminis-
rector of the Board. tratewr de " Office.
Aypmor’s Rerort RAPPORT DU YERIFICATEUR
Apowtaudiors 40, (1) The Board shall cause an annual au- 40. (1) L'Office fait établic chaque annde, Rapport anaui
vepoet ditor’s report to be prepared, in respect of itself  pour lui et ses filiales, un rapport de % vérificatew
and each of its subsidiaries, on _ vérification:
(a) the annual financial statemnents referred a) des états financiers annuels prévus 2 1’ar-
to in section 39; ticle 39:
(&) any revised financial staternent referred &) des érats financiers révisés prévus au pa-
to in subsection 41(3); and ragraphe 41(3);
{c) the record of invesiments referred to n ¢) du registre des placements visé A I"alinéa
paragraph 39{(1Xc). 39(1)c).
Contouts (2) A report under subsection (1) shail be {2) Le rapport, qui lui est transmis, com-  Contena
addressed to the Board and shall porte notammient tes éiéments suivanis:
‘ {(a) include scparate statements indicating a) des énoncés distincts indiquant si, selon
whether, in the auditor’s opinion, fe vérificateur:
(i) the financial staterments are presented (i) les états financiers sont présentés fide-
fairly in accordance with generally accept- lement en conformité avec les principes
ed accounting principles applied on a basis comptables généralement reconnus appli-
consistent with that of the preceding year, qués d"une fagon compatible avec celle de
(ii) the Board’s transactions and those of I'année précédente,
its subsidiaries that have come to the audi- (ii) les opérations de I’Office et de ses fi-
tor’s notice in the course of the auditor’s hales qui ont été portées a sa connaissance
cxamination for the report were in accor- au cours des travaux menant & 1'établisse-
dance with this Act and the by-laws, and toent de son rapport ont été effectuées en
the by-laws of the subsidiaries, as the case conformité avec la présente loi et les ré-
may be, and glements administratifs de P'Office ou des
(iii) the record of investments kept in ac- filiales, .
«<ordance with paragraph 3%(INc) fairly (i1f) le registre visé 4 I’alinéa 39(1)e) pré-
presents the information required by that sente fidélement 'informatien nécessaire
paragraph; and - pour chacun des placements;
(&) call atiention to any other maiter falling b) la meution des autres questions qui
within the scope of the auditor’s examination enirent dans le champ des travaux de vérifi-
for the report that, in the auditor’s opinion, cation devant mener a I'établissement du
should be brought to the attemtion of the rapport €t qui, selon lui, devraient étre por-
Board. tées A |'attention de I’Office.
(3) An auditor preparing a report under sub- {3) Le vénficateur procéde aux ecxamens  Fxamens

section (1) shall make such examination as the
auditer considers necessary for the purpose.

qu’il estime nécessaires pour lui permetire
d’établir le rapport visé au paragraphe (1).

21
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(4) An auditor’s examination shail be con-
ducted in accordance with generally accepted
auditing siandards, the primary source of which
is the Handbook of the Canadian Institute of
Chartered Accountants.

(5) In conducting an audit under this Act, an
auditor shall rely on any internal audit conduct-
ed under subsection 39(3), 1o the exient that the
auditor considers that reliance to be practicable.

41. {1} A director or officer of the Board

shall without delay notify the Board's auditor
and the audit committee of any emor or omis-
sion of which the director ¢or officer becomes
aware in a financial statement that the auditor
or a former anditor has reported on or in a re-
port prepared by the auditor or a former auditor
under section 40.

(2) Where the Board’s auditor, or a former
auditor of the Board, is notified or becomes
aware of any emor or omission in a financial
stateenent that the auditor or former auditor has
reported on or in a report prepared by the audi-
tor or former auditor under section 40, the audi-
tor or foriner auditor shatl without delay notify
each director of the Board of the error or ornis-
sion if the auditor or former auditoc is of the
opinion that the error or omission is material.

(3} Where the directors receive a notifica-
tion under subsection {2) of an error or omis-
sion in 2 financial statement or a report, the
Boand shall prepare a revised fnancial state-
ment or the auditor or former auditor shall issue
a comrection to the repert, as the case may be,
and z copy of it shall be given to the Minister
and the appropriate provincial Ministers.

AUDITor

42. (1) The auditor of the Board shall be ap-
pointed annually by the board of directors, and
may be removed at any time by the board of di-
rectors.

(2) On the expiration of the appointment of
the auditor of the Board, the auditor is eligible
for re-appointment.

(3) Notwithstanding subsection (1), if an au-
ditor of the Board is not appoiated to take of-
fice on the expiration of the appointmeni of an
incumbent auditor, the incumbent auditor con-
tinues in office until a successor is appointed.

(4) Ce faisant, it applique les normes de vé.
rification généralement recomnnues, principale-
ment cetles qui sont énoncées dans le Maiv e
de ['[nstitut canadien des comptables agrécs.

{5} Le vérificateur, dans la mesure ou il {es
juge utilisables, se fie aux résultats de toute vé-
rification interne faite en conformité avec le pa-
ragraphe 39(3).

41. (1) Les administrateurs et les dirigeants
de I'Office infonnent immédiatement e vérifi-
cateur et le comité de vérification de I’'Office
des emeurs ou omissions qu'ils trouvent dans
un éiat financier sur lequei le vérificateur cu un
de ses prédécesseurs a fait un rapport ou dans
un rapport &tabli par I'un de ceux-ci en confor-
mité avec I"article 40.

(2) Le vérficateur ou son prédécesseur qui
est informé de existence d'une telle erreur ou
omission, ou qui en trouve une, &n avise immeé-
diatement tous les administrateurs de 1'Office
s'il estime gu’elle ¢st importante.

{3) A la suite de I"avis prévu au paragraphe
(2), I"Office fait éablir un état financier révisé
ou le vérificateur ou son prédécesseur apporte
un rectificatif au rapport; un exemplaire du do-
cument €N Cause €5t remis au ministre of aux
ministres provinciaux compétents.

VERFICATEUR

42. {1} Le vérificateur de I'Office est nom-
mé chaque aanée par le conseil! d’administra-
tion, qui peut le révoquer A tout moment.

(2} Le mandat du vérificateur est renouve-
lable.

(3) Par dérogation au paragraphe (1), 5l
n’'est pas pourvy & sa succession, le mandat du
vérificateur se prolonge jusqu’i la nomination
de son remplacani.
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DeSnition of 43. (1) In this section, “firm of accountants™ 43. (1) Pour Fapplication du présent anticle.  Definanen 1
Jemof o bcans a partnership, the members of which are  «cabinet de comptables» s”entend d'unc socié- f:,::’:ﬁ'i %

accountants engaged in the practice of account-
ing, or a body corporate that is incorporated by
or under an Act of the legislature of a province
and enpaged in the practice of accounting.

(2) A patural person or firm of accountants
is qualified to be the auditor of the Board if

{a) in the case of a natural person, the per-
son is an accountant who
{i) is 3 member in good standing of an in-
stitute or association of accountants incor-
porated by or under ar Act of the legisla-
ture of a province,

(it} has at least five years expertence at 2
senior level in performing audits of a fi-
nancial insticion,

(i} is ordinarily resident in Canada, and
{iv} is independent of the Board, each of
its subsidiaries, and the directors and offi-
cers of the Board and thase of each of its
subsidiaries; and

{#) in the case of a firm of accountants, the
member or officer of the {imu jointly desig-
nated by the finn and the Board to ¢conduct
the audit of the Board on behalf of the firm
meets the qualifications described in para-
graph (a).
{3) For the purposes of this section,
{a) independence is a question of fact; and
(&) a person is deemed not to be independent
if that person or any of that person’s business
partners
(1) is a business partner, director, officer
or employee of the Board or of any of its

subsidiaries, or a business partner of any

director, officer or employee of the Board
or of any of its subsidiaries, or

(ii) has been a liguidator, trustec in
bankruptcy, receiver or recciver and man-
ager of any of the Board’s subsidiaries
within the two years before the natural
person’s or the firm of accountants’ pro-
posed appointment, as the case may be, as
the Board’s auditor.

té de personnes dont les membres soni des
comptables exergant leur profession ou d'une
personne morale constituée sous le régime
d’une 10i provinciale pour foumir des services
de comptabilité.

(2) Peut étre nommé vérificateur:

a) toute personne physigque qui:

{1} est membre en régle d’un institut ou
d'upe association de comptables consti-
tués en personne morale sous le régime
d’une loi provinciale,

(ii) posséde au moins cing ans d’expé-
fience au niveau supérieur dans Uexercice
de 1a vérification d’institutions financiéres,

(iti) réside habimcllement au Canada,

{iv) est indépendante de 1’Office et de ses
filiales, ainsi que des administrateurs et di-
rigeants de I'un ¢t des autres;

b} le cabinet de comptables dont le membre
ou dirigeant désigné conjointement par le ¢a-
binet et I'Office pour la vérification satisfait
aux critéres énwmeérés A I'alinéa a).

(3} Pour Papplication du présent article:
a) 'indépendance est une question de fait;

&) est réputée ne pas éac indépendante la
personne qui, ou doat un associé;
(i) est associé, administrateur, dirgeant
ou employé de I’'Office on de I'une de ses
filiales ou est associé d'un de leurs admi-
nistrateurs, dirigeants ou employés,
(il) a été séquestre, séquestre-gérant, li-
quidateur ou syndic de faillite d’une des
filiales de 1’Office dans iles deux ans preé-
cédant sa nomination €ventuclle au poste
de vérificateur de I'Office,

23
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{4) Within 15 days after appointing a firm of
accountants as its auditor, the Board and the
firm shall jointly designate a member or officer
of the fism who has the qualifications described
in paragraph (2)}{q) to conduct the audit of the
Board on behalf of the finm.

(5) An auditor of the Board who becomes
disqualificd under this section shall resign
without delay afier becoming aware of the dis-
qualification.

(6) A resignation of an auditor of the Board
becomes effective at the time the Board re-
ceives a written resignation from the auditor or
at the time specified in the resignation,
whickever is later.

{7) Where the Boand’s auditor resigns of re-
ceives a notice or otherwise learns of a meeting
of the board of directors at which another awdi-
tar is to be appointed in place of the auditor and
the auditor objects o being replaced, the audi-
tor shall submit to the Board a written state-
ment giving the reasons for the resigmation or
the reasons why the auditor cbjects to being re-
placed.

{8) Where ithe Board receives a writlen
statement referred to in subsection (7) that re-
lates to a resignation of its auditor as a result of
a disagreement with the directors or officers of
the Board or that relates to a replacement or
proposed replacement of the auditor, the Board
shail without delay send 2 copy of the state-
ment 0 the Minister and to the appropriate
provincial Ministers of the participating
provinces.

Ricur 16 INFORMATION

44. (i) On the request of the Board’s audi-
tor, the present or former directors, officers,
employees or agents of the Board shali provide
to the auditor afl information and explanations,
and all access 10 records, docurients, books, ac-
counts and vouchers of the Board and its sub-
sidiaries, that the auditor considers necessary to
prepare any report required by this Act and that
they are reasonably able to furnish. :

{2} On the reguest of the Board's auditor,
the directors shall

(4) Dans les quinze jours suivant ceiwm ou il
a été choisi pour procéder i la vérification, le
cabinet de comptables désigne, conjoini:ment
avec I'Office, un membre ou un dirigeant qui
satisfait aux crittres énuménés A 1'alinéa (2)a).

{5} Le vérificateur doit démissionner dés
Gu'a sa connaissance il ne remplit plus les
conditions requises par le présent article.

{6) La démission du vérificateur prend effet
dés réception par |'Office d’un avis et 4 cet
effet ou, si elle est ultérieure, 3 la date que pré-
cise celui-ci.

(7) Le vérificateur de 1'Office qui démis-
sionne ou qui apprend, nolamment par voie
d’avis, 1a tenue d'une réunion du conseil d'ad-
ministration destinée 4 pourvoir le poste qu'il
occupe est tenu de présenter 3 I’Office une dé-
claration écrite exposant les motifs, selon le
cas, de sa démission cu de son opposition & son
remplacement.

(8) L"Office fait parvenir sans délai au mi-
nistre et aux ministres provinciaux competents
des provinces participantes un exemplaire de la
déclaration du vérificateur visé par le reraplace-
ment ou qui démissionne en raison d’un désac-

- cord avec les administrateurs ou dirigeants.

ACCES AUX RENSEIGNEMENTS

44. (1) Les administrateurs, dingeants, em-
ployés ou mandataires de 1'Office, ou leurs pré-
décesseurs, doivent, 4 la demande du vérifica-
teur, lui fournir des renseignements et des
éclaircissements et lui domner accés aux re-
gistres, livres, comptes, piéoes justificatives ot
autres documnents de 'Office ou de ses filiales
qu'il estime nécessaires pour éablic les rap-
ports prévus par la présente loi, et ce dans fa
mesure o il leur est normalement possible de
fe faire.

(2) Les administrateurs de ’Office doivent,
i la demande du vérificateur:
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{a) obtain from the preseat or former direc-
tors, offtcers, emnployees or agents of any of
its subsidiaries all information and explana-
tions that

(i) the auditor considers necessary to en-
able the auditor to prepare any report re-
quired by this Act, and

(i)} the present orf former directors, offi-

‘cers, employees or agents are rcasoitably
able to fumish; and

{b) fumish the avditor with the information
and explanations so cbtained.

(3) The Board’s auditor may reasonably rely
on any report of any other auditor of the Boand.

(4) A person who in good faith makes an
oral or written comimunication under subsection
(1) ot (2} shall not be liable in any civil action
ansing from having made the communication.

QuaLTFIED PRIVILEGE

45. Any oral or writlen staieraent or report
made under this Act by the Board"s auditor or a
former auditor of the Board has gualified privi-
lege.

SPECIAL AUDIT

46. (1) Tke Minister may, if the Minister
considers it necessary, appoint an auditor to
conduct a special audit of the Board or any of
its subsidiaries.

(2} The costs of a special audit are payable
by the Board.

{3) Sections 43 to 45 apply in respect of 2
special auditor, with any modifications that the
circumstances require.

SeeciaL ExamMmvaTION

47. (1) The Minister shall cause z. special
examination to be camried out at jeast once ev-
ery six years in respect of the Board or any of
its subsidianies to determine if the systems and
practices referred to in paragraph 39(1)(5)
were, in the period under examination, main-
tained in a manner that provided reasonable as-
surance that they met the requirements of para-
graphs 392 }(a) and ().

a) obtenir auprés des administrateu:., n-
geants, employds ou mandataires d’une de
ses filiales, ou de leurs prédécessenss "o
renseignements et éclaircissements que ces
persennes peuvent nomalement foumir et
que le vérificateur estime nécessaires pour
lui permettre d’établir les rapports prévus par
la présente loi;

b} foumir les renseignements et éclaircisse-
ments zinsi recugillis au vérificateur.

(3) Le vérificateur de 1"Office peut normale-
ment se fier aux rapports des autres vérifica-
teurs de POffice.

{4) Les comiunications orales ou écrites
faites de bonne foi en application du para-
graphe {1} ou {2) sont soustrailes aux pour-
suites civiles. . :

IMMUNITE I VEREFICATEUR

45. Les vérificateurs, ainsi que leurs prédé-
cesseurs, jouissent d’une immunité relative en
ce qui concerne les déclarations orales ou
écrites et les rapports qu'ils font en vertu de la
présente loi.

VERIFICATION SPECIALE

46, (1} Le ministre peut faire procéder a une
vérification spéciale de ’Office ou d’une de ses
filiales s'il I'estime nécessaire et nommet a
cette fin un vérificateur,

(2) Les dépenses expostes i cet effet sont 3
la charge de 1"Office.

(3) Les articles 43 i 45 s’appliquent, avec
tes adaptations nécessaires, au vérificateur spé-
cial.

ExaMENS SPECLAUX

47. {1) Le ministre fait procéder, au moins
tous fes six ans, 4 un examen spécial des opéra-
tions de I’Office ou d’une de ses filiales afin de
déterminer si, pendant la période considérée, la
mise en ceuvre des moyens ¢t des méthodes vi-

sés 4 P'alinéa 39%(1)0) a éié, dans la mesure du

possible, conforme aux dispositions des alinéas
3N Dadet ). )
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(2} Before causing a special examination to
be carmried out, the Minister shall consult with
the appropriate provincial Ministers of the par-
ticipating provinces.

(3} Before an examiner commences a spe-
cial examination, the examiner shall survey the
systems and practices of the Board or of the
subsidiary being examined, as the case may be,
and submit a plan to the audit committee for the
examination, mcluding a statement of the crite-
ria to be applied in the examination.

(4) Disagreements, if any, between the ex-
aminer and the audit commitiee with respect 10
a plan referred 1o in subsection (3) may be re-
solved by the Minister. '

(5) An examiner shall rely on any internal
audit conducted under subsection 39(3), to the
extent that the examiner considers that reliacce
to be practicable.

48. (1) An examiner shall, on compietion of

the special examination, submit a report on the
examiner’s findings to the Minister and the ap-
propriate provincial Ministers,

{2} The report of an examiner shall include

(a) a statement indicating whether, in the ex-
aminer's opinion, with respect to the criteria
established under subsection 47(3), there is
reasonable assumance that there are no signif-
icant deficiencies in the systems and prac-
tices examined; and

(b)) astatement of the extent to which the ex-
aminer relied on intemat audits.

49. (1) Subject to subsection (2), a special
examination referred to in section 47 shall be
camried out by the Board’s auditor or, where the
Minister has consulied the board of directors
and is of the opinion that it is necessary, by an
auditor appointed by the Minister.

(2) Sections 43 to 45 apply in respect of an

examiner as though che references in that sec-

tion 0 an auditor were references to an examin-
or.

{2) Auparavany il deit toutefois comst oy
les ministres provisciaux compétents des pro-
vinces participantes. .

{3) Avant de procéder 4 ses ravaux, I’cxa-
minateur ¢tudie les moyens et les méthodes de
I"Office ou de sa filiale et établit un plan d’ac-
tion, notamment quant aux critéres qu’il entend
appliquer, qu’il présente ensuite au comité de
vérification.

(4) Les désaccords entre |'examinateur et le
comité de vérification sur ce plan d'action
peuvent éire tranchés par le ministre,

(5} L’examinateur, dans la mesure ov il {es
Juge utilisables, se fie aux résultats de toute vé-
rification interne faite en conformité avec e pa-
ragraphe 39(3).

48. (1) Ses travaux terminés, I’examinateur
expose ses conclusions dans un rapport qu’il
soumet au ministre et aux ministres provin-
ciaux compdtents,

(2) Le rpport comporte notamment deux
énoncés précisant :

a} d'upe  pam, “si, selon Iexaminateur,
compte tenmu des critéres établis en conformi-
t¢ avec le paragraphe 47(3), il peut éuwe ga-
ranti que, dans la tmesure du possible, les
moyens et les méthades éudiés ne présentent
pas de défauts graves;

b} d’autre part, dans quelle mesure I'exami-
nateur s'est ié aux résultats d'une vérifica-
tion inteme.

49. (1) Sous réserve du paragraphe (2),
I'examen spécial visé 3 Particle 47 est confié
au vérificateur de |'Office; toutefois, dans les
cas ol il estime contre-indiqué de voir confier
'examen & celui-ci, le ministre peut, aprés
consultation du conseil d’administration, en

" charger un autre vérificateur.

(2) Les atticles 43 4 45 s’appliquent 2 exa-
minateur comme s’il s'agissait du vérificateur.
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REPCRTING
QUARTERLY STATEMENTS

50. (1) The Board shail send copies of the
financial statements for the first, second and
third quarters of the financial year, prepared in
accordance with subsection 39%(6), to the Minis-
ter and the appropriate provincial Ministers
within 45 days after the end of the three-month
period to which they relate,

(2) Within seven days afler the financial
statements are sent as required under subsec-
tion (1), the Board shall make the statements
available to the public.

1997, ¢. 40, 5. 50,2003, ¢. §,5. 16.

ANNUAL REPORT

51. (1} The Board shall as soon as possible,
but in any case within 60 days, after the end of
each financial year provide the Minister and the
appropriate provincial Ministers with an annuzl
report on. the operations of the Board in that
year and the Board shall make copies of the re-
port available to the public.

(2) After receiving the annual report, the
Minister shall cause it to be laid before each
House of Pardiament on any of the next 15 days
during which that House is sitting.

(3) The annual report shall contain

{a} the financial statements for the previous
year prepared as required under section 39;

(&) the Board’s auditor’s report for that year
prepared as required under section 40;

{<) a certificate, signed by a director on be-
half of the board of directors, stating that the
ipvestments of the Board held duning that
year were in accordance with this Act and
the Board’s investment policies, standards
and procedures;

(d) a statement of the Board’s objectives for

that year and 2 statement on the extent to
which the Board met those objectives;

(e) a statement of the Board's objectives for
the next year and for the foreseeable future;

{f) a statement of the Poard’s investment
peolicies, standands and procedures; and

RAPPORTS
EYATS FINANCIERS TRIMESTRIFLS

50. (1) Dans les quaranie-cing jours sutvant
la fin des premier, deuxidme et troisiéme tri-
mestres de Vexercice, I'Office envoie au mi-
nisire et aux ministres provinciaux compétents
capie des états financiers du trimestre en cause
€tablis en conformité avec le paragraphe 39(6).

{2) Dans les sept jours suivant leur envoi en
application du paragraphe (1), {"Office met les
¢tats financiers a la disposition du public.

1997, ch. 40, art. 50; 2003, ch. 5, art. 16.

RAPPORT ANNUEL

51. (i) Le plus 6t possible, dans les
soixante jours suivant la fin de chaque exercice,
I"Office fait parvenir un rapport annuel de ses
activités pendant |'exercice au ministre el aux
ministres provinciaux compétents. Il met aussi
des exemplaires 3 la disposition du public.

{2) Le ministre en fait déposer un exem-
plaire devant chague chambre du Parlement
dans les quinze premiers jows de séance de
celle-ci qui suivent sa réception.

(3} Le rapport annuel contient les éléments
suivants

a) les états financiers de 'Office visés 3
I"article 39,

b} le rapport annue! du vérificateur visé a
"article 40,

c) un certificat signé, av nom du conseil
d’administration, par un des administrateurs
indiquant que les placements ont été effec-
weés conformément 3 la préseute loi aipsi
gu'aux prncipes, normes et procédures en
matiére de placement de I'Office;

&) un énoncé des objectifs de 1"Office et de
la mesure dans laquelle celui-ci les a réalisés
pour {"exercice en question;

&) un énoncé des objectifs de I"Office pour
’exercice suivant et I”avenir prévisible;

). un énoncé des principes, normes ¢f proce-
dures en matiére de placement de I’Office;

27
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(g} such other information as is tequired by
the regulations.
1997, ¢. 40, 5. 51; 2003, c. 5,5. 17,
PUBLIC MEETINGS
52. (1) The Board shall hold a public meet-

. ing once every two years in each participating

Notice of
mectmg

Dartctors and
oficers 4o ativod

Agplication

province to discuss the Board’s most recent an-
nual report and 10 give interested persons an
opportunity to comunent oo it

(2) The Board shall publish a notice of each
meeting at least 10 days before the date of the
meeting in at lcast one newspaper of general
circulation in the province where the meeting
will take place. The notice shall indicate the
date, time and place of the meeting and where
copies of the Board’s most recent annual report
can be obtained.

(3) The Board shall require one or more di-
rectors or officers of the Board to be at the
meeting to answer questions from the public
and shall have copies of the Board's most re-
cent annual report available for distribution at
the meeting.

REGULATIONS

53. {1} The Govemor in Council may make
regulations

(@} specifying which provisions of the Pen-
sion Benefits Standards Act, 1985 and any
regulations made under that Act apply to the
Board and its subsidiaries and adapting those
provisions in the manner that the Governor

in Council considers appropriate for the pur-

pose of applying them to the Board and its
subsidiaries;

(b) respecting the investments the Board an
its subsidiaries may make; and '

(¢} prescribing anything that this Act pro-
vides is to be prescribed or is to be deter-
mined by regulation.

. (2) A regulation made under subsection (1)

bas no force or cffect until the appropriate
provincial Minister of each of at least two
thirds of the participating provinces having in
total not less than two thirds of the population
of all of the participating provinces has ap-
proved the regulation.

- £) tout autre renseignement réglementar. -
1997, ch. 40, an. 51; 2003, ch. 5, ant. 17.

ASSEMBLEES PUBLIQUES

52. {1) L'Office ticni une assemblée pu-
blique biannuelle dans chacune des provinces
participantes pour discuter du plus récent rap-
pert annuel et donner aux intéressés toute pos-
sibilité de pefsenter lews observations sur ce-
lui-ci.

{2} L Office publie, dans au moins un jour-
nal de diffusion générale dans la province ol
aura lieu I’assemblée, un préavis de celleci
d’au moins dix jours en indiquant les date,
heure et lieu et précisant ou 'on peut se procu-
rer copie du rapport znnuel.

(3) Un ou plusieurs administrateurs ou diri-
geants de I'Office doivent &tre présents 3 |"as-
semblée pour répondre aux questions et distri-
buer des ecxemplaires du rapport  aux
panticipants.

REGLEMENTS

53. {I) Le pgouverneur en conseil peut
prendre des rdglements :

a) précisant les dispositions de la Loi de
1985 sur les normes de prestation de pension
ou tout réglement prs en vertu de celle-ci
qui 5’ appliquent 3 I'Office et les adapter de
ta maniére qu’il juge indiquée;

b) concernant les placements faits par 'Of-
fice ¢t ses filiales;

c) en vue de toute auire mesure d’ordre ré-
glementaire prévue par la présente loi.

(2) Les régtements pris en vertu du para-
graphe (1) n’entrent pas en vigueur tant que les
ministres provinciaux compétents d’au moins
les ‘deux tiets des provinces participantes,
comptant au total les deux tiers au moins de 1a
population de toutes ces provinces, n'ont pas
approuve les réglements.
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Priscnce des
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{2.1) For the purpose of subsection (2), the
approval of a proposed regulation published in
the Canada Gazette is deemed 1o be the ap-
proval of the regulation if the regulaiion is the
same or substantially the same as the proposed
regulation.

(3) For the purposes of subsection (2}, the
popuiation of a province at any time in 3 year
in respect of which the determination of the
provinge's population is relevant means the
province’s population on June 1 of that year, as
estimated by the Chief Statistician of Canada.

(4) If the approvals necessary to give force
and effect 10 a reguiation arc given only afler
the regulation is made, the Minister shall, as
soon as feasible, cause to be published in the
Canada Gazette the date that the regulation
came into force.

1997, ¢. 40, 5. 53: 2009, ¢. 31, 5. 45.

OFFENCE

54, (1) Every director, officer, employee,
agent or auditor of the Boand or of any of its
subsidiaries who, in carrying out a duty under
this Act or the by-laws, prepares, sighs, ap-
proves Or concurs in any statemnent, report or
other docrnent respecting the affairs of the
Board or the subsidiary that contains any false
or deceptive information is guilty of an offence.

(2) Every person who commits an offence

under subsection (1) is Liable on swnmary con-

viction
{a) in the case of a natural person, to a fine
not exceeding $100,000 or to imprisonment

for a term not exceeding 2 months, or o
both; or

{b) in any other case, to a fine not exceeding
$500,000.

WINDING-UP

55. No Act relating to the insolvency or
winding-up of any corporation applics to the
Board and in no cas¢ shall the affairs of the
Board be wound up unless Parliament so pro-
vides.

(2.1} Pour I'application du paragraph» * *)
Papprobation d'un projet de réglement publié
dans la Gazette du Canada vaut approbaticn Ju
réglement si celui-ci est identique ou conforine
en subsiance au projet de réglement.

(3) Pour |’application du paragraphe (2), 1a
population d'une province, A fout moment
d’une année auquel se rapporte la détermina-
tion qui en est faite, signific sa population au
premicr juin de cette année, selon I’estimabion

du statisticien en chef du Canada.

{4) Si les approbations requises pour I'entrée
e vigueur do réglement ne sont données
qu'aprés sa peise, le ministre fait publier dés
que possible dans la Gazette du Canada un avis
de Ia date d'entrée en vigueur du réglement.

1997, ch. 40, art. $3; 2009, ch. 31, art. 45.

INFRACTIONS

54. (1) Comymet un¢ infraction |"administra-
teur, e membre du personuel, le vénficateur ou
le mandataire de I"Office ou de I'une de scs fi-
liales qui, dans I'accomplissement de ses foic-
tions en exécution de fa présente loi ou de ses
réglements administratifs, rédige, signe, ap-
prouve ou ratifie un état, une déclaration, un

- rappast ou aute document relatif aux affaires

de ceux-ci qui contient des renscignements
faux ou trompeurs.

{2) La personne qui commet Uinfraction vi-
sé¢ au paragrapbe (1) est passible, sur déclara-
tion: de culpabilité par procédure sommaire :

a) dans le cas d’une persomne physique,
d’une amende maximale de 100 Q003 et
d’un emprisonnement maximal de douze
mois, ou de ’'une de ces peines,

&) dang tous les autres cas, d’une amende
maximale de 500 000%.

LIQUIDATION

§5. L°Office est soustrait i "application des
tois concernant 'insolvabilité ou la liquidation
des personnes morales, et seul le Parlement
peut décider sa liquidation.
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CANADA PENSION PLAN ACCOUNT

56. (1) The Board shall pay into the Consol-
idated Reveaue Fund, for credit to the Canada
Penston Plan Account established under sub-
section 108(1) of the Canoda Pension Plon,
any amount required under subsection 108.1(2)
or HI3(1.1) of that Act.

(2) The Board shafl transfer to the Minister
any designated securities of a province or of
Canada that the Minister requires under subsec-
tion [ 13(1.1} of the Canada Pension Plan.

1997, c. 40, 5. 56; 2003, ¢. 5, 5. 18,

57. Where the Minister is of the opinion that
the Board cannot pay its administration costs,
the Minister shall pay those costs out of the
Consolidated Revenue Fund and any such pay-
ment shall be charged to the Canada Pension
Plan Account established wunder subsection
198(1) of the Canada Pension Plan.

AMENDMENTS TO THE CANADA
PENSION PLAN

58, (0 99. [Amendments)

AMENDMENTS TO THE OLD AGE
SECURITY ACT

180, to 107. {Amendments)

CONSEQUENTIAL AMENDMENTS
108. and 109. [Amendments]

COMING INTO FORCE

‘11§, (1) Sections L to 5%, 61, 6% to 71, 74
and 76, subsection 77(1) and sections 8%, 83,
89 to 94, 96 to 98, 108 and §09 come iato
force, in accordance with subsection 114(4) of
the Caraida Pension Plan, on a day or days to
be fixed by order of the Goveror in Council.

(2) Section 84, subsection 90{(3) of the
Canada Pension Pian as enacted by section 86,
section 90.1 of the Canada Pension Plan as en-
acted by section 87, sections 100 and 101, sub-
section 44(4) of the Old Age Security Act as en-
acted by section 106 and section 44.1 of the
Old Age Security Act as enacted by section 107

COMPTE DU REGIME DE PENSIONS By
: CANADA

56. (1) L'Office verse au Trésor les
sommes exigées en vernu des paragraphes
108.1(2) et 113(1.1) du Régime de pensions du
Canada. Ces sommes sont portées au crédit du
compte du régime de pensions du Canada ou-
vert er application du paragraphe 103(1) de
cette loi.

(2) L'Office transferc au ministre les titres
désignés d’une province ou du Canada que ce-
lui-ci exige en vertu du paragraphe 113(f.1) du
Régime de pensions du Canada.

1997, ch, 40. an. 56; 2003, ch. 5, art. 18,

$7. Lorsqu'il est d'avis que I’Office n'a pas
les fonds nécessaires pour payer ses frais d'ad-
ministration, le ministre les préléve sur le Tré-
sor et les ponie au débit du compte du régime
de pensions du Canada ocuvert en vertu du para-
graphe 108(1) du Régime de pemsions du
Canada.

MODIFICATIONS DU REGIME DE
PENSIONS DU CANADA

58. 4 99. {Modifications]

MODIFICATIONS DE LA LOTSUR LA
SECURITE DE LA VIEILLESSE

100. 4 107. {Modifications]

MODIFICATIONS CORRELATIVES
148. et 109, [Modifications)

_ ENTREE EN VIGUEUR

"T19. {1} Les anticles 1 4 59,61, 694 71, 74
¢t 76, le pamagraphe 77(1) et les articles 81, 83,
89 294, 96 4 98, 108 ct 109 entrent en vigueur
en conformité avec le paragraphe I 14(4) du Ré-
gime de pensions du Canadg i ta date ou aux
dates fixées par décret.

{2) L’article 84, lc paragraphe 90(3) du Ré-
gime de pensions du Canada, ddicté par I"ar-
ticle 86, Farticle 90.1 du Régime de pensions
du Canada, édicté par I'article 87, les articles
100 et 101, le paragraphe 44(4) de |a Loi sur Ia
sécurité de la vieillesse, édicté par 1"article 106,
<t 'article 44.1 de cette loi, édicté par ’articls

30
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come into force ort a day or days to be fixed by
order of the Governor in Council.

" [Note: Sections 38, 59, 61, 69 10 71, 74 and 76, subscc-
ton 77(1) and sextions 81, 83, 92 10 94 and 95 to 98 in
force January 1, 1998, sections | to 57, 89 1o 91 and 108
and 109 in force April 1. 1998, see SI98-24; sectiom 84,
subscetion 9(3) and section P0.{ of the Canada Pension
Plan g5 enacted by sections 36 and 87, respectively, sec-
tions 100 and 101, subscetion 44(4) apd section 44.1 of the
Oid Age Security Act as enacted by sections 106 and 107 in
force Apil 1, 2010, see SV2010-15.)

3

107, entrent en vigueur & |a date fixée par dé-
cret,

° [Nee: Les antictes 58, 59, 61, 69 4 71, 74 e1 76, [¢ para-
graphe 77(1} et les articles 81, 83, 97 3 94 2 96 4 98 en vi-
guewr e 1= janvier 1998, les articles 1 4 57, 89 4 91 ot 108
1 JG9 en vigueur le 1 aviil 1998, voir TR/98-24: ['article
84, le paragraphe 90(3}, Farticle 90.1 du Régime de pen-
sions dw Canada, édiciés respectivement par les articles 86
€1 87, lcs articles 100 et 101, le parsgraphe 44(4) =t |'article
441 de la Loi sur la sécurité de la vicillesse, édictés res-
pectivernent par ks atticies 106 ¢ 197 en vigueur le
17 awml 2016, voir TR/2010-16.)
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RELATED PROVESIONS DHSPOSITIONS CONNEXES
— 1998, c. M), 5. 11(1) — 1994, ch. M), par. 11(§)
Trarsitions] — L {1} In any Act of Parthament, other than in a 1L {1) Dans les dispositions des lois federales  pentions
cwsemforences  provision amended by sections 12 to 16, or in any  autres que celles vises par Ies articles 12 3 16, ainsi
proclamation, reguiation, order, instumest or other  que dans les proclamations, réglemenis, décrets ou
document, a reference to the Ountario Count (General  autres docwnents, toute mention 4¢ fa Cour de 1On-
Dvision) o1 the Ontario Count (Provincial Division)  tado (Division générale} ou de la Cour de I'Ontario
shall be construed, with respect to any mansaction,  (Division provinciale) vauat, en ce qui a fait aux opé-
matier or event occurring after the coming into force  rations ou acles postérieurs 4 enirée en vigueur du
of this section, as a reference to présent article, mention, respectivement, de la Cour
. . . trieure de justice ou de |2 Cour supérieure de jus-
(a) in the case of the Ontario Court (General Di- P ware £€) L
vision), the § ior Court of Justice or the Supe- :;:e rgcn:a?izwno. selon le cas, of de Ia Cour de justice
rior Court of Justice in and for the Province of On- :
tario, as the case may require; and
(&) in the case of the Ontaro Court (Provincial
Drivigion), the Ontario Court of Justice.
—2083,¢ 5,519 — 2003, ch. S, art. 19
~ 18, (1} On the first day of each month afier the 19. (1) Le premier jour de chaque mois suivant
coming into force of this section, 1/36 of the right, ti-  ’entrée en vigueur du présent anicle, un trente-
th: or interest of the Minister of Finance in each se-  sixitme du dreit, du titte ou de I"intérét détenus par
cunity that was purchased by the Minister under sec-  le nunistre des Finances dans chaque titre gu'il a
tion 110 of the Canmada Pension Plan, and that is  acheté en application de 1'article 110 du Régime de
held by that Migister on the first day of the fiust  pensions du Canada et qu’il détient au premier jour
month following the coming into force of this scc-  du premier mois snivant I'sntrde en vigueur du pré-
tion, is ransferred to the Canada Pension Plan In-  seat article est transf&ré 3 1'"Office d’investissement
vestment Board established under section 3 of the  du régime de pensions du Canada coustitué par Far-
Canada Pension Flan Investment Boord Aot (“the  ticle 3 de la Loi sur I'Office d'invesrissement du ré-
Board”). gime de pensions du Canadg (« I'Qffice »).
Transferof (2} if a securiry referred 1o in subsection (1) isre- (2) Lorsqu'un titre visé an paragraphe (1) €51  Transfertde
replacement placed within the 36-month period beginning on the  remplacé au cours de la pénicde de trente-six mois  mouveaux dires
seouritics first day of the first month folfowing the coming inte  commengant le premier jour du mois suivant I’entrée
force of this section, en vigueur du présent article:
(@) the Board is decmed t¢ have acquired a right, a) I"Office est répuié avoir acquis ua droit, un
title or inierest in the replacement security in the titre ou un intérét dans le nonveay titte dans une
same proportion as the right, title or interest it had proportion équivalente 3 celle qu'il détenait dans
acquired in the secunity being replaced, and le titre remplacd;
{b) on the first day of cach month after the day on b} le premiex jour de chaque mwis suivant la date
which the replacement security is purchased, for d'achat du nowveau titre, pour chaque tnois qui
cach month then remaining in the 3¢-month peri- reste dans la période de wente-six mois, une partic
od, an equal portion of the night, title or interest of égale du droit, du titre ou de I’intérét du ministre
the Minister of Finance in the replacement secusi- des Finances dans Ie nouveau titre e3¢ transférde 3
ty is transferred to the Board, so that the replace- I'Office, de sorte que le nouveau titre est iransféré
et security is fully wansferred 1o the Board on en totatité a I'Cffice 4 Ia méme date que le titre
the same day as the security that it replaced would qu'il remplace U"awrait été.
have been fully transferred.
Righes (3) Ifa security referred to in subsection (1) is re- (3} Lorsqu’un titre visé au paragraphe (1) €8t 13- Pipoils anpulds
cxtioguisbed  decmed during the 36-month period referred to in cheté au cours de la période de trente-six mois visée

subsection (2) and is not replaced, any right, title or
interest of the Beard in the security is extinguished.

au paragraphe (2) et n’esi pas remplacé, tout droit,
titre ou intérét de 1"Office dans le titre est annulé,

EX)
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AMENDMENTS NOT IN FORCE

— 1809, ¢. 23, 5. 317

7. (1) Swbscciion 3(4) of the Canada Pension
Plan Investmens Board Act Is repiaced by the fol-
fowing:

(4) The Canada Corporations Act, chapter C-32
of the Revised Statites of Canada, 1970, and the
Canadg Not-for-profit Cotporations dct do not ap-
ply to the Board.

(2) Sabsection 3(4) of the Achy as cunacted by
subsection (1), is replaced by the (Mlowing:

(4} The Canado Nor-ﬁlr-proﬁ{ Corporations Act

does not apply to the Board

MODIFICATIONS NON EN VIGUEU'R

— 2609, ck. 23, art. 317

37 (1) Le paragfaphe 3(4) de In Lei sur I'Of-
Jice d'investiscement du régime de pensions du
Canada cst remplacé par ce qai sult;

(4) La Loi sur les corporafions canadiennes, cha-
pitre C-32 des Statuts revisés du Canada de 1970, et
la Loi canadienne sur les organisations & but non lu-
cratif ne s appliquent pas a "Office.

(2) Le paragraphe 3(4) de la méme bi, édicté
par le parsgraphe (1), est remplacé par ce qui
suit:

(1) La Loi conadienne sur Jes organisations & but
non fucratif ve 5’ applique pas & I'Office.

Not-application) |

i
Noo-application !
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CONSOLIDATION CODIFICATION
Canadian Securities Loi sur le Bureau de
Regulation Regime transition vers un régime

Transition Office Act canadien de
réglementation des
valeurs mobilicres

S.C. 2009, ¢, 2, 5. 297 L.C. 2009, ch. 2, art. 297

NOTE NOTE
[Epacted by section 297 of chapter 2 of the Statutes of [Edictée par Particle 297 du chapitre 2 des Lois du Canada
Canada, 2009, in force July 13, 2009, see SI72009-60.] (2009), en vigueur le 13 juiliet 2009, voir TRF2009-60.]
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OFFICIAL STATUS
OF CONSOLIDATIONS

Subsections 31(1) and (2) of the Legisiation
Revision and Consolidation Act, in force on
June |, 2009, provide as follows:

31. {1) Every copy of a consolidated starute or
consolidated regulation published by the Minister
under this Act in either print or electronic form is ev-
idence of thal statuie or regulation and of its contents
and every copy pwporting (o be published by the
Minister is deerned to be so published, unless the
contrary is shown

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original stanrte or a subsequent
amendment as certified by the Clerk of the Parlia-
menis under the Publication of Statutes Act, ihe orig-
inal statute of amendment prevails to the extemt of
the inconsistency.

CARACTERE QFFICIEL
DES CODIFICATIONS

Les paragraphes 31(1) et (2) de la Loi sur la
révision et la codification des textes légistatifs,
en vigueur le 17 juin 2009, prévoient ce qui
suit:

31. (1) Tout exemplaire dune loi codifide ou
d'vn réglemeant codific, publié par ke ministre tn ver-
fu de la présente loi sur support papier ou sur support
électronique, fait foi de cetie loi ou de ce réglement
et de son contenu. Tout exemplaire donné comme
publié par ke ministre est réputd avoir é1¢ ainsi pu-
blié, sauf preuve contraire,

{2) Les dispositions de la foi d'origine avec scs
modifications subséquentes par le greffier des Parle-
menis en vertu de la Loi sur la publication des lois
l'emportent sur les dispositions incompatibles de la
loi codifiée publiée par le ministre cn vertu de la pré-
sente loi.
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2009, ¢. 2,5 297

An Act to establish the Canadian Secuiities
Regulation Regime Transition Office

[Assented to 12th March 2009]

SHORT TITLE

1. This Act may be cited as the Canadian
Securities Regulation Regime Transition Office
Aeu.

INTERPRETATION

2. The following definitions apply in this
Act.

“Advisory Commitiee” means the advisory
committee of participating provinces and terri-
tories established under section 5.

“Minister” means the Minister of Finance.

“participating province of {emitory”™ means any
proviuce or territory that informs the Minister
of its willingness to participate in the establish-
ment of a Canadian securities regulation regime
and a Canadian regulatory authority.

“Transition Qffice” means the Canadian Secu-
ritics Regulation Regime Transition Office ¢s-
tablished under section 3.

ESTABLISHMENT

3. (1) The Canadian Securities Regulation
Regime Transition Office is established.

{2} The Transition Office is not an agent of
Her Majesty nor is it an entity governed by the
Financiol Administration Act, and its president,

-officers, employees, agents and mandataries,

2009, ch. 2, art, 297

Loi constituant le Bureau de transition vers un
régime canadien de réglementation des
valeurs mobiliéres

[Sanctionnée le 12 mars 2009)

TITRE ARREGE

1. Loi sur le Bureau de transition vers un ré-
gimie canadien de réglementation des valeurs
mobiliéres.

DEFINITIONS
2, Les déhmitions qui suivent s appliquent 3

la présente loi.

« Bureau e transition» Le Bureau de transition
vers un régime canadicn de réglementation des
vateurs mobiliéres, constitué par larticle 3.

#comité consultatify Le comité consultatif des
provinges et terrifoires participants, coastitué
par I"atticle 5.

«ministre » Le ministre des Finances.

«province ou temritoire participant» Toute pro-
vince ou tout temitoire ayant informé le mi-
nistre de sa volonté de participer a 1'établisse-
ment d’un régime canadien de réglementation
des valeurs mobiliéres ¢t A la constitution d’une
autorité administrative canadienne.

MISE EN PLACE

3. (1) Est constitué le Bureau de transition
vers un régime canadien de réglementation des
valeurs maobiliéres,

(2) Le Burcau de transition n'est ni manda-
taire de I'Etat ni une entité régie par la Loi sur
la gestion des finances publiques; son pré-
sident, ses dirigeants, employés, mandataires,

Titre abrégé

Défunitions

o Hureaw de
transilion »
“Tramsition

Office™

« coanité
cousubtatii »
“Advisery
Commiree™

« st »
“hfEmigter”

o PROVEDC & O
temitoirs
gamclpam »
province ar
territary™

Burcau de
transition

Staon
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advisers and experts and the members of the
Advisory Commitiee are not part of the federal
public administration.

4. (1) The Governor in Council shall, on the
recemmendation of the Minisier, appoint a
president, or two co-presidents acting jointly,
of the Transitioa Office, 1o hold office during
pleasure.

{2) The president is the chief executive offi-
cer of the Transition Qffice and has control and
supervision over the work, officers and em-
ployees of that office.

(3) In the event of the absence or incapacity
of the president or a vacancy in that office, the
Minister may designate a person to act as presi-
dent, which person may not act for a period ex-
ceeding 90 days without the Governor in Coun-
cil’s approval.

{4) In the event of the absence or incapacity
of a co-president or a vacancy in that office, the
Minister may designate a person to act as co-
president, which person may not act for a pen-
od exceeding 90 days without the Governor in
Council’s approval. The other co-president may
act alone untl ancther co-president is designat-
ed or appointed.

{5) In this Act, other than in subsections (1)
and (3), “president” includes two co-presidents
who hold office, or a co-presidenit who acts
alone under subsection (4), as the case may be.

5. (1) An advisory committee of participat-
ing provinces and territories is established
within the Transition Office and consists of not
more than 13 members.

(2) The Govemor in Council shall appoing,
on the recornmendation of the Minister, a mem-
ber for each participating province and temito-
ry, from persons nominated by that provioce or
territory, to hold office during pleasure,

{3) The Advisory Committee’s role is to
provide the peesident with advice on matters re-
lated to the Transition Office's purpose.

6. The Transition Office may employ any
officers and employees and engage the services
of any agenis and mandataries, advisers and ex-
perts that it considers necessary to carry out its
Purposc.

conseillers et experts ¢t les membres du coaniwe
consultatil ne font pas partic de P’administra-
tion publique fédérale.

4. (1} Le gouvemeur en conseil nomme a
tite amovible, sur recommandation du mi-
nistre, le président — ou deux coprésidents

- agissant conjointernent — du Burcau de qansi-

tion.

(2) Le président est le pretnier dirigeant du
Burcau de wanpsition; 4 ce titre, il en asswre la
direction et contrfle la gestion de son person-
nel.

{3) Ean cas d absence ou d’empéchement du
président ou de vacance de son poste, le mi-
mistre peut désigner un intérimaire; cependant,
Pintérim ne peut dépasser quatre-vingt-dix
Jours sans 1'approbation du gouverneur en
conseil.

(4) Il en est de méme en cas d’absence ou
d’empéchement d’un coprésident. L'autre co-
président peut agir seul jusqu’ la désignation
d'un intérimaire ou la nomination d’un copré-
sident.

{5} Toute mention du président dans ia pré-
sente loi — sauf aux paragraphes (1) et (3) —
vaut mention des coprésidents en exercice ou
du coprésident agissant seul au titre du para-
graphe (4), sclon Je cas.

5. (1) Est constiteé, au gein du Bureau de
transition, un comité consultatif des provinces
el temitoires participants composé d’au plus
treize membres.

{2) Sur recommandation du ministre, le gou-
vemeur en consetl nomme a titre amovible,

~ pour chaque province ou territoite participant,

uni membre qu'il choisit parmi les personnes re-
commanddes par la province ou le teritoire.

(3) Le rble du comité consultatif est de don-
ner au président son avis sur des questions liées
& la mission du Bureau de transition.

6. Le Bureau de transition peut employer le
personnel et retenir les services des manda-
taires, conseillers et experts qu'il estime néces-
saires a I’exécution de sa mission.

président

Eatérim :
copr&ident |
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7. (1) The Governor in Council, on the rec-
ommendation of the Minister, shall determine
the retnuneration and allowances to be paid to
the president and members of the Advisory
Comumittee and any other conditions of their
cmpioyment.

(2) The Tramsition Office shall determine
the remuneration and allowances to be paid to
its officers, employees, agents and mandataries,
advisers and expents and any other conditions
of their employment or engagement, as the case
may be.

(3) The Tmansition Office shall pay the re-
muneration and atlowances determined under
subsections (1) and (2).

8. (1) The president and the members of the

_Advisory Comunittee shall not accept or hold
- any office or employment, or carTy on any ac-

tivity, that, in the Minister’s opinion, is incon-
sistent with the performance of their duties,

(2} The officers and employees of the Trun-
sition Office shall not accept or hold any office
or employment, or carry on any activity, that, in
the president’s opinion, is inconsistent with the
performance of their duties.

9. No crminal or civil proceedings hie
against the president, a member of the Adviso-
ry Committee or an officer or employee of the
Transition Office for anything done or omitted
to be done by that person in good fzith under
this Act, '

PURPOSE AND POWERS

10. The purpose of the Transition Office is

to agsist in the establishment of a Canadian se-
curities regulation regime and 2 Canadian regu-
latory authority.

11. {1) In camrying out its purpose, the Tran-
sition Office shall

(a) develop a transition plan with respect to

administrative and organizational matters, iu-

cluding those relating to human, financial,

material and informationzl resources;

(b) consult with stakehelders, inchuding
Canadian capital market participants; and -

{c) undertake any other activity that the
Minister may direct.

7. (1) Le gouvemeur en conseil fixe, sur re-
commandation du ministre, la rémunérativa, le:
indemnités et les aufres conditions d’emploi du
président et des membres du comiié consultatif.

{2) Le Bureau de transition fixe Ia rémuné-
ration et fes indemnités des dirigeants, em-
ployés, mandataires, conseillers et experts, ain-
st que leurs autes conditions d'emploi ou
d’exécution de services. '

(3) N paie la rémunération et fes indemnités
des personnes visées aux paragraphes (1) et (2}.

8. (1) Le président =t les membres du comi-
té consultatif ne peuvent accepter ni occuper de
charge on d’emploi — ni exercer d’activité —
gui, de 1’avis du rinistre, sont incompatibles
avec leurs attributions.

(2} 1l en est de méme powur les dirigeants et
les employés si le président est d avis qu’il v 2
incompatibilité.

9. Le président, les membres du comité
consultatif, les dicigeants et les employés béné-
ficient de 'uninunité civile et pénale pour les
faits — actes ou omissions — accomplis de
boune foi au titre de la présente loi,

MISSION ET ATTRIBUTIONS

19, Le Bureau de transition a pour mission
de concourir 4 ['établissement d’un régime ca-
nadien de réglementation des wvalenrs mobi-
lidres et 3 1a constitution d'une autorité admi-
nistrative canadienne,

11. (1} Dans le cadre de sa mission, le Bu-
reau de transition ;

a} élabore un plan de transition traitant des
questions administratives ¢t organisation-
nelles, ¥ compris celles touchant les res-
sources humaines, financiéres, matériclles et
informationnelles;

5) counsulte les parties intéress@es, dont les
participants aux marchés financiers cana-
diens;

Comditivns
A emple
presmdent Lt
membres

Rémunération

Conllit

o iwrdss ;
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miembreg
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{2} The Transition Office shall provide the
Minister aad each participating province and
territory with a copy of the wansiticn plan no
{ater than oac year afier the day on which sec-
tion 3 comes imto force.

12. In order to camry out its purpose, the
Transition Office has the capacity and the
rights, powers and privileges of a natural per-
son and, in particular, it may

(@) initiate, finance and administer programs

and activities;

(&) expend any money it receives for its ac-

tivities, subject to any terms and conditions

on which it is provided;

{c} enter into contracts; and

{d) with the Minister’s approval, enter into
any agreement with the govemsment of a
province or temitory that the president con-
siders necessary or advisable.

13. The Transition Office shall inform the
Minister repularly of its activities and its
progress in carying out its purpose.

FINANCIAL PROVISIONS

14. (1} The Minister may make direct pay-
ments, in an aggregate ameount not exceading
$33,000,000, to the Transition Office for its
use.

{2) Any amount payable under this section
may be paid out of the Consolidated Revenue
Fund, on the reguisition of the Minister, at the
times and ip the manner, and ot any terms and
conditions, that the Minister considers appro-
priate,

15, The accounts and financial transactions
of the Transition Office shall be audited annu-
ally by the Auditor General of Canada, and a
report of the awdit shall be made to the Transi-
tion Office and the Minister.

ANNUAL REPORT

16. {1} The president shall, within four
meonths after the end of each fiscal year, submit
a report of all of the Transition Office’s activi-
ties for that fiscal year, including its financial

¢) exerce, 4 la demande du ministre, toute
autre activité,

(2) 1 transmet au ministre et aux provinces
¢t lerritoires participants, au plus tard un an
aprés I'entrée ¢n vigueur de I'adticle 3, copie du
plan de wansition.

12. Pour |’¢xécution de sa mission, le Bu-
reau de transition a la capacité et les droits,
pouveirs et priviléges d’une personne physique;
il peut notamment;

a) prendre Tintiative de programmes et

d'activités et les administrer et les financer;

&) dépenser les sommes regues pour ses acti-
vités, sous réserve des conditions qui y sent
rattachées;

¢) conclure des contrats;

d) avec ["approbation du ministre, conclure
avec le gouvernement d'une province ou
d’un territoire tout accord que le président
estime nécessaire ou souhaitable.

i3. Le¢ Bureau de transition informe régulié-
rement le ministre de ses activités et des pro-
grés réalisés dans |’ exécution de sa mission.

DISPOSITIONS FINANCIERES :

4. (I) Le ministre peut faire des palements
directs, jusqu’a concurrence de trente-trois mil-
lions de dollars, au Bureau de transition, 4 son
usage.

(2) A la demande du ministre, les sommes 3
verser au titre du présent article sont payées sur
fe Trésor, selon ies conditions et modalités —
de temps et autres — qu’il estime indiquées.

15. Le vérificateur général du Canada exa-
mine annuellement les comptes et opérations fi-
nanciéres du Bureau de transition et présente
son rapport & celui-ci et au ministre,

RAFPPORT ANNUEL

16. {1} Dans les quatre mois suivant Ia fin
de chaque exercice, le président présente au mi-
nistre un rapport sur les activités du Bureau de
transition pendant I’exercice, qui comprend les

Capie

Capacité &
pouvoirs

Infonuation

Pajement
maximal de
33 0000003
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1o public

Datc of

Change in dase
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statements and the report referred 1o in section
I5, to the Minister. -

(2) The Minister shall cause a copy of the
report to be tabled in each House of Parliament
on any of the first 15 days on which that House
is sitting after the Minister receives the report

{3) - After the report is tabled in Parliament,
the Transition Office shall make it available to

- the public.

DISSOLUTION

17. (1} The Transition Office is dissolved
three years after the day on which section 3
comes into force.

(2) Despite subsection (1), the Govemor in
Council may, by order and on the recommenca-
tion of the Minister, set a different date of dis-
solution, and that date is to be no later than four
years after the day on which section 3 comes
into force. The order shall be published in the
Canada Gazeite at least three months before
the date of dissolution referred to in the order
or if it is earlier, the date determined under sub-
section {I).

(3} The Statiory Instruments Act does nol
apply to an order made under subsection (2).

{4) On the Transition Office’s dissolution,
any of its property that remains afier the pay-
ment of its debts and liabilities, or after the
making of adequate provision for the payment
of its debis and Liabilities, shall be transferred
to Her Majesty in nght of Canada or ¢ any
body that the Govemor in Council may specify.

états financiers de celui-ci et le rapport ~i.2 2
I'article 15.

(2) Le ministre en fait déposer un exem-
plaire devant chaque chambre du Parlement
dans les quinze premiers jours de séance de
celle-ci suivant sa réception.

(3) Le Burcag de transition le met 3 la dis-
position du public aprés le dépét.

DISSOLUTION

17. (1) Le Bureau de transition est dissous
trois ans aprés I'entrée en vigueur de 'article 3.

(2} Toutefois, le gouverneur en conseil peut
par décret, sur recommandation du ministre,
préciser une date de dissolution différente, qui
ne peut éire postérieure de plus de quatre ang 4
I'entrée en vigueur de ["article 3. Le décret est
publi¢ dans la Gazette du Canada au moins
trois mois avant la date <tablie au titre du para-
graphe (1) ou, si celleci est postérieure 3 la
date de dissolution différente, au moins trois
mois avant cette dernigre date.

(3) La Loi sur les textes réglementaires ne
5'applique pas au décret.

(4} A la dissolution, les biens du Buresu de

transition qui restent, aprés réglement de ses
dettes ou constitution d'une provision suffi-
sante a cette fin, sont dévolus 3 I'Etat ou a toute
entité précisée par le gouverncur en conseil.

Dépot devanr Ie
Parlemeot
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Dare e
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RELATED PROVISIONS

— 2009, c.2,5. 298

298, I section 297 comes into force less than
three months before the end of a fiscal year, the pres-
ident shalt submit the first report required under sec-
tion 16 of the Canadian Securities Regulation
Regime Transition Office Act oo later than four
months after the end of the following fiscal year, and
that report shall cover the period starting on the day
on which section 297 comes into force and ending
on the last day of that following fiscal year,

DISPOSTTIONS CONNEXES

— 2049, ch. 2, art. 298

298. Si Vanicle 297 entre en viguewr dans les
trois mois précédant la fin d’un exercice, le président
présemic ke premier rapport exigé par I'amicle 16 de
la Loi sur fe Bureau de transition vers un rigime ca-
nadien de réglementation des valeurs mobiliéres au
plus tard quatre roois aprés la fin de Pexercice sui-
vant et celui-ci couvre la période commengant 4 I'en-
trée en vigueur de Particle 297 et se terminant i la
fin de ce demier exercice. :

Rappost annidl

indtial
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cvidenoes

Inconsistencics
in Acts

OFFICIAL STATUS
OF CONSOLIDATIONS

Subsections 31(1} and (2} of the Legislation
Revision and Conselidation Act, in force on
June 1, 2009, provide as follows:

31. (1) Every copy of a consolidated stahme or
consolidated regulation published by the Minister
under this Act in cither print or electronic form is ev-
idence of that statute or regulation and of its contents
and every copy purporting to be published by the
Mmister is deemed to be so published, unless the
contrary is shown.

{2) In the event of an inconsistency between a
consolidated swtute pubtished by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parlia-
ments under the Publication of Statutes Act, the orig-
inal stanie or amendment prevails to the exteat of
the inconsistency.

CARACTERE OFFICIEL
DES CODIFICATIONS

Les paragraphes 31(1) ¢t (2) d¢ la loi sur la
révisiors et la codification des textes lgislatifs,
en vigueur le 1% juin 2009, prévoient ce qui
suil:

31. (1} Toui exemplaire d'une loi codifide ou
d'un réglernent codifié, publié par le ministre en ver-
i de la présente loi sur support papier o SWI Support
électromique, fait foi de cette loi ou de ce rdglernent
¢t de son contenu. Tout exemplaire donpé comme
publié par {e ministre est réputé avoir éi¢ ainsi pu-
blié, sauf preuve contraire.

{2) Les dispositions de 1a loi dorigine aver ses
modifications subséquentes par te greffier des Parle-
ments en verin &e¢ la Loi sur la publication des lois
I'emporent sur les dispositions incompatibles de la
loi codifife publi¢e-par le munistre en vertu de la pré-
senate loi.

Codifications
comme élémmen
de preuve

Inconspatibiling
— beis
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1999, ¢. 33

An Act respecting poliution prevention and the
protection of the environment and human
health in order to contribute to sustainable
development

[Assented to 14th September 1999]

It is hereby declared that the protection of
the environment 15 essential to the weil-being
of Canadians and that the primary purpose of
this Act is to contribute to sustainable develop-
meit through pollution prevention.

Preamble

Whereas the Government of Canada seeks to
achieve sustainable development that is based
on an ¢cologically efficient use of natural, so-
cial and economic resousces and acknowledges
the need to integrate environmental, economic
and social factors in the making of all decisions
by government and private entities;

Whereas the Government of Canada is com-
mitted to implementing pollution prevention as
a national goal and as the prionity approach to
environmental protection;

Whereas the Govemment of Canmada ac-
knowledges the need to virtuaily eliminate the
most persisient and bicaccumulative toxic sub-
stances and the need to control and manage
pollutants and wastes if their release into the
environment cannot be prevented,

Whereas the Govermnment of Canada recog-
nizes the importance of an ecosystemn approach,

Whereas the Government of Canada will
continue to demonstrate national leadership in
establishing environmental standards, ecosys-
temm objectives and environmental quality
guidelines and codes of practice;

Whereas the Govemnment of Canada is com-
mitted to implementing the precautionary prin-
ciple that, where there are threats of serious or

1999, ch. 33

Lot visant la prévention de la pollution et la
protection de I'environnement et de la
santé humaine en vue de contribuer au
développement durabile

{Scanctionnée le 14 septembre 1999)

Il est déclaré que la protection de I"environ-
nement est essentielie au bien-tre de la popula-
tion du Canada et que I’objet principal de la
présente loi est de contribuer au développement
durable au moyen de la prévention de la poltu-
tion.

Préambule
Attendu:

que e gouvernement du Canada vise au dé-
veloppement durable fondé sur I"utilisation
écologiquement rationnelle des ressources
naturelles, sociales et éconoimiques ¢t recon-
nait Ja nécessité, pour lui et {es organismes
privés, de prendre woute décision ca tenant
compte des factewrs environnementaux, éco-
nomiques et sociaux;

qu'il s’engage 3 privilégier, 3 I’échelle natio-
nale, la prévention de |z pollution dans le
cadre dg la protection de I’environnement;

qu'il reconnait la nécessité de procéder 2 la
quasi-¢limination des substances toxiques les
plus persistantes ¢t bivaccumulables et de k-
miter et gérer les polluants ¢t déchets dont le
rejef dans I environnement ne peut étre évité;

qu’'il reconnait l'importance d’adopter une
approche basée sur les écosystémes;

qu’il continue A jouer un rile moteur au plan
national dans I'établissement de normes en-
vironsementales, d’objectifs relatifs aux éco-
systémes et de directives et codes de pratique
nationaux en matiére de qualité de I'environ-
nement;
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PART 1
ADMINISTRATION
Apwvisory COMMITTEES

6. {1} For the purpose of enabling national
action t¢ be carried out and taking cooperative
action in malters affecting the environment and
for the purpose of avoiding duplication in regu-
latory activity among govemments, the Minis-
ter shall establish a Nationai Advisory Comunit-
tee

(a) to advise the Ministers on regulations
proposed to be made under subsection 93(1);

(5) to advise the Minister on1 a cooperative,
coordinated intergovernmental approach for
the management of toxic substances; and

(€) to advise the Minister on other environ-
mental matters that are of mutual interest to
the Government of Canada and other govern-
ments and to which this Act relates.

{1.1) In giving its advice and recommenda-
tions, the Committee shall use the precaution-
ary principle.

(2) The Committee shall consist of the fol-
lowing members:

(a) one representative for each of the Minis-
ters,

() ome representative of the government of
each of the provinces; and

(c) subject to subsection (3}, not more than
six representatives of abonginal govern-
ments, to be selected on the following re-
gional basis, - .
(i) one representative for all aboriginal
Eovermments, except Inuit, in Newfound-
land, Prince Edward Island, Nova Scotia
and New Brunswick,
(i) one representative for all aboriginal
governments, except Inuit, in Quebec,
(iii} one representative for all aboriginal
governments, except Inuit, in Ontario,
(iv) one representative for all aboriginal
governments, except Invit; in Manitoba,
Saskatchewan, Alberta, the Northwest
Territories and Nunavut,

PARTIE L
EXECUTION
COMITES CONSULTATIFS

6. (1} Ea vue de rendre réalisable une action
nationzle et de prendre des mesures coordon-
nées dans les domaines touchant Penvironne-
ment, ainsi que pour éviter le dédoublement des
réglements pris par les gouvemnements, le mi-
nistre constitue le comité consultatif national
chargé:

a) de conseiller les ministres sur les projets

de réglement prévus au paragraphe 93(1);

&) de le conseilter sur un cadre intergouver-
nemental d*action concertée pour la gestion
des substances toxiques;

¢) de le conseiller sur les aufres questions
liées & V'environnement qui sont d'intérét
commun pouwr le gouvernemens du Canada et
d’auires gouvernements,

(1.1} Lorsqu'il conseille le ministre ou lui
fait des recommandations, le comité consultatif
est tenu d’appliquer le principe de Ia prudence.

{2} Le comité¢ se compose des membres
suivants:

@) un représentant pouwr chacun des mi-
nistres;

b) un représentant du gouvemement de
chaque provinee;

¢} sous réserve du paragraphe (3), au plus
six représentants de gouvernements autoch-
tones, choisis de la fagon soivante:

(1) un pour icus les gouvermnemenis au-
tochtqnes — sauf inuit — de Teme-Neuve,
de I'fle-du-Prince-Edovard, de la Nou-
velle-Ecosse et du Nouveau-Brunswick,

(1)) ut pour tous les gouvernements au-
techtones — sauf inuit — au Québec,

(iit) un pour tous les gouvemements au-
tochtones — sauf inuit— en Ontario,

{iv) un pour tous les gouvernements au-
tochtones — sanf ynusit — au Manitoba, en
Saskatchewan, en Alberta, dans les Termi-
toires du Nord-Ouest et au Nunavut,

{v) un pour tous les gouvemements au-
tochtones — sauf inuit — en Colombie-
Britannigue et au Yukon,

cousubiasti
national

Principe de fn .

Compuasition
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(v) one representative for all aboriginal
governiments, except Inuit, in British
Columbia and Yukon, and

(vi} one représcmative for all Inuit aborig-
inal governments.

(2.1} The representative of a provincial gov-
emment shall be selected by that government.

{2.2) Subject to subsection {3), the represen-
tative of aboriginal governments shall be se-
lected by the aboriginal povernments he or she
represents.

(2.3) Subject to subsection (3}, the represen-
tative of Inuit aboriginal governments shall be
selected by those govemnments.

{3) Where there is no Inuit aboriginal gov-
emument or aboriginal govemmeat for a region
referred o in any of subparagraphs (2)(c)(i) to
{v}, the representative of the Inuit or of aborigi-
nal people for the region, as the cage may be,
may be selected in accordance with regulations
made under subsection (4).

(4) The Minister may make regulations re-
specting the manner of selecting a representa-
tive under subsection (3).

1999, ¢. 33,5 6, 2002, ¢. 7, 5. 124,

7. (1) For the purposc of carrying out their

duties under this Act, the Ministers or either

~ Minister may

{a) establish advisory committees to report
to the Ministers or eitber Minister; and

(¥) specify the functions that the committees
are 10 perform and the manner in which
ihose functions are to be performed.

(2) The report of a commitice established
under subsection (1), including its recommen-
dations and reasons, shall be made public.

8. The Minister shall include in the annual
report required by section 342 a report of the
activities of the Committee and of any commit-
tees established under paragraph 7(1)4a).

AGREEMENTS RESPECTING ADMINISTRATION

9. (1) The Minister may negotiate an agree-
ment with a government or with an aboriginal
people with respect to the administration of this
Act.

{vi) un pour tous les pouvernements a1
tochtones inuit.

(2.1) Le représentant du gouvemement
d"une province est choisi par ce gouvernement.

{2.2) Sous réserve du paragraphe (3), le re-
présentant de gouvemements autechtones est
choisi par les gouvernements autochtones qu'il
représente.

(2.3) Sous réserve du paragraphe (3), le re-
présentant des gouvernements autochtones inuit
est choisi par ces gouvernements.

{3) Si aucun gouvernement autochtone inuit
n’est constitué ou si aucun gouvernemenl au-
tochione n’est constitud dans 1"une des régions
vis€es aux sous-alindas {2)cXi) & (v}, le repré-
sentant des Inuit ou des autochtones de cette ré-
gion, selon le cas, peut &ire choisi en conformi-
¢ avec les réglements dapplication du
paragraphe (4).

{4} Le ministre peut prendre des réglements
en ce qui touche la facon de choisir le représen-
tant visé au paragraphe (3).

1999, ch. 32, art 6; 2002, ch. 7,%an. 124,

7. (1) Les ministres, ou 'un ou lautre,
peuvent, pour I'accomplissement de la mission
qui leur est confide par [a présente loi:

a) constituer des comités consultatifs char-
gés de leur — ou lui — faire rapport;

b) préciser le mandat des comités ainsi que
les modalités de son exercice.

(2} Les mpporis des comités, notamment
leurs recommandations et les motifs a I'appui
de celles-ci, sont rendus publics.

8. Le¢ ministre incorpore au rapport annuel
exigé par I'article 342 un rapport sur les activi-
tés du comité et celles des comités établis selon
Palinéa 7(1)a).

ACCORDS RELATIFS & L EXECUTION DE LA PRESENTE
LO4

9. (1) Le ministre peut négocier avec un

gouvernement ou un peuple autochtone un ac-
cord relaaf a I'exécution de la présente loi.
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Constitution Act 1867, ss. 91, 92

THE CONSTITUTION ACT, 1867
30 & 31 Vietoria, c. 3. (UK.)

(Consolidated with amendments)

An Act for the Union of Canada, Nova Scotia, 2nd New Brunswick, and the Government
thereof; and for Purposes connected therewith

(29th March {867)

WHEeREAS the Provinces of Canada, Nova Scotia, and New Brunswick have expressed their
Desire to be fedenlly united into One Dominion under the Crown of the United Kingdom
of Great Britain and Ireland, with a Constitution similar in Principle to that of the United
Kingdom: '

And whereas such a Union would conduce to the Welfare of the Provinces and promote
the Interests of the Brtish Empire:

And whereas on the Establishment of the Union by Authority of Parliament it is expedient,
not only that the Constitution of the Legislative Authority in the Dominion be provided for,
but also that the Nature of the Executive Government therein be declared:

And whereas it is expedient that Provision be made for the eventual Admission into the
Union of other Parts of British North America:™

I PrELMmMARY
1. This Act may be cited as the Consfitution Act, 1867.%
2. Repealed ™
1E. Union

3. It shall be lawful for the Queen, by and with the Advice of Her Majesty’s Most Hon-
ourable Privy Council, to declare by Proclamation that, on and after a Day therein appointed,
not being more than Six Months after the passing of this Act, the Provinces of Canada, Nova
Scotia, and New Bruaswick shall form and be One Dominion under the Name of Canada;

“ The enacting clawse wag repealed by the Stanute Law Revision Act, 1893, 56-57 Vict,, ¢. 14 (G.K.). It read as

Be it therefore enacted and declared by the Queen’s most Excellent Majesty, by and with the Advice and Consent of the
Lords Spiritual and Temporat, and Commons, in this present Parliament assembled, and by the Autherity of the same, as
foltows:

® As enacted by the Constitution Act, 1982, which came into force on April £7, 1982. The sectien, as originally
enacted, read as follows: '

L. This Act may be cited a5 The British North America Act, 867,

* Section 2, repealed by the Statute Law Revision Act, 1893, 56-87 Vict,, ¢. 14 (U.K)), read as follows:

1. The Provisions of this Act referring to Her Majesty the Queen exiend also to the Heirs and Successors of Her Majesty,
Kings and (rreens of the Unitad Kingdom of Great Britain and Ireland.
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VI DistrieuTioN OF LEGisLaTive Powers
Powers of the Parliament
Legistie 91. It shall be tawfusl for the Queen, by and with the Advice and Consent of the Senate
:m’:of and House of Commons, to make Laws for the Peace, Order, and good Government of
Canade Canada, in relation to all Matters not coming within the Classes of Subjects by this Act

assigned exclusively to the Legislatures of the Provinces; and for gseater Certainty, but not
50 as to restrict the Generality of the foregoing Terms of this Section, it is hereby declared
that (notwithstanding anything in this Act) the exclusive Legislative Authority of the Par-
liament of Canada extends to ail Matters coming within the Classes of Subjects mext
hereinafier enumerated; that is to say, —

1. Repéaled.*s
1A, The Public Debt and Property
2. The Reguiation of Trade and Commerce.
24, Unemployment insurance.*®
The raising of Money by any Mode or System of Taxation.
4. The bomowing of Money on the Public Credit.
5. Postai Service.
The Census and Statistics.
Militia, Military and Naval Sexvice, and Defence. .

The fixing of and providing for the Salaries and Allowances of Civil and other Of-
ficers of the Government of Canada,

9.  Beacons, Buoys, Lighthouses, and Sable Island,

10. Navigation and Shipping.

11. Quarantine and the Establishment and Maintenance of Marine Hospitals.
12. Sea Coast and Inland Fisheries. |

* Class I was added by the Britisk Nerth America (No, 2) Act, 1949, 13 Geo, V1, ¢. 81 (V.K.}. That Act and class
I were repealed by the Constitution Act, 1982, The matters referred to in class I are provided for in subsection
4(2) and Part V of the Constitution Act, 1982, As enacted, class [ read as foliows:

1. The amendment from ﬁmewﬁmcoftthonsﬁmﬁonofCamda,emeptasmrdsmmmwming within the: classes of
subjects by this Act assighed exclusively to the Lagislstures of the provinees, or as regards rights or privileges by this or any
oﬂ;erComtimﬁomIAmgrmiedorsmdwtbechislaﬂmortheﬁovmntofamviwe,orwanyclassofm“ﬁth
lwpmmschoolsorasmgm'dsﬂnemeofdu!ingljsh«ﬂxmehhng:ngcmnsmguﬂsuwreqdmmﬂmd:mshallbe
a session of the Pardiament of Canads al least once each year, and that no House of Comrmons shall continue for more than
five years from the day of the retwrn of the Writs for choosing the Housc: provided, however, that a House of Commons may
in time of real or spprehended war, invasion or insurrection be continusd by the Parliament of Canada if such continuation is
itot opposed by the votes of more than one-third of the reembers of such House,

“® Re-numbered by the Brirish North America (No. 2) Act, [949.
“® Added by the Constitution Act, 1940, 3-4 Geo. V1, c. 36 (UK.

22
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13.

14,
iS.
16.
17.
18,
19.
20.
21,
22
7,
24,
25.
26,
27,

28,
29

Ferries between a Province and any British or Foreign Country or beiwee Two
Provinces.

Cumrency and Coinage.

Banling, Incorporation of Banks, and the Issue of Paper Money.
Savings Banks.

Weights and Measures.

Bills of Exchange and Promissory Notes.
Iuterest.

Legal Tender.

Bankrupicy and Insolvency.

Patents of Iovention and Discovery.
Copyrights,

Indians, and Lands reserved for the Indians.
Nawralization and Aliens.

Marriage and Divorce.

The Criminal Law, except the Constitution of Courts of Criminal Jurisdiction, but
including the Procedure in Criminal Matters.

The Establishment, Maintenance, and Management of Penitentiaries.

Such Ciasses of Subjects as are expressly excepted in the Enumeration of the Classes
of Subjects by this Act assigned exclugively to the Legislatures of the Provinces.

And any Matter coming within any of the Classes of Subjects enumerated in this Section
shall not bedeemed o come within the Class of Matters of a local or private Nature comprised
in the Enumeration of the Classes of Subjects by this Act assigned exclusively to the Leg-
islatures of the Provinces.*

"2 Legislative authority has been conferred on Parliament by other Acts as follows:

1. The Constitution Act, 1871, 34-35 Yict., c. 28 (UK.).

2. The Parliament of Canada may from time to time establish new Provinces i any iemitories forming for the time being
part of the Dominicn of Canada, but not included in any Province thereof, and may, a\ the time of such cstablishmeat, make
provision for the constitution and administration of any such Province, and for the passing of laws for the peace, otder, and
good government of such Province, and For its represemtation in the said Parliament.

3. TheParliament of Canada may from time totime, with the consent of the Legiskamre of any province of the said Dominion,
increase, diminish, or otherwise alter the limits of sich Province, upon such terms and conditions a5 tnay be agreed 1o by the
said Legistature, and may, with the like consent, make provision respecting the effect and operation of any such increase or
diminwtion or alteration of termitory in relation to any Province affected thereby.

4. The Parlizment of Canada may from time to time make provision for the administration, peace, order, and good gov-
emument of any tervitory not for the ime being included in any Province.
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Consiitution Act 1867, ss. 91, 92
Exclusive Powers of Provincial Legislatures

Subjects of 92. In each Province the Legislature may exclusively make Laws in celation to Matters
Provinetal coming within the Classes of Subjects next hereinaftes enumerated; that is to say, —
Legistation _

1. Repealed™

2. Direct Taxation within the Province in order to the raising ofa Revenue for Provincial

Purposes.

The borrowing of Money on the sole Credit of the Province.

4.  The Establishmens and Tenure of Provincial Offices and the Appointment and Pay-
ment of Provincial Officers.

5. The Management and Sale of the Public Lands belonging to the Province and of the
Timber and Wood thereon.

5. The following Acts passed by the said Parfiament of Canada, and intituled respectively, — “Aan Act for the temporary
goverument of Rupert's Land and the North Westem Termitory when united with Canada™; and ~An Act to amend and continue
the: Act thirty-two and thirty-thiee Victons, chapter three, and to establish and provide for the government of “the Province of
Manitoba®, shall be and be deemed 10 have besn valid and effectugl for all purposes whatsoever from fhe date at whick Grey
respectively received the asseat, in the Queen™s pame, of the Govemor General of the said Dosninion of Canada.

€. Except as provided by the third section of this Act, it shall not be comipetent for the Parliament of Canada to alter the
provisions of the last-mentioned Act of the said Parliament in 50 far as it relates.to the Provipce of Manitpba, or of any other
Act hereafler exizblishing new Provinces in the said Dominion, subject always (o the right of the Legislature of the Province
of Manitoba to alter fram time 1o time the provisions of sy law respecting the qualification of cleciors and members of the
Legislative Assembly, and to make laws respecting clections in the said Province.
The Rupert’s Land Act, 1868, 31-32 Vict, c. 105 (U.K.) (repealed by the Statute Law Revision Act, 1893, 56-57
Yict., ¢, 14 (1.K.)) had previounsly conferred similar authority in refation to Rupert’s Land and the North
Waestern Territory vpon admission of those areas.

2. The Constitution Act, 1886, 49-5¢ Vict., ¢. 35 (UK.).

1. The Parliament of Canada may from fime to time make provision for the representation in the Senate and House of
Commons of Canada, or in ¢ither of them, of any temitories which for the tove being form pant of the Dominion of Canada,
bt are not included in any province thereof.

3. The Statute of Westminster, 1931, 22 Geo. V, ¢.4 (U.K.),

3. It is hereby declared and enacted that the Pariament of a Dominion has full power to make laws having extma-temiionial
operation.

4. Under section 44 of the Constitution Act, 1982, Parliament has exchusive authority to amend the Constitution
of Canada in relation to the executive government of Canada or the Senate and House of Commons. Sections
38, 41, 42 and 43 of that Act authorize the Senate and House of Commouns to give their approval o certain other
constitutional amendments by resolution.

¥ Class I was repealed by the Constitution Act, 1982, As enacted, it read as follows:

L. The Amendwent from Time to Time, nowithstending anything in this Ack, of the Constitution of the Province, except
a5 regards the Gffice of Liemtenant Governor.

Section 45 of the Constitution Act, 1932 now authorizes legislatures to make laws amending the constitution
of the province, Sections 38, 41, 42 and 43 of that Act authorize legislative assemblies to give their approval by
resolution to certain other amendments to the Constitution of Canada,
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Constitution Act 1867, ss. 91, 92

6. The Establishment, Maintenance, and Management of Public and Reforautory Pris
ons in and for the Province.

7. The Establishment, Maintenance, and Management of Hospitals, Asylums, Chari-
ties, and Eleemosynary Ingtitutions in and for the Province, other than Marine
Hospitals.

Municipal Institutions in the Province.

Shop, Saloon, Tavem, Auctioneer, and other Licences in order to the raising of a
Revenue for Provincial, Local, or Municipal Purposes.

10. Local Works and Undertakings other than such as are of the following Classes:

(@) - Lines of Steam or other Ships, Railways, Canals, Telegraphs, and other Works
and Undertakings connecting the Province with any other or others of the
Provinces, or extending beyond the Limits of the Province:

(6) Lines of Steam Ships between the Province and any British or Foreign Country:

() Such Wortks as, although whelly situate within the Province, are before or after
their Execution declared by the Parliament of Canada to be for the general Ad-
vaniage of Canada or for the Advantage of Two or more of the Provinces.

1. The Incorporation of Companies with Provincial Objects.
12. The Solemnization of Marriage in the Province.
13. Property and Civil Rights in the Province.

14. The Administration of Justice in the Province, including the Constitution, Mainte-
nance, and Organization of Provincial Courts, both of Civil and of Criminal juris-
diction, and including Procedure in Civil Matters in those Courts.

15. The Imposition of Punishment by Fine, Penalty, or Imprisonment for enforcing any
Law of the Province made in relation to any Matter coming within any of the Classes
of Subjects enumerated in this Section,

16. Generally all Matters of a merely local or private Nature in the Province,

Non-Renewable Natural Resources, Forestry Resources and Electrical Energy

92A. (1) Ineach province, the legislature may exclusively make laws in relation to

(@) exploration for non-renewable patural resources in the province;

(b) development, conservation and management of pon-renewable natural resources and
forestry resources in the province, including laws in relation to the rate of primary pro-
duction therefrom; and .

(c} development, conservation and management of sites and facilities in the province for
the generation and production of electrical energy.
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Published
consolrdancs 13

13 At

OFFICIAL STATUS '
OF CONSOLIDATIONS

Subsections 31(1) and (2) of the Legrslation
Revision and Consolidation Act, i force on
June 1, 2009, provide as follows:

31. (1) Every copy of a consolidated statuie or
consolidated regulation published by the Mimsier
under this Acl in either print or electonic Form is ev-

sdence of that statuie or regulation and of ws contents,

and every copy purporting o be published by the
Munister s deemed to be so published. unless the
conirary is shown

(2) In the evenl of an nconsistency behween 2
consolidated statute published by the Muister undes
this Act amd the oiginal statute o a subsequent
amendment ac cernfied by the Clerk of the Palia-
meats under the Publication of Statutes Act, the orig-
inal stahne or amendment peevails o the extent of
the inconsistency.

CARACTERE COFFICIEL
DES CODIFICATIONS

Les paragraphes 31()) et (2) de la Loi sur la

révision ef la codification des textes légistaiifs,

ea vigueur le 19 jun 2009, prévoient ce qui
suit.

31 (1)} Tout excmplaire d'unc loi codifide ou
d'un réglement codifié. publié par ke mesistre en velr
w de fa présenic Joi sur support papier ou sur supporl
Electrontque. (2 foi de cetic loi ou de o réglement
et de son cont Tout exempl donné comme
publié par le minisie est réputd avoic €€ ains pu-
bhi€. saul preuve contraire

(2} Les dispositions de la loi d'ongine avec scs
modifications subséquentes par le greffier des Parle-
ments on verm de 1a Los sur lx publication des iois
Pemportent sur les disposttions incompalibles de la
foi codifide publide pan le ministre en vertu de la pié-
sente los

Codifcaons
coumang €lemem
de proure

Incompalibalue
— hors
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CHAPTER F-27

An Act respecting food, drugs, cosmetics and
therapeutic devices

SHORT TITLE

I. This Act may be cited as the Food and
Drugs Aci.

RS, c F2%¢ 1

INTERPRETATION
1. inthis Act,

“advertisement” includes any representation by
any means whatever for the purpose of promot-
ing dircctly or indirectly the sale or disposal of
any food, drug, cosmetic or device;

“analyst” means a person designated as an ana-
tyst for the purpose of the enforcement of this
Act under section 28 or under section |3 of the
Canadian Food Inspection Agency Act;

“contraccptive device™ mecans any instrument,
apparatus, contrivance or substance other than a
drug, that is manufactured, sold or represented
for use in the prevention of conception;

“cosmetic” includes any substance or mixture
of substances manufactured, sold or represent-
cd for usc in cleansing, improving of altering
the complexion, skin, hair or teeth, and in-
cludes deodorants and perfumes;

“Depasiment” means the Department of Health;

“device” means any article, instrument, appara-
tus or contrivance, including any component,
part or accessory thereof, manufactured, sold or
represcated for use in

(a) the diagnosis, treatment, mutipation or
prevention of a disease, disorder or abnormal
physical state, ot its symptoms, in human be-
ings or animals,

CHAPITRE F-27

Loi  concernant les  almments, drogues,
cosmétiques ef instrnzments thérapeutiques
TITRE ABREGE
1. Loi sur les alimenis et drogues.
SR, ch F-22, a0 |
DEFMNITIONS

L. Les définitions qui suivent s’appliquent a
{2 présente o,

«aliments Notamment tout article fabriqué,
vendu ou présenté comme pouvant servir de
nourriture ou de boisson & 1"étre humain, la
gomune i macher ainsi que tout ingrédient pou-
vant étre mélangé avec un aliment 3 quelque fin
que ce soit.

«analysten Personne désignée & ce titre confos-
mément 4 Particle 28 de la présente o ou 2
Vanticle 13 de la Loi sur "Agence canadienne
d’inspection des altments pour "application de
{2 présente loi.

«wconditions non hygiéniques» Conditions ou
circonstances de nature & contaminer des ali-
ments, drogues ou cosméiiques par le contact
de choses malpropres, ou 3 les rendre nuisibles
afa santé.

acosmétiquen Notamment les substances ou
méfanges de substances fabriqués, vendus ou

- présentés comme pouvant servir 2 embetlir, pu-

rifier ou modifics le teint, la peau, les cheveux
ou les dents, y compris Jes désodorisants et les
parfums.

«droguen Sont compris parmsi les drogues les
substances ou mélanges de substances fabri-
qués, vendus ou présentés comme pouvanl
SErvir;
4a) au diagnostic, au traitement, 3 1'anéaua-
tion ou a fa prévention d’une maladie, d’un

Tite abeégs

Drafarnaecnins

« thinetn »

« anahyste
el

« Conrdasons wos
hygiémuyucs »
L Y

cunhilrmr

- COTUMELUE »
“conmeii”
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Food and Drugs — October 6. 201

6.t (1) The Governor i Council may, by
reguiation, identsfy a standard prescribed for a
food, or any porticn of the standard, as being
necessary o prevent injucy 1o the health of the
consumer or purchaser of the food.

(2) Where a standard or any portion of a
standard prescribed for a food 15 identified by
the Govemor in Councif purseant to subsection
(1), no person shall label, package, scll or ad-
vertise any article in such 2 manner that it is
likely 1o be mistaken for that food unless the ar-
ticle complies with the standard or portion of 2
standard so identificd.

RS, 1985, ¢ 27(3d Supp 1,3 |

-7. No person shall manufacture, prepare,

preserve, package or store for sale any food un- -

der unsanitary conditions.
RS, ¢ F2257

Drucs
8. No person shall sell any deug that

(a) was manufactured, prepared, preserved,
packaged or siored under unsanitary condi-
tions; or
(5) is adulterated

ES.cF27T s §

9. (1) No person shali label, package, treat,
process, sell or advertise any drug in a manner
that i5 false, misleading or deccpuve or is tikely
1o creatz an erroncous impression regarding its
character, value, quantity, composition, merit
or safety

(2) A drug that is not labelled or packaged
as required by, or is labelled or packaged con-
trary to, the regulations shall be deemed 4o be
labelled or packaged contrary to subsection (1).

RS,¢ F27,59

c} il est destiné & &we expédié ou transponé

d’une provinee i une autre.
LR (1983),ch F-27.3n 6§, LR (§9835), ch 27 (3% suppl ),
art |

6.1 (13 En cas d’éablissement d’une norme
réglementaire & I°égard d’un atiment, le gouver-
neur en conseil peut, par réglement, spécifier
que cefte norme ov un &ément particulier de
celle-ci est nécessaire i 1a prévention d'un pré-
Jjudice 3 la santé des consommateurs ou ache-
teurs de cet aliment.

(2} Dans les cas oi, en application du para-
graphe (1), le gouverneur ¢n consel] spécifie
50it une nosme réglementaire & I'égard d'un ali-
ment, s0it un élément d’une kelle norme, il est
interdat d’étiqueter, d*'embalier ou de vendre un
aliment — ou d’en faire |a publicité —— de (elte
maniére qu’il puisse &tre confondu avec ali-
ment visé par la norme, 3 moins qu'il ne soit
conforme 4 cetie norme ou cet élément.

LR (1985}, ch 27(3 suppl }, art 1

7. Il estinterdit de fabrquer, de préparer, de
conserver, d’emballer ou d’emmagasmer pour
la vente des aliments dans des conditions non
hygiéniques.

SR, ch F2% a0 7

Brocues

8, il est interdit de vendre des drogues qun,
selon le cas:

a) onl été fabriquées, préparées, conservées,

emballées ou emmagasinées dans des condi-

tions pon hygiéniques,

&) sont falsifiées
SR, ch F-17,an 8

9. (1} U est interdit d*étiqueter, d’emballer,
de traiter, de préparer ou de vendre une droguc
— ou d’en faire la publicité — d’une maniére
fausse, trompeuse ou mensongére ou suscep-
tible de créer une faussc impression quant 4 sa
nature, sa valear, sa quantité, sz composetion.
5¢5 avantages ol sa sireté.

{2) La drogue qui n*est pas étiquetée ou em-
ballée ainsi que I'exigent les riglements ou
dont ’étiqueiage ou l'emballage n'est pas
conforme anx réglements est réputée contreve-
air au paragraphe {1).

“SR,ch.F-27 a1 9
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consolidation i

Inconsistancies
io Aces

OFFICIAL STATUS
OF CONSOLIDATIONS

Subsections 31(1) and (2) of the Legisiation
Revision and Consolidation Act, in force on
June 1, 2009, provide as follows:

31. (1) Every copy of a consolidated statute or
consolidated regulation published by the Mimister
under this Act in either print or electronic formn is ev-
idence of that statute or regulation and of its contenis
and every copy purporting to be published by the
Minister is deemed to be so published, wnless the
conirary is shown,

(2) In the evemt of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original stamte or a subsequent
amendment as certified by the Clerk of the Parlia-
maents under the Publicetion of Statutes Act, e onig-
inal statute or amendment prevails to the extent of
the inconsistency.

CARACTERE OFFICIEL
DES CODIFICATIONS

Les paragraphes 31(1} et {2) de la Loi sur la
révision et {a codification des textes légistatifs,
en vigueur le 1 juin 2009, préveient ce qui
suil:

31. (1) Tout exemplaire dune loi codifée ou
d'un réglement codifié, publié par le ministre ¢n ver-
tu de la présente loi sur support papier ou sur support
dlectronique, fait foi de cette loi ou de ce réglement
et de son contenu. Tout exemplaire donné comme
publié par ie ministre ¢st réputé avoir €1€ ainst pu-
bli€, sauf preuve contraire.

{2} Les dispositions de la loi d'origine avec ses
modifications subséquentes par le greffier des Parle-
ments en veru de 1 Lof sur la publication des lais
l'emportent sur les dispositions incompatibles de la
loi codifiée publiée par le ministre en veriu de la pré-
senie loi.

Codificaions
comare éémem
de prreuve

Incompatibilité

— lois
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Preambic

2002, c. 29

An Act respecting the protection of wildlife
species at risk in Canada

{Assented to 12th December 2002)
Recognizing that

Canada’s natural heritage is an integral part
of our national identity and history,

wildlife, in all its forms, bas value in and of
itsclf and is valued by Canadians for aesthet-
ic, cultural, spiritual, recreational, education-
al, historical, economic, medical, ecological
and scientific reasons,

Canadian wildlife species and ccosystems
arc also part of the world’s heritage and the
Governmient of Canada has ratified the Unit-
ed Naticns Convention on the Conservation
of Biological Diversity,

providing legal protection for species at nsk
will complement existing ftegislation and
will, in part, meet Canada’s commitments
under that Convention,

the Government of Canada s commitied to
conserving biological diversity and to the
principle that, if there are threats of serious
or imeversible damage to a wildlife species,
cost-effective measures to prevent the reduc-
tion or loss of the species should aot be post-
poued for a lack of full scientific certainty,

responsibility for the conservation of wildlife
in Canada is shared among the governments
in this country and that it is important for
them to work cooperatively to pursue the es-
tablishment of complementary legislation
and programs for the protection and recovery
of species at risk in Canada,

it ts important that therc be cooperation be-
tween the govemmeuts in this country to
maintain and strengthen national standards of
environmental conservation and that the

2002, ch. 2%

Lol concemant Ia brolection des espéces
sauvages en péril au Capada

[Sanctionnée le 12 décembre 2002]
Attendu:

que le patnimoine naturel du Canada fait par-
tie intégrante de notre identité nationale ct de
noftre histoire;

que fes espéces sauvages, sous toutes leurs
formnes, ont kur valeur intrinséque et sont
appréciées des Canadiens pour des raisons
esthétiques, culturelles, spirituelles, récréa-
tives, éducatives, historiques, éconotmiques,
médicales, écologiques et scientifiques;

que les espéces sauvages ot les écosystémes
du Canada font aussi partic du patimoine
wmondial et que le gouvemement du Canada a
ratifi¢ la Convention des Mations Unies sur
ta diversité biologique;

que l'attribution ’une protection juridigue
aux espéces en péril complétera les textes lé-
gislatifs existants et permetira av Canada de
fespecter une partic des engagements qu'il a
pris aux terrnes de cette convention;

que fe gouvemement du Canada s’est engagé
a conserver la diversité biologique et i res-
pecter le principe voulant Que, s°il existe une
menace d’atteinte grave ou irméversible A une
espéce sauvage, le manque de certitude
scientifique ne solt pas prétexte 3 retarder la
prise de mesures efficientes pour prévenir sa
disparition ou sa décroissance,

que 1a conservation des espéces sauvages au
Canada est une responsabilit¢ partagée par
les gouvernements du pays et que la collabe-
ration entre eux est importante en vue d'dta-
blir des lois et des programmes complémen-
taites pouvant assurer la protection et le

Préambule
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(2} No person shall possess, collect, buy,
sell or trade an individual of a wildlife species
thal is listed as an exlirpated species, an endan-
gered species or a threatened species, or any
part or derivative of such an individual.

(3) For the purposes of subsection (2}, any
animal, plant or thing that is represented to be
an individual, or a part or derivative of an indi-
vidual, of a wildlife species that is listed as an
extirpated species, an endangered species or a
threatened species is deemed, in the absence of
evidence to the contrary, to be such an individ-
ual or a part or derivative of such an individual.

33. No person shall damage or destroy the
residence of one or more individuals of a
wildlife species that is listed as an endangered
species or a threatened species, or that is listed
as an extirpated species if a recovery strategy
has recommended the reintroduction of the
species into the wild in Canada.

34. (1} With respect to individuals of a list-
ed wildlife species that is not an aguatic species
or a species of binds that are migratory birds
protecied by the Migratory Birds Convention
Act, 1994, sections 32 and 33 do not apply in
lands in a province that are not federal lands
unless an order is made under subsection (2) to

provide that they apply.

{2) The Governor in Council may, on the
recommendation of the Minister, by order, pro-
vide that sections 32 and 33, or either of them,
apply in lands in a province that are not federal
lands with respect o individuals of a listed
wildlife species that is not an aquatic species or
a species of birds that are migratory birds pro-
tected by the Migratory Birds Convention Act,
1994

(3) The Minister must recommend that the
order be made if the Minister is of the opinioa
that the laws of the province do not effectively
protect the species or the residences of its indi-
viduals.

(4) Before recommending that the Governer
in Council make an order under subsection (2),
the Minister must consult

{a) the appropriate provincial minister; and

(2) I est interdit de posséder, de collecticn-
ner, d’acheter, de vendre ou d'échanger un in-
dividu — notamment partic &un indivicu on
produit qui en provient — d’une espéce sau-
vage inscrite comme espéce disparue du pays,
en voie de disparition ou menacée.

(3} Pour Uapplication du paragraphe (2),
tout animal, toute plante ou toute chose présen-

tée comme un individu — nolamment partie |

d’un individu ou produit qui en provient —
d’une espéce sauvage inscrite comme espéce
disparue du pays, en voi¢ de disparition ou me-
nacce est réputée, sauf preuve contraire, €tre tel
individa, telle partie ou tel produit.”

33. 1l est interdit d’endommager ou de dé-
truire la résidence d'un ou de plusieurs indivi-
dus seit d’une espéce sauvage inscrite comnw
espdee en voic de disparition ou menacée, soit
d’une espéce sauvape inscrite comine espéce
disparue du pays dont un programme de réta-
blissement a recommandé la réinsertion 3 1'état
sauvage au Canada.

34. {1) S’agissant des individus d’une es-
péce sauvage inscrite, aufre qu'une espéce
aquatique ou une espéce d’oiseau migrateur
protégée par la Loi de 994 sur la convention
concernant les viseaux migrareurs, les articles
32 et 33 ne s'appliquent dans une province,
ailleurs que sur le territoire domanial, que si un
décret prévu aw paragraphe (2) prévait une telle
application.

(2} Sur recommandation du ministre, le gou-
vemeur en conseil peut préveir, par décret,
I’application des articles 32 et 33, cu de l'un de
ceux-ci, dans une province, ailleurs que sur le
termiteire domanial, 3 I'égard des individus
d’une espéce sauvage inscrite, aulre qu’uoe es-
péce aguatique ou une espéce d’oiscau migra-
tewur protégée par la Loi de 1994 sur la conven-
tion concernant fes oiseaux migrateurs.

(3) 8’il estime que le droit de Ia province ne
protége pas efficacerment Pespéce ou la rési-
dence de ses individus, le ministre est tenu de
recommander au gouverneur en conseil 1a prise
du décret.

{4) Le ministie ne recommande la prise du
décret:

a) qu’aprés avoir consuité le ministre pro-
vincial compétent;

i3
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Espéces en péril — 3 novembre 2000 . -

(&) if the species is found in an area in re-
spect of which a wildlife management board
15 ‘authorized by a tand claims agreement to
perform functions in respect of wildlife
species, the wildlife management board.

Apphication — 35. (1) Sections 32 and 33 apply in each of
cemam i the fterritories in respect of a listed wildlife
species only to the extent that the Govemor in
Council, on the recommendation of the Minis-
ter, makes an order providing that they, or any
of them, apply,
Exception (2) Subsection {1} does not apply
(@) in respect of individuals of aquatic
species and their habitat or species of birds
that are migratory birds protected by the Mi-
gratory Birds Convention Act, 1994; or

(5) on land under the authority of the Minis-

ter or the Parks Canada Agency.
Obligation 10 {3) The Minister must recommend that the
ke . order be made if the Minister is of the opinion

that the laws of the teritory do not effectively
protect the species or the residences of its tndi-

viduals.
Pre-conditions (4) Before recommending that an crder be
foe iniog M2de under subsection (1), the Minister must

(&) consult the appropriate temitorial minis-
ter; amd

(b) if the species is found in an area in re-
. spect of which a wildlife management board
is authorized by a land claims agreement to
perform functions in respect of wildlife
species, consult the wildlife management
board.

Prohibitioes re 36. (1} If a wildlife species that is not listed
il and - -

provine " has been CIaSSIﬁefi as an endangered species or

chssifications 3 threatened spectes by a provincial or temriton-

al minister, ro person shizll
(a) kill, harm, harass, capture or take an in-
dividual of that species that is on federal
lands in the proviace or territory;

(5) possess, cellect, buy, sell or trade an in-
dividual of that species that is on federal
lands in the province or temritory, or any part
or derivative of such an individual; or

b} si I'espéce se trouve dans une s're A
I’égard de laguelle un coaseil de gestion des
ressources fauniques est habilité par un -
cord sur des revendications territoriales &
exercer des attributicns 3 1'égard d'espéces
sauvages, qu'aprés avoir consulté le conseil.

35. (1) Les articles 32 et 33 ne s appliquent

dans un territoire 4 I'égard d'une espéce sau-
vage inscrite que 5i le gouverneur en conseil,
sur recommandation du ministre, prend un dé-
cret prévoyant Papplication de ces articles ou
de I'un de ceux-ci.

(2) Le paragraphe (1) ne s’ applique pas:

a) & I'égard des individus d'une espéce
aquatique et de leur habitat ou d’une espéce
d’oiseau migrateur protégée par la Loi de
{994 sur lo convention concernant les oi-
Seaux migraleurs,

5) sur les terres relevant du ministre ou de
I’ Agence Parcs Canada.

{3} Sil estime que le droit du terriwire ne

protége pas efficacement cette espéce ou la ré-
sidence de ses individus, le ministre est tenu de
recommander au gouvemeur en conseil 1a prise
du décret.

{4) Le ministre ne recommande la prise du

décret ;

a) qu’aprés avoir consulté le ministre territo-
rial compétent;

b) si Pespéce se trouve dans une aire 2
I’égard de laquelle un conseil de gestion des
ressources fauniques est habilité par un ac-
cord swr des revendications termrHoriales A
excrver des attnbutions a "égard d’espéces
sauvages, qu'aprés avoir consulté le conseil.

36. (1) Si une espdce sauvage non inscrite

est classée par un ministre provincial ou territo-
rial comme espéce en voie de disparition ou
menacée, il est interdit :

9

a) de ter wa individu de cette espéce se
trouvant sur le territoire domanial situé dans
la province ou le temitoire, de Ini nuire, de ie
harceter, de le capturer ou de le prendre;

&) de posséder, de collectionner, d’acheter,
de vendre ou d’échanger un individu — no-
tamment partie d’un individu ou produit qui
¢n provient — de cette espéce se trouvant sur

Excepiiog

Obligation du -

st

Consultation

[erdictions :

PIOVIKIASS Ou
temilonales
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R.5.Q., chapter V-t.1
SECURITIES ACT

TITLE |
GENERAL PROVISIONS

CHAFTER |
SCOPE

1.TI1‘sAclappﬁeslo&etollowingformofi‘wstm:

(1} any security recogrized as such in the frade, more particidarly, a share, bond, capital stock of an antity constited
as a kegal person, or a subscription right or warant;

{2) aninstrument, other than a bond, evidencing akanof money;

(3} 2 deposit of money, whether or not evidenced by a certificate except a deposit received by the Gouvernement du
Québec, the Gavernment of Canada, or one of their departments or agencies:

{4) (subparagraph repealed);

(5) (subparagraph repeated).

(5) a share i an iwestment chb;
{7) an imestment contract;

{B) (subparagraph repealed);

{8.1) an option or ather non-traded derivative whase value is derived from, referenced to or based on the value or
markel price of a security, granted as compensation of as payment for a goed! or service;

(9} any other form of investment delermined by regulalion of the Govermimert.

An investiment corlradd ks a contract whereby a parson, having been led (o expedt profits, undertakes to participate in the
risk of a venture by a contribution of capital or loan, without having the required knowisdge to cary onthe varture or
wilhod ohitaining the right 1o participate direclly in dedisions concerning the camying on of the verture,

1982, v. 48, 5. 1; 19989, <. 40, 5. 327; 2001, c. 38, 5. 2; 2008, c. 7, 5. 137, 2008, . 24, 5. 196.

2. The scheme of securities regulation estabished by this Act and the regulations applies, with the necessary
modifications, to the other formms of investment isted in section 1, subject to any express exemption.

1982, c. 48, s. 2.
2.1. This Act does not apply to derivatives within the meaning of the Derivalives Act (chapter [-14.01).
2008, ¢. 24, 5. 197.

3. The following forms of investment are exempt from the apglication of Tites I to VI, excepl thal memtioned in
paragraph 10, which remains subject to Titles V and V(L

{1} a debt security issuad by the Gouvernemenl du Qruébec, the Govermment of Canada or the government of a
Canadian province or territory;
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2001, <. 38, 5. 73; 2002, c. 45, 5. 696; O.C. 46-200M, 5. 2; 2004, C. 37, 5. 90 2009, . 56, 5. 121.

273.3. The Bureau de décision et de révision may prohibit a person from acting as a director or officer of an issuer,
dealer, adviser or investment fund manager on the grounds set out in article 329 of the Civil Code, or where a penalty
has been imposed on the person under this Act.

The prohbition impased by the Bureau de décision et de révision may rot exceed five years.

The Buveau de décision et de révision may, at the request of the person concemed, it the prohibition on such conditions
as it considers appropriate.

2001, c. 38, 5. 73; 2002, . 45, 5. 695; 2006, c. 50, 5. 111; 2009, c. 25, 5. 40; 2009, ¢. 58, 5. 122.

274, Tre Authority may make policy statements refaling to the carrying ouf of this Act.

The policy statements set out how the Authority intends to exercise its discrationary powers for the purposes of the
adimiristration of this Act,

1982, c. 48, 5. 274; 1989, ¢ 48, s. 255; 2001, ¢. 38, s. 74; 2002, c. 43, 5. 686, 2004, ¢- 37, 5. 90; 2008, ¢. 24, 5. 215.

274.1. The Autharity may impose an administrative monetary penalty for a contravention of or falure fo comply with
the provisions of, or a regulation uder, Title it or HI, excepd section 73 as regards timely discoswre of a malerial change
by a reporting issuer, in the cases, on the conditions and inthe amounts prescribed by regulation.

2004, ¢. 37, 5. 24; 2006, ¢. S0, 5. 88; 2009, . 58, 5. 123

275. (Repealed).

1982, c. 48, 5. 275; 1997, ¢. 36, 5. 1.

TITLE X
ADMINISTRATION OF THE ACT

CHAPTER |
GEMERAL PROVISIONS

276, The Atorié des marchés financiers established under section 1 of the Act respecting the Autorité des marchés
ﬁra'nciats(daplerAJ&Z)ismsporsbbfahadnﬁisﬂmtbnoﬂﬁsAciaﬂshﬂ“dBdﬂrge the henctions and exercise
the powers specified thereunder.

In addition, the Authority's mission is
(1) to quaefﬂdemymmeseaﬂiesrmrkq;
(2} 1o protect investors against unfair, improper or fraudulent practices;

(3)toreguaielhei'l‘mﬁmtl‘ﬂtms!bedisdosedtosewritymldersandtou-aptbicinraspedofpem
ergagigh&sdidﬂhﬁmdaeﬂwwﬂhmpedoiﬂasewﬁesisswdbyﬂwm: :

{4) to define a framewark for the activities of the professionals of the securities market and organizations responsible
for the operation of a stock markel,

1982, c. 48, 5. 276; 2002, c. 45, 3. 644; 2004, ¢. 37, 5. 90.
276.1. {Repssisd).
1897, c. 36, 5. 2; 1999, ¢. 40, 5, 327; 2002, ¢, 45, 5. 645,

276.2. The Authority may provide constlting and implementation services related to the reguiation of the securities
market {o bodies outside Québec involved in such regulation,

58of 79 ’ 20M0-11-26 IS:IW
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1997, ¢. 36, 5. 2; 2002, ¢. 45, 5. 696; 2004, ¢. 37, 5. 9.
276.3. The auhority shall advise the Minister on any matter he submits fo K concerning securities.
1997, ¢. 36, 5. 2: 2002, ¢. 45, 5. §96: 2004, ¢. 37, s, 90.
276.4. (Ropealad).

1997, ¢. 36, 5. 2; 2002, c. 45, 5. 646; 2004, c. 37, 5. 90; 2008, . 7. 5. 162.
276.5. (Repealeq).

1997, ¢. 36, 5. 2. 2002 ¢. 45, s. 647,

277. (Reposled).

19§2, c. 48,5 27T, 20(:!1, c. 38, s. 75; 2002, c. 45, 5. 647,
278. (Repeatod).

1962, ¢. 48. 5. 278: 2007, c. 45, 5. 647.

278.1. (Repeaied).

1907, ¢. 36, 5. 3; 2002, c. 45, 5. 647.

279, (Repealed).

1982, ¢. 48, 5. 279, 1999, ¢. 40, 5. 327; 2002, . 45, 5. 647.
2B0. (Reposied).

1982, c. 48, 5. 280; 2002, c. 45, 5. 647

281. (Repeaied).

1982, ¢. 48, 5. 281, 2001, c. 38, 5. 76.

281.1. (Repesfed).

2001, c. 38, 5. 77; 2002, c. 45, 5. 647.

282. (Repeated).

1862, c. 48, 5. 282: 2002, c. 45, 5. 647,

283. No proceeding may be brought against the Authority, a member of ks persoonel, its appeinted agent or any
person exercising a delegated power, for official acts done in good Faith in the axercise of their functions.

1962, ©. 48, 5. 283; 1934, c. 41, 5. 63; 2001, . 38, 5. 78; 2002, . 45, 5. 648; 2004, c. 37, 5. 91.

283.1. The Muthodty may delegate is powers (o reviow its decisions, order an ivesligation under section 238,
institute count proceedings under this Act in the rame of the Authority or make a decksion under Titke Vi only 10 a
superintendent or o ancther officer repaorting directly to the president and director general of the Authority.

The first paragraph does not prevert the Authority from defegating its powers in accordance with Chapter H of this Title.

i

2006, ¢. 50, 5. 90.
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