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There is no Part II in this issue of The Manitoba Gazette because 
no regulations were registered under The Regulations Act for 
publication on November 9, 2013.

Puisqu’aucun règlement n’a été enregistré en vertu de la Loi sur 
les textes réglementaires, la Gazette du Manitoba ne contient pas 
de partie II pour le 9 novembre 2013.
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GOVERNMENT NOTICES

Anyone wishing to oppose the granting of the above application shall 
file a Statement of Opposition with the Motor Transport Board, 200 – 
301 Weston Street, Winnipeg, Manitoba, R3E 3H4 before 4:30 P.M., 
November 29, 2013.

A fee of $50.00 shall accompany the Statement of Opposition (Entry 
Applications Only).

All respondents will immediately receive from the Board a copy of 
the relevant application and supporting documents.  All respondents 
may also file with the Motor Transport Board further statements 
and other documents, certified as true and correct, within 14 days of 
receipt of the copy of the application and supporting documents or, 
on or before December 6, 2013 whichever is later.

MANITOBA MOTOR TRANSPORT BOARD
Iris Murrell

Secretary
200 – 301 Weston Street

Winnipeg, Manitoba
R3E 3H4

1802-45 945-8912

Take notice that the Motor Transport Board intends to grant the 
following operating authority unless a Statement of Opposition to the 
application is filed with the Motor Transport Board, 200 – 301 Weston 
Street, Winnipeg, Manitoba, R3E 3H4 by 4:30 p.m., November 29, 
2013.

DOCKET B14/13

Applicant Counsel or Representative
Lillian Seymour    N/A
o/a Little Roy’s Bus Tours
9 Blue Sun Drive
Winnipeg MB  R3X 0G4

Application for Public Service Vehicle bus operating authority 
to provide charter service. If approved, the authority will read as 
follows:

Intra-Provincial:
Authorized to transport passengers and their baggage on charter trips 
to and from all points in Manitoba and return.

Restriction:
Restricted to the use of one (1) fifty-six (56) and one (1) 
thirty-two (32) passenger vehicles.

Extra-Provincial:
Authorized to transport passengers and their baggage on charter 
trips from all points in Manitoba to the Manitoba/Ontario, Manitoba/
Saskatchewan and Mantioba/Internation boundaries and return.

Restriction:
Restricted to the use of one (1) fifty-six (56) and one (1) 
thirty-two (32) passenger vehicles.

*USER SUPPORT
CDN Auto Sales Inc., East Selkirk MB
Anishirabek Consultants Inc., Winnipeg MB
Sagkeeng First Nation Gaming Commission, Fort Alexander MB
KSMA Anicinabe Pride Basketball Club, Norway House MB

UNDER THE HIGHWAY TRAFFIC ACT
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PUBLIC NOTICES

In the matter of the Estate of SHAUNA NORA JEAN FOLEY, 
Late of the City of Winnipeg, in Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be sent to Evans Family Law Corporation, 190 
Sherbrook Street, Winnipeg, MB, R3C 2B6, to the attention of Lori 
R. Ainemer, on or before November 30, 2013.

Dated at the City of Winnipeg, in Manitoba, this 9th day of 
November, 2013.

EVANS FAMILY LAW CORPORATION
1799-45 Solicitors for the Estate

In the matter of the Estate of AGNES ILA ISAAC, Late of the 
City of Winnipeg, in the Province of Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with Aikins, MacAulay & Thorvaldson 
LLP at their offices at 30th Floor, 360 Main Street, Winnipeg, 
Manitoba R3C 4G1, on or before the 7th day of December, 2013.

Dated at Winnipeg, Manitoba, this 25th day of October, 2013.
AIKINS, MacAULAY & THORVALDSON LLP

Attention: Herbert J. Peters
1785-45 Solicitors for the Executors

In the matter of the Estate of NATALIE ELIzABETH JOSEPH, 
Late of the City of Winnipeg, in Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with the undersigned at their offices at 
2500-360 Main Street, Winnipeg, Manitoba R3C 4H6, on or before 
the 7th day of December, 2013.

Dated at Winnipeg, Manitoba, this 28th day of October, 2013.
PITBLADO LLP

Caroline G.S. Kiva
1791-45 Solicitors for the Executrix

In the matter of the Estate of JESSIE KRONSON, Late of the 
City of Winnipeg, in Manitoba, Deceased: 

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with Duboff Edwards Haight & Schachter, 
at their offices at 1900-155 Carlton St., Winnipeg, MB, R3C 3H8 on 
or before the 15th day of December, 2013.

Dated at Winnipeg, Manitoba this 30th day of October, 2013.
 DUBOFF EDWARDS HAIGHT & SCHACHTER 

Attention: Michael F.C. Radcliffe, Q.C., 
1792-45 Solicitors for the Estate

In the matter of the Estate of MIRIAM KAMLAWATTIE 
AJOUDIA, Late of the City of Winnipeg, in the Province of 
Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be sent to the undersigned at 4 - 549 Regent 
Avenue West, Winnipeg, Manitoba, R2C 1R9, on or before the 7th 
day of December, 2013.

Dated at the City of Winnipeg, in Manitoba, this 9th day of 
November, 2013.

GEORGE & TWEED LAW CORPORATION
1782-45 Solicitors for the Executor

In the matter of the Estate of MARGUERITE LORRAINE 
BEERNAERTS, Late of the Village of Swan Lake, in Manitoba, 
Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with the undersigned at 175 Broadway 
Street, P.O. Box 450, Treherne, Manitoba, R0G 2V0, within thirty 
(30) days of the date of this publication.

Dated at the Town of Treherne, in Manitoba this 24th day of 
October, 2013.

McCULLOCH MOONEY JOHNSTON LLP
Attention: Robert H. McCulloch

1783-45 Solicitors for the Executor

In the matter of the Estate of ABRAHAM ISAAC BERGEN, 
Late of the Village of Winnipegosis, in Manitoba, Deceased:

All claims against the above Estate duly verified by Statutory 
Declaration, must be sent to the undersigned at P.O. Box 551, 
Dauphin, Manitoba, R7N 2V4, on or before the 2nd of December, 
2013, after which date, the Estate will be distributed having regard 
only to claims of which the Executor then has notice.

Dated at Dauphin, in Manitoba, this 18th day of October, 2013.
JOHNSTON & COMPANY

Thomas J.J. Van Buekenhout, Q.C.
1784-45 Solicitor for the Executors

In the matter of the Estate of ARLENE MARIE BUDD, Late of 
Selkirk, Manitoba, Deceased:

All claims against the above Estate, supported by Statutory 
Declaration must be sent to the attention of: Gail Colomy, Estates 
Officer, at 155 Carlton St Suite 500, Winnipeg MB, R3C 5R9 on or 
before the 23rd day of December, 2013.

Dated at Winnipeg, Manitoba, this 23rd day of October, 2013.
JOANNA K. KNOWLTON

The Public Trustee of Manitoba
1790-45 Administrator

UNDER THE TRUSTEE ACT
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In the matter of the Estate of AINA KUPPE, of the City of 
Winnipeg, in the Province of Manitoba, Deceased:

All claims against the above Estate duly verified by Statutory 
Declaration must be filed with the undersigned at 306 - 155 Carlton 
Street, Winnipeg, Manitoba, R3C 3H8, on or before the 9th day of 
December, 2013.

Dated at the City of Winnipeg, in Manitoba, this 9th day of 
November, 2013.

BENNET WAUGH CORNE
Barristers & Solicitors

306 - 155 Carlton Street
Winnipeg, Manitoba

R3C 3H8
Attention: R. Grenville Waugh

1793-45 Solicitors for the Estate of Aina Kuppe

In the matter of the Estate of CHRlSTIAN WILLIAM NELSON, 
Late of Traverse Bay in the Rural Municipality of Alexander, in the 
Province of Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with Aikins, MacAulay & Thorvaldson 
LLP at their offices at 30th Floor, 360 Main Street, Winnipeg, 
Manitoba R3C 4G1, on or before the 7th day of December, 2013.

Dated at Winnipeg, Manitoba, this 28th day of October, 2013.
AIKINS, MacAULAY & THORVALDSON LLP

Attention: Robert L. Tyler
1794-45 Solicitors for the Administrator

In the matter of the Estate of JUDY VERONICA PALER, Late of 
the Town of Ste. Anne, in Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with Taylor McCaffrey LLP, at their offices 
at 9th Floor, 400 St. Mary Avenue, Winnipeg, Manitoba, R3C 4K5, 
Attention: Jennifer Ann Pfuetzner, on or before November 30, 2013.

Dated at the City of Winnipeg, in Manitoba, the 25th day of 
October, 2013.

TAYLOR McCAFFREY LLP
1795-45 Solicitor for the Executor

In the matter of the Estate of EDMUND PETERSON, Late of the 
City of Winnipeg, in Manitoba, who died on September 13, 2013: 

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with the undersigned at 200 - 1135 
Henderson Highway, Winnipeg, Manitoba, R2G 1L4 on or before 
December 9, 2013.

Dated at Winnipeg, Manitoba this 25th day of October, 2013.
DERKSEN LAW

Solicitors for the Estate
1786-45 Per: Waldy Derksen

In the matter of the Estate of JACK SCHWARTz, Late of the 
City of Winnipeg, Manitoba, Deceased:

All claims against the above Estate duly verified by Statutory 
Declaration must be filed with the undersigned at their offices, 201 
Portage Avenue, Suite 2200, Winnipeg, MB, R3B 3L3, on or before 
the 23rd day of November, 2013.

Dated at Winnipeg, Manitoba, this 23rd day of October, 2013.
THOMPSON DORFMAN SWEATMAN LLP

Barristers & Solicitors
201 Portage Avenue, Suite 2200

Winnipeg, Manitoba R3B 3L3
Solicitors for the Executors

Attention: Melissa M. Malden
1787-45 Telephone No. (204) 934 - 2360

In the matter of the Estate of AUDREY JEAN STEIN, Late of the 
Postal District of Petersfield, in Manitoba, Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration must be sent to the undersigned at 15081 73rd Avenue, 
Surrey, BC V3S 7A7, on or before December 9, 2013.

Dated at Surrey, BC, this 29th day of October, 2013.
D. MEYER

1800-45 Executor for the Estate

In the matter of the Estate of ROBERT ERNEST STEIN, Late of 
the Postal District of Petersfield, in Manitoba, Deceased:

All claims against the above Estate duly verified by Statutory 
Declaration must be sent to the undersigned at 15081 73rd Avenue, 
Surrey, BC V3S 7A7, on or before December 9, 2013.

Dated at Surrey, BC, this 29th day of October, 2013.
D. MEYER

1801-45 Executor for the Estate

In the matter of the Estate of CONSTANCE BERYL AUDREY 
TRUTHWAITE, Late of the City of Winnipeg, in Manitoba, 
Deceased:

All claims against the above Estate, duly verified by Statutory 
Declaration, must be filed with Tradition Law LLP, Estates & Trusts, 
at their offices at 200 - 207 Donald St., Winnipeg, MB R3C 1M5, 
Attention: Cynthia Hiebert-Simkin, on or before December 9, 2013.

Dated at the City of Winnipeg, in Manitoba, the 9th day of 
November, 2013.

TRADITION LAW LLP
Estates & Trusts

1796-45 Solicitors for the Executor
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THE MANITOBA SECURITIES COMMISSION 
MSC Rule No. 2013-20 

(Section 149.1, The Securities Act) 
 

AMENDMENT INSTRUMENT FOR 
NATIONAL INSTRUMENT 41-101 

GENERAL PROSPECTUS REQUIREMENTS 
 
1. National Instrument 41-101 General Prospectus Requirements is amended by this Instrument. 
 
2. Section 1.1 is amended by adding the following definitions in alphabetical order: 
 

"accredited investor" has the same meaning as in section 1.1 of NI 45-106; 
 

"final prospectus notice" means, 
 

(a) in British Columbia, New Brunswick, Newfoundland and Labrador, Nova Scotia, Ontario and 
Saskatchewan, a written communication relating to a final prospectus if that communication is 
permitted by a provision in securities legislation listed opposite the jurisdiction in Appendix E, or 

 
(b) in every other jurisdiction of Canada, a written communication relating to a final prospectus that 
only 

 
(i) identifies the security proposed to be issued, 
 
(ii) states the price of the security, and  
 
(iii) states the name and address of a person or company from whom purchases of the security may 
be made and from whom a final prospectus may be obtained; 

 
"investment dealer" has the same meaning as in section 1.1 of National Instrument 31-103 Registration 
Requirements, Exemptions and Ongoing Registrant Obligations; 

 
"lead underwriter" means, in respect of a syndicate of underwriters, 

 
(a) the underwriter designated under the underwriting agreement to act as the manager of the syndicate, 
or  

 
(b) if more than one underwriter is designated under the underwriting agreement to act as a manager of 
the syndicate, the underwriter designated under the agreement to have primary decision-making 
authority;  

 
"limited-use version" means a template version in which the spaces for information have been completed 
in accordance with any of the following: 

 
(a) subsection 13.7(2) or 13.8(2); 
 
(b) subsection 7.6(2) of NI 44-101; 
 
(c) subsection 9A.3(2) of NI 44-102;  
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(d) subsection 4A.3(3) of NI 44-103;  
 

"marketing materials" means a written communication intended for potential investors regarding a 
distribution of securities under a prospectus that contains material facts relating to an issuer, securities or an 
offering but does not include the following:  

 
(a) a prospectus or any amendment;  

 
(b) a standard term sheet;  

 
(c) a preliminary prospectus notice;   

 
(d) a final prospectus notice; 

 
"preliminary prospectus notice" means,  

 
(a) in a jurisdiction other than Québec, a communication relating to a preliminary prospectus if that 
communication is permitted by a provision in securities legislation listed opposite the jurisdiction in 
Appendix D, or 

 
(b) in Québec, a written communication relating to a preliminary prospectus that only 

 
(i) identifies the security proposed to be issued, 
 
(ii) states the price of the security, if determined, and   
 
(iii) states the name and address of a person or company from whom purchases of the security may 
be made and from whom a preliminary prospectus may be obtained; 

 
"road show" means a presentation to potential investors, regarding a distribution of securities under a 
prospectus, conducted by one or more investment dealers on behalf of an issuer in which one or more 
executive officers, or other representatives, of the issuer participate; 

 
"standard term sheet" means a written communication intended for potential investors regarding a 
distribution of securities under a prospectus that contains no information other than that referred to in 
subsections 13.5(2) and (3), subsections 13.6(2) and (3), subsections 7.5(2) and (3) of NI 44-101, 
subsections 9A.2(2) and (3) of NI 44-102 or subsections 4A.2(2) and (3) of NI 44-103, relating to an issuer, 
securities or an offering, but does not include the following:  

 
(a) a preliminary prospectus notice;  

 
(b) a final prospectus notice; 

 
"template version" means a version of a document with spaces for information to be added in accordance 
with any of the following: 

 
(a) subsection 13.7(2) or 13.8(2); 

 
(b) subsection 7.6(2) of NI 44-101; 
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(c) subsection 9A.3(2) of NI 44-102; 
 

(d) subsection 4A.3(3) of NI 44-103;.  
 
 
3. Subsection 9.1(1) is amended  

(a) by deleting "and" after subparagraph (a)(v),  
 

(b) by adding the following after subparagraph (a)(vi): 
 

(vii) Marketing Materials – a copy of any template version of the marketing materials required to be 
filed under paragraph 13.7(1)(e); and, 

 
(c) in subparagraph (b)(iii), by replacing "Handbook." with "Handbook; and", and 

 
(d) by adding the following after subparagraph (b)(iii): 

 
(iv) Marketing Materials – a copy of any template version of the marketing materials required to be 
delivered under paragraph 13.7(4)(c) or 13.12(2)(c).. 

 
4. Section 9.2 is amended  
 

(a) by deleting "and" after subparagraph (a)(xii.1), 
 

(b) by adding the following after subparagraph (a)(xiii): 
 

(xiv) Marketing Materials – a copy of any template version of the marketing materials required to be 
filed under paragraph 13.7(1)(e), 13.7(7)(a), 13.8(1)(e) or 13.8(7)(b) that has not previously been filed; 
and, 

 
(c) by deleting "and" after subparagraph (b)(i), 

 
(d) in subparagraph (b)(ii), by replacing "listing of the exchange." with "listing of the exchange; and", and 

 
(e) by adding the following after subparagraph (b)(ii): 

 
(iii) Marketing Materials – a copy of any template version of the marketing materials required to be 
delivered under paragraph 13.7(4)(c), 13.8(4)(c) or 13.12(2)(c) that has not previously been delivered.. 

 
5. The title of Part 13 is amended by adding "of Issuers other than Investment Funds" after "Offerings". 
 
6. Part 13 is amended by adding the following section before section 13.1:  
 

Application 
13.0(1)  This Part applies to issuers other than investment funds filing a prospectus in the form of 
Form 41-101F2 or Form 41-101F3. 

 
13.0(2)  In this Part,  

 
"comparables" means information that compares an issuer to other issuers; 
 
"convertible security" has the same meaning as in section 1.1 of National Instrument 45-102 Resale of 
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Securities; 
 
"exchangeable security" has the same meaning as in section 1.1 of National Instrument 45-102 Resale 
of Securities;  
 
"underlying security" has the same meaning as in section 1.1 of National Instrument 45-102 Resale of 
Securities; 
"U.S. cross-border initial public offering" means an initial public offering of securities of an issuer 
being made contemporaneously in the United States of America and Canada by way of a prospectus 
filed with a securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with 
the SEC; 

 
"U.S. cross-border offering" means an offering of securities of an issuer being made 
contemporaneously in the United States of America and Canada by way of a prospectus filed with a 
securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with the SEC, and 
includes a U.S. cross-border initial public offering;  

 
"U.S. prospectus" means a prospectus that has been prepared in accordance with the disclosure and 
other requirements of U.S. federal securities law for an offering of securities registered under the 1933 
Act. 

 
13.0(3)  In this Part, for greater certainty, a reference to "provides" includes showing a document 
to a person without allowing the person to retain or make a copy of the document.. 

 
7. Section 13.1 is amended 
 

(a) in subsection 13.1(1), by replacing "A notice, circular, advertisement, letter or other communication" 
with "A preliminary prospectus notice or other communication",  

 
(b) by replacing subsection 13.1(2) with the following: 

 
13.1(2)  If the preliminary prospectus notice or other communication is in writing, include the 
wording required under subsection (1) in bold type that is at least as large as that used generally in the 
body of the text., and  

 
(c) by adding the following after subsection 13.1(2): 

 
13.1(3)  Subsection 13.1(1) does not apply to standard term sheets and marketing materials. 

 
8. Section 13.2 is amended  
 

(a) in subsection 13.2(1), by replacing "A notice, circular, advertisement, letter or other communication" 
with "A final prospectus notice or other communication",  

 
(b) by replacing subsection 13.2(2) with the following: 

 
13.2(2)  If the final prospectus notice or other communication is in writing, include the 
wording required under subsection (1) in bold type that is at least as large as that used generally in the 
body of the text., and  

 
(c) by adding the following after subsection (2): 

 
13.2(3)  Subsection (1) does not apply to standard term sheets and marketing materials. 

5 
 

 
9. Section 13.3 is repealed. 
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10. Part 13 is amended by adding the following after section 13.3: 
 

Testing of the waters exemption – IPO issuers  
13.4(1)  In this section, "public issuer" means an issuer that 

(a) is a reporting issuer in a jurisdiction of Canada;  
 
(b) is an SEC issuer; 
 
(c) has a class of securities that has been assigned a ticker symbol by the Financial Industry Regulatory 
Authority in the United States of America for use on any of the over-the-counter markets in the United 
States of America;  

 
(d) has a class of securities that have been traded on an over-the-counter market with respect to which 
trade data is publicly reported; or  

 
(e) has any of its securities listed, quoted or traded on a marketplace outside of Canada or any other 
facility outside of Canada for bringing together buyers and sellers of securities and with respect to 
which trade data is publicly reported.  

 
13.4(2)  Subject to subsections (3) to (7), the prospectus requirement does not apply to a 
solicitation of an expression of interest in order to ascertain if there would be sufficient interest in an initial 
public offering of securities by an issuer pursuant to a long form prospectus if  

 
(a) the issuer has a reasonable expectation of filing a preliminary long form prospectus in respect of an 
initial public offering in at least one jurisdiction of Canada;  

 
(b) the issuer is not a public issuer before the date of the preliminary long form prospectus; 

 
(c) an investment dealer makes the solicitation on behalf of the issuer; 

 
(d) the issuer provided written authorization to the investment dealer to act on its behalf before the 
investment dealer made the solicitation; 

 
(e) the solicitation is made to an accredited investor; and 

 
(f) subject to subsection (3), the issuer and the investment dealer keep all information about the 
proposed offering confidential until the earlier of 

 
(i) the information being generally disclosed in a preliminary long form prospectus or otherwise, or 
 
(ii) the issuer confirming in writing that it will not be pursuing the potential offering.  

 
13.4(3)  An investment dealer must not solicit an expression of interest from an accredited investor 
pursuant to subsection (2) unless  

 
(a) all written material provided to the accredited investor 

 
(i) is approved in writing by the issuer before it is provided,  
 
(ii) is marked confidential, and  
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(iii) contains a legend stating that the material does not provide full disclosure of all material facts 
relating to the issuer, the securities or the offering and is not subject to liability for 
misrepresentations under applicable securities legislation; and 
 

(b) before providing the investor with any information about the issuer, the securities or the offering, the 
investment dealer obtains confirmation in writing from the investor that the investor will keep 
information about the proposed offering confidential, and will not use the information for any purpose 
other than assessing the investor’s interest in the offering, until the earlier of 

 
(i) the information being generally disclosed in a preliminary long form prospectus or otherwise, or 

 
(ii) the issuer confirming in writing that it will not be pursuing the potential offering.  

 
13.4(4)  If any investment dealer solicits an expression of interest pursuant to subsection (2), the 
issuer must not file a preliminary long form prospectus in respect of an initial public offering until the date 
which is at least 15 days after the date on which any investment dealer last solicited an expression of 
interest from an accredited investor pursuant to that subsection.  
 
13.4(5)  An issuer relying on the exemption in subsection (2) must keep  

 
(a) a written record of any investment dealer that it authorized to act on its behalf in making solicitations 
in reliance on the exemption; and  

 
(b) a copy of any written authorizations referred to in paragraph (2)(d).  

 
13.4(6)  If an investment dealer solicits an expression of interest pursuant to subsection (2), the 
investment dealer must keep 

 
(a) a written record of any accredited investor that it solicited in reliance on the exemption; 

 
(b) a copy of any written material and written approval referred to in subparagraph (3)(a)(i); and  

 
(c) any written confirmations referred to in paragraph (3)(b). 

  
13.4(7)  Subsection (2) does not apply if 

 
(a) any of the issuer’s securities are held by a control person that is a public issuer; and 

 
(b) the initial public offering of the issuer would be a material fact or material change with respect to the 
control person. 

 
Standard term sheets during the waiting period 
13.5(1)  An investment dealer that provides a standard term sheet to a potential investor during the 
waiting period is exempt from the prospectus requirement with respect to providing the standard term sheet 
if  

 
(a) the standard term sheet complies with subsections (2) and (3);  

 
(b) other than contact information for the investment dealer or underwriters, all information in the 
standard term sheet concerning the issuer, the securities or the offering is disclosed in, or derived from, 
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the preliminary prospectus or any amendment; and 
 

(c) a receipt for the preliminary prospectus has been issued in the local jurisdiction. 
13.5(2)  A standard term sheet provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page:  

 
A preliminary prospectus containing important information relating to the securities described in this 
document has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the 
provinces/provinces and territories of Canada]. 

 
The preliminary prospectus is still subject to completion. Copies of the preliminary prospectus may be 
obtained from [insert contact information for the investment dealer or underwriters]. There will not be 
any sale or any acceptance of an offer to buy the securities until a receipt for the final prospectus has 
been issued. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary prospectus, the final prospectus and any amendment for disclosure 
of those facts, especially risk factors relating to the securities offered, before making an investment 
decision. 

 
13.5(3)  A standard term sheet provided under subsection (1) may contain only the information 
referred to in subsection (2) and the following information in respect of the issuer, the securities or the 
offering:  

 
(a) the name of the issuer; 

 
(b) the jurisdiction or foreign jurisdiction in which the issuer’s head office is located;  

 
(c) the statute under which the issuer is incorporated, continued or organized or, if the issuer is an 
unincorporated entity, the laws of the jurisdiction or foreign jurisdiction under which it is established 
and exists; 

 
(d) a brief description of the business of the issuer; 

 
(e) a brief description of the securities; 

 
(f) the price or price range of the securities; 

 
(g) the total number or dollar amount of the securities, or range of the total number or dollar amount of 
the securities; 

 
(h) the terms of any over-allotment option; 

 
(i) the names of the underwriters; 

 
(j) whether the offering is on a firm commitment or best efforts basis; 

 
(k) the amount of the underwriting commission, fee or discount; 

 
(l) the proposed or expected closing date of the offering; 
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(m) a brief description of the use of proceeds; 
 

(n) the exchange on which the securities are proposed to be listed, provided that the standard term sheet 
complies with the requirements of securities legislation for listing representations; 

 
(o) in the case of debt securities, the maturity date of the debt securities and a brief description of any 
interest payable on the debt securities; 

 
(p) in the case of preferred shares, a brief description of any dividends payable on the securities; 

 
(q) in the case of convertible securities, a brief description of the underlying securities into which the 
convertible securities are convertible; 

 
(r) in the case of exchangeable securities, a brief description of the underlying securities into which the 
exchangeable securities are exchangeable; 

 
(s) in the case of restricted securities, a brief description of the restriction;  

 
(t) in the case of securities for which a credit supporter has provided a guarantee or alternative credit 
support, a brief description of the credit supporter and the guarantee or alternative credit support 
provided; 

 
(u) whether the securities are redeemable or retractable;  

 
(v) a statement that the securities are eligible, or are expected to be eligible, for investment in registered 
retirement savings plans, tax-free savings accounts or other registered plans, if the issuer has received, 
or reasonably expects to receive, a legal opinion that the securities are so eligible;  

 
(w) contact information for the investment dealer or underwriters. 

 
13.5(4)  For the purposes of subsection (3), "brief description" means a description consisting of 
no more than three lines of text in type that is at least as large as that used generally in the body of the 
standard term sheet.  

 
Standard term sheets after a receipt for a final prospectus 
13.6(1)  An investment dealer must not provide a standard term sheet to a potential investor after a 
receipt for a final prospectus or any amendment is issued unless 

 
(a) the standard term sheet complies with subsections (2) and (3); 
(b) other than contact information for the investment dealer or underwriters, all information in the 
standard term sheet concerning the issuer, the securities or the offering is disclosed in, or derived from, 
the final prospectus or any amendment; and  

 
(c) a receipt for the final prospectus has been issued in the local jurisdiction.  

 
13.6(2)  A standard term sheet provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A final prospectus containing important information relating to the securities described in this document 
has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the provinces/provinces 
and territories of Canada]. 
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Copies of the final prospectus may be obtained from [insert contact information for the investment 
dealer or underwriters].  

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final prospectus, and any amendment, for disclosure of those facts, especially 
risk factors relating to the securities offered, before making an investment decision. 

13.6(3)  A standard term sheet provided under subsection (1) may contain only the information 
referred to in subsection (2) and the information referred to in subsection 13.5(3). 

 
Marketing materials during the waiting period 
13.7(1)  An investment dealer that provides marketing materials to a potential investor during the 
waiting period is exempt from the prospectus requirement with respect to providing the marketing materials 
if 

 
(a) the marketing materials comply with subsections (2) to (8); 

 
(b) other than contact information for the investment dealer or underwriters and any comparables, all 
information in the marketing materials concerning the issuer, the securities or the offering is disclosed 
in, or derived from, the preliminary prospectus or any amendment; 

 
(c) other than prescribed language, the marketing materials contain the same cautionary language in 
bold type as contained on the cover page, and in the summary, of the preliminary prospectus;  

 
(d) a template version of the marketing materials is approved in writing by the issuer and the lead 
underwriter before the marketing materials are provided; 

 
(e) a template version of the marketing materials is filed on or before the day that the marketing 
materials are first provided; 

 
(f) a receipt for the preliminary prospectus has been issued in the local jurisdiction; and 

 
(g) the investment dealer provides a copy of the preliminary prospectus and any amendment with the 
marketing materials. 

 
13.7(2)  If a template version of the marketing materials is approved in writing by the issuer and 
lead underwriter under paragraph (1)(d) and filed under paragraph (1)(e), an investment dealer may provide 
a limited-use version of the marketing materials that 

 
(a) has a date that is different than the template version;  

 
(b) contains a cover page referring to the investment dealer or underwriters or a particular investor or 
group of investors;  

 
(c) contains contact information for the investment dealer or underwriters; or 

 
(d) has text in a format, including the type’s font, colour or size, that is different than the template 
version. 

 
13.7(3)  If a template version of the marketing materials is divided into separate sections for 
separate subjects and is approved in writing by the issuer and lead underwriter under paragraph (1)(d), and 
that template version is filed under paragraph (1)(e), an investment dealer may provide a limited-use 
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version of the marketing materials that includes only one or more of those separate sections.  
 

13.7(4)  The issuer may remove any comparables, and any disclosure relating to those 
comparables, from the template version of the marketing materials before filing it under paragraph (1)(e) or 
(7)(a) if 

 
(a) the comparables, and any disclosure relating to the comparables, are in a separate section of the 
template version of the marketing materials;  
(b) the template version of the marketing materials that is filed contains a note advising that the 
comparables, and any disclosure relating to the comparables, were removed in accordance with this 
subsection, provided that the note appears immediately after where the removed comparables and 
related disclosure would have been; 

 
(c) if the prospectus is filed in the local jurisdiction, a complete template version of the marketing 
materials containing the comparables, and any disclosure relating to the comparables, is delivered to the 
securities regulatory authority; and 
 
(d) the complete template version of the marketing materials contains disclosure proximate to the 
comparables which 

 
(i) explains what comparables are; 
 
(ii) explains the basis on which the other issuers were included in the comparables and why the other 
issuers are considered to be an appropriate basis for comparison with the issuer; 
 
(iii) explains the basis on which the compared attributes were included;  
 
(iv) states that the information about the other issuers was obtained from public sources and has not 
been verified by the issuer or the underwriters; 
 
(v) discloses any risks relating to the comparables, including risks in making an investment decision 
based on the comparables; and 

 
(vi) states that if the comparables contain a misrepresentation, the investor does not have a remedy 
under securities legislation.  

 
13.7(5)  Marketing materials provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A preliminary prospectus containing important information relating to the securities described in this 
document has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the 
provinces/provinces and territories of Canada]. A copy of the preliminary prospectus, and any 
amendment, is required to be delivered with this document. 

 
The preliminary prospectus is still subject to completion. There will not be any sale or any acceptance 
of an offer to buy the securities until a receipt for the final prospectus has been issued. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary prospectus, the final prospectus and any amendment for disclosure 
of those facts, especially risk factors relating to the securities offered, before making an investment 
decision. 
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13.7(6)  If marketing materials are provided during the waiting period under subsection (1), the 
issuer must include the template version of the marketing materials filed under paragraph 1(e) in its final 
prospectus, or incorporate by reference the template version of the marketing materials filed under 
paragraph 1(e) into its final prospectus, in the manner described in subsection 36A.1(1) of Form 41-101F1 
or subsection 11.6(1) of Form 44-101F1, as applicable. 

 
13.7(7)  If the final prospectus or any amendment modifies a statement of a material fact that 
appeared in marketing materials provided during the waiting period under subsection (1), the issuer must  

 
(a) prepare and file, at the time the issuer files the final prospectus or any amendment, a revised 
template version of the marketing materials that is blacklined to show the modified statement, and 

 
(b) include in the final prospectus, or any amendment, the disclosure required by subsection 36A.1(3) of 
Form 41-101F1 or subsection 11.6(3) of Form 44-101F1, as applicable.  

 
13.7(8)  A revised template version of the marketing materials filed under subsection (7) must 
comply with section 13.8. 

 
13.7(9)  If marketing materials are provided during the waiting period under subsection (1) but the 
issuer does not comply with subsection (6), the marketing materials are deemed for purposes of securities 
legislation to be incorporated into the issuer’s final prospectus as of the date of the final prospectus to the 
extent not otherwise expressly modified or superseded by a statement contained in the final prospectus. 

 
Marketing materials after a receipt for a final prospectus 
13.8(1)  An investment dealer must not provide marketing materials to a potential investor after a 
receipt for a final prospectus or any amendment is issued unless 

 
(a) the marketing materials comply with subsections (2) to (8); 

 
(b) other than contact information for the investment dealer or underwriters and any comparables, all 
information in the marketing materials concerning the issuer, the securities or the offering is disclosed 
in, or derived from, the final prospectus and any amendment; 

 
(c) other than prescribed language, the marketing materials contain the same cautionary language in 
bold type as contained on the cover page, and in the summary, of the final prospectus;  

 
(d) a template version of the marketing materials is approved in writing by the issuer and the lead 
underwriter before the marketing materials are provided; 

 
(e) a template version of the marketing materials is filed on or before the day that the marketing 
materials are first provided; 

 
(f) a receipt for the final prospectus has been issued in the local jurisdiction; and 

 
(g) the investment dealer provides a copy of the final prospectus, and any amendment, with the 
marketing materials. 

 
13.8(2)  If a template version of the marketing materials is approved in writing by the issuer and 
lead underwriter under paragraph (1)(d) and filed under paragraph (1)(e), an investment dealer may provide 
a limited-use version of the marketing materials that 

 
(a) has a date that is different than the template version; 
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(b) contains a cover page referring to the investment dealer or underwriters or a particular investor or 
group of investors; 
 
(c) contains contact information for the investment dealer or underwriters; or 
 
(d) has text in a format, including the type’s font, colour or size, that is different than the template 
version. 

13.8(3)  If a template version of the marketing materials is divided into separate sections for 
separate subjects and is approved in writing by the issuer and lead underwriter under paragraph (1)(d), and 
that template version is filed under paragraph (1)(e), an investment dealer may provide a limited-use 
version of the marketing materials that includes only one or more of those separate sections. 

 
13.8(4)  The issuer may remove any comparables, and any disclosure relating to those 
comparables, from the template version of the marketing materials before filing it under paragraph (1)(e) or 
(7)(b) if 

 
(a) the comparables, and any disclosure relating to the comparables, are in a separate section of the 
template version of the marketing materials; 
 
(b) the template version of the marketing materials that is filed contains a note advising that the 
comparables, and any disclosure relating to the comparables, were removed in accordance with this 
subsection, provided that the note appears immediately after where the removed comparables and 
related disclosure would have been; 

 
(c) if the prospectus is filed in the local jurisdiction, a complete template version of the marketing 
materials containing the comparables, and any disclosure relating to the comparables, is delivered to the 
securities regulatory authority; and 

 
(d) the complete template version of the marketing materials contains the disclosure referred to in 
paragraph 13.7(4)(d). 

 
13.8(5)  Marketing materials provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A final prospectus containing important information relating to the securities described in this document 
has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the provinces/provinces 
and territories of Canada]. A copy of the final prospectus, and any amendment, is required to be 
delivered with this document. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final prospectus, and any amendment, for disclosure of those facts, especially 
risk factors relating to the securities offered, before making an investment decision. 

 
13.8(6)  An investment dealer must not provide marketing materials under subsection (1) unless 
the issuer 

 
(a) has included the template version of the marketing materials filed under paragraph 1(e) in its final 
prospectus, and any amendment, or incorporated by reference the template version of the marketing 
materials filed under paragraph 1(e) into its final prospectus, and any amendment, in the manner 
described in subsection 36A.1(1) of Form 41-101F1 or subsection 11.6(1) of Form 44-101F1, as 
applicable, or 
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(b) has included in its final prospectus, and any amendment, the statement described in subsection 
36A.1(4) of Form 41-101F1 or subsection 11.6(4) of Form 44-101F1, as applicable.  

 
13.8(7)  If an amendment to a final prospectus modifies a statement of material fact that appeared 
in marketing materials provided under subsection (1), the issuer must  

 
(a) indicate in the amendment to the final prospectus that the marketing materials are not part of the 
final prospectus, as amended, to the extent that the contents of the marketing materials have been 
modified or superseded by a statement contained in the amendment; 

 
(b) prepare and file, at the time the issuer files the amendment to the final prospectus, a revised template 
version of the marketing materials that is blacklined to show the modified statement; and 

 
(c) include in the amendment to the final prospectus the disclosure required by subsection 36A.1(3) of 
Form 41-101F1 or subsection 11.6(3) of Form 44-101F1, as applicable. 

 
13.8(8)  Any revised template version of the marketing materials filed under subsection (7) must 
comply with this section. 

 
13.8(9)  If marketing materials are provided under subsection (1) but the issuer did not comply 
with subsection (6), the marketing materials are deemed for purposes of securities legislation to be 
incorporated into the issuer’s final prospectus as of the date of the final prospectus to the extent not 
otherwise expressly modified or superseded by a statement contained in the final prospectus. 

 
Road shows during the waiting period 
13.9(1)  An investment dealer that conducts a road show for potential investors  during the waiting 
period is exempt from the prospectus requirement with respect to that road show if 

 
(a) the road show complies with subsections (2) to (4); and 

 
(b) a receipt for the preliminary prospectus has been issued in the local jurisdiction.  

 
13.9(2)  Subject to section 13.12, an investment dealer must not provide marketing materials to an 
investor attending a road show conducted under subsection (1) unless the marketing materials are provided 
in accordance with section 13.7. 

 
13.9(3)  If an investment dealer conducts a road show, the investment dealer must establish and 
follow reasonable procedures to 

 
(a) ask any investor attending the road show in person, by telephone conference call, on the internet or 
by other electronic means to provide their name and contact information;  

 
(b) keep a record of any information provided by the investor; and 

 
(c) provide the investor with a copy of the preliminary prospectus and any amendment.  

13.9(4)  If an investment dealer permits an investor, other than an accredited investor, to attend a 
road show, the investment dealer must commence the road show with the oral reading of the following 
statement or a statement to the same effect: 

 
This presentation does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary prospectus, the final prospectus and any amendment for disclosure 
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of those facts, especially risk factors relating to the securities offered, before making an investment 
decision. 

 
 

Road shows after a receipt for a final prospectus 
13.10(1)  An investment dealer must not conduct a road show for potential investors after a receipt 
for a final prospectus or any amendment is issued unless 

 
(a) the road show complies with subsections (2) to (4); and  

 
(b) a receipt for the final prospectus has been issued in the local jurisdiction.  

 
13.10(2)  Subject to section 13.12, an investment dealer must not provide marketing materials to an 
investor attending a road show conducted under subsection (1) unless the marketing materials are provided 
in accordance with section 13.8.  

 
13.10(3)  If an investment dealer conducts a road show, the investment dealer must establish and 
follow reasonable procedures to 

 
(a) ask any investor attending the road show in person, by telephone conference call, on the internet or 
by other electronic means to provide their name and contact information; 

 
(b) keep a record of any information provided by the investor; and 

 
(c) provide the investor with a copy of the final prospectus and any amendment.  

 
13.10(4)  If an investment dealer permits an investor, other than an accredited investor, to attend a 
road show, the investment dealer must commence the road show with the oral reading of the following 
statement or a statement to the same effect: 

 
This presentation does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final prospectus and any amendment for disclosure of those facts, especially 
risk factors relating to the securities offered, before making an investment decision.  

 
Exception from procedures for road shows for certain U.S. cross-border initial  public offerings 
13.11(1)  Subject to subsection (2), the following provisions do not apply to an investment dealer 
that conducts a road show in connection with a U.S. cross-border initial public offering: 

 
(a) paragraphs 13.9(3)(a) and (b);  
(b) paragraphs 13.10(3)(a) and (b). 

 
13.11(2)  Subsection (1) does not apply unless 

 
(a) the issuer is relying on the exemption from United States filing requirements in Rule 433(d)(8)(ii) 
under the 1933 Act in respect of the road show; and 

 
(b) the investment dealer establishes and follows reasonable procedures to 

 
(i) ask any investor attending the road show in person, by telephone conference call, on the internet 
or by other electronic means to voluntarily provide their name and contact information; and 
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(ii) keep a record of any information voluntarily provided by the investor.  
 

Exception from filing and incorporation requirements for road shows for certain  U.S. cross-
border offerings 
13.12(1)  Subject to subsections (2) to (4), if an investment dealer provides marketing materials to a 
potential investor in connection with a road show for a U.S. cross-border offering, the following provisions 
do not apply to the template version of the marketing materials relating to the road show: 

 
(a) paragraphs 13.7(1)(e) and 13.8(1)(e); 
 
(b) subsections 13.7(6) to (9);  
 
(c) subsections 13.8(6) to (9);  
 
(d) paragraphs 36A.1(1)(b) and (c), paragraph 36A.1(3)(b), subsection 36A.1(4) and section 37.6 of 
Form 41-101F1;  
 
(e) paragraphs 11.6(1)(b) and (c), paragraph 11.6(3)(b) and subsection    11.6(4) 
of Form 44-101F1. 

 
13.12(2)  Subsection (1) does not apply unless 

 
(a) the underwriters have a reasonable expectation that the securities offered under the U.S. cross-
border offering will be sold primarily in the United States of America;  

 
(b) the issuer and the underwriters who sign the prospectus filed in the local jurisdiction provide a 
contractual right containing the language set out in subsection 36A.1(5) of Form 41-101F1, or words to 
the same effect, except that the language may specify that the contractual right does not apply to any 
comparables provided in accordance with subsection (3); and  

 
(c) if the prospectus is filed in the local jurisdiction, the template version of the marketing materials 
relating to the road show is delivered to the securities regulatory authority. 

 
13.12(3)  If the template version of the marketing materials relating to the road show contains 
comparables, the template version of the marketing materials must contain the disclosure referred to in 
paragraph 13.7(4)(d).  

 
13.12(4)   For greater certainty, subsection (1) does not apply to marketing materials other than the 
marketing materials provided in connection with the road show. 

 
 

 PART 13A – ADVERTISING AND MARKETING IN CONNECTION WITH  
PROSPECTUS OFFERINGS OF INVESTMENT FUNDS 

 
 

Application 
13A.1   This Part applies to investment funds filing a prospectus in the form of Form 41-
101F2 or Form 41-101F3.  

 
Legend for communications during the waiting period 
13A.2(1)  A preliminary prospectus notice or other communication used in connection with a 
prospectus offering during the waiting period must contain the following legend, or words to the same 
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effect: 
 

A preliminary prospectus containing important information relating to these securities has been filed 
with securities commissions or similar authorities in certain jurisdictions of Canada. The preliminary 
prospectus is still subject to completion or amendment. Copies of the preliminary prospectus may be 
obtained from [insert name and contact information for dealer or other relevant person or company]. 
There will not be any sale or acceptance of an offer to buy the securities until a receipt for the final 
prospectus has been issued. 

 
13A.2(2)  If the preliminary prospectus notice or other communication is in writing, include the 
wording required under subsection (1) in bold type that is at least as large as that used generally in the body 
of the text.  

 
Legend for communications following receipt for the final prospectus 
13A.3(1)  A final prospectus notice or other communication used in connection with a prospectus 
offering following the issuance of a receipt for the final prospectus must contain the following legend, or 
words to the same effect:  

 
This offering is made only by prospectus. The prospectus contains important detailed information about 
the securities being offered. Copies of the prospectus may be obtained from [insert name and contact 
information for dealer or other relevant person or company]. Investors should read the prospectus 
before making an investment decision. 

 
13A.3(2)  If the final prospectus notice or other communication is in writing, include the wording 
required under subsection (1) in bold type that is at least as large as that used generally in the body of the 
text.  

 
Advertising during the waiting period 
13A.4  If the issuer is an investment fund, an advertisement used in connection with a prospectus 
offering during the waiting period may state only the following information: 

 
(a) whether the security represents a share in an incorporated entity or an interest in an unincorporated 
entity;  

 
(b) the name of the issuer; 

 
(c) the price of the security;  

 
(d) the fundamental investment objectives of the investment fund;  

 
(e) the name of the manager of the investment fund; 

 
(f) the name of the portfolio manager of the investment fund; 

 
(g) the name and address of a person or company from whom a preliminary prospectus may be obtained 
and purchases of securities may be made;  

 
(h) how many securities will be made available;  

 
(i) whether the security is or will be a qualified investment for a registered retirement savings plan, 
registered retirement income fund, registered education savings plan or tax free savings account or 
qualifies, or will qualify, the holder for special tax treatment.. 
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11. The general instructions of Form 41-101F1 Information Required in a Prospectus are amended by adding 
the following instruction after instruction (15): 

 
(16) Marketing materials prepared in accordance with subsections 13.7(1) or 13.8(1) of the Instrument are 
the only documents that can be incorporated by reference into a long form prospectus.. 

 
12. Paragraph 20.2(a) of Form 41-101F1 is amended by replacing "[its/their] assessment of the state of the 
financial markets" with "[describe any "market out", "disaster out", "material change out" or similar 
provision]". 
13. Form 41-101F1 is amended by adding the following after Item 36: 
 

ITEM 36A: Marketing Materials  
 

Marketing materials  
36A.1(1)  If marketing materials were provided under subsection 13.7(1) or 13.8(1) of the 
Instrument, the issuer must 

 
(a) include a section, under the heading "Marketing Materials", proximate to the beginning of the 
prospectus that contains the disclosure required by this Item, 

 
(b) subject to subsection (2), include the template version of the marketing materials filed under the 
Instrument in the final prospectus, or incorporate by reference the template version of the marketing 
materials filed under the Instrument into the final prospectus, and 

 
(c) indicate that the template version of the marketing materials is not part of the final prospectus to the 
extent that the contents of the template version of the marketing materials have been modified or 
superseded by a statement contained in the final prospectus. 

 
36A.1(2)  An issuer may comply with paragraph (1)(b) by including the template version of the 
marketing materials filed under the Instrument in the section of the prospectus under the heading 
"Marketing Materials" or in an appendix to the prospectus that is referred to in that section.  
 

36A.1(3)  If the prospectus or any amendment modifies a statement of material fact that appeared in 
marketing materials provided earlier,  
 

(a) provide details of how the statement in the marketing materials has been modified, and 
 

(b) disclose that, pursuant to subsection 13.7(7) or 13.8(7) of the Instrument,  

(i) the issuer has prepared a revised template version of the marketing materials which has been 
blacklined to show the modified statement, and 

(ii) the revised template version of the marketing materials can be viewed under the issuer’s profile 
on www.sedar.com.  

 
36A.1(4)  State that any template version of the marketing materials filed under the Instrument after 
the date of the final prospectus and before the termination of the distribution is deemed to be incorporated 
into the final prospectus.  
 

36A.1(5)  If the issuer relies on the exception in subsection 13.12(1) of the Instrument, include the 
following statement, or words to the same effect: 
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"Before the filing of the final prospectus, the issuer and underwriters held road shows on [insert dates 
and brief description of road shows for U.S. cross-border offering eligible for the exception in 
subsection 13.12(1) of the Instrument or other prospectus rule] to which potential investors in [insert 
the jurisdictions of Canada where the prospectus was filed] were able to attend. The issuer and the 
underwriters provided marketing materials to those potential investors in connection with those road 
shows.  

 
In doing so, the issuer and the underwriters relied on a provision in applicable securities legislation that 
allows issuers in certain U.S. cross-border offerings to not have to file marketing materials relating to 
those road shows on SEDAR or include or incorporate those marketing materials in the final prospectus. 
The issuer and the underwriters can only do that if they give a contractual right to investors in the event 
the marketing materials contain a misrepresentation.  

 
Pursuant to that provision, the issuer and the underwriters signing the certificate contained in this 
prospectus have agreed that in the event the marketing materials relating to those road shows contain a 
misrepresentation (as defined in securities legislation in [insert the jurisdictions of Canada where the 
prospectus was filed]), a purchaser resident in [insert the jurisdictions of Canada where the prospectus 
was filed] who was provided with those marketing materials in connection with the road shows and who 
purchases the securities offered by this prospectus during the period of distribution shall have, without 
regard to whether the purchaser relied on the misrepresentation, rights against the issuer and each 
underwriter with respect to the misrepresentation which are equivalent to the rights under the securities 
legislation of the jurisdiction in Canada where the purchaser is resident, subject to the defences, 
limitations and other terms of that legislation, as if the misrepresentation was contained in this 
prospectus.  

 
However, this contractual right does not apply to the extent that the contents of the marketing materials 
relating to the road shows have been modified or superseded by a statement in this prospectus. In 
particular, [insert a description of how any statement in the marketing materials has been modified or 
superseded by a statement in the prospectus]." 

 
GUIDANCE 
Marketing materials do not, as a matter of law, amend a preliminary prospectus, a final prospectus or 
any amendment..  

 
14. Item 37 of Form 41-101F1 is amended by adding the following after section 37.5: 
 

Marketing materials 
37.6   If an issuer filed a template version of marketing materials under paragraph 
13.7(1)(e) of the Instrument or intends to file a template version of marketing materials under paragraph 
13.8(1)(e) of the Instrument, change "prospectus" to "prospectus (which includes the marketing materials 
included or incorporated by reference)" where it first appears in the statements in sections 37.2 and 37.3.. 

 
15. The following is added after Appendix C:  
 

APPENDIX D TO NATIONAL INSTRUMENT 41-101 
GENERAL PROSPECTUS REQUIREMENTS 

 
PRELIMINARY PROSPECTUS NOTICE PROVISIONS 

 
Jurisdiction    Securities Legislation Reference 
 
Alberta     Paragraph 123(a) of the Securities Act (Alberta) 
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British Columbia   Paragraph 78(2)(a) of the Securities Act (British Columbia) 
 
Manitoba    Paragraph 38(b) of the Securities Act (Manitoba) 
 
New Brunswick Paragraph 82(2)(a) of the Securities Act (New Brunswick) 
 
Newfoundland and Labrador Paragraph 66(2)(a) of the Securities Act (Newfoundland and 

Labrador) 
 
Northwest Territories Paragraph 97(a) of the Securities Act (Northwest Territories) 
 
Nova Scotia Paragraph 70(2)(a) of the Securities Act (Nova Scotia) 
 
Nunavut Paragraph 97(a) of the Securities Act (Nunavut) 
 
Ontario  Paragraph 65(2)(a) of the Securities Act (Ontario) 
 
Prince Edward Island Paragraph 97(a) of the Securities Act (Prince Edward Island) 
 
Saskatchewan Paragraph 73(2)(a) of The Securities Act, 1988 (Saskatchewan) 
 
Yukon Paragraph 97(a) of the Securities Act (Yukon) 
 
 
 

APPENDIX E TO NATIONAL INSTRUMENT 41-101 
GENERAL PROSPECTUS REQUIREMENTS 

 
FINAL PROSPECTUS NOTICE PROVISIONS 

 
Jurisdiction    Securities Legislation Reference 
 
British Columbia   Paragraph 82(c) of the Securities Act (British Columbia) 
 
New Brunswick Section 86 of the Securities Act (New Brunswick), but only in 

respect of a communication described in paragraph 82(2)(a) of that 
Act 

 
Newfoundland and Labrador Section 70 of the Securities Act (Newfoundland and Labrador), but 

only in respect of a communication described in paragraph 66(2)(a) 
of that Act 

 
Nova Scotia Section 74 of the Securities Act (Nova Scotia), but only in respect of 

a communication described in paragraph 70(2)(a) of that Act 
 
Ontario  Section 69 of the Securities Act (Ontario), but only in respect of a 

communication described in clause 65(2)(a) of that Act 
 
Saskatchewan Paragraph 77(c) of The Securities Act, 1988 (Saskatchewan). 
 
16. This Instrument comes into force on August 13, 2013.  
 
17. This Instrument may be cited as MSC Rule-2013-20. 
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THE MANITOBA SECURITIES COMMISSION 
MSC Rule No. 2013-21 

(Section 149.1, The Securities Act) 
 
 

AMENDMENT INSTRUMENT FOR 
NATIONAL INSTRUMENT 44-101 

SHORT FORM PROSPECTUS DISTRIBUTIONS 
 
1. National Instrument 44-101 Short Form Prospectus Distributions is amended by this Instrument. 
 
2. Subsection 4.1(1) is amended  
 

(a) by adding the following after subparagraph (a)(vi): 
 

(vii) Marketing Materials – a copy of any template version of the marketing materials required to be 
filed under paragraph 7.6(1)(e) of this Instrument or paragraph 13.7(1)(e) of NI 41-101 that has not 
previously been filed; and,   

 
(b) in subparagraph (b)(ii) by replacing "Handbook." with "Handbook; and", and 

 
(c) by adding the following after subparagraph (b)(ii): 

 
(iii) Marketing Materials – a copy of any template version of the marketing materials required to be 
delivered under paragraph 7.6(4)(c) or 7.8(2)(c) of this Instrument or paragraph 13.7(4)(c) or 
13.12(2)(c) of NI 41-101 that has not previously been delivered. 

 
3. Section 4.2 is amended  
 

(a) by deleting "and" after subparagraph (a)(x.1), 
 

(b) by adding the following after subparagraph (a)(xi): 
 

(xii) Marketing Materials – a copy of any template version of the marketing materials required to be 
filed under paragraph 7.6(1)(e) or 7.6(7)(a) of this Instrument or paragraph 13.7(1)(e), 13.7(7)(a) or 
13.8(1)(e) of NI 41-101 that has not previously been filed; and, 

 
(c) by deleting "and" after subparagraph (b)(i), 

 
(d) in subparagraph (b)(ii), by replacing "listing of the exchange." with "listing of the exchange, and", and 

 
(e) by adding the following after subparagraph (b)(ii): 

 
(iii) a copy of any template version of the marketing materials required to be delivered under paragraph 
7.6(4)(c) or 7.8(2)(c) of this Instrument or paragraph 13.7(4)(c) or 13.12(2)(c) of NI 41-101 that has not 
previously been delivered.. 

 
4. Part 7 is amended by replacing sections 7.1 and 7.2 with the following: 
 

Definitions and interpretations 
7.1(1)  In this Part: 

 
"bought deal agreement" means a written agreement  
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(a) under which one or more underwriters has agreed to purchase all securities of an issuer that are to 
be offered in a distribution under a short form prospectus on a firm commitment basis, other than 
securities issuable on the exercise of an over-allotment option,  
 
(b) that does not have a market-out clause,  
 
(c) that, other than an over-allotment option, does not provide an option for any party to increase the 
number of securities to be purchased, and 
 
(d) that, other than what is agreed to under a confirmation clause that complies with section 7.4, is 
not conditional on one or more additional underwriters agreeing to purchase any of the securities 
offered;  

  
"comparables" means information that compares an issuer to other  issuers; 

 
"confirmation clause" means a provision in a bought deal agreement that provides that the agreement 
is conditional on the lead underwriter confirming that one or more additional underwriters has agreed to 
purchase certain of the securities offered;  

 
"market-out clause" means a provision in an agreement which permits an underwriter to terminate its 
commitment, or underwriters to terminate their commitment, to purchase securities in the event that the 
securities cannot be marketed profitably due to market conditions;  

 
"U.S. cross-border offering" means an offering of securities of an issuer being made 
contemporaneously in the United States of America and Canada by way of a prospectus filed with a 
securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with the SEC;   

 
"U.S. prospectus" means a prospectus that has been prepared in accordance with the disclosure and 
other requirements of U.S. federal securities law for an offering of securities registered under the 1933 
Act.  

 
7.1(2) In this Part, for greater certainty, a reference to "provides" includes showing a document 
to a person without allowing the person to retain or make a copy of the document.  

 
Solicitations of expressions of interest 
7.2   Subject to subsection 7.4(2), the prospectus requirement does not apply to a 
solicitation of an expression of interest made before the issuance of a receipt for a preliminary short form 
prospectus for securities to be qualified for distribution under a short form prospectus pursuant to this 
Instrument or for securities to be issued or transferred pursuant to an over-allotment option that are 
qualified for distribution under a short form prospectus pursuant to this Instrument, if 

 
(a) before the solicitation,  

 
(i) the issuer has entered into a bought deal agreement; 
 
(ii) the bought deal agreement has fixed the terms of the distribution, including, for greater certainty, 
the number and type of securities and the price per security, and requires that the issuer file a 
preliminary short form prospectus for the securities not more than four business days after the date 
that the bought deal agreement was entered into; and  
 
(iii) immediately upon entering into the bought deal agreement, the issuer issued and filed a news 
release announcing the agreement, 
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(b) the issuer files a preliminary short form prospectus for the securities pursuant to this Instrument 
within four business days after the date that the bought deal agreement was entered into, 

 
(c) upon issuance of a receipt for the preliminary short form prospectus, a copy of the preliminary short 
form prospectus is sent to each person or company that, in response to the solicitation, expressed an 
interest in acquiring the securities, and 

 
(d) except for a bought deal agreement under paragraph (a) or a more extended form of underwriting 
agreement referred to in subsection 7.3(6), no agreement of purchase and sale for the securities is 
entered into until the short form prospectus has been filed and a receipt has been issued. 

 
Amendment or termination of bought deal agreement  
7.3(1) Except as provided in subsections (2) to (7), a party to a bought deal agreement referred 
to in paragraph 7.2(a) must not agree to modify the terms of a distribution provided for under a bought deal 
agreement. 

 
7.3(2) The parties to a bought deal agreement referred to in paragraph 7.2(a) may increase the 
number of securities to be purchased by an underwriter or underwriters, if 

 
(a) the number of additional securities to be purchased does not exceed 100% of the total of the base 
offering contemplated by the original agreement plus any securities that would be acquired upon the 
exercise of an over-allotment option; 

 
(b) the type of securities to be purchased, and the price per security, is the same as under the original 
agreement; 

   
(c) the issuer files a preliminary short form prospectus for the increased number of securities in 
accordance with this Instrument within four business days after the date that the original agreement was 
entered into;  

 
(d) immediately upon agreeing to change the number of securities to be purchased, the issuer issued and 
filed a news release announcing the amendment;  

 
(e) no previous amendment has been made to the original agreement to increase the number of securities 
to be purchased; and 

 
(f) the amended agreement is a bought deal agreement and the conditions in section 7.2 are complied 
with. 

 
7.3(3) The parties to a bought deal agreement referred to in paragraph 7.2(a) may reduce the 
number of securities to be purchased, or the price of the securities, if the amendment is made on or after the 
date which is four business days after the date the original agreement was entered into.    

  
7.3(4) The parties to a bought deal agreement referred to in paragraph 7.2(a) may provide for a 
different type of securities to be purchased by the underwriter or underwriters, and a different price for the 
securities, if  
 

(a) in the case where a different type of securities is to be substituted in whole or in part for the 
securities that were the subject of the original agreement, or offered in addition to the securities that 
were the subject of the original agreement, the aggregate dollar amount of the securities to be purchased 
by the underwriter or underwriters on a firm commitment basis under the amended agreement is the 
same as the aggregate dollar amount of the securities that were to be purchased by the underwriter or 
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underwriters on a firm commitment basis under the original agreement or under an agreement amended 
in accordance with subsection (2); 

 
(b) before a solicitation of an expression of interest in the different type of securities and immediately 
upon entering into the amendment to the original agreement, the issuer issued and filed a news release 
announcing the amendment; 

 
(c) the issuer files a preliminary short form prospectus for the different type of securities pursuant to this 
Instrument within four business days after the date that the original agreement was entered into;  

 
(d) no previous amendment has been made to the original agreement to provide for a different type of 
securities to be purchased; and 

 
(e) the amended agreement is a bought deal agreement and the conditions in section 7.2 are complied 
with. 

 
7.3(5) The parties to a bought deal agreement referred to in paragraph 7.2(a) may add or remove 
an underwriter or adjust the number of securities to be purchased by each underwriter on a proportionate 
basis, if  

 
(a) the aggregate dollar amount of the securities to be purchased by the underwriter or underwriters on a 
firm commitment basis under the amended agreement is the same as the aggregate dollar amount of the 
securities that were to be purchased by the underwriter or underwriters on a firm commitment basis 
under the original agreement or under an agreement amended in accordance with subsection (2); and 

 
(b) the amended agreement is a bought deal agreement and the conditions in section 7.2 are complied 
with.   

  
7.3(6) The parties to a bought deal agreement referred to in paragraph 7.2(a) may replace the 
bought deal agreement with a more extended form of underwriting agreement that includes, without 
limitation, termination rights, if the more extended form of underwriting agreement complies with the 
terms and conditions that apply to a bought deal agreement under this Part.  

 
7.3(7) The parties to a bought deal agreement referred to in paragraph 7.2(a) may agree to 
terminate the agreement if the parties decide not to proceed with the distribution. 

  
Confirmation clause 
7.4(1) A bought deal agreement referred to in paragraph 7.2(a) must not contain a confirmation 
clause unless 

 
(a) under the bought deal agreement, the lead underwriter must provide the issuer with a copy of the 
agreement that has been signed by the lead underwriter; 

 
(b) the issuer signs the bought deal agreement on the same day that the lead underwriter provides the 
agreement in accordance with paragraph (a);   

 
(c) the lead underwriter has discussions with other investment dealers regarding their participation in the 
distribution as additional underwriters; and  

 
(d) on the business day after the day that the lead underwriter provides the agreement in accordance 
with paragraph (a), the lead underwriter provides notice in writing to the issuer that 

 
(i) the lead underwriter has confirmed the terms of the bought deal agreement, or 
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(ii) the lead underwriter will not be confirming the terms of the bought deal agreement and the 
agreement has been terminated. 
 

7.4(2) Where an issuer has entered into a bought deal agreement that has been confirmed in 
accordance with subsection (1), the prospectus requirement does not apply to a solicitation of an expression 
of interest made before the issuance of a receipt for a preliminary short form prospectus for securities to be 
qualified for distribution under a short form prospectus pursuant to this Instrument, or for securities to be 
issued or transferred pursuant to an over-allotment option that are qualified for distribution under a short 
form prospectus pursuant to this Instrument, if 

 
(a) before the solicitation,  

 
(i)  the bought deal agreement has fixed the terms of the distribution, including, for greater 
certainty, the number and type of securities and the price per security, and requires that the issuer 
file a preliminary short form prospectus for the securities not more than four business days after the 
date that the lead underwriter provides the notice in accordance with subparagraph (1)(d)(i); and 
 
(ii) immediately after the lead underwriter provides the notice in accordance with subparagraph 
(1)(d)(i), the issuer issues the news release referred to in subparagraph 7.2(a)(iii),  

 
(b) the issuer files a preliminary short form prospectus for the securities pursuant to this Instrument 
within four business days after the date that the lead underwriter provides the notice in accordance with 
subparagraph (1)(d)(i), 

 
(c) upon issuance of a receipt for the preliminary short form prospectus, a copy of the preliminary short 
form prospectus is sent to each person or company that, in response to the solicitation, expressed an 
interest in acquiring the securities, and  

 
(d) except for a bought deal agreement under paragraph 7.2(a), no agreement of purchase and sale for 
the securities is entered into until the short form prospectus has been filed and a receipt has been issued.  

 
Standard term sheets after announcement of bought deal but before a receipt for a preliminary short 
form prospectus 
7.5(1) An investment dealer that provides a standard term sheet to a potential investor before the 
issuance of a receipt for a preliminary short form prospectus is exempt from the prospectus requirement 
with respect to providing the standard term sheet if 

 
(a) the standard term sheet complies with subsections (2) and (3); 
 
(b) the issuer is relying on the exemption in section 7.2 and has complied with paragraph 7.2(a); 
 
(c) other than contact information for the investment dealer or underwriters, all information in the 
standard term sheet concerning the issuer, the securities or the offering  

 
(i) is disclosed in, or derived from,  
 

(A) the news release described in subparagraph 7.2(a)(iii), or 
 
(B) a document referred to in subsection 11.1(1) of Form 44-101F1 that the issuer has filed, or 

 
(ii) will be disclosed in, or derived from, the preliminary short form prospectus that is subsequently 
filed; and 
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(d) the preliminary short form prospectus will be filed in the local jurisdiction. 
 

7.5(2) A standard term sheet provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A preliminary short form prospectus containing important information relating to the securities 
described in this document has not yet been filed with the securities regulatory authorit[y/ies] in [each 
of/certain of the provinces/provinces and territories of Canada].   

 
Copies of the preliminary short form prospectus may be obtained from [insert contact information for 
the investment dealer or underwriters]. There will not be any sale or any acceptance of an offer to buy 
the securities until a receipt for the final short form prospectus has been issued. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary short form prospectus, final short form prospectus and any 
amendment, for disclosure of those facts, especially risk factors relating to the securities offered, before 
making an investment decision. 

 
7.5(3) A standard term sheet provided under subsection (1) may contain only the information 
referred to in subsection (2) and the information referred to in subsection 13.5(3) of NI 41-101. 
Marketing materials after announcement of bought deal but before a receipt for a preliminary short 
form prospectus 
7.6(1) An investment dealer that provides marketing materials to a potential investor before the 
issuance of a receipt for a preliminary short form prospectus is exempt from the prospectus requirement 
with respect to providing the marketing materials if 

 
(a) the marketing materials comply with subsections (2) to (8); 

 
(b) the issuer is relying on the exemption in section 7.2 and has complied with paragraph 7.2(a);  

 
(c) other than contact information for the investment dealer or underwriters and any comparables, all 
information in the marketing materials concerning the issuer, the securities or the offering 

 
(i) is disclosed in, or derived from, 
 

(A) the news release described in subparagraph 7.2(a)(iii), or 
 
(B) a document referred to in subsection 11.1(1) of Form 44-101F1 that the issuer has filed, or 

 
(ii) will be disclosed in, or derived from, the preliminary short form prospectus that is subsequently 
filed;  
 

(d) a template version of the marketing materials is approved in writing by the issuer and the lead 
underwriter before the marketing materials are provided; 

 
(e) a template version of the marketing materials is filed on or before  the day that the marketing 
materials are first provided; 

 
(f) the preliminary short form prospectus will be filed in the local jurisdiction; and 

 
(g) upon issuance of a receipt for the preliminary short form prospectus, a copy of the preliminary short 
form prospectus is sent to each person or company that received the marketing materials and expressed 
an interest in acquiring the securities.  
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7.6(2) If a template version of the marketing materials is approved in writing by the issuer and 
lead underwriter under paragraph (1)(d) and filed under paragraph (1)(e), an investment dealer may provide 
a limited-use version of the marketing materials that 

 
(a) has a date that is different than the template version;  

 
(b) contains a cover page referring to the investment dealer or underwriters or a particular investor or 
group of investors;  

 
(c) contains contact information for the investment dealer or underwriters; or 

 
(d) has text in a format, including the type’s font, colour or size, that is different than the template 
version. 

 
7.6(3) If a template version of the marketing materials is divided into separate sections for 
separate subjects and is approved in writing by the issuer and lead underwriter under paragraph (1)(d), and 
that template version is filed under paragraph (1)(e), an investment dealer may provide a limited-use 
version of the marketing materials that includes only one or more of those separate sections. 

 
7.6(4) The issuer may remove any comparables, and any disclosure relating to those 
comparables, from the template version of the marketing materials before filing it under paragraph (1)(e) or 
(7)(a) if 

 
(a) the comparables, and any disclosure relating to the comparables, are in a separate section of the 
template version of the marketing materials; 

 
(b) the template version of the marketing materials that is filed contains a note advising that the 
comparables, and any disclosure relating to the comparables, were removed in accordance with this 
subsection, provided that the note appears immediately after where the removed comparables and 
related disclosure would have been; 

 
(c) if the preliminary short form prospectus is subsequently filed in the local jurisdiction, a complete 
template version of the marketing materials is delivered to the securities regulatory authority; and 

 
(d) the complete template version of the marketing materials contains the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101.  

 
7.6(5) Marketing materials provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A preliminary short form prospectus containing important information relating to the securities 
described in this document has not yet been filed with the securities regulatory authorit[y/ies] in [each 
of/certain of the provinces/provinces and territories of Canada].  A copy of the preliminary short form 
prospectus is required to be delivered to any investor that received this document and expressed an 
interest in acquiring the securities. 

 
There will not be any sale or any acceptance of an offer to buy the securities until a receipt for the final 
short form prospectus has been issued. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary short form prospectus, final short form prospectus and any 
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amendment, for disclosure of those facts, especially risk factors relating to the securities offered, before 
making an investment decision. 

7.6(6) If marketing materials are provided before the issuance of a receipt for a preliminary short 
form prospectus under subsection (1), the issuer must include the template version of the marketing 
materials filed under paragraph (1)(e) in its final short form prospectus or incorporate by reference the 
template version of the marketing materials filed under paragraph (1)(e) into its final short form prospectus 
in the manner described in subsection 11.6(1) of Form 44-101F1. 

 
7.6(7) If the final short form prospectus or any amendment modifies a statement of a material 
fact that appeared in marketing materials provided before the issuance of a receipt for the preliminary short 
form prospectus under subsection (1), the issuer must 

 
(a) prepare and file, at the time the issuer files the final short form prospectus or any amendment, a 
revised template version of the marketing materials that is blacklined to show the modified statement, 
and 

 
(b) include in the final short form prospectus, or any amendment, the disclosure required by subsection 
11.6(3) of Form 44-101F1. 

 
7.6(8) A revised template version of the marketing materials filed under subsection (7) must 
comply with section 13.8 of NI 41-101.   

  
7.6(9) If marketing materials are provided before the issuance of a receipt for a preliminary short 
form prospectus under subsection (1) but the issuer does not comply with subsection (6), the marketing 
materials are deemed for purposes of securities legislation to be incorporated into the issuer’s final short 
form prospectus as of the date of the final short form prospectus to the extent not otherwise expressly 
modified or superseded by a statement contained in the final short form prospectus. 

 
Road shows after announcement of bought deal but before a receipt for a preliminary short form 
prospectus 
7.7(1) An investment dealer that conducts a road show for potential investors  before the 
issuance of a receipt for a preliminary short form prospectus is exempt from the prospectus requirement 
with respect to the road show if 

 
(a) the road show complies with subsections (2) to (4); 

 
(b) the issuer is relying on the exemption in section 7.2 and has complied with paragraph 7.2(a); and 

 
(c) the preliminary short form prospectus will be filed in the local jurisdiction.  

 
7.7(2) Subject to section 7.8, an investment dealer must not provide marketing materials to an 
investor attending a road show conducted under subsection (1) unless the marketing materials are provided 
in accordance with section 7.6. 

 
7.7(3) If an investment dealer conducts a road show, the investment dealer must establish and 
follow reasonable procedures to 

 
(a) ask any investor attending the road show in person, by telephone conference call, on the internet or 
by other electronic means to provide their name and contact information;  

 
(b) keep a record of any information provided by the investor; and 
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(c) upon issuance of a receipt for the preliminary prospectus, provide the investor with a copy of the 
preliminary prospectus and any amendment.  

 
7.7(4) If an investment dealer permits an investor, other than an accredited investor, to attend a 
road show, the investment dealer must commence the road show with the oral reading of the following 
statement or a statement to the same effect: 

 
This presentation does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the preliminary prospectus, the final prospectus and any amendment for disclosure 
of those facts, especially risk factors relating to the securities offered, before making an investment 
decision. 

 
Exception from filing and incorporation requirements for road shows for certain u.s. cross-border 
offerings 
7.8(1) Subject to subsections (2) to (4), if an investment dealer provides marketing materials to a 
potential investor in connection with a road show for a U.S. cross-border offering, the following provisions 
do not apply to the template version of the marketing materials relating to the road show: 

 
(a) paragraph 7.6(1)(e); 

 
(b) subsections 7.6(6) to (9);  

 
(c) paragraphs 11.6(1)(b) and (c), paragraph 11.6(3)(b) and subsection 11.6(4) of Form 44-101F1. 

 
7.8(2) Subsection (1) does not apply unless 

 
(a) the underwriters have a reasonable expectation that the securities offered under the U.S. cross-border 
offering will be sold primarily in the United States of America;  

 
(b) the issuer and the underwriters who sign the final short form prospectus filed in the local jurisdiction 
provide a contractual right containing the language set out in subsection 36A.1(5) of Form 41-101F1, or 
words to the same effect, except that the language may specify that the contractual right does not apply 
to any comparables provided in accordance with subsection (3); and 

 
(c) if the prospectus is filed in the local jurisdiction, the template version of the marketing materials 
relating to the road show is delivered to the securities regulatory authority. 

 
7.8(3) If the template version of the marketing materials relating to the road show contains 
comparables, the template version of the marketing materials must contain the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101. 

 
7.8(4) For greater certainty, subsection (1) does not apply to marketing materials other than the 
marketing materials provided in connection with the road show.. 

 
5. Section 5.1 of Form 44-101F1 is amended in paragraph (a), by replacing "[its/their] assessment of the state 
of the financial markets" with "[describe any "market out", "disaster out", "material change out" or similar 
provision]". 
 
6. Item 11 of Form 44-101F1 is amended by adding the following after section 11.5:  
  

Marketing materials  
11.6 (1) If marketing materials were provided under subsection 7.6(1) of the Instrument or 
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subsection 13.7(1) or 13.8(1) of NI 41-101, the issuer must 
 

(a) include a section under the heading "Marketing Materials" proximate to the beginning of the short 
form prospectus that contains the disclosure required by this Item, 
(b) subject to subsection (2), include the template version of the marketing materials filed under the 
Instrument or NI 41-101 in the final short form prospectus, or incorporate by reference the template 
version of the marketing materials filed under the Instrument or NI 41-101 into the final short form 
prospectus, and 

 
(c) indicate that the template version of the marketing materials is not part of the final short form 
prospectus to the extent that the contents of the template version of the marketing materials have been 
modified or superseded by a statement contained in the final short form prospectus. 

 
11.6(2) An issuer may comply with paragraph (1)(b) by including the template version of the 
marketing materials filed under the Instrument or NI 41-101 in the section of the short form prospectus 
under the heading "Marketing Materials" or in an appendix to the short form prospectus that is referred to 
in that section. 
 

11.6 (3) If the final short form prospectus or any amendment modifies a statement of material fact 
that appeared in marketing materials provided earlier,  
 

(a) provide details of how the statement in the marketing materials has been modified, and 
 

(b) disclose that, pursuant to subsection 7.6(7) of the Instrument or subsection 13.7(8) or 13.8(8) of NI 
41-101,  

 
(i) the issuer has prepared a revised template version of the marketing materials which has been 
blacklined to show the modified statement, and 
 
(ii) the revised template version of the marketing materials can be viewed under the issuer’s profile 
on www.sedar.com. 

 
11.6(4) State that any template version of the marketing materials filed under NI 41-101 after the 
date of the final short form prospectus and before the termination of the distribution is deemed to be 
incorporated into the final short form prospectus.   
 

11.6(5) If the issuer relies on the exception in subsection 7.8(1) of the Instrument or subsection 
13.12(1) of NI 41-101, include the statement set out in subsection 36.A.1(5) of Form 41-101F1, or words to 
the same effect. 

 
GUIDANCE 
Marketing materials do not, as a matter of law, amend a preliminary short form prospectus, a final 
short form prospectus or any amendment.. 

 
7. This Instrument comes into force on August 13, 2013.  
 
8. This Instrument may be cited as MSC Rule 2013-21. 
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THE MANITOBA SECURITIES COMMISSION 
MSC Rule No. 2013-22 

(Section 149.1, The Securities Act) 
 
 

AMENDMENT INSTRUMENT FOR 
NATIONAL INSTRUMENT 44-102 

SHELF DISTRIBUTIONS 
 
1. National Instrument 44-102 Shelf Distributions is amended by this Instrument. 
 
2. The following new Part 9A is added after section 9.2:  
 
 

PART 9A – Marketing in Connection with Shelf Distributions 
 

Definitions 
9A.1(1)  In this Part,  

 
"comparables" means information that compares an issuer to other issuers; 
 
"U.S. cross-border offering" means an offering of securities of an issuer being made 
contemporaneously in the United States of America and Canada by way of a prospectus filed with a 
securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with the SEC;  
 
"U.S. prospectus" means a prospectus that has been prepared in accordance with the disclosure and 
other requirements of U.S. federal securities law for an offering of securities registered under the 1933 
Act. 

 
9A.1(2)  In this Part, for greater certainty, a reference to "provides" includes showing a 
document to a person without allowing the person to retain or make a copy of the document. 

 
Standard term sheets after a receipt for a final base shelf prospectus 
9A.2(1)  An investment dealer must not provide a standard term sheet to a potential investor 
after a receipt for a final base shelf prospectus or any amendment is issued unless 

 
(a) the standard term sheet complies with subsections (2) and (3); 
 
(b) other than contact information for the investment dealer or underwriters, all information in the 
standard term sheet concerning the issuer, the securities or the offering 

 
(i) is disclosed in, or derived from, the final base shelf prospectus, any amendment or an applicable 
shelf prospectus supplement that has been filed, or 
 
(ii) will be disclosed in, or derived from, an applicable shelf prospectus supplement that is 
subsequently filed; and  

 
(c) a receipt for the final base shelf prospectus has been issued in the local jurisdiction. 

 
9A.2(2)  A standard term sheet provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A final base shelf prospectus containing important information relating to the securities described in this 
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document has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the 
provinces/provinces and territories of Canada].   

 
Copies of the final base shelf prospectus, and any applicable shelf prospectus supplement, may be 
obtained from [insert contact information for the investment dealer or underwriters].  

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final base shelf prospectus, any amendment and any applicable shelf 
prospectus supplement for disclosure of those facts, especially risk factors relating to the securities 
offered, before making an investment decision. 

 
9A.2(3)  A standard term sheet provided under subsection (1) may contain only the 
information referred to in subsection (2) and the information referred to in subsection 13.5(3) of NI 41-101. 

 
Marketing materials after a receipt for a final base shelf prospectus 
9A.3(1)  An investment dealer must not provide marketing materials to a potential investor 
after a receipt for a final base shelf prospectus or any amendment is issued unless 

 
(a) the marketing materials comply with subsections (2) to (8); 

 
(b) other than contact information for the investment dealer or underwriters and any comparables, all 
information in the marketing materials concerning the issuer, the securities or the offering  

 
(i) is disclosed in, or derived from, the final base shelf prospectus, any amendment or an applicable 
shelf prospectus supplement that has been filed, or 
 
(ii) will be disclosed in, or derived from, an applicable shelf prospectus supplement that is 
subsequently filed; 

 
(c) other than prescribed language, the marketing materials contain the same cautionary language in 
bold type as contained on the cover page, and in the summary, of the final base shelf prospectus; 

 
(d) a template version of the marketing materials is approved in writing by the issuer and the lead 
underwriter before the marketing materials are provided; 

 
(e) a template version of the marketing materials is filed on or before the day that the marketing 
materials are first provided; 

 
(f) a receipt for the final base shelf prospectus has been issued in the local jurisdiction; and 

 
(g) the investment dealer provides a copy of the final base shelf prospectus, any amendment and any 
applicable shelf prospectus supplement that has been filed, with the marketing materials. 

 
9A.3(2)  If a template version of the marketing materials is approved in writing by the issuer 
and lead underwriter under paragraph (1)(d) and filed under paragraph (1)(e), an investment dealer may 
provide a limited-use version of the marketing materials that 

 
(a) has a date that is different than the template version; 

 
(b) contains a cover page referring to the investment dealer or underwriters or a particular investor or 
group of investors; 
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(c) contains contact information for the investment dealer or underwriters; or 
(d) has text in a format, including the type’s font, colour or size, that is different than the template 
version. 

 
9A.3(3)  If a template version of the marketing materials is divided into separate subjects and 
is approved in writing by the issuer and lead underwriter under paragraph (1)(d), and that template version 
is filed under paragraph (1)(e), an investment dealer may provide a limited-use version of the marketing 
materials that includes only one or more of those separate sections. 

 
9A.3(4)  The issuer may remove any comparables, and any disclosure relating to those 
comparables, from the template version of the marketing materials before filing it under paragraph (1)(e) or 
subparagraph (7)(b)(ii) if  

 
(a) the comparables, and any disclosure relating to the comparables, are in a separate section of the 
template version of the marketing materials; 

 
(b) the template version of the marketing materials that is filed contains a note advising that the 
comparables, and any disclosure relating to the comparables, were removed in accordance with this 
subsection, provided that the note appears immediately after where the removed comparables and 
related disclosure would have been; 

 
(c) if the prospectus is filed in the local jurisdiction, a complete template version of the marketing 
materials containing the comparables, and any disclosure relating to the comparables, is delivered to the 
securities regulatory authority; and 

 
(d) the complete template version of the marketing materials contains the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101. 

 
9A.3(5)  Marketing materials provided under subsection (1) must be dated and include the 
following legend, or words to the same effect, on the first page: 

 
A final base shelf prospectus containing important information relating to the securities described in this 
document has been filed with the securities regulatory authorit[y/ies] in [each of/certain of the 
provinces/provinces and territories of Canada]. A copy of the final base shelf prospectus, any 
amendment to the final base shelf prospectus and any applicable shelf prospectus supplement that has 
been filed, is required to be delivered with this document. 

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final base shelf prospectus, any amendment and any applicable shelf 
prospectus supplement for disclosure of those facts, especially risk factors relating to the securities 
offered, before making an investment decision. 

 
9A.3(6)  An investment dealer must not provide marketing materials under subsection (1) 
after a receipt for the final base shelf prospectus is issued and after the applicable shelf prospectus 
supplement is filed unless the issuer 

 
(a) has included the template version of the marketing materials filed under paragraph (1)(e) in the 
applicable shelf prospectus supplement, or incorporated by reference the template version of the 
marketing materials filed under paragraph (1)(e) into the applicable shelf prospectus supplement in the 
manner described in paragraph 4 of subsection 6.3(1), or 

 
(b) has included in the applicable base shelf prospectus a statement that any template version of the 
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marketing materials filed after the date of the shelf prospectus supplement and before the termination of 
the distribution is deemed to be incorporated into the shelf prospectus supplement.  

9A.3(7)  If marketing materials are provided under subsection (1) after a receipt for the final 
base shelf prospectus is issued but before the applicable shelf prospectus supplement is filed, the issuer 
must 

 
(a) include the template version of the marketing materials filed under paragraph (1)(e) in the applicable 
shelf prospectus supplement, or incorporate by reference the template version of the marketing materials 
filed under paragraph (1)(e) into the applicable shelf prospectus supplement in the manner described in 
paragraph 4 of subsection 6.3(1); and 

 
(b) if the applicable shelf prospectus supplement modifies a statement of material fact that appeared in 
marketing materials provided earlier under subsection (1), 

(i) indicate in the shelf prospectus supplement that the template version of the marketing materials is 
not part of the shelf prospectus supplement to the extent that the contents of the template version of 
the marketing materials have been modified or superseded by a statement contained in the shelf 
prospectus supplement, 
 
(ii) prepare and file, at the time the issuer files the shelf prospectus supplement, a revised template 
version of the marketing materials that is blacklined to show the modified statement,  
 
(iii) provide details in the shelf prospectus supplement of how the statement in the marketing 
materials has been modified, and 
 
(iv) disclose in the shelf prospectus supplement that pursuant to subsection (7), 

 
(A) the issuer has prepared a revised template version of the marketing materials which has been 
blacklined to show the modified statement, and 
 
(B) the revised template version of the marketing materials can be viewed under the issuer’s 
profile on www.sedar.com. 

 
9A.3(8)  Any revised template version of the marketing materials filed under subsection (7) 
must comply with this section. 

 
9A.3(9)  If marketing materials are provided under subsection (1) but the issuer did not 
comply with subsection (6) or paragraph (7)(a), as applicable, the marketing materials are deemed for 
purposes of securities legislation to be incorporated into the applicable shelf prospectus supplement as of 
the date of the shelf prospectus supplement to the extent not otherwise expressly modified or superseded by 
a statement contained in the shelf prospectus supplement.  

 
Road shows after a receipt for a final base shelf prospectus 
9A.4(1)  An investment dealer must not conduct a road show for potential investors after a 
receipt for a final base shelf prospectus or any amendment is issued unless 

 
(a) the road show complies with subsections (2) to (4); and 

 
(b) a receipt for the final base shelf prospectus has been issued in the local jurisdiction. 

 
9A.4(2)  Subject to section 9A.5, an investment dealer must not provide marketing materials 
to investors attending a road show conducted under subsection (1) unless the marketing materials are 
provided in accordance with section 9A.3. 
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9A.4(3)  If any investment dealer conducts a road show, the investment dealer must establish 
and follow reasonable procedures to 
 

(a) ask any investor attending the road show in person, by telephone conference call, on the internet or 
by other electronic means to provide their name and contact information; 

 
(b) keep a record of any information provided by the investor; and 

 
(c) provide the investor with a copy of the final base shelf prospectus, any amendment to the final base 
shelf prospectus and any applicable shelf prospectus supplement that has been filed.  

 
9A.4(4)  If an investment dealer permits an investor, other than an accredited investor, to 
attend a road show, the investment dealer must commence the road show with the oral reading of the 
following statement or a statement to the same effect: 

 
This presentation does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the final base shelf prospectus, any amendment and any applicable shelf 
prospectus supplement for disclosure of those facts, especially risk factors relating to the securities 
offered, before making an investment decision.  

 
Exception from filing and incorporation requirements for road shows for certain u.s. cross-border 
offerings 
9A.5(1)  Subject to subsections (2) to (4), if an investment dealer provides marketing 
materials to a potential investor in connection with a road show for a U.S. cross-border offering, the 
following provisions do not apply to the template version of the marketing materials relating to the road 
show: 

 
(a) paragraph 9A.3(1)(e); 

 
(b) subsections 9A.3(6) to (9). 

 
9A.5(2)  Subsection (1) does not apply unless 

 
(a) the underwriters have a reasonable expectation that the securities offered under the U.S. cross-border 
offering will be sold primarily in the United States of America;  

 
(b) the issuer and the underwriters who sign the base shelf prospectus or the applicable shelf prospectus 
supplement filed in the local jurisdiction provide a contractual right containing the language set out in 
subsection 36A.1(5) of Form 41-101F1, or words to the same effect, except that the language may 
specify that the contractual right does not apply to any comparables provided in accordance with 
subsection (3); and 

 
(c) if the base shelf prospectus is filed in the local jurisdiction, the template version of the marketing 
materials relating to the road show is delivered to the securities regulatory authority. 

 
9A.5(3)  If the template version of the marketing materials relating to the road show contains 
comparables, the template version of the marketing materials must contain the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101. 

 
9A.5(4)  For greater certainty, subsection (1) does not apply to marketing materials other than 
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the marketing materials provided in connection with the road show.. 
 
3. This Instrument comes into force on August 13, 2013.  
 
4. This Instrument may be cited as MSC Rule 2013-22.  
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THE MANITOBA SECURITIES COMMISSION 
MSC Rule No. 2013-23 

(Section 149.1, The Securities Act) 
 
 

AMENDMENT INSTRUMENT FOR 
NATIONAL INSTRUMENT 44-103 

POST-RECEIPT PRICING 
 
 
1. National Instrument 44-103 Post-Receipt Pricing is amended by this Instrument. 
 
2. The following new Part 4A is added after section 4.10:  
 
 

PART 4A – MARKETING IN CONNECTION WITH THE PREP PROCEDURES 
 
 

Definitions 
4A.1(1)  In this Part,  

 
"comparables" means information that compares an issuer to other issuers; 
 
"U.S. cross-border initial public offering" means an initial public offering of securities of an issuer 
being made contemporaneously in the United States of America and Canada by way of a prospectus 
filed with a securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with 
the SEC; 
 
"U.S. cross-border offering" means an offering of securities of an issuer being made 
contemporaneously in the United States of America and Canada by way of a prospectus filed with a 
securities regulatory authority in a jurisdiction of Canada and a U.S. prospectus filed with the SEC, and 
includes a U.S. cross-border initial public offering;  
 
"U.S. prospectus" means a prospectus that has been prepared in accordance with the disclosure and 
other requirements of U.S. federal securities law for an offering of securities registered under the 1933 
Act. 
 

4A.1(2)  In this Part, for greater certainty, a reference to "provides" includes showing a document to a 
person without allowing the person to retain or make a copy of the document. 
Standard Term Sheets after a Receipt for a Final Base PREP Prospectus 
4A.2(1)  An investment dealer must not provide a standard term sheet to a potential investor after a 
receipt for a final base PREP prospectus or any amendment is issued unless 

 
(a) the standard term sheet complies with subsections (2) and (3); 
 
(b) other than contact information for the investment dealer or underwriters, all information in the 
standard term sheet concerning the issuer, the securities or the offering 
 

(i) is disclosed in, or derived from, the final base PREP prospectus, the supplemented PREP 
prospectus or any amendment that has been filed, or 
 
(ii) will be disclosed in, or derived from, the supplemented PREP prospectus that is subsequently 
filed; and 
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(c) a receipt for the final base PREP prospectus has been issued in the local jurisdiction. 
 

4A.2(2)  A standard term sheet provided under subsection (1) must be dated and include the following 
legend, or words to the same effect, on the first page: 

 
A [final base PREP prospectus/supplemented PREP prospectus] containing important information 
relating to the securities described in this document has been filed with the securities regulatory 
authorit[y/ies] in [each of/certain of the provinces/provinces and territories of Canada].   

 
Copies of the [final base PREP prospectus/supplemented PREP prospectus] may be obtained from 
[insert contact information for the investment dealer or underwriters].  

 
This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the supplemented PREP prospectus and any amendment for disclosure of those 
facts, especially risk factors relating to the securities offered, before making an investment decision. 

 
4A.2(3)  A standard term sheet provided under subsection (1) may contain only the information 
referred to in subsection (2) and the information referred to in subsection 13.5(3) of NI 41-101.  

 
Marketing materials after a receipt for a final base PREP prospectus 
4A.3(1)  An investment dealer must not provide marketing materials to a potential investor after a 
receipt for a final base PREP prospectus or any amendment is issued unless 

 
(a) the marketing materials comply with subsections (2) to (9); 

 
(b) other than contact information for the investment dealer or underwriters and any comparables, all 
information in the marketing materials concerning the issuer, the securities or the offering  

(i) is disclosed in, or derived from, the final base PREP prospectus, the supplemented PREP 
prospectus or any amendment that has been filed, or 
 
(ii) will be disclosed in, or derived from, the supplemented PREP prospectus that is subsequently 
filed; 

 
(c) other than prescribed language, the marketing materials contain the same cautionary language in 
bold type as contained on the cover page, and in the summary, of the final base PREP prospectus; 

 
(d) a template version of the marketing materials is approved in writing by the issuer and the lead 
underwriter before the marketing materials are provided; 

 
(e) a template version of the marketing materials is filed on or before the day that the marketing 
materials are first provided; 

 
(f) a receipt for the final base PREP prospectus has been issued in the local jurisdiction; and 
 
(g) the investment dealer provides the marketing materials with a copy of 

 
(i) the final base PREP prospectus and any amendment, or  

 
(ii) if it has been filed, the supplemented PREP prospectus and any amendment. 
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4A.3(2)  A template version of the marketing materials filed under paragraph 1(e) may contain blank 
spaces for the PREP information set out in section 3.3, provided that the omitted information is contained 
in the supplemented PREP prospectus that is subsequently filed. 

 
4A.3(3)  If a template version of the marketing materials is approved in writing by the issuer and lead 
underwriter under paragraph 1(d) and filed under paragraph 1(e), an investment dealer may provide a 
limited-use version of the marketing materials that 

 
(a) has a date that is different than the template version; 

 
(b) contains a cover page referring to the investment dealer or underwriters or a particular investor or 
group of investors; 

 
(c) contains contact information for the investment dealer or underwriters; 

 
(d) has text in a format, including the type’s font, colour or size, that is different than the template 
version; or 

 
(e) contains the omitted information referred to in subsection (2), provided that the omitted information 
is contained in the supplemented PREP prospectus that is subsequently filed. 

4A.3(4)  If a template version of the marketing materials is divided into separate sections for separate 
subjects and is approved in writing by the issuer and lead underwriter under paragraph (1)(d), and that 
template version is filed under paragraph (1)(e), an investment dealer may provide a limited-use version of 
the marketing materials that includes only one or more of those separate sections. 

 
4A.3(5)  The issuer may remove any comparables, and any disclosure relating to those comparables, 
from the template version of the marketing materials before filing it under paragraph (1)(e) or (8)(b) if 

 
(a) the comparables, and any disclosure relating to the comparables, are in a separate section of the 
template version of the marketing materials; 

 
(b) the template version of the marketing materials that is filed contains a note advising that the 
comparables, and any disclosure relating to the comparables, were removed in accordance with this 
subsection, provided that the note appears immediately after where the removed comparables and 
related disclosure would have been; 

 
(c) if the prospectus is filed in the local jurisdiction, a complete template version of the marketing 
materials containing the comparables, and any disclosure relating to the comparables, is delivered to the 
securities regulatory authority; and 

 
(d) the complete template version of the marketing materials contains the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101. 

 
4A.3(6)  Marketing materials provided under subsection (1) must be dated and include the following 
legend, or words to the same effect, on the first page: 

 
A [final base PREP prospectus/supplemented PREP prospectus] containing important information 
relating to the securities described in this document has been filed with the securities regulatory 
authorit[y/ies] in [each of/certain of the provinces/provinces and territories of Canada]. A copy of the 
[final base PREP prospectus/supplemented PREP prospectus], and any amendment, is required to be 
delivered with this document. 
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This document does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the supplemented PREP prospectus and any amendment for disclosure of those 
facts, especially risk factors relating to the securities offered, before making an investment decision. 

 
4A.3(7)  An investment dealer must not provide marketing materials under subsection (1) after a 
receipt for the final base PREP prospectus is issued unless the issuer 

 
(a) has included the template version of the marketing materials filed under paragraph (1)(e) in the final 
base PREP prospectus, and any amendment, or incorporated by reference the template version of the 
marketing materials filed under paragraph (1)(e) into the final base PREP prospectus, and any 
amendment, in the manner described in subsection 36A.1(1) of Form 41-101F1 or subsection 11.6(1) of 
Form 44-101F1, as applicable, or 

 
(b) has included in the final base PREP prospectus a statement that any template version of the 
marketing materials filed after the date of the final base PREP prospectus and before the termination of 
the distribution is deemed to be incorporated into the final base PREP prospectus.  

 
4A.3(8)  If an amendment to a final base PREP prospectus or a supplemented PREP prospectus 
modifies a statement of material fact that appeared in marketing materials provided under subsection (1), 
the issuer must  

 
(a) indicate in the amendment that the template version of the marketing materials is not part of the final 
base PREP prospectus or supplemented PREP prospectus, as amended, to the extent that the contents of 
the template version of the marketing materials have been modified or superseded by a statement 
contained in the amendment; 

 
(b) prepare and file, at the time the issuer files the amendment to the final base PREP prospectus or 
supplemented PREP prospectus, as applicable, a revised template version of the marketing materials 
that is blacklined to show the modified statement; and 

 
(c) include in the amendment to the final base PREP prospectus or supplemented PREP prospectus, as 
applicable, the disclosure required by subsection 36A.1(3) of Form 41-101F1 or subsection 11.6(3) of 
Form 44-101F1, as applicable. 

 
4A.3(9)  Any revised template version of the marketing materials filed under subsection (8) must 
comply with this section. 

 
4A.3(10)  If marketing materials are provided under subsection (1) but the issuer did not comply with 
subsection (7), the marketing materials are deemed for purposes of securities legislation to be incorporated 
into the final base PREP prospectus as of the date of the final base PREP prospectus to the extent not 
otherwise expressly modified or superseded by a statement contained in the final base PREP prospectus.  

 
Road shows after a receipt for a final base prep prospectus 
4A.4(1)  An investment dealer must not conduct a road show for potential investors after a receipt for a 
final base PREP prospectus or any amendment is issued unless 

 
(a) the road show complies with subsections (2) to (4); and 

 
(b) a receipt for the final base PREP prospectus has been issued in the local jurisdiction. 
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4A.4(2)  Subject to section 4A.6, an investment dealer must not provide marketing materials to 
investors attending a road show conducted under subsection (1) unless the marketing materials are provided 
in accordance with section 4A.3. 

 
4A.4(3)  If an investment dealer conducts a road show, the investment dealer must establish and follow 
reasonable procedures to 

 
(a) ask any investor attending the road show in person, by telephone conference call, on the internet or 
by other electronic means to provide their name and contact information; 

 
(b) keep a record of any information provided by the investor; and 

 
(c) provide the investor with a copy of 

 
(i) the final base PREP prospectus and any amendment, or 
 
(ii) if it has been filed, the supplemented PREP prospectus and  any amendment.  

 
4A.4(4)  If an investment dealer permits an investor, other than an accredited investor, to attend a road 
show, the investment dealer must commence the road show with the oral reading of the following statement 
or a statement to the same effect: 

 
This presentation does not provide full disclosure of all material facts relating to the securities offered. 
Investors should read the supplemented PREP prospectus and any amendment for disclosure of those 
facts, especially risk factors relating to the securities offered, before making an investment decision.  

 
Exception from procedures for road shows for certain u.s. cross-border initial public offerings 
4A.5(1)  Subject to subsection (2), paragraphs 4A.4(3)(a) and (b) do not apply to an investment dealer 
that conducts a road show in connection with a U.S. cross-border initial public offering. 

 
4A.5(2)  Subsection (1) does not apply unless 

 
(a) the issuer is relying on the exemption from U.S. filing requirements in Rule 433(d)(8)(ii) under the 
1933 Act in respect of the road show; and 

 
(b) the investment dealer establishes and follows reasonable procedures to 

 
(i) ask any investor attending the road show in person, by telephone conference call, on the internet 
or by other electronic means to voluntarily provide their name and contact information; and 

 
(ii) keep a record of any information voluntarily provided by the investor.   

 
Exception from filing and incorporation requirements for road shows for certain u.s. cross-border 
offerings 
4A.6(1)  Subject to subsections (2) to (4), if an investment dealer provides marketing materials to a 
potential investor in connection with a road show for a U.S. cross-border offering, the following provisions 
do not apply to the template version of the marketing materials relating to the road show: 

 
(a) Paragraph 4A.3(1)(e); 

 
(b) subsections 4A.3(7) to (10). 
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4A.6(2)  Subsection (1) does not apply unless 

 
(a) the underwriters have a reasonable expectation that the securities offered under the U.S. cross-border 
offering will be sold primarily in the United States of America;  

 
(b) the issuer and the underwriters who sign the base PREP prospectus or the supplemented PREP 
prospectus filed in the local jurisdiction provide a contractual right containing the language set out in 
subsection 36A.1(5) of Form 41-101F1, or words to the same effect, except that the language may 
specify that the contractual right does not apply to any comparables provided in accordance with 
subsection (3); and 

 
(c) if the base PREP prospectus has been filed in the local jurisdiction, the template version of the 
marketing materials relating to the road show is delivered to the securities regulatory authority. 

 
 4A.6(3)  If the template version of the marketing materials relating to the road show contains 
comparables, the template version of the marketing materials must contain the disclosure referred to in 
paragraph 13.7(4)(d) of NI 41-101. 

 
4A.6(4)  For greater certainty, subsection (1) does not apply to marketing materials other than the 
marketing materials provided in connection with the road show. 

 
3. This Instrument comes into force on August 13, 2013.  
 
4. This Instrument may be cited as MSC Rule 2013-23. 
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UNDER COURT NOTICES

Raj Ramgotra vs. Nicole Jung
Queen’s Bench File No.: CI 13-01-85682
Amount realized under Writ of Seizure and Sale ......... $384.60
Sheriff’s fees and disbursements.................................. $52.79
Manitoba Gazette ......................................................... $31.88
Unsatisfied executions in my hands ............................. $2,443.61
Winnipeg, October 28, 2013

SANDY WHITEFORD
Sheriff

1798-45 Winnipeg Judicial Centre

Assiniboine Credit Union Ltd. vs. Jeffrey Isfeld
Queen’s Bench File No.: CI 13-01-83922
Amount realized under Writ of Seizure and Sale ......... $434.40
Sheriff’s fees and disbursements.................................. $9.59
Manitoba Gazette ......................................................... $31.88
Unsatisfied executions in my hands ............................. $105,062.44
Winnipeg, October 28, 2013

SANDY WHITEFORD
Sheriff

1797-45 Winnipeg Judicial Centre

UNDER THE GARAGE KEEPERS ACT

Notice is hereby given that to satisfy charges, there will be offered 
for sale by public auction, by Lamport and Dowler Auction Service 
at 1981 Plessis Road, in the City of Winnipeg, in the Province of 
Manitoba, on Wednesday, December 04, 2013 at the hour of 10:00 
a.m., the following vehicles:

1. 2000 Dodge Caravan Sport, Serial # 
1B4GP45L5YB582355, property of Brenda Blackburn, in the City 
of Winnipeg, in the Province of Manitoba.

2. 1996 Honda Accord EX-R, Serial # 
1HGCD5659TA805755, property of Kim Vo, in the City of 
Winnipeg, in the Province of Manitoba.

3. 1995 Dodge Neon Highline, Serial # 
1B3ES47C9SD360629, property of Blair Marten, in the City of 
Winnipeg, in the Province of Manitoba.

4. 2009 Nissan Sentra 2.0 SL, Serial # 
3N1AB61E99L683797, property of Bonnie Wilson, in the City of 
Winnipeg, in the Province of Manitoba.

5. 2001 Chrysler Sebring LX, Serial # 
1C3EL46U11N689294, property Of Buye M’vondo, in the City of 
Winnipeg, in the Province of Manitoba.

6. 2007 Chevrolet Impala LS, Serial # 
2G1WB58K779389011, property of Harry Dejong, in the City of 
Winnipeg, in the Province of Manitoba.

7. 1999 Chevrolet Cavalier, Serial # 3G1JC524XXS858130, 
the property of William Whiteside, address unknown.

8.  2002 Chevrolet Cavalier, Serial # 3G1JC52442S140226, 
property of Jason Sanders, address unknown. 

9.  2003 Pontiac Sunfire, Serial # 3G2JB12F63S133028, 
property of Pamela Starr, address unknown.  

10. 2000 Pontiac Grand AM GT, Serial # 
1G2NV12E3YM844208, property of Brian Gladue, in the City of 
Winnipeg, in the Province of Manitoba. 

11. 2004 Oldsmobile Alero GL, Serial # 
1G3NL52E34C194885, property of Wanda Beaulieu, address 
unknown. 

12. 1998 Chrysler Intrepid, Serial # 2C3HH46R9WH155938, 
property of Alexander Bathgate, address unknown. 

13. 2004 Chevrolet Malibu Maxx LT, Serial # 
1G1zU648X4F165743, property of Cherrelle Selin, in the City of 
Winnipeg, in the Province of Manitoba.  

Dated at the City of Winnipeg, in the Province of Manitoba, this 09 
day of November, 2013.
1788-45
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Notice is hereby given that to satisfy charges, the following vehicles 
will be sent for destruction December 04 2013, in the City of 
Winnipeg, in the Province of Manitoba:

1. 1994 Honda Civic EX, SeriaL # JHMEH9697RS008069, 
the property of Kenneth Suchar, in the City of Winnipeg, in the 
Province of Manitoba.

2. 1994 Ford Tempo GL, Serial # 1FABP36X3RK171732, 
the property of Sonney Saypanya, in the City of Winnipeg, in the 
Province of Manitoba.

3. 1996 Chevrolet Suburban 2500, Serial # 
1GNGK26R2T5347460, the property of John Stewart, in the City of 
Regina, in the Province of Saskatchewan.

4. 1997 GMC Jimmy SLT, Serial # 1GKDT13W2V2551299, 
the property of Delphis Alexander-Richard, address unknown.

5. 2010 Chevrolet Cobalt LT, Serial # 
1G1AD5F54A7168346, the property of Rosalind Johnston, in the 
City of Winnipeg, in the Province of Manitoba / Lien holder, Bank of 
Montreal, in the City of Winnipeg, in the Province of Manitoba. 

6. 2007 Chevrolet Aveo, Serial # KL1TD55647B052748, the 
property of Jordon Roberts, in the City of Winnipeg, in the Province 
of Manitoba / Lien holder Carfinco Inc, in the City of Edmonton, in 
the Province of Alberta. 

Dated at the City of Winnipeg, in the Province of Manitoba, this 09 
day of November, 2013.
1789-45


