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PART 1- OVERVIEW AND STATEMENT OF THE FACTS

1)

Overview of the Position

1.

The question posed to this Court asks whether Parliament has the

jurisdiction to enact the proposed Canadian Securities Act ("the Acr'). The
question does not invite a discussion of whether the Act is sound policy; that
issue is the exclusive preserve of Parliament. Nor does it involve a performance
assessment of the existing thirteen provincial and territorial regulators, which
much of the material filed by the Attorneys General of Alberta and Quebec
("Alberta" and "Quebec") appears to invite. The issue before this Court is not
whether Parliament should create a single national securities regulator, but
whether it is constitutionally able to do so.
2.

The answer to the legal question is that Parliament does have the

jurisdiction. The proposed Act is a law that is, in pith and substance, designed to
establish a comprehensive regime of securities regulation administered by a
single national regulator. Such a regime is a valid exercise of the general branch
of the trade and commerce power in s. 91 (2) of the Constitution Act, 1867, as
interpreted in cases such as General Motors v. City National Leasing1 and Kirkbi
AG v. Ritvik Holdings Inc. 2 Those cases do not establish a formal test of
constitutional validity; rather they ask the Court to assess the legislation against
five indicators. The proposed legislation establishes a regulatory scheme (first
indicator) under the continuing oversight of a regulatory agency, the Canadian
Securities Regulatory Authority (second indicator).

3.

The third indicator asks whether the legislation is concerned with trade as

a whole and not a particular industry. In this case the legislation regulates not
I General Motors a/Canada Ltd. v. City National Leasing, [1989] 1 S.C.R. 641 at pp. 671-672 ("General
Motors"). [AGC Book of Authorities, Tab 13]
2 Kirkbi AG v. Ritvik Holdings Inc., [2005] 3 S.C.R. 302 ("Kirkbi AG"). [AGC Book of Authorities, Tab
16]
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only the persons and businesses involved in securities-related activities, but also
mandates broad-based economic policy-making and enforcement throughout the
country. More specifically, the legislation applies not only to the "securities
industry"--the dealers, advisers and managers who act as intermediaries in
securities transactions--but also to public companies and investors in every
sector of the economy. Not only does the Act regulate the primary market (the
issue of new securities), but it also regulates the trading of securities on the
secondary market. The legislation will also regulate important corporate practices
including disclosure and governance, requirements that are imposed on public
companies to preserve investor confidence in the secondary market. Like federal
competition law, which forbids unfair competitive practices across all industries,
comprehensive securities regulation is concerned with trade as whole and not a
particular industry.
4.

The fourth indicator asks whether the provinces, acting alone or jointly,

would be constitutionally capable of enacting the legislation.

Individual

provinces, acting alone, are subject to constitutional limitations on their legislative
powers that preclude them from enacting comprehensive national legislation.
Nine of the provinces, acting jointly, have created the "passport system", which
was designed to achieve greater regulatory coordination, but which demonstrates
that even joint action cannot constitutionally replicate a comprehensive national
regime of securities regulation monitored by a single national agency.

The

proposed legislation will apply to a capital market that is fundamentally
interprovincial and international.

It will bring national resources to bear on

enforcement without regard for provincial boundaries, and with criminal as well
as administrative sanctions.

The national regulator will cooperate with other

federal agencies to play its role in reducing systemic risk to Canada's financial
system. And the national regulator will speak for, and make commitments for,
Canada at the international level, a role that has become increasingly important
in this globally interconnected field.

3
5.

With respect to the fifth and final General Motors indicator, which concerns

the need for a national regime, the Act seeks to achieve its goal of a single
national securities regulator through progressive implementation. Provinces and
territories may join the regulatory regime on a voluntary basis. While this may
render the goal of a single regulator more difficult to attain quickly, attempting to
attain a single national regulator through cooperation rather than coercion should
not affect the constitutional validity of the regime.
6.

Finally, the constitutionality of the proposed legislation is in no way

diminished by the concurrency of its subject matter; rather, it is a classic
application of the constitutional "double aspect" doctrine. Securities regulation
has a "trade and commerce" aspect to it, just as it has a "property and civil rights"
aspect to it. Securities regulation is no different in this respect from other
important matters that are not specifically referred to in the constitution like "the
environment," "consumer protection," and "health." The cases that have upheld
provincial jurisdiction over securities regulation in no way justify the conclusion
that provincial jurisdiction is exclusive in an area of such critical importance to the
economy as a whole.
2)

Background

7.

On May 26, 2010, the Minister of Finance tabled the proposed Canadian

Securities Act in the House of Commons, and a reference to this Court was

initiated. The single question posed is this: is the annexed proposed Canadian
Securities Act within the legislative authority of the Parliament of Canada?

8.

Slightly differently-worded versions of this question are also the subjects

of references to the Courts of Appeal of Quebec and Alberta. 3 Each of those

Gouvemement du Quebec, Decret 720-2010 (25 August, 2010); Province of Alberta, Order in Council
18112010, amending O.C. 20/2010. [ACG Book of Authorities, Tab 60]
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references has posed additional questions; for example, each has a question
concerning Parliament's authority to enact certain provisions of the Budget
Implementation Act, 2009, which established the Canadian Securities Transition

Office, a body designed to assist in the establishment of the national regulator.
However, the focus of all parties' filings in the provincial appellate courts has
been the overarching jurisdictional question.
9.

While the Securities Act itself is the critical "fact" relevant to the resolution

of the division of powers issue before this Court, context is often significant in
constitutional adjudication. 5 In this case, some understanding of the past and
present nature of capital markets and the historical background to the Act is
necessary to inform the issue before this Court.
3)

Current Challenges in Canadian Securities Regulation
a)

10.

Evolution of Capital Markets

Capital markets have undergone a profound transformation over the last

century. Initially, these markets involved an important local component, but they
have evolved to be primarily national and international in character. The point
has been made consistently by the many blue ribbon committees that have
examined securities regulation reform. 6 Indeed this Court has subscribed to the
same view.?
Kitkatla Band v. British Columbia (Minister o/Small Business, Tourism and Culture), [2002] 2 S.C.R.
146 at para. 51; Consolidated F astfrate Inc. v. Western Canada Council o/Teamsters, [2009] 3 S.C.R. 407
at para. 32. [AGC Book of Authorities, Tabs 17, 11]
6 See Reference Record, Attorney General of Canada Materials ("Record (AGC)"), Vol. II, Ontario
Securities Commission, CANSEC: Legal and Administrative Concepts Nov. 1967 08CB 61, pp. 32-33
("CANSEC Proposal"); Proposals for a Securities Market Law for Canada, pp. 42-43 (" 1979 Proposals");
Draft Memorandum of Understanding Regarding the Regulation of Securities in Canada, p. 1 ("Atlantic
Premiers' Proposal"); Committee to Review the Structure of Securities Regulation in Canada ("Wise
Persons Committee Report,") p. 67; Crawford Panel on a Single Canadian Securities Regulator ("Crawford
Panel Report"), p. Ill.
7 Global Securities Corp. v. British Columbia (Securities Commission), [2000] 1 S.C.R. 494 at para. 28
("Global Securities"); Multiple Access Ltd. v. McCutcheon, [1982] 2 S.C.R. 161 at 173 ("Multiple
Access"). [AGC Book of Authorities, Tabs 14,21]
5
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11.

th

One of the initial strengths of stock markets that emerged in the 19

century was their "Iocalness": individuals trusted local knowledge about
enterprises and their owners to help weed out the corrupt and the fraudulent.

8

Over time, as communication of information became faster, cheaper and more
complete, local markets gave way to regional ones that provided more trading
possibilities and economies of scale. 9 In Canada, this process of aggregation
and specialization resulted in the consolidation of stock exchanges. The number
of exchanges dwindled, and specialization permitted the survival of the remaining
exchanges. 1o The nature of trading in such markets changed too, as handshake
deals on trading floors gave way to fully automated transactions. 11

12.

The increasingly national and international character of capital markets is

evidenced in the behaviour of market participants, including the issuers of
securities, financial institutions, and intermediaries involved in the trading of
securities.

A 2002 study found that only a very small number of companies

sought to raise capital primarily in their home province; 12 this is true even for the
oil and gas industry largely centred in Alberta. 13 However, the costs associated
with complying with the requirements of multiple regulators have led some
14
issuers of securities to limit their public offerings to larger provinces.
Most, if
not all, of the companies listed on the Toronto Stock Exchange ("TSX") "carry out
their capital market activities on a trans-provincial basis.,,15 At the end of 2008,
most of the sixty largest issuers of securities on the TSX were inter-listed on U.S.

Record (AGC), Vol. I, Report of Frank Milne (The Impact oflnnovation and Evolution on the Regulation
of Capital Markets) ("Milne"), paras. 3.2,6.3 at pp. 186, 197.
9 Record (AGC), Vol. I, Milne, para. 3.2 at p. 186.
10 Record (AGC), Vol. I, Milne, para. 6.3 at p. 186; Record ofthe Attorney General of Quebec ("Record
(Quebec)"), Vol. XII, Jonathan Macey (An Analysis ofthe Canadian Federal Government's Initiative to
Create a National Securities Regulator), June 2010 ("Macey #1"), pp. 47-48.
II Record (AGC), Vol. I, Milne, para. 3.2, 6.3 at pp. 186, 197.
12 Record (AGC), Vol. I, Milne, para.3.5 at pp. 187-188.
13 Record of the Intervener, Canadian Bankers Association ("Record (CBA)"), Vol. XXVIII, Affidavit of
Marion G. Wrobel sworn August 26,2010 ("Wrobel"), para.l7, pp. 13-14.
14 Record (CBA), Vol XXVIII, Wrobel, para.29, p. 20.
15 Record (AGC), Vol. I, Milne, para. 3.4 atp. 187.
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exchanges. 16 The net effect is that "autonomous provincial regulation almost
never corresponds to the scope of capital activities of the firms being
regulated".17 Issuers of securities, financial institutions and intermediaries need to
have a presence in international financial centres. 18

13.

Finally, the self-regulatory organizations created to regulate market

participants, such as the Investment Industry Regulatory Organization of
Canada, and the Mutual Fund Dealers Association of Canada, are national, not
provincial, organizations. 19

b)
14.

Evolution of the Investment Community

As the markets have changed, so too has the investment community.

Most Canadians are now participants in the securities markets, either through
direct investment or through intermediaries such as mutual funds and pension
funds. 20 The local investor wishing to buy a part of a local company of which he
has some personal knowledge is the exception, having given way to large
institutional investors such as pension and mutual funds. 21 The institutional
investor is not exclusively interested in local, or even national, companies but
mitigates risk through geographic diversification. 22 At the same time, the creation
of larger and more efficient Canadian markets has heightened their appeal to
foreign investors. By the end of 2009, Canadian investment in foreign securities,
and foreign investment in Canadian securities, had reached all-time highs. 23

Record (AGC), Vol. I, Milne, para. 3.9 at p. 189.
Record (AGC), Vol. I, Report of Michael J. Trebilcock (National Securities Regulator Report)
("Trebilcock # 1"), para. 37 at p. 247.
18 Record (AGC), Vol.I,Milne,para.3.2,3.13atpp.186, 191.
19 Record (Quebec), Vol. XII, Macey #1, at pp. 45-46; Record ofthe Government of Alberta ("Record
(Alberta),,), Vol. XIX, Eric Spink (Securities Regulation as Property Law), June 28, 2010 ("Spink #1"), at
para. 17, p. 9;Record (Alberta), Vol. XVIII, Affidavit of William S. Rice dated June 29, 2010 ("Rice")
paras. 59-64 at pp. 24-26.
20 Record (AGC), Vol. I, Milne, paras. 6.5-6.6,12.1 at pp. 198-199,217.
21 Record (AGC), Vol.I, Milne, para. 3.14 at p. 191.
22 Record (AGC), Vol. I, Milne, paras. 3.14, 6.4 at pp. 191, 198.
23 Record (AGC), Vol. I, Milne, para. 3.8 at p. 188.
16
17
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15.

The rise of large institutional investment vehicles such as mutual and

pension funds has allowed small investors to lower the transaction costs
associated with diversifying their domestic and foreign holdings.

Because

Canadians' investments are diversified in this way, those same Canadians are
exposed to financial risk when capital markets are in crisis here or abroad?4
Many members of pension funds are unaware of their exposure to these risks
because they are unaware of where their funds are invested?5

16.

The rise of the institutional investor has had important implications for

securities regulation. Investor protection has always been at the forefront of all
systems of securities regulation. 26

Sophisticated investment advisors have

become necessary to act as intermediaries in transactions that may involve novel
types of securities.

Confidence in the markets has become increasingly

dependent on the ability of regulators to monitor the competence and integrity of
those who facilitate transactions. 27

c)
17.

Evolution of Securities Products

Another major development in the field of capital markets has been the

proliferation of securities products.

The array of derivatives and increasingly

esoteric products is stunningly diverse. 28 The complexity of these products, often
based on advanced mathematical modelling, has heightened the need for
investors to employ sophisticated advisors. 29 Complexity may mask the risks
inherent in these products such that even the "sophisticated" advisor may be
caught unaware. 3D Automated trading may exacerbate volatility by enabling high

24
25
26
27
28
29
30

Record (AGC), Vol. I, Milne, para. 3.14 at p. 191.
Record (AGC), Vol. I, Milne, para.6.5 at p. 198.
Record (AGC), Vol. I, Trebilcock #1, para. 25 at pp. 239-240.
Record (AGC), Vol. I, Milne, para. 4.4 atp. 193.
Record (AGC), Vol. I, Milne, paras. 4.2, 8.1-8.6 at pp. 192,203-205.
Record (AGC), Vol. I, Milne, paras.4.4, 4.8 at pp. 193-194.
Record (AGC), Vol. I, Milne, paras. 4.4, 4.8,5.2 at pp. 193-194,196.
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volumes of transactions in very short periods of time. 31 The increased risk is
significant even to small investors, who in recent years have shifted much of their
savings from bank deposits to mutual funds. 32

18.

The rapidly changing nature and creative design of new securities

products has posed significant challenges to securities and banking regulators
both here and abroad. Innovation has led to the danger of "regulatory arbitrage,"
which may be described as the potential for "financial actors [to] structure
instruments and transactions to avoid regulatory regimes they consider unduly
onerous or invasive.,,33

d)

The Recent Financial Crisis

19.

The history of securities regulation reform has been one largely driven by
response to crisis. 34 The widespread and often devastating consequences of
market crises highlight the challenges faced by regulators, and the regulators'
own shortcomings.

20.

While the global financial crisis became a banking crisis, its roots can be

found in the capital markets, specifically credit securitization, where there was
inadequate risk management and reckless lending practices. 35 A massive
volume of securities backed by subprime mortgages originated in the United
States were sold to financial institutions and other investors around the world. As
housing prices fell in the United States, the market for these securities became
illiquid and financial institutions that invested in them found themselves in trouble
after defaults (or fear thereof) had caused the value of the securities to fall
dramatically.

As a result, lenders tightened credit conditions and restricted

31 U.S. Commodity Futures Trading Commission and U.S.Securities and Exchange Commission, Findings
Regarding the Market Events of May 6, 2010, pp. 2-3
(http://www.sec.gov/news/studies/2010/marketevents-rep ort.pdt). [AGC Book of Authorities, Tab 82]
32 Record(CBA), Vol. XXVIII, Wrobel, para.20, pp. 14-15
33 Record (AGC), Vol. I, Milne, para. 4.1 at pp. 191-192.
34 Record (AGC), Vol. I, Milne, para. 1.5 at pp. 181-182.
35 Record (AGC), Vol. I, Milne, para. 10.6 at p. 210.
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borrowers' access to credit. The disruption in the normal provision of credit led to
severe economic downturns in many countries and a global recession.

In

Canada, parts of the market for a security called Asset-Backed Commercial
Paper (ABCP) froze in mid-2007, creating severe problems for many families,
small businesses, and some financial intermediaries. 36 Massive and costly
government intervention on a global basis was necessary to address the effects
of the crisis. 37

4)

Models for Securities Regulation

21.

The question posed on this Reference does not invite this Court's views

on the optimal form of securities regulation in this country, nor is such a policy
issue an appropriate one for the courtS. 38 Nevertheless, some description of the
various models of securities regulation assists in understanding the respective
interests of the provincial and federal governments.

22.

As noted by Quebec's expert, Professor Macey, Canada is "the only major

industrialized nation without a national securities regulator.,,39 In the nearly 50
years of debate as to how best to structure securities regulation, there has been
a considerable degree of consensus as to the goals of regulation and the
desirability of reform, but less consensus as to what the "best" form of regulation
should be. Professor Trebilcock's paper analyzes the strengths and weaknesses
of the proposals made both by the various government-appointed panels and
other experts in the field. 4o

23.

All experts agree that greater integration of, or coordination among,

regulators is necessary, in large measure to increase investor protection while

Record (AGC), Vol. I, Milne, para. 11.3 at p. 213.
Record (AGC), Vol. I, Milne, paras. 10.6-10.9 atpp. 210-212.
38 Reference Re Firearms Act (Can.), [2000] 1 S.C.R. 783 at 797 ("Firearms Reference"). [AGC Book of
Authorities, Tab 37]
39 Record (Quebec), Vol. XII, Macey #1, p. 40.
40 Record (AGC), Vol. I, Trebilcock # 1, paras. 31-67 at pp. 244-266.
36
37

10

minimizing regulatory burdens on market participants. 41 The current debate in
Canada tends to focus on two general models: a "passport" system, and a single
national regulator. A "passport" system is one in which the provincial and
territorial regulators agree to harmonize some of their regulatory requirements,
and to accept the decision of the "principal regulator" when regulatory approvals
are needed in the harmonized fields. The idea is that a market participant need
make only one application, which will be to the regulator in its home province,
and the decision of that regulator will then function as a "passport" to the other
provinces and territories.

In harmonized areas of securities law, the passport

system eliminates the need for a separate decision in every province or territory
where the applicant needs regulatory approval.

This reduces the cost of

compliance with multiple regulatory regimes and thereby facilitates the
interprovincial activity of market participants,42 although it does not eliminate the
necessity of paying fees to multiple jurisdictions. 43

24.

A passport system now exists to some extent in Canada, prompted in part

by an accord provincial Ministers signed in 2004. Cooperation among regulators
is facilitated by the Canadian Securities Administrators ("CSA") , a forum for
provincial and territorial regulators. Numerous initiatives have been undertaken,
including: adoption of national rules and policies; enhancement of the previous
Mutual Reliance Review System ("MRRS") which instituted (in 1999) mutual
recognition of the decisions of a "principal regulator" for designated purposes;
and the creation of internet-based systems for filing of disclosure documents and
insider filings.44 Significantly however, Ontario, while a member of the CSA, did
not sign the 2004 accord and remains outside the passport system. The result
Record (AGC), Vol. I, Trebilcock #1, para. 63 at pp. 262-263; Record (Quebec), Vol. XII, Macey #1, p.
49; Record (Quebec), Vol. XI, Stephen Choi (The Benefits of Securities Regulation in Canada) June 2010
("Choi #1"), para. 3 at pp. 11-13, paras. 60-62, pp. 51-53; Record (Alberta), Vol. XVIII, Rice #1, paras. 95Ill, pp. 35-39.
42 Record (AGC), Vol. I, Trebilcock #1, paras 59-61 at pp. 259-262; Record (Alberta), Vol. XX, Affidavit
of Dennis Gartner, dated July 7, 2010 ("Gartner"), Exhibit "L", Provincial/Territorial Memorandum of
Understanding Regarding Securities Regulation, p. 228.
43 Reference Record, Record of the Attorney General of Ontario ("Record (Ontario)"), Vol. XXIV,
Affidavit of Robert Christie, para. 42, p.18.
44 Record (AGC), Vol. II, Wise Persons Committee Report, p.81.

41
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has been a lack of reciprocity: passport system adherents have chosen to accept
Ontario decisions as if Ontario were part of the system, while Ontario may, but
does not have to, accept the decisions of passport jurisdictions. 45 In other words,
in the limited area covered by the passport system, only the obtaining of approval
in Ontario is equivalent to a national approval, because it provides access to all
other provincial markets.

25.

One of the ironies of the passport system is that the more effectively it

achieves the goal of greater integration, the more it diminishes two of the
theoretical strengths of having multiple regulators: responsiveness to distinct
local issues; and regulatory experimentation and innovation. 46

26.

Also instructive is a description of regulatory models abroad. Among the

109 members of the International Organization of Securities Commissions
("IOSCO"), whose members regulate more than 95% of the world's securities
markets,47 only Canada lacks a national regulator, and most have single national
48
regulators. The only representation from Canada at IOSCO as an "Ordinary"
(i.e. full-voting) member is by two provincial securities regulators, Ontario and
Quebec. 49

27.

IOSCO plays a Significant role in helping regulators achieve consensus on

regulatory issues. IOSCO has stated that three policy objectives should animate
securities regulation: protecting investors; promoting fair and efficient capital

Record (Alberta), Vol. XVIII, Rice #1, para. 105 at p. 38; Record (Quebec), Vol. XII, Andrea Corcoran
(International Standards Affecting Securities Regulators and Regulation as Applicable to Quebec), June
2010 ("Corcoran"), p. 147; Record (Ontario), Vol. XXIV, Affidavit of Robert Christie, para. 36, pp. 15-16.
46 Record (AGC), Vol. I, Trebilcock #1, para. 61 at pp. 260-262.
47 IOSCO, Media Release, June 8, 2010 (http://www.iosc02010.com/pdtlcom08juin2010-2.pdf). [AGC
Book of Authorities, Tab 69]
48 Record (AGC), Vol. I, Trebilcock #1, paras. 61, 64 at pp. 260-262, 264.
49 Record (Alberta), Vol. XVII, Rice #1, para. 133 at p. 37. Alberta and British Columbia are associate
members of IOSCO with no voting rights.

45
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markets; and reducing systemic risk.50 The first two have been recognized by all
the various Canadian panels that have examined securities reform. 51 However,
reducing systemic risk - the risk that default by one market participant will cause
widespread negative consequences52 -- is an objective more informed by current
experience.

IOSCO states that a "regulator should have, or contribute to,

regulatory processes to monitor, mitigate and appropriately manage such
risks.,,53 Fragmentation of regulatory authority may undermine a comprehensive
approach to monitoring and managing systemic risk.54

28.

In addition to IOSCO, other international bodies (for example, the G-20

group of nations), and within Canada the Hockin Panel in 2009,55 have endorsed
the idea that the management of systemic risk is relevant to securities
regulation. 56 Systemic risk was once thought to be largely confined to the
commercial banking sector, but the recent global financial crisis revealed the
interdependence of all aspects of financial activity conducted across banking and
securities markets.

29.

The dangers of systemic risk underscore the need for national, if not
international, regulation. 57 Where securities activity contributes to systemic risk, a

national regulator would be able to coordinate its policies with those of the Bank
of Canada, the Office of the Superintendent of Financial Institutions (OFSI), the
Department of Finance, the Financial Consumer Agency of Canada, and the
Canada Deposit Insurance Corporation. 58 It is notable that the European Union,

Record (AGC), Vol. I, Trebilcock # I, para. 28, at pp. 241-242; IOSCO, Objectives and Principles of
Securities Regulation, (June 2010) (updated version), p. 3 ("Objectives and Principles"). [AGC Book of
Authorities, Tab 70]
51 Record (AGC), Vol. J, Trebilcock #1 para. 28 at pp. 241-242.
52 Record (AGC), Vol. I, Trebilcock #1, para. 21-24 at pp. 236-239.
53 IOSCO, Media Release (June 10,2010), (http://www.iosco.orginews/pdf/IOSCONEWSI88.pdf). [AGC
Book of Authorities, Tab 68]
54 Record (AGC), Vol. I, Trebilcock #1, para. 29 at pp. 242-243.
55 Record (AGC), Vol. II, Expert Panel on Securities Regulation in Canada, Final Report and
Recommendations. Ottawa: Department of Finance, 2009, p. 133-134 ("Hockin Panel Report").
56 Record (AGC), Vol. I, Trebilcock #1, para. 28 at pp. 241-242.
57 Record (AGC), Vol. I, Trebilcock #1, paras. 29-30 at pp. 242-243.
58 Record (AGC), Vol. I, Trebilcock #1, para. 61 at pp. 260-262.

50
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comprising 27 independent countries, has recently taken steps to better integrate
securities regulation among member countries into a more centralized framework
of financial supervision and systemic risk management. Starting January 1, 2011,
a new European Securities and Markets Authority will work in conjunction with
new banking and insurance regulatory bodies, and a new European Systemic
Risk Board. 59

30.

There are various types of "jurisdictional externalities" that may affect

securities markets.

Such externalities may be imposed from beyond a

jurisdiction's borders; equally, a jurisdiction may impose unwanted effects on
others. Where the character of the subject matter regulated is national and
international, it is difficult for individual provincial and territorial regulators to
address the negative externalities. 6o

5)

Capital Markets and Criminal Investigation

31 .

Those responsible for the investigation of criminal activity in capital

markets face many challenges.

Both criminals and their victims are spread

across jurisdictional lines within Canada and abroad. 61 Investigations routinely
involve mutual legal assistance requests to several countries. The increasing
sophistication of criminal schemes has mirrored the increasing sophistication of
market participants.

59 EC, Position o/the European Parliament adopted at first reading on 22 September 2010 with a view to
the adoption 0/Regulation (EU) No ...12010 o/the European Parliament and o/the Council establishing a
European Supervisory Authority (European Securities and Markets Authority), COD/2009/0144 at. 2 and
82 (not yet published in the Official Journal of the European Union)
http://www.europarl.europa.euloeiIlFindByProcnum.do?lang=en&procnum=COD/2009/0 144,. [AGC Book
of Authorities, Tab 58]
60 Record (AGC), Vol. I, Trebilcock #1, paras. 21-24 at pp. 236-239; Michael Trebilcock (Report in Reply
to Quebec and Alberta Experts) ("Trebilcock #2"), para. 2 at p. 278; Record (Quebec), Vol. XII, Macey #1,
pp.70-71.
61 Record (AGC), Vol. I, Affidavit of Stephen White ("White"), paras. 9-10 at p. 271; see also, Criminal
Intelligence Service Canada, 2010 Report on Organized Crime. Ottawa: Royal Canadian Mounted Police,
2010 ("2010 Organized Crime Report"), pp. 34-36. [AGC Book of Authorities, Tab 57]
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32.

Interprovincial and international cooperation has become essential in the

enforcement of the law because investigators recognize that the essential nature
of capital markets crimes and related crimes is transnational. Investigators have
observed the integrated nature of markets.

Criminals seek to profit from "the

barriers between countries and institutions." Criminal organizations have taken
advantage of technology; as a recent RCMP report noted, "[t]echnology enables
perpetrators to undertake criminal activities anonymously, transfer funds quickly,
and target victims over a broad geographic area.,,62 Investigation has been
rendered more difficult and costly as schemes have become more intricate and
far-reaching.

6)

Modern History of Securities Regulation Reform

33.

While calls for the creation of a national regulator date back to the 1935

Royal Commission on Price Spreads,63 the modern history began with the Porter
Commission's suggestion in 1964 that the desirability of uniform regulation may
call for a single national regulator. 64 Its report, however, contemplated a federal
commission

as an eleventh

regulator,

working

with the ten

provincial

commissions then existing and setting high standards that could be emulated by
the provinces. 65

34.

The Canadian securities landscape examined by the Porter Commission

was one featuring stock exchanges in Toronto, Montreal, Vancouver, Winnipeg
and Calgary.66 Trading took place through "personal agreement on a trading
floor," though the Commission foresaw the day when computer trading would be
the norm.67 Even though it looked at a landscape much different from today's,

62

2010 Organized Crime Report, ibid at p. 36. [AGC Book of Authorities, Tab 57]
Report of the Royal Commission on Price Spreads (Wm. Kennedy, Chair), Ottawa: King's Printer, 1935,
pp. 43-45. [AGC Book of Authorities, Tab 78]
64 Record (AGC), Vol. II, Report of the Royal Commission on Banking and Finance, (Dana H. Porter,
Chair), Ottawa: Queen's Printer 1964, pp. 1 ("Porter Commission Report").
65 Record (AGC), Vol. II, Porter Commission Report, pp. 21-22.
66 Record (AGC), Vol. II, Porter Commission Report, pp. 6, 16.
67 Record (AGC), Vol. II, Porter Commission Report, p. 17.
63
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the Porter Commission identified certain themes about securities regulation
which resonate through all of the subsequent work on the subject:
a)

the need to reduce duplication of regulation;68

b)

the fact that a great many problems were "more than local;,,69

c)

the need to have effective cooperation with other national
regulators; 70

d)

the need for more effective policing to protect investors;71 and

e)

the need for uniformly high standards of legislation and regulation. 72

There was no legislative response to the Porter Commission's work.

35.

Three years later, the Ontario Securities Commission circulated a new

proposal for a single national regulatory body exercising jurisdiction on the basis
of delegated authority from the provinces combined with federal authority.73 The
need for a national commission was justified on two bases: administrative
deficiencies in the provincial commissions, and the need for securities regulation
that crosses provincial boundaries. 74 Discussions of that proposal led to draft
federal legislation that was never introduced. 75 It is noteworthy that a 1969 report
for the province of Quebec acknowledged that a federal presence might be
justified under the trade and commerce power. 76

36.

In 1979, the federal Department of Consumer and Corporate Affairs

produced a three volume study entitled Proposals for a Securities Markets Law
Record (AGC), Vol. II, Porter Commission Report, pp. 21-22.
Record (AGC), Vol. II, Porter Commission Report, p. 2l.
70 Record (AGC), Vol. II, Porter Commission Report, p. 2l.
71 Record (AGC), Vol. II, Porter Commission Report, p. 22, 27.
72 Record (AGC), Vol. II, Porter Commission Report, pp. 21-22.
73 Record (AGC), Vol. II, CAN SEC proposal, pp. 29-39.
74 Record (AGC), Vol. II, CAN SEC Proposal, pp. 32-33.
75 Harris, Douglas. A Symposium on Canadian Securities Regulation: Harmonization or Nationalization?,
University of Toronto Capital Markets Institute, 2002, ("u. ofT. White Paper") p. 15. [AGC Book of
Authorities, Tab 64]
76 Government of Quebec, Report o/the Study Committee on Financial Institutions in Quebec (the
"Parizeau Report") (1969), p. 132. [AGC Book of Authorities, Tab 61]
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for Canada?7 The proposals contemplated a national securities commission
working in cooperation with provincial commissions.

The proposals took "[the

fact that] the financial market in Canada is Canada-wide in character ... as its
starting point.,,78 Among the proposals was a draft act; however no legislation
emerged in response to this work.

37.

In 1994, the premiers of the four Atlantic provinces asked the federal
government to establish a federal securities regulator. 79
The proposal
contemplated a progressive implementation of the federal regulator over a two
year period, and suggested that provincial participation in the regime be optional.
Federal authority would be achieved through delegation from participating
provinces. 8o The proposal drew a response from the federal government: the

1996 Throne Speech stated that the government was "prepared to work with
interested provinces towards the development of a Canadian Securities
Commission.,,81 That work did not lead to legislation.

38.

In 2002, the federal Minister of Finance established the 'Wise Persons'

Committee" to review the strengths and weaknesses of the current system of
securities regulation and to recommend an appropriate structure and governance
model. 82 The Wise Persons' report, published in 2003 under the title "It's Time,"
proposed a single national regulator.

The proposal was premised on many

factors:
a)

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

77 Record (AGC), Vol. II, Proposals for a Securities Market Law for Canada. Ottawa: Consumer and
Corporate Affairs Canada, 1979 ("1979 Proposals"), pp. 40-48.
78 U. ofT. White Paper, supra note 75 at p. 21. [AGC Book of Authorities, Tab 64]
79 U. ofT. White Paper, supra note 75 at p. 27 [AGC Book of Authorities, Tab 64]; AGC Record, Vol. II,
Atlantic Premiers' Proposal, pp. 50-57.
80 Record (AGC), Vol. II, Atlantic Premiers' Proposal, p. 52; U. ofT. White Paper, supra note 75 at pp.
27-28. [AGC Book of Authorities, Tab 64]
nd
81 House of Commons Debates, Hansard, Vol. 133, n. 0001, 2
Sess., 35 th Leg., Feb. 27,1996, p. 5. [AGC
Book of Authorities, Tab 65]
82 Record (AGC), Vol. II, Wise Persons' Committee Report, p. 60.
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b)

the importance of "fair and vibrant" capital markets to most
Canadians;

c)

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

d)

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

e)

the changing nature of Canada's capital markets, including
consolidation of exchanges; and

f)

the need to keep pace with regulatory reform abroad. 83

Again, no legislation was introduced in response to the Wise Persons' work.
39.

In May 2005, the Government of Ontario commissioned a panel (lithe

Crawford Panel"), to develop a framework for securities regulation. That panel
included participants from across the country, and held national consultations. 84
The Crawford Panel recommended that a single regulator be attained by having
one province enact a Canadian Securities Act and other jurisdictions adopt the
Act by reference. 85 The Panel considered the proposal would be beneficial for

reasons similar to those of the Porter Commission and the Wise Persons'
Committee. 86

40.

Finally, on January 12, 2009 the Expert Panel on Securities Regulation in

Canada (lithe Hockin Panel"), commissioned by the federal Minister of Finance,
issued its Report. The Hockin Panel recommended a single national regulator.
In its view, such a regulator would provide clear national accountability, reduce
compliance burdens, reduce systemic risks, strengthen enforcement, and better

83
84
85

86

Record (AGC),
Record (AGC),
Record (AGC),
Record (AGC),

Vol.
Vol.
Vol.
Vol.

II,
II,
II,
II,

Wise Persons' Committee Report, pp. 67-78.
Crawford Panel Report, p. 109.
Crawford Panel Report, p. 115.
Crawford Panel Report, pp. 115-116.
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serve the needs of investors. 8? It also recommended that the new regime be
implemented by voluntary provincial/territorial participation. 88

41.

In July, 2009, the Canadian Securities Regulation Regime Transition
Office Act came into force. 89 That Act created the Canadian Securities Transition

Office ("the CSTO"), which has a mandate to establish a Canadian securities
regulator over the course of the next three years. 90 The Government of Canada
invited all 13 of Canada's provinces and territories to participate in the planning
process for establishing a Canadian securities regulator being conducted by the
CSTO. So far, 10 provinces and territories have agreed to participate in that
planning process. 91 In developing the Securities Act and the Transition Plan, the
CSTO received very valuable input from the Advisory Committee of Participating
Provinces and Territories, officials of partiCipating jurisdictions and staff of
participating regulators. 92

7)

The Proposed Canadian Securities Act

42.

Although the features of the proposed Securities Act will be described

further in Part III below, the Acts preamble concisely summarizes both the
imperatives leading to the creation of the Act, and the Acts objectives.

In

particular, the Act notes: the importance of capital markets to the prosperity of all
Canadians; the national and international character of capital markets; and the
desire to promote Canadian interests internationally.93

43.

The goal of the legislation is comprehensive national securities regulation

involving a single national securities regulator.

The goal is to be achieved

Record (AGC), Vol. II, Hockin Panel Report, pp. 170-171.
Record (AGC), Vol. II, Hockin Panel Report, p. 182.
89 Budget Implementation Act, 2009, S.C. 2009, c.2, s. 297.
90 Canadian Securities Regulation Regime Transition Office Act, S.C. 2009, c. 2, s. 297, s. 17.
91 Transition Plan for the Canadian Securities Regulatory Authority, July 12, 2010, p. 1. (http://www.cstobtcvrn.caldocurnents/Transition]lanjor_the_CSRA%20.pdt) ("Transition Plan"). [AGC Book of
Authorities, Tab 80]
92 Transition Plan, ibid at p. 54. [AGC Book of Authorities, Tab 80]
93 Record (AGC), Vol. I, Proposed Canadian Securities Act, ("Securities Act" or "the Act") p. 17.
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incrementally, through a process by which willing provinces and territories "opt in"
to the regime. 94

94

Record (AGC), Vol. I, Securities Act, s. 250, p. 162.
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PART II - REFERENCE QUESTION

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

Is the annexed Proposed Canadian Securities Act within the
legislative authority of the Parliament of Canada?
45.

The position of the Attorney General of Canada is that the answer to this

question is "yes."

The Act as a whole is within Parliament's authority under the

general branch of the Trade and Commerce clause in s. 91 (2) of the Constitution
Act, 1867. Part II, Division 6 (ss. 158-165) of the Act is also within Parliament's

authority pursuant to the Criminal Law power in s. 91 (27).
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PART III - ARGUMENT
1)

The Test for Determining the Constitutionality of a Legislative
Scheme

46.

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

advisory opinion on the legislative competence of Parliament to establish a single
national securities regulator. Answering this question invites the application of the
two stage test articulated in the Firearms Reference,95 which requires this Court
to determine:
a)

the pith and substance of the law; and

b)

whether the law comes within one or more of the heads of power
enumerated within s. 91 of the Constitution Act, 1867.

2)

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

47.

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

"Pith and substance" determinations require courts to look at the purpose

of the law, in the sense of what Parliament intended to accomplish,96 and the
practical and legal effects of the law. 97 Purpose is determined at a high level of
generality. What is relevant to the pith and substance analysis is consideration
of factors such as: express "purpose clauses" within an enactment;98 the
structure of the enactment itself;99 and certain extrinsic factors such as the
background and circumstances surrounding the law's enactment. 100 Effects have

Firearms Reference, supra note 38 at 796. [AGC Book of Authorities, Tab 37]
Wardv. Canada (Attorney Genera!), [2002] 1 S.C.R. 569 at 579 ("Ward"). [AGC Book of Authorities,
Tab 42]
.
97 Quebec (Attorney Genera!) v. Canadian Owners and Pilots Association, 2010 SCC 39 at para. 18
("COPA"). [AGC Book of Authorities, Tab 26]
98 COPA, ibid. at para. 18; Firearms Reference, supra note 38 at 796-797. [AGC Book of Authorities, Tabs
26,37]
99 R. v. Hydro Quebec, [1997] 3 S.C.R. 213 at paras. 99-107, 133-160 (per majority); 15-33 (per dissent).
[AGC Book of Authorities, Tab 28]
100 Ward, supra note 96 at 579. [AGC Book of Authorities, Tab 42]
95

96
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significance only where they may demonstrate some alternative or ulterior
purpose to the legislation. 101

48.

What is not relevant to the pith and substance analysis is consideration of

the law's efficacy. As stated in the Firearms Reference, "Parliament is the judge
of whether a measure is likely to achieve its intended purposes.,,102 Alberta and
Quebec have filed voluminous material that endeavours to "prove", inter alia that:
existing provincial/territorial regulatory schemes work well; 103 competition among
regulators is desirable; 104 single national regulators have been ineffective
elsewhere; 105 provincial regulators comply with international standards; 106 and a
single national regulator is simply bad policy.107 With respect, this material has
very limited utility: the question is not whether Canada should have a single
national regulator (a question for Parliament) but whether it can.

i) The Preamble and the Purpose Clause

49.

The Act's preamble sheds significant light on the Government's

motivations and intentions. The subject matter of the regulation--capital markets
--is described in the preamble as being nationally important ("Capital markets
affect the well-being and prosperity of all Canadians").

Capital markets are

"increasingly national and international in scope," thus possessing a character
well-suited to federal regulation. The preamble states that it is in the "national
interest to effectively protect and promote Canadian interests internationally."
The legislation aims to enhance "the integrity and stability of Canada's financial
system."
R. v. Big M Drug Mart Ltd., [1985] 1 S.C.R. 295 at 358. [AGC Book of Authorities, Tab 27]
Firearms Reference, supra note 38 at 797; Ward, supra note 96 at 579-580. [AGC Book of Authorities,
Tabs 37,42]
103 Record (Alberta), Vol. XVIII, Rice #1, para. 8 at pp. 10-12.
104 Record (Quebec), Vol. XII, Macey #1, pp. 73-82.
105 Record (Quebec), Vol. XII, Macey #1, pp. 46-49.
106 Record (Quebec), Vol. XII, Corcoran, pp. 106-107;Record (Alberta), Vol. XIX, Spink #1, para. 5 at p.
5.
107 Record (Alberta), Vol. XVIII, Thomas J. Courchene (A Single National Regulator? Public Policy and
Political Economy Perspective) June 26, 2010 ("Courchene #1"), pp. 291-293; Record (Quebec), Vol. XII,
Macey #1, pp. 42-43.
101

102
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50.

Given those factors, the Government's specific goal is the creation of "a

single Canadian securities regulator, supported by a comprehensive statutory
and regulatory regime that applies across Canada."

The legislation is also

specific as to the means that will be employed to create the single regulator, a
system whereby willing jurisdictions "opt in."
51.

The preamble is thus a clear statement of what the government seeks to

accomplish, why it is doing it and how it intends to achieve it.

The legislative

goal is the creation of a single national regulator to comprehensively regulate
Canada's capital markets.

52.

Apart from the goal disclosed in the preamble, the Act has its own

"purpose clause."

Three purposes are mentioned: investor protection; the

fostering of fair, efficient and competitive capital markets; and contributing to the
integrity and stability of the financial system. 108 Those three goals are the ones
viewed throughout the world as the proper objectives of securities regulation.
The primary international forum for cooperation among securities regulators,
IOSCO,109 lists those same three goals as the key policy objectives for
regulators. 11o

53.

Quebec, Alberta and the Barreau du Quebec have argued in the provincial

appellate courts that the Securities Act deals with "investor protection" or
"consumer protection," objects they claim fall exclusively within provincial
competence. But there is no head of constitutional jurisdiction called "investor
protection," or "consumer protection." Several heads of power may be invoked in
support of federal authority.111 Federal statutes are replete with provisions that
Record (AGC), Vol. I, Securities Act, s. 9, p. 36.
As noted above, the International Organization of Securities Commissions.
II°IOSCO, Objectives and Principles o/Securities Regulation, (June 2010) (updated version), p. 3
(http://www.iosco.orgilibrruy/pubdocs/pdf/IOSCOPD329.pdf). [AGC Book of Authorities, Tab 70]
e
III Beaudoin G.A., La Constitution du Canada, 3 ed., Montreal, Wilson et Lafleur, 2004, p. 479. [AGC
Book of Authorities, Tab 49]
108

109
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may be characterized as "consumer protection." The federal Bank Act contains
provisions that protect consumers of banking services; 112 the federal Food and
Drugs Act protects consumers of prescription drugs. 113 The flaw in the
respondents' and intervener's approach is twofold. First, they assume that
"investor protection" is an exclusively provincial object because they assume that
securities regulation is an exclusively provincial responsibility. Second, they seek
to narrow the three objects of the Act set out in s. 9 to a single object, and thus
diminish the comprehensive nature of the regulation.

ii) The Structure of the Securities Act

54.

The structure of the Act demonstrates the comprehensiveness of the

regulatory regime it proposes to establish. Regulation is administered by a Crown
corporation known as the Canadian Securities Regulatory Authority ("CSRA").
The subject matter of the Act builds upon existing provincial and territorial
legislation 114 by including: registration requirements for securities dealers;115
prospectus filing requirements;116 disclosure requirements;117 and enumeration
of specific duties for market participants. 118

55.

There are significant ways in which the statute goes beyond existing

provincial/territorial schemes. For example, the Act sets out a framework for the
regulation of derivatives. 119 The Act establishes an independent adjudicative arm
called the Canadian Securities Tribunal, which separates the adjudicative
function from the regulatory division. 12o Among current provincial/territorial
commissions, Quebec alone has created a similarly independent tribunal. The
112 See, for example, Bank Act, S.C. 1991, c. 46, s. 440 (bank can't charge for keeping an account without
agreement); s. 441 (bank must disclose interest rate payable for account).
113 See, for example, Food and Drugs Act, R.S., 1985, c. F-27, s. 8 (prohibition on sale of drugs produced
in unsanitary conditions); s. 9 (prohibition on deceptive labelling of drugs).
114 Record (Alberta), Vol. XIX, Spink #1, paras 10-11 at pp. 7-8.
115 Record (AGC), Vol. I, Securities Act, ss. 76-79, pp. 59-60.
116 Record (AGC), Vol. I, Securities Act, ss. 80-88, pp. 61-63.
117 Record (AGC), Vol. I, Securities Act, ss. 93-100, pp. 64-68.
118 Record (AGC), Vol. I, Securities Act, ss. 109-130, pp. 72-80.
119 Record (AGC), Vol. I, Securities Act, s. 2 (Defmition of "derivative"), pp. 20-21, ss. 89-92, pp. 63-64.
120 Record (AGC), Vol. I, Securities Act, ss. 28-49, pp. 43-49.
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Act also sets out, in addition to the usual regulatory offences,121 criminal

offences, which largely replicate, and will replace, existing Criminal Code
offences. 122 New evidence-gathering tools support criminal investigators. 123

56.

One of the important features of the Act is the creation, in Part I, of a

Council of Ministers that includes the federal Minister of Finance and provincial
Ministers appointed by their Lieutenant Governors in Council. 124 This feature is
one of the ways in which the Act seeks to be sensitive to provincial interests in
the securities field. For example, the Council has a role in initiating policy
development through participation in the Regulatory Policy Forum created by the
Act. 125 As well, the Council is intended, inter alia, to facilitate the exchange of

information with respect to the administration of the Act and securities regulation
policy in general, review the priorities of the CSRA, and make recommendations
on key positions such as Directors, the Chief Regulator and Tribunal
members. 126
57.

These features of the Act are not unique; they are illustrative of a trend in

modern federal statutes dealing with subject matter which may have a double
aspect or benefit from close federal/provincial cooperation. The statutes enhance
cooperation by acknowledging the provincial interest and providing for
meaningful provincial participation. For example, the Canada Pension Plan
Investment Board Act127 provides for both provincial input into the composition of
the Board,128 and provincial approval of regulations made under the Act. 129 The
Canadian Environmental Protection Act, 1999, acknowledges shared jurisdiction

in its preamble,130 and establishes a national advisory committee including
Record (AGC), Vol. I, Securities Act, SS. 153-157, pp. 96-98.
For example, the offence of fraud in s. 158 [AGC Record, Vol. I, Securities Act, p. 98].
123 Record (AGC), Vol. I, Securities Act, SS. 148-150, pp. 94-96.
124 Record (AGC), Vol. I, Securities Act, s. 11, p. 37.
125 Record (AGC), Vol. I, Securities Act, s. 50, p. 49.
126 Record (AGC), Vol. I, Securities Act, S. 12, p. 37.
127 S.C. 1997, cAO.
128 Ibid, S. 10.
129 Ibid, s. 53.
130 Canadian Environmental Protection Act, 1999, S.C. 1999, c. 33.
121

122
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provincially-nominated representatives. 131 The Species at Risk Act establishes a
Conservation Council that includes provincial ministers. 132 That legislation
provides for mandatory consultation with provincial ministers on certain
matters. 133

58.

The mechanism for achieving the goal of a single national regulator is at

the end of the Act, in its transitional provisions. The Act provides for an "opt-in"
procedure, initiated when the Lieutenant Governor in Council of a province
indicates consent to the Act's application to the province. The federal Minister of
Finance must be satisfied that the single regime will apply in that province before
the Governor in Council designates the province as a participating one. 134 Thus
the goal of a national scheme is to be achieved with the consent of the provinces
and territories, not by overriding their legislation.

59.

Sections 158-167 of the Act are exempted from the opt-in procedure.

These are the criminal offences (including provisions for punishment and
prosecution). The criminal offences will apply nationally, regardless of whether a
province or territory opts in.135

iii) The Background to the Securities Act
60.

The creation of a Canadian Securities Act is hardly a novel idea. As is

explained in paras. 31-39 above, discussions about the necessity and desirability
of a single national securities regulator stretch well back into the twentieth
century. Advocates of a single national regulator have consistently maintained
that a single regulator would, inter alia: reduce regulatory compliance costs,
particularly for smaller issuers, thus making the Canadian marketplace more

Ibid, s. 6.
Species at Risk Act, S.C. 2002, c. 29, ss. 33-35.
133 Ibid, s.34(4) (orders to protect species on non-federal lands).
134 Record (AGC), Vol. I, Securities Act, s. 250, p. 162.
135 Record (AGC), Vol. I, Securities Act, s. 251(c), p. 163.
l3I
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competitive; 136 provide a more stable regime; 137 increase accountability; 138
enhance Canada's ability to speak with one voice internationally; 139 and enhance
enforcement. 140

Opponents have argued that the current system of thirteen

provincial and territorial regulators is preferable because it: is more responsive
to local investors and market conditions; 141 permits competition between
regulators, thus encouraging innovation;142 is sufficiently harmonized to reduce
compliance costs; 143 and is working well by objective measurements. 144

b)
61.

The Effects of the Securities Act

As noted above, the effects of the law are less important to the

classification exercise than the purpose inquiry. As also noted previously, this
inquiry should not be confused with consideration of the law's efficacy or wisdom.
This Court should thus not ask whether the law could have been better designed
or the subject of more consultation. 145 Rather, the focus is on how the law will
operate and affect Canadians. 146 In this regard, two effects are significant: the
provisions affecting legal rights of those whose conduct it regulates; and the
effect on provincial jurisdiction.

Record (AGC), Vol. II, Wise Persons Committee Report, pp. 98-103; Crawford Panel Report, pp. 110,
115; CANSEC Proposal, p. 32: Atlantic Premiers' Proposal, p. 50.
137 Record (AGC), Vol. II, Wise Persons' Committee Report, p. 65.
138 Record (AGC), Vol. II, Crawford Panel Report, p. 115.
139 Record (AGC), Vol. II, Wise Persons' Committee Report, pp. 104-105; Crawford Panel Report, p. 116.
140 Record (AGC), Vol. II, CAN SEC Proposal, pp. 32-33; Wise Persons' Committee Report, pp. 65, 73, 77,
90-91; Crawford Panel Report, p. 115.
141 Record (AGC), Vol. II, Wise Persons' Committee Report, pp. 84-88.
142 Record (AGC), Vol. II, Wise Persons' Committee Report, p. 89; Record (Quebec), Vol. XII, Macey #1,
p. 34ff., p. 49ff.
143 Record (Alberta), Vol. XIX, Gartner, paras. 25-35, pp. 233-235.
144 Record (Alberta), Vol. XVIII, Rice #1, paras. 186-198 at pp. 63-68; Record (Alberta), Vol. XIX,
Gartner, para. 40, p. 236.
145 Firearms Reference, supra note 38 at para. 56. [AGC Book of Authorities, Tab 37]
146 Firearms Reference, supra note 38 at para. 24. [AGC Book of Authorities, Tab 37]
136
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i) The Provisions Affecting the Legal Rights of Market
Participants

62.

The creation of a single Canadian Securities Tribunal, independent from

the CSRA in performing its adjudicative functions,147 is an important feature of
the Act affecting the legal rights of market participants. Market participants are
subject to the decisions of a single Chief Regulator, and those participants
directly affected by a decision of the Chief Regulator may have it reviewed by the
Canadian Securities Tribunal. The creation of a national tribunal ensures that
vindication of individual legal rights does not involve disparate proceedings
before a number of provincial and territorial regulators.

63.

The Act harmonizes the existing civil liability regimes.

Part 12 sets out

when various types of misrepresentation are actionable,148 and what defences
Part 13 contains extensive provisions governing civil liability for
secondary market disclosure, including formulae for calculating damages. 15o

apply.149

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

64.

Investor protection is also addressed through the inclusion of criminal

provisions in the Act. The relevant Criminal Code offences are consolidated in
the Act,151 and the Act provides new sentencing provisions 152 for the courts, and
new tools for investigators. 153 As noted earlier, the criminal provisions are not
subject to provincial opt-in; they will apply to the whole of Canada. The
introduction of these provisions into securities legislation underscores the
completeness of the regime. The Act is intended to comprehensively address
the legal rights and liabilities of those participating in securities markets.

Record (AGC), Vol. I, Securities Act, s. 28(2), p. 43.
See, for example, Record (AGC), Vol. I, Securities Act, ss. 169, 171, 173, pp. 105-113.
149 See, for example, Record (AGC), Vol. I, Securities Act, ss. 170, 172, 174, 177, pp. 107-115.
150 Record (AGC), Vol. I, Securities Act, ss. 194-219, pp. 122-145.
151 Record (AGC), Vol. I, Securities Act, ss. 159-162, pp. 99-101.
152 Record (AGC), Vol. I, Securities Act, ss. 163-165, pp. 102-104.
153 Record (AGC), Vol. I, Securities Act, ss. 148-150, pp. 94-96.
147

148
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ii) The Effect on Provincial Jurisdiction

65.

Another effect that must be considered is the impact on provincial
jurisdiction. 154 The Securities Act will have a significant impact on those
provinces and territories that choose to join the regime. Numerous cases have
confirmed that the provinces may regulate various aspects of the trade in
securities pursuant to their jurisdiction over property and civil rights. 155 Other
cases have limited provincial jurisdiction, 156 or upheld federal jurisdiction to affect
securities regulation through the authority over criminal law or federallyincorporated companies. 157 This Court has explicitly warned that because
federal jurisdiction over the trade in securities has not been fully exercised, it
should not be assumed that such jurisdiction does not exist. 158

66.

It is important to underscore that none of the cases that has upheld

provincial jurisdiction has held that such jurisdiction is exclusive. There are no
statements in any of the cases that support provincial exclusivity.

67.

A federal law may be classified differently from a provincial law even when

the two laws are similar. Under the "double aspect" doctrine, very similar laws
are open to both levels of government. The example often offered of double
aspect is the rules of the road: provincial highway traffic offences are within the
provincial power to regulate the roads in the province, while very similar Criminal
Code offences are within the federal power over criminal law.159 But equally
strong examples exist in the field of securities regulation, despite the absence of
Firearms Reference, supra note 38 at paras. 48-49. [AGC Book of Authorities, Tab 37]
Lymburn v. Mayland, [1932] A.C. 318 (registration requirements) ("Lymburn"); Gregory Co. v. Quebec
Securities Commission, [1961] S.C.R. 584 (Quebec broker servicing extraprovincial clients) ("Gregory &
Co."); Global Securities, supra note 7 (production of records to foreign securities commissions); Multiple
Access, supra note 7 (insider trading). [AGC Book of Authorities, Tabs 19, 15, 14,21]
156 A.G. Manitoba v. A.G. Canada, [1929] A.C. 260 (province cannot prevent federally incorporated
companies from selling shares). [AGC Book of Authorities, Tab 3]
157 Smith v. The Queen, [1960] S.C.R. 776 at 781 (Criminal Code offence in relation to false prospectuses);
Multiple Access, supra note 7 (insider trading). [AGC Book of Authorities, Tabs 39, 21]
158 Multiple Access, supra note 7 at 173; Global Securities, supra note 7 at para. 46. [AGC Book of
Authorities, Tabs 21, 14]
159 O'Grady v. Sparling, [1960] S.C.R. 804; Stephens v. The Queen, [1960] S.C.R. 823; Mann v. The
Queen, [1966] S.C.R. 238. [AGC Book of Authorities, Tabs 23,40,20]
154
155

30
any comprehensive federal law.

The federal offence of issuing a false

prospectus has been upheld as a valid criminal law, while the same provincial
offence has been upheld under property and civil rights in the province. 16o And
the federal civil remedy for insider trading in the securities of federallyincorporated companies has been upheld as a valid corporate law, while the
provincial civil remedy for insider trading in securities (including those of
federally-incorporated companies) has been upheld under property and civil
rights in the province. 161

68.

Both Alberta and Quebec have argued in their Courts of Appeal that

because the Act uses similar language and pursues the same goals as provincial
securities statutes, the Act unjustifiably encroaches on provincial jurisdiction. But
the fact of similarity does not in any way affect Parliament's jurisdiction to enact a
more comprehensive law. Indeed, even duplication has been upheld and
described as the "ultimate in harmony.,,162 It is neither unusual nor offensive in
areas that have a double aspect. Overlapping authority is inevitable in our federal
system. 163

69.

Moreover, the Act does not seek to deny provincial interests; rather, it is

sensitive to them. For example, it makes participation voluntary.164 Provinces that
choose to opt in voluntarily agree that their existing securities laws will be
replaced by the federal Act, and those that choose not to participate retain their
existing securities laws. This progressive implementation feature demonstrates
the federal intention to proceed along a cooperative path to the achievement of a
single regulator, and one that minimizes disruption to the markets. Second, the
Act gives a significant voice to provinces in the ongoing operation of the CSRA

Smith v. The Queen, supra note 154. [AGe Book of Authorities, Tab 39]
Multiple Access, supra note 7. [AGe Book of Authorities, Tab 21]
162 Multiple Access, supra note 7 at 190. [AGe Book of Authorities, Tab 21]
163 Multiple Access, supra note 7 at 180-182, 189; NIL/TUO Child and Family Services Society v. B.C.
Government and Service Employees' Union, 2010 see 45 at para. 42. [AGe Book of Authorities, Tabs 21,
22]
164 Record (AGC), Vol. I, Securities Act, ss. 250-254, pp. 162-164.
160
161
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through the creation of a Council of Ministers,165 and its members' right to directly
participate in policy-making through the Regulatory Policy Forum. 166 Third, it
maintains the existing joint federal and provincial responsibility for investigation
and prosecution of securities crimes.

70.

Finally, the potential impact on provincial jurisdiction should also be

considered in relation to the subject matter of the regulation. Capital markets
have a profound influence on the economy, and regulation is important to all
investors, a group that, as noted above, comprises virtually all Canadians directly
or indirectly. Capital markets thus present a particularly compelling case for
federal regulation.

c)

71.

Concluding Remarks on Pith and Substance

The pith and substance of the Securities Act is comprehensive national

securities regulation, i.e., regulation of a type that is beyond the ability of any
single province or group of provinces to achieve. Importantly, the Canadian
capital market does not respect provincial boundaries.

Regulation of capital

market activity in thirteen geographic areas of the country is not comprehensive
regulation for the benefit of all Canadians. The analysis of both the purpose and
effects of the Securities Act makes it clear that the intention is to create a single
national securities regulator, not a fourteenth.
3)

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

72.

The Five Indicia of a Constitutionally Valid Scheme

Having established that the pith and substance of the Canadian Securities

Act is comprehensive national securities regulation, the second part of the

classification exercise is to ask whether that matter comes within an enumerated

165
166

Record (AGC), Vol. I, Securities Act, SS. 11-13, p. 37.
Record (AGe), Vol. I, Securities Act, s. 50, pp. 49-50.
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head of power in the Constitution Act, 1867. 167 The short answer to that question
is "yes", because the matter of comprehensive national securities regulation
comes within the trade and commerce power in s. 91 (2). Certain sections,
notably ss. 158-166, are also supportable under the criminal law power in s.
91(27).

73.

The trade and commerce clause has, since Citizens Insurance Co. v.

Parsons in 1881,168 been regarded as having two branches. The first branch
deals with interprovincial and international trade. The second, or "general,"
branch applies where the subject matter "affects the whole of the Dominion.,,169
The general branch is not restricted to the regulation of interprovincial and
international trade, but applies to "trade as a whole."17o The Canadian Securities

Act is not limited to interprovincial and international aspects of securities
regulation; indeed the very point of the Act is its comprehensive scope.

74.

The leading judgment interpreting the general branch of the trade and

commerce power is that of Dickson J.(as he then was) in General Motors of

Canada Ltd. v. City National Leasing. 171

Dickson J. focused on finding a

principled way to strike the balance between trade and commerce and property
and civil rights; 172 he contemplated asking a series of questions to determine
"whether a particular issue requires national rather than local regulation.,,173
These questions were summarized by LeSel J. in Kirkbi Holdings: 174
i)

is the impugned legislation part of a regulatory scheme?;

167 Ward, supra note 96 at para. 16; Firearms Reference, supra note 38 at para. 15. [AGC Book of
Authorities, Tabs 42,37]
168 Citizens Insurance Co. v. Parsons (1881) 7 A.C. 96 (P.C.) ("Citizens Insurance"). [AGC Book of
Authorities, Tab 9]
169 Citizens Insurance, ibid. at 113. [AGC Book of Authorities, Tab 9]
170 General Motors, supra note 1 at 661. [AGC Book of Authorities, Tab 13]
171 General Motors, supra note 1 at 661-662,677. [AGC Book of Authorities, Tab 13]
172 General Motors, supra note 1 at 663. [AGC Book of Authorities, Tab 13]
173 Kirkbi AG., supra note 2 at para. 16. [AGC Book of Authorities, Tab 16]
174 Kirkbi AG., supra note 2 at para. 17. [AGC Book of Authorities, Tab 16]
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ii)

is the scheme monitored by the continuing oversight of a regulatory
agency?;

iii)

is the legislation concerned with trade as a whole rather than a
particular industry?;

iv)

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

v)

would the failure to include one or more provinces or localities in
the scheme jeopardize the successful operation of the

~cheme

in

other parts of the country?
75.

Dickson C.J. stated that the five indicia "did not purport to be an

exhaustive list," nor is "the presence of any or all of these indicia necessarily
decisive."175 Thus, the General Motors approach is not so much an exhaustive
legal test as a series of indicators that bear on the classification issue.

76.

Alberta has argued in its Court of Appeal that the General Motors

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

175

Kirkbi AG., supra note 2 at para. 17. [AGe Book of Authorities, Tab 16]
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of a factual basis. The argument seems designed, not just to "strictly limit" the
general branch of the trade and commerce power, but to extinguish it.
77.

One further preliminary factor is relevant.

As with all legislation, a

presumption of constitutionality applies. Thus it falls to the challengers to
demonstrate that the legislation is ultra vires. 176 Evidence has been provided in
this Reference as to the nature of the market in securities, the capacity of the
provinces to regulate that market, and related factual issues.

Quebec and

Alberta have filed over 3,000 pages of expert reports and affidavits in support of
their positions. In evaluating this overwhelming body of material, some of which
is enthusiastic advocacY,177 and much of which is legally irrelevant, it is important
to bear in mind that, on factual issues, the Court's inquiry is directed to
determining simply whether there is a rational basis for the legislation. In the
words of Laskin C.J., writing for himself, Judson, Spence and Dickson JJ., in the
Anti-Inflation Reference (1976),178 "the extrinsic evidence need only go so far as

to persuade the Court that there is a rational basis for the legislation which it is
attributing to the head of power invoked in this case" (emphasis added).
78.

The rational basis inquiry is well-suited to a process that permits the

generous reception of extrinsic material. There is no trial of factual issues. This
means that this Court need not require strict proof of facts, nor resolve conflicts in
the evidence.

The inquiry is different from that in the justification phase of

Charter cases, where the burden of proof is on the proponent of legislation to

prove "on a preponderance of probability" any facts that are needed to
demonstrate justification under s. 1.179

But in a division of powers case, the

Firearms Reference, supra note 38 at para. 25. [AGC Book of Authorities, Tab 37]
See, in particular, Record (Alberta), Vol. XVIII, Courchene #1, pp. 260-293; Record (Quebec), Vol.
XII, Macey #1, pp.37-109.
178 Re Anti-Inflation Act, [1976] 2 S.C.R. 373 at 423. [AGC Book of Authorities, Tab 32]
179 R. v. Oakes, [1986] 1 S.C.R. 103 at 137-138. [AGC Book of Authorities, Tab 29]
176

177
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burden of proof on the proponent is merely to establish a rational basis for the
legislation. 18o

b)

79.

The Securities Act is Part of a Regulatory Scheme

Even a cursory reading of the Securities Act reveals that, like the

Combines Investigation Act at issue in General Motors, "the Act as a whole
embodies a complex scheme of economic regulation.,,181 The purpose clause,
section 9, states that it pursues the two traditional objects of securities regulation:
i) the protection of investors; and ii) the promotion of fair, efficient and
competitive capital markets. 182

80.

It is worthy of note that the Act provides no reason to read these purposes

hierarchically, with "promotion of fair, efficient and competitive markets" being
subordinate to "investor protection." In their Courts of Appeal, Quebec and
Alberta have suggested that the protection of investors is a paramount concern,
and a distinctively provincial one. Their own legislative regimes belie this
assertion. Quebec's Securities Act lists the promotion of market efficiency before
investor protection in stating the mission of its securities regulator; 183 Alberta's
Securities Act184 has no statement of objectives, and the homepage of the
website for Alberta's Securities Commission employs the catchphrase "Fostering
Capital Opportunities,,,185 (not "Protecting Alberta's Investors" or something
similar).

There is a tension between the objectives of market efficiency and

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

180 Compare Re Anti-Inflation Act, supra note 178 at 425 where Laskin C.l.C. also suggested the burden
may be on the challenger to establish the absence of a rational basis. [AGC Book of Authorities, Tab 32]
181 General Motors, supra note 1 at 676. [AGC Book of Authorities, Tab 13]
182 Record (AGC),Vol. I, Securities Act, s. 9(a)-(b), p. 36.
183 Securities Act (Quebec), R.S.Q. cV -1.1, s. 276.
184 Securities Act (Alberta), R.S.A. 2000, c. s-4.
185Alberta Securities Commission homepage, http://www.albertasecurities.com/Pages/Default.aspx
(accessed December 1,2010) [AGC Book of Authorities, tab 47]
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them.186 This Court has recognized the importance of a securities regulator
pursuing both objectives. 187

81.

The purpose clause of the Act discloses even broader objects in

subsection (c):

to contribute, as part of the
Canadian
financial
regulatory
framework, to the integrity and
stability of the financial system

82.

contribuer, dans Ie cadre du regime
reglementaire des finances du Canada,
I'integrite et a la stabilite du systeme
financier

a

This goal of contributing to the integrity and stability of the financial system

is consistent with the evolving view internationally of the legitimate objects of
securities regulation, as articulated by IOSCO. 188 IOSCO views securities
regulation as playing a part in monitoring and reducing "systemic risk", which
may be described as:
a "domino effect" whereby the risk of default by one market
participant will impact the ability of others to fulfill their legal
obligations, setting off a chain of negative economic consequences
that pervade an entire financial system. 189

83.

Modern securities products blur the boundaries between what has been

traditionally considered "securities" and "banking." The Securities Act situates
securities regulation within the overall financial regulatory regime to promote
national financial stability. The other essential components of that framework,
such as banking, interest and bankruptcy, are all similarly subject primarily to
federal regulation. 19o This is consistent with the goal of economic integration

Record (AGC), Vol. I, Trebilcock #1, para. 28 at pp. 241-242.
Committee for the Equal Treatment ofAsbestos Minority Shareholders v. Ontario (Securities
CommiSSion), [2001] 2 S.C.R. 132 at para. 41. [AGC Book of Authorities, Tab 10]
188 Record (AGC), Vol. I, Trebilcock #1, para. 28 at pp. 241-242; Record (Quebec), Vol. XII, Corcoran, pp.
132-133.
189 Record (AGC), Vol. I, Trebilcock #1, para. 26 at p. 240-241.
190 Constitution Act 1867, ss. 91(15), (19) and (21), respectively.
186

187

37
pursued by the framers of the constitution ,191 and reflected in the economic
powers given in ss. 91(14)-(21) of the Constitution Act, 1867.
84.

The Act sets out substantive requirements for participation in securities

markets that are similar to those found in existing provincial schemes, including
provisions dealing with registration, prospectuses, disclosure and take-over bids.
But the Act goes beyond existing provincial regimes in important respects. For
example, it confers authority to gather, collect and compel information from
market participants to monitor systemic risk,192 and it provides regulation-making
power 193 'and authority to issue cease trading orders 194 to protect market stability
in the face of such risk. It confers the power to share such information with
foreign regulators, where, for example, such sharing would "[contribute] to the
integrity and stability of the financial system.,,195 It establishes a comprehensive
continuum of enforcement mechanisms, from administrative proceedings196 to
civil proceedings 197 to regulatory prosecutions 198 and criminal prosecutions. 199 As
in General Motors, the fact that the Act elucidates prohibited conduct, creates an
investigatory procedure, and establishes a remedial mechanism leads inexorably
to the conclusion that the Act:
constitute[s] a well-integrated scheme of regulation designed to
discourage forms of commercial behaviour viewed as detrimental to
Canada and the Canadian economy.200

Black v. Law Society ofAlberta, [1989] 1 S.C.R. 591 at 609. [AGC Book of Authorities, Tab 5]
Record (AGC), Vol. I, Securities Act, s. 109(3), p. 72; s. 224, p. 147.
193 Record (AGC), Vol. I, Securities Act, ss. 227, 228(4)(c), pp. 148-152, 153-154.
194 Record (AGC), Vol. I, Securities Act, s. 144, pp. 90-91.
195 Record (AGC), Vol. I, Securities Act, s. 224, p. 147.
196 Record (AGC), Vol. I, Securities Act, ss. 139-147, pp. 86-94.
197 Record (AGC), Vol. I, Securities Act, ss. 169-219, pp. 106-146.
198 Record (AGC), Vol. I, Securities Act, ss. 153-157, pp. 96-97.
199 Record (AGC), Vol. I, Securities Act, ss. 158-165, pp. 98-104.
200 General Motors, supra note 1 at 676. [AGC Book of Authorities, Tab 13]
191

192
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c)
85.

The Canadian Securities
Continuous Oversight

Regulatory

Authority

Provides

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

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

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

Securities Regulatory Authority (CSRA). In s. 16(2) of the Act, the means by
which the CSRA will pursue the Acfs purposes are set out:
(2) The primary means for achieving the
purposes of this Act include
(a) requirements for timely, accurate
and efficient disclosure of information;
(b) prohibitions of unfair, improper or
fraudulent market practices;
(c) standards for honest and responsible
conduct by market participants;
(d) the monitoring and evaluation of
issues or developments affecting the
integrity or stability of capital markets;
and
(e) cooperation and coordination among
financial authorities, in Canada and
elsewhere.

86.

(2) Les principaux moyens de realiser
I' objet de la presente loi sont notamment
a) des exigences concernant la
communication de l'information en
temps opportun et avec exactitude et
efficience;
b) des interdictions visant les pratiques
deloyales, irregulieres ou frauduleuses
dumarche;
c) des normes touchant Ie comportement
honnete et responsable des participants
dumarche;
d) la surveillance et l'evaluation des
questions et faits nouveaux touchant
l'integrite ou la stabiIite des marches des
capitaux;
e) la cooperation et la coordination entre
les autorites financieres, au Canada et it
I' etranger.

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

duty of "cooperation and coordination among financial authorities in Canada and
elsewhere.,,201 The duty to monitor and evaluate developments affecting the
integrity and stability of capital markets further confirms the importance of its role.
Within Canada, the CSRA will have to cooperate and coordinate with the Office
of the Superintendent of Financial Institutions, the Bank of Canada, the
Department of Finance, the Financial Consumer Agency of Canada, and the
Canada Deposit Insurance Corporation, all federal agencies involved with the

201

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

87.

Outside Canada, the CSRA will be in a position to speak for Canada with

the national securities regulators of other countries, both bilaterally and in
multilateral forums such as IOSCO, across the full range of securities regulation
issues. Where concerted action is needed, for example, in enforcement or in
matters involving the monitoring or containment of systemic risk, the CSRA will
be capable of carrying out Canada's role.

88.

The CSRA has two divisions, a "Regulatory Division" headed by a "Chief

Regulator,,202 and an adjudicative division, the "Canadian Securities Tribunal,,,203
which is independent of CSRA in the performance of its adjudicative functions?04
The Canadian Securities Tribunal, headed by a Chief Adjudicator,205 reviews
decisions of the Chief Regulator,206 has powers to conduct proceedings similar to
those of superior courts,207 and has rUle-making authority.208 The establishment
of both a regulatory division and a tribunal are indicative of the permanent nature
of the regulator and its commitment to "vigilant oversight.,,209

d)

89.

The Securities Act Focuses on Trade as a Whole

The third of the General Motors indicators examines the national and

general character of the law. The Securities Act focuses on trade as a whole, not
on a particular product or a specific industry.21o Capital markets are a key part of
the economy's infrastructure. Every industry requires access to fair and efficient
capital markets to raise capital and hedge risk; every industry and every investor
Record (AGC), Vol. I, Securities Act, ss. 22-27, pp. 41-43.
Record (AGC), Vol. I, Securities Act, ss. 28-49, pp. 43-49.
204 Record (AGC), Vol. I, Securities Act, ss. 18(2)(a), 28(2), pp. 39,43.
205 Record (AGC), Vol. I, Securities Act, ss. 35-36, pp. 45-46.
206 Record (AGC), Vol. I, Securities Act, s. 26, pp. 42-43.
207 Record (AGC), Vol. I, Securities Act, s. 39, p. 47.
208 Record (AGC), Vol. I, Securities Act, s. 49, pp. 48-49.
209 General Motors, supra note 1 at pp. 677-678. [AGC Book of Authorities, Tab 13]
210 Compare Labatt Breweries a/Canada Limitedv. Attorney General a/Canada, [1980] 1 S.C.R. 914.
[AGC Book of Authorities, Tab 18]
202

203
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wants assurance that those markets are being regulated to monitor and manage
risk. Capital markets have a pervasive effect on the national economy, and a
national regulator is well-situated to ensure that the interests of all Canadians are
protected.

90.

Alberta and Quebec have erroneously characterized the Act in the

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

91.

Examples of this kind of regulation include not only rules governing

primary and secondary market disclosure obligations, but extend to such matters
as: the composition of public company audit committees,

the financial

experience that members of such committees must have and audit committee
responsibilities;211 the maintenance of corporate governance standards including
such matters as board composition, the choice of the Chair of the Board and the
need for nominating and compensation committees;212 and the establishment

Alberta's National Instrument 52-11O(Audit Committee); Quebec Regulation 52-110. [AGC Book of
Authorities, Tabs 43, 76]
212 Alberta National Instrument 58-10 I (Disclosure of Corporate Governance Practices); Quebec Regulation
58-101. [AGC Book of Authorities, Tabs 45, 77]
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and maintenance of disclosure controls and procedures, as well as internal
controls over financial reporting. 213 Just as competition law imposes rules on
companies in all industries concerning what competitive practices are or are not
acceptable, securities laws impose rules on companies in all industries on how
they must structure aspects of their internal administration and their interaction
with capital markets.
92.

A logical place to begin the analysis of whether the focus of the Act is on

trade as a whole is to look at the character of the subject matter to be regulated.
In this regard, the preamble to the legislation is highly instructive. The first four
clauses of the preamble refer to the wide-ranging impact of capital markets, and
those markets are the general subject matter of regulation.

Each of the

preamble's clauses merits closer scrutiny.
i) "Capital markets affect the well-being and prosperity of all
Canadians"

93.

The importance of vibrant capital markets to the economy generally, and

to individual Canadians, cannot be seriously disputed. While many Canadians
may not be fully aware of the extent to which their financial security is tied to the
health of capital markets, the statistical evidence is compelling. For example, in
December of 2009, the Canada Pension Plan Investment Board held $17.9
billion in Canadian equities, and $51.1 billion in foreign equities. 214 Similarly, the
Caisse de depot et placement du Quebec--a very large institutional fund
manager--held $17.1 billion in Canadian equities (of which 80% was outside
Quebec), and $29.3 billion in foreign equities, as of the end of 2009. 215 The Wise
Persons' Committee found in 2002 that 46% of Canadians own publicly traded
equities and, if indirect holdings through pension funds are considered, "almost
213 Alberta National Instrument 52-109 (Certification of Disclosure in Issuers' Annual and Interim Filings);
Quebec Regulation 52-109. [AGC Book of Authorities, Tabs 44,75]
214 Record (AGC), Vol. I, Milne, para. 6.5, p. 198.
215 Caisse de depot et placements du Quebec, Combined Financial Statements 2009,
http://www.lacaisse.comleninouvelles-medias/Documents/Etats-financiers_RF2009_ EN.pdf. [AGC Book
of Authorities, Tab 50]
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all Canadians are invested in the public equity markets.,,216 The same committee
found that 88% of the long-term financing of Canadian firms is raised in capital
markets. Capital markets may thus be accurately characterized as a "national
asset. ,,217

ii) "Capital markets are increasingly national and international
in scope"
94.

Though Alberta and Quebec seek to deny it, the evidence is overwhelming

that capital markets are national and international in character rather than local.
Moreover, this Court has already accepted the national and international
characterization, on two occasions. 218

95.

Assuming that there still is room for debate, the proposition can be easily

demonstrated in a variety of ways. The issue has been extensively studied by a
all of which have agreed on the
national/international characterization. 219 The committees reached this appraisal

number

of

expert

committees,

by examining empirical evidence.

First, a two-thirds majority of the issuers of

securities in Canada are registered in more than one jurisdiction. Second, only a
tiny minority of issuers seek to raise capital in only their home provinces,22o
whereas 25% raised capital in ten or more provinces and territories. Third, the
vast majority of mutual funds were offered for sale throughout Canada. Fourth,
significant numbers of Canadian issuers of securities are cross-listed on U.S.
exchanges. Fifth, foreign securities dealers, some associated with banks, have
set up operations in all domestic financial centres?21

Record (AGC), Vol. II, Wise Persons' Committee Report, p. 72.
Anisman P., The Proposals for a Securities Market Law for Canada: Purpose and Process, 19 Osgoode
Hall L. J. 329 at 334-335,352 (1981). [AGC Book of Authorities, Tab 48]
218 Global Securities, supra note 7 at para. 28; Multiple Access, supra note 7 at p. 173. [AGC Book of
Authorities, Tabs 14, 21]
219 Record (AGC), Vol. II, Wise Persons' Committee Report, p. 62; Crawford Panel Report, p. Ill.
220 Record (AGC), Vol. I, Milne, para. 3.5 at pp.187-188; Record, Investment Industry Association of
Canada materials ("Record (IIAC)"), Affidavit of Jeff Kennedy, para. 23.
221 Record (AGC), Vol. I, Milne, paras. 3.1-3.14 at pp. 186-191.
216

217
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96.

The expert reports filed by Alberta and Quebec have attempted to

characterize Canadian capital markets as "local and international".222

These

characterizations, however, rely as much on assertion as they do on objectively
verifiable data.

As well, they focus on very narrow segments of the capital

market. As pointed out by Professor Trebilcock, to the extent that these local
markets exist they are very probably the result of the present regulatory structure
rather than a genuine feature of the market.

In the absence of regulatory

barriers, there is no reason to believe that capital flows would respect provincial
territorial boundaries.

All of the components of this market, in particular the

transmission of information and the capital itself, move instantaneously and often
with minimal cost from coast to coast to coast. Even where capital appears to be
raised exclusively within a province, the capital may come from institutional
investors located in one province funded by clients who are spread across the
country.223

97.

It should be noted that Alberta's own evidence acknowledges the

existence of a national market. Papers authored by the CSA and provincial
officials in response to proposals for a federal regulator refer numerous times to
the existence of a "national market. ,,224 References to a "national capital market"
have also appeared in CSA policy documents. 225

98.

This is not to deny that there has been, and will continue to be, some local

flavour to capital markets. But it is impossible today to maintain credibly that the
dominant characteristic of capital markets is anything other than national (Le.
interprovincial) and international.

The actions of issuers of securities and

Record (Quebec), Vol. XII, Macey #1, p. 1620.
Record (IIAC), Vol. XXXI, Affidavit of Jeff Kennedy, paras. 58-60, pp. 48-49
224 Record (Alberta), Vol. XIX, Affidavit of Dennis Gartner, para. 26, Vol. XX, pp. 160, 163,174,183
225Canadian Securities Administrators, National Policy 62-201-Bids Made only in Certain Jurisdictions,
http://www.albertasecurities.com/securitiesLaw/Regulatory%20 Instrumentsl12/3 7/np62-20 I.pdf (AGC
Book of Authorities, Tab 52]
222
223
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investors demonstrate that they are treating capital markets as national and
international. The markets do not respect provincial borders.226

99.

It is interesting to note that the very case law that supports provincial

jurisdiction in securities regulation is based on factual situations involving the
interprovincial or international activities of market participants. Global Securities
concerns the investigation of possible securities infractions of a person and
company operating in more than one jurisdiction. 227 In that case the B.C.
Securities Commission filed evidence to demonstrate that effective securities
regulation was only possible through effective inter-jurisdictional cooperation. 228
In Gregory and Co. v. Quebec Securities Commission,229 what was at issue were
the actions of a Quebec broker in promoting securities offerings and servicing
clients beyond the borders of Quebec. In R. v. WM. McKenzie Securities Ltd. , 230
an Ontario broker solicited customers within Manitoba. All three cases upheld
provincial jurisdiction, but the facts clearly demonstrate that the daily business of
both market participants and regulators stretches beyond provincial borders.

iii) "Capital markets are rapidly evolving and increasingly
complex"

100.

The rapid evolution of capital markets over the latter half of the 20th

century and into the present one has heightened their importance to the
economy as a whole and to individual Canadians. As noted above, almost all
Canadians participate directly or indirectly in stock markets. 231 The health of
those markets is critical to everyone with a pension, everyone who holds a
mortgage, and everyone who has shifted some or all of their savings from bank
deposits to mutual funds or other investment vehicles. 232

Kirkbi AG., supra note 2 at para. 29. [AGC Book of Authorities, Tab 16]
Global Securities, supra note 7 at paras. 6-8. [AGC Book of Authorities, Tab 14]
228 Global Securities, supra note 7 at paras. 27-28. [AGC Book of Authorities, Tab 14]
229 Gregory & Co., supra note 155. [AGC Book of Authorities, Tab 15]
230 (1966),56 D.L.R. (2d) 56 (Man. C.A.) ("McKenzie Securities"). [AGC Book of Authorities, Tab 30]
231 Record (AGC), Vol. I, Milne, paras. 6.5-6.6,12.1 at pp. 198-199,217.
232 Record (CBA), Vol. XXVIII, Wrobel, para. 20, pp. 14-15
226
227
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101.

The vigorous growth of capital markets has been accompanied by the

development of a bewildering array of new securities instruments based on
sophisticated mathematical modelling. 233 The increasing complexity of the
products, and the high speed and high volumes of computer trading, present
formidable challenges to whichever regulator, provincial or federal, has to
regulate the issuers of these products.

102.

The relevance of such evidence is not to argue that only federal expertise

can be effectively brought to bear on the problem, but that securities transactions
are affected by more highly integrated world markets. When the U.S.A. sneezed
in 2007 - due in significant measure, to the "securitization" of loans - many other
countries caught a cold.

The response was joint, global action.

The recent

global economic crisis is compelling evidence of the internationalization of
markets and their importance to the national interest. Indeed, the effect of an
economic crisis in one country on the capital markets of others is the stuff of daily
news reports. This bolsters the conclusion that there is a rational basis for the
federal initiative.

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

103.

As noted above, since virtually all Canadians are invested directly or

indirectly in securities markets, the importance of having competitive markets in a
global marketplace should be obvious. The various blue ribbon panels that have
looked at the issue have all concluded that competitiveness of the economy
generally would be enhanced by lowering compliance costs to those regulated,
as would occur if there were one regulator, not thirteen?34 Indeed, international
235
bodies such as the OECD and .IMF have come to the same conclusion.
Record (AGC), Vol. I, Milne, paras. 4.1-4.5 at pp. 191-193.
Record (AGC), Vol. II, Wise Persons' Committee Report, pp. 98-99; Crawford Panel Report, pp.115116; Hockin Panel Report, p. 164.
235 OECD Economic Surveys 2010 (Canada), Overview, p. 8
(http://www.oecd.org!dataoecd/23!38/45950025.pdf); International Monetary Fund, Canada: Financial
233
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104.

The

preamble

also

speaks

to

the

goal

of

increasing

the

comprehensiveness of the enforcement regime. The experience of investigators
is

that

securities

crime

is

both

an

interprovincial

and

international

phenomenon. 236 From the criminal investigation perspective, again the subject
matter of regulation is something that transcends provincial and even national
borders.

e)

105.

Limitations on the Provincial Capacity to Regulate

The fourth of the General Motors indicators concerns whether the

legislation is such that "provinces jointly or severally would be constitutionally
incapable of enacting". This factor calls for an examination of provincial capacity
- is this an area in which the provinces and territories acting individually or
collectively can enact the comprehensive regulatory regime contemplated by the
Securities Act? The following paragraphs will demonstrate that the answer to

this question is "no."

106.

In considering this branch of the General Motors approach, it is critical to

bear its purpose in mind. The fourth and fifth indicators were first suggested by
E>ickson J. (as he then was) in his dissenting judgment in the Canadian National
Transportation case: 237

In approaching this difficult problem of characterization it is useful
to note the remarks of the Chief Justice in MacDonald v. Vapor
Canada Ltd., supra, at p. 165, in which he cites as possible indicia
for a valid exercise of the general trade and commerce power the
presence of a national regulatory scheme, the oversight of a
regulatory agency and a concern with trade in general rather than
with an aspect of a particular business. To this list I would add what
System Stability Assessment-Update, 2008; January 15 th, 2008
www.imf.org/extemal/pubs/ft/scrl2008!cr0859.pdf, p. 33. [AGC Book of Authorities, Tabs 66, 58]
236 Record (AGC), Vol. I, White, paras. 9, 17 at pp. 271, 273-274.
237 A.G. Canada v. Canadian National Transportation Limited, [1983] 2 S.C.R. 206 at 267-268. [AGC
Book of Authorities, Tab 1]
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to my mind would be even stronger indications of valid general
regulation of trade and commerce, namely (i) that the provinces
jointly or severally would be constitutionally incapable of passing
such an enactment and (ii) that failure to include one or more
provinces or localities would jeopardize successful operation in
other parts of the country.
107.

It is apparent from the foregoing that the presence of these indicators was

used by Dickson J. as confirmatory evidence of the appropriate exercise of the
general branch of the trade and commerce power.

Consequently, he did not

suggest that the ability of the provinces to band together and act would
demonstrate the absence of federal authority.

108.

In considering the capacity of the provinces to enact comprehensive

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

109.

The first limitation on provincial power is the inability to regulate

interprovincial and international trade. 238 This limitation has been a serious
problem for the regulation of the marketing of agricultural products, and in that
context the solution has been found in complex federal-provincial marketing
plans that have been constructed with interlocking federal and provincial laws. 239
In the field of securities regulation and in the absence of federal regulation, the
courts have displayed a greater tolerance of provincial power, upholding
provincial regulation of a broker operating in the province whose customers were

238 For example, Burns Foods Ltd. et al. v. Attorney Generalfor Manitoba et al., [1975] 1 S.c.R. 494 (hog
marketing plan could not apply to hogs imported from another province); Central Canada Potash Co. v.
Government ofSaskatchewan, [1979] 1 S.C.R. 42 (provincial regulation of potash production
unconstitutional because product destined for international markets); reversed for provincial natural
resources by Constitution Act, '1982, s. 50 adding new 92A(2). [AGC Book of Authorities, Tabs 6,8]
239 Compare A.G. Man. v. Man. Egg & Poultry Assn., [1971] S.C.R. 689 (provincial egg marketing
scheme struck down) with Re Agricultural Products Marketing Act, [1978] 2 S.C.R. 1198 (federalprovincial egg marketing scheme upheld). [AGC Book of Authorities, Tabs 2, 31]
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outside the province,240 a broker operating outside the province whose
customers were inside the province,241 and insider trading by investors in one
province using the stock exchange (the TSX) in another. province?42

These

cases recognized that interprovincial and international trades in securities were
outside provincial competence, but held that there was enough intraprovincial
activity in each case to found provincial jurisdiction.

However, none of these

cases opined on the limits of provincial jurisdiction, and it is clear from the
agricultural marketing cases that the provinces would not be able to exercise
unlimited interprovincial regulation.

110.

Alberta and Quebec attempt to mask this limitation by describing
243
securities transactions as simply a chain of intraprovincial transactions.
These
arguments mistake cause for effect: provinces regulate on that basis because

that is all they are constitutionally able to do; it does not mean that the
description reflects the true character of the securities marketplace and in fact it
ignores the economic reality of a cross-border securities trade. A security
purchased or sold through an exchange or automated system is an economic
transaction between persons who could be located anywhere in the world. Not
only are the parties likely to be located in different provinces (or countries), but so
are their brokers. 244 Especially since the consolidation of stock exchanges in
Canada, the stock exchange or other trading market on which the trade is
effected is also likely to be in a different province from that of the parties.
Settlement of the trade is typically through the Canadian Depository for
Securities in Toronto. 245

Gregory & Co., supra note 155 (although Court did not directly rule on the constitutionality of this
application of the provincial law). [AGC Book of Authorities, Tab 15]
241 McKenzie Securities, supra note 230. [AGC Book of Authorities, Tab 30]
242 Bennett v. British Columbia (Securities Commission), 94 D.L.R. (4th) 339 (B.C.C.A.). [AGC Book of
Authorities, Tab 4]
243 Record (Alberta), Vol. XIX, Spink #1, para. 2, p. 2
244 Record, Canadian Foundation for Advancement ofInvestor Rights materials, Vol. XXXII, Affidavit of
Ermanno Pascutto, para. 13, pp. 5-6
245 Record (IIAC), Vol. XXXI, Affidavit of Philip S.W. Smith, paras. 29-41,pp. 9-12; Gillen, M.R.
Securities Regulation in Canada, Toronto, Carswell, 3rd ed., 2007, p. 43, 79 [AGC Book of Authorities,
240
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111.

Alberta and Quebec also ignore the actual regulation underpinning a

typical secondary market transaction, which includes: 1) the regulation of conduct
in the market, generally, to prevent manipulative trading or trading on
undisclosed material information to the investor's detriment;246 2) the regulation
of the conduct of the issuer, which could be located anywhere, to require it to
disclose all material information in a timely way, to govern its affairs to an
appropriate standard and to manage and disclose its conflicts of interest;247 and
3) the regulation of the integrity and conduct of the exchange or trading system,
the intermediaries, and the clearing system to ensure that the trade is conducted
fairly and is settled. 248

112.

Securities regulation has traditionally been concerned with the primary

market, requiring a company that issued new securities to provide potential
purchasers with a prospectus that makes full, true and plain disclosure. That
continues to be a concern of modern securities regulation. But the secondary
market now greatly exceeds the primary market in volume and importance, since
94% of trading activity occurs in the secondary market. 249 A person wishing to
buy a share in a company will only have an opportunity to buy it in the primary
market if the company happens to be issuing new shares at that time. The
purchaser will typically purchase the share in the secondary market. In light of
the interprovincial and international character of the secondary market, the efforts
by the provinces to harmonize regulatory requirements and focus more attention
on disclosure and conduct in the secondary market are not at all surprising.

Tab 59]; see also the website of Clearing and Depository Services Inc.:
http://www.cds.ca/cdsc1earinghome.nsf/Pages/-EN-Profile?Open. [AGC Book of Authorities, Tab 55]
246 Johnston, David and Rockwell, Kathleen, Canadian Securities Regulation, 4th ed., LexisNexis Canada
Inc., 2006, p. 247. [AGC Book of Authorities, Tab 72]
247 Johnston, ibid, p. 196. [AGC Book of Authorities, Tab 72]
248 Johnston, ibid, p. 633. [AGC Book of Authorities, Tab 72]
249 Canadian Securities Administrators, Notice 53-302
(http://www.gov.ns.ca/nssc/CSANotices/csanotice53-302.pdD, p. 4; TSE Committee on Corporate
Disclosure, Final Report: Responsible Corporate Disclosure - A Search for Balance, (Toronto: Toronto
Stock Exchange, 1997), p. 3 ("Allen Committee Report"). [AGC Book of Authorities, Tabs 51,81]
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113.

The second limitation concerns matters outside the province. 25o Provincial

laws cannot apply extraprovincially; Parliament has no territorial limitations on its
powers. Here too the courts have been tolerant of provincial activity, upholding
the power of the British Columbia Securities Commission to seize documents for
the purpose of handing them over to the Securities and Exchange Commission in
the United States in support of the investigation of a breach of securities law in
the United States. 251 But in that case the seized documents were located within
the province. What no provincial securities commission can do is make an order
that applies outside the province, even though the issuers, dealers and advisers
mostly operate in more than one province.

Thus a dealer ordered to cease

trading in Quebec will be free to continue to trade in New Brunswick until the
New Brunswick Commission makes a similar order.

114.

The adverse consequence of this limitation has been brought home to

frustrated investors in a series of cases dealing with certification of proposed
classes in class action lawsuits. In Pearson v. Boliden,252 the plaintiffs brought a
class action in British Columbia for misrepresentation in a prospectus. The
defendants were successful in excluding investors in New Brunswick, Alberta
and the Territories from the class, on the basis that the courts are "bound to
follow the constitutional principle that it is the province in whose territory the
securities are distributed which has the jurisdiction (in the constitutional sense) to
regulate the manner in which the distribution is carried out and to attach civil
consequences to non-compliance.,,253

Other cases have similarly limited

investors' ability to seek redress as part of class actions?54

115.

Another serious consequence of the territorial limits of provincial

jurisdiction arises in the context of take-over bid regulation. A take-over bid-an
250 E.g., Unifund Assurance Co. v. Insurance Corp. ofBritish Columbia, [2003] 2 S.C.R. 63 (holding that
otherwise valid provincial law could not apply outside the province). [AGC Book of Authorities, Tab 41]
251 Global Securities, supra note 7. [AGC Book of Authorities, Tab 14]
252 (2002),222 D.L.R. 4th 453 (B.C.C.A.). [AGC Book of Authorities, Tab 24]
253 Ibid at para. 65. [AGC Book of Authorities, Tab 24]
254 Coulson v. Citigroup, 2010 ONSC 1596 at paras. 145-146; Schroeder v. DJO Canada Inc., 2010 SKQB
125 at paras. 67-69. [AGC Book of Authorities, Tabs 12,38]
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attempt by one entity to acquire control of another-is "a dramatic occurrence in
corporate life. ,,255 When shareholders of a company that is the target of a takeover bid are located in multiple provinces, an offer in one province can have a
profound impact on shareholders in another. 256 Provincial securities regulators
can only regulate offers made to shareholders within its boundaries. 257 This
creates the possibility that not all shareholders will be treated equally, if for
example a take-over bid offer is made to all of the target company's shareholders
in one province but not another. Currently, only a national policy exists to
encourage provincial regulators to take action to prevent this occurrence. 258 A
national regulator would have the capacity to implement binding regulation over
take-over bids to ensure that investors across the country are protected equally.

116.

The third limitation is the status and essential capacities of federally-

incorporated companies. This limits the power of the province to regulate the
issue of securities by federally-incorporated companies. 259 Some regulation has
been upheld: for example, a federally-incorporated company can be required to
issue shares through a provincially registered broker,26o and insider trading in
shares, including the shares of federally-incorporated companies, can be
regulated. 261 But the Privy Council decided in 1929 that a provincial law that
would require a company to obtain the approval of a provincial official or agency
for the issue of shares in the province is unconstitutional in its application to
federally-incorporated companies. 262 While the scope of this decision is not

Johnston, ibid, p. 285 [AGC Book of Authorities, Tab 72]
Committee for the Equal Treatment ofAsbestos Minority Shareholders v. Ontario (Securities
Commission), [2001] 2 S.C.R. 132; Tamura, G.C. "Take-over Bids & Extraterritorial Application," (1996)
19 OSCB 399, at 403-407 (AGC Book of Authorities, Tabs 10,79]
257 Johnston, ibid, p.291 [AGC Book of Authorities, Tab 72]
258 CSA National Policy 62-203 "Take-Over Bids and Issuer Bids,"
(http://www.albertasecurities.com/securities LawIRegulatory%20 Instruments/6/13983/269805 7%20v 1%20%20NP%2062-203%20-%20PUB%20NOV%2016,07.pdf), s. 2.3; [AGC Book of Authorities, Tab 54]
259 Condon M.G., Anand A.I., Sarra J.P., Securities Law in Canada: Cases and Commentary, (EmondMontgomery, 2005, p. 32. [AGC Book of Authorities, Tab 56]
260 Lymburn, supra note 155. [AGC Book of Authorities, Tab 19]
261 Multiple Access, supra note 7. [AGC Book of Authorities, Tab 21]
262 A.G. Manitoba v. A.G. Canada, supra note 156. [AGC Book of Authorities, Tab 3]
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entirely clear,263 the denial by a provincial regulator of a prospectus receipt to a
federally-incorporated company is constitutionally suspect. 264
117.

The fourth limitation is criminal law, which is an exclusively federal power

under s. 91 (27) of the Constitution Act, 1867. A province cannot legislate a
comprehensive enforcement regime for securities regulation because the
conduct of the truly bad actors needs to be punished, not merely by banning
them from securities activity, or imposing administrative penalties or civil
remedies, but by imposing sentences under the criminal law power.
118.

The fifth limitation concerns the international relationships that have

become so important in the field of securities regulation.

A province cannot

represent Canada's interests or speak for Canada at the international level.
Quebec points out in its expert reports that both it and Ontario are vigorous
participants in IOSCO, the international forum for securities regulators. To the
extent Quebec makes out a case for the importance of the work of IOSCO, it
reveals the regrettable absence of a voice that can speak for all of Canada at
that organization, make commitments on behalf of Canada, and deliver on any
commitments made. This diminishes Canada's capacity to cooperate with other
countries in the design and enforcement of its securities laws, creating serious
issues of effectiveness and accountability, as commentators have noted. 265

119.

One of the most important duties undertaken by IOSCO is the

promulgation of a set of principles to guide securities regulators in their work. In
1998, IOSCO issued a new statement of the appropriate purposes of securities
regulation. For the first time, the "monitoring of systemic risk" was added. 266 As
noted previously, "systemic risk" deals with preventing the domino effect of the
Nicholls, C. and MacIntosh J., Securities Law, Toronto, Irwin Law, 2007, p. 65. [AGC Book of
Authorities, Tab 73]
264 Gillen, M.R., supra note 245, p. 79. [AGC Book of Authorities, Tab 59]
265 Record (CBA), Vol. XXVIII, Wrobel, paras. 50-52,57-59, pp. 29-30 32.
266 IOSCO, Objectives and Principles of Securities Regulation, September 1998
(htlp:llwww.iosco.orgllibraryiindex.cfm?section=policydocs). [AGC Book of Authorities, Tab 71]]
263
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failure of one part of an integrated system from infecting the remaining parts.
Though the exact role securities regulators may play in preventing systemic risk
is still the subject of discussion domesticalll67 and internationally, the ability of
IOSCO members to play any meaningful role must presume the power to make
national decisions and take action at the national level. In fact, membership in
IOSCO entails a commitment to seeking legislative change to adhere to the
agreed norms of the organization,268 something Quebec and Ontario cannot do
on behalf of Canada.

120.

When provinces join together, they cannot approximate a national system

of comprehensive securities regulation. The limitations inherent in cooperative
provincial action in this field are illustrated by the operation of the passport
system.

121.

Nine of the ten provinces and the three territories have joined together to

create a "passport" system of securities regulation. Their aim is to achieve some
of the benefits of a single national regulator without creating an actual national
regulator.

Under the passport system, a single application to the market

participant's home jurisdiction (the principal regulator) provides a passport to the
other provinces and territories.

Because of the territorial limit on provincial

power, this takes the form of each participant province automatically recognizing
and adopting the decision of the principal regulator. In order to overcome the
problem of divergent regulatory rules, the passport system had to be and was
preceded by the harmonization of a number of the provincial laws or rules
regulating the topics covered by the passport system.
122.

The passport system is a recognition by its participants that a single

securities regulator is needed for a market that does not respect provincial

267

Alberta Securities Commission, 2010 Annual Report,[AGC Book of Authorities Tab

47]http://www.albertasecurities.com/news/ASC%20Publications/6116/20 10%20ASC%20Annual%20Repo
rt.pdf, p. 10
268 Record (Quebec), Vol. XII, Corcoran, p. 132.
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boundaries, and it is indeed a great improvement over thirteen independent
regulators. However, the system illustrates further limitations on provincial power
when joint action is attempted.

First, the regulatory coverage is incomplete

because the provinces have been unable to achieve agreement on many
important aspects of securities regulation. Second, the regulatory system is
incomplete, because provinces have been unable to deliver full participation,
since Ontario has refused to join the system, and in any case there is no way of
binding the participating provinces to continue their participation.

Third, any

change in the system requires unanimous consent of the participating provinces.
Fourth, the resources of the participating provinces are not combined, so that
smaller provinces continue to have much less capacity than the large provinces
to fulfil their regulatory responsibilities as principal regulators. These points are
elaborated in the paragraphs that follow.

123.

With respect to regulatory coverage, the passport system is focused on a

selected number of regularly-occurring matters. It covers: prospectus offerings by
issuers (although exemptions for "private" distributions continue to differ from
province to province); the registration of investment dealers and advisors; and
discretionary exemptions. These rules have been substantially harmonized by
the provinces and territories.

However, filing fees still have to be paid to the

regulator in every province or territory in which shares are to be issued or in
which a market participant operates,269 notwithstanding that only the principal
regulator conducts a review of the prospectus, filings, or other application. And
the party seeking to raise capital will still have to learn the rules particular to each
jurisdiction. While the resultant proliferation of rules and policies is benignly
described by the experts of Alberta and Quebec as "regulatory competition,,27o or
"dynamic efficiency,,,271 it is self-evident that such a system is more complex and
costly.

Record (Ontario), Vol. XXIV, Affidavit of Robert Christie, para. 42, p. 18
Record (Quebec), Vol. XII, Macey #1, p. 34ff;
271 Record (Alberta), Vol. XXII, Report of Thomas Courchene dated October 27,2010 ("Courchene #2"),
p. 116ff.
269

270
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124.

The passport system does not cover the regulation of derivatives,

regulatory fees, takeovers, insider trading or self-regulatory organizations (for
example, the self-regulatory organizations of investment dealers and mutual fund
dealers whose rules must be approved by the commissions). The evidence filed
by Ontario identifies a number of other significant areas that the passport system
does not cover. 272

125.

With respect to the regulation of derivatives,273 the need for greater

involvement by securities regulators in this field has been noted both in Canada
and internationally.274 In a recent consultation paper, the Canadian Securities
Administrators have noted that the over-the-counter derivatives market is small,
but "a vital market for all sectors of the economy.,,275 The paper also
acknowledges that derivatives are subject to different regulatory regimes in each
province. 276

126.

While the passport system contemplated cooperation in enforcement, it is

still the case that disciplinary and remedial orders against those who violate the
rules apply only in the jurisdiction where the order is made and cannot be applied
in other jurisdictions until reciprocal or similar orders are made in those other
jurisdictions, in some cases only after a further opportunity to be heard. Failure to
have a co-ordinated response to matters such as take-over bids, financial
disclosure or insider trading reports can cause significant harm to investors. 277

Record (Ontario), Vol. XXIV, Christie, para, 38, p. 16; appendix 2, pp.30-34
Grottenthaler M.E. and Henderson PJ., The Law of Financial Derivatives in Canada, Toronto,
Thomson Reuters, 2003, s.10.1.1. [AGC Book of Authorities, Tab 62]
274 Group of20 ("G 20") Leaders' Statement, Pittsburgh Summit, September 24-25,2009, p.9
(http://www.g20.org/pub communiques.aspx); International Monetary Fund, Global Financial Stability
Report (April, 2010), ch. 3 (http://www.iosco.org!news/pdf/IOSCONEWS188.pdt). [AGC Book of
Authorities, Tabs 63, 67].
275 Canadian Securities Administrators, Consultation Paper 91-4101 on Over-the Counter Derivatives
Regulation in Canada, s.l.2 (p.8). Ontario Securities Commission website:
http://www.osc.gov.on.caldocuments/en/Securities-Category9/csa 20101102 91-401 cp-onderivatives.pdf[AGC Book of Authorities, Tab 52]
276 Ibid.
277 Record (Ontario), Vol. XXIV, Christie, para. 37, p.l6.
272

273
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127.

With respect to territorial coverage, Ontario has not joined the passport

system because of what it perceives as a significant number of shortcomings
inherent in that system. 278 And even the remaining 12 do not necessarily
constitute a stable core. There is nothing to prevent participating provinces from
leaving the system whenever they believe that there would be an advantage in
their doing so. Indeed, according to the model of "competitive federalism", much
lauded by the American academic experts retained by Quebec,279 any province
could be expected to abandon the system whenever it calculates that laxer
regulation (or perhaps even stricter regulation) would be more welcoming to
issuers and other market participants than the province's membership in a
passport system. Given the significance of securities regulation to all Canadians,
it would surely be preferable that public policy respecting securities regulation
respect the interests of all Canadians. It would appear that the European Union
has reached a similar conclusion as evidenced by its recent move to further
integrate and centralize securities regulatory authority, including the power to
impose technical standards on its 27 member countries?80

128.

The passport system is administered by the Canadian Securities

Administrators (CSA), a body consisting of the 13 regulators of the provinces and
territories. (Ontario is a member of CSA, but has not signed the accord creating
the passport system.) The CSA acts on a unanimity principle, which makes the
system inflexible: change is very slow and often impossible since the objection of
one regulator is fatal to the adoption of a new policy.281 Each member of the
CSA is no doubt accountable to his or her own province or territory, but there is
no national mandate or national accountability for CSA's decision-making
processes.

Record (Ontario), Vol. XXIV, Christie, paras. 5, 29, and 64, pp. 3, 12,26.
Record (Quebec), Vol. XII, Macey #1, pp. 34-43; Vol. XI, Choi #1, paras. 12-44, pp. 21-42
280 EC, supra note 59, at. 8 [AGC Book of Authorities, Tab 58]
281 Record (Quebec), Vol. XIII, Nick Le Pan (Enhancing Integrated Market Enforcement Teams, Achieving
Results in Fighting Capital Markets Crime), October 2007 ("Le Pan"), p. Ill.
278

279
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129.

The passport system does not consolidate the resources of the twelve

participating regulators.

Some of Canada's largest companies are located

outside British Columbia, Alberta, Ontario and Quebec. When one of those
companies is faced with a hostile takeover or other issue for which a securities
commission decision becomes necessary, the "principal regulator" for that
decision is a commission that may lack the experience, the staff and other
resources that are needed for that decision.
130.

The passport system does not provide for a unified system of adjudication.

Each jurisdiction renders its own decisions in disputes with market participants
over compliance with securities laws and the imposition of disciplinary or
remedial measures on market participants.

What the provinces cannot do together is at the core of the objectives of

131.

the Act. Canada's capital market affects all Canadians throughout Canada. The
regulation of Canada's capital market that results from the combined effect of
provincial and territorial regulation--in part by design through the efforts at
harmonization--is decidedly not coordinated national regulation in the nation's
interest.

It is not greater than the sum of the individual provinces' interests.

Indeed, in a real sense, the sum is lesser than the parts. No one is accountable
for the external effects of one province's regulatory choices on the residents of all
the other provinces. 282 The Government of Canada must have the capacity to
protect the national economy by ensuring the fairness, effectiveness and
competitiveness of capital markets, and be able to act to avoid the collapse of the
financial system during times of crisis.

f)
132.

The Inclusion of Provinces in the Regime

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

include one or more provinces in the regime would jeopardize its successful
Record (AGC), Vol. I, Trebilcock #1, paras, 21-24 at pp. 236-239; Michael Trebilcock (Report in Reply
to Quebec and Alberta Experts) ("Trebilcock #2"), para. 2 at p. 278;

282
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operation. As with the fourth indicator, it was conceived as an additional way of
recognizing the federal character of the scheme; its satisfaction is not
determinative of the scheme's validity. When applied to the Securities Act, it
poses a particular challenge: clearly the government's intention is to create a
single national regulator because it believes that a single national regulator is
necessary for the successful operation of the scheme. The absence of one or
more provinces would undermine the regime, posing risks of divergent rules for
market participants, uncoordinated enforcement, and variable protection for
investors. Despite the goal of universal coverage, the government has chosen a
means that does not necessarily achieve this intent immediately, and indeed
creates a possibility that a single regulator may never be achieved. However, the
attempt to achieve the goal through the voluntary participation of provinces and
territories is one that is well-suited to "an era of cooperative, flexible
federalism.,,283

133.

The validity of the legislation should be judged in terms of the intended

scope of the legislation, not the efficacy of what would result if the intention was
not fully realized, nor the means chosen by the government to achieve the
intention. In choosing the means, Parliament should be entitled to a large
measure of deference. The transition from decades of provincial regulation takes
time, as do discussions with provinces and territories. The government rejected
more contentious means of achieving the goal, such as a proposal by the Hockin
Panel that market participants in non-participating provinces be empowered to
decide for themselves whether to be governed by the federal, and not a
provincial, regime. 284 And the government must be careful to minimize the
possibility of disruption to the markets during the transition period. 285

283 NIL/TUO Child and Family Services Society v. B.C. Government and Service Employees' Union, supra
note 163 at para. 42; COPA, supra note 93 at para.45; Quebec (Attorney General) v. Moses 2010 SCC 17 at
paras. 13, 29 (majority), and 84 (dissent); Canadian Western Bank v. Alberta, [2007] 2 S.C.R. 3, at para.
24. [AGC Book of Authorities, Tabs 22, 26, 25, 7]
284 Record (AGe), Vol. II, Hockin Panel Report, pp. 183-184.
285 Record (AGe), Vol. II, Hockin Panel Report, p. 182.
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134.

The transitional provisions of the Acr 86 contemplate a progressive

implementation scheme in which provinces and territories agree to participate.
Participation by all provinces and territories is highly desirable, and necessary to
make the operation of the new regime fully successful. 287 But mandatory
participation could come at a significant cost to federal-provincial relations. The

Act attempts to strike a balance by pursuing the desired policy goal of a single
regulator through means of persuasion rather than coercion.

If the result of

choosing such means results in less than full participation of provinces (at least
initially), that is a price that can be paid in a federal state without affecting the
constitutional validity of the scheme as a whole.

4)
135.

The Use of the Criminal Law Power

In Part 10, Division 6, the Act deals with "Criminal Offences and

Punishment".288 The authority of the federal government to legislate with respect
to fraud and the other offences of dishonest market behaviour should be obvious.
Indeed, previous securities offences have been upheld as being within federal
jurisdiction. 289

136.

The inclusion of the criminal offence provisions, which are national in

coverage and not subject to the provincial opt-in, serves simply to underscore the
comprehensiveness of the regulatory regime. It is subject matter that is beyond
the competence of the provinces to include in their current securities legislation.
When read together with the other enforcement provisions,29o including new
investigatory tools,291 the Act shows how a federal scheme can unify the
approach to enforcement of securities law along a continuum from administrative
orders to jail sentences.

Record (AGC), Vol. I, Securities Act, ss. 250 - 254, pp. 162-164.
See, in this regard, Record (AGC), Vol. I, Trebilcock #1, paras. 63-67 at pp. 262-266.
288 Record (AGC), Vol. I, Securities Act, ss. 158-165, pp. 98-104.
289 Smith v. The Queen, supra note 174 (issuing a false prospectus); Multiple Access, supra note 7 (insider
trading). [AGe Book of Authorities, Tabs 39, 21]
290 Record (AGC), Vol. I, Securities Act, ss. 153-157, pp. 96-98.
291 Record (AGC), Vol. I, Securities Act, ss. 148-150, pp. 94-96.

286

287
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5)

137.

Conclusion

The pith and substance of the Securities Act is comprehensive national

securities regulation, and that is a matter that comes within the general branch of
the trade and commerce clause when viewed through the lens of the five General
Motors indicia:

1)
2)
3)

4)

5)

The Act establishes a regulatory scheme which is more
comprehensive than current provincial and territorial schemes;
The scheme is monitored by the continuing oversight of a regulatory
agency, namely, the Canadian Securities Regulatory Authority;
The legislation is concerned with trade as a whole rather than a
particular industry in an area in which the subject matter of the
regulation is overwhelmingly interprovincial and international, and of
critical importance to all Canadians;
The legislation is of a nature that the provinces jointly or severally
would be incapable of enacting, because the limitations on their
powers preclude them from establishing a comprehensive regime of
securities regulation; and
The scheme has to be, and is intended to be, national in scope to
ensure its fully successful operation, while adopting a progressive
implementation scheme to achieve that goal.
PART IV - COSTS

138.

The Attorney General of Canada does not seek costs, nor should any be

awarded against him.
PART V-DISPOSITION

139.

The answer to the question posed on this Reference should be "yes," for

the reasons given above.
ALL OF WHICH IS RESPECTFULLY SUBMITTED.
Dated at Ottawa, Ontario, this

Robert J. Frater

day of December, 2010

Peter W. Hogg,

a.c.

Counsel for the Attorney General of Canada
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HER MAJESTY, by and with the advice and consent of the
Legislative Assembly of Alberta, enacts as follows:
Definitions

1 In this Act,
(a) "adviser" means a person or company engaging in or
holding itself out as engaging in the business of advising
in securities or exchange contracts;
7
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273
BankAct, S.C. 1991, c. 46,55.440

Banques - 6 oclobre 2010
b) pendant laquelle iI n'y 3 eu aucune operation ni demande ouaccuse de reception d'un
etat de compte par Ie depoS8Dt, dans Ie cas
des autres depOts;

(0) in the case of a deposit made for a fixed

period, afta the fixed period has terminated;
(b) in the case of any other deposit. in re-

spect of which no transaction has taken place
and no statement of account has been requested or acknowledged by the cceditor;
and

c) pendant laquelle I'effet est reste impaye,
dans Ie cas d'un cheque, d'une traite ou
d'une lettre de change.

(c) in the case of a cheque, draft or bill of
exchange, in respect of which the instrument
has remained unpaid.

(3) The notice to be sent during the month
of January next following the end of the first
nine-year period determined under paragraphs
(2)(0) to (c), as the case may be, must also

(3) L'avis envoye au COUTS du mois de janvier qui suit 13 fin de Ia premiere pCriode de
neuf ans dCterminee en application des a1ineas
(2)0) a c), selon Ie cas, doit en outre:

(a) [Not in force]

0) [non en vigueur]

(b) include the mailing address and websites

b) dOWler I'adresse postale et les sites Web
ou peut etre obtenue I'information concernant la presentation d'une dc:mande de paiement du depOt ou de I'effet impaye.

where information can be obtained on how to
claim the unpaid deposit or instrument.
1991, c: 46, s. 439, 2001, c: 6, s. 30

1991, elL 46, art. 439, 2007, elL 6, art. 30.

"'Iow-fce .-J
dopoSIt""-1* do
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Accounts

Comptes

439.1 The following definitions apply in this
section and in sections 445 to 448.2, 458.1,
459.2 and 459.4.

439.1 Les definitions qui suivent s'appliquent au prCsent article et aux articles 445 it
4482,458.1,459.2 et 459.4.

"low-fee retail deposit account" means a retail
deposit account that has the prescribed characteristics.

«banque membre» 'Banque qui est une institution membre au sens de l'article 2 de la Lo; sur
10 Sociele d'assurance-depots du Cll1IIJd4.

"member bank" means 3 bank that is a member
institution as defined in section 2 of the
Canado Deposit Insurance Corporation Act.

«compte de dep3t de detail» Compte de depOt
personnel ouvert avec un depOt infeneur a 150
000 $ ou au montant superieur fixe par regiement.

"personal deposit account" means a deposit ac-

count in the name of one or more natural persons that is kept by that person or those persons
for a purpose other than that of carrying on
business.
"retail deposit account" means a personal deposit account that is opened with a deposit of
less than $150,000 or any greater amount that
may be prescribed.

«compte de depOt de detail it frais modiques»
Compte de depOt de detail ayant les caractenstiques prevues par reglement.

cc:ompte de
dOp6IdeclCtail.
a,.tall Mposll

acco_-

'I
ccompoc de
dOp6I de dCgd i
his modupocs.

ai_I"_ ,.1In1

tiqKm.acc;ount"

«compte de depot personnel» Compte tenu au
nom d'une ou de plusieurs personnes physiques
it des fins non commerciales.
2001. ch 9, art 113.

ccomprede
dCpIir
penoaac:I.
ap<nona/

doPOSllaa:ount"

2001, c: 9, s. 1 I3
A=- cboIps

440. A bank shall not. directly or indirectly,
charge or receive: any sum for the: keeping of an
account unless the: charge is made by express
agreement between the: banlc and a customer or
by order of a court.

440. Pour la tenue d'un compte au Canada,
la banque De peut prelever ou recevoir, directement ou indirectement. que les frais fixes soit
par entente expresse entre eUe et Ie client, soit
par ordonnance judiciaire.
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ExccpIIoa

441. (1) A 'bank shall not open or maintain
an interest-bearing deposit account in Canada
in the name of any natural person unless the
bank discloses, in accordance with the regulations, to the person who requests the bank to
open the account, the rate of interest applicable
to the account and how the amount of interest
to be paid is to be calculated.

441. (1) La banque ne peut ouvrir et 01[0;'-1tenir, au Canada, un COmpte de depOt portam
intez"et au nom d'une personne physique sans
faire savoir a Ja personne qui a demande I'ouverture du compte, et conformement aux regie-ments, Ie taux d'interet applicable de meme que
son mode de calcu!.

(2) Subsection (1) does oot apply in respect
of an interest-bearing deposit account that is
opened with a deposit in excess of $150,000 or
any greater amount that may be prescribed.
1991. c 46. s 441.2001. c 9. s 114

(2) Le paragraphe (I) ne s'applique pas aux
comptes qui sont OUVerts avec un depot exeCdant 150000$ ou Ie montant superieur fixe par
reglement.
1991, c:h 46, art 441.2001. ch 9, an. 114

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

442. Nul ne peut autoriser la publication, la
diffusion ou la parution au Canada d'une annonce publicitaire indiquant Ie taux d'interet
offert par une banque sur les depats portant interet ou les titres de creance sans qu'y soit divulgue, en conformire avec les reglements, Ie
mode de calcul des interets.

443. The Governor in Council may make
regulations respecting

443. Le gouverneur en conseil peut prendre
des reglements concernant:

(a) the manner in which and the time at
which disclosure is to be made by a bank of

a) la
date
et
communication :

(i) interest rates applicable to debts of the
bank and deposits with the bank, and

les

modalites

de

(i) du taux d'interet applicable aux dettes
de la banque, notamment les depots
qu'eUe r~it,

(ii) the manner in which the amount of interest paid is to be calculated; and

(ii) du mode de calcul du montant des in-

terets payes;

(b) such other matters or things as may be
necessary to carry out the requirements of
sections 441 and 442.

b) toute autre mesure d'application des articles 441 et 442.

444. [Repealed, 2001, c. 9, s. Il5)

444. {Abroge, 2001, ch. 9, art. 1I5J

445. (I) Subject to subsections (2) to (4), a

bank shall not open a deposit account in the
name of a customer unless, at or before the
time the account is opened, the bank provides
in writing to the individual who requests the
opening of the account

445. (1) So!JS ~e des paragraphes (2) a
(4), la banque ne peut ouvrir un compte de depOt au nom d'un client sauf si, avant I'ouverture du compte ou lors de celle--ci, eUe foumit
par ecnt a la personne qui en demande
I'ouverture:

(a) a copy of the account agreement with the

a) une copie de I'entente relative au compte;

bank;

b) les renseignements sur tous les frais lies
au compte;

(b) information about all charges applicable
to the account;

c) les renseignements sur la notification de
I'augmentation des frais ou de I'introduction
de nouveaux his;

(c) information about how the customer will
be notified of any increase in those charges
and of any new charges applicable to the account;

d) les renseignements sur la procedure
d'examen des reclamations relatives au traitement des his a payer pour Ie compte;
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OFFICIAL STATUS
OF CONSOLIDAnONS

CARACTERE OFFICIEL
DES CODIFICATIONS

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

Les paragraphes 31 (I) et (2) de la Loi sur la
revision et la codification des textes !egislatift,
en vigueur Ie 1er juin 2009, prevoient ce qui
suit:

Published
consolidatioo is
evidence

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

31. (I) Tout exernplaire d'une loi codifiee ou
d'un TI!glement codifie, publie par Ie ministre en vertu de la presente loi sur support papier ou sur support
electronique, fait foi de cette loi ou de ce reglement
et de son contenu. Tout exemplaire donne comme
pub lie par Ie ministre est repute avoir ete ainsi publie, sauf preuve contraire.

Codificatioos

Inconsistencies

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parliaments under the Publication ofStatutes Act, the original statute or amendment prevails to the extent of
the inconsistency.

(2) Les dispositions de la loi d'origine avec ses
modifications subsequentes par Ie greffier des Parlements en vertu de la Lvi sur la publication des lois
I'emportent sur les dispositions incompatibles de la
loi codifiee publiee par Ie ministre en vertu de la presente loi.

lncompatibilite
-lois

in Acts

comme element

de preuve
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Short title

2009, c. 2

2009,cb.2

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

Loi portant execution de certaines dispositions
du budget depose au Pariement Ie 27
janvier 2009 et mettant en reuvre des
mesures fiscales connexes

[Assented to 12th March 2009]

[Sanctionm?e Ie 12 mars 2009]

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

Sa Majeste, sur l'avis et avec Ie consentement du senat et de Ia Chambre des communes
du Canada, edicte:

SHORT TITLE

TITRE ABREGE

I. This Act may be cited as the Budget Implementation Act, 2009.

I. Lai d'execution du budget de 2009.

PART I

PARTIE I

AMENDMENTS IN RESPECT OF
INCOME TAX

MODIFICATIONS RELATIVES A
L'IMPOT SUR LE REVENU

INCOME TAX ACT

LOI DE L'IMPOT SUR LE REVENU

2. [Amendment]

2. [Modification]

3. [Amendment]

3. [Modification]

4. [Amendments]

4. [Modifications]

5. [Amendment]

5. [Modification]

6. [Amendment]

6. [Modification]

7. [Amendment]

7. [Modification]

8. [Amendment]

8. [Modification]

9. [Amendment]

9. [Modification]

10. [Amendments]

10. [Modifications]

ll. [Amendments]

ll. [Modifications]

12. [Amendments]

12. [Modifications]

13. [Amendments]

13. [Modifications]

14. [Amendment]

14. [Modification]

IS. [Amendment]

IS. [Modification]

Titre abtige
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DIVISION

7

SECTION

7

V ALEURS MOBIUERES

SECURITIES

Securities Regulation

Reglementation des valeurs mobilieres

Maximum
paymeotof
SI5O,000,000

295. (1) Tbe Minister of Finance may
make direct payments, in aD aggregate
amount not exceediog SI50,000,000, to
provioces aDd territories for matters relatiog
to tbe establisbment of a Canadian securities
regulation regime and a Caoadiao regulatory autbority.

295. (1) Le ministre des Finaoces peut
faire des paiements directs, jusqu'a concurreoce de cent cinquaote millions de doHars, a
des provinces et a des territoires au titre de
mesures liees a I'etablissemeot d'uo regime
caoadien de reglementation des valeurs mobilieres et a la constitution d'une autorite admioistrative canadienne.

Payments out of

(2) Aoy amouot payable uDder tbis sectioo may be paid out of tbe Consolidated
Reveoue Fund, 00 tbe requisitioo of tbe
Minister of Finance, at tbe times and io tbe
manner, aDd 00 any terms and conditioos,
tbat the Mioister of Finaoce coosiders appropriate.

(2) A la demande du ministre des Finaoces, les sommes a verser au titre du present article sont payees sur Ie Tresor, selon
les conditio os et modalites - de temps et
autres - qu'i1 estime indiquees.

296•. Tbe Minister of Finance may enter
ioto any agreemeot respecting securities regulatioo witb any province or territory.

296. Le mioistre des Finances peut
condure avec les provinces et les territoires
des accords relatifs a la reglementatioo des
valeurs mobilieres.

Canadian Securities Regulotion Regime
Transition OffICe Act

Loi sur Ie Bureau de transition vers un regime
canadien de reglementation des valeurs
mobilieres

297. Tbe Canadian Securities Regullltion
Regime Transition OffICe Act is enacted as
foHows:

297. Est edictee la Loi sur Ie Bureau de
transition vers un regime canadien de reglementation des valeurs mobilieres, dont Ie
texte suit:

C.R-F.

Agreements

Enactment of
Act

(See Canadian Securities
Regime Transition Office Act)

Regullltion

Accords

&liction de la
loi

Disposition transitoire

298. [Transitional Provision]

298. [Disposition transitoire]

Coming into Force

Entree en vigueur

'299. Section 297 comes into force 00 a
day to be fIxed by order of tbe Governor in
Couocil.

'299. L'artide 297 entre en vigueur a la
date fIxee par deeret.

• (Note: Section 297 in force July 13, 2009, see SII
2009-60.,

Paiements sur Ie
Tresor

(Voir la Loi sur Ie Bureau de transition
vers un regime canadien de reglementation
des valeurs mobiliires)

Transitional Provision

Order in council

Paiement
maximaIde
150000000 S

• (Note: Article 297 en vigueur Ie 13 juillet 2009, "air
TRl2009-60.,

12
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OFFICIAL STATUS
OF CONSOLIDATIONS

CARACTERE OFFICIEL
DES CODIFICA nONS

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

Les paragraphes 31 (1) et (2) de la Loi sur la
revision et la codification des textes Iegislatifs,
en vigueur Ie I er juin 2009, prevoient ce qui
suit:

Publisbed
coosolidation is
evidence

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

31. (I) Tout exemplaire d'une loi codifiee ou
d'un TC!glement codifie, publie par Ie ministre en vertu de la presente loi sur support papier ou sur support
electronique, fait foi de cette loi ou de ce reglement
et de son contenu. Tout exernplaire donne cornrne
publie par Ie ministre est repute avoir ete ainsi publie, sauf preuve contraire.

Inconsistencies
ill Acts

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parliaments under the Publication a/Statutes Act, the original statute or amendment prevails to the extent of
the inconsistency.

(2) Les dispositions de la loi d'origine avec ses
modifications subsequentes par Ie greffier des Parlements en vertu de la Loi sur la publication des lois
I'ernportent sur les dispositions incompatibles de la
loi codifiee publiee par Ie ministre en vertu de la presente loi.

Codifications
couune element
de preuve

Incompatibilile
-lois
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Short title

1997, c. 40

1997, cb. 40

An Act to establish the Canada Pension Plan
Investment Board and to amend the
Canada Pension Plan and the Old Age
Security Act· and to make consequential
amendments to other Acts

Loi constituant l'Office d'investissement du
regime de pensions du Canada et
modifiant Ie Regime de pensions du
Canada, la Loi sur la securite de la
vieillesse et d'autres lois en consequence

[Assented to 18th December 1997]

[Sanctionm!e Ie 18 decembre 1997]

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

Sa Majeste, sur l'avis et avec Ie consentement du Senat et de la Chambre des communes
du Canada, ooicte:

SHORT TITLE

TITRE ABREGE

I. This Act may be cited as the Canada Pension Plan Investment Board Act.
INTERPRETATION

re-

Titre abrege

DEFINITIONS ET APPLICATION

Definitions

2. The definitions in this section apply
this Act.

"appropriate
provincial
Minister"
« ministre
provincial
competent»

"appropriate provincial Minister", in respect of
a province, means the province's minister of
the Crown who has primary responsibility for
that province's finances.

"BoanF
« Office»

"Board" means the Canada Pension Plan Investment Board established by section 3.

"by-I.w~

"by-law" means a by-law of the Board.

In

Yenion anglaise
seulement
"court"
« tribunal»

I. Loi sur ['Office d'investissement du
gime de pensions du Canada.

"court" means
(a) in the Province of Ontario, the Ontario
Court (General Division);
(b) in the Province of Quebec, the Superior

Court of the Province;
(c) in the Provinces of Nova Scotia and

British Columbia, the Supreme Court of the
Province;

2. Les definitions qui suivent s'appliquent
la presente loi.

a

«entite» Personne morale, fiducie, societe de
personnes, fonds, organisation ou association
non dotee de la personnalite morale, de meme
que Sa Majeste du chef du Canada ou d'une
province et ses organismes et Ie gouvemement
d'un pays etranger ou de l'une de ses subdivisions politiques et ses organismes.
«filiale» Personne morale appartenant a cent
pour cent a l'Office, soit directement, soit par
l'intermooiaire de filiales dont chacune appartient a cent pour cent, meme indirectement, a·
I'Office.

Definitions

«enbte))
"entityn

«filiale»
"subsidiary"

«ministre» Le ministre des Finances.

« ministre»
"Mmister'

«ministre provincial competent» Le ministre
de qui releve au premier chef I'administration
des fmances de la province.

« ministre
provincial
competent»
"appropriate
provincial
Minister·
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(d) in the Provinces of New Brunswick,
Manitoba, Saskatchewan and Alberta, the
Court of Queen's Bench for the Province;

((Office» L'Office d'investissement du rrg'me
de pensions du Canada constitue en vertu de
I'article 3.

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

«province participante» S'entend d'une province autre qu'un territoire ou autre qu'une province instituant un regime general de pensions
au sens du paragraphe 3( I) du Regime de pensions du Canada.

(f) the Supreme Court of Yukon, the
Supreme Court of the Northwest Territories
and the Nunavut Court of Justice.
kdesiguated
security"

« titre disigne »

« titre designe»

"designated security" means

a) Soit une obligation qui:

(a) an obligation

« province
~icipante

))
kparticipating
province"

« titre designe •
kdesignaled
1
security"
··1·

(i) etait, avant Ie I" avril 1998, detenue au
credit du Fonds de placement du regime
de pensions du Canada, compte ouvert en
application du paragraphe 109(1) du Regime de pensions du Canada,

(i) that, before April I, 1998, was held to
the credit of the Canada Pension Plan Investment Fund, as established under subsection 109(1) of the Canada Pension
Plan,

(ii) Ii I' egard du Canada, en est une du
gouvernement du Canada et, Ii I' egard
d'une province, en est une du gouvernement de celle-ci, ·ou en est une d'un mandataire de Sa Majeste du chef de la province, garantie, quant au principal et Ii
I'interet, par Ie gouvernement de la province,

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

(iii) satisfait aux conditions enoncees Ii
I'article II I du Regime de pensions du
Canada dans.sa version antCrieure au I"
avril 1998;

(iii) that complies with the conditions that
were set out in section III of the Canada
Pension Plan as that section read immediately before April I, 1998; or

b) soit une obligation qui:

(b) an obligation that

kentity"
«entite»

"Jfhce ~>
"Board"

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

(i) Ie I" avril 1998 ou apres cette date,
soit a ete achetee par Ie ministre des Finances en application de l'article 110 du
Regime de pensions du Canada, soit est
achetCc par I'Office en application de I'article 6.1,

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

(ii) en est une du gouvernement d'une
province ou en est une d'un mandataire de
Sa Majeste du chef de la province, garantie, quant au principal et Ii I'intere~ par Ie
gouvernement de la province.

« tribunal»

"entity" means a body corporate, a trust, a partnership, a fund, an unincorporated association
or organization, Her Majesty in right of Canada
or of a province or an agency of Her Majesty in
right of Canada or of a province and the government of a foreign country or any political
subdivision or agency of the government of a
foreign country.

a) La Cour de I'Ontario (Division generale);

b) la Cour superieure du Quebec;

c) la Cour supreme de Iii Nouvelle-Ecosse
ou de la Colombie-Britannique;
d) la Cour du Banc de la Reine du NouveauBrunswick, du Manitoba, de la Saskatchewan ou de I' Alberta;

2

« tribunal ..
"court"

!i
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"Minister....
«ministre )~

"Minister" means the Minister of Finance.

"participating
province"
"province

"participating province" means a province otherthan

participanle »

e) la Section de premiere instance de la ('our
supreme de rile-du-Prince-Edouard ou de
Terre-Neuve;

J) la Cour supreme du Yukon, la Cour supreme des Territoires du Nord-Ouest ou la
Cour de justice du Nunavut.

(a) a territory; and
(b) a province providing a comprehensive

1997, ch. 40, art. 2; 1999, ch. 3, art. 19; 2002, ch. 7, art.
112(A); 2003, ch. 5, art. 12.

pension plan as defined in subsection 3( I) of
the Canada Pension Plan.
"subsidiary"
«ji/We»

"subsidiary" means a corporation that is wholly
owned by the Board directly or indirectly
through any number of subsidiaries each of
which is wholly owned directly or indirectly by
the Board.
1997, c. 40, s. 2; 1999,c. 3, s. 19; 2002, c. 7, s. 112(E);
2003, c. 5, s. 12.

CONSTITUTION OF THE BOARD

CONSTITUTION DE L'OFFICE
3. (I) Est constitue rOffice d'investissement du regime de pensions du Canada, dote de
la personnalite morale.

Constitution

established

3. (I) There is established a corporation to
be known as the Canada Pension Plan InvestmentBoard.

Not agent of Her
Majesty

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

(2) L'Office n'est pas mandataire de Sa Majeste.

Noo-mandataice
de Sa Majeste-

Not part of
fc:dentl public
administration

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

(3) Les dirigeants et les employes de 1'0ffice ne font pas partie de l'administration publique federale.

Administration
federale

Conada
Corporations
Act

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

(4) La Loi sur les corporations canadiennes,
chapitre C-32 des Statuts revises du Canada de
1970, ne s' applique pas a rOffiee.

Loisurles
corporations
canadiennes

1997, c. 40, s. 3; 2003, c. 22, s. 224(E).

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

Boan:I

CAPITAL AND SHARES

CAPITAL-ACTIONS

Capital

4. (I) The capital of the Board is $100. The
Minister shall pay the capital of the Board out
of the Consolidated Revenue Fund.

4. (I) Le capital de rOffice est de cent dollars. Ce montant est preleve sur Ie Tresor par Ie
ministre.

Capital

Shares

(2) The capital is divided into 10 shares having a par value of $1 0 each. The shares shall be
issued to the Minister to be held on behalf of
Her Majesty in right of Canada.

(2) Le capital est reparti en dix actions d'une
valeur nominale de dix dollars chacune, emises
et attribuees au ministre, pour Ie compte de Sa
Majeste du chef du Canada.

Actions

Registration

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

(3) Les actions emises sont enregistrees au
nom du ministre par 1'0ffice.

Enregistrement

OBJECTS AND POWERS

MISSION ET POUVOIRS

Objects

5. Theobjects of the Board are

5. L'Office a pour mission:

(a) to assist the Canada Pension Plan in

a) d'aider Ie Regime de pensions du Canada

a s'acquitter de ses obligations envers Ies co-

meeting its obligations to contributors and
beneficiaries under the Conada Pension
Plan;

tisants et Ies beneficiaires que lui impose Ie
Regime de pensions du Canada;

3

Mission
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(b) to manage any amounts transferred to it
under section 108.1 of the Canada Pension
Plan, and its right, title or interest in any designated securities, in the best interests of the
contributors and beneficiaries under that Act;
and

b) de gerer les sommes transferees er clpl'jication de I'article 108:1 du Regime de pensions du Canada, ainsi que ses droit, I tlrt: 01,
interet dans les titres designes, dans l'interet
des cotisants et des beneficiaires de ce regime;

(c) to invest its assets with a view to achiev-

c) de placer son actif en vue d'un rendement
maximal tout en evitant des risques de perte
indus et compte tenu des facteurs pouvant
avoir un effet sur Ie financement du Regime
de pensions du Canada ainsi que sur son aptitude a s'acquitter, chaque jour ouvrable, de
ses obligations firiancieres.

ing a maximum rate of return, without undue
risk of loss, having regard to the factors that
may affect the funding of the Canada Pension Plan and the ability of the Canada Pension Plan to meet its financial obligations on
any given business day.
1997, c. 40, s. 5; 2003, c. 5, s. 13.

1997, ch. 40, art. 5; 2003, ch. 5, art. 13.

Power.; of Board

6. (I) The Board has the capacity and. subject to this Act, the rights, powers and privileges of a natural person.

6. (I) L'Office a, sous reserve des autres
dispositions de la presente loi, la capacite d'une
personne physique.

Capacit'; d'une
personne
physique

No inconsistent
business 0<
activity

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

(2) L 'Office, non plus que ses filiales, ne
peut exercer, directement ou indirectement, ni
pouvoirs ni activites incompatibles avec sa mission ou avec les restrictions imprisees par la
presente loi; il lui est aussi interdit d'exercer,
directement ou indirectement, ses attributions
en violation de la presente loi.

Activites
ineompatibles

No invalidity

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

(3) Les actes de l'Office, notamment en matiere de transfert de biens, ne sont pas nuls au
seul motif qu'ils ont ete accomplis sans pouvoir
habilitant.

DESIGNATED SECURITIES

TITRES DESIGNES

Replacement
S«Urity

6.1 (I) On the maturity of a designated security of a province that was issued before January I, 1998, the Board shall purchase another
security issued by that province if the Board is
requested to do so, in writing, by the appropriate provincial Minister of that province at least
30 days before the date of maturity.

6.1 (I) A l'echeance d'un titre designe
d'une province qui a ete emis avant Ie I'" janvier 1998, l'Office achete un autre titre emis
par la province si Ie ministre provincial competent lui en fait la demande par ecrit au moins
trente jours avant la date de I' echeance.

Principal
amount

(2) The principal amount of the replacement
security shall be not more than the principal
outstanding under the maturing designated security.

(2) La valeur nominale d'un nouveau titre
ne peut etre superieure au principal impaye du
titre designe arrivant aechCance.

Tenn to maturity

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

Interest

(4) The replacement security shall bear interest at a rate fixed by the Board. in accordance with any agreement entered into between
the Board and the Minister. The rate shall be
substantially the same as the interest rate that

(3) Le nouveau titre est emis pour vingt ans.
(4) Les interets sur Ie nouveau titre sont au
taux fixe par l'Office, conformement a tout accord qu'il a conclu avec Ie ministre. Le taux est
a un niveau sensiblement egal a celui que la
province serait tenue de payer si elle empruntait

4

Validite des
actes

Remplacement
de titre

Principal
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the province would be required to pay if it were
to t>orrow the same amount for the same term
through the issuance of a security on the public
capital market.

la meme somme pour la meme peri ode
titre emis sur Ie marche financier libre.

Features of
replacement
security

(5) The replacement security shall be issued
to or payable to the Board and shall be expressed to be not negotiable and not transferable or assignable.

(5) Le nouveau titre est contracte envers
I'Office ou payable a celui-ci; Ie titre est emis
comme n' etant ni negociable, ni transferable, ni
cessible.

Redemption at
request of

(6) The Board shall redeem a designated security in whole or in part before maturity if

(6) L'Office rachete un titre designe en tout
ou en partie avant echeance si, a la fois:

(a) the Board is requested to do so, in writ-

a) Ie ministre provincial competent lui en

ing, by the appropriate provincial Minister of
a province at least 30 days before the proposed redemption date; and

fait la demande par ecrit au moins trente
jours avant la date de rachat proposee;

proVInCe

rON !m

Conditions

Rachat de titres

a Iademande
d~ une

province

b) Ie ministre provincial competent accepte
de payer ce qui suit a la date de rachat
proposee:

(b) the appropriate provincial Minister has

agreed to pay on the proposed redemption
date

(i) Ie principal et l'interet dus et non encore payes a cette date,

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

(ii) I'interet sur Ie principal rachete accumule jusqu'a cette date,

(ii) interest on the principal amount being
redeemed accrued to the proposed redemption date, and

(iii) une somme egale a la valeur actualisee du principal rachete impaye et de I'interet sur celui-ci.

(iii) an amount equal to the present value
of the remaining instalments of principal
being redeemed and interest on that principal.
Calculation of
presentvaJue

(7) La valeur actualisee du principal rachete
impaye est ca\cuIee par actualisation des versements en fonction d'un taux d'interet, fixe par
l'Office conformement a tout accord qu'il a
conclu avec Ie ministre des Finances, qui
correspond:

(7) For the purposes of subparagraph
(6)(b)(iii), the present value shall be calculated
by discounting the instalments of principal being redeemed and interest on that principal using an interest rate fixed by the Board, in accordance with any agreement entered into between
the Board and the Minister of Finance. In fixing
that rate, the Board shall choose a rate that

a) si Ie titre designe a racheter a ete emis
avant Ie I a janvier 1998, a un taux sensiblement egal a celui que Ie gouvemement du
Canada serait tenu de payer s'il empruntait Ie
montant du principal a racheter, pour une periode egale au reste de l'echeance, en emettant un titre sur Ie marche financier libre;

(a) if the designated security to be redeemed
was issued before January I, 1998, is substantially the same as the rate that the Government of Canada would be required to pay
if it were to borrow the principal amount being redeemed for a term equal to the remaining term of that designated security through
the issuance of a security on the public capital market; or

b) si Ie titre designe a racheter a ete emis Ie

I" janvier 1998 ou apres cette date, a un taux
sensiblement egal a celui que la province serait tenue de payer si elle empruntait Ie montant du principal a racheter, pour une periode
egale au reste de l'echeance, en emettant un
titre sur Ie marche financier libre.

(b) if the designated security to be redeemed

was issued on or after January 1, 1998, is
substantially the same as the rate that the
province would be required to pay if it were

5

Valeur
actualisee des

titres
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to borrow the principal amount being redeemed for a term equal to the remaining
term of that designated security through the
issuance of a security on the public capital
market.
Coosolidatioo of
securities

Obligation
guaranteed by

!be provincial
government

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

(8) A la demande du tresorier provincial ou
d'un autre semblable fonctionnaire d'une province, I'Office peut accepter, Ii la place d'une
serie de titres dt;signes de cette province achetes au cours de toute periode ininterrompue
d'au plus douze mois, sur paiement de I'interet
couru sur ces titres, une autre garantie de cettc
province d'un montant egal Ii I'ensemble alors
en circulation des titres designes de cette serie,
laquelle garantie porte interet Ii un taux que fixe
rOffice.

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

(9) Le titre achete par I'Office en application du present article doit etre une obligation
du gouvemement d'une province ou une obligation d'un mandataire de Sa Majeste du chef
de la province, garantie, quant au principal et Ii
l'interet, par ce gouvemement.

2003, c. 5, s. 14.

2003, ch. 5, art. 14.

MANAGEMENT

Unification des
tilres

Obligation
ganntie par Ie
gouvememeot
provincial

GESTION

BOARD OF DIRECTORS

CONSEIL D'ADMINISTRATION

Board of
directors

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

7. Le conseil d'administration de rOffice se
compose de douze administrateurs, dont Ie president.

Conseil
d?administration

Principal duties

8. (I) Subject to this Act, the board of directors shall manage or supervise the management of the business and affairs of the Board.

8. (1) Sous reserve des autres dispositions
de la presente loi, Ie conseil d'administration
assure ou surveille la gestion des affaires et activites de l'Office.

Obligation de

SpeciflCduties

(2) Without limiting the generality of subsection (1), the board of directors shall

(2) Le conseil
notamment:

Obligations

d'administration

doit,

(a) establish written investment policies,

a) etablir, conformement Ii I'article 35, des

standards and procedures in accordance with
section 35;

principes, normes et procedures en matiere
de placement;

(b) establish procedures for the identifica-

b) instituer des mecanismes de detection et
de resolution des conflits (J'interets reels ou
potentiels;

tion of potential conflicts of interest and procedures to resolve those conflicts;
(c) establish a code of conduct fot officers

and employees of the Board; and

c) formuler un code de deontologie pour Ie
personnel;

(d) designate a committee of the board of directors to monitor application of the conflict
of interest procedures and the code of conduct.

d) designer I'un des comites du conseil
d'administration pour surveiller I'application
de ce code et des mecanismes vises Ii l'alinea
b).

6

gerer

precises
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Power to
delegate

9. (I) Subject to subsection (2) and the bylaws, the board of directors may delegate. to the
Chairperson, to a committee of the board of directors or to any officer of the Board any of the
powers or duties of the board of directors.

9. (I) Le conseil d'administration peut, s(,us
reserve des reglements administratifs, de!eguer
certains de ses pouvoirs aun de ses comite". ;LI
president ou a un dirigeant de I'Office.

Delegation

Limits on power

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

(2) II ne peut toutefois deleguer les pouvoirs
suivants:

loterdictions

a) prendre, modifier ou abroger des reglements administratifs;

(a) adopt, amend or repeal by-laws;
(b) establish the Board's investment poli-

b) etablir des principes, normes et procedures en matiere de placement;

cies, standards and procedures;
(c) fill a vacancy in a committee of directors

or in the office of auditor of t~e Board;

c) pourvoir les vacances survenues au sein

d'un comite d'administrateurs ou au poste de
verificateur de I'Office;

(d) appoint officers to the Board or fix their
remuneration; or

d) nommer des dirigeants et fixer leur ft!muneration;

(e) approve the annual financial statements

of the Board and any other financial statements issued by the Board.

e) approuver les etats financiers annuels et

les autres etats financiers de I'Office.
DIRECTORS

ADMINISTRATEURS

10. (1) Each director shall be appointed by
the Governor in Council, on the recommendation of the Minister, to hold office during good
behaviour for· such teon, not exceeding three
years, as will ensure, as far as possible, the expiration in anyone year of the terms of office
of not more than one half of the directors.

10. (I) Les administrateurs sont, sur recommandation du min istre, nommes a titre inamovible par Ie gouverneur en conseil pour des
mandats respectifs de trois ans au maximum,
ces mandats etant, dans la mesure du possible,
echelonnes de maniere que leur expiration au
cours d'une meme annre touche au plus la moitie d'entre eux.

Dun!edu
mandat

Coounillee to
advise Minister

(2) The Minister may establish a committee
to advise the Minister on the appointment of directors. The committee shall consist of a representative designated by the Minister and a representative of each participating province
designated by the appropriate provincial Minister for that province.

(2) Le ministre peut constituer un comite
charge de Ie conseiller pour la nomination des
administrateurs; il en designe un des membres,
les ministres provinciaux competents pour les
provinces participantes en designant chacun un.

Comite

ConsuJtation
with participating provioees

(3) The Minister shall consult with the appropriate provincial Ministers of the participating provinces before making any recommendation to the Governor in Council with respect to
the appointment of directors and before making
an appointment under subsection (8).

(3) II consulte les mlfllstres provmclaux
competents des provinces participantes avant
de recommander au gouverneur en conseil la
nomination d'un administrateur ou d'y proceder en vertu du paragraphe (8).

Consultation

Factors for
coosideration in
appointments

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

(4) Lorsqu'il fait la recommandation visee
au paragraphe (1) ou lorsqu'il nomme un administrateur en application du paragraphe (8), Ie
ministre tente d'assurer, autant que faire se
peut, d'unepart, la representation des diverses
regions du pays et, d'autre part, la presence au
conseil d'un nombre suffisant de personnes
ayant une competence financiere reconnue ou

Representativite

Appointment of
director>

7

;
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proven financial ability or relevant work experience such that the Board will be able to effectively achieve its objects.

une experience de travail propre a aider l'Of·
fice a accomplir sa mission avec efficacite.

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

(5) Le mandat des administrateurs est renouvel able plus d'une fois.

Removal

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

(6) Un administrateur peut faire I'objet
d'une revocation motivee par Ie gouverneur en
conseil.

Revocatioo

Cootinuatioo in
office

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

(7) S'il n'est pas pourvu a sa succession, Ie
mandat de l'adniinistrateur se prolonge jusqu'a
la nomination de son remplayant

Prolongation du
maodat

Vacaocy

(8) Where a person ceases to be a director
during the term for which the person was appointed, the Minister shall appoint a qualified
person to hold office as a director for the remainder of the term.

(8) En cas de vacance en cours de mandat, Ie
ministre nomme une personne comp6tente pour
Ie reste du mandat.

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

(9) Ne peut etre administrateur la personne:

Reappoinlment

Disqualified
petSOIIS

Nouveau mandD:
I

Vacanceeo
cows de mandat

lnadmissibilite

a) qui est agee de moins de dix-huit ans;

(a) a person who is less than 18 years of

b) dont les facultes mentales ont ete jugees
alrerees par un tribunal, meme etranger;

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

c) qui a Ie statut de failli;

d) qui n' est pas une personne physique;
e) qui est man<hl:taire ou employe de Sa Majeste du chef du Canada ou d'une province;

(c) a person who has the status of a

bankrupt;

j) qui est membre du Senat ou de la
Chambre des communes, ou d'une legislature provinciale;

(d) a person who is not a natural person;
(e) a person who is an agent or employee of
Her Majesty in right of Canada or in right of
a province;

g) qui travaille pour Ie gouvernement d'un

pays etranger ou de rune de ses subdivisions
politiques ou en est Ie mandataire;

(j) a person who is a member of the Senate
or House of Commons of Canada or a member of a provincial legislature;

h) qui n'est pas residente du Canada.

(g) a person who is an agent or employee of
the government of a foreign country or any
political subdivision of a foreign' country;
and
(h) a person who is not a resident of Canada.
Remuncratioo

and benefits of

director>

(10) A director is entitled to receive from
the Board such remuneration and benefits as
may be fixed by the by-laws, which remuneration and benefits shall be fixed having regard to
the remuneration and benefits received by persons having similar responsibilities and engaged in similar activities.

(10) Les administrateurs reyoivent de 1'0ffice la remuneration et les avantages fixes par
reglement administratif compte tenu de· la remuneration et des avantages accord6s aux personnes ayant des fonctions et des responsabilites semblables.

8

Remuoc!ratioo

des admioistraleUrs

I
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Resignation

11. (1) The resignation of a director becomes effective at the time the Board receives a
written resignation or at the time specified in
the resignation, whichever is later.

11. (I) La demission d'un administ;:lteur
prend effet au moment ou I'Office en r~oit un
avis ecrit ou, si elle est ulterieure, a la date que
precise celui-ci.

Date J::.i.l.S(;
d'ctTeI de Ja
demj<::,iof1

Copy of

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

(2) Dans les quinze jours suivant la reception de l'avis, l'Office en envoie copie au greffier du Conseil prive.

Double de la
demission

CHAIRPERSON

PREsIDENT

12. (I) The Governor in Council shall, on
the recommendation of the Minister made after
the Minister has consulted with the board of directors and the appropriate provincial Ministers
of the participating provinces, designate one of
the directors as Chairperson to hold office during good behaviour for such term as the Governor in Council deems appropriate.

12. (I) Sur la recommandation que lui fait
Ie ministre apres avoir consulte les ministres
provinciaux competents des provinces participantes et Ie conseil d'administration, Ie gouverneur en conseil designe Ie president a titre inamovible pour Ie mandat qu'iljuge indique.

President

Removal

(2) The Governor in Council may remove
the Chairperson for cause.

(2) Le president peut faire l'objet d'une revocation motivee de la part du gouverneur en
conseil.

Revocation

Presiding at
meetings

(3) The Chairperson shall preside at all
meetings of the board of directors and may exercise such powers and perform such duties and
functions as are specified by the board of directors.

(3) II preside les reunions du conseil et
exerce les attributions que lui delegue Ie conseil
d'administration.

Presidence des.
reunions

Replacement of

(4) Where the Chairperson is absent at any
meeting of the board of directors, one of the directors present who is chosen to so act by the
directors present shall preside and have all the
powers, duties and functions of the Chairperson.

(4) En cas d'abs.ence du president, les administrateurs presents choisissent l'un d'entre eux
pour presider la reunion et exercer les attributions du president.

Abseocedu
president

(5) The Chairperson is entitled to receive
from the Board such remuneration and benefits
as may be fixed by the by-laws, which remuneration and benefits shall be fixed having regard to the remuneration and benefits received
by persons having similar responsibilities and
engaged in similar activities.

(5) Le president r~oit de l'Office la remuneration et les avantages fixes par reglement
administratif compte tenu de la remuneration et
des avantages accordes aux personnes ayant
des fonctions et des responsabili.es semblables.

OFFICERS

DIRIGEANTS

Appointment rif
officers

13. (I) The board of directors may, subject
to the by-laws, designate the offices of the
Board, appoint officers of the Boar<;l and specify their duties.

13. (I) Le conseil d'administration peut,
sous reserve des reglements administratifs, etablir les postes de direction, en nommer les titulaires et preciser les fonctions de ceux-ci.

Nomination des
dirigeants

Directors not

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

(2) Les administrateurs ne peuvent etre
nommes a des postes de direction.

Incompatibilite

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

(3) La meme personne peut occuper plusieurs postes de direction.

Cumul de postes

resignation

Cbaitperson

Ren1!mcratiQO of
CbaiJpersoo

officers
Two or more

offICeS

9

Remuneration
du president
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Duly of care

Durrof CARE

DILIGENCE

14. (I) Every director and officer of the
Board in exercising any of the powers of a director or an officer and in discharging any of
the duties of a director or an officer shall

14. (I) Les administrateurs et les dirigeants
doivent, dans l'exercice de leurs fonctions,
agir:
a) avec integrite et de bonne foi pour servir

(a) act honestly and in good faith with a
view to the best interests of the Board; and

au mieux les interets de l'Office;
b) avec Ie soin, la diligence et la competence
dont ferait preuve, en pareilles circonstances,
une personne prudente.

(b) exercise the care, diligence and skill that

a reasonably prudent person would exercise
in comparable circumstances.
Special
knowledge or
skill

(2) A director or officer of the Board who in
fact possesses, or by reason of profession or
business ought to possess, a particular level of
knowledge or skill relevant to the director's or
officer's powers or duties shall employ that
particular level of knowledge or skill in the exercise of those powers or the discharge of those
duties.

(2) L'administrateur ou Ie dirigeant qui a ou
devrait avoir, compte tenu de sa profession ou
de son entreprise, des connaissances ou aptitudes utiles dans l'exercice de ses fonctions est
tenu de les mettre en reuvre.

competeoces

Reliaoce on
statements

(3) A director or an officer of the Board is
deemed to comply with subsections (I) and (2)
if they rely in good faith on

(3) Est repute avoir agi en conformite avec
les paragraphes (1) et (2) l'administrateur QU Ie
dirigeant qui s'appuie de bonne foi sur:

Exception

(a) financial statements of the Board repre-

a) des etats financiers de 1'0ffice refietant

sented by an officer of the Board, or represented in a written report of the Board's auditor, to be a fair reflection of the financial
condition of the Board; or

fidelement la situation de celui-ci, d'apres
l'un des dirigeants ou d'apres Ie rapport ecrit
du verificateur;

-

!

b) tout rapport des personnes dont la profession donne une certaine credibilite aux declarations qu'elles font, notamment les avocats,
notaires ou.comptables.

(b) a report of an accountant, lawyer, notary

or other professional person whose profession lends credibility to a statement made by
the person.
Duty to comply

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

15. (I) Les adrninistrateurs, dirigeants et
employes sont tenus d'observer la presente loi
ainsi que les reglements administratifs de l'Office.

Observation

No exculpation

(2) No provision in any contract, in any resolution of the Board or in the by-laws relieves
any director, officer or employee of the Board
from the duty to act in accordance with this Act
or relieves a director, officer or employee from
liability for a breach ofthe Act.

(2) Aucune disposition d'un contrat, d'une
resolution ou d'un reglement administratif ne
peut exonerer les administrateurs, les dirigeants
ou les employes de I'obligation d'observer la
presente loi ni des responsabilites decoulant
d'un manquement Ii cette obligation.

Obligation
absolue

lNDEMNIflCAnON

INDEMNISATION

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

16. (I) Sauf dans Ie cadre d'actions intentees par lui ou pour son compte en vue d'obtenir uiljugement favorable, l'Office peut indemniser ses administrateurs ou ses dirigeants ou leurs predecesseurs - , ainsi que les personnes qui, Ii sa demande, agissent ou ont agi
en cette qualite pour une entite dont il est ac-

IndemnifICation

to

,

IndenmisatioD
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shareholder or in which the Board has or had a
financial interest, against all costs and expenses
reasonably incurred by the person, including
amounts paid in settlement or to satistY a judgment, in respect of any civil, criminal or administrative action or proceeding to which the person is made a party by reason of being or
having been such a person, if

tionnaire ou dans Iaquelle it a, ou a deja eu, un
interet financier, de tous leurs frais, y compris
les sommes versees en reglement d'une a<.:tion
ou pour executer un jugement, entraines par des
procedures civiles, penales ou administratives
auxquelles ils etaient parties en cette qualite, si:
a) ils ont agi avec integrite et de bonne foi

pour servir au mieux les interets de I'Office
ou de I' entite;

(a) the person acted honestly and in good

faith with a view to the best interests of the
Board or the entity; and

b) dans Ie cas d'une action penale ou admi-

nistrative imposant une sanction pecuniaire,
ils avaient de bonnes raisons de croire que
leur conduite etait conforrne Ii la loi.

(b) in the case of a criminal or administra-

tive action or proceeding enforced by a monetary penalty, the person had reasonable
grounds for belieVing that the impugned conduct was lawful.
Indemnification

in derivative
action

Right to
indemnity

(2) The Board may, with the approval of a
court, indemnitY a person referred to in subsection (I), in respect of an action by or on behalf
of the Board or an entity referred to in that subsection to procure a judgment in its favour to
which the person is made a party by reason of
being or having been a director or an officer of
the Board or entity, against all costs and expenses reasonably incurred by the person, including an amount paid in settlement or to satistY a judgment, in respect of that action if the
person fulfils the conditions set out in paragraphs (I)(a) and (b).

(2) Si Ies personnes visees au paragraphe (I)
remplissent Ies conditions qui y sont enoncees,
I'Office peut, avec l'agrement du tribunal, les
indemniser de tous leurs frais - y compris
toute somme versee en reglement d'une action
ou pour executer un jugement - resultant du
fait qu'elles ont ete parties, en raison de leurs
fonctions, Ii des actions intentees par I'Office
ou par I'entite, ou pour leur compte, en vue
d'obtenir unjugement favorable.

Indenmisation
lors d'actioos
indirecles

(3) Notwithstanding the other subsections of
this section, a person referred to in subsection
(l) is entitled to indemnity from the Board in
respect of all costs and expenses, including an
amount paid in settlement or to satistY a judgment, reasonably incurred by the person in respect of the defence of any civil, criminal or
administrative action or proceeding to which
the person is made a party by reason of being
or having been a director or an officer of the
Board or of an entity referred to in that subsection, if the person seeking indemnity

(3) Par derogation aux autres dispositions du
present article, les personnes visees au paragraphe (I) sont indemnisables par I'Office de
tous leurs frais - y compris toute somme versee en reglement d'une action ou pour executer
un jugement - entraines par des procedures civiles, penales ou administratives auxquelles
elles etaient parties en raison de leurs fonctions,
si:

Droit.
I'indemnisatioo

a) d'une part, elles ont obtenu gain de cause,

dans une large mesure, sur leur defense au
fond;

(a) was substantially successful on the mer-

b) d'autre part, elles remplissent Ies condi-

its in the defence of the action or proceeding;
and

tions enoncees au paragraphe (I).

(b) fulfils the conditions set out in paragraphs (I)(a) and (b).
Personal

representatives

(4) Where the Board could indemnitY a person under any of subsections (I) to (3), the
Board may to the same extent indemnitY the
heirs or personal representatives of the person.

(4) L'Office peut, dans la mesure prevue
aux paragraphes (I) Ii (3), indemniser les heritiers ou representants personnels des personnes
indernnisables au titre de ces paragraphes.

II

Hc!ritiers
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'I

I

i

Defmitioo of
"proceeding"

(5) Pour I'application du present arti.;~t:',
«procedures» s'entend aussi d'une enquete:

(5) For the pwposes of this section, "proceeding" includes an investigation that
(a) pertains to the administration or enforce-

a) portant sur I'application d'unc loi

ment of an Act of Parliament or of the legislature of a province;

rale ou provinciale;

Defi;1iO,p\i{' ,
(( pr<K:OOwes ),

t~de

b) autorisee sous Ie regime d'une loi fede-

(b) is authorized by or pursuant to an Act of

rale ou provinciale;

Parliament or of the legislature of a province;
or

c) faisant partie d'une categorie d'enquetes

precisee dans les reglements.

I'

:I

(c) is within a class of investigations pre-

il

scribed in the regulations.
Din:ctOlS' and
officers'
inswaoce

17. The Board may purchase and maintain
insurance for the benefit of any person referred
to in subsection 16(1) and the personal representatives of that person against any liability incurred by the person
(a) in the capacity of a director or officer of

the Board, except where the liability relates
to a failure to act honestly and in good faith
with a view to the best interests of the Board;
or

17. L'Office peut souscrire au profit des personnes indemnisables une assurance couvrant
la responsabilite qu' eUes encourent en leur qualite d'administrateur ou de dirigeant ou, asa demande, d'une autre entite, sauf lorsque cette
responsabilite est liee au fait qu'eUes n'ont pas
agi avec integrite et de bonne foi pour servir au
mieux les interets de l'Office ou del'entite.

Assunwce des
administraleurs
el dirigeaots _

(b) in the capacity of a director or officer of

another entity where the person acts or acted
in that capacity at the Board's request, except where the liability relates to a failure to
act honestly and in good faith with a view to
the best interests of the entity.
Applicatioo 10
court fot
indemoificatioo

18. (I) A court may order an indemnity under section 16 on the application of the Board
or a person referred to in subsection 16( I) or
(4) and may make any further order that it
thinks fit.

18. (I) A la demande de l'Office ou de
l'une des personnes visees aux paragraphes
16(1) ou (4), Ie tribunal peut, par ordonnance,
prescrire toute forme d'indemnisation prevue a
I'article 16 et prendre toute autre mesure qu'il
estime indiquee,

Notice of

(2) Where an application is made for an order under subsection (l), the court may order
notice to be given to any interested person, and
that person is entitled to appear and be heard in
person or by counsel.

(2) Le tribunal peut ordonner qu'avis soit
donne de la demande d' indemnisation a tout interesse; celui-ci peut comparaitre en personne
ou par ministere d'avocat lors de I'audition de
celle-ci,

applicatioo

Resolutioo io

Iieuofmeeting

Filing resolutioo

Demandeau
tribunal

Avis

MEETINGS

REuNIONS

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

19. (I) Les resolutions ecrites, signees de
tous les administrateurs habiles a voter lors des
reunions du conseil d'administration ou d'un
comite de celui-ci, ont la meme valeur que si
eUes avaient ete adoptees au cours de ces
reunions,

Rtsolutioo
teoaDI lieu
d'aSsembIee

(2) A copy of every resolution referred to in
subsection (I) shall be kept with the minutes of
the proceedings of the board of directors or its
committees.

(2) Un exemplaire de ces resolutions est
conserve avec les proces-verbaux des deliberations du conseil d'administration ou du comite,
selon Ie cas,

DepOt de la
resolutioo

12
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Participation by
telephone

Dissent

20. A director may, subject to the by-laws,
participate in a meeting of the board of directors or of one of its committees by means of
any telephone or other communications facilities that permit all persons participating in the
meeting to communicate with each other, and a
director who participates in that way is deemed
for the purposes of this Act to be present at the
meeting.

20. Sous reserve des reglements adrni,,;;;r:'1tifs, les administrateurs peuvent participer a une
reunion du conseil d'administration ou <1, de
ses comites s'ils utllisent des moyens techniques, notanunent Ie telephone, permettant a
tous les participants de communiquer entre eux;
ils sont alors reputes, pour l'application de la
presente loi, assister a la reunion.

21. (I) A director who is present at a meeting of the board of directors or of one of its
committees is deemed to have consented to any
resolution passed or action taken at the meeting
unless

21. (I) L'administrateur qui assiste a une
reunion du conseil d'administration ou d'un comite de celui-ci est repute avoir accepte toutes
les resolutions adoptees ou toutes les mesures
prises, a moins que son desaccord selon Ie cas :

(a) the director's dissent is entered in the

a) soit consigne au proces-verbal, ou qu'il

minutes of the meeting or the director requests that the director's dissent be entered
in the minutes of the meeting;

demande qu'ille soit;

/'

f

J:

Dissidence

b) fasse I'objet d'un avis ecrit envoye par
ses soins au secretaire de la reunion avant la
fin de celle-ci;

(b) the director sends a written dissent to the
secretary of the meeting before the meeting
is adjourned; or

c) soit remis ou fasse l'objet d'un avis ecrit

envoye par courrier recommande au siege de
l'Office, aussitOt apres la fin de la reunion.

(c) the director sends a dissent by registered

mail or delivers it to the head office of the
Board immediately after the meeting is ad·
journed.
Loss of rigbtto
dissent

(2) A director who votes for or consents to a
resolution is not entitled to dissent under subsection (I).

(2) L'administrateur qui vote ou accepte une
resolution n'est paS fonde a faire valoir sa dissidence.

Perte du droit
la dissidence

Dissent of
absent director

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

(3) L'administrateur absent d'une reunion
au cours de laquelle une resolution a ete adoptee ou une mesure prise est repute I'avoir acceptee, sauf si, dans les sept jours suivant la
date ou il en a eu conoaissance, soit il fait
consigner sa dissidence au proces-verbal de la
reunion, soit il en remet, ou envoie par courrier
recommande, un avis ecrit au siege de 1'0ffice.

Dissidence d'un
administraleUr
absent

(a) causes a dissent to be placed with the

minutes of the meeting; or

a

(b) sends a dissent by registered mail or de-

livers it to the head office of the Board.
CONFLlCfS OF INTEREST
Disclosure of
director's
interest

CONFLIT

D'J:NTERETS

22. (I) A director or officer of the Board
shall disclose in writing to the Board or request
to have entered in the minutes of a meeting .of
the board of directors or one of its committees
the nature and extent of the director's or officer's interest

22. (I) Doit communiquer par ecrit a 1'0ffice la nature et I'etendue de l'interet qu'il detient - ou demander qu'eUes soient consignees
au proces-verbal d'une reunion du conseil d'administration ou d'un de ses comites - l'administrateur ou Ie dirigeant qui est:

(a) as a party to a transaction or proposed

a) soit partie aune transaction ou a un projet

transaction with the Board; or

de transaction avec 1'0ffice;

13

Communication

des interets
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Time of
disclosure for
director

(b) as a director or an officer of any entity

b) soit administrateur ou dirigeant d'u,:<:

that is a party to a transaction or proposed
transaction with the Board or as a person
who holds a material interest in any such entity.

tite partie a une telle transaction ou un tel
projet, ou qui possooe un interet impo. 'am
dans cette entire.

(2) The disclosure must be made, in the case
of a director,

(2) La communication se fait, dans Ie cas
d'un administrateur, lors de la premiere
reunion:

(a) at the meeting at which a proposed transaction is first considered;

tion est etudie;

meeting interested in a proposed transaction,
at the first meeting after the director becomes
so interested;

b) suivant Ie moment oil soit l'administ~'l.
teur qui n'avait aucun interet dans Ie projet
de transaction en acquiert un, soit I'administrateur acquiert un interet dans la transaction
apres sa conclusion, soit devientadministrateur une personne ayant deja un interet dans
la transaction.

transaction is made, at the first meeting after
the director becomes so interested; or
(d) if a person who is interested in a transaction later becomes a director, at the first
meeting after the person becomes a director.
Tune of
disclosure for

Momenlde Ia
communication
dans Ie cas d'uu
dirigeaut

a) au cours de laquelle Ie projet de transac-

(b) if the director was not at the time of that

(c) if the director becomes interested after a

officer

'vIl-

(3) The disclosure must be made, in the case
of an officer,

(3) Le dirigeant doit, pour sa part, effectuer
la communication sans delai apres:

(a) without delay after the officer becomes
aware that the transaction or proposed transaction is to be considered or has been considered at a meeting of the board of directors or
one of its committees;

a) avoir appris que la transaction ou Ie projet

Moment de Ia communication
dans I.. autres
cas

a ere ou sera examine lors d'une reunion;
b) avoir acquis l'inreret, s'ill'acquiert apres

la conclusion de fa transaction;
c) etre devenu dirigeant, lorsqu'il detient deja un interet

(b) if the officer becomes interested after a

transaction is made, without delay after the
officer becomes so interested; or
(c) if a person who is interested in a transac-

tion later becomes an officer, without delay
after the person becomes an officer.
Time of
disclosure for
director or
officer

Voting

(4) If a transaction or proposed transaction
is one that, in .the ordinary course of the
-Board's business, would not require approval
by the board of directors, a director or officer
shall disclose in writing to the Board or request
to have entered in the minutes of a meeting of
the board of directors or one of its committees
the nature and extent of the interest of the director or officer without delay after the director
or officer becomes aware of the transaction or
proposed transaction.

(4) Si lorsque la transaction ou Ie projet ne
requiert pas norrnalement l'approbation du
conseil d'administration, la regie enoncee au
paragraphe (I) s'applique des que I'administrateur ou Ie dirigeant a connaissance de la transaction ou du projet.

(5) A director referred to in subsection (I)
shall not vote on a resolution or participate in a
discussion to approve the transaction mentioned in that subsection unless the transaction

(5) L'adrninistrateur vise au paragraphe (I)
ne peut participer ni au vote ni aux discussions
sur la resolution presentee pour faire approuver
la transaction, sauf si celle-ci vise:

IS

14

Momentdela

communicalioo
dans I.. autres
cas

Vote
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(a) one relating primarily to the director's

a) essentiellement sa remuneration en qual!.

remuneration as a director of the Board or
one of its subsidiaries;

te d'administrateur de l'Office ou d'une de
ses filiales;

(b) one for indemnity or insurance under

section 16 or 17; or

b) l'indemnite ou l'assurance prevue II I'article 16 ou 17;

(c) one with a subsidiary.

c) une filiale de l'Office.

Continuing
disclosure

(6) For the purposes of this section, a general notice to the board of directors or to one of
its committees by a director or officer, declaring that the director or officer is a director or
officer of, or has a material interest in, an entity
and is to be regarded as interested in any transaction made with that entity, is a sufficient declaration of interest in relation to any transaction
so made.

(6) Pour l'application du present article, il
suffit, pour declarer I'interet qu'il detient relativement II une transaction, que I'administrateur
ou Ie dirigeant de l'Office donne au conseil
d'administration, ou II un de ses comites, un
avis generalles informant qu'il est administrateur ou dirigeant d'une entite ou possede dans
celle-ci un interet important et doit etre considere comme ayant un interet dans toute transaction conclue avec eUe.

Avoidance

(7) A transaction between the Board and one
or more of its directors or officers, or between
the Board and another entity of which a director or officer of the Board is a director or officer or in which a director or officer of the
Board has a material interest, is neither void
nor voidable by reason only of that relationship
or by reason only that a director with an interest
in the transaction is present at or is counted to
determine the presence of a quorum at a meeting of the board of directors or on one its committees that authorized the transaction, if

(7) Aucune transaction entre l'Office et soit
I'un de ses adrninistrateurs ou dirigeants, soit
une autre entire dont est egalement administrateur ou dirigeant I'un de ses adrninistrateurs ou
dirigeants ou dans laqueUe celui-ci a un interet
important, n' est entachee de nullite pour ce seul
motif ou au motif que I'un de ces administrateurs est present ou permet d'atteindre Ie quorum requis II la reunion du conseil d'administration ou du comite qui a autorise la
transaction, si, d'Ulle part, l'administrateur ou
Ie dirigeant a communique ou declare son interet conformement aux paragraphes (2), (3), (4)
ou (6) et les administrateurs de l'Office ont approuve la transaction, et, d'autre part, celle-ci
etait, II cette epoque, equitable pour lui.

standards

(a) the director or officer disclosed the interest in accordance with subsection (2), (3), (4)
or (6), as the case may be;

Declaration-

d'interet

Normes relatives

ala Dulli";

(b) the transaction was approved by the di-

rectors; and
(c) the transaction was reasonable and fair to
the Board at the time it was approved.
Application to
court

(8) Where a director or officer of the Board
fails to disclose an interest in a transaction in
accordance with this section, a court may, on
the application of the Board, set aside the transaction on any terms that it thinks fit.

(8) Lorsque I'un des administrateurs ou dirigeants a omis, en violation du present article,
de reveler son interet dans une transaction, Ie
tribunal peut, it la demande de I'Office, annuler
la transaction selon les modalites qu'il estime
indiquees.

Meaning of
'1noosaction"

(9) In this section, "transaction" includes a
contract, a guarantee and an investment.

(9) Pour I'application du present article,
«transactiOn)
s'entend notamment d'un
contrat, d'une garantie ou d'un placement.

GENERAL

DlsPosmONs GENERALES

23. No person dealing with the Board or
with any person who has acquired rights from
the Board is deemed to have notice or knowl-

23. Les personnes qui traitent avec l'Office
ou ses ayants droit De sont pas presumees avoir
connaissance du contenu d'un document

No coDStructive
notice

15

Demaodeau
tribunal

Definition de

« transaction»

Regie
d' interprc!tatioo
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edge of the contents of a document, other than
an Act of Parliament or any instrument required
to be published in the Canada Gazette pursuant
to the Statutory Instruments Act, concerning the
Board by reason only that the document is
available at the head office of the Board or has
been made public.

concernant rOffice, sauf une loi federale ,l. at.
texte qui doit etre publie dans la Gazette du
Canada en application de la Loi sur /c~ I, ,ies
reglementaires, du seul fait que ce document a
ete rendu public ou qu'on peut l'obtenir au
siege de rOffice.

Validity of acts

24. An act of the Chairperson or other director of the Board, or of the chief executive officer or other officer of the Board, is not invalid
by reason only of an irregularity in that person's appointment or a defect in that person's
qualifications.

24. Une irregularite dans leur nomination ou
Ie fait qu'ils ne satisfont pas a toutes les conditions d'aptitude ne porte pas en soi atteinte a la
validite des actes d'un administrateur, du president, du premier dirigeant ou d'un autre dirigeant de rOffice.

Assertions

.

25. The Board may not assert against a person dealing with the Board or with any person
who has acquired rights from the Board

25. L'Office ne peut opposer a des personnes qui traitent avec lui ou ses ayants droit
- sauf si eUes ont connaissance de la realite Ie fait que:

(a) that this Act or the by-laws have not

been complied with, or

Validite

Opposabilite
interdite

a) la presente loi ou ses reglements adminis-

tratifs n'ont pas ere observes;

(b) that a document issued by any director,

officer or agent of the Board having apparent
authority to issue the document is not valid
or genuine by reason only that the person
who issued the document lacked actual authority to issue the document,

b) un document delivr6 par un de ses admi-

nistrateurs, dirigeants ou mandataires apparemment habilire a Ie faire n' est pas valide
ou autbentique pour Ie seul motif que I' interesse n' avait pas Ie pouvoir necessaire.

except where the person has knowledge that the
facts asserted are true.
CoIporate seal

By-laws

26. The Board may, but need not, have a
corporate seal, and an instrument or agreement
executed on behalf of the Board is not invalid
merely because a corporate seal is not affixed
to it.

26. L'Office n'est pas tenu d'avoir un sceau,
et l'absence de sceau sur tout document signe
en son nom ne rend· pas ce demier nul.

BY-LAWS

REGLEMENTS ADMINISTRATIFS

27. (I) The board of directors may make
by-laws that are consistent with this Act to govern the conduct and management of the Board's
business and affairs, including by-laws

27. (I) Le conseil d'administration peut, par
reglement administratif compatible avec la presente loi, regie la conduite de ses travaux et la
gestion de ses affaires, notamment en ce qui
touche:

(a) for the administration, management and

control of the Board's property;

a) la gestion et la disposition de ses biens;

(b) governing the calling of meetings of the
board of directors and its committees, the
time and place of those meetings and the
quorum aDd procedure in all matters relating
to those meetings;

b) la convocation de ses reunions et de
celles de ses comites, les dates, heures et
lieux de celles-ci, ainsi que Ie quorum et la
procooure a suivre pour ces reunions;

c) les attributions des administrateurs, dirigeants et employes et leur remuneration;

(c) respecting the functions, duties and re-

muneration of the officers and employees of
the Board; and

d) la constitution de ses comites et la designation de leurs membres.

16

Sceau

Reg!ements
adminisltalifs
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(d) respecting the establishment of conunittees of the board of directors and the appointment of members to those conunittees.
Effective date

(2) A by-law is effective as soon as it is
made or on such later date as may be stated in
the by-law to be its effective date.

(2) Les reglements administratifs prennent
effet soit des leur adoption par Ie conseil d'administration soit a la date ulterieure qu'il peut
fixer.

Prise d' effet

Copy to Minister

28. (I) The board of directors shall provide
a copy of every by-law and every amendment
to or repeal of any by-law to the Minister and
the appropriate provincial Ministers within 14
days after its effective date.

28. (I) Le conseil d'administration envoie
au ministre et aux ministres provinciaux competents des copies du T<!glement administratif
ou, Ie cas ecbeant, de son abrogation ou de
toute modification dans les quatorze jours suivant sa prise d'effet.

Copieau
ministre

By-laws

(2) A copy of every by-law shall be kept at
the head office of the Board. Anyone is entitled, during the usual business hours of the
Board, to examine the by-laws and, on payment
of a reasonable fee, to make copies of or take
extracts from them.

(2) L'Office conserve a son siege une copie
des reglements administratifs, que I' on peut
consulter pendant les heures normales d'ouverture et, sur paiement d'un droit raisonnable,
photocopier en tout ou en partie.

29. The Statutory Instruments Act does not
apply in respect of by-laws.

29. La £oi sur /es texles reglementaires ne
s'applique pas aux reglements adrninistratifs
pris par Ie conseil d'administration.

COMMITTEES

COMITES

ESTABLISHMENT

CONsnnmON

30. (I) The board of directors shall establish an audit conunittee and an investment committee.

30. (1) Le conseil d'administration doit
constituer deux comites charges respectivement
de la verification et des placements.

Comites de
verification et de
placement

(2) The board of directors may establish other conunittees as it deems necesS3I)' and assign
to them such duties as it considers appropriate.

(2) Le conseil d'adrninistration peut, en tant
que de besoin, constituer d'autres comites et
leur attribuer les fonctions qu'il estime indiquees.

Autres comites

AUDIT COMMITTEE

COMITE DE vERIFICATION

available to the
public

Statutory
Instruments Act
does not apply

Audit and
investment

conunittees

Other
committees

Duties of audit
committee

31. The audit committee shall
(a) require the Board's management to implement and maintain appropriate internal
control procedures;

31. Le comite de verification a pour tache
de:
a) veiller a ce que les mecanismes appropries de controle interne soient mis en place
par la direction de l'Office;

(b) review, evaluate and approve those internal control procedures;

b) revoir, evaluer et approuver ces mecanismes;

(c) review and approve the Board's annual
financial statements and report to the board
of directors before those statements are approved by the board of directors;

c) examiner les etats financiers annuels de
l'Office, les approuver et en faire rapport a
l'Office avant leur approbation par Ie conseil
d' administration;

(d) meet with the Board's auditor to discuss
the Board's annual financial statements and
the auditor's report;

d) rencontrer Ie verificateur pour discuter de
son rapport et des etats financiers annuels;

17

Copie au siege
social

Statut

Fonctioosdu
comitc!de
verification

102
18
Canada Pension Plan Investment Board Act, S.C. 1997, c.40
Canada Pension Plan Investment Board - November 3, 201 ()
(e) review all investments and transactions

e) verifier tous les placements et operation';

that could adversely affect the return on the
Board's investments that are brought to the
committee's attention by the Board's auditor
or officers; and

susceptibles de nuire au rendement sur Ie capital investi que Ie verificateur ou un dingeant porte it son attention;

i!

j) rencontrer Ie verificateur en chef interne,
ou la personne exelYant des fonctions analogues, ainsi que la direction de l'Office,
pour discuter de I'efficacire des mecanismes
de controle interne mis en place par celui-ci.

(f) meet with the chief internal auditor of the
Board, or with the person acting in any similar capacity, and with the Board's management, to discuss the effectiveness of the internal control procedures.
Meeting of audit
committee

32. (1) The Board's auditor or any member
of the audit committee may call a meeting of
the committee,

32. (I) Le verificateur ou tout membre du
comite de verification peut convoquer nnereunion du cornite,

ReWlioos du
comiti

Meeting of

(2) The audit committee may call a meeting
of the board of directors to consider any matter
of concern to the committee.

(2) Le comite de verification peut convoquer
une reunion des administrateurs pour I' etude
des questions qui I'interessent

Rewioosdes
administrateurs

33. (I) The Board's auditor is entitled to receive notice of and to attend meetings of the
board of directors and meetings of the audit
committee, at the Board's expense, and to be
heard at those meetings on matters relating to
the auditor's duties.

33. (I) Le verificateur doit recevoir avis de
chacune des reunions du conseil d'adrninistration et du comite de verification, il a Ie droit
d'y assister, aux frais de I'Office, et d'y etre entendu sur les questions qui relevent de son
mandat.

Preseocedu
verificateur

(2) The Board's auditor shall attend meetings of the audit committee, if requested to do
so by a member of the audit committee, at the
Board's expense, and shall attend meetings of
the board of directors, if requested to do so by a
director.

(2) II est en outre tenu, sur demande, selon
Ie cas, d'un membre du comite de verification
ou d'un administrateur, d'assister, aux frais de
rOffice, aux reunions du comire ou du conseil
d'administration. .

Presence
obligatoire

INvEsTMENT COMMlTfEE

COMITE DE PLACEMENT

di=Iors

Auditor's right
to attend
meetings

Requiring
auditor's

_dance

Duties of

34. The investment committee shall

investment

committee

(a) perform the duties that are delegated to it
by the board of directors;

34. Le comite de placement s'acquitte des
taches suivantes:
a) il exerce les fonctions qui lui sont dele-

guees par Ie conseil d'adrninistration;

(b) approve the engagement of investment

managers empowered with discretionary authority to invest the assets of the Board;

b) il approuve les contrats des conseillers en
placement engages par l'Office avec tous
pouvoirs en matiere de placement;

(c) meet with the officers and employees of
the Board to discuss the effectiveness of the
Board's investment policies and the achievement of the Board's objects;

c) il rencontre les membres du personnel de

I'Office afin de discuter avec eux de l'efficacite des politiques de placement de I'Office
et de la realisation de sa mission;

(d) require management to implement and
maintain appropriate procedures to

d) il impose it la direction l'obligation d'etablir des procedures pour:

(i) monitor the application of the Board's
investment policies, standards and procedures, and

(i) surveiller la mise en reuvre des principes, normes et procedures de l'Office en
matiere de placement,

(ii) ensure that the Board's agents comply
with this Act and the Board's investment
policies, standards and procedures; and
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(ii) faire en sorte que les mandatair-:~ (1.'
celui-ci s'y conforment de meme qu'a la
pn!sente loi;

(e) review, evaluate and approve manage-

ment's procedures referred to in paragraph
(d).

e) il revoit, evalue et approuve les procedures visees it I'alinea d).

Investment
policies,
staodanIs and

procedw-es

Duty of
investment
managers

INVESTMENTS

PLACEMENTS

35. Subject to the regulations, the board of
directors shall establish, and the Board and its
subsidiaries shall adhere to, investment policies, standards and procedures that a person of
ordinary prudence would exercise in dealing
with the property of others.

35. Sous reserve des reglements, I'Office et
ses filiales sont tenus de se conformer aux principes, normes et procedures en matiere de placement que Ie conseil d'administration etablit
sur Ie modele de ceux qu'une personne prudente mettrait en reuvre lorsqu'elle traite avec
Ie bien d'autrui.

Normesen
matiere de
placement

36. Every investment manager who invests
the assets of the Board shall do so in accordance with this Act and the Board's investment
policies, standards and procedures.

36. Les conseillers en placement effectuent
leurs placements pour I'Office en conformite
avec la presente loi ainsi qu'avec les principes,
normes et procedures vises au paragraphe 35.

Cooseillers en
placements

37. [Repealed, 2009, c. 31, s. 44J

Financial year

Books and
systems

37. [Abroge, 2009, ch. 3 I, art. 44J

FINANCIAL MANAGEMENT

GESTION FINANCIERE

FINANCIAL YEAR

EXERCICE

38. The financial year of the Board is the period beginning on April I in one calendar year
and ending on March 3 I in the next calendar
year.

38. L'exercice de {,Office correspond it la
periode ,commen~ant Ie I ~ avril et se terminant
Ie 3 I mars de I'annee suivante.

FINANCIAL STATEMENTS

ETATS FINANCIERS

39. (I) The Board shall, in respect of itself
and each of its subsidiaries, cause

39. (1) L'Office veille, en ce qui conceme
tant lui-meme que ses filiales:

(a) books of account and records to be kept;

a) it faire tenir des documents comptables;

(b) financial and management control and
information systems and management practices to be maintained; and

b) it mettre en reuvre, en matiere de finances
et de gestion, des moyens de contrOie et d'information et it faire appliquer des methodes
de gestion;

(c) a record of the investments held during
the financial year to be kept, showing

Documents
comptables

c) it faire tenir pour chaque exercice un registre des placements presentant:

(i) the book value of each investment,

Manner in whkb
boob, etc., 10 be
kept

Exerci..::e

(i) la valeur comptable de chacun d'eux,

(ii) the market value of each investment
and such information as will permit the
verification of that value, and

(ii) leur valeur marchande et l'information permettant de la verifier,

(iii) such information as will permit the
determination of whether the requirements
of this Act and the investment policies,
standards and procedures have been met.

(iii) les renseignements permettant de verifier si les exigences de la presente loi et
les principes, normes et procedures en matiere de placement ont ere respecres.

(2) The books, records, systems and practices required by subsection (I) shall be kept

(2) Pour I'application du paragraphe (I),
l'Office s'efforce d'assurer, dans la mesure du
possible et tant pour lui que pour ses filiales:
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and maintained in such manner as will provide
reasonable assurance that

a) la protection et Ie contrOie de l'actif;

b) la conformite des operations avec la presente loi ainsi qu'avec ses reglements admt·
nistratifs ou ceux des filiales;

(a) the Board's assets and those of its sub-

sidiaries are safeguarded and controlled;
(b) the Board's transactions and those of its
subsidiaries are in accordance with this Act
and the by-laws, or the by-laws of the subsidiaries, as the case may be; and

c) une gestion economique et efficiente des

ressources financieres, humaines et materielles et I'efficacite des operations.

(c) the Board's financial, human and physical resources and those of its subsidiaries are
managed economically and efficiently and
that the Board's operations and those of its
subsidiaries are carried out effectively.
1ntema1 audit

(3) The Board shall cause internal audits to
be conducted, in respect of itself and each of its
subsidiaries, to assess compliance with subsections (I) and (2).

(3) Afin de surveiller l'observation des paragraphes (I) et (2), l'Office fait proceder a des
verifications internes de ses operations et de
celles de ses filiales.

Verification
interne

Annual fmancial

(4) The Board shall cause financial statements to be prepared annually, in respect of itself and each of its subsidiaries, including, with
respect to the financial year to which it relates,

(4) II fait etablir des etats fmanciers annuels
qui presentent notamment, a l'egard de luimeme et de ses filiales:

Elals finaociers
annuels

statements

a) un bilan de fin d'exercice;

(a) a balance sheet as at the end of the finan-

b) un etat des revenus pour I' exercice;

cial year;

c) un etat des modifications de I' actif net;

(b) a statement of income for the financial
year;

d) un etat des placements de portefeuille.

(c) a statement of change in net assets for
the financial year; and

(d) a statement of investment portfolio.
Cooleots of
statements

(5) The annual financial statements shall
show such information and particulars as in the
opinion of the directors are necessary to present
fairly, in accordance with generally accepted
accounting principles, the primary source of
which is the Handbook of the Canadian Institute of Chartered Accountants, the Board's financial position as at the end of the financial
year to which it relates.

(5) Ces documents contiennent egalement
I'information generale et particuliere que Ie
conseil d'administration juge necessaire pour
presenter fidelement, selon les principes comptables generalement reconnus - principalement ceux qui sont enonces dans Ie Manuel de
l'Institut canadien des comptables agrees - , la
situation financiere de l'Office a la cloture de
I'exercice.

CODteoudes
documeots

Quarterly
financial
statements

(6) During each financial year, the Board
shall cause quarterly financial statements to be
prepared for each three month period of the
year. The quarterly statements shall

(6) Au cours de chaque exercice, l'Office
fait etablir, pour chacun des quatre trimestres,
des etats financiers presentant pour la periode
en cause les memes renseignements que dans
les etats financiers annuels, a l'exception du biIan de fin d'exercice, et comportant un etat financier comparatif de la partie de l'exercice
ecoulee et de la· periode correspondante de
I'exercice precooent.

Elals finaociers
lrimestriels

(a) show the same information for the most
recent three month period as is required to be
set out in the Board's annual financial statements, except that a balance sheet is not required; and
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(b) show the same infonnation in respect of
the part of the year up to the date of the statements in relation to the corresponding period
in the preceding financial year.
Approval by
board of

directOfs

Annual auditor's

report

(7) The board of directors shall approve the
annual financial statements of the Board and of
each of its subsidiaries and that approval shall
be evidenced by the signature of at least one director of the Board.

(7) Le conseil d'administration de I'Office
doit approuver ses etats financiers annuels ainsi
que ceux de ses filiales, l'approbation etant attestee par la signature d'au moins un administrateur de I'Office.

AUDITOR'S REPORT

RAPPORT DU vERlFICATEUR

40. (I) The Board shall cause an annual auditor's report to be prepared. in respect of itself
and each of its subsidiaries, on

40. (1) L'Office fait etablir chaque annee,
pour lui et ses filiales, un rapport de
verification:

(a) the annual financial statements referred

a) des etats fmanciers annuels prevus
ticle 39;

to in section 39;
(b) any revised financial· statement referred

Conlents

b) des etats financiers revises prevus au paragraphe 41(3);

(c) the record of investments referred to in
paragraph 39(1)(c).

c) du registre des placements vise
39(1)c).

Rapport aonud
du verificateur

a l'alinea

(2) A report under subsection (1) shall be
addressed to the Board and shall

(2) Le rapport, qui lui est transrnis, comporte notamment les elements suivants:

(a) include separate statements indicating

a) des enonces distincts indiquant si, selon

whether, in the auditor's opinion,

Ie verificateur:

Cooleou

(i) les etats financiers sont presentes fidelement en confonnire avec les principes
comptables generalement reconnus appliques d'une fal,X>n compatible avec celle de
I' annee precedente,

(ii) the Board's transactions and those of
its subsidiaries that have come to the auditor's notice in the course of the auditor's
examination for the report were in accordance with this Act and the by-laws, and
the by-laws of the; subsidiaries, as the case
maybe, and

Examination

lecooseil
d' administration

a l'ar-

to in subsection 41(3); and

(i) the financial statements are presented
fairly in accordance with generally accepted accounting principles applied on a basis
consistent with that of the preceding year,

Approbation par

(ii) les operations de l'Office et de ses filiales qui ont ere portees a sa connaissance
au cours des travaux menant ai' etablissement de son rapport ont ete effectuees en
confonnite avec la presente loi et les reglements admirustratifs de l'Office ou des
filiales,

(iii) the record of investments kept in ac.cordance with paragraph 39(I)(c) fairly
presents the infonnation required by that
paragraph; and

(iii) Ie registre vise a l'alinea 39(I)c) presente fidelement l'infonnation necessaire
pour chacun des placements;

(b) call attention to any other matter falling
within the scope of the auditor's examination
for the report that, in the auditor's opinion,
should be brought to the attention of the
Board.

b) la mention des autres questions qui
entrent dans Ie champ des travaux de verification devant mener a l'etablissement du
rapport et qui, selon lui, devraient etre portees a l'attention de l'Office.

(3) An auditor preparing a report under subsection (I) shall make such examination as the
auditor considers necessary for the purpose.

(3) Le verificateur procede aux examens
qu'il estime necessaires pour lui pennettre
d'etablir Ie rapport vise au paragraphe (I).
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Auditing
standards

(4) An auditor's examination shall be conducted in accordance with generally accepted
auditing standards, the primary source of which
is the Handbook of the Canadian Institute of
Chartered Accountants.

(4) Ce faisant, it applique les normes de;: ",;,
rification generalement reconnues, principalement celles qui sont enoncees dans Ie Mdil lel
de I'Institut canadien des comptables agre.:s.

Reliaoceoo
iotema1 audit

(5) In conducting an audit under this Act, an
auditor shall rely on any internal audit conducted unde~ subsection 39(3), to the extent that the
auditor considers that reliance to be practicable.

(5) Le verificateur, dans la mesure ou il les
juge utilisables, se fie aux resultats de toute verification interne faite en conforrnite avec Ie paragraphe 39(3).

Utilisation des
donnees d'une
verification
interne

Notice of errors
and omissions

41. (1) A director or officer of the Board
shall without delay notify the Board's auditor
and the audit committee of any error or ornission of which the director or officer becomes
aware in a financial statement that the auditor
or a former auditor has reported on or in a report prepared by the auditor or a former auditor
under section 40.

41. (I) Les administrateurs et les dirigeants
de (,Office informent immooiatement Ie verificateur et Ie comite de verification de l'Office
des erreurs ou omissions qu'ils trouvent dans
un etat financier sur lequel Ie verificateur ou un
de ses predecesseurs a fait un rapport ou dans
un rapport etabli par l'un de ceux-ci en conformire avec l'article 40.

Avis dYerreurs etdYomissions
I

Duty of auditor

(2) Where the Board's auditor, or a former
auditor of the Board, is notified or becomes
aware of any error or omission in a fmancial
statement that the auditor or former auditor has
reported on or in a report prepared by the auditor or former auditor under section 40, the auditor or former auditor shall without delay notify
each director of the Board of the error or omission if the auditor or former auditor is of the
opinion that the error or omission is material.

(2) Le verificateur ou son predecesseur qui
est informe de l'existence d'une telle erreur ou
omission, ou qui en trouve une, en avise immediatement tous les administrateurs de l'Office
s'il estime qu'elle est importante.

Obligation du
verificateur

Correction

(3) Where the directors receive a notification under subsection (2) of an error'or omission in a financial statement or a report, the
Board shall prepare a revised financial statement or the auditor or former auditor shall issue
a correction to the report, as the case may be,
and a copy of it shall be given to the Minister
and the appropriate provincial Ministers.

(3) A la suite de l'avis prevu au paragraphe
(2), l'Office fait etablir un etat financier revise
ou Ie verificateur ou son prooecesseur apporte
un rectificatif au rapport; un exemplaire du document en cause est remis au ministre et aux
ministres provinciaux competents.

AUDrrOR

VERlFlCATEUR

Appointment of
auditor

42. (I) The auditor of the Board shall be appointed annually by the board of directors, and
may be removed at any time by the board of directors.

42. (I) Le verificateur de 1'0ffice est nomme chaque annre par Ie conseil d'administration, qui peut Ie revoquer a tout moment.

Nomination

Re-appointment

(2) On the expiration of the appointment of
the auditor of the Board, the auditor is eligible
for re-appointment

(2) Le mandat du verificateur est renouvelable.

Renouvellement

Continuation in
office

(3) Notwithstanding subsection (l), if an auditor of the Board is not appointed to take office on the expiration of the appointment of an
incumbent auditor, the incumbent auditor continues in office until a successor is appointed.

(3) Par derogation au paragraphe (I), s'il
n'est pas pourvu a sa succession, Ie mandat du
verificateur se prolonge jusqu'a la nomination
de son rempla~ant.

Prolongation du, i
mandat
I
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Definition of
-fllUl of
accountants"

Qualification of

auditor

43. (I) In this section, "firm of accountants"
means a partnership, the members of which are
accountants engaged in the practice of accounting, or a body corporate that is incorporated by
or under an Act of the legislature of a province
and engaged in the practice of accounting.

43. (1) Pour I'application du present article.
«cabinet de comptables» S'entend d'une societe de personnes dont les membres sont des
comptables exe~t leur profession ou d'une
personne morale constituee sous Ie regime
d'une loi provinciale pour fournir des services
de comptabilite.

(2) Peut etre nomme verificateur:

(2) A natural person or firm of accountants
is qualified to be the auditor of the Board if

Defif,ill('~l \~,

«cabmet

d~

c0mpt-lh l ;, ~

>

Cooditioos a
remplir

a) toute personne physique qui:

(a) in the case of a natural person, the per-

(i) est membre en regie d'un institut ou
d'une association de comptables constitues en personne morale sous Ie regime
d'une loi provinciale,

son is an accountant who
(i) is a member in good standing of an institute or association of accountants incorporated by or under an Act of the legislature of a province,

(ii) possooe au moins cinq ans d'experience au niveau superieur dans I'exercice
de la verification d'institutions fmancieres,

(ii) has at least five years experience at a
senior level in performing audits of a financial institution,

(iii) reside habituellement au Canada,
(iv) est independante de I'Office et de ses
filiales, ainsi que des administrateurs et dirigeants de I'un et des autres;

(iii) is ordinarily resident in Canada, and
(iv) is independent of the Board, each of
its subsidiaries, and the directors and officers of the Board and those of each of its
subsidiaries; and

b) Ie cabinet de comptables dont Ie membre
ou dirigeant designe conjointement par Ie cabinet et I'Office pour la verification satisfait
aux criteres enumeres a I'alinea a).

(b) in the case of a firm of accountants, the

member or officer of the firm jointly designated by the firm and the Board to conduct
the audit of the Board on behalf of the firm
meets the qualifications described in paragraph (a).
Independence

(3) For the purposes ofthis section,

(3) Pour I'application du present article:

(a) independence is a question of fact; and

a) I'independance est une question de fait;

(b) a person is deemed not to be independent

b) est reputee ne pas etre independante la
persomie qui, ou dont un associe :

if that person or any of that person's business
partners

(i) est associe, administrateur, dirigeant
ou employe de l'Office ou de l'une de ses
filiales ou est associe d'un de leurs administrateurs, dirigeants. ou employes,

(i) is a business partner, director, officer
or employee of the Board or of any of its
subsidiaries, or a business partner of any
director, officer or employee of the Board
or of any of its subsidiaries, or

(ii) a ete sequestre, sequestre-gerant, liquidateur ou syndic de faillite d'une des
filiales de I'Office dans les deux ans precedant sa nomination eventuelle au poste
de verificateur de l'Office.

(ii) has been a liquidator, trustee in
bankruptcy, receiver or receiver and manager of any of the Board's subsidiaries
within the two years before the natural
person's or the firm of accountants' proposed appointment, as the case may be, as
the Board's auditor.
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Joint designation

(4) Within 15 days after appointing a firm of
accountants as its auditor, the Board and the
flrm shall jointly designate a member or officer
of the firm who has'the qualifications described
in paragraph (2)(a) to conduct the audit of the
Board on behalf of the firm.

(4) Dans les quinze jours suivant celUl OU ;!
a ete choisi pour proceder a la verification, Ie
cabinet de comptables designe, conjoinkmcnt
avec 1'0ffice, un membre ou un dirigeant qui
satisfait aux criteres enumeres a I'alinea (2)a).

DesigoC!.tion
C'<)njointe

Resignation

(5) An auditor of the Board who becomes
disqualified under this section shall resign
without delay after becoming aware of the disqualification.

(5) Le verificateur doit demissionner des
qu'a sa connaissance il ne remplit plus les
conditions requises par Ie present article.

Demission -

Wbeo
resignation

(6) A resignation of an auditor of the Board
becomes effective at the time the Board receives a written resignation from the auditor or
at the time specified in the resignation,
whichever is later.

(6) La demission du verificateur prend effet
des reception par 1'0ffice d'un avis ecrit a cet
effet ou, si elle est ulterieure, a la date que precise celui-ci.

Demission

(7) Where the Board's auditor resigns or receives a notice or otherwise learns of a meeting
of the board of directors at which another auditor is to be appointed in place of the auditor and
the auditor objects to being replaced, the auditor shall submit to the Board a written statement giving the reasons for the resignation or
the reasons why the auditor objects to being replaced.

(7) Le verificateur de l'Office qui demissionne ou qui apprend, notamment par voie
d'avis, la tenue d'une reunion du conseil d'administration destinee a pourvoir Ie poste qu'il
occupe eS.t tenu de presenter a rOffice une declaration ecrite exposant les motifs, selon Ie
cas, de sa demission ou de son opposition a son
remplacement.

Declarationdu
verificatew"

becomes
effective

S_of
audil«

Statement to be
sent to Ministers

(8) Where the Board receives a written
(8) L 'Office fait parvenir sans delai au mistatement referred to in subsection (7) that re- nistre et aux minisl!'es provinciaux competents
lates to a resignation of its auditor as a result of des provinces participantes un exemplaire de la
a disagreement with the directors or officers of declaration du venficateur vise par Ie remplacethe Board or that relates to a replacement or ment ou qui demissionne en raison d'un desacproposed replacement of the auditor, the Board . cord avec les administrateurs ou dirigeants.
shall without delay send a copy of the statement to the Minister and to the appropriate
provincial Ministers of the participating
provinces.
RIGIIT TO NORMAnON

AccEs AUX RENSEIGNEMENTS

Rigbtto
infonnalion

44. (I) On the request of the Board's auditor, the present or former directors, officers,
employees or agents of the Board shall provide
to ·the auditor all information and explanations,
and all access to records, documents, books, accounts and vouchers of the Board and its subsidiaries, that the auditor considers necessary to
prepare any report required by this Act and that
they are reasonably able to furnish.

44. (l) Les administrateurs, dirigeants, employes ou mandataires de rOffice, ou leurs predecesseurs, doivent, Ii la demande du verificateur, lui fournir des renseignements et des
eclaircissements et lui donner acces aux registres, livres, comptes, pieces justificatives et
autres documents de 1'0ffice ou de ses filiales
qu'il estime necessaires pour etablir les rapports prevus par la presente loi, et ce dans la
mesure 01'1 il leur est normalement possible de
Ie faire.

Directors· duties

(2) On the request of the Board's auditor,
the directors shall

(2) Les administrateurs de l'Office doivent,
Ii la demande du verificateur:
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(a) obtain from the present or former direc-

a) obtenir aupres des administrateU',

tors, officers, employees or agents of any of
its subsidiaries all information and explanations that

geants, employes ou mandataires d'une de
ses filiales, ou de leurs prooecesse~;s, :.:"
renseignements et eclaircissements que ces
personnes peuvent normalement foumir et
que Ie verificateur estime necessaires pour
lui permettre d'etablir les rapports prevus par
la presente loi;

(i) the auditor considers necessary to enable the auditor to prepare any report required by this Act, and
(ii) the present or former directors, officers, employees or agents are reasonably
able to furnish; and

,f1-

b) fournir les. renseignements et eclaircisse-

ments ainsi recueillis au verificateur.

(b) furnish the auditor with the information

and explanations so obtained.
Reliance 00

(3) The Board's auditor may reasonably rely
on any report of any other auditor of the Board.

(3) Le verificateur de I'Office peut normalement se fier aux rapports des autres veri ficateurs de I'Office.

A utres '"!'ports

(4) A person who in good faith makes an
oral or written communication under subsection
(I) or (2) shall not be liable in any civil action
arising from having made the communication.

(4) Les communications orales ou ecrites
faites de bonne foi en application du paragraphe (I) ou (2) sont soustraites aux poursuites civiles.

Immunite

QUALIFIED PRIVILEGE

IMMUNITE DU vERIFlCATEUR

45. Any oral or written statement or report
made under this Act by the Board's auditor or a
former auditor of the Board has qualified privilege.

45. Les verificateurs, ainsi que leurs predecesseurs, jouissent d'une immunite relative en
ce qui concerne les declarations orales ou
ecrites et les rapports qu'ils font en vertu de la
presente loi.

SPECIAL AUDIT

VERIFICATION SPECIALE

special audit

46. (I) The Minister may, if the Minister
considers it necessary, appoint an auditor to
conduct a special audit of the Board or any of
its subsidiaries.

46. (I) Le rninistre peut faire proceder it une
verification speciale de l'Office ou d'une de ses
filiales s'il l'estime necessaire et nommer a
cette fin un verificateur.

Costs of audit

(2) The costs of a special audit are payable
by the Board.

(2) Les depenses exposees it cet effet sont
la charge de l'Office.

reports

No civil

liability

Qualified

privilege

Othersectioosto
(3) Sections 43 to 45 apply in respect of a
apply
special auditor, with any modifications that the
circumstances require.

Special
examination

a

(3) Les articles 43 a 45 s'appliquent, avec
les adaptations necessaires, au verificateur special.

SPECIAL EXAMINATION

EXAMENS SPEClAUX

47. (I) The Minister shall cause a special
examination to be carried out at least once every six years in respect of the Board or any of
its subsidiaries to determine if the systems and
practices referred to in paragraph 39(1)(b)
were, in the period under examination, maintained in a manner that provided reasonable assurance that they met the requirements of paragraphs 39(2)(a) and (c).

47. (I) Le ministre fait procooer, au moins
tous les six ans, it un examen special des operations de I'Office ou d'une de ses filiales afin de
determiner si, pendant la periode consideree, la
mise en reuvre des moyens et des methodes vises a l'alinea 39(l)b) a ete, dans la mesure du
possible, conforme aux dispositions des alineas
39(2)a) et c).
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Consultatioo
required

(2) Before causing a special examination to
be carried out, the Minister shall consult with
the appropriate provincial Ministers of the participating provinces.

(2) Auparavant, il doit toutefois C(,h:'ji['l
les ministres provinciaux competents des provinces participantes.

Plan

(3) Before an examiner commences a special examination, the examiner shall survey the
systems and practices of the Board or of the
subsidiary being examined, as the case may be,
and submit a plan to the audit committee for the
examination, including a statement of the criteria to be applied in the examination.

(3) Avant de proceder a ses travaux, l'examinateur etudie les moyens et les methodes de
l'Office ou de sa filiale et etablit un plan d'action, notamment quant aux criteres qu'il entend
appliquer, qu'il presente ensuite au comite de
verification.

Resolution of

(4) Disagreements, if any, between the examiner and the audit committee with respect to
a plan referred to in subsection (3) may be resolved by the Minister.

(4) Les desaccords entre l'examinateur et Ie
comite de verification sur ce plan d'action
peuvent etre tranches par Ie ministre.

(5) An examiner shall rely on any internal
audit conducted under subsection 39(3), to the
extent that the examiner considers that reliance
to be practicable.

(5) L'examinateur, dans la mesure ou il les
juge utilisables, se fie aux resultats de toute verification interne faite en conformite avec Ie paragraphe 39(3).

48. (I) An examiner shall, on completion of
the special examination, submit a report on the
examiner's fmdings to the Minister and the appropriate provincial Ministers.

48. (I) Ses travaux termines, I' examinateur
expose ses conclusions dans un rapport qu'il
soumet au ministre et aux ministres provinciaux competents.

Rapport s¢ciaI
au ministre de _

(2) The report of an examiner shall include

(2) Le rapport comporte notamment deux
enonces precisant:

Contenu

disagreements

Reliance 00
internal audit

Report

Contents

(a) a statement indicating whether, in the ex-

aminer's opinion, with respect to the criteria
established under subsection 47(3), there is
reasonable assurance that there are no significant deficiencies in the systems and practices examined; and

Who c:ooducts

Sections 43 10
45 apply

Desaccord

.

Utilisation des

donnees d'uoe
verification
interne

tulelle

a) d'une

part,' si, selon l'examinateur,
compte tenu des criteres etablis en conformite avec Ie paragraphe 47(3), il peut etre garanti que, dans la mesure du possible, les
moyens et les methodes etudies ne presentent
pas de defauts graves;

(b) a statement of the extent to which the examiner relied on internal audits.

examination

Plan d'aclioo

b) d'autre part, dans queUe mesure l'examinateur s' est fie aux resultats d'une verification interne.

49. (1) Subject to subsection (2), a special
examination referred to in section 47 shall be
carried out by the Board's auditor or, where the
Minister has consulted the board of directors
and is of the opinion that it is necessary, by an
auditor appointed by the Minister.

49. (I) Sous reserve du paragraphe (2),
l'examen special vise a l'article 47 est confie
au verificateur de l'Office; toutefois, dans les
cas ou il estime contre-indique de voir confier
I'examen a celui-ci, Ie ministre peut, apres
consultation du conseil d'administration, en
charger un autre verificateur.

(2) Sections 43 to 45 apply in respect of an
examiner as though the references in that section to an auditor were references to an examiner.

(2) Les articles 43 a 45 s'appliquent a l'examinateur comme s'il s'agissait du verificateur.

26
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REPORTING

RAPPORTS

QUARTERLY STATEMENTS

ETATS FINANCIERS TRJMESTRIELS

Statements to go
toMinist=

50. (I) The Board shall send copies of the
financial statements for the first, second and
third quarters of the financial year, prepared in
accordance with subsection 39(6), to the Minister and the appropriate provincial Ministers
within 45 days after the end of the three-month
period to which they relate.

50. (I) Dans les quarante-cinq jours suivant
la fin des premier, deuxieme et troisieme trimestres de I'exercice, l'Office envoie au ministre et aux ministres provinciaux competents
copie des etats financiers du trimestre en cause
etablis en conformite avec Ie paragraphe 39(6).

Statements to be
made public

(2) Within seven days after the financial
statements are sent as required under subsection (I), the Board shall make the statements
available to the pUblic.

(2) Dans les sept jours suivant leur envoi en
application du paragraphe (1), l'Office met les
etats financiers a la disposition du public.

Elats financiers

Etats financiers

a la disposition
dupublic

1997, ch. 40, art. 50; 2003, ch. 5, art. 16.

1997, c. 40, s. 50; 2003, c. 5, s. 16.

ANNuAL REpORT

RAPPORT ANNUEL

Annual report
required

51. (I) The Board shall as soon as possible,
but in any case within 60 days, after the end of
each financial year provide the Minister and the
appropriate provincial Ministers with an armual
report on the operations of the Board in that
year and the Board shall make copies of the report available to the public.

51. (I) Le plus tOt possible, dans les
soixante jours suivant la fin de chaque exercice,
I'Office fait parvenir un rapport armuel de ses
activites pendant I' exercice au ministre et aux
rninistres provinciaux competents. II met aussi
des exemplaires a la disposition du public.

Rapport aonuel

Tabling in
Parliament

(2) After receiving the annual report, the
Minister shall cause it to be laid before each
House of Parliament on any of the next 15 days
during which that House is sitting.

(2) Le ministre en fait deposer un exemplaire devant chaque chambre du Parlement
dans les quinze p'remiers jours de seance de
celle-ci qui sui vent sa reception.

DepOtet
publication

(3) Le rapport annuel contient les elements
suivants:

Presentation
mattriel1e et
contenu

Contents

(3) The annual report shall contain
(a) the fmancial statements for the previous

a) les etats financiers de l'Office vises

year prepared as required under section 39;

a

I'article 39;

(b) the Board's auditor's report for that year
prepared as required under section 4Q;

b) Ie rapport annuel du verificateur vise
I'article 4Q;

(c) a certificate, signed by a director on behalf of the board of directors, stating that the
investments of the Board held during that
year were in accordance with this Act and
the Board's investment policies, standards
and procedures;

a

c) un certificat signe, au nom du conseil

d'administration, par un des administrateurs
indiquant que les placements ont ete effectues conformement a la presente loi ainsi
qu' aux principes, normes et procedures en
matiere de placement de I'Office;

(d) a statement of the Board's objectives for

that year and a statement on the extent to
which the Board met those objectives;

d) un enonce des objectifs de l'Office et de
la mesure dans laquelle celui-ci les a realises

pour I'exercice en question;

(e) a statement of the Board's objectives for

the next year and for the foreseeable future;

e) un enonce des objectifs de I'Office pour

I'exercice suivant et I'avenir previsible;

(f) a statement of the Board's investment
policies, standards and procedures; and

jJ un enonce des principes, normes et procedures en matiere de placement de I'Office;

27
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(g) such other infonnation as is required by

g) tout autre renseignement reglementa!;;

the regulations.

1997, ch. 40, art. 51; 2003, ch. 5, art. 17.

, I
"

1997, c. 40, s. 51; 2003, c. 5, s. 17.

PUBLIC MEETINGS

ASSEMBLEES PUBLIQUES

Public meetings

52. (I) The Board shall hold a public meeting once every two years in each participating
province to discuss the Board's most recent annual report and to give interested persons an
opportunity to comment on it.

52. (I) L'Office tient une assemblee publique biannuelle dans chacune des provinces
participantes pour discuter du plus recent rapport annuel et donner aux interesses toute possibilite de presenter leurs observations sur celui-ci.

Assemblees
publiques

Notice of
meetiog

(2) The Board shall publish a notice of each
meeting at least 10 days before the date of the
meeting in at least one newspaper of general
circulation in the province where the meeting
will take place. The notice shall indicate the
date, time and place of the meeting and where
copies of the Board's most recent annual report
can be obtained.

(2) L 'Office publie, dans au moins un journal de diffusion gent!rale dans la province ou
aura lieu l'assemblee, un preavis de celle-ci
d'au moins dix jours en indiquant les date,
heure et lieu et precisant ou l' on peut se procurer copie du rapport annuel.

Preavis

Directors and

(3) The Board shall require one or more directors or officers of the Board to be at the
meeting to answer questions from the public
and shall have copies of the Board's most recent annual report available for distribution at
the meeting.

(3) Un ou plusieurs administrateurs ou dirigeants de l'Office doivent etre presents it I'assemblee pour repondre aux questions et distribuer des exemplaires du rapport aux
participants.

Presence des
administrateurs
el dirigeaols .

REGULAnONS

REGLEMENTS

53. (l) The Governor in Council may make
regulations

53. (I) Le gouverneur en conseil peut
prendre des reglements:

(a) specifying which provisions of the Pension Benefits Standards Act, 1985 and any
regulations made under that Act apply to the
Board and its subsidiaries and adapting those
provisions in the manner that the Governor
in Council considers appropriate for the purpose of applying them to the Board and its
subsidiaries;

a) precisant les dispositions de la Loi de

officers to attend

ReguJatioos

Regiemeols

1985 sur les normes de prestation de pension
ou tout reglement pris en vertu de celle-ci
qui s'appliquent it l'Office et les adapter de
la maniere qu'iljuge indiquee;
b) concernant les placements faits par l'Of-

fice et ses filiaies;
c) en vue de toute autre mesure d' ordre reglementaire prevue par la presente loi.

(b) respecting the investments the Board and

its subsidiaries may make; and
(c) prescribing anything that this Act pro-

vides is to be prescribed or is to be determined by regulation.
Application

. (2) A regulation made under subsection (I)
has no force or effect until the appropriate
provincial Minister. of each of at least two
thirds of the participating provinces having in
total not less than two thirds of the population
of all of the participating provinces has approved the regulation.

(2) Les reglements pris en vertu du paragraphe (I) n'entrent pas en vigueur tant que les
ministres provinciaux competents d'au moins
lesdeux tiers des provinces participantes,
comptant au total les deux tiers au moins de la
population de toutes ces provinces, n'ont pas
approuve les reglements.

Accord des
provinces

tl
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(2.1) For the purpose of subsection (2), the
approval of a proposed regulation published in
the Canada Gazette is deemed to be the approval of the regulation if the regulation is the
same or substantially the same as the proposed
regulation.

(2.1) Pour I'application du paragraphc
I'approbation d'un projet de reglement public
dans la Gazette du Cqnada vaut approbation Ju
rI!glement si celui-ci est identique ou conforme
en substance au projet de rI!glement.

Oetc:nnination
of population

(3) For the purposes of subsection (2), the
population of a province at any time in a year
in respect of which the determination of the
province's population is relevant means the
province's population on June 1 of that year, as
estimated by the Chief Statistician of Canada.

(3) Pour I'application du paragraphe (2), la
population d'une province, a tout moment
d'une annee auquel se rapporte la determination qui en est faite, signifie sa population au
premier juin de cette annee, selon restimation
du statisticien en chef du Canada.

Delerminatioo
du cbiffre eli Ia
population

Publication of
coming into
force date

(4) If the approvals necessary to give force
and effect to a regulation are given only after
the regulation is made, the Minister shall, as
soon as feasible, cause to be published in the
Canada Gazette the date that the regulation
came into force.

(4) Si les approbations requises pour l'entree
en vigueur du reglement ne sont donnees
qu'apres sa prise, Ie ministre fait publier des
que possible dans la Gazette du Canada un avis
de la date d'entree en vigueur du reglement.

Pllblication de-la
date d'entree en

Approval of

proposed
regulation

projet de
re-~!f"me'nt

vigueur

1997, ch. 40, art. 53; 2009, ch. 31, art. 45.

1997,c. 40, s. 53; 2009, c. 31, s. 45.

OFFENCE
False statements

Punishment

Insolveocyand
winding-up

INFRACTIONS

54. (l) Every director, officer, employee,
agent or auditor of the Board or of any of its
subsidiaries who, in carrying out a duty under
this Act or the by-laws, prepares, signs, approves or concurs in any statement, report or
other document respecting the affairs of the
Board or the subsidiary that contains any false
or deceptive information is guilty of an offence. -

54. (I) Commet une infraction I'administrateur, Ie membre du personnel, Ie verificateur ou
Ie mandataire de I'Office ou de I'une de ses filiales qui, dans I'accomplissement de ses fonctions en execution de la presente loi ou de ses
reglements administratifs, redige, signe, approuve ou ratifie un etat, une declaration, un
rapport ou autre document relatif aux affaires
de ceux-ci qui contient des renseignements
faux ou trompeurs.

(2) Every person who commits an offence
under subsection (1) is liable on summary conviction

(2) La personne qui commet I'infraction visee au paragraphe (1) est passible, sur declaration de culpabilite par procedure sommaire:

(a) in the case of a natural person, to a fine

not exceeding $100,000 or to imprisonment
for a term not exceeding 12 months, or to
both; or

a) dans Ie cas d'une personne physique,
d'une amende maximale de 100 000$ et
d'un emprisonnement maximal de douze
mois, ou de I'une de ces peines;

(b) in any other case, to a fine not exceeding
$500,000.

b) dans tous les autres cas, d'une amende
maximale de 500000$.

WINDING-UP

LIQUIDATION

55. No Act relating to the insolvency or
winding-up of any corporation applies to the
Board and in no case shall the affairs of the
Board be wound up unless Parliament so provides.

55. L'Office est soustrait a I'application des
lois concernant I'insolvabilite ou la liquidation
des personnes morales, et seul Ie Par/ement
peut decider sa liquidation.

29
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CANADA PENSION PLAN ACCOUNT

COMPTE DU REGIME DE PENSIONS DU
CANADA

Duty of Board

56. (I) The Board shall pay into the Consolidated Revenue Fund, for credit to the Canada
Pension Plan Account established under subsection 108(1) of the Canada Pension Plan,
any amount required under subsection 108.1(2)
or 113(1.1) of that Act.

56. (I) L'Office verse au Tresor les
sommes exigees en vertu des paragraphes
108.1(2) et 113(1.l) du Regime de pensions du
Canada. Ces sommes sont portees au credit du
compte du regime de pensions du Canada ouvert en application du paragraphe 108(l) de
cette loi.

Transfer of
securities

(2) The Board shall transfer to the Minister
any designated securities of a province or of
Canada that the Minister requires under subsection 113(1.1) of the Canada Pension Plan.

(2) L'Office transrere au ministre les titres
designes d'une province ou du Canada que celui-ci exige en vertu du paragraphe 113(1.l) du
Regime de pensions du Canada.

1997, c. 40, s. 56; 2003, <:. 5, s. 18.

1997, ch. 40, art. 56; 2003, ch. 5, art. 18.

57. Where the Minister is of the opinion that
the Board cannot pay its administration costs,
the Minister shall pay those costs out of the
Consolidated Revenue Fund and any such payment shall be charged to the Canada Pension
Plan Account established under subsection
108(1) of the Canada Pension Plan.

57. Lorsqu'il est d'avis que I'Office n'a pas
les fonds neeessaires pour payer ses frais d'administration, Ie ministre les preleve sur Ie Tresor et les porte au· debit du compte du regime
de pensions du Canada ouvert en vertu du paragraphe 108(1) du Regime de pensions du
Canada.

AMENDMENTS TO THE CANADA
PENSION PLAN

MODIFICAnONS DU REGIME DE
PENSIONS DU CANADA

Costs

AMENDMENTS TO THE OLD AGE
SECURITY ACT

CONSEQUENTIAL AMENDMENTS

force

tration

100. a 107. [Modifications]
MODlFlCAnONS CORRELATIVES

lOS. and 109. [Amendments]

Comiogiolo

Frais d'admiois-

MODIFICAnONS DE LA LOI SUR LA
SECURITE DE LA VIEILLESSE

100. to 107. [Amendments]

force

T ransfert des
tilres

5S. a 99. [Modifications]

5S. to 99. [Amendments]

Comiogiolo

Respoosabihtt'
de l'Oftice

lOS. et 109. [Modifications]

COMING INTO FORCE

ENTREE EN VIGUEUR

°110. (I) Sections 1 to 59, 61, 69 to 71, 74
and 76, subsection 77(1) and sections 81, 83,
89 to 94, 96 to 98, 108 and 109 come into
force, in accordance with subsection 114(4) of
the Canada Pension Plan, on a day or days to
be fixed by order of the Governor in Council.

'110. (I) Les articles I a 59, 61, 69 a 71,74
et 76, Ie paragraphe 77(1) et les articles 81, 83,
89 a 94, 96 a 98, 108 et 109 entrent en vigueur
en conformite avec Ie paragraphe 114(4) duRegime de pensions du Canada a la date ou aux
dates fixees par deeret.

(2) Section 84, subsection 90(3) of the
Canada Pension Plan as enacted by section 86,
section 90.1 of the Canada Pension Plan as enacted by section 87, sections 100 and 101, subsection 44(4) of the Old Age Security Act as enacted by section 106 and section 44.1 of the
Old Age Security Act as enacted by section 107

(2) L'article 84, Ie paragraphe 90(3) du Regime de pensions du Canada, edicte par l'article 86, I'article 90.1 du Regime de pensions
du Canada, edicte par I'article 87, les articles
100 et 101, Ie paragraphe 44(4) de la Lai sur la
securite de la vieillesse, edicte par I'article 106,
et I'article 44.1 de cette loi, edicte par l'article

30
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a la date fixee par de·

come into force 011 a day or days to be fixed by
order of the Governor in Council.

107, entrent en vigueur
cret.

• [Note: Sections 58, 59,61,69 to 71,74 and 76, subsec.
tion 77(1) and sections 81, 83, 92 to 94 and 96 to 98 in
fon:e January I, 1998, sections I to 57, 89 to 91 and \08
and 109 in force April I, 1998, see SII98·24; section 84,
subsection 90(3) and section 90.1 of the Canada Pension
Plan as enacted by sections 86 and 87, respectively, sec.
tions 100 and 10 I, subsection 44(4) and section 44.1 of the
Old Age Security Act as enacted by sections 106 and 107 in
fon:e April I, 2010, see S1I2010-16.j

• [Note: Les articles 58,59,61,69 a 71, 74 et 76, Ie para.
graphe 77(1) et les articles 81, 83, 92 a 94 et 96 a 98 en vi,
gueur Ie I ~ janvier 1998, les articles I a 57, 89 a 91 et 108
et 109 en vigueur Ie I~ avril 1998, voir TRI98·24; I'article
84, Ie paragraphe 90(3), I'article 90.1 du Regime de pensions du Canada, ed.icres respecti vement par les articles 86
et 87, les articles 100 et 101, Ie paragraphc 44(4) et I'article
44.1 de la £oi sur 10 securire de 10 vieillesse, ed.icres res.
pectivement par Ies articles 106 et 107 en vigueur Ie
I~ avril 2010, voir TRl2010.16.j
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SCHEDULE

ANNEXE

[Amendment]

[Modification]
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RELATED PROVISIONS
Transitiooalcross-refermces

1998, c. 30, s. 11(1)

II. (I) In any Act of Parliament, other than in a
provision amended by sections 12 to 16, or in any
proclamation, regulation, order, instrument· or other
document, a reference to the Ontario Court (General
Division) or the Ontario Court (Provincial Division)
shall be construed, with respect to any transaction,
matter or event occurring after the coming into force
of this section, as a reference to
(a) in the case of the Ontario Court (General Di-

vision), the Superior Court of Justice or the Superior Court of Justice in and for the Province of Ontario, as the case may require; and

DISPOSITIONS CONNEXES
-

1998, cb. 30, par. 11(1)

11. (I) Dans les diSpositions des lois fooerales
autres que celles vis6es par les articles 12 a 16, ainsi
que dans les proclamations, reglements, decrets ou
autres documents, toute mention de la Cour de l'Ontario (Division generale) ou de la Cour de l'Ontario
(Division provinciale) vaut, en ce qui a trait aux operations ou actes posterieurs a I'entree en vigueur du
present article, mention, respectivement, de la Cour
superieure de justice ou de la Cour snperieure de justice de l'Ontario, selon Ie cas, et de la Cour de justice
de I'Ontario.

Mentions

(b) in the case of the Ontario Court (Provincial
Division), the Ontario Court of Iustice.

-

Transfer of
replacement
securities

Rights
extinguished

2003, c. 5, s. 19

-

2003, cb. 5, art. 19

19. (I) On the first day of each month after the
coming into force of this section, 1/36 of the right, ti·
tie or interest of the Mmister of Finance in each security that was purchased by the Minister under section 110 of the Canada Pension Plan, and that is
held by that Minister on the first day of the first
month following the coming into force of this section, is transferred to the Canada Pension Plan Investment Board established under section 3 of the
Canada Pension Plan investment Board Act ("the
Board").

19. (I) Le premier jour de chaque mois suivant
l'entree en vigueur du present article, un trentesixieme du droit, du titre ou de l'interet detenus par
Ie ministre des Finances dans chaque titre qu'il a
achete en application de l'article llO du Regime de
pensions du Canada et qu'il detient au premier jour
du premier mois suivant I'entree en vigueur du present article est transfere a l'Office d'investissement
du regime de pensions du Canada constitue par I'article 3 de la £oi sur ['Office d'investissement du regime de pensions du Canada (<< l'Office »).

(2) If a security referred to in subsection (I) is replaced within the 36-month period begiuning on the
first day of the first month following the coming into
force of this section,

(2) Lorsqu 'un titre vise au paragraphe (I) est
remplace au cours de la penode de trente-six mois
commen~ant Ie premier jour du mois suivant I'entree
en vigueur du present article:

(a) the Board is deemed to have acquired a right,
title or interest in the replacement security in the
same proportion as the right, title or interest it had
acquired in the security being replaced; and

a) l'Office est repute avoir acquis un droit, un
titre ou un interet dans Ie nouveau titre dans une
proportion equivalente celie qu'i1 detenait dans
Ie titre remplace;

( b) on the first day of each month after the day on
which the replacement security is purchased, for
each month then remaining in the 36-month period, an equal portion of the right, title or interest of
the Minister of Finance in the replacement security is transferred to the Board, so that the replacement security is fully transferred to the Board on
the same day as the security that it replaced would
have been fully transferred.

b) Ie premier jour de chaque mois suivant la date
d'achat du nouveau titre, pour chaque mois qui
reste dans la periode de trente-six mois, une partie
egale du droit, du titre ou de l'interet du ministre
des Finances dans Ie nouveau titre est transferee a
l'Office, de sorte que Ie nouveau titre est transfere
en totalite a l'Office a la meme date que Ie titre
qu'il remplace l'aurait ete.

(3) If a security referred to in subsection (I) is redeemed during the 36-month period referred to in
subsection (2) and is not replaced, any right, title or
interest of the Board in the security is extinguished.

(3) Lorsqu'un titre vise au paragraphe (I) est rachete au cours de la periode de trente-six mois visee
au paragraphe (2) et n'est pas remplace, tout droit,
titre ou interet de I'Office dans Ie titre est annule.

Transfert de
nouveaux titres

a
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AMENDMENTS NOT IN FORCE

-

Acts DOl

applicable 10
Board

Act DOl

applicable to
Board

2m 0

MODIFICATIONS NON EN VlGUEPR

2009, c. 23, s. 317

- 2009, ch. 23, art. 317

317. (1) Subsectioo 3(4) of the Canada Pension
Pl4n Investment BOtIu Act is replaced by the folIowiog:

317. (1) Le paragraphe 3(4) de la £oi sur ['Offree d'investissement du rigime de pensions du
Canaa est remplace par ce qui suit:

(4) The Canada Corporations Act, chapter C-32
of the Revised Statutes of Canada, 1970, and the
Canada Not-/or-projil Corporations Act do not apply to the Board.

(4) La £oi sur les corporations canadiennes, chapitre C-32 des Statuts revises du Canada de 1970, et
la £oi.canadienne sur les organisations Q but non lucratifne s'appliquent pas a I'Office.

(2) Subsectioo 3(4) of the Adt as eoacted by
subsectioo (1), is replaced by the taiowiog:

(2) Le paragraphe 3(4) de la meme"loi, edicte
par Ie paragraphe (1), est remplace par ce qui
suit:

(4) The Canada Not-for-proflt Corporations Act
does not apply to the Board

(4) La £oi canadienne sur les organisations Q but
non lucratifne s'applique pas it !'Office.

Noo-applicatioo I

I

Noo-applicat.ioo
,

,

I'
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OFFICIAL STATUS
OF CONSOLIDAnONS

CARACTERE OFFICIEL
DES CODIFICAnONS

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

Les paragrapbes 31 (I) et (2) de Ia Loi sur la
revision et la codification des textes Iegislatifs,
en vigueur Ie I er juin 2009, prevoient ce qui
suit:

Published
coosolidatioo is
evidcoce

31. (I) Every copy of a consolidated statute or
consolidated regulation published by the Minister
under this Act in either print or electronic fonn is evidence of that statute or regulation and of its contents
and every copy purporting to be published by the
Minister. is deemed to be so published, unless the
contrary is shown.

31. (I) Tout exemplaire d'uoe loi codifi6e ou
d'uo reglement codifie, publie par Ie ministre en vertu de la presente loi sur support papier ou sur support
electronique, fait foi de cette loi ou de ce reglement
et de son contenu. Tout exemplaire donne comme
publie par Ie ministre est repute avoir ete ainsi publie, sauf preuve contraire.

Inconsistencies
in Acts

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parliaments under the Publication a/Statutes Act, the original statute or amendment prevails to the extent of
the inconsistency.

(2) Les dispositions de la loi d'origine avec ses
modifications subsequentes par Ie greffier des Parlements en vertu de la £oi sur la publication des lois
I'emportent sur les dispositions incompatibles de la
loi codifi6e publi6e par Ie ministre en vertu de la presente loi.

Codificati.::J
comme el __ depreuve

1

. 1

Incompatibilite
-lois
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Short title

2009, c. 2, s. 297

2009, ch. 2, art. 297

An Act to establish the Canadian Securities

Regulation Regime Transition Office

Loi constituant Ie Bureau de transition vers un
regime canadien de reglementation des
valeurs mobilieres

[Assented to 12th March 2009]

[Sanctionm?e Ie 12 mars 2009]

SHORT TITLE

TITRE ABREGE

1. This Act may be cited as the Canadian
Securities Regulation Regime Transition OffICe
Act.

1. Loi sur Ie Bureau de transition vers un n?gime canadien de reglementation des valeurs
mobilieres.

INTERPRETATION

DEFINITIONS

Deflllitions

2. The following definitions apply
Act

this

2. Les definitions qui suivent s'appliquent it
la presente loi.

Defmitions

"Advisory
Committee"
«comite
consultalif »

"Advisory Committee" means the advisory
committee of participating provinces and territories established under section 5.

«Bureau de transition» Le Bureau de transition
vers un regime canadien de reglementation des
valeurs mobilieres, constitue par I'article 3.

«Bureaude
transition ))
"Transition
Office"

"Minister"
«ministre»

"Minister" means the Minister of Finance.

'»articiparing
province or
territory"
« province ou
territoire
participant »

"participating province or territory" means any
province or territory that infonns the Minister
of its willingness to participate in the establishment of a Canadian securities regulation regime
and a Canadian regulatory authority.

«comire consultatif» Le comite consultatif des
provinces et territoires participants, constitue
par I'article 5.

« comite
coosultatif»
"Advisory
Committee'"

«ministre» Le ministre des Finances.

«ministre»
"Mznister"

"TllIIlSitioo
Office"
«Bureau de
transition»

"Transition Office" means the Canadian Securities Regulation Regime Transition Office established under section 3.

«province ou territoire participant» Toute province ou tout territoire ayant informe Ie ministre de sa volonte de participer a l'etablissement d'un regime canadien de reglementation
des valeurs mobilieres et it la constitution d'une
autorite administrative canadienne.

« province ou
territoire
participant»
"participating
province or
territory"

In

ESTABLISHMENT

MISE EN PLACE

Transition
Office

3. (I) The Canadian Securities Regulation
Regime Transition Office is established.

3. (I) Est constitue Ie Bureau de transition
vers un regime canadien de reglementation des
valeurs mobilieres.

Bureau de
transition

Status

(2) The Transition Office is not an agent of
Her Majesty nor is it an entity governed by the
Financial Administration Act, and its president,
officers, employees, agents and mandataries,

(2) Le Bureau de transition n'est ni mandataire de l'Etat ni une entite regie par la Loi sur
la gestion des finances publiques; son president, ses dirigeants, employes, mandataires,

Slatut

'I 22
2
Canadian Securities Regulation Regime Transition Office Act, S.C. 2009, c. 2,
s. 297, section 17

II

'I

Canadian Securities Regulation Regime Transition Office - October 6, 2010
advisers and experts and the members of the
Advisory Committee are not part of the federal
public administration.

conseillers et experts et les membres du cOll1i(~
consultatif ne font pas partie de I'administration publique federale.

4. (I) The Governor in Council shall, on the
recommendation of the Minister, appoint a
president, or two co-presidents acting jointly,
of the Transition Office, to hold office during
pleasure.

4. (I) Le gouverneur en conseil nomme a
titre amovible, sur recommandation du ministre, Ie president - ou deux copresidents
agissant conjointement - du Bureau de transition.

President

Powers. duties
and functions

(2) The president is the chief executive officer of the Transition Office and has control and
supervision over the work, officers and employees of that office.

(2) Le president est Ie premier dirigeant du
Bureau de transition; a ce titre, il en assure la
direction et controle la gestion de son personnel.

Attributions

Acting president

(3) In the event of the absence or incapacity
of the president or a vacancy in that office, the
Minister may designate a person to act as president, which person may not act for a period exceeding 90 days without the Governor in Council's approval.

(3) En cas d'absence ou d'emp&:hement du
president ou de vacance de son poste, Ie ministre peut designer un interimaire; cependant,
I'interim ne peut depasser quatre-vingt-dix
jours sans l'approbation du gouverneur en
conseil.

Interim :

(4) In the event of the absence or incapacity
of a co-president or a vacancy in that office, the
Minister may designate a person to act as copresident, which person may not act for a period exceeding 90 days without the Governor in
Council's approval. The other co-president may
act alone until another co-president is designated or appointed.

(4) II en est de meme en cas d'absence ou
d'empechement d'un copresident. L'autre copresident peut agir seul jusqu'a la designation
d'un interimaire ou la nomination d'un copresident.

Interim :
copresident

InIeIpreIaIiOD

(5) In this Act, other than in subsections (I)
and (3), "president" includes two co-presidents
who hold office, or a co-president who acts
alone under subsection (4), as the case may be.

(5) Toute mention du president dans la presente loi - sauf aux paragraphes (I) et (3) vaut mention des copresidents en exercice ou
du copresident agissant seul au titre du paragraphe (4), selon Ie cas.

Precisions

Advisory
Committee

S. (I) An advisory committee of participating provinces and territories is established
within the Transition Office and consists of not
more than 13 members.

S. (1) Est constitue, au sein du Bureau de
transition, un comite consultatif des provinces
et territoires participants compose d'au plus
treize membres.

Camire

Members

(2) The Governor in Council shall appoint,
on the recommendation of the Minister, a member for each participating province and territory, from persons nominated by that province or
territory, to hold office during pleasure.

(2) Sur recommandation du ininistre, Ie gouverneur en conseil nomme a titre amovible,
pour chaque province ou territoire participant,
un membre qu'il choisit panni les personnes recommandees par la province ou Ie terri to ire.

Membres

Role

(3) The Advisory Committee's role is to
provide the president with advice on matters related to the Transition Office's purpose.

(3) Le role du comite consultatif est de donner au president son avis sur des questions li6es
a la mission du Bureau de transition.

Role

Staff

6. The Transition Office may employ any
officers and employees and engage the services
of any agents and mandataries, advisers and experts that it considers necessary to carry out its
purpose.

6. Le Bureau de transition peut employer Ie
personnel et retenir les services des mandataires, conseillers et experts qu'il estime necessaires ai' execution de sa mission.

Personnel

President

Acting~

president

2

I
,I

I

'!

president

coosultatif

I
~i
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7. (I) The Governor in Council, on the recommendation of the Minister, shall detennine
the remuneration and allowances to be paid to
the president and members of the Advisory
Committee and any other conditions of their
employment.

7. (I) Le gouverneur en conseil fixe, sur fecommandation du ministre, la remunera'iun, Ie::
indemnites et les autres conditions d'emploi du
president et des membres du comite consultatif.

Cunditiult."i
d'cmplo' :

(2) The Transition Office shall detennine
the remuneration and allowances to be paid to
its officers, employees, agents and mandataries,
advisers and experts and any other conditions
of their employment or engagement, as the case
maybe.

(2) Le Bureau de transition fixe la remuneration et les indemnites des dirigeants, employes, mandataires, conseillers et experts, ainsi que leurs autres conditions d'emploi ou
d'execution de services.

Conditions

(3) The Transition Office shall pay the remuneration and allowances detennined under
subsections (I) and (2).

(3) n paie la remuneration et les indemnites
des personnes visees aux paragraphes (I) et (2).

8. (I) The president and the members of the
. Advisory Committee shall not accept or hold
any office or employment, or carry on any activity, that, in the Minister's opinion, is inconsistent with the perfonnance of their duties.

8. (I) Le president et les membres du comite consultatif ne peuvent accepter ni occuper de
charge ou d'emploi - ni exercer d'activite qui, de I'avis du Ininistre, sont incompatibles
avec leurs attributions.

(2) The officers and employees of the Transition Office shall not accept or hold any office
or employment, or carry on any activity, that, in
the president's opinion, is inconsistent with the
perfonnance of their duties.

(2) n en est de meme pour les dirigeants et
les employes si Ie president est d'avis qu'il y a
incompatibilite.

9. No criminal or civil proceedings lie
against the president, a member of the Advisory Committee or an officer or employee of the
Transition Office for anything done or omitted
to be done by that person in good faith under
this Act.

9. Le president, les membres du comite
consultatif, les dirigeants et les employes beneficient de l'irnmunite civile et p6nale pour les
faits - actes ou omissions - accomplis de
bonne foi au titre de la presente loi.

PURPOSE AND POWERS

MISSION ET ATTRIBUTIONS

Purpose

10. The purpose of the Transition Office is
to assist in the establishment of a Canadian securities regulation regime and a Canadian regulatory authority.

10. Le Bureau de transition a pour mission
de concourir a l'etablissement d'un regime canadien de reglementation des valeurs mobilieres et a la constitution d'une autorite administrative canadienne.

Mission

Duties

11. (I) In carrying out its purpose, the Transition Office shall

11. (I) Dans Ie cadre de sa mission, Ie Bureau de transition:

Attributions

(a) develop a transition plan with respect to

a) elabore un plan de transition traitant des

administrative and organizational matters, including those relating to human, financial,
material and infonnational resources;

questions administratives et organisationnelles, y compris celles touchant les ressources humaines, financieres, materielles et
infonnationnelles;

Conditions of
employment president and

membet.

Cooditions of
employment -

staff .

Remuneration

Cooflictof

interestpresident and
membet.

Conflict of
interest officers and

employees

Immunity

(b) consult with stakeholders, including
Canadian capital market participants; and

b) consulte les parties interessees, dont les
participants aux marches financiers canadiens;

(c) undertake any other activity that the

Minister may direct.

3

J.He:'ldcnl ;t

membres

d'emploi:
dirigeants,
employes, etc.

Remuneration

Conflit
d'mterets :
president et
membres

Conflit
d'mterets :
dirigeants et
employes

lmmunite
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c) exerce, a lademande du ministre, toute
autre activite.
Copy

(2) The Transition Office shall provide the
Minister and each participating province and
territory with a copy of the transition plan no
later than one year after the day on which section 3 comes into force.

(2) II transmet au ministre et aux provinces
et territoires participants, au plus tard un an
apres I'entree en vigueur de I'article 3, copie du
plan de transition.

Copic

Capacity and
powers

12. In order to carry out its purpose, the
Transition Office has the capacity and the
rights, powers and privileges of a natural person and, in particular, it may

12. Pour l'execution de sa mission, Ie Bureau de transition a la capacite et les droits,
pouvoirs et privileges d'une personne physique;
il peut notamrnent:

Capacileel
pouvoirs

(a) initiate, finance and administer programs

a) prendre I'initiative de programmes et

and activities;

d'activites et les administrer et les financer;

(b) expend any money it receives for its ac-

tivities, subject to any terms and conditions
on which it is provided;

re~ues pour ses activites, sous reserve des conditions qui y sont
rattachees;

(c) enter into contracts; and

c) conclure des contrats;

(d) with the Minister's approval, enter into
any agreement with the government of a
province or territory that the president considers necessary or advisable.

d) avec I'approbation du ministre, conclure
avec Ie gouvemement d'une province ou
d'un territoire tout accord que Ie president
estime necessaire ou souhaitable.

13. The Transition Office shall inform the
Minister regularly of its activities and its
progress in carrying out its purpose.

13. Le Bureau de transition informe regulierement Ie ministre de ses activites et des progres realises dans I' execution de sa mission.

FINANCIAL PROVISIONS

DISPOSITIONS FINANCrERES

14. (I) The Minister may make direct payments, in an aggregate amount not exceeding
$33,000,000, to the Transition Office for its
use.

14. (I) Le ministre peut faire des paiements
directs, jusqu'a concurrence de trente-trois millions de dollars, au Bureau de transition, a son
usage.

(2) Any amount payable under this section
may be paid out of the Consolidated Revenue
Fund, on the requisition of the Minister, at the
times and in the manner, and on any terms and
conditions, that the Minister considers appropriate.

(2) A la demande du ministre, les sommes a
verser au titre du present article sont payees sur
Ie Tresor, selon les conditionset modalites de temps et autres - qu'il estime indiquees.

15. The accounts and financial transactions
of the Transition Office shall be audited annually by the Auditor General of Canada, and a
report of the audit shall be made to the Transition Office and the Minister.

15. Le verificateur general du Canada examine annuellement les comptes et operations financieres du Bureau de transition et presente
son rapport it celui-ci et au ministre.

ANNUAL REPORT

RAPPORT ANNUEL

16. (I) The president shall, within four
months after the end of each fiscal year, submit
a report of all of the Transition Office's activities for that fiscal year, including its financial

16. (I) Dans les quatre mois suivant la fm
de chaque exercice, Ie president presente au ministre un rapport sur les activites du Bureau de
transition pendant I'exercice, qui comprend les

Information

Maximum
paymenlof
S33,OOO,OOO

Payments oul of

CKF.

Audil

Submission 10

Minister

b) depenser les sommes

4

lnfolUlation

Paiement
maximaJde
33000000S

Paiements sur Ie
Tn!sor

verification

Pn!senlalioo au

ministre
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Tabling report

Report available
to public

a

statements and the report referred to in section
15, to the Minister.

etats financiers de celui-ci et Ie rapport "i,,:
l'article 15.

(2) The Minister shall cause a copy of the
report to be tabled in each House of Parliament
on any of the first 15 days on which that House
is sitting after the Minister receives the report.

(2) Le ministre en fait deposer un exemplaire devant chaque chambre du Parlement
dans les quinze premiers jours de seance de
celle..ci suivant sa reception.

(3) After the report is tabled in Parliament,
the Transition Office shall make it available to
, the public.

(3) Le Bureau de transition Ie met it la disposition du public aprt!s Ie depOt.

DepOt devant Ie
Parlement

Mise.
disposition

DISSOLUTION

DISSOLUTION

Date of
dissolution

17. (I) The Transition Office is dissolved
three years after the day on which section 3
comes into force.

17. (I) Le Bureau de transition est dissous
trois ans apres l' entree en vigueur de l' article 3.

Date de
dissolution -

Cbange in date
of dissolution

(2) Despite subsection (I), the Governor in
Council may, by order and on the recommendation of the Minister, set a different date of dissolution, and that date is to be no later than four
years after the day on which section 3 comes
into force. The order shall be published in the
Canada Gazette at least three months before
the date of dissolution referred to in the order
or if it is earlier, the date detennined under subsection (I).

(2) Toutefois, Ie gouverneur en conseil peut
par deeret, sur recommandation du ministre,
preeiser une date de dissolution differente, qui
ne peut etre posterieure de plus de quatre ans it
l'entree en vigueur de l'article 3. Le deeret est
publie dans la Gazette du Canad'a au moins
trois mois avant la date etablie au titre du paragraphe (I) ou, si celle-ci est posterieure it la
date de dissolution differente, au moins trois
mois avant cette derniere date.

Modification de
ladate

Statutory
Instruments Act

(3) The Statutory Instruments Act does not
apply to an order made under subsection (2).

(3) La Loi sur les textes reglementaires ne
s'applique pas au deeret.

Loi sur les textes
reg/ementaires

Assets
transferred

(4) On the Transition Office's dissolution,
any of its property that remains after the payment of its debts and liabilities, or after the
making of adequate provision for the payment
of its debts and liabilities, shall be transferred
to Her Majesty in right of Canada or to any
body that the Governor in Council may specifY.

(4) A la dissolution, les biens du Bureau de
transition qui res tent, apres reglement de ses
dettes ou constitution d'une provision suffisante it cette fin, sont devolus it rEtat ou it toute
entite preeisee par Ie gouverneur en conseil.

5
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RELATED PROVISIONS

Initial annual
report

DlSPosmONS CONl\'EXES

- 2009, c. 2, s. 298

- 2009, ch. 2, art. 298

298. [f section 297 comes into force less than
three months before the end of a fiscal year, the president shall submit the first report required under section 16 of the Canadian Securities Regulation
Regime Transition Office Act no later than four
months after the end of the following fiscal year, and
that report shall cover the period starting on the day
on which section 297 comes into force and ending
on the last day of that following fiscal year.

298. Si ..article 297 entre en vigueur dans les
trois mois prec6dant la fin d'un exercice, Ie president
presente Ie premier rapport exige par ..article 16 de
la £oi sur Ie Bureau de transition vers un regime canadien de reglementation des valeurs mobilieres au
plus tard quatre mois apres la fin de I'exercice suivant et celui-ci couvre la periode commen~t a I'entree en vigueur de I'article 297 et se terminant a la
fin de ce dernier exercice.

6
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Inconsistencies

in Acts

OFFICIAL STATUS
OF CONSOLIDATIONS

CARACTERE OFFICIEL
DES CODIFICATIONS

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

Les paragraphes 31(1) et (2) de la Loi sur la
revision et la codification des textes tegislatijs,
en vigueur Ie ICf juin 2009, prevoient ce qui
suit:

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

31. (I) Tout exemplaire d'nne loi codifiee ou
d'nn reglement codifie, publie par Ie ministre en vertu de la presente loi sur support papier ou sur support
electronique, fait foj de cette loi ou de ce reglement
et de son contenu. Tout exemplaire donne comme
publie par Ie ministre est repute avoir ete ainsi publie, sauf preuve contraire.

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parliaments under the Publication o/Statutes Act, the original statute or amendment prevails to the extent of
the inconsistency.

(2) Les dispositions de la loi d'origine ave': ses
modifications subsequentes par Ie greffier des Parlements en vertu de la Loi sur la publication des lois
l'emportent sur les dispositions incompatibles de la
loi codifiee publiee'par Ie ministre en vertu de la presente loi.

Codifications

elemeo

comme
de preuve

Incompatibiliti
-lois
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Declaration

1999,c.33

1999,ch.33

An Act respecting pollution prevention and the
protection of the environment and human
health in order to contribute to sustainable
development

Loi visant la prevention de la pollution et la
protection de l'environnement et de la
sante humaine en vue de contribuer au
developpement durable

(Assented to 14th September 1999]

(Sanctionnee Ie 14 septembre 1999]

It is hereby declared that the protection of
the environment is essential to the well-being
of Canadians and that the primary purpose of
this Act is to contribute to sustainable development through pollution prevention.

II est declare que la protection de I' environnement est essentielle au bien-etre de la population du Canada et que l' objet principal de la
presente loi est de contribuer au developpement
durable au moyen de la prevention de la pollution.

Preamble

Whereas the Government of Canada seeks to
achieve sustainable development that is based
on an ecologically efficient use of natural, social and economic resources and acknowledges
the need to integrate environmental, economic
and social factors in the making of all decisions
by government and private entities;
Whereas the Government of Canada is committed to implementing pollution prevention as
a national goal and as the priority approach to
environmental protection;
Whereas the Government of Canada acknowledges the need to virtually eliminate the
most persistent and bioaccumulative toxic substances and the need to control and manage
pollutants and wastes if their release into the
environment cannot be prevented;
Whereas the Government of Canada recognizes the importance of an ecosystem approach;
Whereas the Government of Canada will
continue to demonstrate national leadership in
establishing environmental standards, ecosystem objectives and environmental quality
guidelines and codes of practice;
Whereas the Government of Canada is committed to implementing the precautionary principle that, where there are threats of serious or

Preambule

Attendu:
que Ie gouvemement du Canada vise au developpement durable fonde sur l'utilisation
ecologiquement rationnelle des ressources
naturelles, sociales et economiques et reconnait la necessite, pour lui et les organismes
privCs, de prendre toute decision en tenant
compte des facteurs environnementaux, economiques et sociaux;
qu'il s'engage a privilegier, a I'echelle nationale, la prevention de la pollution dans Ie
cadre de la protection de l'environnement;
qu'il reconnait la necessite de procCder a la
quasi-elimination des substances toxiques les
plus persistantes et bioaccumulables et de limiter et gerer les polluants et dechets dont Ie
rejet dans l'environnement ne peut etre evite;
qu'il reconnait l'importance d'adopter une
approche basee sur les ecosystemes;
qu'il continue ajouer un role moteur au plan
national dans l'etablissement de normes environnementales, d'objectifs relatifs aux ecosystemes et de directives et codes de pratique
nationaux en matiere de qualiM de I' environnement;

Declaration
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National
Advisory
Comminee

PART 1

PARTIE 1

ADMINISTRATION

ExECUTION

ADVISORY COMMITIEES

COMITES CONSULTATIFS

6. (1) For the purpose of enabling national
action to be carried out and taking cooperative
action in matters affecting the environment and
for the purpose of avoiding duplication in regulatory activity among governments, the Minister shall establish a National Advisory Commit-

6. (I) En vue de rendre realisable une action
nationale et de prendre des mesures coordonnees dans les domaines touchant l' environnement, ainsi que pour eviter Ie dedoublement des
reglements pris par les gouvernements, Ie ministre constitue Ie comite consultatif national
charge:

tee

Comite
coosultatif
oatiooa\

(a) to advise the Ministers on regulations

a) de conseiller les ministres sur les projets

proposed to be made under subsection 93(1);

de reglement prevus au paragraphe 93(1);

(b) to advise the Minister on a cooperative,
coordinated intergovernmental approach for
the management of toxic substances; and

b) de Ie conseiller sur un cadre intergouver-

(c) to advise the Minister on other environ-

mental matters that are of mutual interest to
the Government of Canada and other governments and to which this Act relates.

c) de Ie conseillersur les autres questions
liees a l'environnement qui sont d'interet
commun pour Ie gouvernement du Canada et
d'autres gouvernements.

Precautionary
principle

(1.1) In giving its advice and recommendations, the Committee shall use the precautionary principle.

(l.l) Lorsqu'il conseille Ie ministre ou lui
fait des recommandations, Ie comite consultatif
est tenu d'appliquer Ie principe de la prudence.

Principe de \a
prudence

Composition of
Comminee

(2) The Committee shall consist of the following members:

(2) Le comite se compose des membres
suivants:

Composition

(a) one representative for each of the Minis-

a) un representant pour chacun des mi-

ters;

nistres;

(b) one representative of the government of

b) un representant du gouvernement de
chaque province;

nemental d'action concertee pour la gestion
des substances toxiques;

each of the provinces; and

c) sous reserve du paragraphe (3), au plus
six representants de gouvernements autoch. tones, choisis de la fa~n suivante:

(c) subject to subsection (3), not more than
six representatives of aboriginal governments, to be selected on the following regional basis,

(i) un pour tous les gouvernements autochtones - sauf inuit - de Terre-Neuve,
de 1'IIe-du-Prince-Edouard, de la Nouvelle-Ecosse et du Nouveau-Brunswick.

(i) one representative for all aboriginal
governments, except Inuit, in Newfoundland, Prince Edward Island, Nova Scotia
and New Brunswick.

(ii) un pour tous les gouvernements autochtones - sauf inuit - au Quebec,

(ii) one representative for all aboriginal
governments, except Inuit, in Quebec,

(iii) un pour tous les gouvernements autochtones - sauf inuit - en Ontario,

(iii) one representative for all aboriginal
governments, except Inuit, in Ontario,

(iv) un pour tous les gouvernements autochtones - sauf inuit - au Manitoba, en
Saskatchewan, en Alberta, dans les Territoires du Nord-Ouest et au Nunavut,

(iv) one representative for all aboriginal
governments, except Inuit; in Manitoba,
Saskatchewan, Alberta, the Northwest
Territories and Nunavut,

(v) un pour tous les gouvernements autochtones - sauf inuit - en ColombieBritannique et au Yukon,

II
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(v) one representative for all aboriginal
governments, except Inuit, in British
Columbia and Yukon, and

(vi) un pour tous les gouvemements
tochtones inuit.

ll'l·

(vi) one representative for all Inuit aboriginal governments.
(2.1) The representative of a provincial government shall be selected by that government.

(2. I) Le representant du gouvernement
d'une province est choisi par ce gouvemement.

Aboriginal
representatives

(2.2) Subject to subsection (3), the representative of aboriginal governments shall be selected by the aboriginal governments he or she
represents.

(2.2) Sous reserve du paragraphe (3), Ie representant de gouvemements autochtones est
choisi par les gouvemernents autochtones qu'il
represente.

Inuit aboriginal

(2.3) Subject to subsection (3), the representative of Inuit aboriginal governments shall be
selected by those governments.

(2.3) Sous reserve du paragraphe (3), Ie representant des gouvemements autochtones inuit
est choisi par ces gouvemements.

(3) Where there is no Inuit aboriginal government or aboriginal government for a region
referred to in any of subparagraphs (2)(c)(i) to
(v), the representative of the Inuit or of aboriginal people for the region, as the case may be,
may be selected in accordance with regulations
made under subsection (4).

(3) Si aucun gouvemement autochtone inuit
n' est constitue ou si aucun gouvemement autochtone n'est constitue dans I'une des regions
visees aux sous-alineas (2)c)(i) a (v), Ie repnlsentant des Inuit ou des autochtones de cette nlgion, selon Ie cas, peut etre choisi en conformite avec les reglements d'application du
paragraphe (4).

(4) The Minister may make regulations respecting the manner of selecting a representative under subsection (3).

(4) Le ministre peut prendre des reglements
en ce qui touche la f~on de choisir Ie representant vise au paragraphe (3).

1999, c. 33, s. 6; 2002, c. 7, s. 124.

1999, ch. 33, art. 6; 2002, ch. 7, 'art. 124. .

7. (I) For the purpose of carrying out their
duties under this Act, the Ministers or either
Minister may

7. (1) Les ministres, ou I'un ou l'autre,
peuvent, pour l'accornplissement de la mission
qui leur est confiee par la presente loi :

(a) establish advisory committees to report

a) constituer des comites consultatifs charges de leur - ou lui - faire rapport;

Provincial
represa1tatives

representatives

Abseoceof
aboriginal
govermneot

Regulations

Ministerial
advisory

committees

to the Ministers or either Minister; and
(b) specify the functions that the committees
are to perform and the manner in which
those functions are to be performed.

b) preciser Ie mandat des comites ainsi que
les modalites de son exercice.

Publication of
report

(2) The report of a committee established
under subsection (I), including its recommendations and reasons, shall be made public.

(2) Les rapports des comites, notamment
leurs recornmandations et les motifs a I' appui
de celles-ci, sont rendus publics.

Report of

8. The Minister shall include in the annual
report required by section 342 a report of the
activities of the Committee and of any committees established under paragraph 7(1)(a).

8. Le ministre incorpore au rapport annuel
exige par l'article 342 un rapport sur les activites du cornite et cellesdes comites etablis selon
I'alinea 7(1)a).

various
committees

AGREEMENTS REsPECTING ADMINISTRATION

ACCORDS RELATIFS

Representant

provincial
Reptiseotaots

autochtones

Repn;seotants
autocbtones -

inuit

Abseocede
gouvemement
autocbtooe

Reglements

Comites

consultatifs
ministc!riels

Rappotts

Rapport sur les

comites

A L'EXECUTION DE LA PRESENTE
LOt

Negotiation of

agn:ement

9. (I) The Minister may negotiate an agreement with a government or with an aboriginal
people with respect to the administration of this
Act.

9. (I) Le ministre peut negocier avec un'
gouvemement ou un peuple autochtone un accord relatif a I' execution de la presente loi.
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THE CONSTITUTION ACT, 1867
30 & 31 Victoria, c. 3. (U.K.)
(Consolidated with amendments)
An Act for the Union of Canada, Nova Scotia, and New Brunswick, and the Government
thereof; and for Purposes connected therewith
(29th March 1867)

WHEREAS the Provinces of Canada, Nova Scotia, and New Brunswick have expressed their
Desire to be federally united into One Dominion under the Crown of the United Kingdom
of Great Britain and Ireland, with a Constitution similar in Principle to that of the United
Kingdom:
And whereas such a Union would conduce to the Welfare of the Provinces and promote
the Interests of the British Empire:
And whereas on the Establishment of the Union by Authority of Parliament it is expedient,
not only that the Constitution ofthe Legislative Authority in the Dominion be provided for,
but also that the Nature of the Executive Government therein be declared:
And whereas it is expedient that Provision be made for the eventual Admission into the
Union of other Parts of British North America:(\)

I. PRELIMINARY
Shott title

1. This Act may be cited as the Constitution Act, 1867.(2)

2. RepealedY)

II.
Declaration of
Union

UNION

3. It shall be lawful for the Queen, by and with the Advice of Her Majesty's Most Honourable Privy Council, to declare by Proclamation that, on and after a Day therein appointed,
not being more than Six Months after the passing of this Act, the Provinces of Canada, Nova
Scotia, and New Brunswick shall form and be One Dominion under the Name of Canada;

The enacting clause was repealed by the Statute Law Revision Act, 1893,56-57 Vict., c. 14 (U.K.). It read as
follows:

(I)

Be it therefore enacted and declared by the Queen's most Excellent Majesty, by and with the Advice and Consent of the
Lords Spiritual and Temporal, and Commons, in this present Parliament assembled, and by the Authority of the same, as
follows:

As enacted by the Constitution Act, 1982, which came into force on April 17, 1982. The section, as originally
enacted, read as follows:

(I)

1. This Act may be cited as The British North America Act, 1867.
(l)

Section 2, repealed by the Statute Law Revision Act, 1893,56-57 Vict., c. 14 (U.K.), read as follows:
2. The Provisions of this Act referring to Her Majesty the Queen extend also to the Heirs and Successors of Her Majesty,
Kings and Queens of the United Kingdom of Great Britain and Ireland.

1
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VI.

DISTRIBUTION OF LEGISLATIVE POWERS

Powers ofthe Parliament
Legislative
Authority of
Parliament of
Canada

91. It shall be lawful for the Queen, by and with the Advice and Consent of the Senate
and House of Commons, to make Laws for the Peace, Order, and good Government of
Canada, in relation to all Matters not coming within the Classes of SUbjects by this Act
assigned exclusively to the Legislatures of the Provinces; and for greater Certainty, but not
so as to restrict the Generality of the foregoing Terms of this Section, it is hereby declared
that (notwithstanding anything in this Act) the exclusive Legislative Authority of the Parliament of Canada extends to all Matters coming within the Classes of Subjects next
hereinafter enumerated; that is to say, I.

Repealed. (")

lAo The Public Debt and Property.('"
2.

The Regulation of Trade and Commerce.

2A. Unemployment insurance.(46)
3.

The raising of Money by any Mode or System of Taxation.

4.

The borrowing of Money on the Public Credit.

5.

Postal Service.

6.

The Census and Statistics.

7.

Militia, Military and Naval Service, and Defence..

8.

The fixing of and providing for the Salaries and Allowances of Civil and other Officers of the Government of Canada.

9.

Beacons, Buoys, Lighthouses, and Sable Island.

10. Navigation and Shipping.
11. Quarantine and the Establishment and Maintenance of Marine Hospitals.
12. Sea Coast and Inland Fisheries.

(") Class I was added by the British North America (No.2) Act, 1949, 13 Geo. VI, c. 81 (U.K.). That Act and class
I were repealed by the Constitution Act, 1982. The matters referred to in class I are provided for in subsection
4(2) and Part V of the Constitution Act, 1982. As enacted, class I read as follows:
I. The amendment from time to time of the Constitution ofCaoada, except as regards matters corning within the classes of
subjects by this Act assigned exclusively to the Legislatures of the provinces, or as regards rights or privileges by this or any
other Constitutional Act granted or secured to the Legislature or the Government of a province, or to any class of persons with
respect to schools or as regards the use of the English or the French language or as regards the requirements that there shall be
a session of the Parliament of Canada at least once each year, and that no House of Commons shall continue for more than
five years from the day of the return of the Writs for choosing the House: provided, however, that a House of Commons may
in time of real or apprehended war, invasion or insurrection be continued by the Parliament of Canada if such continuation is
not opposed by the votes of more than one-third of the members of such House.

('" Re-numbered by the British North America (No.2) Act, 1949.
(46)

Added by the Constitution Act, 1940,3-4 Geo. VI, c. 36 (U.K.).
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13. Ferries between a Province and any British or Foreign Country or
Provinces.

betwee~l

Twu

14. Currency and Coinage.
15. Banking, Incorporation of Banks, and the Issue of Paper Money.
16. Savings Banks.
17 . Weights and Measures.
18. Bills of Exchange and Promissory Notes.
19. Interest.
20. Legal Tender.
21. Bankruptcy and Insolvency.
22. Patents of Invention and Discovery.
23. Copyrights.
24. Indians, and Lands reserved for the Indians.
25. Naturalization and Aliens.
26. Marriage and Divorce.
27. The Criminal Law, except the Constitution of Courts of Criminal Jurisdiction, but
including the Procedure in Criminal Matters.
28. The Establishment, Maintenance, and Management of Penitentiaries.
29. Such Classes of Subjects as are expressly excepted in the Enumeration of the Classes
of Subjects by this Act assigned exclusively to the Legislatures of the Provinces.
And any Matter coming within any of the Classes of Subjects enumerated in this Section
shall not be deemed to come within the Class ofMatters ofa local or private Nature comprised
in the Enumeration of the Classes of Subjects by this Act assigned exclusively to the Legislatures of the Provinces.(·7)

('7) Legislative authority has been conferred on Parliament by other Acts as follows:
1. The Constitution Act, 1871,34-35 Viet., c. 28 (U.K.).
2. The Parliament of Canada may from time to time establish new Provinces in any territories fonning for the time being
part of the Dominion of Canada, but not included in any Province thereof, and may, at the·time of such establishment, make
provision for the constitution and administration of any such Province, and for the passing of laws for the peace, order, and
good government of such Province, and for its representation in the said Parliament
3. The Parliament ofCanada may from time to time, with the consent ofthe Legislature ofany province ofthe said Dominion,
increase, diminish, or otherwise alter the limits of such Province, upon such terms and conditions as may be agreed to by the
said Legislature, and may, with the like consent, make provision respecting the effect and operation of any such increase or
diminution or alteration of territory in relation to any Province affected thereby.
4. The Parliament of Canada may from time to time make provision for the administration, peace, order, and good government of any territory not for the time being included in any Province.
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Exclusive Powers ofProvincial Legislatures
Subjects of
exclusive
Provincial
Legislation

92. In each Province the Legislature may exclusively make Laws in relation to Matters
coming within the Classes of Subjects next hereinafter enumerated; that is to say,1.

Repealed.('"

2.

Direct Taxation within the Province in order to the raising ofa Revenue for Provincial
Purposes.

3.

The borrowing of Money on the sole Credit of the Province.

4.

The Establishment and Tenure of Provincial Offices and the Appointment and Payment of Provincial Officers.

5.

The Management and Sale of the Public Lands belonging to the Province and ofthe
Timber and Wood thereon.

5. The following Acts passed by the said Parliament of Canada, and intituled respectively, -"An Act for the temporary
govenunent of Rupert's Land and the North Western Territory when united with Canada"; and" An Act to amend and continue
the Act thirty-two and thirty-three Victoria, chapter three, and to establish and provide for the govenunent of "the Province of
Manitoba", shall be and be deemed to have been valid and effectual for all purposes whatsoever from the date at which they
respectively received the assent, in the Queen's name, of the Governor General of the said Dominion of Canada.
6. Except as provided by the third section of this Act, it shall not be competent for the Parliament of Canada to alter the
provisions of the last-mentioned Act of the said Parliament in so tar as it relates.to the Province of Manitoba, or of any other
Act hereafter establishing new Provinces in the said Dominion, subject always to the right of the Legislature of the Province
of Manitoba to alter from time to time the provisions of any law respecting the qualification of electors and members of the
Legislative Assembly, and to make laws respecting elections in the said Province.

The Rupert's Land Act, 1868,31-32 Viet., c. 105 (U.K.) (repealed by the Statute Law Revision Act, 1893,56-57
Vict., c. 14 (U.K.» had previously conferred similar authority in relation to Rupert's Land and the North
Western Territory upon admission ofthose areas.
2. The Constitution Act, 1886,49-50 Vict., c. 35 (U.K.).
1. The Parliament of Canada may from time to time make provision for the representation in the Senate and House of
Commons of Canada, or in either of them, of any territories which for the time being form part of the Dominion of Canada,
but are not included in any province thereof.

3. TheStatule of Westminster, 1931,22 Geo. V, c. 4 (U.K.).
3. It is hereby declared and enacted that the Parliament of a Dominion has full power to make laws having extra-territorial
operation.

4. Under section 44 ofthe Constitution Act, 1981, Parliament has exclusive authority to amend the Constitution
of Canada in relation to the executive government of Canada or the Senate and House of Commons. Sections
38,41,42 and 43 ofthat Act authorize the Senate and House of Commons to give their approval to certain other
constitutional amendments by resolution.
(41)

Class I was repealed by the Constitution Act, 1981. As enacted, it read as follows:
I. The Amendment from Time to Time, notwithstanding anything in this Act, of the Constitution of the Province, except
as regards the Office of Lieutenant Governor.

Section 45 of the Constitution Act, 1981 now authorizes legislatures to make laws amending the constitution
of the province. Sections 38, 41, 42 and 43 of that Act authorize legislative assemblies to give their approval by
resolution to certain other amendments to the Constitution of Canada.
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6.

The Establishment, Maintenance, and Management of Public and Rcfonllatory l'ri.-;
ons in and for the Province.

7.

The Establishment, Maintenance, and Management of Hospitals, Asylums, Charities, and Eleemosynary Institutions in and for the Province, other than Marine
Hospitals.

8.

Municipal Institutions in the Province.

9.

Shop, Saloon, Tavern, Auctioneer, and other Licences in order to the raising of a
Revenue for Provincial, Local, or Municipal Purposes.

10. Local Works and Undertakings other than such as are of the following Classes:
(a) Lines of Steam or other Ships, Railways, Canals, Telegraphs, and other Works

and Undertakings connecting the Province with any other or others of the
Provinces, or extending beyond the Limits of the Province:
(b) Lines of Steam Ships between the Province and any British or Foreign Country:
(c)

Such Works as, although wholly situate within the Province, are before or after
their Execution declared by the Parliament of Canada to be for the general Advantage of Canada or for the Advantage of Two or more of the Provinces.

II. The Incorporation of Companies with Provincial Objects.
12. The Solemnization of Marriage in the Province.
13. Property and Civil Rights in the Province.
14. The Administration of Justice in the Province, including the Constitution, Maintenance, and Organization of Provincial Courts, both of Civil and of Criminal Jurisdiction, and including Procedure in Civil Matters in those Courts.
15. The Imposition of Punishment by Fine, Penalty, or Imprisonment for enforcing any
Law of the Province made in relation to any Matter coming within any of the Classes
of Subjects enumerated in this Section.
16. Generally all Matters of a merely local or private Nature in the Province.
Non-Renewable Natural Resources, Forestry Resources and Electrical Energy
Laws respecting
DOD-renewable
oatwal
resources,

92A. (I) In each province, the legislature may exclusively make laws in relation to

forestry

resources and
electrical energy

(a) exploration for non-renewable natural resources in the province;
(b) development, conservation and management of non-renewable natural resources and

forestry resources in the province, including laws in relation to the rate of primary production therefrom; and
(c) development, conservation and management of sites and facilities in the province for
the generation and production of electrical energy.

25

'I 37
1
Food and Drugs Act, R.S., 1985, c. F-27, s. 8

CONSOLIOA TJON

Food and Drugs A~t

CHAPTER F-27

COOl FICA TlON

Loi sur les aliments et
drogues
CHAPITRE F-27

Current to October 6, 2010

A jour au 6 octobre 2010

Published by the Minister of justice at the following address.
hnp:lllaws-loisJustice.gc.ca

Publie par Ie ministre de la justice a I'adresse suivante :
http"lilaws-iois.justice.gc ca

138
1
Food and Drugs Act, R.S., 1985, c. F-27, s. 8

Publisbed
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IIlCORSISlenCJes

In Aas

OFFICIAL STATUS'
OF CONSOLIDATIONS

CARACTERE OFFICIEL
DES CODIFICA nONS

Subsections 31(1) and (2) of the Leglslalion
Revision and Consolidation Act, In force on

Les paragraphes 31 ( I) et (2) de la Loi sur 10
revISIon e( la codificatIOn des teXles leglstalJjs,

June 1,2009, provide as follows:

en vigueur Ie I"
suit.

31. (I) Every copy of a consolidated statute or
consolidated regulatIOn published by the Minister
under this Act in either print or elecbomc form is evidence of that statute or regulation and of Its contents.
and every copy purporting to be published by the
Minister is deemed to be so published. unless the
contrary is shown

31. (I) Tout exemplaire d'une loi codifiee ou
d'un reglement codlfie. pubhe par k mmlstre en \'':1tu de la presente Ioi sur support papler ou sur support
electromque. fait foi de celte loi ou de ce reglement
et de son contenu. Tout exemplalre donne com me
publie par Ie mimstle est repute avoir ere ainsl pubile. saur preuve contraire

(2) In the event of an inconsistency between a
consolidated statute pubhshed by the Minister undel
this Act and the 01 iginal statute 01 a subsequent
amendment as certIfied by the Clerk of the PalliamenlS under the Pubbcalion o/Sla/utes Act. the original statute or amendment prevails to the extent of
the inconSistency.

(2) Les dispositions de la loi d'ongine avec ses
modifications subsequentes par Ie greffier des ParlemenlS en vertu de la Lol sur 10 publicallon des lois
I'emportent sur les dispoSItions incompatibles de la
loi codlfiee publiee pal Ie ministre en vertu de la Plesente tOI

JUIn

2009, pn!voient ce qui
Cod.ficallons

COImnc c:l;!Iuenl
de preuve
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CHAPTER F-27

An Act respecting food, drugs, cosmetics and
therapeutic devices
SHORT TITLE

I. This Act may be cited as the Food and
Drugs Act.

Short ndc

CHAPITRE F-27

Loi

concernant les aliments, drogues,
cosmetiques et instruments therapeutiques
TITRE ABREGE

I. Loi sur les alimenls el drogues.

Tnce abtcgi

S R,ch F-27.art I

RS ,c F.27.s

INTERPRETATION

2. In this Act,

Dcfi,u'IOO5

~advertisement"

« lItItJOnCe ..

includes any representation by
any means whatever for the purpose of promoting directly or indirectly the sale or disposal of
any food, drug, cosmetic or device;

.anaIyst-

~analyst"

"adverosemenl"
... PUb/IClti • Oil

fII

.-contraceptIVe

devu:e"
« IfIOvet.
anl'cotICf!pllon-

nd.

-device« InTlrutnenl

}I

2. Les definitions qUi suivent s'appliquent
la presente loi.

a

OdinIlCOf1S

«aliment}) Notamment tout article fabrique,
vendu ou presente comme pouvant servir de
nourriture ou de boisson Ii I'etre humain, la
gomme Ii macher ainsi que tout ingredient pou·
vant etre melange avec un aliment Ii quelque fin
que ce soil.

(callment.

«analyste» Personne designee Ii ce ture conformement Ii I'article 28 de la presente 101 ou it
I'article 13 de la Loi sur l'Agence canadlenne
d'inspeclion des altments pour I'application de
la presente loi.

«anaiystt "

"contraceptive device" means any instrument,
apparatus, contrivance or substance other than a
drug, that is manufactured, sold or represented
for use in the prevention of conception;
"cosmetic" includes any substance or mixture
of substances manufactured, sold or represented for use in cleansing, improving or altering
the complexion, skin, hair or teeth, and includes deodorants and perfumes;

« conditions non hygieniques» Conditions ou
circonstances de nature Ii contaminer des aliments: drogues ou cosmetiques par Ie contact
de choses malpropres, ou Ii les rendrenuisibles
Ii la sante.

« condlUons non
hYHleuu.IUCS Q

"Department" means the Department of Health;

«cosmetique»Notamment les substances ou
melanges de substances fabriques, vendus ou
. presentes comme pouvant servir Ii embellir, purifier ou modifier Ie telllt, la peau, les cheveux
ou les dents, y compris les desodorisants et les
parfums.

means a person designated as an analyst for the purpose of the enforcement of this
Act under section 28 or under section 13 of the
Canadian Food Inspection Agency Act;

nno/vs{c»

DEFINITIONS

"device" means any article, instrument, apparatus or contrivance, including any component,
part or accessory thereof, manufactured, sold or
represented for use in
(a) the diagnosis, treabllent, mitigation or

prevention of a disease, disorder or abnormal
physical state, or its symptoms, in human beings or animals,

«drogue» Sont compris parmi les drogues les
substances ou melanges de substances fabriques, vendus ou presentes comme pouvant
servir:
a) au diagnostic, au traitement, Ii I'attenuation ou Ii la prevention d'une maladie, d'Ull

',,,,,,1"

anal..'>',--

·,m.\.anlw,-,"
COIJJIIUlU\ •

« cosmC{Iquc

'c""nh:I'"
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c) il est destine a etre expedie ou transporte
d'une province a une autre.
l R (1985), ch F-27. art 6. L R (1985). ch 27 (3' suppl I,
art 1
Govcmot-in

CounaI","Y
wIcnt.fy standard
Of

poruon

"ecof

6.1 (I) The Governor In Council may, by
regulation, identify a standard prescribed for a
food, or any portion of the standard, as being
necessary to prevent injury to the health of the
consumer or purchaser of the food.

6.1 (J) En cas d'etablissement d'une norme
reglementaire aI'egard d'un aliment, Ie gouverneur en conseil peut, par reglement, specifier
que cette norme ou un element particulier de
celle-ci est necessaire a la prevention d'un prejudice a la sante des consommateurs ou acheteurs de cet aliment

(2) Where a standard or any portion of a
standard prescribed for a food IS identified by
the Governor in Council pursuant to subsection
( I), no person shall label, package, sell or advertise any anicle in such a manner that it is
likely to be mistaken for that food unless the article complies with the standard or portion of a
standard so identified.
R S.• 1985, c 27 (3rd Supp 1. s 1

(2) Dans les cas ou, en application du paragraphe (I), Ie gouverneur en consell speclfie
soit une norme reglementaire a I'egard d'un aliment, soit I,In element d'une telle norme, II est
Interdn d'etiqueter, d'emballer ou de vendre un
aliment - au d'en faire la publicire - de telle
maniere qu'il puisse etre confondu avec I'aliment vise par la norme, a mains qu'il ne soit
con forme a cette norme ou eet element.

SpO..lliauOll
d'unc notm( ou

d'un clCm~nl
palllcoIlCt d'unc:
normcpculc gouvclnew ell
conscd

Casou un
d':mc:nl
palUcullC1 eSC

sp:c,f.c

L R (1985). ch 27 (3< suppl ,. art I
UnsalUlary
lI1anufactwe.

..., ,offood

·7. No person shall manufacture, prepare,
preserve, package or store for sale any food under unsanitary conditions.

7. II est interoit de fabnquer, de preparer, de
conserver, d'emballer ou d'emmagasmer pour
la vente des aliments dans des conditions non
hygieniques.

RS,c F-27.s 7

COUdlllOIiS lion

hYSIC:"tq~

SR. ch F-27. an 7
DRUGS
PJoIub.tccl sales
ofellug.

DROGUES

8. No person shall sell any drug that

8. " est interdit de vendre des drogues qUi,
selon Ie cas :

(0) was manufactured, prepared, preserved,

packaged or stored under unsanitary conditions; or

Vente:

mladlte

a) ant ete fabriquees, pn::parees, conservees,

emballees ou emmagasinees dans des conditions non hygu:niques,

(b) is adulterated
R S • c F-27. s 8

b) sont falsitiees
SR.• ch. F-27. art. 8

Drugs lobellcd
Of pock.,cd tn
COIIIIavcnlioo of

resuI-

9. (I) No person shall label, package, treat,
process, sell or advertise any drug in a manner
that is false, misleading or deceptive or is likely
to create an erroneous impression regarding its
character, value, quantity. composition, merit
or safety

9. (I) II est interdit d'etiqueter, d'emballer,
de tralter, de preparer ou de vendre une drogue
- ou d'en faire la publicite - d'une maniere
fausse, trompe use ou mensongere ou susceptible de creer une fausse impreSSIon quant a sa
nature, sa valeur, sa quantite, sa compOSItion,
ses avantages ou sa surete.

(2) A drug that is not labelled or packaged
as required by, or is labelled or packaged contrary to, the regulations shall be deemed to be
labelled or packaged contrary to subsection (I).

(2) La drogue qui n'est pas etiquetee ou embailee ainsi que I'exigent les reglements ou
dont I'etiquetage ou I'emballage n 'est pas
con forme aux reglements est reputee contrevenir au paragraphe (I).

RS,c F-27.s 9

'S R, ch. F-27. art 9
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OFFICIAL STATUS
OF CONSOLIDAnONS

CARACTERE OFFICIEL
DES CODIFICAnONS

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

Les paragraphes 31(1) et (2) de la Loi sur la
revision et la codification des lextes Jegislalifs,
en vigueur Ie Ie< juin 2009, prevoient ce qui
suit:

Published
coosolidatioo is
evidence

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

31. (I) Tout exemplaire d'une loi codifi6e ou
d'un regiement codifie, publie par Ie ministre en vertu de la presente loi sur support papier ou sur support
electronique, fait foi de cette loi ou de ce reglement
et de son contenu. Tout exernplaire doone comme
pub lie par Ie ministre est repute avoir ete ainsi publie, sa~f preuve contraire.

Codifications
conune element
de preuve

Inconsistencies
in Acts

(2) In the event of an inconsistency between a
consolidated statute published by the Minister under
this Act and the original statute or a subsequent
amendment as certified by the Clerk of the Parliaments under the Publication o/Statutes Act, the original statute or amendment prevails to the extent of
the inconsistency.

(2) Les dispositions de la loi d'origine avec ses
modifications subsequentes par Ie greffier des Parlements en vertu de la £oi sur la publication des lois
I'emportent sur les dispositions incompatibles de la
loi codifiee publi6e par Ie ministre en vertu de la presente loi.

Incompatibilite
-lois
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2002,c.29

2002,ch.29

An Act respecting the protection of wildlife

Loi concernant la protection des especes
sauvages en peril au Canada

species at risk in Canada
[Assented to 12th December 2002]
Preamble

[Sanctionm?e Ie 12 decembre 2002]

Recognizing that

Attendu:

Canada's natura] heritage is an integral part
of our national identity and history,

que Ie patrirnoine naturel du Canada fait partie integrante de notre identite nationale et de
notre his to ire;

wildlife, in all its fonns, has value in and of
itself and is valued by Canadians for aesthetic, cultural, spiritual, recreational, educational, historical, economic, medical, ecological
and scientific reasons,
Canadian wildlife species and ecosystems
are also part of the world's heritage and tbe
Government of Canada has ratified the United Nations Convention on the Conservation
of Biological Diversity,
providing legal protection for species at risk
will complement existing legislation and
will, in part, meet Canada's commitments
under that Convention,
the Government of Canada is committed to
conserving biological diversity and to the
principle that, if there are threats of serious
or irreversible damage to a wildlife species,
cost-effective measures to prevent the reduction or loss of the species should not be postponed for a lack of full scientific certainty,
responsibility for the conservation of wildlife
in Canada is shared among the governments
in this country and that it is important for
them to work cooperatively to pursue the establishment of complementary legislation
and programs for the protection and recovery
of species at risk in Canada,
it is important that there be cooperation between the governments in this country to
maintain and strengthen national standards of
environmental conservation and that the

que les especes sauvages, sous toutes leurs
fonnes, ont leur valeur intrinseque et sont
appreciees des Canadiens pour des raisons
esthetiques, culturelles, spirituelles, recreatives, educatives, historiques, economiques,
medicales, ecologiques et scientifiques;
que les especes sauvages et les ecosystemes
du Canada font aussi partie du patrimoine
mondial et que Ie gouvernement du Canada a
ratifie la Con~ention des Nations Unies sur
la diversite biologique;
que l'attribution d'une protection juridique
aux especes en peril compIetera les textes 115gislatifs existants et pennettra au Canada de
respecter une partie des engagements qu' il a
pris aux tennes de cette convention;
que Ie gouvernement du Canada s' est engage

a conserver la diversite biologique et a respecter Ie principe voulant que, s'il existe une
menace d'atteinte grave ou irreversible a une
espece sauvage, Ie manque de certitude
scientifique ne soit pas pretexte a retarder la
prise de mesures efficientes pour prevenir sa
disparition ou sa decroissance;
que la conservation des especes sauvages au
Canada est une responsabilite partagee par
les gouvernements du pays et que la collaboration entre eux est importante en vue d'etablir des lois et des programmes complementaires pouvant assurer la protection et Ie

Preambule
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(2) No person shall possess, collect, buy,
sell or trade an individual of a wildlife species
that is listed as an extirpated species, an endangered species or a threatened species, or any
part or derivative of such an individual.

(2) II est interdit de posseder, de collectionner, d'acheter, de vendre ou d'eehanger un individu - notamment partie d'un individu Oil
produit qui en provient - d'une espece sauvage inscrite comme espece disparue du pays,
en voie de disparition ou menacee.

Deeming

(3) For the purposes of subsection (2), any
animal, plant or thing that is represented to be
an individual, or a part or derivative of an individual, of a wildlife species that is listed as an
extirp~ted species, an endangered species or a
threatened species is deemed, in the absence of
evidence to the contrary, to be such an individual or a part or derivative of such an individual.

(3) Pour l'application du paragraphe (2),
tout animal, toute plante ou toute chose presentee comme un individu - notamment partie
d'un individu ou produit qui en provient d'une espece sauvage inscrite comme espece
disparue du pays, en voie de disparition ou menacee est reputee, sauf preuve contraire, etre tel
individu, telle partie ou tel produit.

Presomptioo

Damage or
desllUctiou of
resideoce

33. No person shall damage or destroy the
residence of one or more individuals of a
wildlife species that is listed as an endangered
species or a threatened species, or that is listed
as an extirpated species if a recovery strategy
has recommended the reintroduction of the
species into the wild in Canada.

33. II est interdit d'endommager ou de detruire la residence d'un ou de plusieurs individus soit d'une espece sauvage inscrite comme
espece en voie de disparition ou menacee, soit
d'une espece sauvage inscrite comme espece
disparue du pays dont un programme de retablissement a recommande la reinsertion Ii retat
sauvage au Canada.

Eodommagemeotou
destructioo de la
r6ideoce

Applicatioo -

34. (I) With respect to individuals of a listed wildlife species that is not an aquatic species
or a species of birds that are migratory birds
protected by the Migratory Birds Convention
Act, 1994, sections 32 and 33 do not apply in
lands in a province that are not federal lands
unless an order is made under subsection (2) to
provide that they apply.

34. (I) S'agissant des individus d'une espece sauvage inscrite, autre qu'une espece
aquatique ou une espece d'oiseau migrateur
protegee par la Loi de 1994 sur fa convention
concernant les oise.aux migrateurs, les articles
32 et 33 ne s'appliquent dans une province,
ailleurs que sur Ie territoire domanial, que si un
deeret prevu au paragraphe (2) prevoit une telle
application_

Order

(2) The Governor in Council may, on the
recommendation of the Minister, by order, provide that sections 32 and 33, or either of them,
apply in lands in a province that are not federal
lands with respect to individuals of a listed
wildlife species that is not an aquatic species or
a species of birds that are migratory birds protected by the Migratory Birds Convention Act,
1994.

(2) Sur recommandation du ministre, Ie gouverneur en conseil peut prevoir, par deeret,
l'application des articles 32 et 33, ou de run de
ceux-ci, dans une province, ailleurs que sur Ie
territoire domanial, Ii l' egard des individus
d'une espece sauvage inscrite, autre qu'une espece aquatique ou une espece d'oiseau migrateur protegee par la Loi de 1994 sur la convention concernant les oiseaux migrateurs.

Deerel

Obligation 10
make
recommendation

(3) The Minister must recommend that the
order be made if the Minister is of the opinion
that the laws of the province do not effectively
protect the species or the residences of its individuals.

(3) S'il estime que Ie droit de la province ne
protege pas efficacement l'espece ou la residence de ses individus, Ie ministre est tenu de
recommander au gouverneur en conseilla prise
du deeret.

Obligatioo du

Coosultation

(4) Before recommending that the Governor
in Council make an order under subsection (2),
the Minister must consult

(4) Le ministre ne recommande la prise du
deeret:

Consultatioo

Possession,

collection.. etc.

cer1ain species

in provinces

a) qu'apres avoir consulte Ie ministre pro-

vincial competent;

(a) the appropriate provincial minister; and

18
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Application -

certain species
in territories

Exception

a

(b) if the species is found in an area in re-

b) si l' espece se trouve dans une a Te

spect of which a wildlife management board
is authorized by a land claims agreement to
perform functions in respect of wildlife
species, the wildlife management board.

I' egard de laquelle un conseil de gestion des
ressourees fauniques est habilite par un accord sur des revendications territoriales it
exercer des attributions it l'egard d'especes
sauvages, qu'apres avoir consulte Ie conseil.

35. (1)' Sections 32 and 33 apply in each of
the territories in respect of a listed wildlife
species only to the extent'that the Governor in
Council, on the recommendation of the Minister, makes an order providing that they, or any
of them, apply.

35. (1) Les articles 32 et 33 ne s'appliquent
dans un territoire it l'egard d'une espece sauvage inscrite que si Ie gouverneur en conseil,
sur recommandation du ministre, prend un deeret prevoyant l'application de ces articles ou
de l'un de ceux-ci.

(2) Subsection (1) does not apply

(2) Le paragraphe (1) ne s 'applique pas:

(a) in respect of individuals of aquatic

a l'egard des individus d'une espece
aquatique et de leur habitat ou d'une espece
d'oiseau migrateur protegee par la Lai de
1994 sur fa convention concernant fes oiseaux migrateurs;

Application :
certaines espCces
dans les

tenitoires

Exception

a)

species and their habitat or species of birds
that are migratory birds protected by the Migratory Birds Convention Act, 1994; or
(b) on land under the authority of the Minis-

ter or the Parks Canada Agency.

b) sur les terres relevant du ministre ou de

l' Agence Pares Canada.
Obligation to

make
recommendation

Pre-conditiODS
for
recommendation

Prohibitions re
provincial and

tenitorial
cjassifications

(3) The Minister must recommend that the
order be made if the Minister is of the opinion
that the laws of the territory do not effectively
protect the species or the residences of its individuals.

(3) S'il estime que Ie droit du territoire ne
protege pas efficacement cette espece ou la residence de ses individus, Ie ministre est tenu de
recommander au gouverneur en conseilla prise
du deeret.

Obligation du ministre

(4) Before recommending that an order be
made under subsection (I), the Minister must

(4) Le ministre ne recommande la prise du
decret:

Consultation

(a) consult the appropriate territorial minis-

a) qu' apres avoir consulte Ie ministre territo-

ter; and

rial competent;

(b) if the species is found in an area in re-

b) si l'espece se trouve dans urte aire

a

, spect of which a wildlife management board
is authorized by a land claims agreement to
perform functions in respect of wildlife
species, consult the wildlife management
board.

l' egard de laquelle un conseil de gestion des
ressources fauniques est habilire par un accord sur des revendications territoriales a
exercer des attributions a l'egard d'especes
sauvages, qu'apres avoir consulte Ie conseiL

36. (1) If a wildlife species that is not listed
has been classified as an endangered species or
a threatened species by a provincial or territorial minister, no person shall

36. (l) Si une espece sauvage non inscrite
est classee par un ministre provincial ou territorial comme espece envoie de disparition ou
menacee, il est interdit:

(a) kill, harm, harass, capture or take an in-

a) de tuer un individu de cette espece se

dividual of that species that is on federal
lands in the province or territory;

trouvant sur Ie territoire domanial situe dans
la province ou Ie territoire, de lui nuire, de Ie
hareeler, de Ie capturer ou de Ie prendre;

(b) possess, collect, buy, sell or trade an individual of that species that is on federal
lands in the province or territory, or any part
or derivative of such an individual; or

b) de posseder, de collectionner, d'acheter,
de vendre ou d'eehanger un individu - notarnment partie d'un individu ou produit qui
en provient - de cette espece se trouvant sur

19
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RS.a., chapter V-1.1
SECURITIES ACT
TITLE I
GENERAL PROVISIONS

CHAPTER I
SCOPE

1. This Act applies to the followilYJ forms of investment:
(1) any security recogru:ed as such in the trade, more particularly, a share, bond, capital stock of an entity constituted
as a legal person, or a stbscription right or warrant;
(2) an instrument, other than a bond, evidencing a loan of money;
(3) a deposit of money, whether or not evideoced by a certificate except a deposit received by the Gouvernement du
Quebec, the Government of Canada, or one of their departments or agencies;

(4) (subparagraph repealed);
(5) (subparagraph repealed);
(6) a share in an investment cltb;
(7) an investment contrad;

(8) (subparagraph repealed);
(8.1) an option or other non-traded derivative whose value is derived from, refereoced to or based on the value or
market price of a secuity, granted as compensation or as payment for a good or service;
(9) any other form of investment determined by regUation of the Government.

An investment contrad is a contract whereby a person, haviTYJ been led to expect profits, undertakes to participate in the
risk of a venture by a contrt>ution of capital or loan, witholt havilYJ the requred knowledge to carry on the ventlJ"e or
wittxlIj obtainilYJ the right to Participate directly in decisions concernilYJ the carrying on of the ventlJ"e.
1982,c.48, s. 1; 1999,

~40,

s. 327;2oo1,c. 38,5.2;2008, c. 7,5. 137;2008,c.24, 5.196.

2. The scheme of securities regulation established by this Ad and the regtJations applies, with the necessary
modifications, to the other forms of investment listed in section 1, stbjed to any express exemption.
1982, c. 48, s. 2.

2.1. This Act does not apply to derivatives within the meanilYJ of the Derivatives Act (chapter 1-14.01).
2008, c. 24, s. 197.

3. The following forms of investment are exempt from the application of Titles II to Vlll, except that mentioned in
paragraph 10, which remains stbject to Titles V and VII:
(1) a debt security issued by the Gouvernement du Quebec, the GOvet11/l"!Bnt of Canada or the governrnent of a
Canadian province or territory;

lof79
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2001,c. 38, s. 73;2002,c. 45,s. 696; O.C.~2004,s.2;2004,c. 37, s. 90; 2009, c.58, s. 121.

273.3. The BlJ"eau de decision et de rellision may protibit a person from acting as a director or officer of an issuer,
dealer, adlliser or investment ft.nd manager on the grot.nds set out in article 329 of the eMl Code, or where a penalty
has been imPosed on the person lI1der this Act.

The prohibition imposed by the Bureau de decision et de revision may not exceed five years.
The Bureau de decision et de rellision may, at the request of the person concerned, lift the prollbition on such conditions
as it considers appropriate.
2001,c.38, s. 73;2002,c.45,s. 696; 2006,c. 50, s. 111; 2OO9,c. 25, s.4O;2OO9, c.58,s. 122.

274. The Authority may make poicy statements relating to the carrying 011 of ttis Act.
The policy statements set out row the Authority intends to exercise its discretionary powers for the purposes of the
admiristration of this Act.
1982,c. 4B,s. 274; 1989, c. 48,s. 255; 2001,c. 38,s. 74; 2OO2,c. 45, s. 696; 2004,c:37,s. 9O;2008,c. 24,s. 215.

274.1. The Al1rority may impose an admi1istrative monetary penalty for a contravention of or failure to comply with
the provisions of, or a regulation under, Title II or III, eJCCept section 73 as regards timely discloslJ"e of a material change
by a reporting issuer, in the cases, on the conditions and in the amounts prescribed by regulation.
2004,c. 37,s.24; 2006,c. 50,s. 88;2009,c. 58,s. 123.

275. (Repealed).
1982, c.48,s. 275; 1997, c. 36,s. 1.

TITLE X
ADMINISTRATION OF THE ACT

CHAPTER'
GENERAL PROVISIONS

276. The Autonte des marches flnaflciers established under section 1 of the Act respecting the Al10rite des marches
fmanciers (chapter A-33.2) is responsible for the adminstration of ttis Act and shall discharge the functions and exercise
the powers specified thereta1der.
In addition, the Authority's mission is
(1) to promote efficiency in the seClXities market;
(2) to protect investors against unfair, improper or fraudtJent practices;
(3) to regUate the irtormation that must be disclosed to security lDIders and to the public in respect of persons
engaging in the distribution of securities and in respect of the seclJ"ities issued by these persons;
(4) to defma a framework for the activities of the professionals of the 5eCIJ"ities market and organizations responsible
for the operation of a stock market.
1982,c.48,s. 276; 2002, c. 45,s. 644; 2004, c.37,s. 90.

276.1. (Repealed).
1997,c. 36,s. 2; 1999,~4O, s. 327;2002,c:45,s.645.

276.2. The Al1rority may provide consUting and implementation services related to the regtJation of the securities
market to bodies outside Quebec involved in such regulation.
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1997. c. 36. s.2; 2OO2.c. 45. s. 696; 2004. c. 37. s. 90.

276.3. The Authority shaG advise the Minister on a~ matter he stbmits to it concening securities.
1997. c.36. s. 2; 2002. c. 45. s. 696;2004. c. 37. s. 90.

276.4.

(Repealed).

1997. c. 36. s.2;2002,c. 45, s. 646; 2004,c. 37,s. 9O;2008,c. 7, s. 162.

276.5. (Repealed).
1997,c.36, s.2; 2OO2,c. 45, s. 647.

277. (Repealed).
1982, c. 4B, s. 277; 2001, c.38, s. 75; 2002,c. 45, s. 647.

278.

(Repealed).

1982,c. 48, s.278; 2002, c.45, 5.647.

278.1.

(Repealed).

1997,c. 36, s.3; 2OO2,c. 45, s. 647.

279.

(Repealed).

1982, c.4B,s.279; 1999, c.40, s. 327;2002, c.45,s. 647.

280. (Repealed).
1982,c. 48, 5.280;2002, c.45, s.647.

281.

(Repealed).

1982,c. 4B,s. 281; 2001, c. 38. s. 76.

281.1.

(Repealed).

2001, c. 38, s. 77; 2002,c. 45,s. 647.

282.

(Repealed).

1982,~48,s.282;2002,

c.45, s.647.

283. I\b proceeding may be brougtt against the Authority, a member of its personnel, its appointed agert or any
person exercising a delegated power, for offICial acts done in good faith in the exercise of their flllclions.
1982,c.4B,s.283; 1984, c. 41. s. 63; 2001,c. 38, s. 78;2002, c.45,s.648;2004,c. 37,s. 91.

283.1. The Authority may delegate its powers to review its decisions, order an investigation tnier section 239,
institute colrt proceedings tnier ttis Act in the name of the Authority or make a decision tnier TItle VI only to a
slllBrirtendent or to another officer reporting directly to the presidert and director general of the Authority.
The fIrSt paragraph does not prevent the Authority from delegating its powers in accordance with Chapter II of ttis Tille.

2006, c. SO, s. 90.
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