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MEMORANDUM OF UNDERSTANDING 

The United S t a t e s  S e c u r i t i e s  and Exchange Commission, 

t h e  Ontar io  S e c u r i t i e s  Commission, t h e  Commission des  

v a l e u r s  mob i l i e re s  du  Quebec and  t h e  B r i t i s h  Columbia 

S e c u r i t i e s  Commission, r ecogn iz ing  t h e  i n c r e a s i n g  . 

i n t e r n a t i o n a l  a c t i v i t y  i n  s e c u r i t i e s  markets  and. t h e  

cor responding  need for  mutual coopera t ion  i n  m a t t e r s  

r e l a t i n g  t o  the  a d m i n i s t r a t i o n  and  enforcement  o f  United 

S t a t e s  and Canadian s e c u r i t i e s  laws,  have r eached  t h e  

fo l lowing  under s t and ing  w i t h  respect t o  r e q u e s t s  f o r  

a s s i s t a n c e  a s  set o u t  h e r e i n  made between the  United S t a t e s  

S e c u r i t i e s  and  Exchange Commission and a  Canadian s e c u r i t i e s  

r e g u l a t o r y  a u t h o r i t y :  

A r t i c l e  1: Definitions 

1. For t h e  purposes of t h i s  Memorandum o f  Understanding: 

( a )  uAuthor i ty"  means: 

( i)  the  S e c u r i t i e s  and Exchange Commission of t h e  

United S t a t e s  ; o r  

( ii)t h e  O n t a r i o  S e c u r i t i e s  Commission, t h e  

Commission d e s  Valeurs  Mobi l i e re s  du Quebec, 

t h e  B r i t i s h  Columbia S e c u r i t i e s  Commission o r  

any o t h e r  Canadian s e c u r i t i e s  r e g u l a t o r y  



a u t h o r i t y  which becomes a p a r t y  t o  t h i s  

Memorandum o f  Understanding i n  t h e  manner set 

o u t  i n  Article 12. 

( b )  " r e q u e s t e d  .Au thor i ty"  means : 

(i) where t h e  r e q u e s t i n g  A u t h o r i t y  is  t h e  United -. - - A 

S t a t e s  S e c u r i t i e s  and  Exchange Commission, 

t h e  Canadian s e c u r i t i e s  r e g u l a t o r y  a u t h o r i t y  

to  which t h e  r e q u e s t  under  t h i s  Memorandum of 

Understanding is made; or 

(ii)where t h e  r e q u e s t i n g  A u t h o r i t y  i s  a Qnadian 

s e c u r i t i e s  r e g u l a t o r y  a u t h o r i t y ,  the  United 

S t a t e s  S e c u r i t i e s  and  Exchange Commission. 

(c)  " r e q u e s t i n g  Author i ty"  means an .  Au thor i ty  making a 

r e q u e s t  under  t h i s  Memorandum of Understanding. 

(d )  	 "person" means a n a t u r a l  pe r son ,  unincorpora ted  

a s s o c i a t i o n ,  p a r t n e r s h i p ,  body co rpora te , 

government,  p o l i t i c a l  s u b d i v i s i o n ,  agency, o r  

i n s t r u m e n t a l i t y  of a government. 

( e )  	 " i s s u e r "  means a pe r son  who i s s u e s  o r  proposes t o  

i s s u e  a n y  s e c u r i t y .  



( f )  " investment  bus inesses"  means inves tmen t  a d v i s e r s ,  

investment  a d v i s o r y  s e r v i c e s ,  inves tment  

companies , o t h e r  c o l l e c t i v e  inves tment  

unde r t ak ings ,  investment  banks, b r o k e r s ,  d e a l e r s ,  

and e q u i v a l e n t  e n t i t i e s .  

( g )  " s e c u r i t i e s  p rocess ing  bus inesses"  means c l e a r i n g  

c o r p o r a t i o n s  or s e c u r i t i e s  t r a n s f e r  a g e n t s .  -.. - - -

( h ) "laws o r  r e g u l a t i o n s  " means t h e  l aws ,  r e g u l a t i o n s  

a n d  r e g u l a t o r y  p o l i c i e s  a p p l i c a b l e  i n  t h e  

j u r i s d i c t i o n s  of t h e  A u t h o r i t i e s  concern ing  

s e c u r i t i e s  r e g u l a t i o n  i n c l u d i n g ,  w i thou t  

l i m i t a t i o n :  

(i) i n s i d e r  t r a d i n g ;  

(ii) m i s r e p r e s e n t a t i o n  o r  t h e  use  of  

f r a u d u l e n t  , d e c e p t i v e ,  o r  man ipu la t ive  

p r a c t i c e s  i n  connec t ion  wi th  t h e  o f f e r ,  

purchase o r  s a l e  of any  s e c u r i t y ;  

(iii t h e  d u t i e s  of  persons  t o  comply w i t h  

p e r i o d i c  r e p o r t i n g  requi rements  o r  

requi rements  r e l a t i n g  t o  changes i n  

c o r p o r a t e  c o n t r o l ;  

t h e  d u t i e s  of  pe r sons ,  i s s u e r s  o r  

inves tment  bus inesses  t o  make f u l l  and 

f a i r  d i s c l o s u r e  of i n f o r m a t i o n  r e l e v a n t  

t o  i n v e s t o r s :  



t h e  d u t i e s  of investment  b u s i n e s s e s  and 

s e c u r i t i e s  process ing  b u s i n e s s e s  

p e r t a i n i n g  t o  b o t h  t h e i r  f i n a n c i a l ,  

o p e r a t i o n a l  o r  o t h e r  requi rements  and 

t h e i r  d u t i e s  of  f a i r d e a l i n g  i n  t h e  

o f f e r  and  s a l e  o f  s e c u r i t i e s  a n d  t h e  

e x e c u t i o n  of  t r a n s a c t i o n s  ; and 
-., - -

t h e  f i n a n c i a l  and o t h e r  q u a l i f i c a t i o n s  

of t h o s e  engaged i n ,  o r  i n  c o n t r o l  o f ,  

- i s s u e r s ,  i nves tmen t  b u s i n e s s e s  o r  

s e c u r i t i e s  p rocess ing  bus inesses .  

A r t i c l e  2: Scope .of A s s i s t a n c e  

1. The A u t h o r i t i e s  w i l l  p rovide  t h e  f u l l e s t  mutual 

a s s i s t a n c e ,  a s  contempla ted  by t h i s  Memorandum of  

Understanding. Such a s s i s t a n c e  w i l l  be provided  t o  

f a c i l i t a t e  t h e  performance of  s e c u r i t i e s  market ~ v e r s i g h t  

f u n c t i o n s  and  t h e  conduct  o f  i n v e s t i g a t i o n s ,  l i t i g a t i o n  o r  

p r o s e c u t i o n  i n  c a s e s  where in fo rma t ion  l o c a t e d  w i t h i n  t h e  

j u r i s d i c t i o n  o f  t h e  r e q u e s t e d  Au thor i ty  is needed t o  

determine.  whether ,  o r  prove t h a t ,  t h e  laws o r  r e g u l a t i o n s  of 

t h e  r e q u e s t i n g  A u t h o r i t y  may have been v i o l a t e d .  



2. Ass i s t ance  a v a i l a b l e  under t h i s  Memorandum of 

Understanding i n c l u d e s  bu t  is  not  l i m i t e d  t o :  

(a ) prov id ing  access t o  in fo rma t ion  i n  the  f i l e s  of 

t h e  r e q u e s t e d  Author i ty ;  

( b )  t a k i n g  t h e  ev idence  of  persons:  and  

( c )  o b t a i n i n g  documents from persons .  

3. The A u t h o r i t i e s  recognize '  t h a t  t h e y  may not  - . i n  - a l l -

c i r cums tances  p o s s e s s  t h e  l e g a l  a u t h o r i t y  t o  provide t h e  

a s s i s t a n c e  contempla ted  i n  t h i s  Memorandum of Understanding. 

' S u b j e c t  	 t o  such  l i m i t a t i o n s  of l e g a l  a u t h o r i t y ,  t h e  

A u t h o r i t i e s  w i l l  u s e  a l l  reasonable  e f f o r t s  t o  o b t a i n  t h e  

n e c e s s a r y  a u t h o r i z a t i o n  t o  provide  t h e  a s s i s t a n c e  d e s c r i b e d  

i n  t h i s  Memorandum of Understanding. 

Article-3 : General  P r i n c i p l e s  

1. T h i s  Memorandum of Understanding sets f o r t h  a  

s t a t e m e n t  of i n t e n t  of t h e  A u t h o r i t i e s  r ega rd ing  t h e  

exchange of i n f o r m a t i o n  between t h e  A u t h o r i t i e s .  

2. The e x e c u t i o n  of t h i s  Memorandum o f  Understanding does 

n o t  p r o h i b i t  any A u t h o r i t y  from t a k i n g  measures o t h e r  than  

a s  p rov ided  h e r e i n  t o  o b t a i n  i n f o r m a t i o n ,  ev idence  o r  

documents l o c a t e d  i n  t h e  j u r i s d i c t i o n  of  a n o t h e r  Au thor i ty  

o r  i n  t h e  posses s ion  o r  under t h e  c o n t r o l  o f  a  n a t i o n a l  of  

a n o t h e r  Author i ty  n e c e s s a r y  t o  ensu re  compliance w i t h  o r  

e n f o r c e  t h e  laws o r  r e g u l a t i o n s  of i t s  j u r i s d i c t i o n .  

p rovided  t h a t  such Au thor i ty :  



( i )  	 u t i l i z e s  modera t ion  and r e s t r a i n t  i n  t a k i n g  

such  a d d i t i o n a l  measures ; 

(ii where t h e  i n f o r m a t i o n  i s  l o c a t e d  w i t h i n  t h e  

t e r r i t o r y  o f  t h e  o t h e r  Author i ty ,  makes a  

r e q u e s t  t o  t h e  o t h e r  Au thor i ty  pu r suan t  t o  

t h i s  Memorandum, or o the rwise ,  p r i o r  t o  

t a k i n g  such  o t h e r  measures;  
- <  -

n o t i f i e s  	 t h e  o t h e r  Au thor i ty  be fo re  u s i n g  

measures 	n o t  contempla ted  by t h i s  Memorandum 

of  Understanding;  and  

c o n s u l t s ,  i f  s o  r e q u e s t e d ,  concern ing  how 

such  measures may a f f e c t  t h e  i n t e r e s t s  o f  t h e  

o t h e r  A u t h o r i t y  a n d  its government. 

No twi ths t and ing  t h e s e  r e s t r i c t i o n s  : 

(a ) a  r e q u e s t i n g  A u t h o r i t y  may communicate w i t h  any 

pe r son  i n  t h e  j u r i s d i c t i o n  of  t h e  r e q u e s t e d  

Au thor i ty  who v o l u n t a r i l y  a g r e e s  t o  provide  t h e  

in fo rma t ion  or documents r e q u e s t e d ;  and  

( b )  	 r e q u e s t s  f o r  i n f o r m a t i o n  which is a v a i l a b l e  from 

a n y  p u b l i c  s o u r c e  i n  t h e  j u r i s d i c t i o n  of  t h e  

r e q u e s t e d  A u t h o r i t y  may be communicated on a n  

in fo rma l  b a s i s  w i t h o u t  compliance wi th  t h e  terms 

of  t h i s  Memorandum of  Understanding. 



3. The p rov i s ions  o f  t h i s  Memorandum of Understanding 

w i l l  n o t  g i v e  rise t o  a  r i g h t ,  d i r e c t l y  o r  i n d i r e c t l y ,  on 

t h e  p a r t  of any person ,  o t h e r  t han  t h e  A u t h o r i t i e s ,  t o  

o b t a i n ,  suppres s  or exc lude  any informat ion  o r  t o  c h a l l e n g e  

t h e  e x e c u t i o n  of a r e q u e s t  f o r  a s s i s t a n c e  unde r  t h i s  

Memorandum of Understanding. 

4. Ass is tance  under  t h i s  Memorandum of Unders tanding-  may -

be den ied  by t h e  r e q u e s t e d  A u t h o r i t y  on grounds of p u b l i c  

i n t e r e s t .  

A r t i c l e  4: Requests  for A s s i s t a n c e  

1. Requests  for  a s s i s t a n c e  must be made i n  w r i t i n g  .an6  

addres sed  t o  t h e  r e q u e s t e d  A u t h o r i t y ' s  c o n t a c t  o f f i c e r  

l i s t e d  i n  Appendix A. 

2. 	 The r e q u e s t  f o r  a s s i s t a n c e  w i l l  s p e c i f y  t h e  f o l l o w i n g :  

(a  	 a  genera 1 d e s c r i p t i o n  of t h e  documents,  

in format ion  a n d  t e s t imony  of persons  s o u g h t  by 

t h e  r e q u e s t i n g  A u t h o r i t y ;  

( b )  	a g e n e r a l  d e s c r i p t i o n  o f  bo th  t h e  m a t t e r  which is  

t h e  s u b j e c t  of t h e  r e q u e s t  and t h e  purpose  f o r  

which t h e  i n f o r m a t i o n  is sought :  

( c )  	t h e  persons  b e l i e v e d  by t h e  r e q u e s t i n g  Au thor i ty  

t o  posses s  t h e  i n f o r m a t i o n  sough t ,  o r  t h e  p l a c e s  

w h e r e  such i n f o r m a t i o n  may be o b t a i n e d ,  i f  t h e  

r e q u e s t i n g  A u t h o r i t y  is knowledgeable t h e r e o f ;  



( d l  	 t h e  l e g a l  p r o v i s i o n s  p e r t a i n i n g  t o  t h e  ma t t e r  

which is t h e  s u b j e c t  of t h e  ' r eques t ;  and  

( e l  	 t h e  d e s i r e d  t i m e  pe r iod  f o r  t h e  r ep ly .  

3. Requests  f o r  a s s i s t a n c e  may be den ied  where t h e  r e q u e s t  

is n o t  i n  accordance  wi th  t h e  p rov i s ions  set  f o r t h  i n  t h i s  

Memorandum o f  Understanding . 
4. I n  t h e  e v e n t  of urgency,  r e q u e s t s  for  a s s i s t a n c e  .and 

. ,  - - A 

r e p l i e s  t o  such  r e q u e s t s  w i l l  be e f f e c t e d  by summary 

procedures  o r  by means of  communication o t h e r  than  the  

exchange of letters,  p rov ided  t h a t  a  11 such communications 

a r e  confirmed i n  t h e  manner p r e s c r i b e d  i n  t h i s  Article. 

Article 5: Execut ion  of Reques ts  

. '  1. I n  making a r e q u e s t  f o r  a s s i s t a n c e  t h e  Request ing 
:wi... 

Author i ty  may d e s i g n a t e  t h e  persons  whose tes t imony i t  

wishes  t o  be taken.  

2. The tes t imony o f  persons  invo lved ,  d i r e c t l y  o r  

i n d i r e c t l y ,  i n  t h e  a c t i v i t i e s  under ly ing  t h e  r e q u e s t  o r  

ho ld ing  i n f o r m a t i o n  which may a s s i s t  i n  c a r r y i n g  o u t  the  

r e q u e s t  w i l l  be t a k e n ,  and  t h e  product ion  of  o t h e r  ev idence  

w i l l  be r e q u i r e d ,  by t h e  r e q u e s t e d  Author i ty  o r  any  o t h e r  

p a r t y  o r  p a r t i e s  t h a t  i t  d e s i g n a t e s .  



3. The tes t imony o f  pe r sons  w i l l  be taken i n  t h e  same 

manner and  t o  t h e  same e x t e n t  a s  i n  i n v e s t i g a t i o n s  o r  o t h e r  

proceedings  i n  t h e  j u r i s d i c t i o n  of t h e  r eques t ed  Authori ty .  

Notwithstanding any  o t h e r  p rov i s ion  of  t h i s  Memorandum o f  

Understanding,  a n y  person  g i v i n g  tes t imony a s  a r e s u l t  of a 

r e q u e s t  made under  t h i s  Memorandum o f  Understanding w i l l  be 

e n t i t l e d  t o  a l l  of t h e  r i g h t s  and  p r o t e c t i o n s  of t h e  laws of 
- - > .  

t h e  j u r i s d i c t i o n  of  t h e  r e q u e s t e d  Authori ty .  Asse r t ions  

r e g a r d i n g  o t h e r  r i g h t s  a n d  p r i v i l e g e s  a r i s i n g  e x c l u s i v e l y  

p u r s u a n t  t o  t h e  law o f  t h e  j u r i s d i c t i o n  o f  t h e  r e q u e s t i n g  

A u t h o r i t y  s h a l l  be p r e s e r v e d  f o r  c o n s i d e r a t i o n  by t h e  c o u r t s  

i n  t h e  j u r i s d i c t i o n  o f  t h e  r e q u e s t i n g  A u t h o r i t y .  

4. Access t o  i n f o r m a t i o n  h e l d  i n  t h e  f i l es  of t h e  

r e q u e s t e d  Au thor i ty  w i l l  be provided upon r e q u e s t  o f  t h e  

r e q u e s t i n g  Author i ty .  

5 - When r e q u e s t e d  by t h e  r e q u e s t i n g  Au thor i ty ,  t es t imony 

w i l l  be t a k e n  under  o a t h  and  a  t r a n s c r i p t  w i l l  pe made. 

I n  a d d i t i o n ,  a r e p r e s e n t a t i v e  of  t h e  r e q u e s t i n g  Author i ty  

may be p r e s e n t  a t  t h e  t a k i n g  of  tes t imony and ,  s u b j e c t  t o  

a p p r o v a l  by t h e  r e q u e s t e d  A u t h o r i t y  and  t o  paragraph 6 ,  may 

p r e s c r i b e  s p e c i f i c  q u e s t i o n s  t o  be asked  of any wi tnes s  o r  

o t h e r w i s e  p a r t i c i p a t e  i n  t h e  examinat ion  of  any wi tness .  



6. S u b j e c t  t o  the  fo l lowing  c o n d i t i o n s ,  a  r e q u e s t e d  

A u t h o r i t y  may g r a n t  a r e q u e s t  made by t h e  r e q u e s t i n g  

A u t h o r i t y  t h a t  a person o r  persons  d e s i g n a t e d  by t h e  

r e q u e s t i n g  Author i ty  be pe rmi t t ed  t o  conduct  t h e  

i n t e r r o g a t i o n  of any person: 

(a  	 t h e  r e q u e s t i n g  Au thor i ty  must s p e c i f y  t h e  

r easons  f o r  t h i s  r eques t .  . >  - - a 

t h e  r e q u e s t  may be g r a n t e d  or d e n i e d  by t h e  

r eques t ed  Au thor i ty  i n  its d i s c r e t i o n .  The 

r eques t ed  Au thor i ty  may impose such  

c o n d i t i o n s  on t h e  p a r t i c i p a t i o n  -of -the 

r e q u e s t i n g  Au thor i ty  a s  i t  deems a p p r o p r i a t e .  

if t h e  r e q u e s t  is g r a n t e d  a n d  t h e  laws 

of  t h e  j u r i s d i c t i o n  of t h e  r e q u e s t i n g  

Author i ty  r e q u i r e  t h e  o p p o r t u n i t y  f o r  c o u n s e l  

t o  t h e  w i t n e s s  o r  a n y  p a r t y  t o  t h e  

proceeding,  h i s  counse l ,  o r  b o t h ,  t o  pose 

q u e s t i o n s  t o  t h e  w i t n e s s ,  such  p a r t i c i p a t i o n  

w i l l  be p e r m i t t e d ;  and 



8 

i f  t h e  r e q u e s t  is d e n i e d ,  t h e  A u t h o r i t i e s  

a g r e e  t o  c o n s u l t  pu r suan t  t o  A r t i c l e  

concern ing  t h e  r easons  f o r  t h e  d e n i a l  and t h e  

c i r cums tances  under  which t h e  r e q u e s t  might 

be g ran ted .  

A r t i c l e  6: P e r m i s s i b l e  U s e  o f  Informat ion  

-- ,  

1. The r e q u e s t i n g  Author i ty  may u s e  t h e  i n f o r m a t i o n  

f u r n i s h e d  s o l e l y :  

(a 	 f o r  t h e  purposes  s t a t e d  i n  t h e  r e q u e s t  w i th  

respect t o  e n s u r i n g  compliance wi th  o r  enforcement  

of t h e  l aws  a n d  r e g u l a t i o n s  of t h e  r e q u e s t i n g  

Au thor i ty  i n c l u d i n g  t h e  l e g a l  p r o v i s i o n s  s p e c i f i e d  

i n  t h e  r e q u e s t  a n d  r e l a t e d  p r o v i s i o n s ;  a n d  

(b) 	for  purposes  w i t h i n  t h e  g e n e r a l  framework of  t h e  

use  s t a t e d  i n  t h e  r e q u e s t  i n c l u d i n g  conduct ing  a 

c i v i l  or a d m i n i s t r a t i v e  enforcement  proceeding ,  

a s s i s t i n g  i n  a  c r i m i n a l  p r o s e c u t i o n ,  a s s i s t i n g  i n  

a s e l f  - regula  t o r y  enforcement  p roceed ing ,  o r  

conduc t ing  a n y  i n v e s t i g a t i o n  r e l a t e d  t h e r e t o  f o r  

any g e n e r a l  cha rge  a p p l i c a b l e  t o  t h e  v i o l a t i o n  of 

t h e  p r o v i s i o n s  s p e c i f i e d  i n  t h e  r e q u e s t .  



- - 

2. The r e q u e s t i n g  A u t h o r i t y  w i l l  n o t  use  t h e  informat ion  

f u r n i s h e d  f o r  any purpose o t h e r  t h a n  those  s t a t e d  i n  

paragraph  1 o f  t h i s  a r t i c l e ,  u n l e s s  i t  has  f irst  informed 

t h e  r e q u e s t e d  Au thor i ty  of i t s  i n t e n t i o n  and t h e  r eques t ed  

R u t h o r i t y  h a s  n o t  objected t o  such i n t e n d e d  use  of t h e  

in fo rma t ion .  I f  t h e  r e q u e s t e d  A u t h o r i t y  opposes such u s e ,  

t h e  i n f o r m a t i o n  may be u s e d  o n l y  unde r  t h e  co t id i t i ons  

imposed by t h e  r e q u e s t e d  Author i ty .  I f  use  o f  t h e  

i n f o r m a t i o n  is opposed b y  t h e  r e q u e s t e d  Au thor i ty ,  t h e  

A u t h o r i t i e s  a g r e e  t o  c o n s u l t  p u r s u a n t  t o  A r t i c l e  

c o n c e r n i n g  t h e  r e a s o n s  f o r  t h e  r e f u s a l  a n d  t h e  c i rcumstances  

under  which u s e  of t h e  i n f o r m a t i o n  might  o therwise  be 

al lowed.  

A r t i c l e  7 :  C o n f i d e n t i a l i t y  of Reques ts  

1. Each A u t h o r i t y  w i l l  keep  r e q u e s t s  made under t h i s  

Memorandum of  Unders tanding ,  t h e  c o n t e n t s  of  such r e q u e s t s ,  

i n f o r m a t i o n  g a t h e r e d  i n  r e s p o n s e  t o  requests, and any o t h e r  

matters a r i s i n g  d u r i n g  t h e  o p e r a t i o n  of t h i s  Memorandum o f  

Unders tanding ,  i n c l u d i n g  c o n s u l t a t i o n s  between t h e  

A u t h o r i t i e s ,  c o n f i d e n t i a l ,  t o  t h e  e x t e n t  pe rmi t t ed  by law,  

e x c e p t  f o r  d i s c l o s u r e s  which a r e  a b s o l u t e l y  necessa ry  t o  

c a r r y  o u t  t h e  r e q u e s t ,  p rov ided  t h a t  s u c h  c o n f i d e n t i a l i t y  

may be waived by t h e  mutua l  agreement  o f  t h e  r e q u e s t i n g  

A u t h o r i t y  and  t h e  r e q u e s t e d  Author i ty .  

8 



2.  The Author i t i e s  w i l l  keep c o n f i d e n t i a l ,  t o  t h e  e x t e n t  

p e r m i t t e d  by law, any  in fo rma t ion  provided  pursuant  t o  t h i s  

Memorandum of Understanding s u b j e c t  t o  t h e  terms of  t h i s  

pa rag raph ,  u n l e s s  i t  is d i s c l o s e d  i n  f u r t h e r a n c e  o f  t h e  

purpose f o r  which it was r e q u e s t e d  under  Article 6. 

3. Except a s  contemplated by Article 6 ,  t h e  r e q u e s t i n g  

A u t h o r i t y  w i l l  n o t  o f f e r  t h e  informat ion  t o ,  a n d  s h a l l  .use 
. *  - - -

i ts best e f f o r t s  t o  e n s u r e  t h a t  i t  is n o t  ob ta ined  by, any 

o t h e r  person. Unless o the rwise  a g r e e d ,  i f  such informat ion  

is  ob ta ined  by any o t h e r  person ,  t h e  r e q u e s t i n g  Author i ty  

w i l l  u se  its best e f f o r t s  t o  e n s u r e  t h a t  such  informat ion  

w i l l  n o t  be used by t h a t  pe r son  i n  a n y  way t h a t  i nvo lves  

d i s c l o s u r e  t o  any o t h e r  person .  

4. The r e q u e s t i n g  Au thor i ty  w i l l  n o t i f y  t h e  r eques t ed  

A u t h o r i t y  of any l e g a l l y  e n f o r c e a b l e  demand f o r  in format ion  

p r i o r  t o  complying wi th  t h e  demand and  w i l l  a s s e r t  such 

a p p r o p r i a t e  l e g a l  exemptions o r  p r i v i l e g e s  wi th  r e s p e c t  t o  

s u c h  informat ion  a s  may be a v a i l a b l e .  

5 .  A s  soon a s  t h e  r e q u e s t i n g  A u t h o r i t y  h a s  t e rmina ted  t h e  

m a t t e r  f o r  which a s s i s t a n c e  h a s  been r eques t ed  under  t h i s  

Memorandum of Understanding,  i t  w i l l  r e t u r n  t o  t h e  

r e q u e s t e d  Authori ty ,  t o  t h e  e x t e n t  p e r m i t t e d  by law, a l l  

documents and c o p i e s  t h e r e o f  n o t  a l r e a d y  d i s c l o s e d  i n  

proceedings  r e f e r r e d  t o  i n  Article 6 and o t h e r  m a t e r i a l  



d i s c l o s i n g  t h e  c o n t e n t s  of  such  documents,  o t h e r  t han  

m a t e r i a l  which is gene ra t ed  a s  p a r t  o f  t h e  d e l i b e r a t i v e  or 

i n t e r n a l  a n a l y t i c a l  p rocess  of  t h e  r e q u e s t i n g  Author i ty .  

6 .  Any document or any  o t h e r  m a t e r i a l  p rovided  by a n  

A u t h o r i t y  i n  response  t o  a r e q u e s t  under  t h i s  Memorandum of  

Unders tanding  and any o t h e r  m a t e r i a l  d i s c l o s i n g  its c o n t e n t ,  

o t h e r  t han  m a t e r i a l  which i s  g e n e r a t e d  a s  p a r t  of t h e  
- ,  - - A 

d e l i b e r a t i v e  o r  i n t e r n a l  a n a l y t i c a l  process of t h e  

r e q u e s t i n g  Au thor i ty ,  w i l l  n o t  become t h e  p r o p e r t y  of t h e  

r e q u e s t i n g  Au thor i ty ,  a n d  must be r e d e l i v e r e d  t o  t h e  

r e q u e s t e d  Au thor i ty  wi thou t  d e l a y  on demand t o  t h e  e x t e n t  

p e r m i t t e d  by t h e  law of t h e  r e q u e s t i n g  A u t h o r i t y ;  provided 

t h a t  such  demand may be made o n l y  if t h e  r e q u e s t e d  Author i ty  

h a s  r e a s o n  t o  b e l i e v e  t h a t  t h e  i n f o r m a t i o n  h a s  been  o r  is 

l i k e l y  t o  be d i s c l o s e d  or used  o t h e r w i s e  than  as 

con templa t ed  by Article 6 above. 

A r t i c l e  8: Disputes and C o n s u l t a t i o n s  

1. I n  a n y  c a s e  of d i s p u t e  ove r  t h e  meaning of a n y  - t e r m  

u s e d  i n  t h i s  Memorandum of Understanding.  t h e  p a r t i e s  w i l l  

d e f i n e  t h e  terms h e r e i n  i n  accordance  w i t h  t h e  r e l e v a n t  laws 

of t h e  j u r i s d i c t i o n  of  t h e  r e q u e s t i n g  Au thor i ty .  

2. The A u t h o r i t i e s  w i l l  engage i n  c o n s u l t a t i o n s  w i t h  

respect t o  t h i s  Memorandum of  Unders tanding  wi th  a view t o  

improving i ts  o p e r a t i o n  and  r e s o l v i n g  a n y  m a t t e r s  which may 

a r i s e .  I n  p a r t i c u l a r ,  t h e  A u t h o r i t i e s  w i l l  c o n s u l t  upon 

r e q u e s t  i n  t h e  e v e n t  o f :  



( a )  	a r e f u s a l  by one Author i ty  t o  comply with a 

r e q u e s t  f o r  i n fo rma t ion  on t h e  grounds set f o r t h  

i n  paragraph 4 of Article 3: o r  

( b )  	 a change i n  market o r  b u s i n e s s  c o n d i t i o n s ,  o r  i n  

t h e  l e g i s l a t i o n  governing t h e  matters set f o r t h  i n  

paragraph  l ( h )  of Article 1, o r  any o t h e r  

d i f f i c u l t y  which makes it necessa ry  o r  a p p r o p r i a t e  

t o  amend or e x t e n d  t h i s  Memorandtiin - of - . 

Understanding i n  o r d e r  t o  ach ieve  i ts purposes. 

3. The A u t h o r i t i e s  may a g r e e  o n  such  p r a c t i c a l  measures a s  

may be necessa ry  t o  f a c i l i t a t e  t h e  implementat ion of t h i s  

Memorandum of Understanding. 

4. Any of t h e  c o n d i t i o n s  of t h i s  Memorandum of  Understanding 

may be amended, r e l a x e d  or waived by mutual agreement. 

A r t i c l e  9: Unsolicited Ass i s t ance  

1. To t h e  e x t e n t  pe rmi t t ed  by t h e  l a w s  and r e g u l a t i o n s  of 

its j u r i s d i c t i o n ,  each  Author i ty  w i l l  use  r easonab le  

e f for t s  t o  p rov ide  t h e  o t h e r  Au thor i ty  wi th  any in fo rma t ion  

i t  d i s c o v e r s  which g i v e s  r ise  t o  a  s u s p i c i o n  o f  a breach,  o r  

a n t i c i p a t e d  breach ,  of t h e  laws o r  r e g u l a t i o n s  of t h e  o t h e r  

Au thor i ty .  



Article 1 0: Cos t s  o f  I n v e s t i g a t i o n  

1. I f  i t  a p p e a r s  t h a t  responding t o  a r e q u e s t  f o r  

a s s i s t a n c e  under  t h i s  Memorandum of Understanding w i l l  

i n v o l v e  s u b s t a n t i a l  c o s t s  be ing  i n c u r r e d  by t h e  r e q u e s t e d  

~ u t h o r i t y ,  t h e  r e q u e s t e d  Author i ty  a n d  the  r e q u e s t i n g  

Author i ty  w i l l  e s t a b l i s h  a  c o s t  s h a r i n g  arrangement  b e f o r e  

c o n t i n u i n g  t o  respond t o  such  r e q u e s t  f o r  a s s i s t a n c e .  . , -

A r t i c l e  11: I n t e r n a t i o n a l  Law 

1. The e x e c u t i o n  of t h i s  Memorandum of  ~ n d e r st a n d i n g  w i l l  

n o t  p r e j u d i c e  t h e  r e s p e c t i v e  p o s i t i o n s  of  the  A u t h o r i t i e s  

and  t h e i r  governments concern ing  t h e  p r i n c i p l e s  of  

i n t e r n a t i o n a l  law a p p l i c a b l e  t o  procedures  f o r  o b t a i n i n g  

i n f o r m a t i o n  l o c a t e d  i n  a n o t h e r  j u r i s d i c t i o n  a s  contemplated 

i n  A r t i c l e  3. 

2. The A u t h o r i t i e s  acknowledge t h a t  when t h e  t r e a t y  

between t h e  governments o f  Canada and t h e  United S t a t e s  o f  

America on Mutual Legal A s s i s t a n c e  i n  Cr iminal  Mat t e r s  is 

d u l y  implemented and  r a t i f i e d  i t ,  i n  a d d i t i o n  t o  t h i s  

Memorandum of Understanding,  w i l l  c o n s t i t u t e  a  framework of  

p r i n c i p l e s  and  procedures  f o r  i n v e s t i g a t i n g  and o b t a i n i n g  

i n f o r m a t i o n  concern ing  c e r t a i n  k inds  o f  s e c u r i t i e s  law 

offen6es. 



made b e f o r e  t h e  e f f e c t i v e  d a t e  of n o t i f i c a t i o n  u n t i l  t h e  

r e q u e s t i n g  Au thor i ty  t e r m i n a t e s  t h e  m a t t e r  f o r  which 

a s s i s t a n c e  was reques ted .  

DATED t h i s  7th day o f  J anua ry ,  1988 

Uni ted  S t a t e s  S e c u r i t i e s  O n t a r i o  S e c u r i t i e s  
a n d  Exchange Commission Commission 

D. S. Ruder &! M. Beck, Q.C. 
Chairman Chairman 

B r i t i s h  Columbia Commission d e s  va l e u r s  
S e c u r i t i e s  Commission m o b i l i e r e s  du Quebec 

D. M. Hyndman P. Guy 
Chairman P r e s i d e n t  



APPENDIX A 

CONTACT OPPICERS 

United S t a t e s  s e c u r i t i e s  and  Exchange Commission 

450 5 t h  S t r e e t  N.W. 

Washington, D.C. 

U. S. A. 20549 

Te l :  (202)  272-2900 

A t t e n t i o n :  D i r e c t o r ,  D i v i s i o n  of. Enforcement 

O n t a r i o  S e c u r i t i e s  Commission 

S u i t e  1800,  20 Queen S t r e e t  West 

Toronto ,  O n t a r i o  

M 5 H  3S8 

Canada 


Te l :  (416)  597-0681 

A t t e n t i o n :  Deputy Director, Enforcement a n d  Market 
Regu la t ion  Branch 

Commission des v a l e u r s  m o b i l i e r e s  du Quebec 
Tour de l a  Bourse 
C.P.  246, 1 7 t h  F l o o r  
~ o n t r e a l ,  Quebec 
H42 1G3 

T e l :  (514)  873-5326 

At t en t ion :  D i r e c t e u r  des  a f f a i r e s  j u r i d i q u e s  

B r i t i s h  Columbia S e c u r i t i e s  Commission 
S u i t e  1100,  865 Hornby S t r e e t  
Vancouver, B.C. 
V6Z 2H4 

Te l :  (604)  660-4800 

A t t e n t i o n :  Manager, Compliance Branch 



~ r tic le  10: C o s t s  of  I n v e s t i g a t i o n  

1. I f  i t  a p p e a r s  t h a t  r e spond ing  t o  a r e g u e s t  f o r  a s s i s t a n c e  

u n d e r  t h i s  Memorandum o f  Unders t and ing  w i l l  i n v o l v e  s u b s t a n t i a l  

costs b e i n g  i n c u r r e d  by t h e  r e q u e s t e d  A u t h o r i t y ,  t h e  r e q u e s t e d  

A u t h o r i t y  and  t h e  r e q u e s t i n g  A u t h o r i t y  w i l l  e s t a b l i s h  a c o s t  

s h a r i n g  a r r a n g e m e n t  b e f o r e  c o n t i n u i n g  t o  r e s p o n d  t o  s u c h  r e q u e s t  

f o r  a s s i s t a n c e .  - - - - A 

9r t i c l e  11: I n t e r n a t i o n a l  Law 

1 .  The  e x e c u t i o n  of t h i s  Memorandum o f  U n d e r s t a n d i n g  w i l l  n o t  

p r e j u d i c e  t h e  r e s p e c t i v e  p o s i t i o n s  o f  t h e  A u t h o r i t i e s  and  t h e i r  

g o v e r n m e n t s  c o n c e r n i n g  t h e  p r i n c i p l e s  o f  i n t e r n a t i o n a l  l a w  

a p p l i c a b l e  t o  p r o c e d u r e s  f o r  o b t a i n i n g  i n f o r m a t i o n  l o c a t e d  i n  

a n o t h e r  j u r i s d i c t i o n  as c o n t e m p l a t e d  i n  A r t i c l e  3. 

2. The A u t h o r i t i e s  acknowledge t h a t  when t h e  t r e a t y  between t h e  

g o v e r n m e n t s  o f  Canada and t h e  U n i t e d  s ta tes  o f  America on M u t u a l  

L e g a l  A s s i s t a n c e  i n  C r i m i n a l '  Natters is d u l y  implemented a n d  

r a t i f i e d  it, i n  a d d i t i o n  t o  t h i s  Memorandum o f  Underskanding ,  

w i l l  c o n s t i t u t e  a framework of p r i n c i p l e s  a n d  p r o c e d u r e s  f o r  

i . n v e s t i g a t i n g  and o b t a i n i n g  i n f o r m a t i o - n  c o n c e r n i n g  c e r t a i n  k i n d s  

o f  s e c u r i t i e s  law o f f e n c e s .  



- - - 

A r t i c l e  12: Execut ion  

1. This  Memorandum o f  Understanding w i l l  be e f f e c t i v e  from 

t h e  d a t e  o f  its e x e c u t i o n  by t h e  United S t a t e s  S e c u r i t i e s  

a n d  Exchange Commission, t h e  Onta r io  S e c u r i t i e s  Commission, 

t h e  Commission des v a l e u r s  mob i l i e re s  du Quebec a n d  the  

B r i t i s h  Columbia S e c u r i t i e s  Commission. 

2. Any Canadian s e c u r i t i e s  r e g u l a t o r y  a u t h o r i t y  may.become 

a p a r t y  t o  t h i s  Memorandum o f  Understanding by e x e c u t i n g  a 

c o u n t e r p a r t  t h e r e o f  t o g e t h e r  with t h e  S e c u r i t i e s  and  

Exchange Commission and  p r o v i d i n g  n o t i c e  o f  s u c h  e x e c u t i o n  

t o  t h e  o t h e r  Canadian s e c u r i t i e s  r e g u l a t o r y  a u t h o r i t i e s  

which are p a r t i e s  t o  t h i s  Memorandum o f  Understanding.  

Article 13: Termina t ion  

1. This  Memorandum o f  Understanding may be t e r m i n a t e d  as  

t o  a n y  Author i ty  by t h a t  Au thor i ty  g i v i n g  30 d a y s  n o t i c e  t o  

t h e  o t h e r  A u t h o r i t i e s  t h a t  t h i s  Hemora ndum of Understanding 

is no l o n g e r  i n  effect a s  t o  t h e  t e r m i n a t i n g  A u t h o r i t y ' s  

a r e a  o f  competence. If any Author i ty  g i v e s  s u c h  n o t i c e ,  

t h i s  Memorandum o f  Understanding w i l l  c o n t i n u e  t o  have 

e f f e c t  with r e s p e c t  t o  a l l  r e q u e s t s  f o r  a s s i s t a n c e  which a r e  


