
MINISTER’S ORDER

The Minister Responsible for the Saskatchewan Financial Services Commission, pursuant to
section 7 of The Securities Commission (Regulation Procedures) Regulations, approves The
Securities Commission (Adoption of National Instruments) Amendment Regulations, 2005
(No. 5) in accordance with the attached Schedule.

Dated at the City of Regina, the  7th      day of     June                                  , 2005.

     "Frank Quennell"                                                        
Minister Responsible for
Saskatchewan Financial Services Commission

Certified True Copy

      "Dave Wild"                                                                     
Chairperson
Saskatchewan Financial Services Commission



COMMISSION ORDER

The Saskatchewan Financial Services Commission, pursuant to 154 of The Securities Act, 1988,
makes The Securities Commission (Adoption of National Instruments) Amendment Regulations,
2005 (No. 5) in accordance with the attached Schedule.

Dated at the City of Regina, the  30th      day of     May                               , 2005.

            "Dave Wild"                                         
Chairperson
Saskatchewan Financial Services Commission

Certified True Copy

       "Dave Wild"                                                  
Chairperson
Saskatchewan Financial Services Commission



May 2, 2005 - 2:22 p.m.

SCHEDULE

Title
1  These regulations may be cited as The Securities Commission (Adoption of National Instruments)
Amendment Regulations, 2005 (No. 5).

R.R.S. c.S-42.2 Reg 3, amended
2  The Securities Commission (Adoption of National Instruments) Regulations are amended in the
manner set forth in these regulations.

Section 2 amended
3  The following clause is added after clause 2(nn):

“(oo)  National Instrument 58-101, entitled Disclosure of Corporate Governance Practices, as
set out in Part XLI of the Appendix”.

Part XXXV of Appendix amended
4(1)  Part XXXV of the Appendix is amended in the manner set forth in this section.

(2)  The definition of “venture issuer” in section 1.1 is repealed and the following substituted:

“‘venture issuer’  means an issuer that, at the end of its most recently completed financial
year, does not have any of its securities listed or quoted on the Toronto Stock Exchange, a
U.S. marketplace or a marketplace outside of Canada and the United States of America”.

(3)  Paragraph 1.3(1)(b) is amended by striking out “or company” and substituting “is an
individual who”.

(4)  Subsection 1.3(4) is repealed and the following substituted:

“(4)  Despite subsection (1), an individual will not be considered to control an issuer for the
purposes of this Instrument if the individual:

(a)  owns, directly or indirectly, 10% or less of any class of voting securities of the
issuer; and

(b)  is not an executive officer of the issuer”.
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(5)  Sections 1.4 and 1.5 are repealed and the following substituted:

“1.4 Meaning of Independence

(1)  An audit committee member is independent if he or she has no direct or indirect
material relationship with the issuer.

(2)  For the purposes of subsection (1), a ‘material relationship’ is a relationship
which could, in the view of the issuer’s board of directors, be reasonably expected to
interfere with the exercise of a member’s independent judgement.

(3)  Despite subsection (2), the following individuals are considered to have a material
relationship with an issuer:

(a)  an individual who is, or has been within the last three years, an employee
or executive officer of the issuer;

(b)  an individual whose immediate family member is, or has been within the
last three years, an executive officer of the issuer;

(c)  an individual who:

(i)  is a partner of a firm that is the issuer’s internal or external auditor;

(ii)  is an employee of that firm; or

(iii)  was within the last three years a partner or employee of that firm
and personally worked on the issuer’s audit within that time;

(d)  an individual whose spouse, minor child or stepchild, or child or stepchild
who shares a home with the individual:

(i)  is a partner of a firm that is the issuer’s internal or external auditor;

(ii)  is an employee of that firm and participates in its audit, assurance or
tax compliance (but not tax planning) practice; or

(iii)  was within the last three years a partner or employee of that firm
and personally worked on the issuer’s audit within that time;

(e)  an individual who, or whose immediate family member, is or has been
within the last three years, an executive officer of an entity if any of the
issuer’s current executive officers serves or served at that same time on the
entity’s compensation committee; and

(f)  an individual who received, or whose immediate family member who is
employed as an executive officer of the issuer received, more than $75,000 in
direct compensation from the issuer during any 12 month period within the last
three years.
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(4)  Despite subsection (3), an individual will not be considered to have a material
relationship with the issuer solely because:

(a)  he or she had a relationship identified in subsection (3) if that relationship
ended before March 30, 2004; or

(b)  he or she had a relationship identified in subsection (3) by virtue of
subsection (8) if that relationship ended before June 30, 2005.

(5)  For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed
income partner whose interest in the firm that is the internal or external auditor is
limited to the receipt of fixed amounts of compensation (including deferred
compensation) for prior service with that firm if the compensation is not contingent in
any way on continued service.

(6)  For the purposes of clause (3)(f), direct compensation does not include:

(a)  remuneration for acting as a member of the board of directors or of any
board committee of the issuer; and

(b)  the receipt of fixed amounts of compensation under a retirement plan
(including deferred compensation) for prior service with the issuer if the
compensation is not contingent in any way on continued service.

(7)  Despite subsection (3), an individual will not be considered to have a material
relationship with the issuer solely because the individual or his or her immediate
family member:

(a)  has previously acted as an interim chief executive officer of the issuer; or

(b)  acts, or has previously acted, as a chair or vice-chair of the board of
directors or of any board committee of the issuer on a part-time basis.

(8)  For the purpose of section 1.4, an issuer includes a subsidiary entity of the issuer
and a parent of the issuer.

“1.5 Additional Independence Requirements

(1)  Despite any determination made under section 1.4, an individual who:

(a)  accepts, directly or indirectly, any consulting, advisory or other
compensatory fee from the issuer or any subsidiary entity of the issuer, other
than as remuneration for acting in his or her capacity as a member of the board
of directors or any board committee, or as a part-time chair or vice-chair of the
board or any board committee; or

(b)  is an affiliated entity of the issuer or any of its subsidiary entities;

is considered to have a material relationship with the issuer.
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(2)  For the purposes of subsection (1), the indirect acceptance by an individual of any
consulting, advisory or other compensatory fee includes acceptance of a fee by:

(a)  an individual’s spouse, minor child or stepchild, or a child or stepchild who
shares the individual’s home; or

(b)  an entity in which such individual is a partner, member, an officer such as
a managing director occupying a comparable position or executive officer, or
occupies a similar position (except limited partners, non-managing members
and those occupying similar positions who, in each case, have no active role in
providing services to the entity) and which provides accounting, consulting,
legal, investment banking or financial advisory services to the issuer or any
subsidiary entity of the issuer.

(3)  For the purposes of subsection (1), compensatory fees do not include the receipt
of fixed amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the issuer if the compensation is not contingent
in any way on continued service.

“1.6 Meaning of Financial Literacy - For the purposes of this Instrument, an individual is
financially literate if he or she has the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can reasonably
be expected to be raised by the issuer’s financial statements”.

(6)  Paragraph 3.3(2)(a) is repealed and the following substituted:

“(a)  the member would be independent of the issuer but for the relationship described in
paragraph 1.5(1)(b) or as a result of subsection 1.4(8)”.

(7)  Paragraph 3.6(a) is amended by striking out “paragraph 1.4(3)(f)(i) or 1.4(3)(g)” and
substituting “subsection 1.5(1)”.

(8)  Section 7.1 is amended:

(a)  by striking out “a” before “issuers, other than foreign private issuers”; and

(b)  by striking out “paragraph 5 of Form 52-110F1” and substituting “paragraph 7 of
Form 52-110F1”.

(9)  Paragraph (c) of Item 3 of Form 52-110F1 is amended by striking out “persons” and
substituting “individuals”.

(10)  Items 3 to 7 of Form 52-110F2 are repealed and the following substituted:

“3. Relevant Education and Experience

Describe the education and experience of each audit committee member that is
relevant to the performance of his or her responsibilities as an audit committee
member and, in particular, disclose any education or experience that would provide
the member with:
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(a)  an understanding of the accounting principles used by the issuer to prepare
its financial statements;

(b)  the ability to assess the general application of such accounting principles in
connection with the accounting for estimates, accruals and reserves;

(c)  experience preparing, auditing, analyzing or evaluating financial statements
that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by the issuer’s financial statements, or
experience actively supervising one or more individuals engaged in such
activities; and

(d)  an understanding of internal controls and procedures for financial
reporting.

“4. Audit Committee Oversight

If, at any time since the commencement of the issuer’s most recently completed
financial year, a recommendation of the audit committee to nominate or compensate
an external auditor was not adopted by the board of directors, state that fact and
explain why.

“5. Reliance on Certain Exemptions

If, at any time since the commencement of the issuer’s most recently completed
financial year, the issuer has relied on:

(a)  the exemption in section 2.4 (DeMinimis Non-audit Services); or

(b)  an exemption from this Instrument, in whole or in part, granted under
Part 8 (Exemptions);

state that fact.

“6. Pre-Approval Policies and Procedures

If the audit committee has adopted specific policies and procedures for the
engagement of non-audit services, describe those policies and procedures.

“7. External Auditor Service Fees (By Category)

(a)   Disclose, under the caption “Audit Fees”, the aggregate fees billed by the issuer’s
external auditor in each of the last two fiscal years for audit fees.

(b)  Disclose, under the caption “Audit-Related Fees”, the aggregate fees billed in
each of the last two fiscal years for assurance and related services by the issuer’s
external auditor that are reasonably related to the performance of the audit or review
of the issuer’s financial statement and are not reported under clause (a) above. 
Include a description of the nature of the services comprising the fees disclosed under
this category.
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(c)  Disclose, under the caption “Tax Fees”, the aggregate fees billed in each of the
last two fiscal years for professional services rendered by the issuer’s external auditor
for tax compliance, tax advice, and tax planning.  Include a description of the nature
of the services comprising the fees disclosed under this category.

(d)  Disclose, under the caption “All Other Fees”, the aggregate fees billed in each of
the last two fiscal years for products and services provided by the issuer’s external
auditor, other than the services reported under clauses (a), (b) and (c), above.  Include
a description of the nature of the services comprising the fees disclosed under this
category.

INSTRUCTION

The fees required to be disclosed by paragraph 7 relate only to services provided to the
issuer or its subsidiary entities by the issuer’s external auditor.

“8. Exemption

Disclose that the issuer is relying upon the exemption in section 6.1 of the
Instrument”.

New Part XLI of Appendix
5  The following Part is added after Part XL of the Appendix:

“PART XLI
[clause 2(oo)]

“NATIONAL INSTRUMENT 58-101
DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES

“PART I DEFINITIONS AND APPLICATIONS

“1.1 Definitions - In this Instrument:

‘AIF’ has the same meaning as in National Instrument 51-102 Continuous Disclosure
Obligations;

‘CEO’ means a chief executive officer;

‘code’ means a code of business conduct and ethics;

‘executive officer’  has the same meaning as in National Instrument 51-102;

‘marketplace’ has the same meaning as in National Instrument 21-101 Marketplace
Operation;

‘MD&A’ has the same meaning as in National Instrument 51-102;

‘MI 52-110’ means Multilateral Instrument 52-110 Audit Committees, as enacted or adopted
by the securities regulatory authority in each jurisdiction in Canada except British Columbia;
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‘SEDAR’ has the same meaning as in National Instrument 13-101 System for Electronic
Document Analysis and Retrieval (SEDAR);

‘significant security holder’  means, in relation to an issuer, a security holder that:

(a)  owns or controls 10% or more of any class of the issuer’s voting securities; or

(b)  is able to affect materially the control of the issuer, whether alone or by acting in
concert with others;

‘subsidiary entity’ has the meaning set out in MI 52-110;

‘U.S. marketplace’ means an exchange registered as of the effective date of this Instrument
as a ‘national securities exchange’ under section 6 of the 1934 Act, or the Nasdaq Stock
Market; and

‘venture issuer’  means an issuer that, at the end of its most recently completed financial
year, does not have any of its securities listed or quoted on the Toronto Stock Exchange, a
U.S. marketplace, or a marketplace outside of Canada and the United States of America.

“1.2 Meaning of Independence

(1)  In a jurisdiction other than British Columbia, a director is independent if he or she would be
independent within the meaning of section 1.4 of MI 52-110.

(2)  In British Columbia, a director is independent if:

(a)  a reasonable person with knowledge of all the relevant circumstances would conclude
that the director is independent of management of the issuer and of any significant security
holder; or

(b)  the issuer is a reporting issuer in a jurisdiction other than British Columbia, and the
director is independent under subsection (1).

“1.3 Application - This Instrument applies to a reporting issuer other than:

(a)  an investment fund or issuer of asset-backed securities, as defined in National Instrument
51-102;

(b)  a designated foreign issuer or SEC foreign issuer, as defined in National
Instrument 71-102 Continuous Disclosure and Other Exemptions Relating to Foreign Issuers;

(c)  a credit support issuer or exchangeable security issuer that is exempt under sections 13.2
and 13.3 of National Instrument 51-102, as applicable; and

(d)  an issuer that is a subsidiary entity, if:

(i)  the issuer does not have equity securities, other than non-convertible, non-
participating preferred securities, trading on a marketplace; and

(ii)  the person or company that owns the issuer is:
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(A)  subject to the requirements of this Instrument; or

(B)  an issuer that has securities listed or quoted on a U.S. marketplace, and is
in compliance with the corporate governance disclosure requirements of that
U.S. marketplace.

“PART 2 DISCLOSURE AND FILING REQUIREMENTS

“2.1 Required Disclosure

(1)  If management of an issuer, other than a venture issuer, solicits a proxy from a security holder
of the issuer for the purpose of electing directors to the issuer’s board of directors, the issuer must
include in its management information circular the disclosure required by Form 58-101F1.

(2)  An issuer, other than a venture issuer, that does not send a management information circular to
its security holders must provide the disclosure required by Form 58-101F1 in its AIF.

“2.2 Venture Issuers

(1)  If management of a venture issuer solicits a proxy from a security holder of the venture issuer
for the purpose of electing directors to the issuer’s board of directors, the venture issuer must
include in its management information circular the disclosure required by Form 58-101F2.

(2)  A venture issuer that does not send a management information circular to its security holders
must provide the disclosure required by Form 58-101F2 in its AIF or annual MD&A.

“2.3 Filing of Code - If an issuer has adopted or amended a written code, the issuer must file a copy of
the code or amendment on SEDAR no later than the date on which the issuer’s next financial
statements must be filed, unless a copy of the code or amendment has been previously filed.

“PART 3 EXEMPTIONS AND EFFECTIVE DATE

“3.1 Exemptions

(1)  The securities regulatory authority or regulator may grant an exemption from this rule, in whole
or in part, subject to any conditions or restrictions imposed in the exemption.

(2)  Despite subsection (1), in Ontario, only the regulator may grant an exemption.

“3.2 Effective Date

(1)  This Instrument comes into force on June 30, 2005.

(2)  Despite subsection (1), sections 2.1 and 2.2 only apply to management information circulars,
AIFs and annual MD&A, as the case may be, which are filed following an issuer’s financial year
ending on or after June 30, 2005.



SECURITIES COMMISSION (ADOPTION OF NATIONAL INSTRUMENTS)
9

May 2, 2005 - 2:22 p.m.

“FORM 58-101F1
CORPORATE GOVERNANCE DISCLOSURE

“1. Board of Directors

(a)  Disclose the identity of directors who are independent.

(b)  Disclose the identity of directors who are not independent, and describe the basis for that
determination.

(c)  Disclose whether or not a majority of directors are independent.  If a majority of directors are
not independent, describe what the board of directors (the board) does to facilitate its exercise of
independent judgement in carrying out its responsibilities.

(d)  If a director is presently a director of any other issuer that is a reporting issuer (or the
equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the other issuer.

(e)  Disclose whether or not the independent directors hold regularly scheduled meetings at which
non-independent directors and members of management are not in attendance.  If the independent
directors hold such meetings, disclose the number of meetings held since the beginning of the
issuer’s most recently completed financial year.  If the independent directors do not hold such
meetings, describe what the board does to facilitate open and candid discussion among its
independent directors.

(f)  Disclose whether or not the chair of the board is an independent director.  If the board has a
chair or lead director who is an independent director, disclose the identity of the independent chair
or lead director, and describe his or her role and responsibilities.  If the board has neither a chair
that is independent nor a lead director that is independent, describe what the board does to provide
leadership for its independent directors.

(g)  Disclose the attendance record of each director for all board meetings held since the beginning
of the issuer’s most recently completed financial year.

“2. Board Mandate - Disclose the text of the board’s written mandate.  If the board does not have a
written mandate, describe how the board delineates its role and responsibilities.

“3. Position Descriptions

(a)  Disclose whether or not the board has developed written position descriptions for the chair and
the chair of each board committee.  If the board has not developed written position descriptions for
the chair and/or the chair of each board committee, briefly describe how the board delineates the
role and responsibilities of each such position.

(b)  Disclose whether or not the board and CEO have developed a written position description for
the CEO.  If the board and CEO have not developed such a position description, briefly describe
how the board delineates the role and responsibilities of the CEO.

“4. Orientation and Continuing Education

(a)  Briefly describe what measures the board takes to orient new directors regarding:

(i)  the role of the board, its committees and its directors; and
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(ii)  the nature and operation of the issuer’s business.

(b)  Briefly describe what measures, if any, the board takes to provide continuing education for its
directors.  If the board does not provide continuing education, describe how the board ensures that
its directors maintain the skill and knowledge necessary to meet their obligations as directors.

“5. Ethical Business Conduct

(a)  Disclose whether or not the board has adopted a written code for the directors, officers and
employees.  If the board has adopted a written code:

(i)  disclose how a person or company may obtain a copy of the code;

(ii)  describe how the board monitors compliance with its code, or if the board does not
monitor compliance, explain whether and how the board satisfies itself regarding compliance
with its code; and

(iii)  provide a cross-reference to any material change report filed since the beginning of the
issuer’s most recently completed financial year that pertains to any conduct of a director or
executive officer that constitutes a departure from the code.

(b)  Describe any steps the board takes to ensure directors exercise independent judgement in
considering transactions and agreements in respect of which a director or executive officer has a
material interest.

(c)  Describe any other steps the board takes to encourage and promote a culture of ethical business
conduct.

“6. Nomination of Directors

(a)  Describe the process by which the board identifies new candidates for board nomination.

(b)  Disclose whether or not the board has a nominating committee composed entirely of
independent directors.  If the board does not have a nominating committee composed entirely of
independent directors, describe what steps the board takes to encourage an objective nomination
process.

(c)  If the board has a nominating committee, describe the responsibilities, powers and operation of
the nominating committee.

“7. Compensation

(a)  Describe the process by which the board determines the compensation for the issuer’s directors
and officers.

(b)  Disclose whether or not the board has a compensation committee composed entirely of
independent directors.  If the board does not have a compensation committee composed entirely of
independent directors, describe what steps the board takes to ensure an objective process for
determining such compensation.

(c)  If the board has a compensation committee, describe the responsibilities, powers and operation
of the compensation committee.



SECURITIES COMMISSION (ADOPTION OF NATIONAL INSTRUMENTS)
11

May 2, 2005 - 2:22 p.m.

(d)  If a compensation consultant or advisor has, at any time since the beginning of the issuer’s
most recently completed financial year, been retained to assist in determining compensation for any
of the issuer’s directors and officers, disclose the identity of the consultant or advisor and briefly
summarize the mandate for which they have been retained.  If the consultant or advisor has been
retained to  perform any other work for the issuer, state that fact and briefly describe the nature of
the work.

“8. Other Board Committees - If the board has standing committees other than the audit,
compensation and nominating committees, identify the committees and describe their function.

“9. Assessments - Disclose whether or not the board, its committees and individual directors are
regularly assessed with respect to their effectiveness and contribution.  If assessments are regularly
conducted, describe the process used for the assessments.  If assessments are not regularly
conducted, describe how the board satisfies itself that the board, its committees, and its individual
directors are performing effectively.

INSTRUCTIONS:

(1)  This Form applies to both corporate and non-corporate entities. Reference to a particular corporate
characteristic, such as a board, includes any equivalent characteristic of a non-corporate entity.

Income trust issuers must provide disclosure in a manner which recognizes that certain functions of a
corporate issuer, its board and its management may be performed by any or all of the trustees, the board or
management of a subsidiary of the trust, or the board, management or employees of a management company.
In the case of an income trust, references to the issuer refer to both the trust and any underlying entities,
including the operating entity.

(2)  If the disclosure required by Item 1 is included in a management information circular distributed to
security holders of the issuer for the purpose of electing directors to the issuer’s board of directors, provide
disclosure regarding the existing directors and any proposed directors.

(3)  Disclosure regarding board committees made under Item 8 of this Form may include the existence and
summary content of any committee charter.

“FORM 58-101F2
CORPORATE GOVERNANCE DISCLOSURE

(Venture Issuers)

“1. Board of Directors - Disclose how the board of directors (the board) facilitates its exercise of
independent supervision over management, including:

(i)  the identity of directors that are independent; and

(ii)  the identity of directors who are not independent, and the basis for that determination.

“2. Directorships - If a director is presently a director of any other issuer that is a reporting issuer (or
the equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the other
issuer.
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“3. Orientation and Continuing Education - Describe what steps, if any, the board takes to orient
new board members, and describe any measures the board takes to provide continuing education for
directors.

“4. Ethical Business Conduct - Describe what steps, if any, the board takes to encourage and promote
a culture of ethical business conduct.

“5. Nomination of Directors - Disclose what steps, if any, are taken to identify new candidates for
board nomination, including:

(i)  who identifies new candidates; and

(ii)  the process of identifying new candidates.

“6. Compensation - Disclose what steps, if any, are taken to determine compensation for the directors
and CEO, including:

(i)  who determines compensation; and

(ii)  the process of determining compensation.

“7. Other Board Committees - If the board has standing committees other than the audit,
compensation and nominating committees, identify the committees and describe their function.

“8. Assessments - Disclose what steps, if any, that the board takes to satisfy itself that the board, its
committees, and its individual directors are performing effectively.

INSTRUCTIONS:

(1)  This form applies to both corporate and non-corporate entities. Reference to a particular corporate
characteristic, such as a board, includes any equivalent characteristic of a non-corporate entity.

Income trust issuers must provide disclosure in a manner which recognizes that certain functions of a
corporate issuer, its board and its management may be performed by any or all of the trustees, the board or
management of a subsidiary of the trust, or the board, management or employees of a management company.
In the case of an income trust, references to ‘the issuer’ refer to both the trust and any underlying entities,
including the operating entity.

(2)  If the disclosure required by Items 1 and 2  is included in a management information circular distributed
to security holders of the issuer for the purpose of electing directors to the issuer’s board of directors,
provide disclosure regarding the existing directors and  any proposed directors.

(3)  Disclosure regarding board committees made under Item 7 of this Form may include the existence and
summary content of any committee charter”.

Coming into force
6(1)  Subject to subsection (2), these regulation come into force on June 30, 2005.

(2)  If these regulations are filed with the Registrar of Regulations after June 30, 2005 these
regulations come into force on the day on which they filed with the Registrar of Regulations.


