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4. This RFP has three parts:


Part A - Administrative Section

Part B - Project Scope

Part C - Requirements Section

Part D – Reference Materials
5. Please use RFP number CF20111207 on all correspondence.
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1.0
Introduction and Scope

1.1
RFP Terminology

· “BCSC” means the British Columbia Securities BCSC
·  “CF” means the Corporate Finance division of the BCSC
·  “Contract” means the written agreement resulting from this Request for Proposal executed by the BCSC and the Contractor.

· “Contractor” means the successful Proponent to this Request for Proposal who enters into a written Contract with the BCSC.

· “Days” means business days
· “E-services” means the electronic filing system that the BCSC maintains for market participants to file specific documents.
· Form 45-106F6 - This is the form required under section 6.1 of National Instrument 45-106 for a report of exempt distribution in British Columbia. 
· Form 45-106F1 - this is the form required under section 6.1 of National Instrument 45-106 for a report of exempt distribution. 
· "Must", "Mandatory", or "Required" refers to a requirement that must be met in an unaltered form in order for the proposal to receive consideration.

· “OM” means Form 45-106F2 Offering Memorandum for Non-Qualifying Issuers
· “Proponent” means an individual or a company that submits, or intends to submit, a proposal in response to this Request for Proposal.

· “Proposal” means the submission a Proponent makes in response to the Request for Proposal

· “RFP” means this Request for Proposal

1.2
Purpose

This document is a Request for Proposal (RFP) for data entry services with the British Columbia Securities Commission (the BCSC). The BCSC is issuing this RFP in order to acquire services to:

a) Electronically capture information from forms filed in PDF format
b) Facilitate intake of daily file of PDF reports 
c) Process and transmit all data within 48 hours

d) Setup process to handle fluctuating volumes of reports and data

e) Provide the highest standard of  security and privacy of  systems, facilities, data storage, data transmittal, and staff  all within Canada  

f) Provide audit and quality reporting

The BCSC intends to enter into a Contract with a Proponent who delivers the highest value taking security, privacy, quality, proposed approach, experience, service, timing, and cost into account.

2.0
Procurement Process

2.1
Intended Procurement Schedule for the RFP Process

	Date
	Milestones or Activities

	December 7, 2011
	Request for Proposal issued

	December 13, 2011
	Respondent’s acknowledgement due

	December 13, 2011
	Deadline for receiving questions

	December 14, 2011
	Briefing session

	December 22, 2011
	Request for Proposal closed

	January 11, 2012
	Proponent selected and notified

	January 16, 2012
	Contract executed


2.2
Proponents’ Briefing Session
A Proponents’ briefing session will be held via conference call on December 14, 2011 10:00 a.m to 11:30 a.m. Pacific Daylight Savings Time.  Attendees are asked to submit their questions, in particular questions that are complex in nature or require anonymity, in advance of the meeting no later than 8:00 am Pacific Daylight Savings Time on December 13, 2011, to CF20111207@bcsc.bc.ca. 

The Proponents’ briefing session will allow the BCSC to address Proponents’ questions that have been pre-submitted, and clarify the BCSC’s RFP requirements.  All attendees will be asked to identify themselves during the Proponents’ briefing session. 

The call-in information and agenda is in Appendix B.
2.3 Proponents’ Receipt Confirmation Form

Fill out the attached Receipt Confirmation Form (Appendix A) and return it to the British Columbia Securities BCSC.  All subsequent information regarding this RFP will be directed only to those who return the form indicating they intend to submit a quote.

2.4 Mandatory Requirements 

Part C of this RFP contains mandatory requirements. Proposals not meeting all mandatory requirements will be rejected.

2.5
Proposal Format

Proponents must conform to the instructions given regarding proposal preparation and submission as detailed in Part A, Section 3.0, to be considered for evaluation. 

2.6 
Proposal Evaluation Process

All RFPs meeting the mandatory requirements as detailed in Part C, Section 1.0 will be subject to an evaluation process by an evaluation committee formed by the BCSC.

2.7
Late Proposals

The BCSC has sole discretion to accept late responses.  The BCSC is under no obligation to accept late responses.  

2.8
Awarding Contracts

The evaluation committee may: 

(a)
Select a Proposal on a basis other than lowest price or,
(b)
Reject all Proposals

3.0
Proposal Preparation and Submission

This section defines the Proposal preparation and submission procedures, which are to be followed by all Proponents. Proponents are cautioned to carefully read and follow the procedures required by this RFP, as any deviation from these requirements may be cause for rejection.

3.1
Delivery of Proposals

The Proposal must be received by 2:00 pm Pacific Daylight Savings Time on December 22, 2011, by email at CF20111207@bcsc.bc.ca. 
3.2
Format of Proposal

The Proponent’s Proposal must be delivered electronically in two parts: 

· Part 1: Information Requirements

· Part 2: Cost Information

Proposals delivered by email, any one email cannot exceed 20MB. Part 1 should contain a ZIP file with all required information in the order laid out below and have an email title in the format of “RFP#CF20111207 Part 1 for {PROPONENT NAME}”. Part 2 should contain attachments in the order laid out below and have an email title in the format of “RFP#CF20111207 Part 2 for {PROPONENT NAME}”.

The Proposal should be arranged as follows:

Part 1: Information requirements

Title Page:  Containing the following:

· RFP number

· Closing date and time

· Declaration text and signature block from Appendix C 
Letter of Introduction:  One page, introducing the Proponent

Table of Contents  

Section 1 - Proponent Response:  Response to the request in Part C, Parts 1-3 following the sequence and format requested in Part C.
All pages after the Title Page must be numbered. The cost of the proposal should not be discussed. No hyperlinks to further online materials included in the proposal will be read by the evaluation committee.

Part 2: Cost information:


Appendix C
4.0
Terms and Conditions

The following terms and conditions will apply to this Request for Proposal:

4.1
Inquiries

All inquiries related to this RFP are to be directed to the BCSC in writing as noted on the Summary of Key Information and received no later than 8 a.m. Pacific Daylight Savings Time on December 13, 2011. Inquiries must reference the RFP #CF20111207. 

4.2
Notification of Changes

All subsequent information regarding this RFP, including changes made to this document, will be posted on the BC Bid website at www.bcbid.gov.bc.ca.  The BCSC reserves the right to modify the terms of the RFP at any time at its discretion. It is the sole responsibility of the Proponent to check for amendments on the BC Bid website.

4.3
Changes to Proposal Wording

The Proponent must not change the wording of their proposal after the closing date. 

4.4
Ownership of Proposals

All responses to this Request for Proposal become the property of the BCSC. They will be received and held in confidence by the BCSC, subject to the provisions of the Freedom in Information and Protection of Privacy Act and other governing laws of BC. 

4.5
Liability for Errors

The BCSC shall not be held liable or accountable for any error or omission in any part of this RFP.

4.6
Acceptance of Proposals

This RFP should not be construed as an agreement to purchase goods or services.  The BCSC is not bound to enter into a Contract with the Proponent who submits the lowest priced proposal, or with any Proponent.  Proposals will be assessed in light of the evaluation criteria.  The BCSC will be under no obligation to receive further information, whether written or oral, from any Proponent.

Neither acceptance of a Proposal nor execution of a Contract will constitute approval of any activity or development contemplated in any Proposal that requires any approval, permit or license pursuant to any federal, provincial, regional district or municipal statute, regulation or by-law. 

4.7 
Additional Information

The BCSC may, at its discretion, request clarifications or additional information from a Proponent with respect to any Proposal, and the BCSC may make such requests to only selected Proponents.  The BCSC may consider such clarifications or additional information in evaluating a Proposal.

4.8
No Obligation

This RFP is not a tender and does not commit the BCSC in any way to select a preferred Proponent, or to proceed to negotiations for a Contract, or to award any Contract, and the BCSC reserves the complete right to at any time reject all proposals, and to terminate this RFP process.

This includes the right to cancel this RFP at any time prior to entering into a Contract with a successful Proponent.

4.9
Definition of Contract

A Contract for the goods or services is constituted by notice in writing to the successful Proponent and the full execution of a written Contract and no Proponent will acquire any legal or equitable rights or privileges relative to the goods or services until the occurrence of both such events.

4.10
Contract


A draft contract is attached as Appendix E and will form the basis of the Contract; however, the BCSC at its sole discretion reserves the right to modify the sample contract.

The Proposal received from the successful Proponent will become part of the Contract. 
4.11
Acceptance of Terms

A signed Title Page in the form of Appendix C indicates acceptance of all the terms in Part A, Sections 4.0, 5.0, and 6.0.  

4.12
Proposals from Marketplace

The BCSC reserves the right to request Proposals from the marketplace from suppliers other than those selected as a result of this competition.

5.0
Confidentiality and Security Terms and Conditions

Proponents are solely responsible for familiarizing themselves, and ensuring that they comply, with the laws applicable to the collection and dissemination of information, including resumes and other personal information concerning employees and employees of any subcontractors.  This RFP requires Proponents to provide the BCSC with personal information of employees who have been included as resources in response to this RFP. Proponents will ensure that they have obtained written consent from each of those employees before forwarding such personal information to the BCSC.  Such written consents are to specify that the personal information may be forwarded to the BCSC for the purposes of responding to this RFP and used by the BCSC for the purposes set out in the RFP. At any time, the BCSC may request the original consents or copies of the original consents from Proponents. Upon such request being made, Proponents will immediately supply such originals or copies to the BCSC.  

6.0
Pricing Terms and Conditions

6.1
Firm Pricing

Prices as quoted in Appendix D will be firm for the entire Contract period. 

6.2
Currency and Taxes

Prices quoted are to be in Canadian dollars, including applicable taxes. 
Part B: Project Scope
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1. Purpose 

The BCSC is the independent provincial government agency responsible for regulating capital markets in British Columbia through the administration of the Securities Act. 

The BCSC mission is to protect and promote the public interest by fostering:

· A securities market that is fair and warrants public confidence 

· A dynamic and competitive securities industry that provides investment opportunities and access to capital
2. Background and scope of work
The BCSC is seeking data entry services to enter, track and report, by March 29, 2012, all data contained in Forms 45-106F6 and 45-106F1 filed in PDF format on BCSC E-services for the last two years.  
The BCSC receives on average 30 forms, consisting of approximately 7 to 11 pages with 108 fields per form each business day. Filers can amend the Forms 45-106F6 and 45-106F1 at any time after submission. 

Services are also required on a one-time basis to process Forms 45-106F6 and 45-106F1 for the last two years and the Proponent must complete this service by March 29, 2012.  
The scope of work includes the following: 
· Develop a function for the data entry of two years of Forms 45-106F6 and 45-106F1

· Develop and maintain a function to electronically capture data entry of the daily filings of Forms 45-106F6 and Form 45-106F1 from a PDF format

· Facilitate intake of daily file of PDF Forms 45-106F6 and Form 45-106F1

· Setup process to handle fluctuating volumes of reports, data and amended filings

· Provide the highest standard of security and privacy of systems, facilities, data storage, data transmittal, and staff all located Canada

· Provide audit and quality reporting

· Process and transmit all data within 48 hours with a 99% accuracy

The Proponent will describe how they will meet the expected services and deliverables for the following: 
1. The Proponent must describe the proposed function and format that will be used for data entry.
2. The Proponent must describe the process or service for retrieving copies of the Forms 45‑106F6 and Form 45-106F1 in PDF format from BCSC

3. The Proponent will be fully responsible for using qualified staff and managing data entry staff and equipment to ensure data entry services are delivered within the agreed upon service levels.
· Ensure staff are bonded and sign non disclosure agreements 

· Describe the policies in place that govern employees’ compliance with ensuring confidentiality of  BCSC data 

· Ensure data entry service is performed in compliance with standards and procedures.

· Have staff and facilities that are located in Canada

4. The BCSC expects the Proponent to comply with the laws applicable to the collection and use of personal information, and to protect all materials obtained or created in performing the services. The Proponent must describe their security protocol, including their policies for the following:
· Describe the controls you have in place to protect personal information

· Describe the policies in place that govern employees compliance with confidentiality provisions for BCSC data 

· Define physical aspects of data and information security

· Security around transport process

· Systems and facilities security 

· Physical security of documents and data 

· Data transmission security

· Storage and destruction of BCSC data

· Password protection  

· Describe the process of auditing access to data and facilities

5. The Proponent must define their data and document disposal processes.

6. The Proponent must describe their Disaster Recovery plan

7. The Proponent must outline their service level agreements (SLA) and how they will report on the SLA’s

8. The Proponent must generate audit, reconciliation, and statistical reports 

9. The Proponent within 48 hours of receipt, will transmit to the BSCS all data consolidated into one file in an acceptable electronic format to be defined by BCSC

BCSC will provide the successful proponent with access to our internal specialist to work with them to complete this scope of work. BCSC will provide information on the database from where the raw data will be imported back to and any other documentation required to complete the scope of work. 

3. Out of scope work
Proposals for any of the work described in this section should not include any of the following:
· Import of data into BCSC database

4. General operating expectations of service relationship

The BCSC expects to have two years of Forms 45-106F6 and Form 45-106F1 (approximately 14000 forms) entered by March 29, 2012. 

Work should start January 16, 2012 and end by March 29, 2012 with an option for the BCSC to extend the Contract by two additional one- year periods under the same terms and conditions. 

We expect that the Contractor agree on a project plan with the BCSC and provide status reports on a regular basis. We expect to have a point of contact with the Contractor and a way to escalate emerging issues related to project timing or success.

We expect that the Contractor will be able to respond to email inquiries by BCSC staff on the project within 8 business hours.

Part C: Requirements Section
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1.0
Mandatory Requirements
1.
The Proposal must be received by the BCSC before the specified closing date and time.
2.
The Proposal must be in English.
3.
The Proposal must contain the information required in Part C, Sections 2.0, 3.0, and 4.0, in the required format and order. To be successful, the Proponent must complete all sections of the Request for Proposal that have mandatory wording.

2.0
Proposed Approach
The BCSC will consider the approach the Proponent proposes for addressing the needs of the BCSC as laid out in Part B.  The Proponent must describe the approach to the work including:

· Key activities important to the success of the project

· Ways it will involve BCSC staff in the setup and process to meet the scope of work

· Key project milestones and deliverables

· Timeline for project assuming a January 16, 2012 start date

· Assumptions and dependencies
· Identify the risks to the project and mitigation steps.

3.0
Desired Criteria and Proponent Requirements

3.1
Background
The Proponent must briefly describe in no more than two pages the background of its business. This must include the corporate structure, firm history, and firm expertise. We invite proposals from companies, and partnerships.  

3.2
Qualifications of Key Personnel
The Proponent must provide the qualifications, non-disclosure agreements and Code of Conduct policy for employees who handle BSCS data. 
3.3 References
The BCSC will consider the opinions of past clients of the Proponent. The Proponent must provide three client references (name and telephone number), who may be contacted. Please submit reference information in the following format:

· Name, title, email, and phone of contact person

· Name of company

· Approximate dates of service relationship

· 250 word summary of work performed for reference

3.4 Project Track Record
In our selection process, the BCSC will consider the depth of experience and success of the Proponent’s past projects that are related to work requested in our RFP.  The Proponent must provide a list in table format for relevant projects completed within the last three years that the Proponent wishes to highlight with the following columns:

· Industry of client

· Length of project

· Substance of work (scope of work contracted)

· Nature of success of the project (benefits cited, advances gained through the work)

3.5 Data Security

The BCSC requires a secure environment relating to all information provided and produced in connection with work a Contractor does.  The Proponent must read our data security conditions as written in Appendix E, Section 9.2, and provide information about how our requirements are met by the Proponent. The Proponent must list any current security clearance levels they have obtained that are applicable to Canada.

3.6 Location of Data 
BCSC data must reside on Canadian owned and located servers to avoid BCSC data being accessible under the US Patriot Act.
3.7 Protection of Personal Information

If the Proponent wants to be considered as a Proponent that can handle private information, the Proponent must confirm it is familiar with the requirements of the legislation governing personal information that are applicable to it as a service provider, and describe key controls that protect personal information.

3.8 BCSC Employees 
The Proponent must indicate whether any present employee of the BCSC has any direct or indirect beneficial interest, whether financial or otherwise, in the Proponent, its business, or in the performance of the services proposed.

3.9 Contract Terms from Appendix E that require revision
The Contractor and the BCSC will negotiate a mutually agreeable contract using Appendix E as a template.  Proponents may raise aspects of the draft contract that would require significant revision to be acceptable. Any templates or terms submitted are for information purposes only and will not necessarily be used if a Contract is entered into with the Proponent.   

4.0
Pricing

The Proponent will provide a cost quote for its services as specified in Appendix D.

Part D: Reference Materials
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1.0
Example Form 45-106F6 British Columbia Report of Exempt Distribution

Form 45-106F6

British Columbia Report of Exempt Distribution

This is the form required under section 6.1 of National Instrument 45-106 for a report of exempt distribution in British Columbia. 

Issuer/underwriter information

Item 1: Issuer/underwriter name and contact information

A. State the following:

· the full name of the issuer of the security distributed. Include the former name of the issuer if its name has changed since this report was last filed;

· the issuer’s website address; and 

· the address, telephone number and email address of the issuer’s head office. 
B. If an underwriter is completing this report, state the following:

· the full name of the underwriter;

· the underwriter’s website address; and 

· the address, telephone number and email address of the underwriter’s head office.
Item 2: Reporting issuer status

A. State whether the issuer is or is not a reporting issuer and, if reporting, each of the jurisdictions in which it is reporting. 

B. If the issuer is an investment fund managed by an investment fund manager registered in a jurisdiction of Canada, name the investment fund manager and state the jurisdiction(s) where it is registered.
Item 3: Issuer’s industry 

Indicate the industry of the issuer by checking the appropriate box below.



 FORMCHECKBOX 
 Bio-tech




Mining



Financial Services



    FORMCHECKBOX 
 exploration/development



    FORMCHECKBOX 
 investment companies and funds
    FORMCHECKBOX 
 production



    FORMCHECKBOX 
 mortgage investment companies
 FORMCHECKBOX 
 Oil and gas



 FORMCHECKBOX 
 Forestry




 FORMCHECKBOX 
 Real estate



 FORMCHECKBOX 
 Hi-tech




 FORMCHECKBOX 
 Utilities



 FORMCHECKBOX 
 Industrial




 FORMCHECKBOX 
 Other (describe)









______________________________

Item 4: Insiders and promoters of non-reporting issuers

If the issuer is an investment fund managed by an investment fund manager registered in a jurisdiction of Canada, do not complete this table. 

If the issuer is not a reporting issuer in any jurisdiction of Canada, complete the following table by providing information about each insider and promoter of the issuer.  If the insider or promoter is not an individual, complete the table for directors and officers of the insider or promoter.   
	Information about insiders and promoters 


	Full name, municipality and country of principal residence 
	All positions held (e.g., director, officer, promoter and/or holder of more than 10% of voting securities) 
	Number and type of securities of the issuer beneficially owned or, directly or indirectly controlled, on the distribution date, including any securities purchased under the distribution 
	Total price paid for all securities beneficially owned or, directly or indirectly controlled, on the distribution date, including any securities purchased under the distribution 

(Canadian $) 

	
	
	
	

	
	
	
	


Details of distribution
Item 5: Distribution date
State the distribution date. If this report is being filed for securities distributed on more than one distribution date, state all distribution dates. 

Item 6: Number and type of securities

For each security distributed:

· describe the type of security;  

· state the total number of securities distributed. If the security is convertible or exchangeable, describe the type of underlying security, the terms of exercise or conversion and any expiry date; and

· if the issuer is an investment fund managed by an investment fund manager registered in a jurisdiction of Canada, state the exemption(s) relied on. If more than one exemption is relied on, state the amount raised using each exemption.
Item 7: Geographical information about purchasers

Complete the following table for each Canadian and foreign jurisdiction where purchasers of the securities reside. Do not include in this table information about securities issued as payment of commissions or finder’s fees disclosed under item 9 of this report. The information provided in this table must reconcile with the information provided in item 8 and Schedules I and II.
	Each Canadian and foreign jurisdiction where purchasers reside
	Number of purchasers
	Price per security (Canadian $)1
	Total dollar value raised from purchasers in the jurisdiction
(Canadian $)

	
	
	
	

	
	
	
	

	Total number of Purchasers
	
	

	Total dollar value of distribution in all jurisdictions (Canadian $)
	
	


Note 1:
If securities are issued at different prices, list the highest and lowest price for which the securities were sold.

Item 8: Information about purchasers


Instructions
A. If the issuer is an investment fund managed by an investment fund manager registered in a jurisdiction of Canada, do not complete this table.

B. Information about the purchasers of securities under the distribution is required to be disclosed in different tables in this report. Complete 
· the following table for each purchaser that is not an individual, and

· the tables in Schedules I and II of this report for each purchaser who is an individual. 
Do not include in the tables information about securities issued as payment of commissions or finder’s fees disclosed under item 9 of this report. 
C. An issuer or underwriter completing this table in connection with a distribution using the exemption in subparagraph 6.1(1)(j) [TSX Venture Exchange offering] of National Instrument 45-106 Prospectus and Registration Exemptions may choose to replace the information in the first column with the total number of purchasers, whether individuals or not, by jurisdiction. If the issuer or underwriter chooses to do so, then the issuer or underwriter is not required to complete the second column or the tables in Schedules I and II.  

	Information about non-individual purchasers

	Full name and address of purchaser and name and telephone number of a contact person 
	Indicate if the purchaser is an insider (I) of the issuer or a registrant (R) 
	Number and type of securities purchased
	Total purchase price
(Canadian $)
	Exemption relied on 
	Date of distribution

(yyyy-mm-dd)

	
	
	
	
	
	

	
	
	
	
	
	


Commissions and finder’s fees
Item 9: Commissions and finder’s fees

Instructions
A. Complete the following table by providing information for each person who has received or will receive compensation in connection with the distribution(s). Compensation includes commissions, discounts or other fees or payments of a similar nature. Do not include information about payments for services incidental to the distribution, such as clerical, printing, legal or accounting services.

B. If the securities being issued as compensation are or include convertible securities, such as warrants or options, add a footnote describing the terms of the convertible securities, including the term and exercise price. Do not include the exercise price of any convertible security in the total dollar value of the compensation unless the securities have been converted. 
	Full name and address of the person being compensated
	Indicate if the person being compensated is an insider (I) of the issuer or a registrant (R)
 
	Compensation paid or to be paid (cash and/or securities)



	
	
	Cash

(Canadian $)
	Securities
	Total dollar value of compensation

(Canadian $)

	
	
	
	Number and type of securities issued 
	Price per security

(Canadian $)
	Exemption relied on and date of distribution (yyyy-mm-dd)
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


Certificate

On behalf of the [issuer/underwriter], I certify that the statements made in this report are true.

Date:  


Name of [issuer/underwriter] (please print)

Print name, title and telephone number of person signing

Signature

Instruction

The person certifying this report must complete the information in the square brackets by deleting the inapplicable word. For electronic filings, substitute a typewritten signature for a manual signature. 
Item 10: Contact information

State the name, title and telephone number of the person who may be contacted with respect to any questions regarding the contents of this report, if different than the person signing the certificate.
IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.  
Notice - Collection and use of personal information

The British Columbia Securities Commission collects and uses the personal information required to be included in this report for the administration and enforcement of the Securities Act. If you have any questions about the collection and use of this information, contact the British Columbia Securities Commission at the following address:

British Columbia Securities Commission

P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, British Columbia V7Y 1L2 

Telephone: (604) 899-6500  

Toll free across Canada: 1-800-373-6393

Facsimile: (604) 899-6581
Schedule I

Public information about purchasers who are individuals
A. If the issuer is an investment fund managed by an investment fund manager registered in a jurisdiction of Canada, do not complete the following table or the table in Schedule II.

B. Information about the purchasers of securities under the distribution is required to be disclosed in different tables in this report. Complete 
· the following table and the table in Schedule II for each purchaser who is an individual, and

· the table in item 8 for each purchaser that is not an individual. 
Do not include in the tables information about securities issued as payment of commissions or finder’s fees disclosed under item 9 of this report. 
C. An issuer or underwriter filing this report in connection with a distribution using the exemption in subparagraph 6.1(1)(j) [TSX Venture Exchange offering] of National Instrument 45-106 Prospectus and Registration Exemptions may choose to replace the information in the first column of the table in item 8 with the total number of purchasers, whether individuals or not, by jurisdiction. If the issuer or underwriter chooses to do so, then the issuer or underwriter is not required to complete the following table or the table in Schedule II.  
D. The information in the following table is available for public inspection at the British Columbia Securities Commission during normal business hours. 
	Public information about purchasers who are individuals



	Unless exempted by the British Columbia Securities Commission, a person must not, directly or indirectly, use the information in this table, in whole or in part, for any purpose other than research concerning the issuer for the person’s own investment purpose.


	Full name of purchaser 
	Indicate if the purchaser is an insider (I) of the issuer or a registrant (R)
	Number and type of securities purchased
	Total purchase price
(Canadian $)
	Date of distribution
(yyyy-mm-dd)

	
	
	
	
	

	
	
	
	
	


Schedule II

Confidential information about purchasers who are individuals 

A. Complete the following table for each purchaser who is an individual. The information in this table must reconcile with the table in Schedule I. 
B. The information in the following table will not be placed on the public file of the British Columbia Securities Commission.   
	Confidential information about purchasers who are individuals



	Full name, residential address and telephone number of purchaser

	Exemption relied on

	
	

	
	


2.0 
Example Form 45-106F1 Report of Exempt Distribution

Form 45-106F1

Report of Exempt Distribution

Except in British Columbia, this is the form required under section 6.1 of National Instrument 45-106 for a report of exempt distribution. In British Columbia, the required form is Form 45‑106F6.

Issuer/underwriter information

Item 1: State the full name of the issuer of the security distributed and the address and telephone number of its head office.  If the issuer of the security distributed is an investment fund, state the name of the fund as the issuer, and provide the full name of the manager of the investment fund and the address and telephone number of the head office of the manager.  Include the former name of the issuer if its name has changed since last report.  If an underwriter is completing this form, also state the full name of the underwriter and the address and telephone number of the head office of the underwriter. 

Item 2: State whether the issuer is or is not a reporting issuer and, if reporting, each of the jurisdictions in which it is reporting.
Item 3: Indicate the industry of the issuer by checking the appropriate box next to one of the industries listed below.


 FORMCHECKBOX 
 Bio-tech




Mining



Financial Services



    FORMCHECKBOX 
 exploration/development



    FORMCHECKBOX 
 investment companies and funds
    FORMCHECKBOX 
 production



    FORMCHECKBOX 
 mortgage investment companies
 FORMCHECKBOX 
 Oil and gas



 FORMCHECKBOX 
 Forestry




 FORMCHECKBOX 
 Real estate



 FORMCHECKBOX 
 Hi-tech




 FORMCHECKBOX 
 Utilities



 FORMCHECKBOX 
 Industrial




 FORMCHECKBOX 
 Other (describe)

______________________________

Details of distribution

Item 4:  Complete Schedule I to this report. Schedule I is designed to assist in completing the remainder of this report.
Item 5:  State the distribution date.  If the report is being filed for securities distributed on more than one distribution date, state all distribution dates.
Item 6:  For each security distributed:
a) describe the type of security, 

b) state the total number of securities distributed. If the security is convertible or exchangeable, describe the type of underlying security, the terms of exercise or conversion and any expiry date; and

c) state the exemption(s) relied on.
Item 7: Complete the following table for each Canadian and foreign jurisdiction where purchasers of the securities reside.  Do not include in this table, securities issued as payment for commissions or finder’s fees disclosed under item 8, below. 
	Each jurisdiction where purchasers reside
	Number of purchasers
	Price per security (Canadian $)1
	Total dollar value raised from purchasers in the jurisdiction
(Canadian $)

	
	
	
	

	
	
	
	

	Total number of Purchasers
	
	

	Total dollar value of distribution in all jurisdictions (Canadian $)
	
	


Note 1:
If securities are issued at different prices list the highest and lowest price the securities were sold for.

Commissions and finder’s fees

Item 8: Complete the following table by providing information for each person who has received or will receive compensation in connection with the distribution(s).  Compensation includes commissions, discounts or other fees or payments of a similar nature.  Do not include payments for services incidental to the distribution, such as clerical, printing, legal or accounting services.

If the securities being issued as compensation are or include convertible securities, such as warrants or options, please add a footnote describing the terms of the convertible securities, including the term and exercise price.  Do not include the exercise price of any convertible security in the total dollar value of the compensation unless the securities have been converted.

	Full name and address of the person being compensated
	Compensation paid or to be paid (cash and/or securities)



	
	Cash

(Canadian $)
	Securities
	Total dollar value of compensation

(Canadian $)

	
	
	Number and type of securities issued 
	Price per security
	Exemption relied on and date of distribution
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


Item 9:  If a distribution is made in Ontario, please include the attached “Authorization of Indirect Collection of Personal Information for Distributions in Ontario”. The “Authorization of Indirect Collection of Personal Information for Distributions in Ontario” is only required to be filed with the Ontario Securities Commission.
Certificate

On behalf of the [issuer/underwriter], I certify that the statements made in this report are true.

Date:  


Name of [issuer/underwriter] (please print)

Print name, title and telephone number of person signing

Signature

Instruction
The person filing the form must complete the bracketed information by deleting the inappropriate word.
Item 10: State the name, title and telephone number of the person who may be contacted with respect to any questions regarding the contents of this report, if different than the person signing the certificate.
IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.

Notice - Collection and use of personal information

The personal information required under this form is collected on behalf of and used by the securities regulatory authorities or, where applicable, the regulators under the authority granted in securities legislation for the purposes of the administration and enforcement of the securities legislation.  
If you have any questions about the collection and use of this information, contact the securities regulatory authority or, where applicable, the regulator in the jurisdiction(s) where the form is filed, at the address(es) listed at the end of this report.

Authorization of Indirect Collection of Personal Information for Distributions in Ontario

The attached Schedule I contains personal information of purchasers and details of the distribution(s).  The issuer/underwriter hereby confirms that each purchaser listed in Schedule I of this report who is resident in Ontario

a)
has been notified by the issuer/underwriter

i. 
of the delivery to the Ontario Securities Commission of the information pertaining to the person as set out in Schedule I,

ii. 
that this information is being collected indirectly by the Ontario Securities Commission under the authority granted to it in securities legislation,
iii. 
that this information is being collected for the purposes of the administration and enforcement of the securities legislation of Ontario, and

iv.
of the title, business address and business telephone number of the public official in Ontario, as set out in this report, who can answer questions about the Ontario Securities Commission’s indirect collection of the information, and 
b) 
has authorized the indirect collection of the information by the Ontario Securities Commission.

Schedule I

Complete the following table.

For reports filed under sub-section 6.1(1)(j) (TSX Venture Exchange offering) of National Instrument 45-106 the following table only needs to list the total number of purchasers by jurisdiction instead of including the name, residential address and telephone number of each purchaser.

Do not include in this table, securities issued as payment of commissions or finder’s fees disclosed under item 8 of this report.

The information in this schedule will not be placed on the public file of any securities regulatory authority or, where applicable, regulator.  However, freedom of information legislation in certain jurisdictions may require the securities regulatory authority or, where applicable, regulator to make this information available if requested.

	Full name, residential address and telephone number of purchaser
	Number and type of securities purchased
	Total purchase price
(Canadian $)
	Exemption relied on 
	Date of distribution

	
	
	
	
	

	
	
	
	
	


Instructions:

1.
References to a purchaser in this report are to the beneficial owner of the securities.

2.
Except in British Columbia, file this report and the applicable fee in each jurisdiction in which a distribution is made at the addresses listed at the end of this report. If the distribution is made in more than one jurisdiction, the issuer/underwriter must complete a single report identifying all purchasers and file that report in each of the jurisdictions in which the distribution is made. Filing fees associated with the filing of the report are not affected by identifying all purchasers in a single report.
2.1
In British Columbia, file Form 45-106F6 and pay the applicable fee. If the distribution is made in British Columbia and one or more other jurisdictions, file Form 45-106F6 in British Columbia and file this form, following instruction 2, in the other applicable jurisdictions.
3.
If the space provided for any answer is insufficient, additional sheets may be used and must be cross-referenced to the relevant part and properly identified and signed by the person whose signature appears on the report.  

4.
One report may be used for multiple distributions occurring within 10 days of each other provided that the report is filed on or before the 10th day following the first of such distributions.  

5.
The information in items 5, 6, and 7 must reconcile with the information in Schedule I of Form 45-106F1.  All dollar amounts must be in Canadian dollars.

6.
In order to determine the applicable fee, consult the securities legislation of each jurisdiction in which a distribution is made.  

7.
This report must be filed in English or in French. In Québec, the issuer/underwriter must comply with linguistic obligations and rights prescribed by Québec law.

Securities Regulatory Authorities and Regulators

Alberta Securities Commission

4th Floor, 300 – 5th Avenue SW

Calgary, Alberta T2P 3C4

Telephone: (403) 297-6454

Facsimile: (403) 297-6156

Saskatchewan Financial Services Commission

Suite 601 - 1919 Saskatchewan Drive

Regina, Saskatchewan S4P 4H2

Telephone: (306) 787-5879

Facsimile: (306) 787-5899

The Manitoba Securities Commission

500 – 400 St Mary Avenue

Winnipeg, Manitoba R3C 4K5

Telephone: (204) 945-2548

Toll free in Manitoba 1-800-655-5244

Facsimile: (204) 945-0330

Ontario Securities Commission

Suite 1903, Box 55

20 Queen Street West

Toronto, Ontario M5H 3S8

Telephone: (416) 593- 8314

Toll free in Canada: 1-877-785-1555

Facsimile: (416) 593-8122

Public official contact regarding indirect collection of information:

Administrative Support Clerk

Telephone (416) 593-3684
Autorité des marchés financiers

800, Square Victoria, 22e étage

C.P. 246, Tour de la Bourse

Montréal, Québec H4Z 1G3

Telephone: (514) 395-0337

Or 1-877-525-0337

Facsimile: (514) 873-6155 (For filing purposes only)
Facsimile: (514) 864-6381 (For privacy requests only)

New Brunswick Securities Commission

85 Charlotte Street, Suite 300
Saint John, New Brunswick E2L 2J2 

Telephone: (506) 658-3060

Toll Free in New Brunswick 1-866-933-2222 
Facsimile: (506) 658-3059

Nova Scotia Securities Commission

2nd Floor, Joseph Howe Building

1690 Hollis Street

Halifax, Nova Scotia B3J 3J9

Telephone: (902) 424-7768

Facsimile: (902) 424-4625

Prince Edward Island Securities Office

95 Rochford Street, 4th Floor Shaw Building

P.O. Box 2000

Charlottetown, Prince Edward Island C1A 7N8

Telephone: (902) 368-4569

Facsimile: (902) 368-5283

Government of Newfoundland and Labrador

Financial Services Regulation Division

P.O. Box 8700
Confederation Building

2nd Floor, West Block

Prince Philip Drive
St. John’s, NFLD A1B 4J6

Attention: Director of Securities

Telephone: (709) 729-4189

Facsimile: (709) 729-6187
Government of Yukon

Department of Community Services
Law Centre, 3rd Floor
2130 Second Avenue
Whitehorse, YT Y1A 5H6

Telephone: (867) 667-5314

Facsimile: (867) 393-6251

Government of Northwest Territories

Government of the Northwest Territories

Office of the Superintendent of Securities

P.O. Box 1320

Yellowknife, NT X1A 2L9

Attention: Deputy Superintendent, Legal & Enforcement

Telephone: (867) 920-8984

Facsimile: (867) 873-0243

Government of Nunavut

Department of Justice

Legal Registries Division

P.O. Box 1000, Station 570

1st Floor, Brown Building

Iqaluit, Nunavut X0A 0H0

Telephone: (867) 975-6590

Facsimile: (867) 975-6594

 3.0 
Data Volumes
The BCSC expects to have two years of Forms 45-106F6 and Form 45-106F1 (approximately 14000 forms) entered by March 29, 2012. 

The BCSC receives on average 30 forms, consisting of approximately 7 to 11 pages with approximately 108 data elements per form each business day. Filers can amend the Forms 45-106F6 and 45-106F1 at any time after making the original submission. 

Form 45-106F6 Data elements
Issuer Information

	Form 6 item#
	Data Description
	
	Approximate Number of Characters Per Field

	1A
	Issuer Full Name
	Variable Length
	50

	 


	Issuer Former Name
	Variable Length
	50

	 
	Issuer Website Address
	Variable Length
	50

	 
	Issuer Email Address
	Variable Length
	50


Underwriter Information

	1B
	Underwriter Full Name
	Variable Length
	50

	 
	Underwriter Email Address
	Variable Length
	 50

	 
	Underwriter Website Address
	Variable Length
	 50


Investment Fund Information

	 2B
	Fund Manager Full Name
	Variable Length
	50

	 
	Registered Jurisdiction
	Variable Length
	50


Reporting Issuer Status

	 2A
	Reporting Issuer Jurisdiction
	Variable Length
	50


Issuer Industry

	3
	Selected Industry
	Variable Length
	Refer to Industry type list below 

	 
	Other Industry Description
	
	50 


Insiders and promoters of non-reporting issuers          all data entry by individual 

	4
	Insider/Promoters Full Name
	Variable Length
	50

	 
	Insider/Promoters Municipality
	Variable Length
	50

	 
	Insider/Promoters Country
	Variable Length
	50

	 
	 Positions held
	Variabl`e Length
	50

	 
	Insider/Promoters Number of securities
	Numeric
	 

	 
	Insider/Promoters Type of securities
	Variable Length
	50

	 
	Insider/Promoters Date of distribution
	Date:  mm/dd/yyyy
	10

	 
	Insider/Promoters Total price paid for all securities
	Numeric
	Max: 19; Avg: 14


Number and type of securities (For each security distributed)

	6
	Security type
	Variable Length
	50

	 
	Total number distributed
	Numeric
	7

	 
	Underlying Type
	Variable Length
	50

	 
	Terms of Exercise or Conversion 
	Variable Length
	50

	 
	Expiry Date
	Date:  mm/dd/yyyy
	10

	 
	Exemption(s) relied on
	Variable Length
Refer to Lists Worksheet for Exemption List
	50

	 
	Amount raised for each exemption
	Numeric
	Max: 19; Avg: 14


Geographical Information on purchasers

	7
	Purchasers Jurisdiction
	Variable Length
	50

	 
	Number of Purchasers
	Numeric
	4

	 
	Purchasers Price per Security
	Numeric
	Max: 5; Avg: 3

	 
	Purchasers Total dollar value
	Numeric
	Max: 19; Avg: 14

	 
	Purchasers Total number of purchasers
	Numeric
	4

	 
	Purchasers Total dollar value of distributions
	Numeric
	Max: 19; Avg: 14


Purchaser Information for non-individuals

	8
	Non-individuals Purchaser Full Name
	Variable Length
	50

	 
	Non-individuals Purchaser Address 1
	Variable Length
	50

	 
	Non-individuals Purchaser Address 2
	Variable Length
	50

	 
	Non-individuals Purchaser Address 3
	Variable Length
	50

	 
	Non-individuals Purchaser City
	Variable Length
	50

	 
	Non-individuals Purchaser Province
	Variable Length
	50

	 
	Non-individuals Purchaser Postal Code
	Variable Length
	50

	 
	Non-individuals Purchaser Country
	Variable Length
	50

	 
	Non-individuals Purchaser Contact person name
	Variable Length
	50

	 
	Non-individuals Purchaser Contact person telephone number
	Variable Length: 9 (999) 999-9999
	16

	 
	Non-individuals Purchaser  Type (I=Insider, R=Registrant)
	Fixed Length
	1

	 
	Non-individuals Purchaser Number of securities
	Numeric
	4

	 
	Non-individuals Purchaser Type of securities
	Variable Length
	50

	 
	Non-individuals Purchaser Total purchase price
	Numeric
	Max: 19; Avg: 14

	 
	Currency type if indicated
	Fixed Length
	3

	 
	Non-individuals Purchaser Exemption relied on
	Variable Length
	50

	 
	Non-individuals Purchaser Date of distribution
	Date:  mm/dd/yyyy
	10


Commissions and finders fees (Compensation paid or to be paid (cash and/or securities)

	9
	Commissions and finders Full Name
	Variable Length
	50

	 
	Commissions and finders Address 1
	Variable Length
	50

	 
	Commissions and finders Address 2
	Variable Length
	50

	 
	Commissions and finders Address 3
	Variable Length
	50

	 
	Commissions and finders City
	Variable Length
	50

	 
	Commissions and finders Province
	Fixed Length
	4

	 
	Commissions and finders Postal Code
	Fixed Length
	11

	 
	Commissions and finders Country
	Variable Length
	50

	 
	Commissions and finders Recipient type (I=Insider, R=Registered)
	Fixed Length
	1

	 
	Commissions and finders Cash
	Numeric
	Max: 19; Avg: 14

	 
	Commissions and finders Number of securities
	Numeric
	4

	 
	Commissions and finders Type of securities
	Variable Length
	50

	 
	Commissions and finders Price per security
	Numeric
	Max: 5; Avg: 3

	 
	Commissions and finders Exemption relied on
	Variable Length
	50

	 
	Commissions and finders Date of Distribution
	Date:  mm/dd/yyyy
	10

	 
	Commissions and finders Total dollar value of compensation
	Numeric
	Max: 19; Avg: 14


Certificate

	 
	Date
	Date:  mm/dd/yyyy
	10

	 
	Name
	Variable Length
	50

	 
	Title
	Variable Length
	50

	 
	Telephone number
	Variable Length
	50


Contact Information

	10
	Contact Name
	Variable Length
	50

	 
	Contact Title
	Variable Length
	50

	 
	Contact Telephone Number
	Variable Length: 9 (999) 999-9999
	50


Schedule I - Public Information on Purchasers that are individuals

	Schedule I
	Purchaser Full Name
	Variable Length
	50

	 
	Purchaser Type (I=Insider, R=Registrant)
	Fixed Length
	1

	 
	Purchaser Number of securities
	Variable Length
	50

	 
	Purchaser Type of securities
	Numeric
	Max: 19; Avg: 14

	 
	Purchaser Total purchase price
	Numeric
	Max: 19; Avg: 14

	 
	Purchaser Date of distribution
	Date:  mm/dd/yyyy
	10


Schedule II - Confidential Information about Purchasers who are individuals

	Schedule II
	Purchaser Full Name
	Variable Length
	50

	 
	Purchaser Address 1
	Variable Length
	50

	 
	Purchaser Address 2
	Variable Length
	50

	 
	Purchaser Address 3
	Variable Length
	50

	 
	Purchaser City
	Variable Length
	50

	 
	Purchaser Province
	Fixed Length
	50

	 
	Purchaser Postal Code
	Fixed Length
	11

	 
	Purchaser Country
	Variable Length
	50

	 
	Purchaser Telephone Number
	Variable Length: 9 (999) 999-9999
	16

	 
	Purchaser Exemption relied on
	Variable Length 
Refer to Lists Worksheet for Exemption List
	50


Form 45-106F1 Data Elements
Issuer information
	1
	Issuer Full Name
	Variable Length
	50

	 
	Issuer Former Name
	Variable Length
	50


Investment Fund Information

	 1
	Fund Manager Full Name
	Variable Length
	50


Reporting Issuer Status

	 2
	Reporting Issuer Jurisdiction
	Variable Length
	50


Issuer Industry

	3
	Selected Industry
	Variable Length
	Refer to Industry type list below 


Number and type of securities (For each security distributed)

	6
	Security type
	Variable Length
	50

	 
	Total number distributed
	Numeric
	7

	 
	Underlying Type
	Variable Length
	50

	 
	Terms of Exercise or Conversion
	Variable Length
	50

	 
	Expiry Date
	Date:  mm/dd/yyyy
	10

	 
	Exemption(s) relied on
	Variable Length
Refer to Lists Worksheet for Exemption List
	50


Geographical Information on purchasers

	7
	Purchasers Jurisdiction
	Variable Length
	50

	 
	Purchasers Number of Purchasers
	Numeric
	4

	 
	Purchasers Price per Security
	Numeric
	Max: 5; Avg: 3

	 
	Purchasers Total dollar value
	Numeric
	Max: 19; Avg: 14

	 
	Purchasers Total number of purchasers
	Numeric
	4

	 
	Purchasers Total dollar value of distributions
	Numeric
	Max: 19; Avg: 14


Commissions and finders fees (Compensation paid or to be paid (cash and/or securities)

	8
	Commissions and finders Full Name
	Variable Length
	50

	 
	Commissions and finders Address 1
	Variable Length
	50

	 
	Commissions and finders Address 2
	Variable Length
	50

	 
	Commissions and finders Address 3
	Variable Length
	50

	 
	Commissions and finders City
	Variable Length
	50

	 
	Commissions and finders Province
	Fixed Length
	4

	 
	Commissions and finders Postal Code
	Fixed Length
	11

	 
	Commissions and finders Country
	Variable Length
	50

	 
	Commissions and finders Cash
	Fixed Length
	1

	 
	Commissions and finders Number of securities
	Numeric
	Max: 19; Avg: 14

	 
	Commissions and finders Type of securities
	Numeric
	4

	 
	Commissions and finders Price per security
	Variable Length
	50

	 
	Commissions and finders Exemption relied on
	Numeric
Refer to Lists Worksheet for Exemption List
	Max: 5; Avg: 3

	 
	Commissions and finders Date of Distribution
	Variable Length
	50

	 
	Commissions and finders Total dollar value of compensation
	Date:  mm/dd/yyyy
	10


Certificate

	
	Date
	Date:  mm/dd/yyyy
	10

	
	Name of Issuer/Underwriter
	Variable Length
	50

	
	Name
	Variable Length
	50

	
	Title
	Variable Length
	50

	
	Telephone number
	Variable Length: 9 (999) 999-9999
	16


Contact Information

	10
	Contact Name
	Variable Length
	50

	 
	Contact Title
	Variable Length
	50

	 
	Contact Telephone Number
	Variable Length: 9 (999) 999-9999
	50


Schedule I - Information on Purchasers 

	Schedule I
	Purchaser Full Name
	Variable Length
	50

	 
	Purchaser Address 1
	Variable Length
	50

	 
	Purchaser Address 2
	Variable Length
	50

	 
	Purchaser Address 3
	Variable Length
	50

	 
	Purchaser City
	Variable Length
	50

	 
	Purchaser Province
	Fixed Length
	4

	 
	Purchaser Postal Code
	Fixed Length
	11

	 
	Purchaser Country
	Variable Length
	50

	 
	Purchaser Telephone Number
	Variable Length: 9 (999) 999-9999
	16

	 
	Purchaser Number of securities
	Numeric
	4

	 
	Purchaser Type of securities
	Variable Length
	50

	 
	Purchaser Total purchase price
	Numeric
	Max: 19; Avg: 14

	 
	Purchaser Exemption relied on
	Variable Length
	50

	 
	Purchaser Date of Distribution
	Date:  mm/dd/yyyy
	10


List of exemptions since 2009-01-01
	Reference ID
	Reference Type
	Exemption Description

	74(2)(16)(i)                    
	1996 Securities Act s.
	Promoter

	74(2)(18)                       
	1996 Securities Act s.
	Acquisition of mining, petroleum or natural gas properties

	74(2)(19)                       
	1996 Securities Act s.
	Reinvestment in mutual fund security where initial trade not less than $97,000

	74(2)(2)                        
	1996 Securities Act s.
	Isolated trade

	74(2)(23)                       
	1996 Securities Act s.
	Registered dealer or registered underwriter as consideration for services

	74(2)(3)                        
	1996 Securities Act s.
	Exempt purchaser

	74(2)(4)                        
	1996 Securities Act s.
	Aggregate acquisition cost of not less than $150,000

	74(2)(5)                        
	1996 Securities Act s.
	Asset purchase of not less than $150,000

	76
	1996 Securities Act s.
	Prospectus Requirements

	128(e)                          
	1996 Securities Rules s.
	Securities for debt

	128(f)                          
	1996 Securities Rules s.
	Bonus or finder's fee

	45-504                          
	BC Instrument
	Trades to Trust Companies, Insurers and Portfolio Managers Outside British Columbia

	45-505                          
	BC Instrument
	Alternative Reporting Requirements for Exempt Distributions of Securities of Eligible Pooled Fund

	45-527                          
	BC Instrument
	Exemptions for supranational agencies

	45-529                          
	BC Instrument
	Bonus or finder's fee

	72-503                          
	BC Instrument
	Distribution of Securities Outside British Columbia

	72-504                          
	BC Instrument
	Distribution of Eurobonds

	45-106, 2.10(1)                 
	National Instrument
	Minimum amount investment

	45-106, 2.10(2)                 
	National Instrument
	Minimum amount investment

	45-106, 2.12                    
	National Instrument
	Asset acquisition

	45-106, 2.12(2)                 
	National Instrument
	Asset acquisition

	45-106, 2.13                    
	National Instrument
	Petroleum, natural gas and mining properties

	45-106, 2.13(2)                 
	National Instrument
	Petroleum, natural gas and mining properties

	45-106, 2.14                    
	National Instrument
	Securities for debt

	45-106, 2.14(2)                 
	National Instrument
	Securities for debt

	45-106, 2.19                    
	National Instrument
	Additional investment in investment funds

	45-106, 2.19(2)                 
	National Instrument
	Additional investment in investment funds

	45-106, 2.3(1)                  
	National Instrument
	Accredited investor

	45-106, 2.3(2)                  
	National Instrument
	Accredited investor

	45-106, 2.30                    
	National Instrument
	Isolated trade by issuer

	45-106, 2.30(2)                 
	National Instrument
	Isolated trade by issuer

	45-106, 2.5(1)                  
	National Instrument
	Family, friends and business associates

	45-106, 2.5(2)                  
	National Instrument
	Family, friends and business associates

	45-106, 2.9(1) or (2)           
	National Instrument
	Offering memorandum

	45-106, 2.9(3) or (4)           
	National Instrument
	Offering memorandum

	45-106, 5.2                     
	National Instrument
	TSX Venture Exchange offerings



	Industry Types
Bio-tech

Financial Services - Investment companies and funds

Financial Services - Mortgage investment companies

Forestry

Hi-tech

Industrial

Mining - Exploration/development

Mining - Production

Oil and gas

Real estate

Utilities

Other (describe)


	
	


Appendix A

Receipt Confirmation Form

Request For Proposal

Data Entry Services
RFP# CF20111207
Please complete this form and return IMMEDIATELY to:

Connie Green, Manager Systems Development
British Columbia Securities BCSC
P.O. Box 10142, Pacific Centre

701 West Georgia Street

Vancouver BC  V7Y 1L2

Email: CF20111207@bcsc.bc.ca

Failure to return this form may result in no further communication regarding this RFP.

COMPANY NAME:  _________________________________________________

ADDRESS:  ________________________________________________________

CITY:  _______________________________  POSTAL CODE:  _____________

CONTACT PERSON:  _____________________  TITLE:  __________________

PHONE NUMBER:  ____________________  FAX NUMBER:  ______________

I have received a copy of the above noted RFP.

A.
______  We will be submitting a quote.


______  We will not be submitting a quote.

B.
I authorize the British Columbia Securities BCSC to send further correspondence that the BCSC deems to be of an urgent nature by the following method:



Email_______
I understand that whether or not I submit a quote will not affect our status as a potential supplier to the BCSC in the future.  I also understand that if we do not return this form we will not receive any further notices with regard to this RFP.

SIGNATURE:  ____________________________________________________

TITLE:  _____________________________ DATE:  _____________________

Appendix B: Proponents’ Briefing Session Dial-in Information and Agenda

The Proponents’ briefing session will be held from 10:00 to 11:30 am Pacific Daylight Savings Time on December 14, 2011.  The dial in information is as follows:

· Dial in numbers: 1 (866) 788-0128 toll free within Canada and (416) 507-1687 anywhere
· Participant code: 2356961#

Proponents that wish to ask questions, and in particular questions of a complex nature or questions where they wish to remain anonymous, should submit their questions in writing to CF20111207@bcsc.bc.ca no later than by 8:00 am Pacific Daylight Savings Time on December 13, 2011.
The draft agenda for this meeting is as follows:

Time
Topic
Responsibility

9:30 am
Welcome to Proponents and introduction
Project Sponsor


of the BCSC personnel, attendees on call,



review of agenda, housekeeping  

9:40 am
Overview of the project
Project Sponsor
9:50 am
Answers to written questions
Project team
10:45 am
Answers to questions from the floor
Project team
11:15 am
Meeting wrap up and information about
Project Sponsor


distribution of the recording of the meeting

Appendix C: Declaration Text for RFP Title Page
Instructions: A person authorized to sign on behalf of the Proponent must include the following declaration in their RFP title page and sign it.

The enclosed Proposal is submitted in response to the BCSC’s Request for Proposal #CF20111207, including any addenda.  Through submission of this Proposal we agree to all of the terms and conditions of the Request for Proposal and agree that any inconsistent provisions in our Proposal will be as if not written and do not exist.  We have carefully read and examined the Request for Proposal, including the Administrative Section, and have conducted such other investigations as were prudent and reasonable in preparing the Proposal.  We agree to be bound by statements and representations made in our Proposal.

	Signature of Authorized Representative:


	Legal Name of Proponent (and Doing Business As Name, if applicable):



	Name and Title of Authorized Representative
	Address of Proponent:

	Date:
	Phone, facsimile, e-mail address:


Appendix D: Cost Information

Proponent name:

Professional fee quote:

	Staff title
	Key personnel name (for key positions only)
	Proposed billing rate (CDN$ per hour)
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


Maximum professional fees (including administration costs) for work plan described in Part C, Section 2.0:
	
	Maximum billing, in CDN$

	
	Without Taxes
	With Taxes

	
	
	

	
	
	

	
	
	


Expenses quote:

All expense reimbursement requests will require proof of original receipts.
Detail the line item expense for materials expense, videoconferencing expense, travel expense, living expense, or other line items that fit with your proposed work plan submitted in Part 1 and, in a separate letter discussing the cost quote, summarize assumptions used in reaching these numbers.  

	Expense line item
	Estimated expense (CDN$ including taxes)
	Assumptions

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Appendix E: Draft Contract for RFP Contractors
Agreement

Between:

British Columbia Securities BCSC
PO Box 10142, Pacific Centre

701 West Georgia Street

Vancouver, BC V7Y 1L2

(BCSC)

And:



…

and any of its directors, officers, employees, subcontractors, agents, or advisors



(Contractor)


Services   

1.1
The Contractor will perform the services described in Schedule "A".  

Payment for Services

2.1
The BCSC will pay for the Services as described in Schedule “B”. 

Material – defined

3.1
In this agreement, material includes:

(a) everything the BCSC gives the Contractor under this agreement

(b) everything the Contractor obtains or creates under this agreement

Maintenance of Records and Material

4.1
The Contractor will maintain records to support the services performed.

4.2
The Contractor will maintain, in Canada, all records and all material.

Independent Contractor

5.1
The Contractor is an independent contractor, not a BCSC employee or agent.

BCSC Rights for Inspection, Copies, and Reports

6.1
The BCSC may inspect the records and the material at the Contractor’s place of business during normal business hours.

6.2
On the BCSC’s request, the Contractor will deliver immediately copies of records and material.

6.3
On the BCSC’s request, the Contractor will provide immediately a written status report on the services.

6.4
On the BCSC’s request, the Contractor will provide immediately an insurance certificate.

6.5
On the BCSC’s request, the Contractor will provide immediately its financial statements.

Key Personnel

7.1
If one or more individuals are specified as “Key Personnel” of the Contractor in Schedule “C”, the Contractor must cause those individuals to perform the work in Schedule “A” on the Contractor’s behalf, unless the BCSC otherwise approves in writing, which approval must not be unreasonably withheld.

Ownership

8.1
The BCSC owns all material, including all intellectual property rights, such as copyrights and trademarks. 

8.2
The Contractor must return all material the BCSC gives to the Contractor under this agreement in the condition in which it was given. 

Confidentiality

9.1
The Contractor will keep everything obtained or created in performing the services confidential. 

9.2
The Contractor will protect all material obtained or created in performing the services from unauthorized access, collection, use, disclosure or disposal by making security arrangements including the following:

(a) physically secure material - never leave material in open view;

(b) password protect electronically stored material

(c) firewall protect computers and networks storing material

(d) confidentially dispose of obsolete or unnecessary material

(e) log all access to the material, monitor material security, and periodically assess material access and security procedures

(f) maintain safeguards to ensure that material is not lost due to fire, flood, or theft

(g) must not store personal information outside of Canada or permit access to personal information from outside of Canada

9.3 
On the BCSC’s request, the Contractor will report immediately on the security arrangements it has made to comply with section 9.2.

9.4 
The Contractor will immediately notify the BCSC of any actual or attempted breaches of the access and security arrangements outlined in section 9.2 and will notify, within a reasonable time, the BCSC of the steps taken to prevent any further breaches.

Assignment and Sub-Contracting

10.1
The Contractor cannot assign this agreement or sub-contract the services.
Conflicts of Interest

11.1
The Contractor must not provide services to any person in circumstances, which, in the BCSC’s reasonable opinion, could give rise to a conflict of interest between the Contractor’s duties to that person and its duties to the BCSC under this agreement.

Restrictions on promotion

12.1 The Contractor must not, without the prior written approval of the BCSC, refer for promotional purposes to the BCSC being a customer of the Contractor or the BCSC having entered into this Agreement.   

Indemnity

13.1
The Contractor will indemnify the BCSC from all losses caused by the Contractor in performing the services.

Termination

14.1
This agreement will end on the earlier of:

(a) March 29, 2012, or

(b)
Written notice from the BCSC that  terminates this Agreement for any reason, including for convenience, at any time upon 10 days written notice to the Contractor. 

Amendment

15.1
The BCSC and the Contractor must agree in writing to amend this agreement. 

Schedules

16.1
The schedules to this Agreement (including any appendices or other documents attached to, or incorporated by reference into, those schedules) are part of this Agreement.

Representations and Warranties

17.1
As at the date this Agreement is executed and delivered by, or behalf of, the parties, the Contractor represents and warrants to the BCSC as follows:

(a)
except to the extent the Contractor has previously disclosed otherwise in writing to the BCSC, 

(i)
all information, statements, documents, and reports furnished or submitted by the Contractor to the BCSC in connection with this Agreement (including as part of any competitive process resulting in this Agreement being entered into) are in all material respects true and correct, 

(ii)
the Contractor has sufficient trained staff, facilities, materials, appropriate equipment and approved subcontractual agreements in place and available to enable the Contractor to fully perform the services, and

(iii)
the Contractor holds all permits, licenses, approvals and statutory authorities issued by any government or government agency that are necessary for the performance of the Contractor’s obligations under this Agreement; and 

(b)
if the Contractor is not an individual,

(i)
the Contractor has the power and capacity to enter into this Agreement and to observe, perform, and comply with the terms of this Agreement and all necessary corporate or other proceedings have been taken and done to authorize the execution and delivery of this Agreement by, or on behalf of, the Contractor, and

(ii)
this Agreement has been legally and properly executed by, or on behalf of, the Contractor and is legally binding upon and enforceable against the Contractor in accordance with its terms except as enforcement may be limited by bankruptcy, insolvency, or other laws affecting the rights of creditors generally and except that equitable remedies may be granted only in the discretion of a court of competent jurisdiction.

Conflicts among provisions

18.1 Conflicts among provisions of this Agreement will be resolved as follows:

(a)
a provision in the body of this Agreement will prevail over any conflicting provision in, attached to, or incorporated by reference into a schedule, unless that conflicting provision expressly states otherwise; and

(b)
a provision in a schedule will prevail over any conflicting provision in a  document incorporated by reference into a schedule, unless the schedule expressly states otherwise.

Correspondence

19.1
The Contractor must send correspondence to the BCSC at:


British Columbia Securities BCSC

PO Box 10142, Pacific Centre


701 West Georgia Street


Vancouver, BC V7Y 1L2


Attn:  Connie Green

And to: [email]

19.2 The BCSC must send correspondence to the Contractor at:


Miscellaneous

20.1
British Columbia law, and the laws of Canada that apply in British Columbia, govern this agreement. 

The BCSC signed this agreement on                   , 200X. 
Signed by an




) in the presence of:

authorized representative of the

)

BCSC 





) 







) 


______________________________  
) _________________________________

Paul Bourque, Executive Director
   
  Witness

British Columbia Securities BCSC
The Contractor signed this agreement on                   , 200X.

Signed by




) in the presence of:




 


)




 


)







) 


_____________________________  
) ______________________








Witness





Schedule "A"

Services

Schedule "B"

Fees and Expenses

Fee and expense schedule will be agreed on with Contractor.

When requesting payment, the Contractor will submit invoices to the BCSC that:

(a) show how fees were calculated, 

(b) list all expenses claimed, accompanied by proof of original receipts, and

(c) are presented within 30 days of the date of the service.

The BCSC will pay for fees for services rendered and reasonable expenses within 60 days of receiving the Contractor’s invoice.
Schedule "C"

Proposal
Proponent response to RFP#CF20111207 will be included in this schedule.

� Schedule “A” must describe the fundamental terms of the agreement - the “who, what, where and when” of the deal.  The work to be done and the date by which it will be done is especially important.








