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 While there are significant costs to completing a going public event (IPO or 
RTO) and in then being a publicly listed company, there are a number of 
potential reasons why doing so would be the right strategy:

 Allows a company to obtain financing from investors that are either only interested 
in investing in tradeable securities or are not eligible to invest (as a result of 
securities laws or their own policies) in non-public companies. Therefore, larger 
equity financings (including “retail” investors) are possible

 Can be part of a solution to founder succession challenges (monitize all or part of 
holdings and bring in new external management)

 For companies in certain sectors, the name recognition of being a public company 
is a valuable asset (bringing public awareness or suggesting product or service 
quality/stability)

 Significantly increases the likelihood that a company can make acquisitions where 
some or all of the purchase price can be satisfied through issuing shares

 Allows a company to create meaningful equity incentive based compensation for 
its directors, officers, employees and consultants

 As a result, can be an important part of regional, national or multi-national 
consolidation strategy
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Why Canada? Capital Markets in Latin America
4

 Strong local capital market for major national champions (BM&FBOVESPA, Bolsa Mexicana de 
Valores, Bolsa de Comercio de Santiago, Bolsa de Valores de Colombia etc.).

 Majority of the industries historically dominated by US and UK Capital Markets (Except Mining).

 Lack of investment culture for start-ups and small cap companies.

 Lack of awareness of ins and outs of Canada’s Capital Market: 

 Relatively Simple to Access;
 Strong & Efficient Regulation;
 Venture Projects Investor Culture; and
 Ability to do small financings.

Regional Initiatives Bilateral InitiativesMain Player

&
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Why Canada? The Canadian Capital Markets

 World’s Strongest and Most Sophisticated Public Market for Small/Medium Size 
Market Cap Companies

 Global exchange leader for new listings

 Liquid trading market – sophisticated retail and institutional investor base 

 Sophisticated retail and institutional investor base

 “Equity culture”

 Tailored listing standards (TSX has two tiers for more senior companies and TSX-V has two 
tiers for more junior companies)

 Lower costs of compliance

 Global visibility

 Toronto Venture Exchange (TSX-V) - trading platform for smaller cap companies

- Easier to become a listed issuer and less demanding ongoing requirements

- Market structure encourages growth and graduation to Toronto Stock Exchange (TSX).

 Familiarity with South American companies and projects
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Why Canada? The Canadian Capital Markets

 Investment bankers with unparalleled experience in evaluating, valuing, advising on and completing 
financings for venture capital projects throughout the world and across market capitalizations

 Analyst coverage for public companies of all sizes ($50 million to over $1 billion)

 Broadly available short form prospectus financing option (and shelf prospectus option for eligible 
issuers) allows for even faster access to capital markets 

 “Bought-deal” financings give TSX and TSX-V listed issuers faster access to capital with greater 
certainty of results

 Four month hold period for private placements (including for underlying securities) has allowed this to 
become more acceptable to many investors and investment bankers

 Generally, IPOs and RTOs will result in all previously issued securities being immediately freely 
tradeable (subject to control person restrictions)

 U.S. capital markets made more accessible through the Multi-jurisdictional Disclosure System (MJDS) 
which permits issuers who are subject to the disclosure requirements of Canadian securities laws to 
offer securities in the U.S. without the additional cost of duplicative disclosure and regulatory filings

 Newly liberalized and streamlined rights offering rules for offerings to existing shareholders (and new 
investors)

 Globally recognized disclosure standards and requirements for mining (NI 43-101) and oil & gas (NI 
51-101) companies which allows for more inclusive reporting than existing SEC Industry Guide and 
which can be harmonized/reconciled with new SEC reporting requirements 
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Initial Access to Capital Markets in Canada

 Initial Public Offering

 File a prospectus in Canada

 Can have concurrent secondary offering

 Reverse Take-Over

 Share exchange or corporate transaction under which an existing public “shell” acquires the operating company or 
business/properties and owner(s) of operating company/business/properties acquire control of the “shell”

 Still requires a prospectus level disclosure document 

 Concurrent financing – attention to operating business/properties and the operating or proposed management 
team

 Can sometimes be faster and cheaper than the IPO route, but not always

 CPC Company & SPAC

 Special type of reverse take-over

 Allows a new “clean” company (ie no past operations or potential liabilities) to conduct an IPO and list on the TSX-
V or the TSX before completing a qualifying transaction of acquiring a business or properties, commencing 
commercial operations and doing additional financing

 CPC good for smaller companies (limit of $4.75 million for IPO, but additional financing relating to the qualifying 
transaction can be done) – SPAC for larger initial financing (IPO of at least $30 million with no upper limit) and known 
management

 List on the TSX

 For companies already listed in a foreign jurisdiction

 No financing is required (but a concurrent or immediately following financing can be done)

 No Canadian distribution requirements
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 Initial Public Offering (IPO) – Process

 Traditional method of going public

 Requirements will vary depending on industry

 Two concurrent steps:

- Preparing and filing prospectus with securities regulators; and

- Application to list company’s shares on either the TSX or TSX-V

 Pospectus is a detailed disclosure document that summarizes material information about 
your company and the shares being offered to help investors make an informed decision. Will 
include elements such as historical overview, summary of business and operations, overview 
of business plans and, for resource companies, description of principal resource properties, 
including input from a technical report prepared for each material property (pursuant to NI 43-
101 or NI 51-101)

 Suitable management with public company experience (Canadians & Brazilians)

 Financial Statements (three years of historical IFRS audited financial statements and 
reviewed comparative statements for most recent interim period)
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Initial Planning Phase

 Define management & board

 Define project team

 Engage advisors

 Engage auditors (if not already in place) 
and prepare any required audited annual 
and auditor reviewed interim financial 
statements 

 Engage qualified person (for mineral 
property technical report) or qualified 
reserves evaluator or auditor (for O&G
technical report), if applicable

 Corporate & tax structuring for 
reorganization and future debt/equity needs

 Assess public company readiness & 
develop required systems, processes, 
policies and internal controls

 Preliminary discussions with regulators (if 
needed), stock exchange and potential 
significant investors

Going Public Phase

 Implement any appropriate 
corporate & tax reorganization 

Due diligence

Detailed discussions with 
regulators (if needed) and stock 
exchange

Preparation of disclosure 
documents

 Finalize implementation of 
corporate governance package

Marketing/road show

Regulatory, stock exchange 
listing & other approvals

Pricing & completion

Embedding Change Phase

Continuous disclosure filings & 
related internal approvals and 
processes

 Implement culture adjustments

Ongoing and transitional 
intercompany arrangements

 Investor relations

Strategies moving forward

Ratings and possible debt 
offerings

Pre-IPO
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 Initial Public Offering (IPO) – Process

IPO
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 Capital Pool Company (CPC) – Process 

 Unique program, exclusive to the TSX-V

 Allows a new “clean” company (i.e. no past 
operations or potential liability) to conduct a 
small IPO and list on the TSX-V before 
acquiring a business or properties, 
commencing any commercial operations and 
doing larger financing

 Divides a traditional IPO into two phases:

- Creation and initial funding of the CPC; and

- The qualifying transaction (often there is a 
concurrent more significant financing).
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614
graduates

+175 M&A*

From January 1, 2000 – December 31, 2015

266
mining 

graduates

Step 1

CPC & Initial 
Financing

Step 2

Identify                 
QT + DD

Step 3

Closing 2nd (More 
Significant) 

Financing & QT
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 Capital Pool Company (CPC) – Formation & General Requirements

 Between 3 – 6 founders incorporate a shell corporation with a minimum of the greater of 
$100,000 or 5% of total funds to be raised

 Prospectus prepared and application made to list the shell company as a CPC on the TSX-V

 CPC prospectus outlines intention to raise between $200,000 and $4,750,000 and to use 
proceeds to identify and evaluate potential business acquisitions

 CPC issues shares to at least 200 arm’s length shareholders, each of whom buy at least 
1,000 shares

 Since, generally, the CPC will not have identified its target business or properties (may 
contemplate a target industry, but not required), the prospectus need not contain detailed 
business disclosure

 As a result, for resource companies, no requirement at this stage for a NI 43-101 or NI 51-
101 report

 CPC prospectus and all supporting documentation are filed with both the TSX-V and the 
securities regulators 
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 Capital Pool Company (CPC) – Qualifying Transaction & Financing

 The Qualifying Transaction:

- 24 months to find a business to acquire as the qualifying transaction

- Shareholder approval is generally only required if the qualifying transaction is not 
“arm’s length”

- Once identified, a filing statement or information circular with prospectus level 
disclosure is prepared

- After the qualifying transaction, the CPC graduates to trade as a regular issuer on the 
TSX-V (depending on size/profitability of target business, the CPC can even 
immediately graduate to a TSX listing).

 Financing: There is often a private placement financing done concurrently with the 
qualifying transaction. Canadian securities laws often allow for the private placement 
securities to be “freely tradeable” immediately following completion of the qualifying 
transaction

 Potential for vendors of target business to get tax deferral (at least in part) in respect of the 
qualifying transaction, depending on local tax legislation
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 Special Purpose Acquisition Company (SPAC) – Process

 Essentially, the TSX’s larger cap version of CPC

 SPACs are required to raise a minimum of $30 million (with no stipulated maximum)

 SPAC may arrange for debt financing and/or additional equity financing contemporaneously 
with the closing of the qualifying transaction, allowing for acquisition of bigger target or 
multiple targets

 SPAC must give its investors the right to vote on any proposed qualifying transaction

 Qualifying transaction must be completed within three  years

 A great way to create a public company and significant “war chest” to target acquisitions, 
and even industry consolidations, in a target country, transnational economic region or even 
broader

 A number of SPACs exist which will be facing increasing pressure to identify their qualifying 
transaction
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 Initial Public Offering (IPO)

 Traditional method

 Fully market dependent

 Appropriate for large financing

- Generally requires some history of operations or exploration work

 Estimated to take three to five months

 Capital Pool Company (CPC)

 More popular for companies attempting to list on TSX-V, particularly resource issuers, 
but can be appropriate for any industry

- Somewhat market dependent (if concurrent financing will be required)

- Preferable if a company wants to access capital at an early stage or if market is 
not suitable for an IPO

 Time required to complete the qualifying transaction and cost can be less than the time 
needed and cost for an IPO 
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 Special Purpose Acquisition Company (SPAC)

 Substantially the same considerations as CPC

 Reverse Take-Over (RTO)

 Less common than IPO or CPC

 Less dependent on market conditions

 May not allow for faster listing than a traditional IPO or CPC (prospectus-level disclosure 
document still required)

 Risks to RTOs include:

- Listed company may have unfavourable history/liabilities

- Undesired dilution

 Identifying a suitable candidate may be time-consuming
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Canadian Prospectus Requirements

Going Public IPO CPC/SPAC RTO

TIMING Approximately 3-5 months Approximately 2-3 months Approximately 2-3 months

MARKET 
DEPENDENCY

Fully market dependent
Somewhat market dependent (if 

concurrent financing will be required)
Somewhat market dependent (if 

concurrent financing will be required)

COSTS More significant cost Potentially lower cost Potentially lower cost



McCarthy Tétrault LLP / mccarthy.ca

 Prospectus/RTO Disclosure Document Requirements

 Description of business

 Financial statements

 Management discussion and analysis

 Principal shareholders, directors, management, corporate governance and executive 
compensation

 Plan of distribution

 Material contracts

 Risk factors

 Description of specific industry and jurisdictional considerations

 Special tax considerations

 Additional requirements for resource extraction companies

 Use of proceeds (which should be supported by NI 43-101 or NI 51-101 compliant 
development cost estimates for resource extraction companies)

 Significant acquisitions

 Compliance with NI 43-101 for mining companies or NI 51-101 for oil & gas companies
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 General Requirements

 Public distribution

 Management

 Sponsorship (if there is no significant concurrent brokered financing)

 Business-specific requirements

 Mining Companies and Oil & Gas Companies

 Property Requirements

 Recommended Work Program

 Working Capital and Financial Resources

 Net Tangible Assets, Earnings or Revenue

 Geological Report

 Industrial, Technology, Research & Development and Real Estate Companies

 Earnings or Revenues

 Cash Flow

 Net Tangible Assets
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 Issues and practical considerations for international issuers

 Financials / accounting reporting methods

 PIFs / international security clearances

 Restricted shares 

 Incentive plans

 Registrar and transfer agent in Canada

 Escrow and Lock-up Agreements

 Dual Listing

 TSX approach to dual listings

 Process

 Issues and practical considerations 
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 Long-form Prospectus

 Short-form Prospectus

 Shelf Prospectus

 Private Placement

 Rights Offering
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 Issues and practical considerations for international issuers

 Canadian securities regulators require reporting issuers to prepare and file 
publicly certain disclosure on a regular basis for the purpose of keeping the 
investing public informed

 Documents are filed publicly online using the “System for Electronic Document 
Analysis and Retrieval” (www.SEDAR.com)

 News Releases (disclosing material changes in the affairs of a reporting issuer, however in 
practice not all news releases contain material information)

 Material Change Reports

- Option to file confidentially with securities regulators in exceptional circumstances

 Annual Information Form

 Annual, point-in-time discussion of material information relating to the issuer in the context of 
its historical and possible future development, in prescribed form

 Optional for TSX-V issuers (but required if issuer will want to use short form prospectus)

 Financial Statements

 Interim (quarterly) and annual audited; in accordance with IFRS
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 Managements’ Discussion & Analysis

 Quarterly and annual, prescribed form

 Narrative discussion of company performance during the annual or interim financial statement 
period and management’s outlook

 Resource Project Technical Reports

● National Instrument 43-101 – Standards of Disclosure for Mineral Projects

● National Instrument 51-101 – Standards of Disclosure for Oil & Gas Activities

 Annual and Special Shareholder Meeting Materials

● Information circular, prescribed form

 Business Acquisition Report

 In relation to a significant acquisition, an issuer has 75 days (up to 120 days in certain 
circumstances) to prepare and file a report in prescribed form
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Continuous Disclosure Requirements

 NI 43-101 for Mineral Resource Companies

 Rules relating to disclosure and filing requirements for mineral resource issuers in 
Canada

 Requirements relate to “the disclosure of scientific and technical information relating 
to a mineral project on a property material to the issuer”

 Broad interpretation of “disclosure” by securities regulators, including all written and 
oral statements (websites and analyst interviews, presentations)

 Built around Canadian Institute of Mining, Metallurgy and Petroleum definitions of 
“resource” and “reserve” for the purpose of ensuring consistency of mining industry 
disclosure and maintaining integrity of mining capital markets 

 In addition, issuer is required to prepare and file detailed technical reports in certain 
instances and in prescribed form

- Triggers include upon becoming a reporting issuer, in connection with 
prospectus financings, upon filing an AIF and first time disclosure of 
resources or reserves or the results of a preliminary economic assessment or 
a material change in any of them
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Continuous Disclosure Requirements

 NI 43-101 for Mineral Resource Companies

 Qualified Person (QP) must:

- be an engineer or a geoscientist with an appropriate professional association (several 
international professional associations are recognized) 

- sign off on all public disclosure of a scientific or technical nature and in certain 
instances must be independent of the issuer (long form prospectus, valuations, new 
resource or reserve estimates or a 100% change or greater in existing estimates)

 NI 43-101 vs. SEC Guidelines: 

- Under Guide 7, mineralization could only be categorized as a “reserve” once 
economic and legal viability have been established whereas NI 43-101 allows for a 
“probable” mineral reserve category 

- Guide 7 did not recognize the reporting of “resources” 

- New SEC requirements are much closer (but not identical) to NI 43-101, but 
harmonized/reconciled reporting should be possible

- Mineral resource issuers must therefore ensure that securities offering materials 
either alert readers that the disclosure regarding mineral reserve and mineral 
resource estimates are being made in accordance with NI 43-101 and not SEC 
requirements or provide harmonized/reconciled reporting 
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