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Chapter 1

Notices / News Releases

1.1 Notices
111 Notice of Ministerial Approval of Amendments to Take-Over Bid Regime and Early Warning System

NOTICE OF MINISTERIAL APPROVAL OF AMENDMENTS
TO TAKE-OVER BID REGIME AND EARLY WARNING SYSTEM

On March 31, 2016, the Minister of Finance approved:

(a) the adoption of National Instrument 62-104 Take-Over Bids and Issuer Bids;

(b) the repeal of Ontario Securities Commission (OSC or the Commission) Rule 62-504 Take-Over Bids and
Issuer Bids;

(c) amendments to National Instrument 62-103 Early Warning System and Related Take-Over Bid and Insider

Reporting Issues;

(d) corc;sequential amendments to sections 43, 248 and 252 of Regulation 1015 of the Securities Act (Ontario);
an
(e) consequential amendments to the following instruments:
. Multilateral Instrument 13-102 System Fees for SEDAR and NRD;
. OSC Rule 13-502 Fees;
. OSC Rule 14-501 Definitions;
. National Instrument 43-101 Standards of Disclosure for Mineral Projects;
o OSC Rule 48-501 Trading During Distributions, Formal Bids and Share Exchange Transactions;
. l:ﬂouJ;ilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions (Ml 61-
o OSC Rule 71-801 Implementing the Multijurisdictional Disclosure System;
) OSC Rule 71-802 Implementing National Instrument 71-102 Continuous Disclosure and Other

Exemptions Relating to Foreign Issuers; and
. OSC Rule 91-502 Trades in Recognized Options
(the adoption, repeal, amendments, and consequential amendments collectively, the Amendments).

The Amendments, together with related policy changes to National Policy 62-203 Take-Over Bids and Issuer Bids, and
consequential changes to Companion Policy 55-104CP Insider Reporting Requirements and Exemptions and Companion Policy
61-101CP to MI 61-101 (the related and consequential policy changes together, the Policy Changes), were made by the
Commission on January 26, 2016. They were published on the OSC website at http://www.osc.gov.on.ca and in the OSC
Bulletin in (2016), 39 OSCB (Supp-1) and (2016), 39 OSCB 1745 on February 25, 2016.

In Ontario, the Amendments and Policy Changes come into force on the day on which sections 1, 2 and 3, subsections 4 (2) and
(3), and sections 5, 7, 8 and 10 of Schedule 18 of the Budget Measures Act, 2015 (Ontario) are proclaimed into force. The
Lieutenant Governor named, by proclamation, May 9, 2016 as the day on which sections 1, 2 and 3, subsections 4 (2) and (3),
and sections 5, 7, 8 and 10 of Schedule 18 of the Budget Measures Act, 2015 (Ontario) come into force.

The text of the Amendments approved by the Minister of Finance, as well as the Policy Changes, is set out in Chapter 5 of this
Bulletin.
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1.5 Notices from the Office of the Secretary
1.5.1 Pro-Financial Asset Management Inc. et al.

FOR IMMEDIATE RELEASE
May 2, 2016

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

AND

IN THE MATTER OF

PRO-FINANCIAL ASSET MANAGEMENT INC.,
STUART MCKINNON and JOHN FARRELL
TORONTO - The Commission issued an Order which provides that:

1. The hearing date of May 2, 2016 is vacated; and

2. The Merits Hearing will continue on June 13, 15, 16 and 17, 2016, each day commencing at 10:00 a.m.

A copy of the Order dated May 2nd, 2016 is available at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
JOSEE TURCOTTE
SECRETARY

For media inquiries:
media_inquiries@osc.gov.on.ca
For investor inquiries:

OSC Contact Centre

416-593-8314
1-877-785-1555 (Toll Free)

May 5, 2016 (2016), 39 OSCB 4188
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1.6

1.6.1

Notices from the Office of the Secretary with Related Statements of Allegations
MM Café Franchise Inc. et al.

FOR IMMEDIATE RELEASE
May 3, 2016

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

AND

IN THE MATTER OF
MM CAFE FRANCHISE INC., DCL HEALTHCARE PROPERTIES INC.,
CULTURALITE MEDIA INC., CAFE ENTERPRISE TORONTO INC.,
TECHOCAN INTERNATIONAL CO. LTD., 1727350 ONTARIO LIMITED,
MARIANNE GODWIN, DAVE GARNET CRAIG, FRANK DELUCA,
ELAINE CONCEPCION and HAIYAN (HELEN) GAO JORDAN

TORONTO - Staff of the Ontario Securities Commission filed an Amended Statement of Allegations of Staff of the Ontario
Securities Commission dated April 29, 2016 with the Office of the Secretary in the above noted matter.

A copy of the Amended Statement of Allegations of Staff of the Ontario Securities Commission dated April 29, 2016 is available
at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
JOSEE TURCOTTE
SECRETARY

For media inquiries:

media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)

May 5, 2016 (2016), 39 OSCB 4189
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N THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

AND

IN THE MATTER OF
MM CAFE FRANCHISE INC., DCL HEALTHCARE PROPERTIES INC.,
CULTURALITE MEDIA INC., CAFE ENTERPRISE TORONTO INC.,
TECHOCAN INTERNATIONAL CO. LTD., 1727350 ONTARIO LIMITED,
MARIANNE GODWIN, DAVE GARNET CRAIG, FRANK DELUCA,
ELAINE CONCEPCION and HAIYAN (HELEN) GAO JORDAN

AMENDED STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

Staff of the Ontario Securities Commission (“Staff’) make the following allegations:

Overview

1.

This is a case of unregistered trading, illegal distributions and fraud.

The Corporate Respondents

2.

MM Café Franchise Inc. (“MMCF”) was incorporated on September 6, 2011 as a Canadian corporation. It has a
registered corporate address in Ontario. MMCF has never been registered with the Commission in any capacity.

DCL Healthcare Properties Inc. (“DCL”) was originally incorporated in Ontario on January 20, 2012 as DCL Stouffville
Medical Centre Ltd. and then changed its name to DCL on November 15, 2012. DCL has never been registered with
the Commission in any capacity.

Culturalite Media Inc. (“Culturalite”) was incorporated in Ontario on June 29, 2011. Culturalite has never been
registered with the Commission in any capacity.

Café Enterprise Toronto Inc. (“CET”) was incorporated in Ontario on August 2, 2012. CET has never been registered
with the Commission in any capacity.

Techocan International Co. Ltd. (“Techocan”) was incorporated in Ontario on August 31, 1998. Techocan has never
been registered with the Commission in any capacity.

1727350 Ontario Limited (“1727350”) was incorporated in Ontario on February 26, 2007. 1727350 has never been
registered with the Commission in any capacity.

The Individual Respondents

8.

10.

11.

12.

Marianne Godwin (“Godwin”) was an Ontario resident and the Chief Executive Officer (“CEQO”) and a director of MMCF.
Godwin has never been registered with the Commission in any capacity.

Dave Garnet Craig (“Craig”) was an Ontario resident and the Chief Development Officer (“CDO”) and a director of
MMCEF. Craig has never been registered with the Commission in any capacity.

Frank DelLuca (“DelLuca”) was an Ontario resident and the President, CEO and a director of DCL. DelLuca has never
been registered with the Commission in any capacity.

Elaine Concepcion (“Concepcion”) was an Ontario resident and the founder, CEO and a director of Culturalite.
Concepcion has never been registered with the Commission in any capacity.

Haiyan (Helen) Gao Jordan (“Jordan”) was an Ontario resident and: (i) the President and directing mind of CET until
November 2014; (ii) the President and directing mind of Techocan; and (iii) a director of 1727350. Jordan was
registered with the Commission as a dealing representative for a scholarship plan dealer from March 7, 2011 to
September 16, 2011.

May 5, 2016 (2016), 39 OSCB 4190
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Scope of Activity

13.

MMCF

Between July 2011 and December 2014 (the “Material Time”), MMCF, DCL, Culturalite, CET and their respective
principals used Jordan to solicit and sell shares of their respective companies to investors in Ontario and China. Jordan
solicited investors by using the lure of an Ontario immigration program, representing to investors that they could qualify
to obtain permanent resident status in Canada through the Opportunities Ontario Provincial Nominee Program (the
“OPNP”) if they invested in any of MMCF, DCL, Culturalite or CET. Jordan raised a total of approximately $12 million in
investor funds for MMCF, DCL, Culturalite and CET.

Unregistered Trading And lllegal Distribution By Jordan

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

In 2011, Godwin and Craig incorporated MMCF for the purpose of franchising coffee shops that used the Marilyn
Monroe name.

During the Material Time, MMCF offered shares to investors. The shares offered by MMCF are securities as defined in
subsection 1(1) of the Securities Act, R.S.0. 1990, c. S.5, as amended (the “Act”).

Commencing in or about July 2011, Jordan, directly, and indirectly through the use of agents, solicited investors in
China and Ontario to invest in MMCF. She met with and provided potential investors with promotional materials about
MMCF, made representations about MMCF and offered investors the opportunity to purchase MMCF shares.
Information about investing in MMCF was also posted on the webpage of Jordan’s company, Techocan.

Jordan enticed investors to purchase MMCF shares by making representations that their investment in MMCF could be
used to qualify for permanent resident status in Canada under the OPNP. During the Material Time, applications were
submitted by at least seven investors to the OPNP. All of the MMCF investors’ applications were rejected under the
OPNP.

Jordan provided investors with subscription agreements for MMCF shares and then submitted the executed
subscription agreements to MMCF on behalf of the investors.

Jordan accepted funds from investors for the purchase of MMCF shares in her personal bank account, which she then
transferred to MMCF. Investor funds were also deposited directly into Techocan’s bank account and then transferred to
MMCEF. Jordan also accepted cheques from investors on behalf of MMCF.

As a result of this activity, Jordan and MMCF raised approximately $5.1 million from 21 investors who purchased
MMCEF shares during the Material Time.

Jordan, Techocan and 1727350 received consulting fees and shares of MMCF from MMCF for soliciting investors.

The trades in MMCF’s securities were “distributions” as defined in subsection 1(1) of the Act as the securities had not
been previously issued.

By engaging in the conduct described above, Jordan engaged in the business of trading securities of MMCF without
being registered, contrary to subsection 25(1) of the Act and traded in securities for which a preliminary prospectus or
prospectus was not filed with the Commission and for which exemptions were not properly relied upon, contrary to
subsection 53(1) of the Act.

Unregistered Trading and lllegal Distribution By Godwin, Craig and MMCF

24.

Godwin, Craig and MMCF engaged in the business of trading securities of MMCF by:

a. meeting with and making presentations to potential investors;

b. creating promotional materials about MMCF that were provided to potential investors;

c. accepting and signing the subscription agreements submitted by investors as principals of MMCF;

d. controlling and being the signatories on MMCF’s bank accounts which received investor funds for the

purchase of MMCF shares; and

e. engaging and compensating Jordan, Techocan and 1727350 to solicit investors and sell shares of MMCF.

May 5, 2016 (2016), 39 OSCB 4191
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25. By engaging in the conduct described above, Godwin, Craig and MMCF engaged in the business of trading securities
of MMCF without being registered, contrary to subsection 25(1) of the Act and traded in securities without filing a
preliminary prospectus or prospectus and obtaining a receipt from the Director, and for which exemptions were not
properly relied upon, contrary to subsection 53(1) of the Act.

Fraudulent Conduct By Godwin, Craig and MMCF

26. Godwin, Craig and MMCF engaged in a course of conduct related to securities, commencing with the solicitation of
investors, that they knew, or reasonably ought to have known, perpetrated a fraud on investors.

27. In October 2011, Godwin and Craig executed a license agreement on behalf of MMCF with Authentic Brands Group
(“ABG”), in which MMCF was required to pay ABG USD 1 million per year to use the Marilyn Monroe name. The term
of the license agreement was 20 years.

28. The promotional materials that were provided to investors omitted the fact that MMCF was required to pay USD 1
million per year to ABG pursuant to the license agreement. Instead, materials provided to investors only referred to one
USD 1 million payment to ABG and investors were advised that this amount was settled in full on October 20, 2011.
The fact that MMCF had to pay ABG USD 1 million a year was an important fact that investors should have known. By
concealing this fact, Godwin and Craig dishonestly placed investors’ pecuniary interests at risk.

29. Godwin and Craig represented to investors that their funds would be used to develop a franchise system and a model
café. Contrary to this representation, a significant amount of investor funds were used for the personal benefit of
Godwin and Craig, including:

a. payment of $70,000 to Godwin for a share buy-back of MMCF shares;
b. payment of $70,000 to Craig for a share buy-back of MMCF shares;
C. cash advances;
d. a one-time payment of $45,000 to each of Godwin and Craig;
e. life insurance for Godwin, which named Godwin’s children as the beneficiaries, rather than the corporation;
f. food and beverages;
g. taxis; and
h. personal travel.
30. No investor funds have been returned by MMCF and there is no money remaining in the MMCF bank accounts.

DCL
Unregistered Trading and lllegal Distribution By Jordan

31. During the Material Time, DCL offered shares to investors. The shares offered by DCL are securities as defined in
subsection 1(1) of the Act.

32. Jordan, directly, and indirectly through the use of agents, solicited investors in China and Ontario to purchase DCL
shares. She met with and provided potential investors promotional materials about DCL, made representations about
DCL and offered investors the opportunity to purchase DCL shares. Jordan also provided investors with subscription
agreements and then submitted executed subscription agreements to DCL on behalf of investors.

33. Jordan enticed investors to purchase DCL shares by making representations that their investment in DCL could be
used to qualify for permanent resident status in Canada under the OPNP. During the Material Time, applications were
made by at least 12 investors to the OPNP.

34. As a result of this activity, Jordan and DCL raised $2.6 million from 16 investors who purchased DCL shares during the
Material Time.

35. Jordan and Techocan received consulting fees and/or other payments from DCL for soliciting investors to purchase
DCL shares.

May 5, 2016 (2016), 39 OSCB 4192
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36.

37.

The trades in DCL’s securities described above were “distributions” as defined in subsection 1(1) of the Act as the
securities had not been previously issued.

By engaging in the conduct described above, Jordan engaged in the business of trading securities of DCL without
being registered, contrary to subsection 25(1) of the Act and traded in securities for which a preliminary prospectus or
prospectus was not filed with the Commission and for which exemptions were not properly relied upon, contrary to
subsection 53(1) of the Act.

Unregistered Trading and lllegal Distribution By DelLuca and DCL

38. DelLuca and DCL engaged in the business of trading securities of DCL by:
a. meeting with and making presentations to potential investors;
b. creating promotional materials about DCL that were provided to potential investors;
C. accepting and signing the subscription agreements as President of DCL;
d. controlling and being one of the signatories on DCL’s bank accounts which received investor funds; and
e. engaging and compensating Jordan and Techocan to solicit investors and sell shares of DCL.

39. All of the DCL investors’ immigration applications were rejected under the OPNP. As a result, to date, twelve of the
DCL investors requested a return of their investor funds. To date, DCL and DelLuca have refunded 6 investors,
returning approximately $900,000. DCL and DelLuca have failed to refund 10 other investors, 6 of whom have
requested a return of their money. Approximately $1.7 million is owed to these investors.

40. By engaging in the conduct described above, DelLuca and DCL engaged in the business of trading securities of DCL
without being registered, contrary to subsection 25(1) of the Act and traded in securities without filing a preliminary
prospectus or prospectus and obtaining a receipt from the Director, and for which exemptions were not properly relied
upon, contrary to subsection 53(1) of the Act. DeLuca and DCL failed to make exempt distribution filings with the
Commission as required by Part 6 of National Instrument 45-106 — Prospectus and Registration Exemptions (“NI 45-
106”).

Culturalite

Unregistered Trading and lllegal Distribution By Jordan

41.

42.

43.

44,

45.

46.

47.

During the Material Time, Culturalite offered shares to investors. The shares offered by Culturalite are securities as
defined in subsection 1(1) of the Act.

Jordan solicited investors in China to invest in Culturalite. She met with and provided potential investors with
promotional materials about Culturalite, made representations about Culturalite and offered investors the opportunity to
purchase Culturalite shares. Jordan also provided potential investors with subscription agreements and then submitted
the executed subscription agreements to Culturalite on behalf of investors.

Jordan enticed investors to purchase Culturalite shares by making representations that their investment in Culturalite
could be used to qualify for permanent resident status in Canada under the OPNP. During the Material Time,
Culturalite investors submitted applications to the OPNP. All of the Culturalite investors’ immigration applications were
rejected under the OPNP.

Jordan was one of the signatories on the Culturalite bank account which received investor funds for the purchase of
Culturalite shares.

As a result of this activity, Jordan and Culturalite raised approximately $1.3 million from investors who purchased
Culturalite shares during the Material Time.

Jordan received a salary from Culturalite as Chief Revenue Officer. Her sole responsibility was to solicit investors to
purchase Culturalite shares.

No investor funds have been returned by Culturalite. There is no money remaining in the Culturalite bank account.
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48.

49.

The trades in Culturalite’s securities described above were “distributions” as defined in subsection 1(1) of the Act as the
securities had not been previously issued.

By engaging in the conduct described above, Jordan engaged in the business of trading securities of Culturalite without
being registered, contrary to subsection 25(1) of the Act and traded in securities for which a preliminary prospectus or
prospectus was not filed with the Commission and for which exemptions were not properly relied upon, contrary to
subsection 53(1) of the Act.

Unregistered Trading and lllegal Distribution By Concepcion and Culturalite

50.

51.

CET

Concepcion and Culturalite engaged in the business of trading securities of Culturalite by:

a. meeting with and making presentations to potential investors;

b. creating promotional materials about Culturalite that were provided to potential investors;

C. accepting and signing the subscription agreements as the CEO of Culturalite;

d. controlling and being one of the signatories on Culturalite’s bank account which received investor funds; and
e. engaging and compensating Jordan and Techocan to solicit investors and sell shares of Culturalite.

By engaging in the conduct described above, Concepcion and Culturalite engaged in the business of trading securities
of Culturalite without being registered, contrary to subsection 25(1) of the Act and traded in securities without filing a
preliminary prospectus or prospectus and obtaining a receipt from the Director, and for which exemptions were not
properly relied upon, contrary to subsection 53(1) of the Act. Concepcion and Culturalite failed to make exempt
distribution filings with the Commission as required by NI 45-106.

Unregistered Trading by Jordan and CET

52.

53.

54.

55.

56.

57.

During the Material Time, CET offered shares to investors. The shares offered by CET are securities as defined in
subsection 1(1) of the Act.

Jordan solicited investors to purchase CET shares. She met with and provided potential investors with promotional
materials about CET, made representations about CET and offered investors the opportunity to purchase CET shares.
Jordan also prepared and provided investors with subscription agreements which she then executed as the directing
mind of CET. Information about investing in CET was also posted on Techocan’s website.

Jordan enticed investors to purchase CET shares by making representations that their investment in CET could be
used to qualify for permanent resident status in Canada under the OPNP. During the Material Time, two investors
submitted applications to the OPNP. One of the applications has been rejected under the OPNP and the other is still
pending.

Jordan was one of the signatories on the CET bank account which received investor funds. Jordan also received
investor funds in her personal bank account, which she then transferred to CET.

As a result of this activity, Jordan and CET raised approximately $3 million from two investors who purchased CET
shares during the Material Time.

Jordan received a salary from CET for soliciting investors to purchase CET shares. Techocan received consulting fees
from CET for soliciting investors to purchase CET shares.

Breaches of Ontario Securities Law and Conduct Contrary to the Public Interest

58.

The Respondents breached Ontario securities law in the following ways:

a. During the Material Time, MMCF, DCL, Culturalite, CET, Godwin, Craig, DeLuca, Concepcion and Jordan
traded and engaged in or held themselves out as engaging in the business of trading in securities without
being registered, contrary to subsection 25(1) of the Act;
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59.

60.

61.

62.

63.

64.

65.

b. During the Material Time, the trading of MMCF, DCL and Culturalite securities as set out above constituted
distributions of MMCF, DCL and Culturalite securities by MMCF, DCL, Culturalite, Godwin, Craig, DelLuca,
Concepcion and Jordan in circumstances where no preliminary prospectus and prospectus were filed and
receipts had not been issued for them by the Director and for which exemptions were not properly relied upon,
contrary to subsection 53(1) of the Act;

c. During the Material Time, Godwin, Craig and MMCF engaged in or participated in acts, practices or courses of
conduct relating to securities of MMCF that they knew or reasonably ought to have known perpetrated a fraud
on persons or companies, contrary to subsection 126.1(1)(b) of the Act; and

d. During the Material Time, each of the individual respondents who were directors and/or officers of the
corporate respondents authorized, permitted, or acquiesced in the corporate respondents’ non-compliance
with Ontario securities law and as a result is deemed to also have not complied with Ontario securities law
pursuant to section 129.2 of the Act.

The conduct described above was also contrary to the public interest as the Respondents’ conduct was contrary to the
fundamental purposes and principles of the Act as set out in subsections 1.1 and 2.1 of the Act, namely by engaging in
unfair, improper and fraudulent practices which harmed investors in each of the companies and by impugning the
integrity of the capital markets.

MMCF, DCL, Culturalite, CET, Godwin, Craig, DeLuca, Concepcion and Jordan harmed investors and negatively
affected the reputation and integrity of Ontario’s capital markets by engaging in the business of trading in securities
without being registered to do so.

MMCF, DCL, Culturalite, Godwin, Craig, DeLuca, Concepcion and Jordan harmed investors and negatively affected
the reputation and integrity of Ontario’s capital markets by failing to file a preliminary prospectus or prospectus for the
distribution of MMCF, DCL and Culturalite shares and by failing to properly rely on any exemptions.

Godwin, Craig, DeLuca, Concepcion and Jordan failed to understand that the investments made in each of MMCF,
DCL, Culturalite and CET did not meet the minimum threshold to qualify for nomination under the OPNP and were
“immigration-linked investment schemes” prohibited by the applicable Immigration and Refugee Protection Regulations.

Godwin, Craig and MMCF harmed investors and impugned the integrity of the Ontario capital markets by omitting to tell
investors important facts about their investment and using investor funds for their personal benefit.

Jordan, Techocan and 1727350 harmed investors and impugned the integrity of the Ontario capital markets by
receiving compensation from MMCF, DCL, Culturalite and CET for soliciting investors and raising funds in breach of
the Act.

Staff reserve the right to make such other allegations as Staff may advise and the Commission may permit.

Dated at Toronto this 29th day of April, 2016.
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Chapter 2

Decisions, Orders and Rulings

21 Decisions
211 Cl Investments Inc. and the Mutual Funds Listed in Appendix A
Headnote
National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief granted from sections 2.3(f),
2.3(h), 2.5(2)(a) and 2.5(2)(c) of National Instrument 81-102 — Investment Funds to permit mutual funds to invest in gold and
silver products subject to a maximum of 10% of the Fund’s net asset value exposed to gold and silver.
Applicable Legislative Provisions
National Instrument 81-102 Mutual Funds, ss. 2.3(f), 2.3(h), 2.5(2)(a), 2.5(2)(c), 19.1.
April 15, 2016
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)
AND
IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS
AND
IN THE MATTER OF
CI INVESTMENTS INC.
(the Filer)
AND

EACH OF THE MUTUAL FUNDS LISTED IN APPENDIX A HERETO
(the Existing Funds)

DECISION
Background
The principal regulator in the Jurisdiction has received an application from the Filer for a decision under the securities legislation
of the Jurisdiction of the principal regulator (the Legislation) for an exemption, pursuant to Section 19.1 of National Instrument

81-102 Investment Funds (NI 81-102), from:

(a) subsection 2.3(f) of NI 81-102 (Silver Exemption) to permit each Fund to:

0] purchase and hold silver; and
(i) purchase and hold a certificate representing silver that is:
(A) available for delivery in Canada, free of charge, or to the order of the holder of such silver
certificate;

(B) of a minimum fineness of 999 parts per 1,000;
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(C) held in Canada;

(D) in the form of either bars or wafers; and

(E) if not purchased from a bank listed in Schedule I, Il or lll of the Bank Act (Canada), fully
insured against loss and bankruptcy by an insurance company licensed under the laws of
Canada or a province or territory of Canada,

(Permitted Silver Certificates).

(b) subsection 2.3(h) of NI 81-102 (Silver Derivatives Exemption) to permit each Fund to purchase, sell or use a
specified derivative the underlying interest of which is:

(i) silver; or
(ii) a specified derivative of which the underlying interest is silver on an unlevered basis
(Silver Derivatives and, together with silver and Permitted Silver Certificates, Silver); and

(c) subsections 2.3(h), 2.5(2)(a), and 2.5(2)(c) of NI 81-102 (ETF Exemption) to permit each Fund to purchase
and hold securities of exchange-traded funds that seek to replicate the performance of:

(i) gold or silver; or

(i) the value of a specified derivative the underlying interest of which is gold or silver on an unlevered
basis

(Gold ETFs and Silver ETFs, as the case may be, and collectively, Commodity ETFs);

(the Silver Exemption, the Silver Derivatives Exemption and the ETF Exemption are collectively referred to as Requested
Relief).

Under the process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission is the principal regulator for the application; and
(b) the Filer has provided notice that Section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-
102) is intended to be relied upon in British Columbia, Alberta, Saskatchewan, Manitoba, Quebec, New
Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and Labrador, Northwest Territories, Yukon
and Nunavut (together with Ontario , the Jurisdictions).

Interpretation

1. Terms defined in National Instrument 14-101 Definitions and MI 11-102 have the same meaning if used in this decision,
unless otherwise defined. The following additional terms shall have the following meanings:

Funds means the existing mutual funds (the Existing Funds) or any future mutual funds (the Future Funds) managed
by the Filer that are subject to NI 81-102, other than a Fund that is a “money market fund” as defined in NI 81-102, and
any one of them may be referred to as a Fund.

Gold and Silver Products means gold, permitted gold certificates, Silver, Commodity ETFs, and investments in
specified derivatives the underlying interest of which is gold.

Representations
This decision is based on the following facts represented by the Filer:
The Filer

2. The Filer is a corporation subsisting under the laws of the Province of Ontario with its head office located in Toronto,
Ontario. The Filer is registered as follows:

(a) under the securities legislation of all provinces as a portfolio manager;
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(b) under the securities legislation of Ontario, Québec, and Newfoundland and Labrador as an investment fund
manager;
(c) under the securities legislation of Ontario as an exempt market dealer; and
(d) under the Commodity Futures Act (Ontario) as a commodity trading counsel and a commodity trading
manager.
3. The Filer is not in default of securities legislation in any Jurisdiction.
4. The Filer is the manager of each Fund.
The Funds
5. Each Fund is a “mutual fund”, as such term is defined under the Securities Act (Ontario) (the Act), and to which NI 81-
102 applies, and offers, or offered, securities in accordance with National Instrument 81-101 Mutual Fund Prospectus
Disclosure (NI 81-101). Each Fund is a reporting issuer under the securities legislation of each Jurisdiction.
6. None of the Existing Funds are in default of securities legislation in any Jurisdiction.

Investments in Silver

7.

10.

11.

12.

13.

14.

15.

16.

17.

In addition to investing in gold, the Filer proposes that each Fund have the ability to invest in Silver as investing in
Silver will provide the Funds with an opportunity to further diversify its investments.

To obtain exposure to gold or silver directly, the Filer intends to use Gold and Silver Products.

The Filer considers silver, like gold, to be a viable alternative to holding cash or cash equivalents. Permitting the Funds
to invest in Gold and Silver Products will provide the Filer with the opportunity to increase gains for the Funds in certain
market conditions which could otherwise cause the Funds to have significant cash positions and therefore could
prohibit the Funds from achieving their investment objectives.

The Filer understands that NI 81-102 permits mutual funds to purchase gold or permitted gold certificates or enter into
a specified derivative the underlying interest of which is gold on the basis that gold is a very liquid commodity. The Filer
is requesting similar investment flexibility that would permit a Fund to make investments in Silver on the rationale that
silver is, like gold, a very liquid commodity.

The Filer believes there are no liquidity concerns with permitting each Fund to invest directly, or indirectly through
Silver Derivatives or Commodity ETFs, up to 10% of its net asset value in gold and Silver, in the aggregate.

The Filer believes that the potential volatility or speculative nature of Silver is no greater than that of gold, or of equity
securities.

Any investment by a Fund in Silver will be made in compliance with the custodian requirements in Part 6 of NI 81-102.

If commencing to invest in Gold and Silver Products represents a material change for an Existing Fund, the Existing
Fund will comply with the material change reporting obligations in respect of such change.

An investment by a Fund in Silver will represent the business judgment of responsible persons uninfluenced by
considerations other than the best interests of the Fund.

In the absence of the Silver Exemption, subsection 2.3(f) of NI 81-102 would prohibit an investment by a Fund in Silver
because each Fund is prohibited from purchasing a physical commodity other than gold or permitted gold certificates.

In the absence of the Silver Exemption, subsection 2.3(h) of NI 81-102 would prohibit an investment by a Fund in Silver
because each Fund is prohibited from purchasing, selling or using a specified derivative the underlying interest of
which is a physical commodity other than gold or a specified derivative of which the underlying interest is a physical
commodity other than gold.

Investments in Commodity ETFs

18.

The Filer believes that it would be in the best interests of each Fund to have the flexibility to obtain exposure to, from
time to time, to gold and silver by investing a portion of its assets in Commodity ETFs.
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19. Each Commodity ETF will be a “mutual fund” (as such term is defined under the Act) and will be listed and traded on a
stock exchange in Canada or the United States.

20. The amount of loss that can result from an investment by a Fund in a Commodity ETF will be limited to the amount
invested by the Fund in securities of the Commodity ETF.

21. The Filer believes that there are no liquidity concerns with permitting each Fund to invest in Commodity ETFs since the
securities of Commodity ETFs trade on exchanges and are highly liquid.

22. The Filer will ensure that any investment in Commodity ETFs is in accordance with the investment objectives and
investment strategies of such Fund.

23. In the absence of the ETF Exemption, subsection 2.5(2)(a) of NI 81-102 would prohibit a Fund from purchasing or
holding a security of a Commodity ETF, because the Commodity ETFs are not subject to both NI 81-102 and NI 81-
101.

24, In the absence of the ETF Exemption, subsection 2.5(2)(c) of NI 81-102 would prohibit a Fund from purchasing or
holding securities of some Commodity ETFs, because some Commodity ETFs may not be qualified for distribution in at
least one of the Jurisdictions.

25. The Filer is not currently, and does not currently expect to become, in the near future, the manager of, or affiliated with
the manager of any Commodity ETF.

26. An investment by a Fund in securities of a Commodity ETF will represent the business judgment of responsible
persons uninfluenced by considerations other than the best interests of the Fund.

Decision

The principal regulator is satisfied that the decision meets the test set out in the Legislation for the principal regulator to make
the decision.

The decision of the principal regulator under the Legislation is that the Requested Relief is granted, provided that:

(a) the investment by a Fund in securities of a Commodity ETF and/or Silver is permitted by the fundamental
investment objective of the Fund;

(b) a Fund does not short sell securities of a Commodity ETF;
(c) the securities of the Commodity ETFs are traded on a stock exchange in Canada or the United States;
(d) a Fund does not purchase Gold and Silver Products if, immediately after the transaction, more than 10% of

the Fund’s net asset value would consist of Gold and Silver Products; and
(e) the prospectus of the Fund discloses, or will disclose next time it is renewed:

0] in the Investment Strategy section of the prospectus, the fact that the Fund has obtained relief to
invest in Commodity ETFs and Silver, as appropriate; and

(ii) to the extent applicable, the risks associated with such an investment.

“Darren McKall”
Investment Funds and Structured Products
Ontario Securities Commission
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APPENDIX “A”
EXISTING FUNDS
Cl Funds
1. Cl American Managers Corporate Class
2. Cl American Small Companies Fund
3. Cl American Small Companies Corporate Class
4. Cl American Value Fund
5. CI American Value Corporate Class
6. CI Canadian Investment Fund
7. CI Canadian Investment Corporate Class
8. Cl Canadian Small/Mid Cap Fund
9. Cl Global Fund
10. Cl Global Corporate Class
11. Cl Global Health Sciences Corporate Class
12. Cl Global Managers Corporate Class
13. Cl Global Small Companies Fund
14. Cl Global Small Companies Corporate Class
15. Cl Global Value Fund
16. Cl Global Value Corporate Class
17. Cl International Value Fund
18. Cl International Value Corporate Class
19. ClI Pacific Fund
20. Cl Pacific Corporate Class
21. Cl Short-Term Corporate Class
22. Cl Short-Term US$ Corporate Class
23. ClI Can-Am Small Cap Corporate Class
24. ClI Global High Dividend Advantage Fund
25. ClI Global High Dividend Advantage Corporate Class
26. Cl Short-Term Advantage Corporate Class
27. Cl Income Fund
28. Cl Canadian Dividend Fund
29. Cl U.S. Equity Plus Fund
30. ClI Investment Grade Bond Fund
31. Cl U.S. Income US$ Pool

Black Creek Funds

QR WLN =

Black Creek Global Balanced Corporate Class
Black Creek Global Leaders Corporate Class
Black Creek International Equity Corporate Class
Black Creek Global Leaders Fund

Black Creek International Equity Fund

Black Creek Global Balanced Fund

Harbour Funds

NoohrwhN =

Harbour Fund

Harbour Corporate Class

Harbour Global Equity Corporate Class

Harbour Global Growth & Income Corporate Class
Harbour Growth & Income Fund

Harbour Growth & Income Corporate Class
Harbour Voyageur Corporate Class

Signature Funds

obhwbd=

Signature Global Resource Fund

Signature Global Resource Corporate Class
Signature Select Canadian Fund

Signature Select Canadian Corporate Class
Signature Canadian Balanced Fund
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Signature Dividend Fund

Signature Dividend Corporate Class
Signature High Income Fund

Signature High Income Corporate Class
Signature Corporate Bond Fund

Signature Corporate Bond Corporate Class
Signature Income & Growth Fund

Signature Income & Growth Corporate Class
Signature Global Income & Growth Fund
Signature Global Income & Growth Corporate Class
Signature Global Energy Corporate Class
Signature Canadian Bond Fund

Signature Canadian Bond Corporate Class
Signature Short-Term Bond Fund

Signature Diversified Yield Fund

Signature Diversified Yield Corporate Class
Signature Select Global Fund

Signature Select Global Corporate Class
Signature Gold Corporate Class

Signature High Yield Bond Fund

Signature High Yield Bond Corporate Class
Signature High Yield Bond Il Fund

Signature Emerging Markets Fund

Signature Emerging Markets Corporate Class
Signature Global Science & Technology Corporate Class
Signature International Fund

Signature International Corporate Class
Signature Global Bond Fund

Signature Global Bond Corporate Class
Signature Global Dividend Fund

Signature Global Dividend Corporate Class
Signature Diversified Yield Il Fund

Signature Real Estate Pool

Signature Preferred Share Pool

Signature Tactical Bond Pool

Portfolio Series

Nookrwh =

(]

Sl

Portfolio Series Conservative Balanced Fund
Portfolio Series Balanced Growth Fund
Portfolio Series Growth Fund

Portfolio Series Maximum Growth Fund
Portfolio Series Income Fund

Portfolio Series Conservative Fund

Portfolio Series Balanced Fund

Funds

Synergy Canadian Corporate Class
Synergy Global Corporate Class
Synergy American Fund

Synergy American Corporate Class
Synergy Tactical Asset Allocation Fund

Portfolio Select Series

Nookrwh =

Select Canadian Equity Managed Corporate Class
Select U.S. Equity Managed Corporate Class

Select International Equity Managed Corporate Class
Select Income Managed Corporate Class

Select 80i20e Managed Portfolio Corporate Class
Select 70i30e Managed Portfolio Corporate Class
Select 60i40e Managed Portfolio Corporate Class
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8.
9

10.
11.
12.
13.
14.
15.
16.

Select 50i50e Managed Portfolio Corporate Class
Select 40i60e Managed Portfolio Corporate Class
Select 30i70e Managed Portfolio Corporate Class
Select 20i80e Managed Portfolio Corporate Class
Select 100e Managed Portfolio Corporate Class
Select Staging Fund

Select Canadian Equity Managed Fund

Select U.S. Equity Managed Fund

Select International Equity Managed Fund

Cambridge Funds

©COoN>OR~WN=

Cambridge American Equity Fund

Cambridge American Equity Corporate Class
Cambridge Canadian Equity Corporate Class
Cambridge Global Equity Corporate Class
Cambridge Asset Allocation Corporate Class
Cambridge Income Fund

Cambridge Income Corporate Class
Cambridge Income Trust

Cambridge Global Dividend Fund

Cambridge Global Dividend Corporate Class
Cambridge Canadian Growth Companies Fund
Cambridge Pure Canadian Equity Fund
Cambridge High Income Fund

Cambridge Growth Companies Corporate Class
Cambridge U.S. Dividend Registered Fund
Cambridge U.S. Dividend US$ Fund
Cambridge Bond Fund

Cambridge Canadian Dividend Fund
Cambridge U.S. Dividend Fund

Cambridge Canadian Dividend Corporate Class
Cambridge Pure Canadian Equity Corporate Class
Cambridge Stock Selection Fund

Lawrence Park

Lawrence Park Strategic Income Fund

Marret Funds

1.
2.
3

Marret High Yield Bond Fund
Marret Short Duration High Yield Fund
Marret Strategic Yield Fund

Cl Guaranteed Retirement Cash Flow Series

©COoN>O R~ WN =

Cl G5|20i 2034 Q2 Fund
Cl G5|20i 2034 Q3 Fund
Cl G5|20i 2034 Q4 Fund
Cl G5|20i 2035 Q1 Fund
Cl G5|20i 2035 Q2 Fund
Cl G5|20i 2035 Q3 Fund
Cl G5|20i 2035 Q4 Fund
Cl G5|20i 2036 Q1 Fund
Cl G5]20 2038 Q3 Fund
Cl G5]20 2038 Q4 Fund
Cl G5|20 2039 Q1 Fund
Cl G5|20 2039 Q2 Fund
Cl G5|20 2039 Q3 Fund
Cl G5|20 2039 Q4 Fund
Cl G5|20 2040 Q1 Fund
Cl G5|20 2040 Q2 Fund
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17. Cl G5|20 2040 Q3 Fund

18. Cl G5|20 2040 Q4 Fund

19. CI G5|20 2041 Q1 Fund

United Pools

1. Cash Management Pool

2. Short Term Income Pool

3. Canadian Fixed Income Pool

4. Global Fixed Income Pool

5. Real Estate Investment Pool

6. Canadian Equity Small Cap Pool
7. Canadian Equity Value Pool

8. Canadian Equity Growth Pool

9. US Equity Value Pool

10. US Equity Growth Pool

11. International Equity Value Pool
12. International Equity Growth Pool
13. Emerging Markets Equity Pool
14. Enhanced Income Pool

15. US Equity Small Cap Pool

United Corporate Classes

1. Short Term Income Corporate Class

2. Canadian Fixed Income Corporate Class

3. Global Fixed Income Corporate Class

4, Real Estate Investment Corporate Class

5. Canadian Equity Small Cap Corporate Class

6. Canadian Equity Value Corporate Class

7. Canadian Equity Growth Corporate Class

8. US Equity Value Corporate Class

9. US Equity Growth Corporate Class

10. International Equity Value Corporate Class

11. International Equity Growth Corporate Class

12. Emerging Markets Equity Corporate Class

13. Enhanced Income Corporate Class

14. US Equity Small Cap Corporate Class

15. Canadian Equity Alpha Corporate Class

16. US Equity Value Currency Hedged Corporate Class
17. US Equity Alpha Corporate Class

18. International Equity Value Currency Hedged Corporate Class
19. International Equity Alpha Corporate Class
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21.2 Excel Funds Management Inc. et al.
Headnote

Mutual fund granted exemption from NI 81-102 to permit investment in securities of another mutual fund which has the same
investment objectives and investment strategies. Relief also granted from NI 81-101 to permit the bottom funds to use a long
form prospectus rather than a simplified prospectus for the purposes of becoming a reporting issuer under a non-offering
prospectus.

Rules Cited

National Instrument 81-102 Mutual Funds, s. 2.5(2)(a).
National Instrument 81-101 Mutual Fund Prospectus Disclosure, ss. 2.1(1)(a), 2.1(1)(c)

April 21, 2016

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
EXCEL FUNDS MANAGEMENT INC.
(the Filer, or we)

AND

IN THE MATTER OF
EXCEL INDIA BALANCED FUND AND
EXCEL NEW INDIA LEADERS FUND
(the Funds)

AND

IN THE MATTER OF
NEW LEADERS CLASS AND
GROWTH & INCOME CLASS

(the Underlying Funds)

DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filer on behalf of the Funds and the Underlying
Funds for a decision under the securities legislation of the Jurisdiction (the Legislation) exempting the Funds from paragraph
2.5(2)(a) of National Instrument 81-102 Investment Funds (NI 81-102) to permit each of the Excel New India Leaders Fund and
the Excel India Balanced Fund to invest in securities of the New Leaders Class and the Growth & Income Class of shares of
Excel Funds Mauritius Company Ltd. (each, an Underlying Fund and collectively, the Underlying Funds) respectively, which
are managed by the Filer and have adopted the investment restrictions contained in NI 81-102 and will continue to be managed
in accordance with these restrictions, subject to any exemptions therefrom obtained by the Funds, and exempting the
Underlying Funds from paragraphs 2.1(1)(a) and 2.1(1)(c) of National Instrument 81-101 Mutual Fund Prospectus Disclosure to
permit each Underlying Fund to file a preliminary prospectus in the form of preliminary long-form prospectus prepared in
accordance with National Instrument 41-101 General Prospectus Requirements (NI 41-101) and to file a prospectus in the form
of a long-form non-offering final prospectus prepared in accordance with NI 41-101 rather than by simplified prospectus, annual
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information form and fund facts as prescribed under National Instrument 81-101 Mutual Fund Prospectus Disclosure (NI 81-
101),

(collectively. the Exemption Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission (OSC) is the principal regulator for this application; and
(b) the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-102)
is intended to be relied upon in each of the other provinces and territories of Canada (together with Ontario,
the Jurisdictions).

Interpretation

Unless expressly defined herein, terms in this Application have the respective meanings given to them in Ml 11-102, National
Instrument 15-101 Definitions, NI 81-102 and National Instrument 81-106 Investment Fund Continuous Disclosure (NI 81-106).

Aditya Birla means Aditya Birla Sun Life Asset Management Company Pte. Ltd.

Company means Excel Funds Mauritius Company Ltd. (formerly Excel India Growth & Income Company Ltd.), the
multi-class investment fund corporation which relates to the Underlying Funds.

EBF means Excel India Balanced Fund, one of the Funds.

EGI means Excel India Growth & Income Fund, a closed-end fund managed by the Filer.

ENL means Excel New India Leaders Fund, one of the Funds.

Filer means Excel Funds Management Inc.

FPI means foreign portfolio investor.

FSC means the Financial Services Commission of Mauritius.

Funds means EBF and ENL.

Underlying Assets means publicly-listed equity securities and investment grade fixed income securities, in each case,
issued by entities located in India and equity securities of companies located in India that are considered to be

emerging industry leaders.

Underlying Funds means the underlying funds in which the Funds will invest, namely the New Leaders Class and the
Growth & Income Class of shares of the Company.

Representations
The decision is based on the following facts represented by the Filer:
The Filer

1. Excel Funds Management Inc. is a corporation incorporated under the Business Corporations Act (Ontario) with its
head office located in Mississauga, Ontario.

2. Excel Funds Management Inc. is registered as an Investment Fund Manager in Ontario, Quebec, and Newfoundland
and Labrador.

The Funds
3. The Funds will be mutual funds subject to NI 81-102.
4. EBF and ENL have filed a preliminary simplified prospectus, annual information form and fund facts dated January 22,

2016 on SEDAR with respect to the proposed offering of Series A, Series F, and PM Series units of each of EBF and
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ENL (the Preliminary Prospectus), that has been prepared and filed in accordance with securities legislation of the
Jurisdictions. Upon receiving a receipt therefor, EBF and ENL will be reporting issuers in each of the Jurisdictions.

EBF’s investment objective is to seek current income and long-term capital appreciation by obtaining exposure to an
actively-managed, diversified portfolio comprised primarily of publicly-listed equity securities and investment grade
fixed income securities, in each case, issued by entities located in India. EBF is essentially an open-end mutual fund
version of EGI and will invest in the same Underlying Fund as EGI to achieve its investment objective.

ENL'’s investment objective is to seek long-term growth of capital through active management of equity securities of
companies located in India that are considered to be emerging industry leaders. It will invest in an Underlying Fund,
which is a newly created class of shares of the Company to achieve its investment objective.

EGI is a closed-end investment fund established as a trust under the laws of the Province of Ontario that was created
to invest in an actively managed, diversified portfolio comprised primarily of publicly-listed equity securities and
investment grade fixed income securities, in each case, issued by entities located in India. All or substantially all of
EGI’'s investments are made through its Underlying Fund, namely the Growth & Income Class of shares of the
Company.

As stated in EGI’s prospectus dated April 23, 2015, the Filer intends that on or about May 31, 2017, EGI will, subject to
applicable law and unitholder or regulatory approval, be merged on a tax-deferred basis or converted into an open-end
mutual fund managed by the Filer or an affiliate of the Filer.

The Company and the Underlying Funds

9.

10.

11.

12.

13.

14.

15.

The Company is a private company established under the laws of the Republic of Mauritius pursuant to the Companies
Act 2001 and its capital consists of multiple classes of redeemable ordinary shares and one class of non-redeemable
management shares. The New Leaders Class and the Growth & Income Class of shares of the Company are, or will
be, reporting issuers under the securities legislation of all of the provinces and territories of Canada.

The Company does not take in money from outside parties and was established by the Filer as an underlying
investment vehicle of EGI to address tax and licensing issues arising from investing in India. The Company was
formerly named Excel India Growth & Income Company Ltd. and initially had one class of redeemable ordinary shares
(which has since been redesignated as the Growth & Income Class). The Company acts as an underlying fund for EGI.
The Company has since been renamed Excel Funds Mauritius Company Ltd. and has been restructured to comprise
multiple classes of redeemable ordinary shares, including the New Leaders Class which will be the Underlying Fund of
ENL.

At the time EGI was launched, the Company was a “non-redeemable investment fund”. Accordingly, the Filer filed a
long form non-offering prospectus (the Underlying Fund Ontario Prospectus) dated April 23, 2015 with the OSC, a
receipt for which was issued on April 24, 2015, in order to qualify the Company as a reporting issuer in Ontario and be
subject to the continuous disclosure requirements of NI 81-106. Financial statements and other reports required to be
filed by the Company are available through SEDAR.

EGI invests in the Growth & Income Class of the Company in accordance with section 2.5(2)(a.1)(ii) of NI 81-102 and
section 2.5(2)(c.1) of NI 81-102 and all other provisions of section 2.5(2) of NI 81-102 applicable to a non-redeemable
investment fund.

The Company holds a Category 1 Global Business Licence issued by the FSC and is authorized by the FSC to operate
as a collective investment scheme qualifying as an “Expert Fund”, which is defined under the securities laws of
Mauritius as a collective investment scheme which is available only to expert investors. Under the securities laws of
Mauritius, an “expert investor” means an investor who makes an initial investment, for his own account, of no less than
US$100,000 (or its equivalence in any other currency) or a sophisticated investor as defined under The Securities Act
2005 of Mauritius or any similarly defined investor in any other securities legislation.

The Company makes investments in India as a registered foreign portfolio investor (FPI) under the portfolio investment
scheme that enables foreign investors to purchase and sell shares or non-convertible debentures of Indian companies
listed (or to-be-listed) on a recognized stock exchange in India, subject to equity investments being restricted to holding
less than 10% beneficial ownership position in a company.

An FPI is only permitted to purchase or sell shares on the facilities of a recognized stock exchange in India, is not
permitted to acquire shares of unlisted companies and is generally prohibited from participating in off-market
transactions.
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16.

17.

18.

19.

20.

21.

22.

23.

The Funds would like to pursue their investment objectives through investments in the Underlying Funds.

The Growth & Income Class of shares of the Company invests in publicly-listed equity securities and investment grade
fixed income securities, in each case, issued by entities located in India.

The New Leader Class of shares of the Company will invest primarily in equity securities of companies located in India
that are considered to be emerging industry leaders.

The Filer, and current manager of the Company, will be the manager of the Funds and the Underlying Funds. Aditya
Birla will be the investment sub-adviser to the Funds and the investment adviser to the Underlying Funds and will
actively manage the Underlying Assets.

Each of the Underlying Funds have filed a long-form non-offering prospectus (collectively, the Non-Offering
Prospectuses and each, a Non-Offering Prospectus) in each of the Jurisdictions, with the exception of Ontario for
the Growth & Income Class of shares of the Company, for which the Underlying Fund Ontario Prospectus was already
filed. Accordingly, each of the Underlying Funds is, or will become, a reporting issuer in the same Jurisdictions as EGI
and ENL and will become subject to the continuous disclosure requirements of NI 81-106. Accordingly, the financial
statements and other reports required to be filed by the Underlying Funds will be, or are, available through SEDAR.

The Underlying Funds will be mutual funds because holders of their securities will be entitled to receive on demand, an
amount computed by reference to the net asset value of the applicable Underlying Fund. However, the Underlying
Funds will not distribute any securities under their respective Non-Offering Prospectus.

Though NI 81-102 does not apply to the Underlying Funds, as neither of the Underlying Funds offers or has offered
securities under a prospectus, each of the Underlying Funds will voluntarily adopt the investment restrictions contained
in NI 81-102 except in accordance with any exemptions therefrom obtained by the relevant Fund.

None of Filer, the Funds, EGI or the Underlying Funds is in default of any securities legislation in any of the
Jurisdictions.

Rationale

24,

25.

26.

27.

28.

20.

The Funds will only invest in securities of the Underlying Funds to gain exposure to the Underlying Assets, in
accordance with their respective investment objectives and investment restrictions. Allowing the Funds to invest in the
Underlying Funds and obtain exposure to the Underlying Assets by virtue of the proposed two-tier structure will give the
Funds a more efficient and cost effective means of achieving their fundamental investment objectives and strategy than
would otherwise be possible.

The Underlying Funds will adopt the applicable investment restrictions set out in NI 81-102, subject to any exemptions
obtained by the Funds.

As stated in EGI’s prospectus dated April 23, 2015, on or about May 31, 2017 EGI will be converting to or merging into
an open-end mutual fund managed by the Filer or an affiliate of the Filer. As such, it is proposed that EGI, subject to
unitholder and regulatory approval, will be merged into EBF.

EGI, as a closed-end fund, was able to do fund of fund investments and invest in the Growth & Income Class without
the need for regulatory relief. The investment strategies utilized by EBF in respect of the Underlying Assets are similar,
if not identical, to EGI’s investment strategies as set forth in the Preliminary Prospectus. In this respect, we submit that
EBF, as the mutual fund version of EGI, should be able to do fund of fund investments, just as EGI is permitted to do.

In accordance with the agreement between the Filer, the Funds and the Underlying Funds, the Filer will have access as
is necessary to monitor the Underlying Funds’ compliance with investment restrictions applicable to managing the
Underlying Assets, and the Filer will be provided with all information necessary to ensure that the Filer and the Funds
are able to fully comply with all applicable continuous disclosure obligations.

The Funds will not invest in the Underlying Funds if the Funds are exposed to any management fees or incentive fees
in respect of the investment that duplicate a fee payable by unitholders of the Funds for the same service. Management
fees payable by the Underlying Funds have been disclosed in the Preliminary Prospectus. In addition, the Funds will
not invest in the Underlying Funds if any sales fees or redemption fees are payable in respect of the investment that
duplicate a fee that the Funds would be exposed to. We submit that this, among other things, ensures that the Funds’
decision to obtain exposure to the Underlying Funds is influenced only by the best interests of the Funds.
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30.

31.

32.

33.

34.

35.

The Funds will comply with the requirements under NI 81-106 relating to the top 25 positions portfolio holdings
disclosure in its management reports of fund performance as if the Funds were investing directly in the Underlying
Assets.

The Underlying Funds are filing the Non-Offering Prospectuses to make themselves reporting issuers in order that they
comply with the requirement of subsection 2.5(2)(c) of NI 81-102. We submit that the policy reason for this requirement
is to ensure that the underlying funds of a fund-of-fund structure will be subject to the continuous disclosure
requirements of NI 81-106. This policy objective will be achieved regardless of whether the Underlying Funds file a long
form prospectus or a simplified prospectus, annual information form and fund facts.

The Underlying Funds will not issue any units under the Non-Offering Prospectuses. The Underlying Funds will only be
issuing units to the Funds and this will be done under an exemption from the prospectus requirements. As no investors
will be investing under the Non-Offering Prospectuses, the form of the prospectus is not important and the policy
reasons for the mutual fund disclosure documents, namely to have simplified disclosure for use by retail investors, are
not applicable.

As mentioned above, in connection with the launch of EGI, the Filer filed the Underlying Fund Ontario Prospectus with
the OSC, a receipt for which was issued on April 24, 2015, in order to qualify one of the Underlying Funds as a
reporting issuer in Ontario. It is most economical and efficient to use this existing form of non-offering prospectus when
expanding the reporting issuer status of the Growth & Income Class outside of Ontario and to qualify the New Leaders
Class as a reporting issuer in all provinces and territories of Canada. To take the existing form of long-form prospectus
disclosure and convert it to a simplified prospectus, annual information form and fund facts would be time consuming
and expensive for the Filer. We submit that these expenses are not warranted given the policy considerations noted
above. Further, if it is sufficient to file a non-offering prospectus prepared in accordance with NI 41-101 for a closed-
end fund, then we see no different policy reason to apply for a mutual fund.

The Filer may consider creating a closed-end fund in the future to invest in the New Leaders Class, as an Underlying
Fund. Absent obtaining the Exemption Sought, the Underlying Fund would have to incur additional costs in preparing a
long form non-offering prospectus at that time as the use of the simplified prospectus form to sell units of the
Underlying Fund may create confusion and may negatively impact the marketing of the Underlying Fund. The Filer
would like to use the long form non-offering prospectus form for consistency across all of its investment fund platforms.

Except for subsection 2.5(2)(a) of NI 81-102, the investment of the Funds in securities of the Underlying Funds will
comply with provisions of NI 81-102. In addition, except as described in this Application, the Funds will comply with the
applicable investment restrictions contained in NI 81-102 regarding investments in other mutual funds.

Decision

The principal regulator is satisfied that the decision meets the test set out in the Legislation for the principal regulator to make
the decision.

The decision of the principal regulator under the Legislation is that the Exemption Sought is granted provided that:

(a) units of the Funds may not be sold to any mutual fund which is subject to NI 81-102;

(b) the investment objectives and investment strategies of each Underlying Fund will be substantially the same as
its corresponding Fund;

(c) the Funds are subject to NI 81-102 and the Underlying Funds will adopt and comply with the investment
restrictions and practices of NI 81-102;

(d) any changes in the provisions of the material contracts of the Underlying Funds which would delete or amend
the requirements of conditions (b) and (c) above, will require the prior approval of the Filer and the
Jurisdictions;

(e) a Fund will redeem its investment in an Underlying Fund in the event that the contractual provisions in (d) are
breached, in respect of that Fund or its Underlying Fund;

(f) the simplified prospectus of the Funds disclose conditions (b) to (e) and the annual and interim management
report of fund performance of the Funds and the quarterly portfolio disclosure of the Funds will disclose the
top 25 holdings of the Underlying Funds;
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“Raymond Chan”

the process for calculating the net asset value (“NAV”) of the securities of the Funds and the Underlying
Funds will be identical and have compatible dates for the calculation of NAV for purposes of the issue and
redemption of securities of these funds;

the annual and semi-annual financial statements of the Funds and the financial statements of the Underlying
Funds, including their respective portfolio holdings, shall be provided and made available upon request by a
unitholder of the Funds, and this fact will be disclosed in the simplified prospectus of the Fund;

the books and records of the Underlying Funds will be examined by the Filer and the financial statements of
the Underlying Funds will be audited by the auditor of the Funds at least once per year;

no sales charges will be payable by a Fund in relation to a purchase of securities of an Underlying Fund;

no redemption fees or other charges will be charged by an Underlying Fund in respect of a redemption by a
Fund of shares of the Underlying Fund;

no trailer or other fees or other charges will be paid by the Filer, the Funds, and the Underlying Funds or by
any affiliate or associate of any of the foregoing entities to anyone in respect of the investment by the Funds in
an Underlying Fund;

there are arrangements between or in respect of the Funds and the Underlying Funds to avoid the duplication
of management fees;

no securities of the Underlying Funds are distributed in Canada other than to the Funds and any other
investment funds managed by the Filer;

the Funds’ prospectus discloses that the Funds will obtain exposure to securities of the Underlying Funds and
the risks associated with such an investment; and

the Underlying Funds’ custodian meets the requirements of a sub-custodian for assets held outside Canada
under section 6.3 of NI 81-102.

Manager, Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.3 Arkema S.A.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Dual application for Exemptive
Relief Applications — Application for relief from the prospectus and registration requirements for certain trades made in
connection with an employee share offering by a French issuer — The issuer cannot rely on the employee exemption in section
2.24 of National Instrument 45-106 Prospectus Exemptions as the securities are not being offered to Canadian employees
directly by the issuer but rather through special purpose entities — Canadian participants will receive disclosure documents —
The special purpose entities are subject to the supervision of the local securities regulator — Canadian employees will not be
induced to participate in the offering by expectation of employment or continued employment — There is no market for the
securities of the issuer in Canada — The number of Canadian participants and their share ownership are de minimis — Relief
granted, subject to conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, ¢.S.5, as am,, ss. 25, 53, 74.

National Instrument 45-106 Prospectus Exemptions, s. 2.24.

National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, s. 8.16.
National Instrument 45-102 Resale of Securities, s. 2.14.

April 22, 2016

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
QUEBEC AND ONTARIO
(THE “FILING JURISDICTIONS”)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
ARKEMA S.A.
(THE “FILER”)

DECISION
Background

The securities regulatory authority or regulator in each of the Filing Jurisdictions (the “Decision Makers”) has received an
application from the Filer for a decision under the securities legislation of the Filing Jurisdictions (the “Legislation”) for:

1. an exemption from the prospectus requirements of the Legislation (the “Prospectus Relief’) so that such requirements
do not apply to

(a) trades in:

(i) units (the “Principal Classic Units”) of an FCPE named Arkema Actionnariat International (the
“Principal Classic FCPE”), which is a fonds commun de placement d’entreprise or “FCPE,” a form of
collective shareholding vehicle commonly used in France for the conservation of shares held by
employee-investors; and

(ii) units (together with the Principal Classic Units and Matching Units (as defined below), the “Units”) of
a temporary FCPE named Arkema Actionnariat International Relais 2016 (the “Temporary Classic
FCPE”), which will merge with the Principal Classic FCPE following completion of the Employee
Share Offering (as defined below), as further described in paragraph 16 of the Representations;
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made pursuant to the Employee Share Offering to or with Qualifying Employees (as defined below) resident in
the Filing Jurisdictions (collectively, the “Canadian Employees”, and Canadian Employees who subscribe for
Units, the “Canadian Participants”); and

(b) trades of ordinary shares of the Filer (the “Shares”) by the Principal Classic FCPE and/or the Temporary
Classic FCPE to or with Canadian Participants (as defined below) upon the redemption of their Units as
requested by Canadian Participants;

2. an exemption from the dealer registration requirements of the legislation (the “Registration Relief’) so that such
requirements do not apply to the Filer and the Canadian Affiliates (as defined below), the Temporary Classic FCPE, the
Principal Classic FCPE and Amundi Asset Management (the “Management Company”) in respect of:

(a) trades in Units made pursuant to the Employee Share Offering to or with Canadian Employees; and

(b) trades in Shares by the Temporary Classic FCPE and/or the Principal Classic FCPE to or with Canadian
Participants upon the redemption of their Units;

(the Prospectus Relief and the Registration Relief, collectively, “Offering Relief”).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a dual application),
(a) the Autorité des marchés financiers is the principal regulator for this application, and

(b) the decision is the decision of the principal regulator and evidences the decision of the securities regulatory
authority or regulator in Ontario.

Interpretation

Terms defined in Regulation 14-101 respecting Definitions, Regulation 45-102 respecting resale of securities, Regulation 45-106
respecting Prospectus Exemptions and Regulation 11-102 have the same meaning if used in this decision, unless otherwise
defined.

Representations
This decision is based on the following facts represented by the Filer:

1. The Filer is a corporation formed under the laws of France. It is not, and has no current intention of becoming, a
reporting issuer under the Legislation or under the securities legislation of any other jurisdiction of Canada. The head
office of the Filer is located in France and the Shares are listed on Euronext. The Filer is not in default under the
Legislation or under the securities legislation of any other jurisdiction of Canada.

2. The Filer carries on business in Canada through Arkema Canada Inc. and Bostik Canada Ltd. (the “Canadian
Affiliates” and, with the Filer and other affiliates of the Filer, the “Arkema Group”). The Canadian Affiliates are not in
default under the Legislation or under the securities legislation of any other jurisdiction of Canada.

3. Each of the Canadian Affiliates is a direct or indirect subsidiary of the Filer and is not, and has no current intention of
becoming, a reporting issuer under the Legislation or under the securities legislation of any other jurisdiction of
Canada. The majority of the senior management of the Canadian Affiliates resides in Québec and the greatest number
of Qualifying Employees of the Arkema Group in Canada resides in Québec.

4, As of the date hereof and after giving effect to the Employee Share Offering, Canadian residents do not and will not
beneficially own (which term, for the purposes of this paragraph, is deemed to include all Shares held by the Principal
Classic FCPE and the Temporary Classic FCPE on behalf of Canadian Participants) more than 10% of the Shares and
do not and will not represent in number more than 10% of the total number of holders of the Shares as shown on the
books of the Filer.

5. The Filer has established a global employee share offering for employees of the Arkema Group (the “Employee Share
Offering”). The Employee Share Offering involves an offering of Shares to be subscribed through the Principal Classic
FCPE via the Temporary Classic FCPE (the “Classic Plan”).

6. Only persons who are employees of a member of the Arkema Group during the subscription period for the Employee
Share Offering and who meet other employment criteria (the “Qualifying Employees”) will be allowed to participate in
the Employee Share Offering.
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18.

The Principal Classic FCPE and the Temporary Classic FCPE have been established for the purpose of implementing
the Employee Share Offering. There is no current intention for either the Principal Classic FCPE or the Temporary
Classic FCPE to become a reporting issuer under the Legislation or the securities legislation of any other jurisdiction of
Canada.

As set forth above, each of the Temporary Classic FCPE and the Principal Classic FCPE is an FCPE (a fonds commun
de placement d’entreprise), a shareholding vehicle commonly used in France for the conservation or custodianship of
shares held by employee investors. A FCPE is a limited liability entity under French law. The Principal Classic FCPE
and the Temporary Classic FCPE have been registered with the French Autorité des marchés financiers (the “French
AMF”) and approved by it.

Units (other than Matching Units as defined below) acquired in the Employee Share Offering by Canadian Participants
will be subject to a hold period of approximately five years (the “Lock-Up Period”), subject to certain exceptions
prescribed by French law and adopted under the Classic Plan in Canada (such as death, long-term disability,
involuntary termination of employment or retirement).

The subscription price for Units under the Classic Plan will be the Canadian dollar equivalent equal to the average of
the opening price of the Shares on Euronext (expressed in Euros) on the 20 trading days preceding the date of fixing of
the subscription price by the board of directors of the Filer, less a 20% discount.

Subject to the approval of the board of directors of the Filer, for every four Shares purchased by a Canadian Participant
under the Classic Plan (an “Employee-Purchased Share”), the Filer will issue, at no cost to a Canadian Participant,
but subject to the vesting requirements described below, one additional Share (“Matching Share”) up to a maximum of
25 Matching Shares per Canadian Participant.

The Temporary Classic FCPE will apply the cash received in respect of the Units to subscribe for Shares and Canadian
Participants will receive Units in the Temporary Classic FCPE representing the subscription of such Shares. Any
corresponding Matching Shares will be issued and delivered by the Filer to the Classic FCPE on behalf of the
Canadian Participant once such Matching Shares vest as described below. In order to reflect this, new Units
(“Matching Units”) of the Classic FCPE (defined below) will be issued to the Canadian Participants.

The term “Classic FCPE” used herein means, prior to the Merger, the Temporary Classic FCPE and, following the
Merger, the Principal Classic FCPE.

Matching Shares will vest once a Canadian Participant remains employed (subject to certain exceptions, such as
death, permanent disability, retirement, termination without cause or if a Canadian Affiliate or its business is no longer
part of the Arkema Group) within the Arkema Group for a continuous period of four years from the date that the Shares
and Units pursuant to the Employee Share Offering are issued to the Temporary Classic FCPE and the Canadian
Participants, respectively.

In the event of an early unwind resulting from the Canadian Participant exercising one of the exceptions to the Lock-Up
Period and meeting the applicable criteria, a Canadian Participant may request the redemption of Units in the Classic
FCPE in consideration for a cash payment equal to the then market value of the underlying Shares.

Initially, the Shares will be held in the Temporary Classic FCPE and the Canadian Participant will receive Units in the
Temporary Classic FCPE. Following the completion of the Employee Share Offering, the Temporary Classic FCPE will
be merged with the Principal Classic FCPE (subject to the approval of the supervisory board of the FCPEs and the
French AMF). Units of the Temporary Classic FCPE held by Canadian Participants will be replaced with Units of the
Principal Classic FCPE on a pro rata basis and the Shares subscribed for under the Employee Share Offering will be
held in the Principal Classic FCPE (the “Merger”).

Under the Classic Plan, at the end of the Lock-Up Period a Canadian Participant may

(a) request the redemption of Units in the Classic FCPE in consideration for the underlying Shares or a cash
payment equal to the then market value of the Shares, or

(b) continue to hold Units in the Classic FCPE and request the redemption of those Units at a later date in
consideration for the underlying Shares or a cash payment equal to the then market value of the Shares.

Matching Units are not subject to the Lock-Up Period. Following the issuance of Matching Units, a Canadian Participant
may (i) request the redemption of Matching Units in consideration for the underlying shares or a cash payment equal to
the then market value of the Matching Shares, or (ii) hold the Matching Units in the Classic FCPE and request the
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redemption of the Matching Units at a later date in consideration for the underlying Matching Shares or a cash payment
equal to the then market value of the Matching Shares.

Dividends paid on the Shares held in the Classic FCPE will be contributed to the Classic FCPE and used to purchase
additional Shares. To reflect this reinvestment, new Units (or fractions thereof) will be issued.

The portfolio of each of the Principal Classic FCPE and the Temporary Classic FCPE will consist almost entirely of
Shares, but may, from time to time, include cash in respect of dividends paid on the Shares. From time to time, each
portfolio may also include cash or cash equivalents that the Principal Classic FCPE and the Temporary Classic FCPE
may hold pending investments in Shares or for the purpose of funding redemptions.

The Management Company is a portfolio management company governed by the laws of France. The Management
Company is registered with the French AMF as an investment manager and complies with the rules of the French AMF.
To the best of the Filer's knowledge, the Management Company is not, and has no current intention of becoming, a
reporting issuer under the Legislation or the securities legislation of any other jurisdiction of Canada. The Management
Company is not in default of the Legislation or the securities legislation of any other jurisdiction of Canada.

The Management Company’s portfolio management activities in connection with the Employee Share Offering, the
Principal Classic FCPE and the Temporary Classic FCPE are limited to subscribing for Shares and selling such Shares
as necessary in order to fund redemption requests and investing available cash in cash equivalents.

The Management Company is also responsible for preparing accounting documents and publishing periodic
informational documents as provided by the rules of each of the Principal Classic FCPE and the Temporary Classic
FCPE. The Management Company’s activities do not affect the underlying value of the Shares.

Shares issued in the Employee Share Offering will be deposited in the Classic FCPE through CACEIS Bank (the
“‘Depositary”), a large French commercial bank subject to French banking legislation.

All management charges relating to the Classic FCPE will be paid from the assets of the Classic FCPE or by the Filer,
as provided in the regulations of the Classic FCPE. The Management Company is obliged to act in the best interests of
the Canadian Participants and is liable to them, jointly and severally with the Depositary, for any violation of the rules
and regulations governing the Classic FCPE, any violation of the rules of the Classic FCPE, or for any self-dealing or
negligence.

Participation in the Employee Share Offering is voluntary, and the Canadian Employees will not be induced to
participate in the Employee Share Offering by expectation of employment or continued employment.

The total amount invested by a Canadian Employee in the Employee Share Offering cannot exceed the lesser of (i)
25% of his or her gross annual compensation for the 2015 calendar year or 25% of his or her estimated gross annual
compensation for 2016 and (ii) the subscription price for 1,000 Shares. Amounts contributed by the Filer in respect of
Matching Shares will not be factored into the maximum amount that a Canadian Employee may contribute.

None of the Filer, the Management Company, the Canadian Affiliates or any of their directors, officers, employees,
agents or representatives will provide investment advice to the Canadian Employees with respect to an investment in
the Shares or the Units.

The Canadian Employees will receive an information package in the French or English language, according to their
preference, which will include a summary of the terms of the Employee Share Offering and a description of Canadian
income tax consequences of subscribing to and holding Units of the Classic FCPE and requesting the redemption of
such Units for cash or Shares at the end of the Lock-Up Period.

Canadian Employees may access the Filer's French Document de référence filed with the French AMF in respect of
the Shares by visiting the website www.ake.com. Canadian Employees will also have access, through this website, to
the continuous disclosure materials relating to the Filer that are furnished to holders of the Shares. Furthermore,
Canadian Employees may also obtain a copy of the rules of the Temporary Classic FCPE and the Principal Classic
FCPE (which are analogous to company by-laws) by visiting the website www.ake2016.com.

Canadian Participants will receive an initial statement of their holdings under the Classic Plan, together with an updated
statement at least once per year.

There are approximately 67 Canadian Employees resident in the provinces of Ontario and Québec, who represent, in
the aggregate, less than 1% of the total number of employees in the Arkema Group worldwide.
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33. The Shares and Units are not currently listed for trading on any stock exchange in Canada and there is no intention to
have the Shares or the Units so listed.

Decision

Each of the Decision Makers is satisfied that the decision meets the test set out in the Legislation for the Decision Makers to
make the decision.

The decision of the Decision Makers under the Legislation is that the Offering Relief is granted provided that

1. the prospectus requirements of the Legislation will apply to the first trade in any Units or Shares acquired by Canadian
Participants pursuant to this Decision, unless the following conditions are met:

(a) the issuer of the security
0] was not a reporting issuer in any jurisdiction of Canada at the distribution date, or
(ii) is not a reporting issuer in any jurisdiction of Canada at the date of the trade;
(b) at the distribution date, after giving effect to the issue of the security and any other securities of the same

class or series that were issued at the same time as or as part of the same distribution as the security,
residents of Canada

(i) did not own directly or indirectly more than 10% of the outstanding securities of the class or series,
and
(i) did not represent in number more than 10% of the total number of owners directly or indirectly of

securities of the class or series; and

(c) the first trade is made
(i) through an exchange, or a market, outside of Canada, or
(ii) to a person or company outside of Canada;
“Lucie J. Roy”

Senior Director, Corporate Finance
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21.4  Symax Lift (Holding) Inc. —s. 1(10)(a)(ii)
Headnote

National Policy 11-203 Process for Exemptive Relief
Applications in Multiple Jurisdictions — application for an
order that the issuer is not a reporting issuer.

Ontario Statutes

Securities Act, R.S.0. 1990, c. S.5, as am., s. 1(10)(a)(ii).
Citation: Re Symax Lift (Holding) Inc., 2016 ABASC 98
April 28, 2016

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1

Attention: Larry L.K. Yen
Dear Sir:

Re: Symax Lift (Holding) Inc. (the Applicant) —
Application for a decision under the securities
legislation of Alberta, Saskatchewan, Ontario,
Québec, Nova Scotia, New Brunswick, Prince
Edward Island and Newfoundland and Labra-
dor (the Jurisdictions) that the Applicant is not
a reporting issuer

The Applicant has applied to the local securities regulatory
authority or regulator (the Decision Maker) in each of the
Jurisdictions for a decision under the securities legislation
(the Legislation) of the Jurisdictions that the Applicant is
not a reporting issuer.

In this decision, “securityholder” means, for a security, the
beneficial owner of the security.

The Applicant has represented to the Decision Makers that:

(a) the outstanding securities of the Appli-
cant, including debt securities, are bene-
ficially owned, directly or indirectly, by
fewer than 15 securityholders in each of
the jurisdictions of Canada and fewer
than 51 securityholders in total world-
wide;

(b) no securities of the Applicant, including
debt securities, are traded in Canada or
another country on a marketplace as
defined in National Instrument 21-101
Marketplace Operation or any other
facility for bringing together buyers and
sellers of securities where trading data is
publicly reported;

(c) the Applicant is applying for a decision
that it is not a reporting issuer in all of the

jurisdictions of Canada in which it is
currently a reporting issuer; and

(d) the Applicant is not in default of any of its
obligations under the Legislation as a
reporting issuer.

Each of the Decision Makers is satisfied that the test
contained in the Legislation that provides the Decision
Maker with the jurisdiction to make the decision has been
met and orders that the Applicant is deemed to have
ceased to be a reporting issuer and that the Applicant’s
status as a reporting issuer is revoked.

“Denise Weeres”
Manager, Legal
Corporate Finance
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21.5 Industrial Alliance Securities Inc. and
Burgeonvest Bick Securities Limited

Headnote

Multilateral Instrument 11-102 Passport System — National
Policy 11-203 Process for Exemptive Relief Applications in
Multiple Jurisdictions — National Instrument 33-109 Regis-
tration Information (NI 33-109) and Derivatives Regulation
(Québec) — relief from certain filing requirements of NI 33-
109 and Derivatives Regulation (Québec) in connection
with a bulk transfer of business locations and registered
individuals pursuant to an asset purchase in accordance
with section 3.4 of Companion Policy 33-109CP to NI 33-
109.

Applicable Legislative Provisions

Multilateral Instrument 11-102 Passport System.

National Instrument 33-109 Registration Information and
Companion Policy 33-109CP.

National Policy 11-203 Process for Exemptive Relief
Applications in Multiple Jurisdictions.

Derivatives Act (Québec) and Derivatives Regulation
(Québec).

April 22, 2016

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
QUEBEC AND ONTARIO
(the Jurisdictions)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF
APPLICATIONS IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
INDUSTRIAL ALLIANCE SECURITIES INC.
(IAS)

AND

BURGEONVEST BICK SECURITIES LIMITED (BBSL)
(the Filers)

DECISION
Background

The securities regulatory authority or regulator in each of
the Jurisdictions (the Decision Makers) has received an
application from the Filers, on behalf of BBSL and the
continuing corporation (the Amalgamated Corporation)
resulting from the proposed amalgamation (the Amal-
gamation) of IAS and BBSL, for a decision under the
securities legislation of each of the Jurisdictions (the
Legislation) providing exemptions from the requirements
contained in sections 2.2, 2.3, 3.2 and 4.2 of National

Instrument 33-109 Registration Information (NI 33-109)
pursuant to section 7.1 of NI 33-109 to allow the bulk
transfer (the Bulk Transfer) of registered individuals (the
BBSL Individuals) and all business locations (branches
and sub-branches) (the Locations) of BBSL to the Amal-
gamated Corporation, on the Amalgamation Date (as
defined below), in accordance with section 3.4 of the
Companion Policy to NI 33-109 (the Exemption Sought).

The principal regulator in Quebec has also received an
application from the Filers for a decision under the
derivatives legislation of Quebec for relief from section 11.1
of the Derivatives Regulation (Quebec) pursuant to section
86 of the Derivatives Act (Quebec) to allow the Bulk
Transfer of BBSL Individuals registered under Quebec
derivatives legislation and all of the Locations to the
Amalgamated Corporation, on the Amalgamation Date, in
accordance with section 3.4 of Companion Policy to NI 33-
109 (the Derivatives Exemption Sought).

Under the Process for Exemptive Relief Applications in
Multiple Jurisdictions (for a hybrid application):

(a) the Autorité des marchés financiers (the
AMF) is the principal regulator for this
application,

(b) for the decision of the principal regulator

in respect of the Exemption Sought, the
Filers have provided notice that subsec-
tion 4.7(1) of Multilateral Instrument 11-
102 Passport System (Ml 11-102) is
intended to be relied upon in British
Columbia, Alberta, Saskatchewan, Mani-
toba, New Brunswick and Nova Scotia,

(c) the decision with respect to the Exemp-
tion Sought is the decision of the
principal regulator and evidences the
decision of the securities regulatory
authority or regulator in Ontario, and

(d) the decision with respect of the
Derivatives Exemption Sought is the
decision of the principal regulator.

Interpretation

Terms defined in National Instrument 14-101 Definitions
and MI 11-102 have the same meaning if used in this
decision, unless otherwise defined.

Representations

This decision is based on the following facts represented
by the Filers:

IAS

1. IAS is a corporation existing under the Canada
Business Corporations Act (CBCA). Its head office
is located at 2200 McGill College Avenue, Suite
350, Montreal, Quebec.
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2.

BBSL

10.

IAS is registered as an investment dealer under
the securities legislation of each of the Canadian
provinces. IAS is also registered as a derivatives
dealer in Quebec. IAS is a dealer member of the
Investment Industry Regulatory Organization of
Canada (lIROC).

IAS has two wholly-owned subsidiaries: IA
Securities (USA) Inc. (IA USA) and MGI Insurance
Agency Inc. (MGI INS). IA USA is a registered
broker dealer with the Financial Industry Regula-
tory Authority (USA) dealing with institutional
clients in the United States. MGI INS is an
insurance broker firm.

Industrial  Alliance Insurance and Financial
Services Inc. (iA Financial Group) holds all of the
common shares of IAS. iA Financial Group also
holds all of the Class “A” and Class “C” Preferred
shares of IAS. 8689784 Canada Inc. (8689784)
holds all of the Class “B” Preferred shares of IAS
and iA Financial Group holds all of the issued and
outstanding shares of 8689784. FIN-XO Securities
Inc. (FIN-XO) holds all of the Class “D” Preferred
shares of IAS and IAS holds all of the issued and
outstanding shares of FIN-XO.

IAS is not in default of any requirements of
securities legislation in any of the Jurisdictions.

BBSL is a corporation incorporated under the
Ontario Business Corporations Act. Its head office
is located at 21 King Street, Suite 1100, Hamilton,
ON.

BBSL is registered as an investment dealer in the
provinces of British Columbia, Alberta, Saskatch-
ewan, Manitoba, New Brunswick and Nova Scotia.
BBSL is also registered as a derivatives dealer in
Quebec. BBSL is a dealer member of IIROC.

BBSL has no subsidiaries.

Burgeonvest Bick Corporation (BBC) holds all of
the issued and outstanding shares of BBSL and iA
Financial Group holds all of the issued and
outstanding shares of BBC. On the Amalgamation
Date, iA Financial Group will hold all of the issued
and outstanding shares of BBSL.

BBSL is not in default of any requirements of
securities legislation in any of the Jurisdictions.

The Proposed Amalgamation

11.

12.

On or about May 1, 2016 (the Amalgamation
Date), IAS and BBSL will amalgamate.

The Amalgamation will be effected through the
CBCA regular process. As such, after the
Amalgamation, IAS and BBSL will continue as one

13.

14.

15.

16.

17.

legal entity. The name of the Amalgamated
Corporation will be “Industrial Alliance Securities
Inc.” (with the French version being “Industrielle
Alliance Valeurs mobiliéres inc.”)

The shareholders of the Amalgamated
Corporation will be iA Financial Group, 8689784
and FIN-XO.

The head office location of the Amalgamated
Corporation will be the same as the current head
office location of IAS. The National Registration
Database (NRD) number for the Amalgamated
Corporation will be the same as the current NRD
number of IAS.

The shareholders, directors and officers of the
Amalgamated Corporation will be the same as
those of IAS, including the chief compliance
officers which will remain IAS’ current chief
compliance officers. Therefore, BBSL's chief
compliance officer and ultimate designated person
will no longer act in such capacity as IAS already
has its own chief compliance officers and ultimate
designated person

On November 27, 2015, IIROC issued a non-
objection letter in connection with the Amal-
gamation.

A proposed letter to be sent to all of BBSL’'s
clients was approved by IIROC. The client letter
informs them of the Amalgamation, the name of
the Amalgamated Corporation, the change in
trustee for some of the registered products, and
other related matters. Finally the letter advises the
clients that they have the right, before the
Amalgamation Date, to request that their accounts
be transferred elsewhere. In such a case the client
will not be charged any fees for the transfer. The
letter was sent to BBSL’s clients on or about
February 1st, 2016.

Submissions in support of exemptions

18.

19.

20.

Starting from the Amalgamation date, all activities
currently conducted by the Filers will be under the
responsibility of IAS. IAS will conduct the same
operations, essentially in the same manner as
before the Amalgamation.

Subject to obtaining the Exemption Sought and
the Derivatives Exemption Sought, no disruption
in the services provided by the BBSL Individuals
to clients of the Filers is anticipated as a result of
the Amalgamation.

Neither the Exemption Sought nor the Derivatives
Exemption Sought will have any negative
consequences on the ability of BBSL, IAS or the
Amalgamated Corporation to comply with any
applicable regulatory requirements or their ability
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to satisfy any of their obligations in respect of their
clients.

21. Given the number of BBSL Individuals and
Locations to be transferred from BBSL to the
Amalgamated Corporation on the Amalgamation
Date, it would be unduly time consuming and
difficult to transfer each of the BBSL Individuals
and Locations through NRD in accordance with
the requirements of NI 33-109 if the Exemption
Sought and the Derivatives Exemption Sought are
not granted.

22. Both Filers are registered in the same categories
of registration in each of the Jurisdictions, thereby
affording the opportunity to seamlessly transfer
the BBSL Individuals and Locations to the
Amalgamated Corporation on the Amalgamation
Date by way of Bulk Transfer.

23. At the time of the Bulk Transfer, all of the BBSL
Individuals will be the only registered individuals of
BBSL and the Locations will be the only branches
and sub-branches of BBSL. Accordingly, the
transfer of the BBSL Individuals and Locations on
the Amalgamation Date by means of the Bulk
Transfer can be implemented without any
significant disruption to the activities of the BBSL
Individuals, the Locations, BBSL, IAS or the
Amalgamated Corporation.

24. Allowing the Bulk Transfer of the BBSL
Individuals to occur on the Amalgamation Date will
benefit (and have no detrimental impact on) the
clients of the Filers by facilitating seamless service
on the part of the BBSL Individuals, the Filers and
the Amalgamated Corporation.

25. The Exemption Sought and the Derivatives
Exemption Sought comply with the requirements
of, and the reasons for, a bulk transfer as set out
in Section 3.4 of the Companion Policy to NI 33-
109 and Appendix C thereto.

26. It would not be prejudicial to the public interest to
grant the Exemption Sought and the Derivatives
Exemption Sought.

Decision

Each of the Decision Makers is satisfied that the decision
meets the tests set out in the Legislation and the
Derivatives Act (Quebec) for the Decision Maker to make
the decision.

The decision of the Decision Makers under the Legislation
is that the Exemption Sought is granted provided that the
Filers make acceptable arrangements with CGI Information
Systems and Management Consultants Inc. in respect of
the Bulk Transfer and make such arrangements in advance
of the Bulk Transfer.

The decision of the principal regulator under the
Derivatives Act (Quebec) is that the Derivatives Exemption
Sought is granted provided that the Filers make acceptable
arrangements with CGI Information Systems and
Management Consultants Inc. in respect of the Bulk
Transfer and make such arrangements in advance of the
Bulk Transfer.

“Eric Stevenson”
Superintendent, Client Services and Distribution Oversight
Autorité des marchés financiers
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2.2

221

Orders

Pro-Financial Asset Management Inc. et al. — s.
127

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED
AND

IN THE MATTER OF

PRO-FINANCIAL ASSET MANAGEMENT INC.,

STUART MCKINNON and JOHN FARRELL

ORDER
(Section 127)

WHEREAS:

On December 9, 2014, the Ontario Securities
Commission (the “Commission”) issued a Notice
of Hearing pursuant to sections 127 and 127.1 of
the Securities Act, R.S.0. 1990, c. S.5, as
amended (the “Act”) returnable January 14, 2015
accompanied by a Statement of Allegations dated
December 8, 2014 with respect to Pro-Financial
Asset Management Inc. (“PFAM”), Stuart McKin-
non (“McKinnon”) and John Farrell (“Farrell”)
(collectively, the “Respondents”);

On January 14, 2015, Staff of the Commission
(“Staff”), counsel for PFAM and McKinnon and
counsel for Farrell attended before the Com-
mission;

On January 14, 2015, the Commission ordered
that the hearing be adjourned to February 25,
2015 at 10:00 a.m. for the purpose of scheduling a
date for a confidential pre-hearing conference as
may be appropriate;

On February 25, 2015, Staff advised that the initial
electronic disclosure of approximately 11,000
pages was sent to counsel for the Respondents
on January 12, 2015 and the remaining electronic
disclosure of approximately 7,400 pages was sent
to counsel for the Respondents on February 24,
2015;

On February 25, 2015, Staff advised that the
Commission order dated January 14, 2015 should
have referred to 11,000 pages of disclosure and
not 11,000 documents;

On February 25, 2015, a confidential pre-hearing
conference was held immediately following the
public hearing as requested by the parties;

On April 9, 2015, the confidential pre-hearing
conference continued and Staff, counsel for PFAM
and McKinnon, and counsel for Farrell attended
before the Commission;

10.

1.

12.

13.

14.

15.

On June 15, 2015, the confidential pre-hearing
conference continued and Staff and counsel for
PFAM and McKinnon attended before the
Commission;

On June 17, 2015, the Commission ordered that
the Second Appearance be held on September
15, 2015 at 10:00 a.m. and that:

a. Staff shall make disclosure, no later than
five days before the date of the Second
Appearance, of their witness list and
summaries and indicate any intention to
call an expert witness, in which event
they shall provide the name of the expert
and state the issue or issues on which
the expert will be giving evidence; and

b. Any requests by any of the Respondents
for disclosure of additional documents
shall be set out in a Notice of Motion
which shall be filed no later than 10 days
before the date of the Second
Appearance;

On June 19, 2015, counsel for PFAM and
McKinnon filed a notice of motion pursuant to Rule
1.7.4. of the Commission’s Rules of Procedure
(2014), 37 O.S.C.B. 4168 seeking leave to
withdraw as counsel for PFAM and the
Commission granted such motion on September
15, 2015;

On June 30, 2015, the Commission heard a
motion brought by McKinnon, in which he sought
registration as a dealing representative at a
mutual fund dealer (the “Registration Motion”);

On September 14, 2015, the Commission
released its reasons and order dismissing the
Registration Motion;

On September 15, 2015, the Second Appearance
was held and Staff advised that: (i) on August 31,
2015, Staff provided a third tranche of disclosure
(2,960 pages) to the Respondents; (i) on
September 11, 2015, Staff provided a fourth
tranche of disclosure (251 pages) to the
Respondents; and (iii) on September 10, 2015,
Staff provided its preliminary witness list and a
chart setting out the location in Staff's disclosure
of the transcripts and affidavits relevant to Staff's
witnesses;

On September 15, 2015, counsel for McKinnon
advised that McKinnon intended to bring a motion
for a preliminary determination of certain issues in
Staff's Statement of Allegations (the “Preliminary
Determination Motion”);

On September 17, 2015, the Commission ordered
that the Third Appearance be held on November
16, 2015 at 9:00 a.m. and that:
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16.

17.

18.

19.

20.

21.

22.

23.

24.

a. The Preliminary Determination Motion
shall be heard on November 6, 2015 at
10:00 a.m.;

b. PFAM and McKinnon shall make

disclosure to Staff, by no later than 30
days before the date of the Third
Appearance, of their witness lists and
summaries and indicate any intention to
call an expert witness, in which event
they shall provide Staff with the name of
the expert and state the issue or issues
on which the expert will be giving
evidence; and

c. The dates for the hearing on the merits
and for the provision of expert affidavits
or reports, if any, will be set at the Third
Appearance;

On November 6, 2015, Staff and counsel for
McKinnon filed written memoranda of fact and law
and made oral submissions on the Preliminary
Determination Motion and the panel reserved its
decision;

On November 6, 2015, Staff and counsel for
McKinnon agreed to reschedule the Third
Appearance from November 16, 2015 at 9:00 a.m.
to December 2, 2015 at 10:00 a.m. and that the
dates for the hearing on the merits and for the
provision of expert affidavits or reports, if any, will
be set at the Third Appearance;

On November 26, 2015, the Commission released
its Order dismissing the Preliminary Determination
Motion with reasons to follow;

On November 30, 2015, the Commission released
its reasons relating to its order dismissing the
Preliminary Determination Motion;

On December 2, 2015, the Third Appearance was
held and Staff and counsel for McKinnon
appeared and made submissions;

On December 9, 2015, the Commission ordered,
among other things, that the hearing on the merits
(“Merits Hearing”) will commence on Monday,
April 11, 2016 and continue on April 12, 13, 14,
15, 18, 20, 21, 22, 25, 26, 27, 28 and 29 and May
2, 2016, each day commencing at 10:00 a.m.;

On April 1, 2016, Staff and counsel for McKinnon
appeared for a Final Interlocutory Appearance and
made submissions;

On April 11, 2016, the Merits Hearing commenced
and continued on April 12, 13, 14, 15, 18, 20, 21,
22, 25, 26, 27, 28 and 29, 2016 and was
scheduled to continue on May 2, 2016;

McKinnon consents to the terms of this Order; and

25. The Commission is of the opinion that it is in the
public interest to make this Order;
IT IS HEREBY ORDERED that:
1. The hearing date of May 2, 2016 is
vacated; and
2. The Merits Hearing will continue on June
13, 15, 16 and 17, 2016, each day
commencing at 10:00 a.m.
DATED at Toronto this 2nd day of May, 2016
“Christopher Portner”

“Judith Robertson”

“AnneMarie Ryan”
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Cease Trading Orders

411 Temporary, Permanent & Rescinding Issuer Cease Trading Orders

Company Name Date of Date of Date of Date of
Temporary Order Hearing Permanent Order Lapse/Revoke

THERE IS NOTHING TO REPORT THIS WEEK.

Failure to File Cease Trade Orders

Company Name Date of Order Date of Revocation
Mainstream Minerals Corporation 25 April 2016
MBAC Fertilizer Corp 05 April 2016 02 May 2016

421 Temporary, Permanent & Rescinding Management Cease Trading Orders

Company Name Date of Date of Date of Date of Date of

Order or Hearing Permanent Lapse/ Expire Issuer
Temporary Order Temporary
Order Order

Axios Mobile Assets Corp. 15 April 2016 27 April 2016 27 April 2016

Blueocean Nutrasciences Inc. 03 May 2016 16 May 2016

Golden Leaf Holdings Ltd. 03 May 2016 16 May 2016

Valeant Pharmaceuticals 31 March 2016 13 April 2016 13 April 2016 | 29 April 2016

International, Inc.

4.2.2 Outstanding Management & Insider Cease Trading Orders

Company Name Date of Date of Date of Date of Date of
Order or Hearing Permanent Lapse/ Issuer
Temporary Order Expire Temporary
Order Order
é’é‘rcl’os Mobile Assets 15 April 2016 27 April 2016 27 April 2016
Blueocean 03 May 2016 16 May 2016

Nutrasciences Inc.

Enerdynamic Hybrid

. 4 November 2015 16 November 2015 16 November 2015
Technologies Corp.

Enerdynamic Hybrid 22 October 2015 4 November 2015 | 4 November 2015
Technologies Corp.

Enerdynamic Hybrid 15 October 2015 28 October 2015 28 October 2015
Technologies Corp.

GeneNews Limited 31 March 2016 13 April 2016 13 April 2016
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Company Name Date of Date of Date of Date of Date of

Order or Hearing Permanent Lapse/ Issuer
Temporary Order Expire Temporary
Order Order

Golden Leaf Holdings 03 May 2016 16 May 2016

Ltd.

Northern Power 31 March 2016 13 April 2016 13 April 2016

Systems Corp.

Starrex Interational | 30 pecember 2015 | 11 January 2016 11 January 2016

Valeant 31 March 2016 13 April 2016 29 Aoril

Pharmaceuticals 13 April 2016 201%

International, Inc.
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Rules and Policies

511 Adoption of NI 62-104 Take-Over Bids and Issuer Bids

NATIONAL INSTRUMENT 62-104
TAKE-OVER BIDS AND ISSUER BIDS

Table of Contents
PART 1: DEFINITIONS AND INTERPRETATION

1.1 Definitions

1.2 Definitions for purposes of the Act

1.3 Affiliate

1.4 Control

15 Computation of time

1.6 Expiry of bid

1.7 Convertible securities

1.8 Deemed beneficial ownership

1.9 Acting jointly or in concert

1.10 Application to direct and indirect offers

1.11 Determination of market price

PART 2: BIDS

Division 1: Restrictions on Acquisitions or Sales

2.1 Definition of “offeror”

2.2 Restrictions on acquisitions during take-over bid
2.3 Restrictions on acquisitions during issuer bid
2.4 Restrictions on acquisitions before take-over bid
25 Restrictions on acquisitions after bid

2.6 Exception

2.7 Restrictions on sales during bid

Division 2: Making a Bid
2.8 Duty to make bid to all security holders

2.9 Commencement of bid
2.10 Offeror’s circular
2.1 Change in information

212 Variation of terms

213 Filing and sending notice of change or notice of variation
214 Change or variation in advertised take-over bid

2.15 Consent of expert — bid circular

2.16 Delivery and date of bid documents

Division 3: Offeree Issuer's Obligations

217 Duty to prepare and send directors’ circular

2.18 Notice of change

2.19 Filing directors’ circular or notice of change

2.20 Individual director’s or officer’s circular

2.21 Consent of expert — directors’ circular/individual director’s or officer’s circular
2.22 Delivery and date of offeree issuer's documents

Division 4: Offeror's Obligations

2.23 Consideration

2.24 Prohibition against collateral agreements

2.25 Collateral agreements — exception

2.26 Proportionate take up and payment — issuer bids
2.26.1 Proportionate take up and payment — take-over bids
2.27 Financing arrangements
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Division 5: Bid Mechanics

2.28 Minimum deposit period — issuer bids

2.28.1  Minimum deposit period — take-over bids

2.28.2 Shortened deposit period — deposit period news release

2.28.3 Shortened deposit period — alternative transaction

2.29 Restriction on take up — issuer bids

2.29.1 Restriction on take up — take-over bids

2.30 Withdrawal of securities

2.31 Effect of market purchases

2.31.1 Mandatory 10-day extension period — take-over bids

2.31.2 Time limit on extension — partial take-over bids

2.32 Obligation to take up and pay for deposited securities — issuer bids
2.32.1 Obligation to take up and pay for deposited securities — take-over bids
2.33 Return of deposited securities

2.34 News release on expiry of bid

PART 3: GENERAL

3.1 Language of bid documents
3.2 Filing of documents
3.3 Certification of bid circulars

3.4 Obligation to provide security holder list
PART 4: EXEMPTIONS

Division 1: Exempt Take-Over Bids

4.1 Normal course purchase exemption
4.2 Private agreement exemption

4.3 Non-reporting issuer exemption

4.4 Foreign take-over bid exemption
4.5 De minimis exemption

Division 2: Exempt Issuer Bids

4.6 Issuer acquisition or redemption exemption

4.7 Employee, executive officer, director and consultant exemption
4.8 Normal course issuer bid exemptions

4.9 Non-reporting issuer exemption

4.10 Foreign issuer bid exemption

4.11 De minimis exemption

PART 5: REPORTS AND ANNOUNCEMENTS OF ACQUISITIONS

5.1 Definitions and Interpretation

5.2 Early warning

5.3 Moratorium provisions

54 Acquisitions during bid

5.5 Duplicate news release not required
5.6 Copies of news release and report

5.7 Exception
PART 6: EXEMPTIONS

6.1 Exemption — general
6.2 Exemption — collateral benefit

PART 7: TRANSITION AND COMING INTO FORCE

71 Transition
7.2 Coming into force
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FORMS

Form 62-104F1 — Take-Over Bid Circular

Form 62-104F2 — Issuer Bid Circular

Form 62-104F3 — Directors’ Circular

Form 62-104F4 — Director’s or Officer’s Circular

Form 62-104F5 — Notice of Change or Notice of Variation
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NATIONAL INSTRUMENT 62-104
TAKE-OVER BIDS AND ISSUER BIDS

PART 1: DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Instrument,
“Act” means, in the jurisdiction, the statute referred to in Appendix B to National Instrument 14-101 Definitions;
“alternative transaction” means, for an issuer:
(a) an amalgamation, merger, arrangement, consolidation, or any other transaction of the issuer, or an
amendment to the terms of a class of equity securities of the issuer, as a consequence of which the interest of

a holder of an equity security of the issuer may be terminated without the holder’'s consent, regardless of

whether the equity security is replaced with another security, but does not include

(i) a consolidation of securities that does not have the effect of terminating the interests of holders of
equity securities of the issuer in those securities without their consent, except to an extent that is
nominal in the circumstances,

(ii) a circumstance in which the issuer may terminate a holder’s interest in a security, under the terms
attached to the security, for the purpose of enforcing an ownership or voting constraint that is
necessary to enable the issuer to comply with legislation, lawfully engage in a particular activity or
have a specified level of Canadian ownership, or

(iii) a transaction solely between or among the issuer and one or more subsidiaries of the issuer,

(b) a sale, lease or exchange of all or substantially all the property of the issuer if the sale, lease or exchange is
not in the ordinary course of business of the issuer, but does not include a sale, lease or exchange solely
between or among the issuer and one or more subsidiaries of the issuer;

“associate”, when used to indicate a relationship with a person, means

(a) an issuer of which the person beneficially owns or controls, directly or indirectly, voting securities entitling the
person to more than 10% of the voting rights attached to outstanding securities of the issuer,

(b) any partner of the person,

(c) any trust or estate in which the person has a substantial beneficial interest or in respect of which a person
serves as trustee or in a similar capacity, or

(d) a relative of that person, if the relative has the same home as that person, including
0] the spouse or, in Alberta, adult interdependent partner of that person, or
(ii) a relative of the person’s spouse or, in Alberta, adult interdependent partner;

“bid circular” means a bid circular prepared in accordance with section 2.10;

“business day” means a day other than a Saturday, a Sunday or a day that is a statutory holiday in the jurisdiction;

“class of securities” includes a series of a class of securities;

“consultant” has the same meaning as in National Instrument 45-106 Prospectus Exemptions;

“deposit period news release” means a news release issued by an offeree issuer in respect of a proposed or commenced
take-over bid for the securities of the offeree issuer and stating an initial deposit period for the bid of not more than 105 days and

not less than 35 days, expressed as a number of days from the date of the bid;

“equity security” means a security of an issuer that carries a residual right to participate in the earnings of the issuer and, on
liquidation or winding up of the issuer, in its assets;

May 5, 2016 (2016), 39 OSCB 4228



Rules and Policies

“initial deposit period” means the period, including any extension, during which securities may be deposited under a take-over
bid but does not include

(a) a mandatory 10-day extension period, or

(b) any extension to the period during which securities may be deposited if the extension is made after a
mandatory 10-day extension period;

“issuer bid” means an offer to acquire or redeem securities of an issuer made by the issuer to one or more persons, any of
whom is in the local jurisdiction or whose last address as shown on the books of the offeree issuer is in the local jurisdiction, and
also includes an acquisition or redemption of securities of the issuer by the issuer from those persons, but does not include an
offer to acquire or redeem, or an acquisition or redemption if

(a) no valuable consideration is offered or paid by the issuer for the securities,

(b) the offer to acquire or redeem, or the acquisition or redemption is a step in an amalgamation, merger,
reorganization or arrangement that requires approval in a vote of security holders, or

(c) the securities are debt securities that are not convertible into securities other than debt securities;
“mandatory 10-day extension period” means the period referred to in paragraph 2.31.1(a);

“offer to acquire” means

(a) an offer to purchase, or a solicitation of an offer to sell, securities,
(b) an acceptance of an offer to sell securities, whether or not the offer has been solicited, or
(c) any combination of the above;

“offeree issuer” means an issuer whose securities are the subject of a take-over bid, an issuer bid or an offer to acquire;

“offeror” means, except in Division 1 of Part 2 of this Instrument, a person that makes a take-over bid, an issuer bid or an offer
to acquire;

“offeror’s securities” means securities of an offeree issuer beneficially owned, or over which control or direction is exercised,
on the date of an offer to acquire, by an offeror or any person acting jointly or in concert with the offeror;

“partial take-over bid” means a take-over bid for less than all of the outstanding securities of the class of securities subject to
the bid;

“person” includes

(a) an individual,
(b) a corporation,
(c) a partnership, trust, fund and an association, syndicate, organization or other organized group of persons,

whether incorporated or not, and

(d) an individual or other person in that person’s capacity as a trustee, executor, administrator or personal or
other legal representative;

“published market” means, with respect to any class of securities, a market in Canada or outside of Canada on which the
securities are traded, if the prices at which they have been traded on that market are regularly

(a) disseminated electronically, or
(b) published in a newspaper or business or financial publication of general and regular paid circulation;
“standard trading unit” means

(a) 1,000 units of a security with a market price of less than $0.10 per unit,
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(b) 500 units of a security with a market price of $0.10 or more per unit and less than $1.00 per unit, and
(c) 100 units of a security with a market price of $1.00 or more per unit;

“subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of that
subsidiary;

“take-over bid” means an offer to acquire outstanding voting securities or equity securities of a class made to one or more
persons, any of whom is in the local jurisdiction or whose last address as shown on the books of the offeree issuer is in the local
jurisdiction, where the securities subject to the offer to acquire, together with the offeror’s securities, constitute in the aggregate
20% or more of the outstanding securities of that class of securities at the date of the offer to acquire but does not include an
offer to acquire if the offer to acquire is a step in an amalgamation, merger, reorganization or arrangement that requires approval
in a vote of security holders.
Definitions for purposes of the Act
1.2 (1) Except in Saskatchewan, in the Act,

(a) “offer to acquire” has the same meaning as in this Instrument, and

(b) “offeror” has the same meaning as in section 1.1 of this Instrument.

(2) In the definition of “issuer bid” in the Act, the prescribed class of issuer bids is that set out in the definition of “issuer bid”
in this Instrument.

(3) In the definition of “take-over bid” in the Act, the prescribed class of take-over bids is that set out in the definition of “take-
over bid” in this Instrument.

Affiliate
1.3 In this Instrument, an issuer is an affiliate of another issuer if
(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same person.
Control
1.4 In this Instrument, a person controls a second person if
(a) the first person, directly or indirectly, beneficially owns or exercises control or direction over securities of the
second person carrying votes which, if exercised, would entitle the first person to elect a majority of the

directors of the second person, unless the first person holds the voting securities only to secure an obligation,

(b) the second person is a partnership, other than a limited partnership, and the first person holds more than 50%
of the interests of the partnership, or

(c) the second person is a limited partnership and the general partner of the limited partnership is the first person.
Computation of time
1.5 In this Instrument, a period of days is to be computed as beginning on the day following the event that began the period and
ending at 11:59 p.m. on the last day of the period if that day is a business day or at 11:59 p.m. on the next business day if the
last day of the period does not fall on a business day.
Expiry of bid
1.6 A take-over bid or an issuer bid expires at the later of

(a) the end of the period, including any extension, during which securities may be deposited under the bid, and

(b) the time at which the offeror becomes obligated by the terms of the bid to take up or reject securities
deposited under the bid.

May 5, 2016 (2016), 39 OSCB 4230



Rules and Policies

Convertible securities
1.7 In this Instrument,

(a) a security is deemed to be convertible into a security of another class if, whether or not on conditions, it is or
may be convertible into or exchangeable for, or if it carries the right or obligation to acquire, a security of the
other class, whether of the same or another issuer, and

(b) a security that is convertible into a security of another class is deemed to be convertible into a security or
securities of each class into which the second-mentioned security may be converted, either directly or through
securities of one or more other classes of securities that are themselves convertible.

Deemed beneficial ownership

1.8 (1) In this Instrument, in determining the beneficial ownership of securities of an offeror, of an acquiror or of any person
acting jointly or in concert with the offeror or the acquiror, at any given date, the offeror, the acquiror or the person is deemed to
have acquired and to be the beneficial owner of a security, including an unissued security, if the offeror, the acquiror or the
person

(a) is the beneficial owner of a security convertible into the security within 60 days following that date, or

(b) has a right or obligation permitting or requiring the offeror, the acquiror or the person, whether or not on
conditions, to acquire beneficial ownership of the security within 60 days by a single transaction or a series of
linked transactions.

(2) The number of outstanding securities of a class in respect of an offer to acquire includes securities that are beneficially
owned as determined in accordance with subsection (1).

(3) If 2 or more offerors acting jointly or in concert make one or more offers to acquire securities of a class, the securities subject
to the offer or offers to acquire are deemed to be securities subject to the offer to acquire of each offeror for the purpose of
determining whether an offeror is making a take-over bid.

(4) In this section, an offeror is not a beneficial owner of securities solely because there is an agreement, commitment or
understanding that a security holder will tender the securities under a take-over bid or an issuer bid, made by the offeror, that is
not exempt from Part 2.

(5) In Québec, for the purposes of this Instrument, a person that beneficially owns securities means a person that owns the
securities or that holds securities registered under the name of an intermediary acting as nominee, including a trustee or agent.

Acting jointly or in concert

1.9 (1) In this Instrument, it is a question of fact as to whether a person is acting jointly or in concert with an offeror or an
acquiror and, without limiting the generality of the foregoing,

(a) the following are deemed to be acting jointly or in concert with an offeror or an acquiror:
(i) a person that, as a result of any agreement, commitment or understanding with the offeror, the

acquiror or with any other person acting jointly or in concert with the offeror or the acquiror, acquires
or offers to acquire securities of the same class as those subject to the offer to acquire;

(ii) an affiliate of the offeror or the acquiror;
e following are presumed to be acting jointly or in concert with an offeror or an acquiror:
b the followi d to be acting jointl i rt with ffi i
(i) a person that, as a result of any agreement, commitment or understanding with the offeror, the

acquiror or with any other person acting jointly or in concert with the offeror or the acquiror, intends to
exercise jointly or in concert with the offeror, the acquiror or with any person acting jointly or in
concert with the offeror or the acquiror any voting rights attaching to any securities of the offeree
issuer;

(ii) an associate of the offeror or the acquiror.
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(2) Subsection (1) does not apply to a registered dealer acting solely in an agency capacity for the offeror in connection with a
bid and not executing principal transactions in the class of securities subject to the offer to acquire or performing services
beyond the customary functions of a registered dealer.

(3) For the purposes of this section, a person is not acting jointly or in concert with an offeror solely because there is an
agreement, commitment or understanding that the person will tender securities under a take-over bid or an issuer bid, made by
the offeror, that is not exempt from Part 2.

Application to direct and indirect offers

1.10 In this Instrument, a reference to an offer to acquire or to the acquisition or ownership of securities or to control or direction
over securities includes a direct or indirect offer to acquire or the direct or indirect acquisition or ownership of securities, or the
direct or indirect control or direction over securities, as the case may be.

Determination of market price
1.11 (1) In this Instrument,

(a) the market price of a class of securities for which there is a published market, at any date, is an amount equal
to the simple average of the closing price of securities of that class for each of the business days on which
there was a closing price in the 20 business days preceding that date,

(b) if a published market does not provide a closing price, but provides only the highest and lowest prices of
securities traded on a particular day, the market price of the securities, at any date, is an amount equal to the
average of the simple averages of the highest and lowest prices for each of the business days on which there
were highest and lowest prices in the 20 business days preceding that date, and

(c) if there has been trading of securities in a published market for fewer than 10 of the 20 business days
preceding the date as of which the market price of the securities is being determined, the market price is the
average of the following prices established for each day of the 20 business days preceding that date:

(i) the average of the closing bid and ask prices for each day on which there was no trading; and

(ii) either the closing price of securities of the class for each day that there has been trading, if the
published market provides a closing price, or the average of the highest and lowest prices of
securities of that class for each day that there has been trading, if the published market provides only
the highest and lowest prices of securities traded on a particular day.

(2) If there is more than one published market for a security, the market price in paragraphs (1)(a), (b) and (c) must be
determined as follows:

(a) if only one of the published markets is in Canada, the market price must be determined solely by reference to
that market;

(b) if there is more than one published market in Canada, the market price must be determined solely by
reference to the published market in Canada on which the greatest volume of trading in the particular class of
securities occurred during the 20 business days preceding the date as of which the market price is being
determined;

(c) if there is no published market in Canada, the market price must be determined solely by reference to the
published market on which the greatest volume of trading in the particular class of securities occurred during
the 20 business days preceding the date as of which the market price is being determined.

(3) Despite subsections (1) and (2) for the purposes of section 4.1 and subsection 4.8(3), if an offeror acquires securities on a
published market, the market price for those securities is the price of the last standard trading unit of securities of that class
purchased, before the acquisition by the offeror, by a person who was not acting jointly or in concert with the offeror.
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PART 2: BIDS
Division 1: Restrictions on Acquisitions or Sales
Definition of “offeror”

2.1 In this Division, “offeror” means

(a) a person making a take-over bid or an issuer bid that is not exempt from Part 2,

(b) a person acting jointly or in concert with a person referred to in paragraph (a),

(c) a control person of a person referred to in paragraph (a), or

(d) a person acting jointly or in concert with a control person referred to in paragraph (c).

Restrictions on acquisitions during take-over bid

2.2 (1) An offeror must not offer to acquire, or make or enter into an agreement, commitment or understanding to acquire
beneficial ownership of any securities of the class that are subject to a take-over bid or securities convertible into securities of
that class otherwise than under the bid on and from the day of the announcement of the offeror’s intention to make the bid until
the expiry of the bid.

(2) Subsection (1) does not apply to an agreement between a security holder and the offeror to the effect that the security holder
will, in accordance with the terms and conditions of a take-over bid that is not exempt from Part 2, deposit the security holder’s
securities under the bid.

(3) Despite subsection (1), an offeror may purchase securities of the class that are subject to a take-over bid and securities
convertible into securities of that class beginning on the 3rd business day following the date of the bid until the expiry of the bid if
all of the following conditions are satisfied:

(a) the intention of the offeror,
0] on the date of the bid, is to make purchases and that intention is stated in the bid circular, or
(ii) to make purchases changes after the date of the bid and that intention is stated in a news release

issued and filed at least one business day prior to making such purchases;

(b) the number of securities beneficially acquired under this subsection does not exceed 5% of the outstanding
securities of that class as at the date of the bid;

(c) the purchases are made in the normal course on a published market;

(d) the offeror issues and files a news release immediately after the close of business of the published market on
each day on which securities have been purchased under this subsection disclosing the following information:

(i) the name of the purchaser;

(ii) if the purchaser is a person referred to in paragraph 2.1(b), (c) or (d), the relationship of the
purchaser and the offeror;

(iii) the number of securities purchased on the day for which the news release is required;

(iv) the highest price paid for the securities on the day for which the news release is required;

(v) the aggregate number of securities purchased on the published market during the currency of the
bid;

(vi) the average price paid for the securities that were purchased on the published market during the

currency of the bid; and

(vii) the total number of securities owned by the purchaser after giving effect to the purchases that are the
subject of the news release;
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(e) no broker acting for the offeror performs services beyond the customary broker’s functions in regard to the
purchases;
() no broker acting for the offeror receives more than the usual fees or commissions in regard to the purchases

than are charged for comparable services performed by the broker in the normal course;

(9) the offeror or any person acting for the offeror does not solicit or arrange for the solicitation of offers to sell
securities of the class subject to the bid, except for the solicitation by the offeror or members of the soliciting
dealer group under the bid;

(h) the seller or any person acting for the seller does not, to the knowledge of the offeror, solicit or arrange for the
solicitation of offers to buy securities of the class subject to the bid.

(4) For the purposes of paragraph 2.2(3)(b), the acquisition of beneficial ownership of securities that are convertible into
securities of the class that is subject to the bid shall be deemed to be an acquisition of the securities as converted.

Restrictions on acquisitions during issuer bid

2.3 (1) An offeror must not offer to acquire, or make or enter into an agreement, commitment or understanding to acquire,
beneficial ownership of any securities of the class that are subject to an issuer bid, or securities that are convertible into
securities of that class, otherwise than under the bid on and from the day of the announcement of the offeror’s intention to make
the bid until the expiry of the bid.

(2) Subsection (1) does not prevent the offeror from purchasing, redeeming or otherwise acquiring any securities of the class
subject to the bid in reliance on an exemption under paragraph 4.6(a), (b) or (c).

Restrictions on acquisitions before take-over bid

2.4 (1) If, within the period of 90 days immediately preceding a take-over bid, an offeror acquired beneficial ownership of
securities of the class subject to the bid in a transaction not generally available on identical terms to holders of that class of
securities,

(a) the offeror must offer

(i) consideration for securities deposited under the bid at least equal to and in the same form as the
highest consideration that was paid on a per security basis under any such prior transaction, or

(i) at least the cash equivalent of that consideration, and

(b) the offeror must offer to acquire under the bid that percentage of the securities of the class subject to the bid
that is at least equal to the highest percentage that the number of securities acquired from a seller in any such
prior transaction was of the total number of securities of that class beneficially owned by that seller at the time
of that prior transaction.

(2) Subsection (1) does not apply to a transaction that occurred within 90 days preceding the bid if either of the following
conditions are satisfied:

(a) the transaction is a trade in a security of the issuer that had not been previously issued;

(b) the transaction is a trade by or on behalf of the issuer in a previously issued security of that issuer that had
been redeemed or purchased by, or donated to, that issuer.

Restrictions on acquisitions after bid

2.5 During the period beginning with the expiry of a take-over bid or an issuer bid and ending at the end of the 20" business day
after that, whether or not any securities are taken up under the bid, an offeror must not acquire or offer to acquire beneficial
ownership of securities of the class that was subject to the bid except by way of a transaction that is generally available to
holders of that class of securities on identical terms.

Exception

2.6 Subsection 2.4(1) and section 2.5 do not apply to purchases made by an offeror in the normal course on a published market
if all of the following conditions are satisfied:
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(a) no broker acting for the offeror performs services beyond the customary broker’s functions in regard to the
purchases;
(b) no broker acting for the offeror receives more than the usual fees or commissions in regard to the purchases

than are charged for comparable services performed by the broker in the normal course;

(c) the offeror or any person acting for the offeror does not solicit or arrange for the solicitation of offers to sell
securities of the class subject to the bid, except for the solicitation by the offeror or members of the soliciting
dealer group under the bid;

(d) the seller or any person acting for the seller does not, to the knowledge of the offeror, solicit or arrange for the
solicitation of offers to buy securities of the class subject to the bid.

Restrictions on sales during bid

2.7 (1) An offeror, except under a take-over bid or an issuer bid, must not sell, or make or enter into an agreement, commitment
or understanding to sell, any securities of the class subject to the bid, or securities that are convertible into securities of that
class, beginning on the day of the announcement of the offeror’s intention to make the bid until the expiry of the bid.

(2) Despite subsection (1), an offeror may, before the expiry of a bid, make or enter into an agreement, commitment or
understanding to sell securities that may be taken up by the offeror under the bid, after the expiry of the bid, if the intention to
sell is disclosed in the bid circular.

(3) Subsection (1) does not apply to an offeror under an issuer bid in respect of the issue of securities under a dividend plan,
dividend reinvestment plan, employee purchase plan or another similar plan.

Division 2: Making a Bid
Duty to make bid to all security holders

2.8 An offeror must make a take-over bid or an issuer bid to all holders of the class of securities subject to the bid who are in the
local jurisdiction by sending the bid to

(a) each holder of that class of securities whose last address as shown on the books of the offeree issuer is in the
local jurisdiction, and

(b) each holder of securities that, before the expiry of the deposit period referred to in the bid, are convertible into
securities of that class, whose last address as shown on the books of the offeree issuer is in the local
jurisdiction.

Commencement of bid
2.9 (1) An offeror must commence a take-over bid by
(a) publishing an advertisement containing a brief summary of the take-over bid in at least one major daily
newspaper of general and regular paid circulation in the local jurisdiction in English, and in Québec in French
or in French and English, or
(b) sending the bid to security holders described in section 2.8.
(2) An offeror must commence an issuer bid by sending the bid to security holders described in section 2.8.

Offeror’s circular

2.10 (1) An offeror making a take-over bid or an issuer bid must prepare and send, either as part of the bid or together with the
bid, a take-over bid circular or an issuer bid circular, as the case may be, in the following form:

(a) Form 62-104F1 Take-Over Bid Circular, for a take-over bid; or

(b) Form 62-104F2 Issuer Bid Circular, for an issuer bid.
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(2) An offeror commencing a take-over bid under paragraph 2.9(1)(a) must,

(a) on or before the date of first publication of the advertisement,
0] deliver the bid and the bid circular to the offeree issuer’s principal office,
(ii) file the bid, the bid circular and the advertisement,
(iii) request from the offeree issuer a list of security holders described in section 2.8, and
(b) not later than 2 business days after receipt of the list of security holders referred to in subparagraph (a)(iii),

send the bid and the bid circular to those security holders.

(3) An offeror commencing a take-over bid under paragraph 2.9(1)(b) must file the bid and the bid circular and deliver them to
the offeree issuer’s principal office on the day the bid is sent, or as soon as practicable after that.

(4) An offeror making an issuer bid must file the bid and the bid circular on the day the bid is sent, or as soon as practicable after
that.

Change in information

2.11 (1) If, before the expiry of a take-over bid or an issuer bid or after the expiry of a bid but before the expiry of all rights to
withdraw the securities deposited under the bid, a change has occurred in the information contained in the bid circular or any
notice of change or notice of variation that would reasonably be expected to affect the decision of the security holders of the
offeree issuer to accept or reject the bid, the offeror must promptly

(a) issue and file a news release, and

(b) send a notice of the change to every person to whom the bid was required to be sent and whose securities
were not taken up before the date of the change.

(1.1) Despite paragraph (1)(b), an offeror is not required to send a notice of change to a security holder if, under paragraph
2.30(2)(a.1), the security holder is restricted from withdrawing securities that have been deposited under the bid.

(2) Subsection (1) does not apply to a change that is not within the control of the offeror or of an affiliate of the offeror unless it is
a change in a material fact relating to the securities being offered in exchange for securities of the offeree issuer.

(3) In this section, a variation in the terms of a bid does not constitute a change in information.
(4) A notice of change must be in the form of Form 62-104F5 Notice of Change or Notice of Variation.
(5) If, under subsection (1), an offeror is required to send a notice of change before the expiry of the initial deposit period

(a) the initial deposit period for the offeror’'s take-over bid must not expire before 10 days after the date of the
notice of change, and

(b) the offeror must not take up securities deposited under the bid before 10 days after the date of the notice of
change.

Variation of terms

2.12 (1) If there is a variation in the terms of a take-over bid or an issuer bid, including any reduction of the period during which
securities may be deposited under the bid pursuant to section 2.28.2 or section 2.28.3, or any extension of the period during
which securities may be deposited under the bid, and whether or not that variation results from the exercise of any right
contained in the bid, the offeror must promptly

(a) issue and file a news release, and

(b) send a notice of variation to every person to whom the bid was required to be sent under section 2.8 and
whose securities were not taken up before the date of the variation.
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(1.1) Despite paragraph (1)(b), an offeror is not required to send a notice of variation to a security holder if, under paragraph
2.30(2)(a.1), the security holder is restricted from withdrawing securities that have been deposited under the bid.

(2) A notice of variation must be in the form of Form 62-104F5 Notice of Change or Notice of Variation.

(3) If there is a variation in the terms of a take-over bid or an issuer bid, the period during which securities may be deposited
under the bid must not expire before 10 days after the date of the notice of variation.

(3.1) If, under subsection (1), an offeror is required to send a notice of variation before the expiry of the initial deposit period

(a) the initial deposit period for the offeror’'s take-over bid must not expire before 10 days after the date of the
notice of variation, and

(b) the offeror must not take up securities deposited under the bid before 10 days after the date of the notice of
variation.

(4) Subsections (1), (3) and (3.1) do not apply to a variation in the terms of a bid consisting solely of the waiver of a condition in
the bid and any extension of the bid, other than an extension in respect of the mandatory 10-day extension period, resulting from
the waiver where the consideration offered for the securities consists solely of cash, but in that case the offeror must promptly
issue and file a news release announcing the waiver.

(5) An offeror must not make a variation in the terms of an issuer bid, other than a variation that is the waiver by the offeror of a
condition that is specifically stated in the bid as being waivable at the sole option of the offeror, after the expiry of the period,
including any extension of the period, during which the securities may be deposited under the bid.

(6) An offeror must not make a variation in the terms of a take-over bid, other than a variation to extend the time during which
securities may be deposited under the bid or a variation to increase the consideration offered for the securities subject to the bid,
after the offeror becomes obligated to take up securities deposited under the bid in accordance with section 2.32.1.

Filing and sending notice of change or notice of variation

2.13 A notice of change or notice of variation in respect of a take-over bid or an issuer bid must be filed and, in the case of a
take-over bid, delivered to the offeree issuer’s principal office, on the day the notice of change or notice of variation is sent to
security holders of the offeree issuer, or as soon as practicable after that.

Change or variation in advertised take-over bid

2.14 (1) If a change or variation occurs to a take-over bid that was commenced by means of an advertisement, and if the offeror
has complied with paragraph 2.10(2)(a) but has not yet sent the bid and t