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Chapter 1

Notices / News Releases

111 Notice of Correction — Legal & General Investment Management America, Inc. — s. 80 of the CFA

The decision entitled Legal & General Investment Management America, Inc. (2016), 39 OSCB 8589 was published in the
October 13, 2016 issue of the Bulletin with an incorrect headnote.

The incorrect headnote read:
Headnote

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

The headnote should read:
Headnote

Section 80 of the Commodity Futures Act (Ontario) — Foreign adviser exempted from the adviser registration
requirement in paragraph 22(1)(b) of the Commodity Futures Act (Ontario) where such adviser acts as an
adviser in respect of commodity futures contracts or commodity futures options (Contracts) for certain
investors in Ontario who meet the definition of “permitted client” in NI 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations — Contracts are primarily traded on commodity futures
exchanges outside of Canada and primarily cleared outside of Canada.

Terms and conditions of exemption correspond to the relevant terms and conditions of the comparable
exemption from the adviser registration requirement available to international advisers in respect of
securities set out in section 8.26 of NI 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations — Exemption also subject to a “sunset clause” condition.

Statutes Cited

Commodity Futures Act, R.S.0. 1990, c. C.20. as am., ss. 1(1), 22(1)(b), 80.
Securities Act, R.S.0. 1990, c. S.5, as am.

The decision is republished in this issue of the Bulletin at page 9425.

November 17, 2016 (2016), 39 OSCB 9361



Notices / News Releases

11.2 Notice of Correction — TransGlobe Apartment Real Estate Investment Trust

There was an error in TransGlobe Apartment Real Estate Investment Trust (2016/0566), 39 OSCB 9077, published in the
November 3, 2016 issue of the Bulletin.

Québec was inadvertently omitted from this paragraph on page 9077:

(b) the Filer has provided notice that subsection 4C.5(1) of Multilateral Instrument 11-102 Passport
System (Ml 11-102) is intended to be relied upon in Alberta, British Columbia, Manitoba, New
Brunswick, Newfoundland and Labrador, Northwest Territories, Nova Scotia, Nunavut, Prince
Edward Island, Saskatchewan, and Yukon.

The paragraph should read:

(b) the Filer has provided notice that subsection 4C.5(1) of Multilateral Instrument 11-102 Passport
System (Ml 11-102) is intended to be relied upon in Alberta, British Columbia, Manitoba, New
Brunswick, Newfoundland and Labrador, Northwest Territories, Nova Scotia, Nunavut, Prince
Edward Island, Québec, Saskatchewan, and Yukon.

November 17, 2016 (2016), 39 OSCB 9362



Notices / News Releases

1.1.3  OSC Staff Notice 11-776 — Investor Office Activity Report 2015-2016

Within the pages of the Investor Office Activity Report is an update on the Office’s policy, research, and education and outreach
initiatives since its launch last year and outlines its key areas of focus for the coming year.

OSC Staff Notice 11-776 — Investor Office Activity Report 2015-2016 is reproduced on the following internally numbered pages.
Bulletin pagination resumes at the end of the Staff Notice.

A PDF of OSC Staff Notice 11-776 — Investor Office Activity Report 2015-2016 can be found online at
https://www.osc.gov.on.ca.

November 17, 2016 (2016), 39 OSCB 9363
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Notices / News Releases

1.1.4 CSA Staff Notice 31-347 Guidance for Portfolio Managers for Service Arrangements with IIROC Dealer
Members

Acv Canadian Securities Autorités canadiennes
Administrators en valeurs mobiliéres

CSA Staff Notice 31-347

Guidance for Portfolio Managers for
Service Arrangements with IIROC Dealer Members

November 17, 2016
Introduction

This Notice provides information and guidance to registered portfolio managers (PMs) that enter into service arrangements with
dealer members (DMs) of the Investment Industry Regulatory Organization of Canada (IIROC). Under these Portfolio Manager —
Dealer Member Service Arrangements (PMDSAs), a DM typically holds an investor's cash and securities (Investments) in an
account over which a PM has discretionary trading authority, and executes and settles the investor’s trades in the account
based on instructions from the PM. The investor is thus a client of both the PM and the DM.

Since the PM and the DM have different roles and responsibilities to the shared client, they have different regulatory obligations
to the client. However, each has a regulatory obligation to deliver statements of Investment positions and trades (Statements)
to the shared client, as well as to maintain their own records of each client's Investment positions and trades. Nonetheless,
practices have developed whereby some PMs operating with PMDSAs look to the delivery of a Statement by a DM to satisfy the
PM’s Statement delivery obligation, and rely on a DM’s records to satisfy the PM’s books and records obligation. These
practices have raised some regulatory concerns.

Substance and purpose

Staff of the Canadian Securities Administrators (CSA staff or we) believe that PMDSAs can benefit investors, PMs and DMs,
and may be maintained, so long as they are executed in a manner consistent with regulatory requirements. This Notice
describes current PMDSAs and provides guidance from CSA staff about acceptable practices when PMs enter into these
arrangements so they can comply with their obligations in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations (NI 31-103), including when the only Statements delivered to the shared client come from
the DM.

The guidance in this Notice replaces the interim guidance on PM client account statement practices developed by CSA staff that
was published in section 4.3.3 of OSC Staff Notice 33-742 — 2013 OSC Annual Summary Report for Dealers, Advisers and
Investment Fund Managers. We encourage PMs to use the information and guidance in this Notice as a self-assessment tool to
strengthen their compliance when they have PMDSAs.

Key points on PMDSAs

e A PM must maintain its own records of its clients’ Investment positions and trades, and may not rely on a DM’s
records as a substitute for its own records.

e We expect the PM and DM to have a written agreement on the PMDSA, which includes the key terms, and the roles
and responsibilities of the PM and DM.

e We expect the PM to provide written disclosure to its clients on the PMDSA, which summarizes its purpose and
material terms, including the key services provided, and key obligations owed by the PM and DM to the client.

e A PM that holds any Investments for a client must prepare and deliver its own Statements to the client.

o If all of the Investments that a PM is authorized to trade for a client are held by a DM, we are of the view that the PM
may satisfy its Statement delivery obligations in NI 31-103 if the DM delivers a Statement to the shared client
(covering the same Investment positions and trades) that is compliant with the requirements in IIROC Dealer
Member Rules, provided that the PM takes the appropriate steps outlined in this Notice to verify that the DM’s
Statement is complete, accurate and delivered on a timely basis.

November 17, 2016 (2016), 39 OSCB 9365
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Background on PMDSAs

Currently, there are many PMDSAs in place where a DM provides custody, trading and potentially other services to a PM and its
clients, such as assistance with client reporting. For example:

e Some DMs have a line of business to service many PMs.

e A PM may have one or more PMDSAs.

e Some PMs have arrangements with one DM for efficiency and simplicity.

e Some PMs have arrangements with two or more DMs due to client choice, or business reasons such as
competition for fees and service, addressing counterparty risk, and to benefit from different service offerings by
DMs. In these cases, typically each client of a PM will use the services and be a client of only one DM.

Although PMDSAs may differ, they generally operate as follows:

e An investor enters into an investment management agreement with a PM to give the PM discretionary trading
authority to manage their Investments held at a DM, and thus becomes a client of the PM. The PM also collects
and documents the client’s Know Your Client information so that it can make suitable investments.

e The PM facilitates their client’s opening of one or more custodial/trading accounts at a DM by sending the DM’s
completed account-opening forms to the DM. Upon the DM’s review and approval, the PM client also becomes a
client of the DM.

e Each client’s account at the DM is opened on a fully-disclosed basis where the DM acting as custodian holds the
client’s Investments in a separate account for the client and knows the client's name and address. This allows the
DM to directly send the client a Statement.

e The DM executes, clears and settles trades for the client in their account based on trading instructions from the
PM. The DM does not make any trade recommendations to the client, and does not have suitability or annual
account performance reporting obligations to the client; rather, these are obligations of the PM.

PMDSAs do not include service arrangements:

o that a PM (also registered as an investment fund manager) enters into with service providers for investment funds
it manages, or

e with custodians that are not DMs.
In recent years, PMDSAs have become more widespread. They have also changed from PM client Investments typically being
held at DMs on an omnibus basis to typically being held on a fully-disclosed basis. This has resulted in DMs maintaining records
of Investment positions and trades for each PM client. Further, client Investments managed by a domestic PM that are held on a
fully-disclosed basis at a DM are generally protected within specified limits by the Canadian Investor Protection Fund in the
event of the bankruptcy of the DM.
We have identified a number of concerns (Identified Concerns) with PMDSAs, including:

e some PMs relying on the DM’s records for their clients’ Investment positions and trades instead of maintaining
their own separate records;

e inadequate or inconsistent agreements between the PM and DM;
e inadequate or inconsistent disclosure to clients; and
e some PMs using the DM’s preparation and delivery of Statements to their clients to meet their regulatory obligation

to prepare and deliver their own Statements, without taking adequate steps to ensure the DM’s Statements are
complete and accurate.

November 17, 2016 (2016), 39 OSCB 9366
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Regulatory requirements

PMDSAs are not governed by a specific regulatory framework, but there are a number of regulatory requirements that affect
them. While not exhaustive, this section summarizes applicable provisions discussed in this Notice, with a focus on
requirements for PMs.

Books and records

Under section 11.5 [general requirements for records] of NI 31-103, registered firms must maintain records to accurately record
their business activities, financial affairs, and client transactions, and demonstrate the firm’'s compliance with applicable
securities legislation. These include records to:

e permit the identification and segregation of client cash, securities and other property
e identify all transactions conducted on behalf of the firm and each of its clients
e provide an audit trail for client instructions and orders and each trade transmitted or executed for a client
e permit the generation of account activity reports for clients, and
e document the opening of client accounts, including any agreements with clients.
Client statements

Under section 14.14 [account statements] of NI 31-103, a PM that holds a client’'s cash or securities in an account for a client, or
makes a transaction for a client during the reporting period, must deliver an account statement to the client at least quarterly (or
monthly if applicable). The account statement must contain the information required by the instrument. Also, position cost
information as outlined in section 14.14.2 of NI 31-103 must be provided to the client at least quarterly and may be included in
the account statement or in a separate document.

Further, under section 14.14.1 [additional statements] of NI 31-103, a PM that has trading authority over a client’'s account in
which their cash or securities are held or transacted (but does not hold the cash or securities) must deliver an additional
statement to the client at least quarterly (or monthly if applicable). The additional statement must contain the information
required by the instrument. Also, position cost information as outlined in section 14.14.2 of NI 31-103 must be provided to the
client at least quarterly and may be included in the additional statement or in a separate document.

Please refer to NI 31-103 and its Companion Policy for further information on client statements.

Meanwhile, DMs are subject to client statement requirements for their clients under IIROC Dealer Member Rules, which are
materially harmonized with the client statement requirements in NI 31-103. IIROC Dealer Member Rule 200 Minimum Records
covers client account statements in section 200.2(d). IROC Dealer Member Rules require position cost information to be
included in the client account statements at least quarterly.

The Investment positions, trades and other information that are to be included on account statements and additional statements
are to be reported separately for each account of the client. The Statements required by NI 31-103 may not be reported on a
consolidated basis where information from two or more separate accounts are combined together into a single summary
statement as if they were one account or portfolio (Consolidated Statement). Of course, Statements for more than one account
may be delivered together in one document or package. However, where appropriate, PMs may provide Consolidated
Statements to clients in addition to Statements for each of their accounts. For example, it may be appropriate to do this when
the client requests this information or consents to this practice, and it helps the client to better understand their overall
investment portfolio. In addition, adequate disclosure should be provided with the Consolidated Statement. For example, a
heading stating that it is a “consolidated” or “summary” Statement can be used, together with an explanation of the information
being presented, and which accounts are included.

Under most PMDSAs, a PM does not hold any of its clients’ cash or securities. Instead, the PM clients’ cash and securities are
held by a DM in accounts over which the PM has trading authority. In these cases, a PM is to prepare and deliver a Statement to
each of its clients which includes a list of cash and securities that are held by the DM (under section 14.14.1) and the
transactions (including purchases and sales of securities) the PM made for the client (under section 14.14). Thus, the Statement
that is to be issued by the PM is a hybrid of an additional statement (for reporting the client’s Investment positions held at the
DM) and an account statement (for reporting transactions the PM made for the client, such as trade orders they placed with the
DM). In the rest of this Notice, we refer to this Statement as a “PM Statement”. Meanwhile, the DM must also send a Statement
to the same investor, as they are also a client of the DM. The DM is to prepare and deliver an account statement which must
include prescribed information about the cash and securities they hold for the client and the transactions they made for the client
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(under IIROC Dealer Member Rule 200, section 200.2(d)). In the rest of this Notice, we refer to this Statement as a “DM
Statement”.

We believe investors served under a PMDSA can benefit by receiving both a PM Statement and a DM Statement, since it can
be helpful to reconcile the two and in so doing, confirm the content and status of the Investments in their portfolio. A single
Statement prepared and delivered jointly on behalf of both the PM and the DM under both firms’ names is not an option because
of investor protection fund concerns with a “joint” Statement. We are not aware of any firms operating with PMDSAs that follow
this practice. As noted above, we are aware of the common practice of PMs operating under PMDSAs to look to the delivery of
the DM Statement to also satisfy the PM Statement obligation. We believe that this can be an acceptable practice if the PM
takes the appropriate steps outlined in section 5 below titled How a PM may satisfy its PM Statement obligation to a client when
the DM prepares and delivers a DM Statement to the client.

In the rest of this Notice, we provide information and our guidance on PMDSAs to:
e address the Identified Concerns,
e add consistency and clarity, and
e assist PMs in satisfying the applicable regulatory requirements.
Requirements and CSA staff’s expectations for PMDSAs
1. PM must maintain its own records of its clients’ Investment positions and trades

Some PMs operating with a PMDSA do not maintain their own books and records for their clients’ Investment positions and
trades and instead rely entirely on a DM’s records (which they have online, read-only access to) as a substitute for the PM
maintaining its own books and records.

As indicated above, this is not an acceptable practice. Under section 11.5 of NI 31-103, a PM must maintain books and records
to accurately record its clients’ cash, securities and other property, and transactions conducted for each of its clients. Although it
may outsource elements of the compilation of books and records to an agent, a PM is responsible to verify the completeness
and accuracy of the information and maintain it in an accessible form. Further, a PM may not outsource its books and records
maintenance to a DM that acts as custodian for its clients because to do so would effectively create an introducing broker —
carrying broker arrangement. Under IIROC Dealer Member Rule 35 Introducing Broker / Carrying Broker Arrangements, this is
only permitted between two DMs and not between a PM and a DM.

As part of maintaining its own books and records of its clients’ Investment positions and trades, a PM may use information
provided from market participants and service providers, including DMs, financial institution custodians and financial information
vendors, provided that the PM takes active steps to ensure that the information is complete and accurate. This should be
accomplished, in the case of information on clients’ Investment positions and trades, by the PM reviewing and reconciling the
information against its other records, such as clients’ trade orders and trade confirmations, and by making reconciling
adjustments when differences are identified. For example, if the PM’s and DM’s records for a shared client's Investment
positions or trades differ, the PM should research the difference, determine if an adjusting entry is needed, and if so, either
make an adjustment to the PM’s records or notify the DM so they may adjust their records. It is not an acceptable practice for a
PM to simply download or copy information from a DM'’s or other party’s system to its own books and records system, as the PM
is responsible for ensuring that its records are complete and accurate.

Note that where a PM makes use of information from DMs or other parties in producing PM Statements or other client disclosure
documents, the PM may not include disclaimers as to the completeness or accuracy of the information in the Statement or other
disclosure document. The PM is solely responsible for the content of the documents it is required to deliver to clients under NI
31-103.

2. PM to have agreement with DM

We expect all PMs that enter into PMDSAs to have an executed, written agreement with their DM counterparts, as is generally
done already. This is consistent with the obligation in section 11.5 of NI 31-103 for a registered firm to maintain records to
accurately record its business activities, and with expectations in Part 11 of the Companion Policy to NI 31-103 to have written,
legally binding contracts with service providers.

At a minimum, we expect the key terms of the PMDSA to be included in the agreement, along with the roles and responsibilities
of the PM and DM under the arrangement. Particularly when signing a standard form agreement with a DM, a PM should ensure
that the terms and representations are applicable and accurately describe the arrangement and each party’s roles and
responsibilities under their specific circumstances.
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3. PM to provide disclosure to clients

We expect PMs to prepare and provide each of their clients served under a PMDSA with written disclosure that clearly and
concisely explains the arrangement. The disclosure should include:

e the purpose and material terms of the PMDSA,
e the key services provided by the PM and DM to the client, and
e the key obligations owed by the PM and DM to the client.

The PMDSA disclosure is an extension of a PM’s obligation in section 14.2 of NI 31-103 to provide relationship disclosure
information (RDI) to its clients, including a description of:

e the products and services offered to clients, and
e the content and frequency of reporting for each account or portfolio of a client.
Providing this disclosure will help investors to understand who is responsible for each activity or service.

In cases where a PM does not deliver a PM Statement to a client when the client receives a DM Statement (and the PM takes
the appropriate steps in this Notice), we expect the PM to inform the client of this practice as part of the PMDSA disclosure to
the client. The disclosure should also:

o state that both the PM and DM are responsible for ensuring the information in the client's DM Statement is
complete and accurate, and

e provide details for contacting the PM if the client has any questions about information in the DM Statement.

We expect the disclosure to be drafted so that clients receive consistent, complete and accurate information from their PM. If a
PM has two or more PMDSAs, we expect the disclosure to be tailored to each arrangement. Also, to avoid investors having to
locate and review information from multiple documents, and to help them better understand the PMDSA, we suggest that the
PMDSA disclosure be summarized in one document that is provided separately or as part of other RDI.

The disclosure is to be provided to each client before the PM-client relationship begins. When there are any material changes to
the PMDSA, we expect the PM to revise the disclosure and notify the client in a timely manner of the changes.

CSA staff have not previously published an indication of our expectation that PMs should provide a client with a summary
disclosure of a PMDSA that applies to their account. For clients that are already served under existing PMDSAs, we expect that
PMs will take steps to provide this disclosure to their clients in a timely manner (for example within one year of the publication
date of this Notice), either separately or as part of another communication to clients.

4. PM must deliver account statements to a client if they hold any of the client’s Investments

Typically, most PMs do not hold any of their clients’ Investments. PM client Investments are generally held at a separate entity
that provides custodian services, including DMs. However, some PMs hold client Investments, such as cash in a trust account,
or share certificates for investments in private companies. A PMDSA will not be applicable to such cases, although there might
also be other assets of the same client that are held in an account with a DM that are subject to a PMDSA.

When a PM holds client Investments, it must only do so in accordance with the applicable custody requirements under securities
legislation.

Further, a PM that holds client Investments is required under section 14.14 of NI 31-103 to prepare and deliver an account
statement to the client at least quarterly (monthly, if requested by the client), which includes information on the Investments held,
and transactions made for the client. Section 14.14(7) of NI 31-103 explains when a security is considered to be held by a PM
for a client.
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5. How a PM may satisfy its PM Statement obligation to a client when the DM prepares and delivers a DM
Statement to the client

Many PMs operating with PMDSAs currently issue a PM Statement to their clients, in addition to a DM Statement issued by the
DM acting as the client’s custodian. This allows the client to reconcile the two Statements and in so doing, confirm the content
and status of their Investments. However, as noted above, some PMs do not issue a PM Statement to their clients. It can be
argued that this practice avoids unnecessary duplication, since the client receives a DM Statement that typically contains the
same information as the PM Statement would when the PM does not hold any of the client’s Investments. Nonetheless, the PM
is responsible for the timely delivery to each of its clients of complete and accurate information about the Investments that the
PM is authorized to trade on behalf of the client. It is therefore essential that a PM adequately discharges that responsibility,
regardless of whether it delivers PM Statements (in addition to DM Statements) or the client only receives a DM Statement.

The ways that PMs can meet their PM Statement obligations under a PMDSA include:

i) PMs may continue (or start a practice) to issue a PM Statement to their clients when the DM issues a DM Statement
to the client. Under this option, a PM Statement is to be prepared and delivered for each of the client’s
custody/trading accounts at the DM in which the PM has trading authority over, that includes all of the information
required by sections 14.14, 14.14.1 and 14.14.2 of NI 31-103;

i) PMs may decide to stop issuing (or continue a current practice of not issuing) a PM Statement when the DM issues
a DM Statement by taking the appropriate steps below; or

iiil) PMs may continue (or start a practice) to issue, where appropriate, a Consolidated Statement to their clients (but not
also a PM Statement for each DM account the PM has trading authority over) when the DM issues a DM Statement
by taking the appropriate steps below.

If a PM does not issue a PM Statement for each of its clients’ DM accounts that it has trading authority over, we expect the PM
to take appropriate steps to verify that the client receives complete, accurate and timely account reporting from the DM that
meets all applicable regulatory requirements, as explained below.

In CSA staff's view, a PM operating with a PMDSA can satisfy its PM Statement obligation to a client when that client's DM
acting as custodian sends a DM Statement to the client (for each of the client’'s accounts at the DM), provided that the PM takes
all of the following steps, which, taken together, we consider to be appropriate for the PM to meet its related regulatory
responsibilities:

Appropriate steps for PM to take if not preparing and delivering PM Statements

a) The PM ensures that it does not hold any of the Investments it manages for the client, and verifies that the client’s
Investments it manages (and has trading authority over) are held at a DM on a fully-disclosed basis for the client
(i.e., in a separate account for the client where the DM knows the name and address of the client).

If a PM holds any of the client’s Investments, or has trading authority over any of the client’s Investments that are
not held in the client’s account at a DM, then the PM may not rely on the DM Statement to satisfy its Statement
delivery obligations in NI 31-103 for that client. In this case, the PM is to issue its own Statements covering all of the
client’s Investments that it holds or has trading authority over.

b) The PM confirms that, for each of the client’s accounts at the DM, a DM Statement is delivered to the client by the
DM at the required frequency, and with the required content. This may be done, for example, by the PM receiving a
copy of the DM Statement or testing the preparation and delivery practices of the DM.

Note that we would not consider a DM to have delivered a Statement to a client if the DM Statement was provided
first to the PM for the PM to then send on to the client.

c) The PM takes reasonable steps to verify that the content (such as transaction and Investment position information,
including position cost and market values) of the DM Statements issued to its clients are complete and accurate,
including by regularly reconciling its books and records of client Investment positions and trades against the DM’s
records, and maintaining evidence of the reconciliations.
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d) The PM includes in its written disclosure to the client on the PMDSA:

e a statement indicating that the PM does not deliver PM Statements to the client since the client receives a DM
Statement;

e a statement that both the PM and DM are responsible for ensuring the information in the DM Statement is
complete and accurate; and

e details for contacting the PM if the client has any questions about information in the DM Statement.

e) The PM ensures that it complies with any existing or future client requests or agreements to receive PM Statements
from the PM, supplemental to a DM Statement from the DM.

f) The PM ensures that the market value data it uses in the preparation of the client’'s annual investment performance
report under section 14.18 of NI 31-103 is the same as the data presented in the relevant DM Statements delivered
to the client.

If a PM does not take all of the appropriate steps a) to f) enumerated above when it does not prepare and deliver its own PM
Statements, then CSA staff would take the view that the PM is inappropriately relying on the delivery of DM Statements to
satisfy its own obligation to deliver PM Statements.

If a PM decides to satisfy its PM Statement obligation by taking the above appropriate steps, we would expect the PM to
establish reasonable written policies and procedures for ensuring that it takes those steps (initially and on a periodic basis) and
adequately documents their execution, so that it can demonstrate to CSA staff how it is meeting its obligation.

Other PM client reporting obligations

The discussion above applies to PMs for their PM Statement obligations when they have entered into a PMDSA. It does not deal
with a PM’s obligations under sections 14.17 and 14.18 of NI 31-103 to issue to its clients an annual report on charges and other
compensation and an annual investment performance report, which came into effect on July 15, 2016. These reports should be
issued by PMs under the PM firm’s name.

A DM operating with a PMDSA will not be required to provide an investment performance report in respect of the securities
subject to the PMDSA. Paragraph 14.18(5)(b) of NI 31-103 provides an exemption from the investment performance report
delivery requirement where a DM only executes trades directed by a PM. A DM operating with a PMDSA may be required to
provide a report on charges and other compensation to the client, depending on how the DM is compensated for its services
under the PMDSA.

In any event, to discharge their RDI obligations, we expect both the PM and DM to take reasonable steps to ensure that the
client understands the compensation arrangements associated with the PMDSA as it relates to their account. PMs and DMs
may also find it helpful to include explanatory notes or reminders in reports on charges and other compensation, if they are
concerned that disclosure of payments relating to a PMDSA has the potential to be confusing to a client.

Next steps

Through ongoing compliance reviews of PMs, CSA staff will continue to review PMDSAs, including books and records, client
statement practices, agreements and disclosure. CSA staff will apply the information and guidance in this Notice when
assessing compliance by PMs with their obligations in NI 31-103.

Questions
Please refer your questions to any of the following:

Trevor Walz

Senior Accountant

Compliance and Registrant Regulation
Ontario Securities Commission
416-593-3670

twalz@osc.gov.on.ca
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Edwin Leong

Senior Compliance Analyst

British Columbia Securities Commission
604-899-6682 and 1-800-373-6393
eleong@bcsc.bc.ca

Paula White

Deputy Director, Compliance and Oversight

The Manitoba Securities Commission

204-945-5195 and 1-800-655-5244 (Toll Free (Manitoba only))
paula.white@gov.mb.ca

To-Linh Huynh

Senior Analyst, Securities

Financial and Consumer Services Commission (New Brunswick)
506-643-7856

to-linh.huynh@fcnb.ca

Eric Jacob

Directeur des services d’inspection
Autorité des marchés financiers
514-395-0337, extension 4741
eric.jacob@lautorite.qc.ca

Curtis Brezinski

Compliance Auditor, Capital Markets

Securities Division

Financial and Consumer Affairs Authority of Saskatchewan
306-787-5876

curtis.brezinski@gov.sk.ca

Chris Pottie

Manager, Compliance and SRO Oversight
Nova Scotia Securities Commission
902-424-5393

chris.pottie@novascotia.ca

Reid Hoglund

Regulatory Analyst

Alberta Securities Commission
403-297-2991
reid.hoglund@asc.ca

Craig Whalen

Manager of Licensing, Registration and Compliance
Office of the Superintendent of Securities
Newfoundland and Labrador

709-729-5661

cwhalen@gov.nl.ca

Tom Hall

Superintendent of Securities

Office of the Superintendent of Securities, Northwest Territories
867-767-9305

tom_hall@gov.nt.ca

Rhonda Horte

Securities Officer

Office of the Yukon Superintendent of Securities
867-667-5466

rhonda.horte@gov.yk.ca
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Steven Dowling

Acting Director

Government of Prince Edward Island
Superintendent of Securities
902-368-4551

sddowling@gov.pe.ca

Jeff Mason

Superintendent of Securities

Department of Justice, Government of Nunavut
867-975-6591

jmason@gov.nu.ca
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1.3 Notices of Hearing with Related Statements of Allegations
1.3.1 William Raymond Malone - ss. 127(1), 127(10)

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, c S.5

AND

IN THE MATTER OF
WILLIAM RAYMOND MALONE

NOTICE OF HEARING
(Subsections 127(1) and 127(10) of the Securities Act)

TAKE NOTICE THAT the Ontario Securities Commission (the “Commission”) will hold a hearing pursuant to
subsections 127(1) and 127(10) of the Securities Act, RSO 1990, ¢ S.5 (the “Act”), at the offices of the Commission, 20 Queen
Street West, 17th Floor, commencing on December 1, 2016 at 11:00 a.m., or as soon thereafter as the hearing can be held;

TO CONSIDER whether, pursuant to subsection 127(1) and paragraph 4 of subsection 127(10) of the Act, it is in the
public interest for the Commission to make an order:

1. against William Raymond Malone (“Malone”) that:

a. Malone resign any positions that he holds as a director or officer of any issuer, pursuant to paragraph 7 of
subsection 127(1) of the Act;

b. Malone be prohibited from becoming or acting as a director or officer of any issuer, pursuant to paragraph 8 of
subsection 127(1) of the Act; and

C. Malone be prohibited from becoming or acting as a registrant, investment fund manager or promoter, pursuant
to paragraph 8.5 of subsection 127(1) of the Act;

until the later of:

i the date that Malone successfully completes a course of study satisfactory to the British Columbia
Securities Commission’s (the "BCSC”) Executive Director concerning the duties and responsibilities
of directors and officers;

ii. the date that Malone pays to the BCSC the administrative penalty ordered in subparagraph 25(2) of
the BCSC’s Order dated October 3, 2016 (the “BCSC Order”); and

iii. October 3, 2023;
2. such other order or orders as the Commission considers appropriate.

BY REASON of the allegations set out in the Statement of Allegations of Staff of the Commission dated November 8,
2016, and by reason of the BCSC Order, and such additional allegations as counsel may advise and the Commission may
permit;

AND TAKE FURTHER NOTICE that at the hearing on December 1, 2016 at 11:00 a.m., Staff will bring an application
to proceed with the matter by written hearing, in accordance with Rule 11 of the Ontario Securities Commission Rules of
Procedure (2014), 37 OSCB 4168 and section 5.1 of the Statutory Powers Procedure Act, RSO 1990, ¢ S.22, and any party to
the proceeding may make submissions in respect of the application to proceed by written hearing;

AND TAKE FURTHER NOTICE that any party to the proceeding may be represented by a representative at the
hearing;

AND TAKE FURTHER NOTICE that upon failure of any party to attend at the time and place aforesaid, the hearing
may proceed in the absence of the party and such party is not entitled to any further notice of the proceeding;
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AND TAKE FURTHER NOTICE that the Notice of Hearing is also available in French, participation may be in either
French or English and participants must notify the Secretary’s Office in writing as soon as possible, and in any event, at least
thirty (30) days before a hearing if the participant is requesting a proceeding to be conducted wholly or partly in French; and

ET AVIS EST EGALEMENT DONNE PAR LA PRESENTE que l'avis d'audience est disponible en francais, que la
participation a l'audience peut se faire en frangais ou en anglais et que les participants doivent aviser le Bureau du secrétaire
par écrit le plut tt possible et, dans tous les cas, au moins trente (30) jours avant I'audience si le participant demande qu'une
instance soit tenue entierement ou partiellement en frangais.

DATED at Toronto this 9th day of November, 2016.

“Grace Knakowski”
Secretary to the Commission
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IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
WILLIAM RAYMOND MALONE

STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

Staff of the Ontario Securities Commission (“Staff”) allege:

1.

OVERVIEW

William Raymond Malone (“Malone” or the “Respondent”) is subject to an order made by the British Columbia
Securities Commission (the “BCSC”) dated October 3, 2016 (the “BCSC Order”) that imposes sanctions, conditions,
restrictions or requirements upon him.

In its findings on liability dated August 3, 2016 (the “Findings”), a panel of the BCSC (the “BCSC Panel”) found that
Malone breached the terms of a previous settlement agreement between Malone and the BCSC, which prohibited
Malone from acting as a director or officer of any issuer and engaging in investor relations activities.

Staff are seeking an inter-jurisdictional enforcement order, pursuant to paragraph 4 of subsection 127(10) of the
Ontario Securities Act, R.S.0. 1990, c. S.5 (the “Act”).

THE BCSC PROCEEDINGS

The BCSC Findings

4.

5.

10.

1.

The conduct for which Malone was sanctioned took place between 2010 and 2013 (the “Material Time”).
As of the date of the Findings, Malone was a resident of Richmond, British Columbia.

On January 29, 2009, Malone entered into a settlement agreement with the BCSC relating to a different matter. The
resulting order (the “January 2009 Order”) prohibited Malone from acting as a director or officer of any issuer and from
engaging in investor relations activities before the later of January 29, 2012, or the date Malone successfully completed
a course of study satisfactory to the BCSC'’s Executive Director concerning the duties and responsibilities of directors
and officers.

As of January 26, 2015, Malone confirmed to the BCSC that he had not completed a course of study as required by the
terms of the January 2009 Order. Therefore, the terms of the January 2009 Order remained in effect until at least
January 26, 2015.

In March 2010, Malone incorporated a British Columbia company named Lion King Resources Inc. (“Lion King”). As of
the date of the Findings, Lion King was not a reporting issuer in British Columbia. Lion King’s business was to promote
and develop an iron ore property in the Atacama region in Chile.

Lion King had several directors during the Material Time, including Malone’s son. The BCSC Panel found, however,
that Malone made most, if not all, operational decisions on behalf of the company. While the terms of the January 2009
Order were still in effect, Malone was responsible for various aspects of Lion King’s operations, including, among other
things, having signing authority over Lion King’s bank accounts, and negotiating contracts with respect to Lion King's
acquisition of interests in mining properties in Chile. Malone also participated in the only formal meeting of the board of
Lion King held in March 2013.

In early 2013, Lion King engaged in negotiations with a third party with respect to a joint venture. The BCSC Panel
found that correspondence at the time between Lion King board members suggested they viewed Malone as a key
member of the mind and management of Lion King and its business activities.

The BCSC Panel also found that Malone breached the January 2009 Order by soliciting a British Columbia resident to
purchase securities in Lion King during the Material Time. Malone introduced the investor to the opportunity to
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purchase securities of Lion King, and even provided him with samples of sand containing iron ore taken from Lion
King’s Chilean property. In July 2010, the investor purchased 33,333 shares of Lion King for $5,000.

12. In its Findings, the BCSC Panel concluded that:

a. Malone breached the January 2009 Order while it was in effect by conducting investor relations activities in
British Columbia with respect to the sale of Lion King shares; and

b. Malone breached the January 2009 Order by acting as a de facto director and/or officer of Lion King.

The BCSC Order

13. The BCSC Order imposed the following sanctions, conditions, restrictions or requirements upon Malone:
a. under sections 161(1)(d)(i) through (v) of the British Columbia Securities Act, RSBC 1996, c 418 (the “BC
Act”):
1. Malone resign any positions that he holds as, and is prohibited from becoming or acting as, a director

or officer of any issuer;
2. Malone is prohibited from becoming or acting as a registrant or promoter;

3. Malone is prohibited from acting in a management or consultative capacity in connection with
activities in the securities market; and

4. Malone is prohibited from engaging in investor relations activities,
until the later of:

a) the date that Malone successfully completes a course of study satisfactory to the BCSC’s
Executive Director concerning the duties and responsibilities of directors and officers;

b) the date that Malone pays to the BCSC the amount in paragraph 13(a)(5) below; and
c) October 3, 2023;
5. under section 162 of the BC Act, that Malone pay to the BCSC an administrative penalty of $60,000.

il JURISDICTION OF THE ONTARIO SECURITIES COMMISSION

14. The Respondent is subject to an order of the BCSC imposing sanctions, conditions, restrictions or requirements upon
him.
15. Pursuant to paragraph 4 of subsection 127(10) of the Act, an order made by a securities regulatory authority,

derivatives regulatory authority or financial regulatory authority, in any jurisdiction, that imposes sanctions, conditions,
restrictions or requirements on a person or company may form the basis for an order in the public interest made under
subsection 127(1) of the Act.

16. Staff allege that it is in the public interest to make an order against the Respondent.

17. Staff reserve the right to amend these allegations and to make such further and other allegations as Staff deem fit and
the Commission may permit.

18. Staff request that this application be heard by way of a written hearing pursuant to Rules 2.6 and 11 of the Ontario
Securities Commission Rules of Procedure.

DATED at Toronto, this 8th day of November, 2016.
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1.3.2 Michael Patrick Lathigee et al. — ss. 127(1), 127(10)

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, c S.5

AND

IN THE MATTER OF
MICHAEL PATRICK LATHIGEE,
EARLE DOUGLAS PASQUILL,
FIC REAL ESTATE PROJECTS LTD.,
FIC FORECLOSURE FUND LTD. and
WBIC CANADA LTD.

NOTICE OF HEARING
(Subsections 127(1) and 127(10) of the Securities Act)

TAKE NOTICE THAT the Ontario Securities Commission (the “Commission”) will hold a hearing pursuant to
subsections 127(1) and 127(10) of the Securities Act, RSO 1990, c S.5 (the “Act”), at the offices of the Commission, 20 Queen
Street West, 17th Floor, commencing on November 30, 2016 at 10:00 a.m., or as soon thereafter as the hearing can be held;

TO CONSIDER whether, pursuant to subsection 127(1) and paragraph 4 of subsection 127(10) of the Act, it is in the
public interest for the Commission to make an order:

1. against Michael Patrick Lathigee (“Lathigee”) that:

a.

trading in any securities or derivatives by Lathigee cease permanently, pursuant to paragraph 2 of subsection
127(1) of the Act, except trades that are made for his own account through a registrant who has been first
given a copy of the British Columbia Securities Commission’s Order dated March 16, 2015 (the “BCSC
Order”), and a copy of the Order of the Commission in this proceeding, if granted,

the acquisition of any securities by Lathigee be prohibited permanently, pursuant to paragraph 2.1 of
subsection 127(1) of the Act, except acquisitions that are made for his own account through a registrant who
has been first given a copy of the BCSC Order, and a copy of the Order of the Commission in this proceeding,
if granted;

any exemptions contained in Ontario securities law do not apply to Lathigee permanently, pursuant to
paragraph 3 of subsection 127(1) of the Act, except for those exemptions necessary for him to trade or
acquire securities for his own account;

Lathigee resign any positions he holds as a director or officer of any issuer, registrant or investment fund
manager, pursuant to paragraphs 7, 8.1 and 8.3 of subsection 127(1) of the Act;

Lathigee be prohibited permanently from becoming or acting as a director of officer of any issuer, registrant or
investment fund manager, pursuant to paragraphs 8, 8.2 and 8.4 of subsection 127(1) of the Act, except that
he may act as a director or officer of one issuer whose securities are solely owned by him or by him and his
immediate family members (being: Lathigee’s spouse, parent, child, sibling, mother or father-in-law, son or
daughter-in-law, or brother or sister-in-law); and

Lathigee be prohibited permanently from becoming or acting as a registrant, investment fund manager or
promoter, pursuant to paragraph 8.5 of subsection 127(1) of the Act;

2. against Earle Douglas Pasquill (“Pasquill”) that:

a.

trading in any securities or derivatives by Pasquill cease permanently, pursuant to paragraph 2 of subsection
127(1) of the Act, except trades that are made his own account through a registrant who has been first given a
copy of the BCSC Order, and a copy of the Order of the Commission in this proceeding, if granted;

the acquisition of any securities by Pasquill be prohibited permanently, pursuant to paragraph 2.1 of
subsection 127(1) of the Act, except aquisitions that are made for his own account through a registrant who
has been first given a copy of the BCSC Order, and a copy of the Order of the Commission in this proceeding,
if granted;
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c. any exemptions contained in Ontario securities law do not apply to Pasquill permanently, pursuant to
paragraph 3 of subsection 127(1) of the Act, except for those exemptions necessary for him to trade or
acquire securities for his own account;

d. Pasquill resign any positions he holds as a director or officer of any issuer, registrant or investment fund
manager, pursuant to paragraphs 7, 8.1 and 8.3 of subsection 127(1) of the Act;

e. Pasquill be prohibited permanently from becoming or acting as a director of officer of any issuer, registrant or
investment fund manager, pursuant to paragraphs 8, 8.2 and 8.4 of subsection 127(1) of the Act; and

f. Pasquill be prohibited permanently from becoming or acting as a registrant, investment fund manager or
promoter, pursuant to paragraph 8.5 of subsection 127(1) of the Act;

3. against each of FIC Real Estate Projects Ltd., FIC Foreclosure Fund Ltd. and WBIC Canada Ltd. (collectively, the
“Corporate Respondents”) that:

a. trading in any securities of the Corporate Respondents cease permanently, pursuant to paragraph 2 of
subsection 127(1) of the Act;

b. trading in any securities or derivatives by the Corporate Respondents cease permanently, pursuant to
paragraph 2 of subsection 127(1) of the Act;

C. the acquisition of any securities by the Corporate Respondents be prohibited permanently, pursuant to
paragraph 2.1 of the Act; and

d. any exemptions contained in Ontario securities law do not apply to the Corporate Respondents permanently,
pursuant to paragraph 3 of subsection 127(1) of the Act.

4. such other order or orders as the Commission considers appropriate.

BY REASON of the allegations set out in the Statement of Allegations of Staff of the Commission dated November 8,
2016, and by reason of the BCSC Order and such additional allegations as counsel may advise and the Commission may
permit;

AND TAKE FURTHER NOTICE that at the hearing on November 30, 2016 at 10:00 a.m., Staff will bring an application
to proceed with the matter by written hearing, in accordance with Rule 11 of the Ontario Securities Commission Rules of
Procedure (2014), 37 OSCB 4168 and section 5.1 of the Statutory Powers Procedure Act, RSO 1990, ¢ S.22, and any party to
the proceeding may make submissions in respect of the application to proceed by written hearing;

AND TAKE FURTHER NOTICE that any party to the proceeding may be represented by a representative at the
hearing;

AND TAKE FURTHER NOTICE that upon failure of any party to attend at the time and place aforesaid, the hearing
may proceed in the absence of the party and such party is not entitled to any further notice of the proceeding;

AND TAKE FURTHER NOTICE that the Notice of Hearing is also available in French, participation may be in either
French or English and participants must notify the Secretary’s Office in writing as soon as possible, and in any event, at least
thirty (30) days before a hearing if the participant is requesting a proceeding to be conducted wholly or partly in French; and

ET AVIS EST EGALEMENT DONNE PAR LA PRESENTE que l'avis d'audience est disponible en francais, que la
participation a 'audience peut se faire en frangais ou en anglais et que les participants doivent aviser le Bureau du secrétaire
par écrit le plut tot possible et, dans tous les cas, au moins trente (30) jours avant I'audience si le participant demande qu'une
instance soit tenue entierement ou partiellement en frangais.

DATED at Toronto this 9th day of November, 2016.

“Grace Knakowski”
Secretary to the Commission
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IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
MICHAEL PATRICK LATHIGEE,
EARLE DOUGLAS PASQUILL,
FIC REAL ESTATE PROJECTS LTD,,
FIC FORECLOSURE FUND LTD. and
WBIC CANADA LTD.

STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

Staff of the Ontario Securities Commission (“Staff”) allege:

1.

OVERVIEW

Michael Patrick Lathigee (“Lathigee”), Earle Douglas Pasquill (“Pasquill’), FIC Real Estate Projects Ltd. (“FIC
Projects”), FIC Foreclosure Fund Ltd. (“FIC Foreclosure”) and WBIC Canada Ltd. (“WBIC”) (collectively, the
“Respondents”) are subject to an order made by the British Columbia Securities Commission (the “BCSC”) dated
March 16, 2015 (the “BCSC Order”) that imposes sanctions, conditions, restrictions or requirements upon them.

In its findings on liability dated July 8, 2014 (the “Findings”), a panel of the BCSC (the “BCSC Panel”) found that each
of the Respondents perpetrated a fraud in contravention of section 57(b) of the British Columbia Securities Act, RSBC
1996, c 418 (the “BC Act”). Further, Lathigee, Pasquill and FIC Foreclosure were found to have perpetrated a second
fraud in contravention of section 57(b) of the BC Act.

Staff are seeking an inter-jurisdictional enforcement order, pursuant to paragraph 4 of subsection 127(10) of the
Ontario Securities Act, RSO 1990, c S.5 (the “Act”).

THE BCSC PROCEEDINGS

Background

4.

The conduct for which the Respondents were sanctioned took place between approximately February and August of
2008 (the “Material Time”).

During the Material Time, Lathigee and Pasquill were residents of British Columbia. Lathigee and Pasquill jointly
directed and controlled a group of companies called Freedom Investment Club (“FIC Group”). Lathigee and Pasquill
were the sole individuals directing the affairs of the FIC Group, which included FIC Projects, FIC Foreclosure, WBIC
(collectively, the “Corporate Respondents”).

Lathigee and Pasquill were directors and officers of all of the companies in the FIC Group, including the Corporate
Respondents. Further, Lathigee and Pasquill were, respectively, the CEO and president of FIC Projects and WBIC, and
the president and secretary of FIC Foreclosure.

FIC Group was Lathigee’s concept. The idea was to educate investors about the investment and provide opportunities
to investors to participate in FIC Group offerings. The meetings typically had a so-called educational component
accompanied by a presentation, typically made by Lathigee about current investment opportunities.

FIC Group’s primary business was real estate development. Several different FIC Group companies were involved in
various development projects. FIC Group’s largest development project was Genesis on the Lakes (“Genesis”), a
residential development near Edmonton, Alberta. Genesis was being developed in two phases. The first phase was
divided into two sub-phases, 1A and 1B. Phase 1A of the Genesis project was financed by credit facilities and loans
from the Toronto-Dominion Bank (“TD”) to an FIC Group company called Genesis on the Lakes Ltd.
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The TD Credit Facility

9.

10.

1.

12.

13.

14.

FIC Group’s credit facility at TD totalled $22.1 million. Security for the facility included a $22.1 million first mortgage
against the Genesis project lands, an assignment of an investment portfolio held by a FIC Group company called
0760838 BC Ltd (“076”) and an assignment of $3 million of FIC Group term deposits and credit balances.

FIC Group was required to maintain the market value of the 076 investment portfolio at a minimum market value of $9
million for the life of the Genesis project. The TD credit facility also required that no subsequent encumbrances be filed
on the Genesis lands subject to the mortgage.

At the end of January 2008, the market value of the 076 portfolio was $7.1 million, a deficiency of nearly $2 million. By
the end of May 2008, the market value had fallen to $4.9 million, a deficiency of over $4 million. The evidence indicated
that only on one day during the Material Time was the portfolio value close to the $9 million requirement.

On February 7, 2008, contractors registered builders’ liens totalling $5 million against Phase 1 of the Genesis project.

From March to May of 2008, Lathigee, Pasquill and other members of the FIC Group management team repeatedly
expressed concern over the status of the credit facility.

The BCSC Panel found that the sustained material shortfall in the market value of the 076 investment portfolio and filed
liens were a material default of the requirements under the TD credit facility. The BCSC Panel further found that the
FIC Group was exposed to the significant risk that TD might decide to call the loans immediately, and if it had done so,
the FIC Group would have immediately become insolvent.

Genesis Project Status

15.

16.

17.

At the end of January 2008, the FIC Group combined financial statements showed that Genesis contractors were owed
$9.6 million for work completed to that date. By the end of February 2008, the Genesis contractor had billed at least $8
million for work done ahead of the project budget schedule, relating to the second phase of the project, whereas the TD
credit facility was only for the first phase. There was no funding for phase two, and the contractor was looking for
payment.

FIC Group management repeatedly expressed their concerns about this cost overrun. Lathigee proposed an offering to
FIC Group members for equity participation in Genesis. The equity idea was not pursued.

The BCSC Panel found that Genesis incurred $10 million in cost overruns that FIC Group could not account for, and
that there was no other source to fund the $8 million in contractor invoices that did not qualify for funding under the TD
credit facility. Further, the BCSC Panel found that the profit expectations for Genesis were diminished, with no profit
expectation for the first phase of the Genesis project, and that the expectations for the second phase were cut in half,
and could have been zero.

Cash Flow Problems

18.

19.

20.

21.

22.

Starting in January 2008, FIC Group management began to express concerns over the FIC Group’s cash flow position.
Up to July 2008, FIC Group’s management repeatedly expressed concern through a series of e-mail exchanges over
incoming liabilities and their inability to meet their financial obligations.

Starting in February 2008, FIC Group management raised funds through FIC Foreclosure. Starting in March 2008,
funds were raised through a FIC Projects distribution, and a further distribution commenced in April 2008 through
WBIC.

As funds from the distributions made by the FIC Group entities flowed in, Lathigee and Pasquill diverted them towards
meeting FIC Group’s existing liabilities, including funding the 076 investment portfolio deficiency. Funds were
distributed among other FIC Group entities according to where cash was needed through a web of inter-company loan
arrangements.

Despite the persistent cash shortfall during the Material Time, Lathigee sought further funds to invest in foreclosures.
The BCSC Panel found that the FIC Group was experiencing severe cash flow problems during the Material Time, and

that management had given their close attention to the cash flow issues throughout the Material Time, demonstrating
concern and crisis through their communications.
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Important Facts

23.

The BCSC Panel found that the defaults on the TD credit facility, the Genesis project status and cash flow problems in
the FIC Group entities were each important facts. In combination, these facts further revealed the important fact that
there was a reasonable possibility that FIC Group could become insolvent during the Material Time.

The FIC Projects and WBIC Distributions

24,

25.

26.

27.

28.

29.

30.

On March 7, 2008, Lathigee held a conference call and webcast to promote a distribution by FIC Projects, describing it
as a “cash flow opportunity”.

During that conference call, Lathigee stated that the FIC Group had over $100 million in real estate assets and was
seeking to raise $10 million. The promissory notes offered paid annual interest of 12 to 15 percent depending on the
investment amount. Lathigee further told conference call participants that the purpose of the distribution was to enable
FIC to more quickly develop its Edmonton real estate projects.

The reference to the $100 million in assets did not account for encumbrances associated with those assets, which were
approximately $50 million at the time.

There was no mention of the FIC Group’s financial condition, namely its severe cash flow problems during the
conference call. Nor was there any disclosure of the FIC Group’s financial condition in the offering memorandum for the
WBIC distribution.

In March, April and July of 2008, FIC Projects issued promissory notes to 267 investors for proceeds of $9.8 million.
In April and May of 2008, WBIC issued Class A shares to 100 investors for proceeds of $2 million.

The BCSC Panel found that none of the funds raised from the FIC Projects distribution were used towards anything
that would produce cash flow for investors. Instead, $5 million was used to top up the 076 investment portfolio and to
pay Genesis contractors to remove the liens, $3.4 million was split between funds returned to FIC Foreclosure and
funds held in reserve to meet interest payments on the promissory notes themselves, with the remaining $1.6 million
going to overhead and third-party payments.

Misuse of Funds by FIC Foreclosure

31.

32.

33.

34.

From February to April 2008, FIC Foreclosure raised $1.5 million through the distribution of Class A shares to 39
investors under the accredited investor exemption. From April to June 2008, FIC Foreclosure raised another $8.4
million through the distribution of Class A shares to another 292 investors under the offering memorandum exemption.

In the subscription agreements, offering memorandum and conference call held by Lathigee, investors were told that
FIC Foreclosure was formed expressly for the purpose of investing in foreclosure properties in the US residential real
estate market. Lathigee further told investors that there were large inventories available and FIC Foreclosure had to act
quickly and also that FIC Foreclosure was ready to act and on the verge of making a number of acquisitions.

Lathigee also told investors during the conference call that FIC Foreclosure could earn an annualized rate of return of
132% over a period of six months.

Of the $9.9 million raised, only $1.4 million was spent on foreclosure properties and another $751,000 on rental
properties and tax liens. The funds were never used for their stated purpose. Most of the funds, about $7.8 million,
were transferred to other FIC Group companies in order to, among other things, pay existing liabilities and overhead
expenses of the FIC Group.

The BCSC Findings

35.

In its Findings, the BCSC Panel concluded that:

a. Lathigee, Pasquill, FIC Foreclosure, FIC Projects and WBIC perpetrated a fraud, contrary to section 57(b) of
the BC Act when they raised $21.7 million from 698 investors without disclosing to those investors the
important fact of FIC Group’s financial condition; and

b. Lathigee, Pasquill and FIC Foreclosure perpetrated a fraud, contrary to section 57(b) of the BC Act when they
raised $9.9 million from 331 investors in FIC Foreclosure for the purpose of investing in foreclosure properties
and instead used most of the funds to make unsecured loans to other FIC Group companies.
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The BCSC Order
36. The BCSC Order imposed the following sanctions, conditions, restrictions or requirements upon the Respondents:
a. upon the Corporate Respondents:
i under sections 161(1)(b)(i), (d)(v) and (c) of the BC Act, respectively:

1. all persons permanently cease trading in, and be permanently prohibited from purchasing,
any securities or exchange contracts of the Corporate Respondents;

2. the Corporate Respondents are permanently prohibited from engaging in investor relations
activities;
3. the exemptions set out in the BC Act, the regulations or any decision as defined in BC Act,

do not apply to the Corporate Respondents permanently;

ii. under section 161(1)(g) of the BC Act, that:

1. FIC Projects pay to the BCSC $9.8 million;
2. FIC Foreclosure pay to the BCSC $9.9 million; and
3. WBIC pay to the BCSC $2 million;

b. upon Lathigee:

i under sections 161(1)(d)(i), (b)(ii), (d)(ii) to (v) and (c) of the BC Act, respectively:

1. Lathigee resign any position he holds as a director or officer of an issuer or registrant;

2. Lathigee cease trading in, and be permanently prohibited from purchasing, any securities or
exchange contracts, except that he may trade and purchase them for his own account
through a registrant if he gives the registrant a copy of the BCSC Order;

3. Lathigee is permanently prohibited from becoming or acting as a director or officer of any
issuer or registrant, except that he may act as a director or officer of one issuer whose
securities are solely owned by him or by him and his immediate family members;

4. Lathigee is permanently prohibited from becoming or acting as a promoter;

5. Lathigee is permanently prohibited from acting in a management or consultative capacity in
connection with activities in the securities market;

6. Lathigee is permanently prohibited from engaging in investor relations activities; and
7. except for those exemptions necessary to allow Lathigee to trade or purchase securities
and exchange contracts for his own account, the exemptions set out the in the BC Act, the
regulations or any decision as defined in the BC Act, do not apply to Lathigee permanently;
ii. under section 161(1)(g) of the BC Act, that Lathigee pay to the BCSC $21.7 million; and
iii. under section 162 of the BC Act, that Lathigee pay to the BCSC an administrative penalty of $15 million;
C. upon Pasquill;
i under sections 161(1)(d)(i), (b)(ii), (d)(ii) to (v) and (c) of the BC Act, respectively:
1. Pasquill resign any position he holds as a director or officer of an issuer or registrant;
2. Pasquill cease trading in, and be permanently prohibited from purchasing, any securities or

exchange contracts, except that he may trade and purchase them for his own account
through a registrant if he gives the registrant a copy of the BCSC Order;
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37.

38.

39.

40.

41.

3. Pasquill is permanently prohibited from becoming or acting as a director or officer of any
issuer or registrant;

4. Pasquill is permanently prohibited from becoming or acting as a promoter;

5. Pasquill is permanently prohibited from acting in a management or consultative capacity in
connection with activities in the securities market;

6. Pasquill is permanently prohibited from engaging in investor relations activities; and

7. except for those exemptions necessary to allow Pasquill to trade or purchase securities and
exchange contracts for his own account, the exemptions set out the in the BC Act, the
regulations or any decision as defined in the BC Act, do not apply to Pasquill permanently;

ii. under section 161(1)(g) of the BC Act, that Pasquill pay to the BCSC $21.7 million; and

iii. under section 162 of the BC Act, that Pasquill pay to the BCSC an administrative penalty of $15
million;

d. FIC Projects, Lathigee and Pasquill be jointly and severally liable for $9.8 million ordered under section
161(1)(g) of the BC Act and that no amount in excess of $9.8 million be paid by them under the BCSC Order;

e. FIC Foreclosure, Lathigee and Pasquill be jointly and severally liable for $9.9 million ordered under section
161(1)(g) of the BC Act and that no amount in excess of $9.9 million be paid by them under the BCSC Order;
and

f. WBIC, Lathigee and Pasquill be jointly and severally liable for $2 million ordered under section 161(1)(g) of

the BC Act and that no amount in excess of $2 million be paid by them under the BCSC Order.
JURISDICTION OF THE ONTARIO SECURITIES COMMISSION

The Respondents are subject to an order of the BCSC imposing sanctions, conditions, restrictions or requirements
upon them.

Pursuant to paragraph 4 of subsection 127(10) of the Act, an order made by a securities regulatory authority,
derivatives regulatory authority or financial regulatory authority, in any jurisdiction, that imposes sanctions, conditions,
restrictions or requirements on a person or company may form the basis for an order in the public interest made under
subsection 127(1) of the Act.

Staff allege that it is in the public interest to make an order against the Respondents.

Staff reserve the right to amend these allegations and to make such further and other allegations as Staff deem fit and
the Commission may permit.

Staff request that this application be heard by way of a written hearing pursuant to Rules 2.6 and 11 of the Ontario
Securities Commission Rules of Procedure.

DATED at Toronto, this 8th day of November, 2016.
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1.5 Notices from the Office of the Secretary
1.5.1 Optam Holdings Inc. et al.

FOR IMMEDIATE RELEASE
November 14, 2016

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
OPTAM HOLDINGS INC.,
INFINIVEST MORTGAGE

INVESTMENT CORPORATION,
and WADE ROBERT CLOSSON

TORONTO - Take notice that the hearing in the above
named matter scheduled to be heard on November 16,
2016 at 10:00 a.m., will be heard on November 16, 2016 at
11:00 a.m.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:
media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre

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

1.5.2  William Raymond Malone

FOR IMMEDIATE RELEASE
November 14, 2016

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
WILLIAM RAYMOND MALONE

TORONTO - The Office of the Secretary issued a Notice of
Hearing pursuant to Subsections 127(1) and 127(10) of the
Securities Act setting the matter down to be heard on
December 1, 2016 at 11:00 a.m. or as soon thereafter as
the hearing can be held in the above named matter. The
hearing will be held at the offices of the Commission at 20
Queen Street West, 17th Floor, Toronto.

A copy of the Notice of Hearing dated November 9, 2016
and Statement of Allegations of Staff of the Ontario
Securities Commission dated November 8, 2016 are
available at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:
media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre

416-593-8314
1-877-785-1555 (Toll Free)
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1.5.3 Michael Patrick Lathigee et al.

FOR IMMEDIATE RELEASE
November 15, 2016

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
MICHAEL PATRICK LATHIGEE,
EARLE DOUGLAS PASQUILL,
FIC REAL ESTATE PROJECTS LTD.,
FIC FORECLOSURE FUND LTD. and
WBIC CANADA LTD.

TORONTO - The Office of the Secretary issued a Notice of
Hearing pursuant to Subsections 127(1) and 127(10) of the
Securities Act setting the matter down to be heard on
November 30, 2016 at 10:00 a.m. or as soon thereafter as
the hearing can be held in the above named matter. The
hearing will be held at the offices of the Commission at 20
Queen Street West, 17th Floor, Toronto.

A copy of the Notice of Hearing dated November 9, 2016
and Statement of Allegations of Staff of the Ontario
Securities Commission dated November 8, 2016 are
available at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:
media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre

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

154 MM Café Franchise Inc. et al.

FOR IMMEDIATE RELEASE
November 15, 2016

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, ¢ S.5

AND

IN THE MATTER OF
MM CAFE FRANCHISE INC.,
TECHOCAN INTERNATIONAL CO. LTD,,
1727350 ONTARIO LTD.,
MARIANNE GODWIN,
DAVE GARNET CRAIG and
HAIYAN (HELEN) GAO JORDAN

TORONTO — The Commission issued an Order in the
above noted matter which provides that:

1. Jordan, Techocan and 1727350 shall provide
to Staff and the other respondents their
witness lists and witness summaries, and
Godwin shall provide to Staff and the other
respondents her witness list by December 15,
2016;

2. Jordan, Techocan and 1727350 shall provide
a response, if any, to Staff’s proposed Agreed
Statement of Facts by December 15, 2016;

3. the hearing on the merits shall commence on
April 19, 2017 at 10:00 a.m., and continue
thereafter on April 20, 21, 27 and 28, May 1,
3,4,5,8,9, 10, 23, 24, 26, 30 and 31 and
June 1 and 2, 2017; and

4. the Third Appearance shall be continued at
the offices of the Commission located at 20
Queen Street West, 17th Floor, Toronto,
Ontario, on December 15, 2016 at 9:30 a.m.,
or as soon thereafter as the hearing can be
held.

A copy of the Order dated November 15, 2016 is available
at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI
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)

November 17, 2016
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Chapter 2

Decisions, Orders and Rulings

21 Decisions

211 AGF Investments Inc. et al.

Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — relief granted to exchange-traded
mutual funds for continuous distribution of units — relief to permit funds’ prospectus to include a modified statement of investor
rights — relief to permit funds’ prospectus to not include an underwriter’s certificate — relief from take-over bid requirements for
normal course purchases of units on the Toronto Stock Exchange — prospectus form and underwriting certificate relief granted
subject to manager filing a prescribed summary document for each fund on SEDAR and other terms and conditions set out in
decision document and subject to sunset clause tied to the implementation of proposed amendments to create new ETF Facts
document to replace summary document.

Applicable Legislative Provisions

Securities Act (Ontario), R.S.0. 1990, c. S.5, as am., ss. 59(1), 147.

National Instrument 41-101 General Prospectus Requirements, s.19.1.

Form 41-101F2 Information Required in an Investment Fund Prospectus, Item 36.2.
National Instrument 62-104 Take-Over Bids and Issuer Bids, Part 2 and s.6.1.

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
AGF INVESTMENTS INC.
(the Filer)

AND

QUANTSHARES ENHANCED CORE CANADIAN EQUITY ETF,
QUANTSHARES ENHANCED CORE US EQUITY ETF,
QUANTSHARES ENHANCED CORE INTERNATIONAL EQUITY ETF,
QUANTSHARES ENHANCED CORE EMERGING MARKETS EQUITY ETF,
QUANTSHARES GLOBAL EQUITY ROTATION ETF,
QUANTSHARES MULTIASSET ALLOCATION ETF,
QUANTSHARES MULTIASSET INCOME ALLOCATION ETF
(collectively, the Proposed Funds)

DECISION

October 21, 2016
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Decisions, Orders and Rulings

Background

The principal regulator in the Jurisdiction has received an application from the Filer on behalf of the Proposed Funds and such
other exchange-traded mutual funds as the Filer, or an affiliate of the Filer, may establish in the future (the Future ETFs, and
together with the Proposed Funds, the Funds and each, a Fund) for a decision under the securities legislation of the principal
regulator (the Legislation) that:

(a) exempts the Filer and each Fund from the requirement to include a certificate of an underwriter in a Fund’s
prospectus (the Underwriter’s Certificate Requirement);

(b) exempts the Filer and each Fund from the requirement to include in a Fund’'s prospectus the statement
respecting purchasers’ statutory rights of withdrawal and remedies of rescission or damages in substantially
the form prescribed in Item 36.2 of Form 41-101F2 — Information Required in an Investment Fund Prospectus
(the Prospectus Form Requirement); and

(c) exempts a person or company purchasing ETF Securities in the normal course through the facilities of the
TSX or another Marketplace from the Take-Over Bid Requirements (as defined below)

(collectively, the Exemption Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission 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 all of the provinces and territories of Canada other than the Jurisdiction
(together with the Jurisdiction, the Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 — Definitions, Ml 11-102 and National Instrument 81-102 — Investment Funds (NI
81-102) have the same meaning if used in this decision, unless otherwise defined.

Affiliate Dealer means a registered dealer that is an affiliate of an Authorized Dealer or Designated Broker and that participates
in the re-sale of Creation Units (as defined below) from time to time.

Authorized Dealer means a registered dealer that has entered, or intends to enter, into an agreement with the manager of a
Fund authorizing the dealer to subscribe for, purchase and redeem Creation Units from one or more Funds on a continuous
basis from time to time.

Designated Broker means a registered dealer that has entered, or intends to enter, into an agreement with the Funds to
perform certain duties in relation to the Funds, including posting a liquid two-way market for the trading of a Fund’s listed
securities on the TSX or another Marketplace.

ETF Facts means a prescribed summary disclosure document required pursuant to amendments to the Legislation made after
the date of this decision, in respect of one or more classes or series of ETF Securities being distributed under a prospectus.

ETF Security means a listed security of a Fund.
Marketplace means a “marketplace” as defined in National Instrument 21-101 Marketplace Operation that is located in Canada.

Net Asset Value per Unit means in relation to a particular Fund, the net asset value per ETF Security (of a class or series) of
the Fund.

Other Dealer means a registered dealer that acts as authorized dealer or designated broker to exchange-traded funds that are
not managed by the Filer and that has received relief under a Prospectus Delivery Decision.

Prescribed Number of ETF Securities means the number of ETF Securities of a Fund determined by the Filer from time to
time for the purpose of subscription orders, exchanges, redemptions or for other purposes.

Prospectus Delivery Decision means a decision granting relief from the Prospectus Delivery Requirement to a Designated
Broker, Authorized Dealer, Affiliate Dealer or Other Dealer dated August 24, 2015 and any subsequent decision granted to a
Designated Broker, Authorized Dealer, Affiliate Dealer or Other Dealer that grants similar relief.
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Prospectus Delivery Requirement means the requirement that a dealer, not acting as agent of the purchaser, who receives an
order or subscription for a security offered in a distribution to which the prospectus requirement of the Legislation applies, send
or deliver to the purchaser or its agent, unless the dealer has previously done so, the latest prospectus and any amendment
either before entering into an agreement of purchase and sale resulting from the order or subscription, or not later than midnight
on the second business day after entering into that agreement.

Securityholders means beneficial and registered holders of ETF Securities.

Summary Document means a document, in respect of one or more classes or series of ETF Securities being distributed under
a prospectus, prepared in accordance with Appendix A.

Take-Over Bid Requirements means the requirements applicable to take-over bids in Part 2 of National Instrument 62-104
Take-Over Bids and Issuer Bids.

TSX means the Toronto Stock Exchange.
Representations
This decision is based on the following facts represented by the Filer:

1. The Filer is a corporation incorporated under the laws of the Province of Ontario, with its head office located at Toronto-
Dominion Bank Tower, 31st Floor, 66 Wellington Street West, Toronto, Ontario, M5K 1E9.

2. The Filer is not in default of securities legislation in any of the Jurisdictions.

3. The Filer, or an affiliate of the Filer, is or will be the manager of the Funds. The Funds are or will be mutual fund trusts
governed by the laws of the Province of Ontario and each Fund will be a reporting issuer under the laws of all of the
Jurisdictions. Each Fund offers or will offer one or more classes or series of ETF Securities.

4. Subject to any exemption that may be granted by the applicable securities regulatory authorities, the Funds will be
subject to NI 81-102 and Securityholders of each Fund will have the right to vote at a meeting of Securityholders of the
Fund in respect of matters prescribed by NI 81-102.

5. The ETF Securities of each Fund will be listed on the TSX or another Marketplace.

6. The Filer has filed, or will file, a long form prospectus prepared in accordance with National Instrument 41-101 —
General Prospectus Requirements on behalf of the Funds, subject to any exemptions that may be granted by the
applicable securities regulatory authorities.

7. The Filer is registered as an investment fund manager in the provinces of Ontario, Alberta, British Columbia,
Newfoundland and Labrador and Quebec, a portfolio manager in each of the provinces and territories, a mutual fund
dealer in the provinces of Ontario, British Columbia and Quebec and an exempt market dealer and commodity trading
manager in the province of Ontario.

8. ETF Securities will be distributed on a continuous basis in one or more of the Jurisdictions under a prospectus. A
Prescribed Number of ETF Securities (a Creation Unit) may generally only be subscribed for or purchased directly
from the Funds by Authorized Dealers or Designated Brokers that have entered into an agreement with the Filer.
Generally, subscriptions or purchases may only be placed for a Prescribed Number of ETF Securities (or a multiple
thereof) on any day when there is a trading session on the TSX or other Marketplace. Authorized Dealers or
Designated Brokers subscribe for Creation Units for the purpose of facilitating investor purchases of ETF Securities on
the TSX or another Marketplace.

9. In addition to subscribing for and re-selling Creation Units, Authorized Dealers, Designated Brokers and Affiliate
Dealers will also generally be engaged in purchasing and selling ETF Securities of the same class or series as the
Creation Units in the secondary market. Other Dealers may also be engaged in purchasing and selling ETF Securities
of the same class or series as the Creation Units in the secondary market despite not being an Authorized Dealer,
Designated Broker or Affiliate Dealer that has entered into an agreement with the Filer.

10. According to Authorized Dealers and Designated Brokers, Creation Units will generally be commingled with other ETF
Securities purchased by the Authorized Dealers, Designated Brokers and Affiliate Dealers in the secondary market. As
such, it is not practicable for the Authorized Dealers, Designated Brokers or Affiliate Dealers to determine whether a
particular re-sale of ETF Securities involves Creation Units or ETF Securities purchased in the secondary market.
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1.

12.

Designated Brokers that have entered into an agreement with the Filer perform certain other functions, which include
standing in the market with a bid and ask price for ETF Securities for the purpose of maintaining liquidity for the ETF
Securities.

Except for Authorized Dealer and Designated Broker subscriptions for Creation Units, as described above, and other
distributions that are exempt from the Prospectus Delivery Requirement under the Legislation, ETF Securities generally
will not be able to be purchased directly from a Fund. Investors are generally expected to purchase and sell ETF
Securities, directly or indirectly, through dealers executing trades through the facilities of the TSX or another
Marketplace. ETF Securities may also be issued directly to investors upon the reinvestment of distributions of income
or capital gains.

Exemption from Take-Over Bid Requirements

13.

14.

As equity securities that will trade on the TSX or another Marketplace, it is possible for a person or company to acquire
such number of ETF Securities so as to trigger the application of the Take-Over Bid Requirements. However,

(a) it is not, or will not, be possible for one or more Securityholders to exercise control or direction over a Fund as
the constating documents of each Fund will provide that there can be no changes made to such Fund which
do not have the support of the Filer;

(b) it will be difficult for purchasers of ETF Securities of a Fund to monitor compliance with the Take-Over Bid
Requirements because the number of outstanding ETF Securities will always be in flux as a result of the
ongoing issuance and redemption of ETF Securities by each Fund; and

(c) the way in which ETF Securities of a Fund will be priced deters anyone from either seeking to acquire control,
or offering to pay a control premium, for outstanding ETF Securities because pricing for ETF Securities of a
Fund will be dependent upon, among other things, the performance of the portfolio of the Fund as a whole.

The application of the Take-Over Bid Requirements to the Funds would have an adverse impact on the liquidity of the
ETF Securities because they could cause Designated Brokers and other large Securityholders to cease trading ETF
Securities once the Securityholder has reached the prescribed threshold at which the Take-Over Bid Requirements
would apply.

Exemption from Underwriter’s Certificate Requirement

15.

16.

17.

Authorized Dealers and Designated Brokers will not provide the same services in connection with a distribution of
Creation Units as would typically be provided by an underwriter in a conventional underwriting.

The Filer will generally conduct its own marketing, advertising and promotion of the Funds.

Authorized Dealers and Designated Brokers that have entered into an agreement with the Filer will not be involved in
the preparation of a Fund’s prospectus, will not perform any review or any independent due diligence of the contents of
a Fund’s prospectus and will not incur any marketing costs or receive any underwriting fees or commissions from the
Funds or the Filer in connection with the distribution of ETF Securities. The Authorized Dealers and Designated
Brokers that have entered into an agreement with the Filer generally seek to profit from their ability to create and
redeem ETF Securities by engaging in arbitrage trading to capture spreads between the trading prices of ETF
Securities and their underlying securities and by making markets for their clients to facilitate client trading in ETF
Securities.

Exemption from Prospectus Form Requirement

18.

19.

Securities regulatory authorities have previously advised that they take the view that the first re-sale of a Creation Unit
on the TSX or another Marketplace will generally constitute a distribution of Creation Units under the Legislation and
that the Authorized Dealers, Designated Brokers and Affiliate Dealers are subject to the Prospectus Delivery
Requirement in connection with such re-sales. Re-sales of ETF Securities in the secondary market that are not
Creation Units would not ordinarily constitute a distribution of such ETF Securities.

Under the applicable Prospectus Delivery Decision, Authorized Dealers, Designated Brokers and Affiliate Dealers are
exempt from the Prospectus Delivery Requirement in connection with the re-sale of Creation Units to investors on the
TSX or another Marketplace. Under the applicable Prospectus Delivery Decision, Other Dealers are also exempt from
the Prospectus Delivery Requirement in connection with the re-sale of creation units of other exchange-traded funds
that are not managed by the Filer.
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20.

21.

22.

Each Prospectus Delivery Decision includes a condition that the Authorized Dealer, Designated Broker, Affiliate Dealer
or Other Dealer undertakes that it will, unless it has previously done so, send or deliver to each purchaser of an ETF
Security who is a customer of the Authorized Dealer, Designated Broker, Affiliate Dealer or Other Dealer, and to whom
a trade confirmation is required under the Legislation to be sent or delivered by the Authorized Dealer, Designated
Broker, Affiliate Dealer or Other Dealer in connection with the purchase, the latest Summary Document filed in respect
of the ETF Security, not later than midnight on the second day, exclusive of Saturdays, Sundays and holidays, after the
purchase of the ETF Security.

The Filer will prepare and file with the applicable Jurisdictions on the System for Electronic Document Analysis and
Retrieval (SEDAR) a Summary Document for each class or series of ETF Securities and will make available to the
applicable Authorized Dealers, Designated Brokers, Affiliate Dealers and Other Dealers, the requisite number of copies
of the Summary Document for the purpose of facilitating their compliance with the Prospectus Delivery Decision within
the timeframe necessary to allow Authorized Dealers, Designated Brokers, Affiliate Dealers and Other Dealers to effect
delivery of the Summary Document as contemplated in the Prospectus Delivery Decision.

The Exemption Sought from the Prospectus Form Requirement is required to reflect the relief provided in the
Prospectus Delivery Decision. Accordingly, the Filer will include language in each Fund’s prospectus explaining the
impact on a purchaser’s statutory rights as a result of the Prospectus Delivery Decision in replacement of the language
prescribed by the Prospectus Form Requirement.

Generally

23.

The securities regulatory authorities are developing proposed rule amendments that will require the Filer to file an ETF
Facts, in respect of each class or series of ETF Securities of a Fund in connection with the filing of a prospectus. If the
amendments are adopted, the requirement to file an ETF Facts will supersede the requirement to file a Summary
Document under this decision. Since the introduction of the ETF Facts will likely be subject to a transition period, there
may be a period of time where some Funds have an ETF Facts while others have a Summary Document. If the Filer
files an ETF Facts with respect to a class or series of ETF Securities, the Filer will use such ETF Facts instead of a
Summary Document to satisfy its obligations under this decision with respect to any purchase of such class or series of
ETF Securities that occurs after the filing of such ETF Facts.

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.

1.

The decision of the principal regulator is that the Exemption Sought in respect of the Underwriter's Certificate
Requirement and Prospectus Form Requirement is granted, provided that the Filer will be in compliance with the
following conditions:

(a) the Filer files with the applicable Jurisdictions on SEDAR the Summary Document for each class or series of
ETF Securities concurrently with the filing of the final prospectus for that Fund;

(b) the Filer displays on its website in a manner that would be considered prominent to a reasonable investor the
Summary Document for each class or series of ETF Securities for each Fund;

(c) the Filer amends the Summary Document at the same time it files any amendments to the Fund’s prospectus
that affect the disclosure in the Summary Document and files the amended Summary Document with the
applicable Jurisdictions on SEDAR and makes it available on its website in a manner that would be
considered prominent to a reasonable investor;

(d) the Filer provides or makes available to each Authorized Dealer, Designated Broker, Affiliate Dealer or Other
Dealer, the number of copies of the Summary Document of each ETF Security that the Authorized Dealer,
Designated Broker, Affiliate Dealer or Other Dealer reasonably requests in support of compliance with its
respective Prospectus Delivery Decision;

(e) (i) Each Fund’s prospectus, as the same may be amended from time to time, will incorporate the
relevant Summary Document by reference;

(ii) Each Proposed Fund's prospectus, pro forma prospectus or any amendment thereto will, and each
Future Fund’s preliminary prospectus, pro forma prospectus, prospectus or any amendment thereto
will, contain the disclosure referred to in paragraph 22 above; and
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(f)

(9

(h)

)

(k)

(iii) Each Proposed Fund's prospectus or pro forma prospectus will, and each Future Fund’s preliminary
prospectus, prospectus or pro forma prospectus will disclose both the relief granted pursuant to the
Exemption Sought and the Prospectus Delivery Decision under Iltem 34.1 of Form 41-101F2 —
Information Required in an Investment Fund Prospectus, as applicable;

the Filer obtains an executed acknowledgement from each Authorized Dealer, Designated Broker and Affiliate
Dealer, and uses its best efforts to obtain an acknowledgment from each Other Dealer:

0] indicating such dealer’s election, in connection with the re-sale of Creation Units on the TSX or
another Marketplace, to send or deliver the Summary Document in accordance with a Prospectus
Delivery Decision or, alternatively, to comply with the Prospectus Delivery Requirement; and

(ii) if the Authorized Dealer, Designated Broker, Affiliate Dealer or Other Dealer agrees to deliver the
Summary Document in accordance with a Prospectus Delivery Decision:

(A) an undertaking that the Authorized Dealer, Designated Broker, Affiliate Dealer or Other
Dealer will attach or bind one Fund’s Summary Document with another Fund’s Summary
Document only if the documents are being sent or delivered under the Prospectus Delivery
Decision at the same time to an investor purchasing ETF Securities of each such Fund; and

(B) confirming that the Authorized Dealer, Designated Broker, Affiliate Dealer or Other Dealer
has in place written policies and procedures to ensure that it is in compliance with the
conditions of the Prospectus Delivery Decision;

the Filer will keep records of which Authorized Dealers, Designated Brokers, Affiliate Dealers and Other
Dealers, have provided it with an acknowledgement under a Prospectus Delivery Decision, and which intend
to rely on and comply with the Prospectus Delivery Decision or intend to comply with the Prospectus Delivery
Requirement;

the Filer files with its principal regulator, to the attention of the Director, Investment Funds and Structured
Products Branch, on or before January 31st in each calendar year, a certificate signed by its ultimate
designated person certifying that, to the best of the knowledge of such person, after making due inquiry, the
Filer has complied with the terms and conditions of this decision during the previous calendar year;

if the Filer files an ETF Facts instead of a Summary Document with respect to a class or series of ETF
Securities, the latest ETF Facts filed in respect of such class or series of ETF Securities must be substituted
for a Summary Document in order to satisfy the foregoing conditions with respect to any purchase in such
class or series of ETF Securities that occurs after the date of filing such ETF Facts;

conditions (a), (b), (c) and (e)(i) above do not apply to the Exemption Sought with respect to a class or series
of an ETF Security if the Filer files an ETF Facts for such class or series of the ETF Security; and

conditions (d), (e)(ii), (e)(iii), (), (g) and (h) above do not apply to a Fund with respect to the Exemption Sought
after any new legislation or rule dealing with the Prospectus Delivery Decision takes effect and any applicable
transition period has expired.

2. The Exemption Sought from the Prospectus Form Requirement, as it relates to one or more of the Jurisdictions, will
terminate on the latest of: (i) the coming into force of any legislation or rule dealing with the Exemption Sought from the
Prospectus Form Requirement or (ii) the end date of any applicable transition period for any legislation or rule dealing
with the Exemption Sought from the Prospectus Form Requirement.

3. The decision of the principal regulator is that the Exemption Sought in respect of the Take-Over Bid Requirements is

granted.

As to the Exemption Sought from the Underwriter’s Certificate Requirement:

“AnneMarie Ryan”

Commissioner

Ontario Securities Commission

“William Furlong”
Commissioner

Ontario Securities Commission
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As to the Exemption Sought from the Prospectus Form Requirement and the Take-Over Bid Requirements:

“Vera Nunes”
Manager, Investment Funds and Structured Products
Ontario Securities Commission
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APPENDIX A

Contents of Summary Document

General Instructions:

1.

6.

Items 1 to 10 represent the minimum disclosure required in a Summary Document for a fund. The inclusion of
additional information is not precluded so long as the Summary Document does not exceed a total of four pages in
length (two pages double-sided).

Terms defined in National Instrument 81-102 Investment Funds, National Instrument 81-105 Mutual Fund Sales
Practices or National Instrument 81-106 Investment Fund Continuous Disclosure and used in this Summary Document
have the meanings that they have in those national instruments.

Information in the Summary Document must be clear and concise and presented in plain language.

The format and presentation of information in the Summary Document is not prescribed but the information must be
presented in a manner that assists in readability and comprehension.

The order of the Items outlined below is not prescribed, except for Items 1 and 2, which must be presented as the first
2 items in the Summary Document.

Each reference to a fund in this Appendix A refers to an ETF as defined in the decision above.

Item 1 — Introduction

Include at the top of the first page a heading consisting of:

(a) the title “Summary Document”;

(b) the name of the manager of the fund;

(c) the name of the fund to which the Summary Document pertains; and
(d) the date of the document.

Item 2 — Cautionary Language

Include a statement in italics in substantially the following form:

“The following is a summary of the principal features of this fund. You can find more detailed information
about the fund in the prospectus. The prospectus is available on [insert name of the manager of the fund]
website at [insert manager of the fund website], or by contacting [insert name of the manager of the fund] at
[insert manager of the fund’s email address], or by calling [insert telephone number of the manager of the
fund].”

Item 3 — Fund Details

Include the following disclosure:

(a) ticker symbol;

(b) fund identification code(s);
(c) index ticker (as applicable);
(d) exchange;

(e) currency;

(f) inception date;

(9) RSP eligibility;
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(h) DRIP eligibility;

(i) expected frequency and timing of distributions, and if applicable, the targeted amount for distributions;
0 management expense ratio, if available; and
(k) portfolio manager, when the fund is actively managed.

Item 4 — Investment Objectives

Include a description of the fundamental nature of the fund, or the fundamental features of the fund that distinguishes it from
other funds.

INSTRUCTIONS:
Include a description of what the fund primarily invests in, or intends to primarily invest in, such as

(a) a description of the fund, including what the fund invests in, and if it is trying to replicate an index, the name of
the index, and an overview of the nature of securities covered by the index or the purpose of the index; and

(b) the key investment strategies of the fund.
Item 5 — Investments of the Fund
1. Include a table disclosing:

(a) the top 10 positions held by the fund; and

(b) the percentage of net asset value of the fund represented by the top 10 positions.
2. Include at least one, and up to two, charts or tables that illustrate the investment mix of the fund’s investment portfolio.
INSTRUCTIONS:

(a) The information required under this Item is intended to give a snapshot of the composition of the fund’s

investment portfolio. The information required to be disclosed under this ltem must be as at a date within 60
days before the date of the Summary Document.

(b) The information required under Item 5(2) must show a breakdown of the fund’s investment portfolio into
appropriate subgroups and the percentage of the aggregate net asset value of the fund constituted by each
subgroup. The names of the subgroups are not prescribed and can include security type, industry segment or
geographic location. The fund should use the most appropriate categories given the nature of the fund. The
choices made must be consistent with disclosure provided under “Summary of Investment Portfolio” in the
fund’s MRFP.

(c) For new funds where the information required to be disclosed under this Item is not available, provide a brief
statement explaining why the required information is not available.

Item 6 — Risk
1. Include a statement in italics in substantially the following form:

“All investments involve risk. When you invest in the fund the value of your investment can go down as well
as up. For a description of the specific risks of this fund, see the fund’s prospectus.”

2. If the cover page of the fund’s prospectus contains text box risk disclosure, also include a description of those risk
factors in the Summary Document.

Item 7 — Fund Expenses
1. Include an introduction using wording similar to the following:

“You don'’t pay these expenses directly. They affect you because they reduce the fund’s returns.”
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2. Provide information about the expenses of the fund in the form of the following table:

Annual rate
(as a % of the fund’s value)

Management expense ratio (MER)
This is the total of the fund’s management fee and operating expenses.

Trading expense ratio (TER)
These are the fund’s trading costs.

Fund expenses
The amount included for fund expenses is the amount arrived at by adding the
MER and the TER.

3. If the information in (2) is unavailable because the fund is new including wording similar to the following:
“The fund’s expenses are made up of the management fee, operating expenses and trading costs. The
fund’s annual management fee is [ ]% of the fund’s value. Because this fund is new, its operating expenses
and trading costs are not yet available.”

INSTRUCTIONS:

Use a bold font or other formatting to indicate that fund expenses is the total of all ongoing expenses set out in the chart and is
not a separate expense charged to the fund.

Item 8 — Trailing Commissions

1. If the manager of the fund or another member of the fund’s organization pays trailing commissions, include a brief
description of these commissions.

2. The description of any trailing commission must include a statement in substantially the following words:

“The trailing commission is paid out of the management fee. The trailing commission is paid for as long as you own the
fund.”

Item 9 — Other Fees

1. Provide information about the amount of fees payable by an investor, other than those already described or payable by
designated brokers and underwriters.

2. Include a statement using wording similar to the following:
“You may pay brokerage fees to your dealer when you purchase and sell units of the fund.”
INSTRUCTIONS:

(a) Examples include any redemption charges, sales charges or other fees, if any, associated with buying and
selling securities of the fund.

(b) Provide a brief description of each fee disclosing the amount to be paid as a percentage (or, if applicable, a
fixed dollar amount) and state who charges the fee.

Item 10 — Statement of Rights
State in substantially the following words:
Under securities law in some provinces and territories, you have:
. the right to cancel your purchase within 48 hours after you receive confirmation of the purchase, or

. other rights and remedies if this document or the fund’s prospectus contains a misrepresentation.
You must act within the time limit set by the securities law in your province or territory.
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For more information, see the securities law of your province or territory or ask a lawyer.

Item 11 — Past Performance

If the fund includes past performance:

1.

Include an introduction using wording similar to the following:

This section tells you how the fund has performed over the past [insert the lesser of 10 years or the number of
completed calendar years] years. Returns are after expenses have been deducted. These expenses reduce the fund’s
returns.

It’s important to note that this doesn't tell you how the fund will perform in the future as past performance may not be
repeated. Also, your actual after-tax return will depend on your personal tax situation.

2. Show the annual total return of the fund, in chronological order for the lesser of:
(a) each of the 10 most recently completed calendar years; and
(b) each of the completed calendar years in which the fund has been in existence and which the fund was a
reporting issuer.
3. Show the
(a) final value, of a hypothetical $1,000 investment in the fund as at the end of the period that ends within 60 days
before the date of the Summary Document and consists of the lesser of:
(i) 10 years, or
(i) the time since inception of the fund, and
(b) the annual compounded rate of return that would equate the initial $1,000 investment to the final value.
INSTRUCTIONS:

In responding to the requirements of this Item, a fund must comply with the relevant sections of Part 15 of National Instrument
81-102 Investment Funds as if those sections applied to a Summary Document.

Item 12 — Benchmark Information

If the Summary Document includes benchmark information, ensure this information is consistent with the fund’s MRFP and
presented in the same format as Item 11.
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21.2 TELUS Corporation

Headnote

Multilateral Instrument 11-102 Passport System and National Policy 11-203 Process for Exemptive Relief Applications in
Multiple Jurisdictions — National Instrument 62-104 Take-Over Bids and Issuer Bids, s. 6.1 — An employee benefit plan trust
wants relief from the issuer bid requirements in Part 2 of NI 62-104 to purchase shares under a normal course issuer bid — The
issuer is making a normal course issuer bid accepted by the exchange; the filer is a trust formed by the issuer that will purchase
a portion of shares under the normal course issuer bid for distribution to employees of the issuer; all purchases of shares under
the normal course issuer bid by the issuer and the filer will be made in accordance with exchange rules; the issuer formed the

filer solely for tax reasons.
Applicable Legislative Provisions

National Instrument 62-104 Take-Over Bids and Issuer Bids, Part 2 and s. 6.1.

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

AND

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

AND

IN THE MATTER OF
AN EMPLOYEE BENEFIT PLAN TRUST ESTABLISHED BY
TELUS CORPORATION
FOR THE BENEFIT OF EMPLOYEES OF
TELUS CORPORATION AND ITS SUBSIDIARIES

November 9, 2016

(the Filer)
DECISION
Background
1 The securities regulatory authority or regulator in each of the Jurisdictions (the Decision Maker) has received an

application from the Filer for a decision under the securities legislation of the Jurisdictions (the Legislation) for an
exemption from the requirements applicable to issuer bids (the Issuer Bid Requirements) in Part 2 of National
Instrument 62-104 Take-Over Bids and Issuer Bids (NI 62-104) for purchases by the Filer of common shares (Common
Shares) of TELUS Corporation (TELUS) under TELUS’ normal course issuer bid occurring prior to December 31, 2016

(the Exemptive Relief Requested).

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

(a) the British Columbia Securities Commission is the principal regulator for this application,

(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 Alberta, Saskatchewan, Manitoba, Québec, Nova Scotia,
New Brunswick, Prince Edward Island, Newfoundland and Labrador, Yukon, the Northwest

Territories and Nunavut, and

(c) the decision is the decision of the principal regulator and evidences the decision of the securities

regulatory authority or regulator in Ontario.
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Interpretation

2 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

3 This decision is based on the following facts represented by the Filer and TELUS:

1.

2.

10.

11.

TELUS is a corporation governed by the Business Corporations Act (British Columbia);

the head office and registered office of TELUS is located at 7th Floor, 510 W. Georgia St., Vancouver, British
Columbia;

TELUS is a reporting issuer in each of the provinces of Canada and the Common Shares are listed for trading
on the Toronto Stock Exchange (the TSX) and the New York Stock Exchange (the NYSE) under the symbols
“T” and “TU”, respectively; TELUS is not in default of any requirement of the securities legislation in the
jurisdictions in which it is a reporting issuer;

the authorized share capital of TELUS consists of 4,000,000,000 shares, divided into: (i) 2,000,000,000
Common Shares without par value; (ii) 1,000,000,000 First Preferred shares without par value; and (iii)
1,000,000,000 Second Preferred shares without par value. As of October 21, 2016, 591,375,741 Common
Shares, no First Preferred Shares and no Second Preferred Shares were issued and outstanding;

TELUS established the Filer under the laws of the Province of British Columbia under an Employee Benefit
Plan and Trust Agreement made as of November 2, 2016 between TELUS and a third party trustee for the
benefit of non-executive employees of TELUS and its subsidiaries;

under a “Notice of Intention to Make a Normal Course Issuer Bid” (the Notice) that was submitted to, and
accepted by, the TSX, effective September 30, 2016, up to 8,000,000 Common Shares, representing 1.35%
of TELUS’ public float of Common Shares as of the date specified in the Notice, subject to a maximum
aggregate purchase price consideration of $250 million excluding brokerage costs and commission, may be
purchased under a normal course issuer bid (the Normal Course Issuer Bid);

the Notice provides that up to one-quarter of the maximum number of Common Shares to be purchased under
the Normal Course Issuer Bid may be purchased by the Filer for distribution to non-executive employees of
TELUS and its subsidiaries; in accordance with the Notice, the Normal Course Issuer Bid is being, and will be,
conducted through the facilities of the TSX, the NYSE or alternative Canadian trading platforms (including
Alpha ATS, Pure Trading, Chi-X, Omega ATS and MATCH Now), or such other means as may be permitted
by the TSX or a securities regulatory authority, in accordance with sections 628 to 629.3 of Part VI of the TSX
Company Manual (the TSX NCIB Rules), including by way of off market purchases under exemption orders
issued by a securities regulatory authority;

on October 1, 2016, TELUS entered into an automatic repurchase plan (the ARP) with a broker providing for
automatic purchases of Common Shares, to be conducted by the broker on the TSX or alternative Canadian
trading platforms within pre-determined parameters as part of the Normal Course Issuer Bid, during internal
trading blackout periods, including regularly scheduled quarterly blackout periods, when TELUS would not
otherwise be permitted to trade in its Common Shares (each such time, a Blackout Period);

under the ARP, at times it is not subject to blackout restrictions, TELUS may, but is not required to, instruct the
designated broker to make purchases under its Normal Course Issuer Bid in accordance with the terms of the
ARP; such purchases under the ARP will be determined by the designated broker in its sole discretion based
on parameters established by TELUS prior to the applicable Blackout Period in accordance with TSX rules,
applicable securities laws and the terms of the agreement between the broker and TELUS; the ARP was
approved by the TSX and is in compliance with the TSX rules and applicable securities laws;

TELUS wishes to distribute up to 25 per cent of the Common Shares purchased under the Normal Course
Issuer Bid to non-executive employees of TELUS and its subsidiaries and has determined to contribute
sufficient funds to the Filer to enable the Filer to purchase such number of Common Shares under the Normal
Course Issuer Bid;

TELUS and the Filer will enter into one or more agreements with the broker appointed under TELUS’ Normal
Course Issuer Bid, to contemplate the ability of TELUS to specify that a portion of the Common Shares to be
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purchased under the Normal Course Issuer Bid will be purchased by the Filer with the remainder to be
purchased by TELUS; the Filer will not purchase Common Shares under the Normal Course Issuer Bid
through the ARP and no Common Shares will be purchased by the Filer during a Blackout Period;

12. all Common Shares purchased by TELUS under the Normal Course Issuer Bid will be cancelled; Common
Shares purchased by the Filer will be distributed to employees of TELUS and its subsidiaries prior to
December 31, 2016; any Common Shares held by the Filer in excess of the number of Common Shares
needed for distribution to employees of TELUS and its subsidiaries will be delivered by the Filer to TELUS as
an in kind return of contribution and such Common Shares will then be cancelled;

13. the purchases of Common Shares under the Normal Course Issuer Bid will be made in accordance with the
requirements of exemptions from the Issuer Bid Requirements set out in section 4.8 of NI 62-104 (such
exemptions, the NCIB Exemptions);

14. the purchase of Common Shares by the Filer will constitute an indirect “issuer bid” by TELUS for the purposes
of NI 62-104 to which the Issuer Bid Requirements would apply;

15. the Filer will be a “joint actor” with TELUS and the Issuer Bid Requirements would apply to purchases of
Common Shares by the Filer, unless an exemption is available; however the NCIB Exemptions are available
only to the “issuer”, and for purposes of such exemptions, “issuer” does not include the Filer;

16. but for the fact that the Common Shares will be purchased by the Filer, TELUS could otherwise acquire
Common Shares to distribute to non-executive employees of TELUS and its subsidiaries in reliance on the
NCIB Exemptions;

17. the purchase of Common Shares by TELUS and the Filer under the Normal Course Issuer Bid will not
adversely affect TELUS or the rights of any of TELUS’ security holders and it will not materially affect control
of TELUS;

18. to the best of TELUS' knowledge, as of October 21, 2016, the “public float” of the Common Shares
represented more than 99.87% of all issued and outstanding Common Shares for the purposes of the TSX
NCIB Rules;

19. the Common Shares are “highly liquid securities” within the meaning of section 1.1 of Ontario Securities
Commission Rule 48-501 Trading during Distributions, Formal Bids and Share Exchange Transactions and
section 1.1 of the Universal Market Integrity Rules; and

20. the Filer will not purchase, in the aggregate, more than one-quarter of the maximum number of Common
Shares that TELUS can purchase under its Normal Course Issuer Bid, such one-quarter being equal to
2,000,000 Common Shares as of the date of this decision.

Decision

4 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 Exemptive Relief Requested is granted provided
that:

(a) Common Shares purchased by the Filer will be taken into account by TELUS when calculating the
maximum annual aggregate limit that is imposed upon the Normal Course Issuer Bid in accordance
with the TSX NCIB Rules and the maximum aggregate limit that is imposed upon TELUS in
accordance with the exemption from the Issuer Bid Requirements set out in subsection 4.8(3) of NI
62-104;

(b) all purchases of Common Shares under the Normal Course Issuer Bid, whether by TELUS or by the
Filer, are made in accordance with the TSX NCIB Rules and any by-laws, rules, regulations or
policies of any published markets upon which purchases are carried out, as applicable;

(c) TELUS will report purchases of such Common Shares by TELUS and the Filer to the TSX under the
TSX NCIB Rules; and
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(d) the Filer does not purchase, in the aggregate, more than one-quarter of the maximum number of
Common Shares TELUS can purchase under the Normal Course Issuer Bid, such one-quarter being
equal to, as of the date of this decision, 2,000,000 Common Shares.

“Nigel P. Cave”
Vice Chair
British Columbia Securities Commission
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21.3 AGF Investments Inc.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief granted from subsection
2.1(1) and paragraphs 2.2(1)(a), 2.5(2)(a), (c) and (e) of National Instrument 81-102 Investment Funds to allow mutual funds to
invest in ETFs in Canada and the United States, and to allow the top funds to pay brokerage commissions for the purchase and
sale of the securities of the underlying ETFs — Underlying ETFs are subject to NI 81-102 or the United States Investment
Company Act of 1940 — Investments in U.S. ETFs limited to 10% of net asset value — Relief subject to terms and conditions
based on investment restrictions of NI 81-102 such that top funds cannot do indirectly via investment in underlying ETFs what
they cannot do directly under NI 81-102.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 2.1(1), 2.2(1)(a), 2.5(2)(a), (c) and (e), 19.1.
November 2, 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
AGF INVESTMENTS INC.
(the Filer)

DECISION
Background

The principal regulator in the Jurisdiction has received an application (the Application) from the Filer on behalf of mutual funds
subject to National Instrument 81-102 Investment Funds (NI 81-102) that it currently manages (the Existing Funds) and such
mutual funds as the Filer, or an affiliate of the Filer, may manage in the future (the Future Funds, and together with the Existing
Funds, the Funds and each, a Fund) for a decision under the securities legislation of the principal regulator (the Legislation)
that exempts the Filer and each Fund from the following provisions of NI 81-102 (the Exemption Sought) in order to permit the
Funds to invest in securities of exchange-traded funds that are not index participation units (the Underlying ETFs):

(a) subsection 2.1(1) of NI 81-102 (the Concentration Restriction) to permit each Fund to purchase securities of
an Underlying ETF or enter into a specified derivatives transaction with respect to an Underlying ETF even
though, immediately after the transaction, more than 10% of the net asset value (NAV) of the Fund would be
invested, directly or indirectly, in securities of the Underlying ETF (the Concentration Relief);

(b) paragraph 2.2(1)(a) of NI 81-102 (the Control Restriction) to permit each Fund to purchase securities of an
Underlying ETF such that, after the purchase, the Fund would hold securities representing more than 10% of:

(i) the votes attaching to the outstanding voting securities of the Underlying ETF; or
(i) the outstanding equity securities of the Underlying ETF (the Control Relief);
(c) paragraph 2.5(2)(a) of NI 81-102 to permit each Fund to invest in securities of Underlying ETFs that do not

offer securities under a simplified prospectus in accordance with National Instrument 81-101 Mutual Fund
Prospectus Disclosure (NI 81-101) and that may not be subject to NI 81-102;
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(d) paragraph 2.5(2)(c) of NI 81-102 to permit each Fund to invest in securities of U.S. Underlying ETFs (as
defined below); and

(e) paragraph 2.5(2)(e) of NI 81-102 to permit each Fund to pay brokerage fees in relation to its purchase and
sale of securities of a Related Underlying ETF (the Brokerage Fee 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 all of the provinces and territories of Canada other than the Jurisdiction
(together with the Jurisdiction, the Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 — Definitions, Ml 11-102 and NI 81-102 have the same meaning if used in this
decision, unless otherwise defined.

Canadian Underlying ETF means an Underlying ETF whose securities are listed for trading on a stock exchange in Canada.
Related Underlying ETF means an Underlying ETF that is managed by the Filer or an affiliate of the Filer.

U.S. Underlying ETF means an Underlying ETF whose securities are listed for trading on a stock exchange in the United
States.

Representations

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

1. The Filer is a corporation incorporated under the laws of the Province of Ontario, with its head office located in Toronto,
Ontario.
2. The Filer is registered as an investment fund manager in the provinces of Ontario, Alberta, British Columbia,

Newfoundland and Labrador and Quebec, a portfolio manager in each of the provinces and territories, a mutual fund
dealer in the provinces of Ontario, British Columbia and Quebec and an exempt market dealer and commodity trading
manager in the province of Ontario.

3. The Filer or an affiliate is, or will be, the manager of the Funds.

4. Neither the Filer nor the Existing Funds are in default of securities legislation in any of the Jurisdictions.

The Funds

5. The Funds are, or will be, open-ended mutual funds or exchange-traded open-ended mutual funds organized and

governed by the laws of a jurisdiction of Canada.

6. Each Fund distributes, or will distribute, its securities pursuant to a simplified prospectus prepared pursuant to NI 81-
101 and Form NI 81-101F1 Contents of Simplified Prospectus (Form 81-101F1) or a long form prospectus prepared
pursuant to National Instrument 41-101 General Prospectus Requirements (Nl 41-101) and Form 41-101F2 Information
Required in an Investment Fund Prospectus (Form 41-101F2) and is, or will be, governed by the applicable provisions
of NI 81-102, subject to any exemptions therefrom that have been, or may in the future be, granted by the securities
regulatory authorities.

7. The Funds are, or will be, reporting issuers in one or more province and territory of Canada in which their securities are
distributed.

8. Each Fund is, or will be, subject to National Instrument 81-107 Independent Review Committee for Investment Funds
(NI 81-107).

9. The Funds may, from time to time, wish to invest in Underlying ETFs.

November 17, 2016 (2016), 39 OSCB 9403



Decisions, Orders and Rulings

The Underlying ETFs

10.

1.

12.

13.

14.

An Underlying ETF will not meet the definition of index participation unit (IPU) as set out in NI 81-102 because it will
not:

(a) hold securities that are included in a specified widely quoted index in substantially the same proportion as
those securities are reflected in that index; or

(b) invest in a manner that causes the Underlying ETF to replicate the performance of that index.

The securities of an Underlying ETF are, or will be, listed on a recognized exchange in Canada or the United States
and the market for them is, or will be, liquid because it is, or will be, supported by designated brokers. As a result the
Filer expects a Fund to be able to dispose of such securities through market facilities in order to raise cash, including to
fund the redemption requests of its securityholders.

No Underlying ETF will hold more than 10% of its NAV in securities of another investment fund unless (a) the other
investment fund is a clone fund or money market fund, as defined in NI 81-102; or (b) securities of the other investment
fund are IPUs.

No Fund will pay management or incentive fees which, to a reasonable person, would duplicate a fee payable by an
Underlying ETF for the same service.

Absent the Exemption Sought, an investment by a Fund in an Underlying ETF would be prohibited by paragraph
2.5(2)(a) of NI 81-102 because the Underlying ETFs do not offer securities under a simplified prospectus in accordance
with NI 81-101, and in the case of the U.S. Underlying ETFs, are not subject to NI 81-102. An investment by a Fund in
an Underlying ETF would not qualify for the exception in paragraph 2.5(3)(a) of NI 81-102 because the securities of the
Underlying ETF are not IPUs.

The Canadian Underlying ETFs

15.

16.

17.

18.

19.

20.

Each Canadian Underlying ETF is, or will be, an open-ended mutual fund subject to NI 81-102, subject to any
exemption therefrom that may be granted by the securities regulatory authorities.

Securities of each Canadian Underlying ETF are, or will be:

(a) distributed pursuant to a long form prospectus prepared pursuant to NI 41-101 and Form 41-101F2 or a
simplified prospectus prepared pursuant to NI 81-101 and Form 81-101F1; and

(b) listed on the Toronto Stock Exchange (TSX) or another “recognized exchange” in Canada, as that term is
defined in securities legislation.

Because securities of each Canadian Underlying ETF are, or will be, distributed pursuant to a long form prospectus
prepared pursuant to NI 41-101 and Form 41-101F2 or a simplified prospectus pursuant to NI 81-101 and Form 81-
101F1, each Canadian Underlying ETF is, or will be, a reporting issuer in the provinces and territories of Canada in
which its securities are, or will be, distributed.

Each Canadian Underlying ETF is, or will be, subject to NI 81-107 generally and in respect of conflict of interest matters
to which NI 81-107 applies.

The Filer, or an affiliate of the Filer, may qualify for distribution securities of the Related Underlying ETFs whose
securities do not meet the definition of IPU, as set out in NI 81-102. The Funds may, from time to time, wish to invest in
such Related Underlying ETFs.

Each Related Underlying ETF will be a Canadian Underlying ETF or U.S. Underlying ETF.

The U.S. Underlying ETFs

21.

22.

Each U.S. Underlying ETF is, or will be, a publicly offered mutual fund subject to the United States Investment
Company Act of 1940 (the Investment Company Act).

The Filer has concluded that it could not currently gain exposure to applicable asset classes, sectors and/or markets
entirely through existing Canadian fund alternatives. Currently, the U.S. Underlying ETFs provide significantly broader
exposure to asset classes, sectors and markets than those available from existing Canadian fund alternatives. As the
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23.

24.

25.

Canadian market for actively-managed exchange-traded funds and fund alternatives evolves, the Filer may consider
such products as a vehicle to achieve the investment objectives of a Fund.

Absent the Exemption Sought, an investment by a Fund in a U.S. Underlying ETF would be prohibited by paragraph
2.5(2)(c) of NI 81-102 because such U.S. Underlying ETF is not a reporting issuer in the local jurisdiction.

The Filer submits that having the option to allocate a very limited portion of each Fund’s assets to U.S. Underlying
ETFs will increase diversification opportunities and improve a Fund’s overall risk/reward profile.

A key benefit of investing in the Underlying ETFs, including the U.S. Underlying ETFs, is improved portfolio
diversification and potentially enhanced returns. For example:

(a) an investment in the Underlying ETFs will provide the Funds with access to specialized knowledge, expertise
and/or analytical resources of the investment adviser to the Underlying ETFs;

(b) the Underlying ETFs provide a potentially better risk profile and improved liquidity/tradability than direct
holdings of asset classes to which the Underlying ETFs provide exposure; and

(c) the investment strategies of the U.S. Underlying ETFs offer significantly broader exposure to asset classes,
sectors and markets than those available in the existing Canadian exchange-traded fund market.

The Concentration Relief and Control Relief

26.

27.

28.

20.

30.

An investment in an Underlying ETF by a Fund is an efficient and cost effective alternative to administering one or
more investment strategies similar to that of the Underlying ETF.

An investment in an Underlying ETF by a Fund should pose limited investment risk to the Fund because each
Underlying ETF will be subject to NI 81-102 or the Investment Company Act, subject to any exemption therefrom that
may in the future be granted by the securities regulatory authorities.

Due to the potential size disparity between the Funds and the Underlying ETFs, it is possible that a relatively small
investment, on a percentage of NAV basis, by a relatively larger Fund in securities of an Underlying ETF could result in
such Fund holding securities representing more than 10% of: (i) the votes attaching to the outstanding voting securities
of the Underlying ETF; or (ii) the outstanding equity securities of that Underlying ETF, contrary to the Control
Restriction.

An investment by a Fund in securities of an Underlying ETF will not qualify for the exemptions set out in:

(a) paragraph 2.1(2)(d) of NI 81-102 from the Concentration Restriction; and

(b) paragraph 2.2(1.1)(b) of NI 81-102 from the Control Restriction;

because securities of the Underlying ETFs are not IPUs.

The material difference between the securities of an Underlying ETF and the securities of a conventional mutual fund is
the method of distribution and disposition.

The Brokerage Fee Relief

31.

32.

33.

The trades conducted by a Fund may not be of the size necessary for the Fund to be eligible to purchase or exchange
securities of a Related Underlying ETF directly from the Related Underlying ETF at its NAV per security. Trades in
securities of a Related Underlying ETF are therefore likely to be conducted by a Fund in the secondary market through
the facilities of a recognized exchange. Absent the Brokerage Fee Relief, paragraph 2.5(2)(e) of NI 81-102 would not
permit a Fund to pay brokerage fees incurred in connection with a Related Underlying ETF.

All brokerage fees related to trades in securities of Related Underlying ETFs will be borne by the Funds in the same
manner as any other portfolio transactions made on an exchange.

If a Fund trades in securities of a Related Underlying ETF with or through an affiliate or associate of the Filer acting as
dealer, the Filer will comply with its obligations under NI 81-107 in respect of any proposed related party transactions.
These related party transactions will be disclosed to securityholders of the applicable Fund in its management report of
fund performance.
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The Other ETF Decision

34. The Funds previously received exemptive relief on November 8, 2010 (the Other ETF Decision) to permit the Funds to
invest in securities of Leveraged ETFs, Inverse ETFs, Leveraged Gold ETFs and Leveraged Silver ETFs (as such
terms are defined in the Other ETF Decision, collectively, the Other ETFs) that are not IPUs.

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)

(b)

(d)
(e)

()

C)
(h)

(i)

)

“Raymond Chan”

the investment by a Fund in securities of an Underlying ETF is in accordance with the investment objectives of
the Fund;

in respect of a Fund’s purchase of securities of Underlying ETFs other than Related Underlying ETFs, a Fund
does not purchase securities of such Underlying ETFs if, immediately after the purchase, more than 30% of
the NAV of the Fund in aggregate, taken at market value at the time of purchase, would consist of securities of
such Underlying ETFs;

a Fund does not purchase securities of a U.S. Underlying ETF (including a U.S. Underlying ETF that is a
Related Underlying ETF) if, immediately after the purchase, more than 10% of the NAV of the Fund in
aggregate, taken at market value at the time of the purchase, would consist of securities of U.S. Underlying
ETFs;

a Fund does not short sell securities of an Underlying ETF;

an Underlying ETF is not a commodity pool as defined in National Instrument 81-104 Commodity Pools or
under applicable U.S. laws and its investment adviser is not required to register as a commodity pool operator
in the United States in connection with the U.S. Underlying ETFs;

the Canadian Underlying ETF does not rely on exemptive relief from the requirements of:

(i) section 2.3 of NI 81-102 regarding the purchase of physical commodities;

(i) sections 2.7 and 2.8 of NI 81-102 regarding the purchase, sale or use of specified derivatives; or

(iii) paragraphs 2.6(a) and 2.6(b) of NI 81-102 with respect to the use of leverage;

securities of each Underlying ETF are listed on a recognized exchange in Canada or the United States;

each U.S. Underlying ETF is, immediately before the purchase by a Fund of securities of that U.S. Underlying
ETF, an investment company subject to the Investment Company Act in good standing with the United States
Securities and Exchange Commission;

a Fund does not purchase securities of an Underlying ETF if, immediately after the purchase, more than 10%
of the NAV of the Fund in aggregate, taken at market value at the time of the purchase, would consist of a
combination of securities of Underlying ETFs and Other ETFs that provide leverage exposure, further to the
Other ETF Decision; and

the prospectus of each Fund discloses, or will disclose in the next renewal of its prospectus following the date

of this decision, in the investment strategy section, the fact that the Fund has obtained the Exemption Sought
to permit investments in Underlying ETFs on the terms described in this decision.

Manager, Investment Funds & Structured Products
Ontario Securities Commission
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214 1832 Asset Management L.P.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief granted from sections
2.5(2)(a) and 2.5(2)(c) of National Instrument 81-102 — Investment Funds to permit mutual funds to invest up to 10% of net asset
value in Gold ETFs traded on Canadian or U.S. stock exchanges.

Applicable Legislative Provisions

National Instrument 81-102 Investment Funds, ss. 2.5(2)(a), 2.5(2)(c), 19.1.

November 10, 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
1832 ASSET MANAGEMENT L.P.
(the Filer)
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), pursuant to section 19.1 of National Instrument 81-102 Investment
Funds (NI 81-102), exempting all current and future mutual funds, managed and/or advised by the Filer or an affiliate of the
Filer, other than money market funds, (each, a Fund) from:

(a) section 2.5(2)(a) of NI 81-102 to permit the Funds to invest in Gold ETFs (as defined below); and

(b) section 2.5(2)(c) of NI 81-102 to permit the Funds to invest in Gold ETFs that are not qualified for distribution
in any jurisdiction in Canada but are listed and traded on stock exchanges in the United States.

(collectively, the Requested Relief).
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 otherwise defined herein, terms defined in National Instrument 14-101 Definitions, Ml 11-102 and National Instrument
81-102 Investment Funds (NI 81-102) have the same meaning in this decision. In addition, the following terms have the
following meanings:

Act means the Securities Act (Ontario) as may be amended from time to time;
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Gold ETFs means exchange-traded funds that are traded on a stock exchange in Canada or the United States and that hold or
seek to replicate the performance of gold, permitted gold certificates or specified derivatives, of which the underlying interest is
gold or permitted gold certificates, on an unlevered basis;

Prior Relief means collectively the 1993 Prior Relief, the 2008 Prior Relief, the 2009 Prior Relief, the 2011 Prior Relief and the
2013 Prior Relief;

1993 Prior Relief means the relief granted in the August 6, 1993 decision to Dynamic Precious Metals Fund Re Dynamic
Precious Metals Fund whereby Dynamic Precious Metals Fund obtained relief to invest in excess of 10% of the fund’s total
assets in gold in the form of bullion, coins or certificates representing same;

2008 Prior Relief means the relief granted in the June 12, 2008 decision Goodman & Company, Investment Counsel Ltd. (Re),
(2008) whereby the following fourteen mutual funds managed by the Manager obtained relief to invest up to 5% of the net
assets of each fund, taken at the market value thereof at the time of investment, in each of silver and platinum (or the equivalent
in certificates or specified derivatives of which the underlying interest is silver and platinum): Dynamic Dividend Fund, Dynamic
Dividend Income Fund, Dynamic Power Small Cap Fund, Dynamic Power Canadian Growth Fund, Dynamic Power Balanced
Fund, Dynamic Diversified Real Asset Fund, Dynamic American Value Fund, Dynamic Global Discovery Fund, Dynamic Global
Dividend Fund (formerly, Dynamic Global Dividend Value Fund), Dynamic Global Asset Allocation Fund (formerly, Dynamic
Global Value Balanced Fund), Dynamic Global Discovery Class, Dynamic Dividend Income Class, Dynamic Power Canadian
Growth Class and Dynamic Global Dividend Class (formerly, Dynamic Global Dividend Value Class);

2009 Prior Relief means the relief granted in the July 13, 2009 decision Goodman & Company, Investment Counsel Ltd. and
Dynamic Strategic Gold Class (Re), (2009) whereby Dynamic Global Strategic Gold Class obtained relief to invest up to 100% of
its net asset value, taken at the market value at the time of investment, in gold and/or permitted gold certificates and up to 5% of
its net asset value, taken at the market value at the time of investment, in each of silver, platinum and palladium (or the
equivalent in certificates or specified derivatives of which the underlying interest is silver, platinum or palladium);

2011 Prior Relief means the relief granted in the November 15, 2011 decision to Dynamic Strategic Resource Class Goodman
& Company, Investment Counsel Ltd. and Dynamic Strategic Resource Class (Re), (2011) whereby Dynamic Strategic
Resource Class obtained relief to, among other things, invest up to an aggregate of 10% of its net assets, taken at the market
value thereof at the time of investment, in gold, silver, platinum or palladium (or the equivalent in certificates or specified
derivatives of which the underlying interest is gold, silver, platinum or palladium) or standardized futures with underlying
interests in oil or gas for non-hedging purposes; and

2013 Prior Relief means the relief granted in the October 31, 2013 decision 1832 Asset Management L.P. (Re), (2013) whereby
existing and future mutual funds for which the Manager or an affiliate of the Manager acts as manager (other than the funds that
obtained the 1993 Prior Relief, the 2008 Prior Relief, the 2011 Prior Relief and money market funds) obtained relief to invest up
to 10% of its net assets, taken at the market value thereof at the time of investment, in gold and silver (or the equivalent in
certificates or specified derivatives of which the underlying interest is gold or silver).

REPRESENTATIONS

This decision is based on the following facts represented by the Filer in respect of the Filer and the Funds:

The Manager

1. The Filer is an Ontario limited partnership, which is wholly-owned, indirectly, by the Bank of Nova Scotia (BNS). The
general partner of the Manager is 1832 Asset Management G.P. Inc., an Ontario corporation wholly-owned directly by
BNS with its head office in Ontario.

2. The Filer is registered as: (i) a portfolio manager in all of the provinces of Canada and in the Northwest Territories and
the Yukon; (ii) an exempt market dealer in all of the provinces of Canada (except Prince Edward Island and

Saskatchewan); (iii) an investment fund manager in Ontario, Québec, Newfoundland and Labrador and the Northwest
Territories; and (iv) a commodity trading manager in Ontario.

3. The Filer or an affiliate of the Filer acts or will act as the manager and/or portfolio advisor of the Funds.

4. The Filer is not in default of securities legislation in any Jurisdiction.

5. The Filer and certain Funds have received Prior Relief to permit the Funds to invest in gold, silver, platinum and/or
palladium. In respect of these Funds, the Filer will continue to rely on the Prior Relief in addition to the Requested
Relief.
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The Funds

6.

Each of the Funds is or will be established as an open-ended mutual fund trust, limited partnership or class of shares of
a mutual fund corporation, in each case established or governed under the laws of the Province of Ontario or the laws
of Canada.

Each of the Funds is or will be a “reporting issuer” (as defined in the Act) in one or more of the Jurisdictions. The
securities of each Fund are or will be qualified for distribution in one or more of the Jurisdictions pursuant to a simplified
prospectus and annual information form that has been or will be filed in accordance with the securities legislation of
each of the relevant Jurisdictions.

No Fund is in default of securities legislation in any Jurisdiction.

In accordance with its fundamental investment objectives and investment strategies, each Fund is or will be permitted
generally to invest in other investment funds, including exchange-traded funds.

Investment in Gold ETFs

10.

11.

12.

13.

14.

15.

16.

17.

18.

In addition to investing in ETFs the securities of which qualify as index participation units (IPUs), as defined in NI 81-
102, the Funds wish to invest in Gold ETFs, the securities of which are not IPUs.

In the absence of the Requested Relief, an investment by a Fund in a Gold ETF will be prohibited by section 2.5(2)(a)
of NI 81-102 because none of the Gold ETFs are or will be subject to both National Instrument 81-101 — Mutual Fund
Prospectus Disclosure (NI 81-101) and NI 81-102.

In the absence of the Requested Relief, an investment by a Fund in a Gold ETF will be prohibited by section 2.5(2)(c)
of NI 81-102 because some of the Gold ETFs are not qualified for distribution in Canada.

In addition, an investment by a Fund in a Gold ETF would not qualify for the exemption from sections 2.5(2)(a) and
2.5(2)(c) of NI 81-102 that is contained in section 2.5(3)(a) of NI 81-102 because the securities of the Gold ETF are not
IPUs.

A Fund will only invest in Gold ETFs in accordance with its fundamental investment objectives and investment
strategies.

A Fund will not invest in leveraged Gold ETFs.

The Filer believes that it would be in the best interests of each Fund to have the flexibility to obtain exposure, from time
to time, to gold, permitted gold certificates or specified derivatives, the underlying interest of which is gold or permitted
gold certificates, by investing a portion of its assets in Gold ETFs.

Where appropriate, the Filer intends to invest in Gold ETFs as part of a Fund’s overall gold strategy in accordance with
the fundamental investment objectives and strategies of the Fund. The Filer also intends to invest in Gold ETFs as a
defensive strategy in adverse market, economic, political or other circumstances. The Filer considers Gold ETFs to be
a viable alternative to holding cash or cash equivalents in such markets. Permitting the investments in Gold ETFs will
give each Fund increased liquidity, improved execution ability and additional flexibility to increase gains in certain
market conditions, which may otherwise cause the Fund to have significant cash positions and therefore deter from its
ability to achieve its fundamental investment objectives.

Any regulatory concerns, such as undue risk, liquidity concerns or lack of transparency, in connection with investing in
Gold ETFs are mitigated by the following facts:

a. Gold ETFs trade on a Canadian or U.S. exchange, which means that there will be clear disclosure about Gold
ETFs readily available in the marketplace, and are generally relatively liquid;

b. the amount of loss that can result from an investment by a Fund in a Gold ETF will be limited to the amount
invested by the Fund in securities of the Gold ETF;

c. in accordance with the investment strategies of the Funds, no more than 10% of the net asset value of a Fund
will be invested in Gold ETFs taken at market value at the time of purchase; and
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d. the simplified prospectus of the Funds will disclose: (i) in the investment strategy section the fact that the Fund
obtained relief to invest in securities of Gold ETFs and may indirectly invest in gold; and (ii) to the extent
applicable, the risks associated with such investments.

19. An investment by a Fund in Gold ETFs 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 Gold ETF is in accordance with the fundamental investment
objectives of the Fund;

(b) the securities of Gold ETFs are traded on a stock exchange in Canada or the United States;

(c) for Dynamic Precious Metals Fund and Dynamic Strategic Gold Class, each Fund will not purchase securities
of a Gold ETF if, immediately after such purchase, more than 10% of its net assets, taken at the market value
thereof at the time of investment, would consist of Gold ETFs;

(d) except for Dynamic Precious Metals Fund and Dynamic Strategic Gold Class, immediately after entering into a
purchase, derivative or other transaction providing exposure to gold (whether direct or indirect, including
through Gold ETFs), each Fund’'s aggregate market value exposure to gold (whether direct or indirect,
including through Gold ETFs) does not exceed 10% of the net asset value of the Fund, taken at market value
at the time of the transaction; and

(e) the simplified prospectus of each Fund that intends to rely on Requested Relief discloses or will disclose the
next time it is renewed

0] in the investment strategy section, the fact that the Fund obtained relief to invest in securities of Gold
ETFs and may indirectly invest in gold, and

(ii) to the extent applicable, the risks associated with such investments and strategies.

“Darren McKall”

Manager

Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.5 Cl Investments Inc. et al.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Approval of mutual fund mergers —
approval required because merger does not meet the criteria for pre-approved reorganizations and transfers in National
Instrument 81-102 — the fundamental investment objectives of the terminating funds and the continuing funds are not
substantially similar for certain mergers — certain mergers not a “qualifying exchange” or a tax-deferred transaction under the
Income Tax Act (Canada) — securityholders of terminating funds are provided with timely and adequate disclosure regarding the
mergers.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 5.5(1)(b), 19.1.
November 11, 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 Manager)

AND

SIGNATURE SELECT GLOBAL FUND,
Cl U.S. EQUITY PLUS FUND,
RED SKY CANADIAN EQUITY CORPORATE CLASS,
Cl SHORT-TERM ADVANTAGE CORPORATE CLASS
(the Terminating Funds)

DECISION

Background
The principal regulator in the Jurisdiction has received an application from the Manager on behalf of the Terminating Funds for a
decision under the securities legislation of the Jurisdiction (the Legislation) approving the proposed mergers described below
(the Mergers) of the Terminating Funds into the Continuing Funds (defined below) pursuant to paragraph 5.5(1)(b) of National
Instrument 81-102 Investment Funds (NI 81-102) (the Approval Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):

1. the Ontario Securities Commission is the principal regulator for this application; and

2. the Manager has provided notice that subsection 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, Yukon, Northwest Territories
and Nunavut (together with Ontario, the Jurisdictions).
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Interpretation

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

Continuing Fund means each of Cl Global Fund, Cambridge American Equity Fund, Cambridge Canadian Growth Companies
Fund and CI Short-Term Corporate Class;

Continuing Trust Fund means each of Cl Global Fund, Cambridge American Equity Fund and Cambridge Canadian Growth
Companies Fund;

Corporate Class Fund means each of Red Sky Canadian Equity Corporate Class, Cl Short-Term Advantage Corporate Class
and Cl Short-Term Corporate Class;

Corporation means Cl Corporate Class Limited;

Fund or Funds means, individually or collectively, the Terminating Funds and the Continuing Funds;

IRC means the independent review committee for the Funds;

Tax Act means the Income Tax Act (Canada);

Terminating Trust Fund means each of Signature Select Global Fund and CI U.S. Equity Plus Fund; and

Trust Fund means each of the Terminating Trust Funds and the Continuing Trust Funds.

Representations

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

The Manager

1.

The Manager is a corporation amalgamated under the laws of Ontario. The Manager is registered in all provinces as an
adviser in the category of portfolio manager, as an exempt market dealer, commodity trading counsel, commodity
trading manager and investment fund manager in Ontario, and as a non-resident investment fund manager in Quebec
and Newfoundland and Labrador.

2. The Manager is the investment fund manager of each Fund.

The Funds

3. Each Trust Fund is an open-end mutual fund trust governed by a declaration of trust.

4. Each Corporate Class Fund is an open-end mutual fund comprised of two or more classes of convertible special
shares of the Corporation.

5. The Manager and each Fund are not in default of securities legislation in any Jurisdiction, except with respect to a
registration matter in certain Jurisdictions for which registration applications have since been filed.

6. Each Fund is a reporting issuer (or the equivalent) under the securities legislation of each Jurisdiction and is subject to
the requirements of NI 81-102 and National Instrument 81-101 Mutual Fund Prospectus Disclosure.

7. Each of the Funds follows the standard investment restrictions and practices established under the securities
legislation of the Jurisdictions except to the extent that the Funds have received an exemption from the securities
regulatory authority of a Jurisdiction to deviate therefrom.

8. Signature Select Global Fund and CI Short-Term Advantage Corporate Class currently distribute their securities in all
the Jurisdictions pursuant to a simplified prospectus and an annual information form, each dated July 27, 2016, as
amended.

9. Securities of Cl U.S. Equity Plus Fund were previously offered and distributed in all Jurisdictions pursuant to a

simplified prospectus and an annual information form, each dated July 26, 2012. Securities of Cl U.S. Equity Plus Fund
are no longer in distribution.
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10.

11.

12.

Securities of Red Sky Canadian Equity Corporate Class were previously offered and distributed in all Jurisdictions
pursuant to a simplified prospectus and an annual information form, each dated July 29, 2014. Securities of Red Sky
Canadian Equity Corporate Class are no longer in distribution.

Each Continuing Fund currently distributes its securities in all the Jurisdictions pursuant to a simplified prospectus and
an annual information form, each dated July 27, 2016, as amended.

Each Fund calculates its net asset value at 4:00 p.m. (Toronto time) on each business day.

The Proposed Mergers

13.

14.

15.

16.

17.

18.

19.

20.

The Manager intends to merge each Terminating Fund into the Continuing Fund shown opposite its name in the table
below:

Merger # Terminating Fund Continuing Fund

1. Signature Select Global Fund ClI Global Fund

Cl U.S. Equity Plus Fund Cambridge American Equity Fund

2
3. Red Sky Canadian Equity Corporate Class Cambridge Canadian Growth Companies Fund
4 Cl Short-Term Advantage Corporate Class ClI Short-Term Corporate Class

In accordance with National Instrument 81-106 Investment Fund Continuous Disclosure, the proposed Mergers were
announced in:

(a) a press release dated September 23, 2016;
(b) a material change report dated September 26, 2016; and

(c) an amendment dated September 30, 2016 to the prospectuses of Signature Select Global Fund, ClI Short-
Term Advantage Corporate Class and the Continuing Funds,

each of which has been filed on SEDAR.

As required by National Instrument 81-107 Independent Review Committee for Investment Funds, the Manager
presented the terms of the Mergers to the IRC for its review. The IRC determined that the Mergers, if implemented, will
achieve a fair and reasonable result for each of the Funds.

The Manager is convening a special meeting (each, a Meeting and, collectively, the Meetings) of the securityholders
of each Terminating Fund in order to seek the approval of the securityholders of each Terminating Fund to complete its
Merger, as required by paragraph 5.1(1)(f) of NI 81-102. The Meetings will be held on or about November 24, 2016.

In connection with the Meetings, the Manager sent to securityholders of the Terminating Funds a management
information circular, a related form of proxy and the fund facts document of the applicable Continuing Fund
(collectively, the Meeting Materials) on November 3, 2016. The Meeting Materials were filed on SEDAR on November
3, 2016.

The tax implications of the Mergers, as well as a comparison of the investment objectives and fee structures of the
Terminating Funds and the Continuing Funds, and the IRC’s recommendation regarding the Mergers are described in
the Meeting Materials so that the securityholders of the Terminating Funds may consider this information before voting
on the Mergers. The Meeting Materials also describe the various ways in which investors can obtain a copy of the
simplified prospectus, annual information form and fund facts document for each Continuing Fund and its most recent
interim and annual financial statements and management reports of fund performance.

The Manager has concluded that none of the Mergers will be material to their Continuing Funds and, accordingly, there
is no intention to convene meetings of the securityholders of the Continuing Funds to approve their Mergers pursuant
to paragraph 5.1(1)(g) of NI 81-102.

If all required approvals for a Merger are obtained, it is intended that the Merger will occur after the close of business
on or about December 2, 2016 (the Effective Date). The Manager therefore anticipates that each securityholder of a
Terminating Fund will become a securityholder of its Continuing Fund after the close of business on the Effective Date.
Each Terminating Fund will be wound-up as soon as reasonably possible following its Merger.
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21.

22.

23.

24.

25.

The cost of effecting the Mergers (consisting primarily legal and regulatory fees, proxy solicitation, and printing and
mailing, as applicable) will be borne by the Manager.

No sales charges will be payable by securityholders of the Funds in connection with the Mergers.

Securities of the applicable Continuing Funds received by securityholders of the Terminating Funds as a result of the
Mergers will have the same sales charge option and, for securities purchased under a deferred sales charge option,
the same remaining deferred sales charge schedule, as their securities in the Terminating Funds.

The investment portfolio and other assets of each Terminating Fund to be acquired by the applicable Continuing Fund
in order to effect the Mergers are currently, or will be, acceptable, on or prior to the effective date of the Mergers, to the
portfolio manager(s) of the applicable Continuing Fund and are, or will be, consistent with the investment objective of
the applicable Continuing Fund.

Securityholders of each Terminating Fund will continue to have the right to redeem their securities of the Terminating
Fund at any time up to the close of business on the Effective Date. Following each Merger, all optional plans (including
pre-authorized purchase programs, automatic withdrawal plans, systematic switch programs and automatic rebalancing
services) which were established with respect to the Terminating Fund will be re-established in comparable plans with
respect to its Continuing Fund unless securityholders advise otherwise.

Merger Steps

26.

Due to the different structures of the Funds, the procedures for implementing the Mergers will vary. The specific steps
(taking into account the particular features of each Fund) to implement each Merger are as follows:

(a) With respect to the Merger of a Terminating Trust Fund into a Continuing Trust Fund (i.e., Mergers #1 and #2):

(i) Prior to the Merger, if required, each Terminating Trust Fund will sell any securities in its portfolio that
do not meet the investment objectives and investment strategies of the applicable Continuing Trust
Fund. As a result, the Terminating Trust Funds may temporarily hold cash or money market
instruments and may not be fully invested in accordance with their investment objectives for a brief
period of time prior to the Merger being effected.

(ii) The value of the Terminating Trust Fund’s investment portfolio and other assets will be determined at
the close of business on the Effective Date in accordance with the constating documents of the
Terminating Trust Fund.

(iii) Each of the Terminating Trust Fund and the Continuing Trust Fund will declare, pay and
automatically reinvest a distribution to its securityholders of net realized capital gains and net income,
if any, to ensure that it will not be subject to tax for its current tax year.

(iv) The Terminating Trust Fund will transfer substantially all of its assets to the Continuing Trust Fund. In
return, the Continuing Trust Fund will issue to the Terminating Trust Fund units of the Continuing
Trust Fund having an aggregate net asset value equal to the value of the assets transferred to the
Continuing Trust Fund.

(v) Each Continuing Trust Fund will not assume liabilities of the applicable Terminating Trust Fund and
the Terminating Trust Fund will retain sufficient assets to satisfy its estimated liabilities, if any, as of
the Effective Date.

(vi) Immediately thereafter, units of the Continuing Trust Fund received by the Terminating Trust Fund
will be distributed to securityholders of the Terminating Fund in exchange for their securities in the
Terminating Fund on a dollar-for-dollar and class-by-class basis.

(vii) The Terminating Trust Fund will be wound-up within 30 days following its Merger.

(b) With respect to the Merger of Red Sky Canadian Equity Corporate Class into Cambridge Canadian Growth
Companies Fund (i.e., Merger #3):

(i) Prior to the Merger, if required, the Corporation will sell any securities in the portfolio underlying Red
Sky Canadian Equity Corporate Class that do not meet the investment objectives and investment
strategies of Cambridge Canadian Growth Companies Fund. As a result, the portfolio underlying Red
Sky Canadian Equity Corporate Class may temporarily hold cash or money market instruments and
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

may not be fully invested in accordance with their investment objectives for a brief period of time prior
to the Merger being effected.

The value of Red Sky Canadian Equity Corporate Class’s investment portfolio and other assets will
be determined at the close of business on the Effective Date in accordance with the constating
documents of Red Sky Canadian Equity Corporate Class.

The Corporation may declare, pay and automatically reinvest ordinary dividends or capital gains
dividends to securityholders of Red Sky Canadian Equity Corporate Class, as determined by the
Manager at the time of the Merger. Cambridge Canadian Growth Companies Fund will declare, pay
and automatically reinvest a distribution to its securityholders of net realized capital gains and net
income, if any, to ensure that Cambridge Canadian Growth Companies Fund will not be subject to
tax for its current tax year.

The Corporation will transfer substantially all of the assets attributed to Red Sky Canadian Equity
Corporate Class to Cambridge Canadian Growth Companies Fund. In return, the Cambridge
Canadian Growth Companies Fund will issue to the Corporation units of Cambridge Canadian
Growth Companies Fund having an aggregate net asset value equal to the value of the assets
transferred to Cambridge Canadian Growth Companies Fund.

Cambridge Canadian Growth Companies Fund will not assume any of the liabilities of the
Corporation attributed to Red Sky Canadian Equity Corporate Class. Instead, the Corporation will
retain sufficient assets to satisfy Red Sky Canadian Equity Corporate Class’s estimated liabilities, if
any, as of the date of the Merger.

Immediately thereafter, units of Cambridge Canadian Growth Companies Fund received by the
Corporation will be distributed to securityholders of Red Sky Canadian Equity Corporate Class in
exchange for their shares in Red Sky Canadian Equity Corporate Class on a dollar-for-dollar and
class-by-class basis, so that securityholders of the Red Sky Canadian Equity Corporate Class
become securityholders of Cambridge Canadian Growth Companies Fund.

As soon as reasonably possible following the Merger, the articles of incorporation, as amended, will
be further amended so that the shares of Red Sky Canadian Equity Corporate Class are cancelled.

(c) With respect to the Merger of Cl Short-Term Advantage Corporate Class into Cl Short-Term Corporate Class
(i.e., Merger #4):

()

(ii)

(iii)

(iv)

(v)

(vi)

Prior to the Merger, if required, the Corporation will sell any securities in the portfolio underlying ClI
Short-Term Advantage Corporate Class that do not meet the investment objectives and investment
strategies of the Cl Short-Term Corporate Class. As a result, the portfolio underlying Cl Short-Term
Advantage Corporate Class may temporarily hold cash or money market instruments and may not be
fully invested in accordance with their investment objectives for a brief period of time prior to the
Merger being effected.

The value of CI Short-Term Advantage Corporate Class’s investment portfolio and other assets will
be determined at the close of business on the Effective Date in accordance with the constating
documents of Cl Short-Term Advantage Corporate Class.

The Corporation may declare, pay and automatically reinvest ordinary dividends or capital gains
dividends to securityholders of Cl Short-Term Advantage Corporate Class and/or the Cl Short-Term
Corporate Class, as determined by CI at the time of the Merger.

Each outstanding share of Cl Short-Term Advantage Corporate Class will be exchanged for shares
of equivalent classes of Cl Short-Term Corporate Class based on their relative net asset values.

The assets and liabilities of the Corporation attributed to Cl Short-Term Advantage Corporate Class
will be reallocated to CI Short-Term Corporate Class.

As soon as reasonably possible following the Merger, the articles of incorporation of the Corporation,
as amended, will be further amended so that all of the issued and outstanding shares of Cl Short-
Term Advantage Corporate Class will be exchanged for shares of Cl Short-Term Corporate Class on
a dollar-for-dollar and class-by-class basis, so that securityholders of Cl Short-Term Advantage
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27.

Corporate Class become securityholders of Cl Short-Term Corporate Class and so that the shares of
Cl Short-Term Advantage Corporate Class are cancelled.

Although the procedures for implementing the Mergers will vary, the result of each Merger will be that investors in each
Terminating Fund will cease to be securityholders of the Terminating Fund and will become securityholders of its
Continuing Fund and the Continuing Funds will continue as publicly-offered open-end mutual funds.

Benefits of the Mergers

28.

20.

30.

31.

In the opinion of the Manager, the Mergers will be beneficial to securityholders of the Funds for the following reasons:

(a) it is expected that the Mergers will result in a more streamlined and simplified product line-up that is easier for
investors to understand;

(b) the Mergers will eliminate similar fund offerings across product line-ups, reducing duplication and redundancy;

(c) following the Mergers, each Continuing Fund will have more assets, thereby allowing for increased portfolio
diversification opportunities and a smaller proportion of assets set aside to fund redemptions; and

(d) each Continuing Fund will benefit from its larger profile in the marketplace.

In respect of the Merger of Signature Select Global Fund into Cl Global Fund, and the Merger of Red Sky Canadian
Equity Corporate Class into Cambridge Canadian Growth Companies Fund, securityholders of the applicable
Terminating Fund will also benefit by moving to a mutual fund with a much larger net asset value (approximately
$387.96 million versus $159.09 million in the case of Signature Select Global Fund and approximately $489.81 million
versus $1.11 million in the case of Red Sky Candian Equity Corporate Class, both as at September 30, 2016), while
retaining a substantially similar investment mandate and an identical fee structure.

In respect of the Merger of Cl U.S. Equity Plus Fund into Cambridge American Equity Fund, securityholders of CI U.S.
Equity Plus Fund will benefit:

(a) by moving to a mutual fund with a much larger net asset value (approximately $259.17 million versus $18.90
million as at September 30, 2016); and

(b) due to the broader investment mandate of Cambridge American Equity Fund. As noted above, Cambridge
American Equity Fund’s investment objective does not restrict it to medium and large U.S. companies, which
presents Cambridge American Equity Fund with a broader universe of securities from which to select.

In respect of the Merger of Cl Short-Term Advantage Corporate Class into Cl Short-Term Corporate Class,
securityholders of Cl Short-Term Advantage Corporate Class will also benefit by moving, on a tax-deferred basis, to a
mutual fund with a much larger net asset value (approximately $181.17 million versus $18.15 million as at September
30, 2016), a similar investment mandate and an identical fee structure.

Reasons for Approval Sought

32.

33.

Regulatory approval of the Mergers is required because each Merger does not satisfy all of the criteria for pre-
approved reorganizations and transfers set out in section 5.6 of NI 81-102. In particular,

(a) in respect of the Merger of (i) Cl U.S. Equity Plus Fund into Cambridge American Equity Fund, and (ii) CI
Short-Term Advantage Corporate Class into Cl Short-Term Corporate Class, a reasonable person may not
consider the Terminating Fund to have substantially similar fundamental investment objectives as its
corresponding Continuing Fund; and

(b) other than the Merger of Cl Short-Term Advantage Corporate Class into Cl Short-Term Corporate Class, no
Merger will be a “qualifying exchange” within the meaning of section 132.2 of the Tax Act or a tax-deferred
transaction under subsection 85(1), 85.1(1), 86(1) or 87(1) of the Tax Act.

The fundamental investment objective of Cl Short-Term Advantage Corporate Class explicitly permits the Fund to
invest in money market instruments issued in developed countries (Canada or otherwise). However, the fundamental
investment objective of Cl Short-Term Corporate Class states that the Fund will primarily invest in Canadian money
market instruments. Therefore, a reasonable person may not consider the fundamental investment objectives of CI
Short-Term Advantage Corporate Class and Cl Short-Term Corporate Class to be substantially similar.
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34.

35.

36.

37.

The fundamental investment objective of ClI U.S. Equity Plus Fund states that the Fund will invest a majority of its
assets in common stocks of medium and large U.S. companies. The fundamental investment objective of Cambridge
American Equity Fund, however, states that the Fund invests primarily in equity and equity-related securities of
companies in the United States, with no reference to the size of the companies. Therefore, a reasonable person may
not consider the fundamental investment objectives of Cl U.S. Equity Plus Fund and Cambridge American Equity Fund
to be substantially similar.

In respect of the Merger of (i) Signature Select Global Fund into Cl Global Fund, and (ii) Cl U.S. Equity Plus Fund into
Cambridge American Equity Fund, each Continuing Fund has loss carryforwards for tax purposes that will be lost if
these Mergers are implemented on a tax-deferred basis. Consequently, each Merger will be effected on a taxable basis
so that such Continuing Funds will preserve their unutilized loss carryforwards for use to shelter income and capital
gains realized by the Continuing Funds in future years.

In respect of the Merger of Red Sky Canadian Equity Corporate Class into Cambridge Canadian Growth Companies
Fund, under current tax laws, the Merger cannot be effected on a tax-deferred basis. However, Cl anticipates that
immediately prior to effecting the Merger, the portfolio attributed to Red Sky Canadian Equity Corporate Class will have
sufficient realized and unrealized losses and loss carryforwards or insignificant unrealized net capital gains to enable
the Corporation to transfer those portfolio assets to Cambridge Canadian Growth Companies Fund at their current
market value without triggering any material adverse tax consequences to the Corporation.

Other than as described above, the Mergers comply with all of the other criteria for pre-approved reorganizations and
transfers set out in section 5.6 of NI 81-102.

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 Approval Sought is granted.

“Darren McKall”

Manager,

Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.6 National Bank Investments Inc.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — relief from sections 2.7(1), 2.7(4)
and 6.1(1) of National Instrument 81-102 Investment Fundsto permit mutual funds to enter into swap transactions that are
cleared through a clearing corporation, subject to certain conditions — relief required because of new U.S. and European
requirements to clear over-the-counter derivatives including swaps — relief from sections 2.8(1)(d) and 2.8(1)(f)(i) of National
Instrument 81-102 to permit mutual funds that open or maintain a long position in a standardized future or forward contract or
enter into or maintain a swap position and during the periods when the funds are entitled to receive payments under the swap,
to use as cover, a right or obligation to sell an equivalent quantity of the underlying interest of the standardized future, forward or
swap, subject to certain conditions — relief from section 2.1(1) of National Instrument 81-102 to permit global fixed income
mutual funds to invest more than 10% of net asset value in debt securities issued by a foreign government or permitted
supranational agency, subject to certain conditions.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 2.1(1) 2.7(1), 2.7(4), 2.8(1)(d), 2.8(1)(f)(i), 6.1(1), 19.1.
[Translation]
November 11, 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
NATIONAL BANK INVESTMENTS INC.
(the Filer)

DECISION
Background

The securities regulatory authority or regulator in each of the Jurisdictions (Decision Maker) has received an application from
the Filer for a decision under the securities legislation of the Jurisdictions (the Legislation), pursuant to section 19.1 of
Regulation 81-102 respecting Investment Funds (c. V-1.1, r.39) (Regulation 81-102), exempting the NB Funds (as defined
below), as specified below:

(a) with respect to each NB Fund that enters into Cleared Swaps (as defined below):

(i) from the requirement in subsection 2.7(1) of Regulation 81-102 that a mutual fund must not purchase
an option or a debt-like security or enter into a swap or a forward contract unless, at the time of the
transaction (A) the option, debt-like security, swap or contract has a designated rating or (B) the
equivalent debt of the counterparty, or of a person or company that has fully and unconditionally
guaranteed the obligations of the counterparty in respect of the option, debt-like security, swap or
contract, has a designated rating;

(ii) from the limitation in subsection 2.7(4) of Regulation 81-102 that the mark-to-market value of the
exposure of a mutual fund under its specified derivatives positions with any one counterparty other
than an acceptable clearing corporation or a clearing corporation that clears and settles transactions
made on a futures exchange listed in Appendix A to Regulation 81-102 shall not exceed, for a period
of 30 days or more, 10% of the net asset value of the mutual fund; and
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(b)

()

(iii) from the requirement in subsection 6.1(1) of Regulation 81-102 to hold all portfolio assets of an
investment fund under the custodianship of one custodian in order to permit each NB Fund to deposit
cash and other portfolio assets directly with a Futures Commission Merchant (as defined below) and
indirectly with a Clearing Corporation (as defined below) as margin,

(collectively, the Cleared Swaps Relief);

with respect to each NB Fund, from the cover requirement in paragraph 2.8(1)(d) and subparagraph
2.8(1)(f)(i) of Regulation 81-102 in order to permit each of the NB Funds to use as cover a right or obligation to
sell an equivalent quantity of the underlying interest of the standardized future, forward or swap when it:

0] opens or maintains a long position in a debt-like security that has a component that is a long position
in a forward contract or in a standardized future or forward contract; or

(ii) enters into or maintains a swap position and during the periods when the NB Fund is entitled to
receive payments under the swap,

(collectively, the Derivative Cover Relief); and

with respect to each NB Bond Fund (as defined below), from the concentration restriction of subsection 2.1(1)
of Regulation 81-102 in order to permit each NB Bond Fund to invest up to:

(i) 20% of its net asset value at the time of the transaction in evidences of indebtedness of any one
issuer if those evidences of indebtedness are issued, or guaranteed fully as to principal and interest,
by supranational agencies or governments other than the government of Canada, the government of
a jurisdiction in Canada or the government of the United States of America and are rated “AA” by
Standard & Poor’s Rating Services (Canada) (S&P) or its DRO affiliate or have an equivalent rating
by one or more other designated rating organizations or their DRO affiliates; and

(i) 35% of its net asset value at the time of the transaction in evidences of indebtedness of any one
issuer if those securities are issued, or guaranteed fully as to principal and interest, by supranational
agencies or governments other than the government of Canada, the government of a jurisdiction in
Canada or the government of the United States of America and are rated “AAA” by S&P or its DRO
affiliate, or have an equivalent rating by one or more other designated rating organizations or their
DRO affiliates (the evidences of indebtedness in (i) and (ii), collectively, Foreign Government
Securities),

(collectively, the Sovereign Government and Supranational Entity Concentration Relief).

The Cleared Swaps Relief, the Derivative Cover Relief and the Sovereign Government and Supranational Entity Concentration
Relief are, collectively, the Exemptions Sought.

The Filer has also applied to revoke the Previous Cleared Swaps Relief (as defined below) (the Revocation).

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

(a)
(b)

()

Interpretation

the Autorité des marchés financiers is the principal regulator for this application;

the Filer has provided notice that subsection 4.7(1) of Regulation 11-102 respecting Passport System (c. V-
1.1, r.1) (Regulation 11-102) is intended to be relied upon in the jurisdictions of Canada other than the
Jurisdictions; and

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

Terms defined in Regulation 81-102, Regulation 14-101 respecting Definitions (c. V-1.1, r.3) and Regulation 11-102 have the
same meaning if used in this decision, unless otherwise defined. Capitalized terms used in this decision have the following

meanings:

CFTC means the U.S. Commodity Futures Trading Commission
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Cleared Swap means any OTC derivative transaction that can be entered into on a cleared basis, whether or not such
derivative is subject to a clearing determination or a clearing obligation issued by the CFTC or ESMA, as the case may be

Clearing Corporation means any clearing organization registered with the CFTC or central counterparty authorized by ESMA,
as the case may be, that, in either case, is also recognized or exempt from recognition in a Jurisdiction, as the case may be,
where the NB fund is located

Dodd-Frank means the Dodd-Frank Wall Street Reform and Consumer Protection Act

EMIR means the European Market Infrastructure Regulation

ESMA means the European Securities and Markets Authority

Existing NB Funds means the NB Funds that are relying on the Previous Cleared Swaps Relief as at the date of this decision

Futures Commission Merchant means any futures commission merchant that is registered with the CFTC and/or clearing
member for purposes of EMIR, as applicable, and is a member of a Clearing Corporation

NB Bond Funds means National Bank Global Tactical Bond Fund, National Bank U.S. $ Global Tactical Bond Fund and NBI
Unconstrained Fixed Income Fund

NB Funds means (i) the Existing NB Funds, (ii) the NB Bond Funds, and (iii) as applicable, all other current and future mutual
funds managed by the Filer that are subject to Regulation 81-102

OTC means over-the-counter

Portfolio Manager means each portfolio manager retained from time to time by the Filer to manage the investment portfolio of
one or more NB Funds

Previous Cleared Swaps Relief means the relief granted to the Existing NB Funds pursuant to a decision document dated

December 3, 2014 from the requirements in subsections 2.7(1), 2.7(4) and 6.1(1) of Regulation 81-102 to permit the Existing NB

Funds to enter into cleared swaps that are, or will be, subject to a clearing determination issued by the CFTC

Representations

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

The Filer and the NB Funds

1. The Filer is, or will be, the investment fund manager of each NB Fund. The Filer is registered as an investment fund
manager in each of the Provinces of Québec, Ontario and Newfoundland and Labrador and as a mutual fund dealer in

each of the jurisdictions of Canada. The head office of the Filer is in Montreal, Québec.

2. Each NB Fund is, or will be, a mutual fund created under the laws of the Province of Ontario or under the laws of the
Province of Québec and is, or will be, subject to the provisions of Regulation 81-102.

3. The securities of each NB Fund are, or will be, qualified for distribution pursuant to a prospectus that was, or will be,
prepared and filed in accordance with the securities legislation of the jurisdictions of Canada. Accordingly, each NB
Fund is, or will be, a reporting issuer or the equivalent in the jurisdictions of Canada.

4. Neither the Filer nor the NB Funds in existence as of the date hereof are in default of securities legislation in any
jurisdiction of Canada.

Previous Cleared Swaps Relief
5. The Previous Cleared Swaps Relief, in accordance with its terms, terminates on December 3, 2016.

6. The Filer is seeking the Cleared Swaps Relief in order to revoke the Previous Cleared Swaps Relief and to permit NB
Funds to also enter into Cleared Swaps.
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Reasons supporting the Cleared Swaps Relief

7.

10.

1.

12.

13.

14.

15.

16.

The investment objective and investment strategies of each NB Fund that enters into, or will enter into, Cleared Swaps
permit, or will permit, the NB Fund to enter into derivative transactions, including Cleared Swaps.

Dodd-Frank requires that certain OTC derivatives be cleared through a Futures Commission Merchant at a Clearing
Corporation.

EMIR also requires that certain OTC derivatives be cleared through a central counterparty authorized to provide
clearing services for purposes of EMIR.

In addition to clearing swaps that are mandated to be cleared under Dodd-Frank and/or EMIR, many of the Clearing
Corporations offer clearing services in respect of other types of derivative transactions. Many global derivative end-
users enter into Cleared Swaps on both a voluntary and a mandatory basis.

In the absence of the Cleared Swaps Relief, each Portfolio Manager will need to structure the derivative transactions
entered into by the applicable NB Funds so as to avoid clearing, including the clearing requirements of the CFTC and
under EMIR, as applicable. The Filer respectfully submits that this would not be in the best interests of the NB Funds
and their securityholders for a number of reasons, as set out below.

The Filer wishes that the NB Funds have the ability to enter into Cleared Swaps in order to benefit from the pricing
benefits and reduced trading costs that each Portfolio Manager is often able to achieve through its trade execution
practices and from the reduced costs associated with Cleared Swaps as compared to other OTC trades.

A Portfolio Manager may use common trade execution practices for all of its accounts, including the NB Funds. If these
practices involve the use of Cleared Swaps and if the NB Funds are unable to employ these trade execution practices,
then the Portfolio Manager would have to create separate trade execution practices only for the NB Funds and would
have to execute trade for the NB Funds on a separate basis. This would increase the operational risk for the NB Funds
and would prevent the NB Funds from benefitting from the pricing benefits and reduced trading costs that a Portfolio
Manager may be able to achieve through common practices for its advised accounts. In the Filer's opinion, best
execution and maximum certainty can best be achieved through common trade execution practices, which, in the case
of OTC derivatives, involve the execution of Cleared Swaps.

In accordance with the Filer’s standard of care owed to the NB Funds pursuant to applicable legislation, the Filer has
determined that central clearing represents the best choice for the securityholders of the NB Funds to mitigate the
legal, operational and back office risks faced by investors in the global swap markets.

As a member of the G20 and a participant in the September 2009 commitment of G20 nations to improve transparency
and mitigate risk in derivatives markets, Canada has expressly recognized the systemic benefits that clearing OTC
derivatives offers to market participants, such as the NB Funds. The Filer respectfully submits that the NB Funds
should be encouraged to comply with the robust clearing requirements established by the CFTC and under EMIR by
granting them the Cleared Swaps Relief.

The Cleared Swaps Relief is analogous to the treatment currently afforded under Regulation 81-102 to other types of
derivatives that are cleared, i.e., clearing corporation options, options on futures and standardized futures. This
demonstrates that, from a policy perspective, such Cleared Swaps Relief is consistent with the views of the Canadian
securities authorities in respect of cleared derivative trades.

Reasons supporting the Derivative Cover Relief

17.

18.

Paragraph 2.8(1)(d) and subparagraph 2.8(1)(f)(i) of Regulation 81-102 do not permit covering a long position in a
standardized future or forward contract or a position in a swap for a period when a mutual fund is entitled to receive
payments under the swap, in whole or in part with a right or obligation to sell an equivalent quantity of the underlying
interest of the future, forward or swap. Accordingly, these provisions of Regulation 81-102 do not permit the use of put
options or short future, forward or swap positions to cover long future, forward or swap positions.

By not recognizing the hedging properties of options for long positions evidenced by standardized futures or forwards
or in respect of swaps where a mutual fund is entitled to receive payments from the counterparty, Regulation 81-102
effectively imposes the requirement to overcollateralize, since the maximum liability to the mutual fund under this
scenario is equal to the difference between the market value of the long position and the exercise price of the option.
Overcollateralization imposes a cost on a mutual fund.

November 17, 2016 (2016), 39 OSCB 9421



Decisions, Orders and Rulings

19.

20.

Paragraph 2.8(1)(c) of Regulation 81-102 permits a mutual fund to write a put option and cover it with buying a right or
obligation to sell an equivalent quantity of the underlying interest of the written put option. This position has similar risks
as a debt-like security that has a component that has a long position in a forward or a standardized future or forward
contract as contemplated by paragraph 2.8(1)(d) or a swap as contemplated by subparagraph 2.8(1)(f)(i) and therefore,
the Filer submits that the NB Funds should be permitted to cover a long position in a future, forward or swap with a put
option or an offsetting short position.

The Filer submits that the Derivative Cover Relief would enable the NB Funds to more effectively manage any
exposure they may have under specified derivatives and to have the flexibility to enhance yield.

Reasons supporting the Sovereign Government and Supranational Entity Concentration Relief

21.

22.

23.

24.

25.

26.

27.

28.

The investment objective of National Bank Global Tactical Bond Fund is to generate income and capital growth, while
focusing on capital preservation. To achieve its investment objective, National Bank Global Tactical Bond Fund invests
directly, or indirectly through investments in securities of other mutual funds or through the use of derivatives, in a
diverse portfolio mainly composed of bonds and other foreign fixed-income securities with various maturities and credit
ratings.

The investment objective of National Bank U.S. $ Global Tactical Bond Fund is to generate U.S. dollar income and
capital growth while focusing on capital preservation. To achieve its investment objective, National Bank U.S. $ Global
Tactical Bond Fund invests directly, or indirectly through investments in securities of other mutual funds or through the
use of derivatives, in a diversified portfolio mainly composed of foreign bonds and other fixed-income securities with
various maturities and credit ratings.

The NBI Unconstrained Fixed Income Fund filed a preliminary prospectus on October 17, 2016 and its proposed
investment objective is to maximize total return, consistent with preservation of capital. To achieve its investment
objective, NBI Unconstrained Fixed Income Fund invests, directly or indirectly through investments in securities of other
mutual funds or through the use of derivatives, in a diversified portfolio composed mainly of fixed-income securities of
foreign issuers with various maturities and credit ratings.

As part of the investment strategies of each NB Bond Fund, each applicable Portfolio Manager would like to invest a
portion of the NB Bond Fund’s assets in Foreign Government Securities. Depending on market conditions, the NB
Bond Fund’s Portfolio Manager seeks the discretion to gain exposure to any one issuer of Foreign Government
Securities in excess of the concentration restriction under subsection 2.1(1) of Regulation 81-102

Subsection 2.1(1) of Regulation 81-102 prohibits a NB Bond Fund from purchasing a security of an issuer, other than a
“government security” as defined in Regulation 81-102, if, immediately after the purchase, more than 10% of the net
asset value of the NB Bond Fund would be invested in securities of the issuer.

The Foreign Government Securities do not meet the definition of “government securities”, as such term is defined in
Regulation 81-102.

In Policy Statement to Regulation 81-102, the Canadian Securities Administrators state their views on various matters
relating to Regulation 81-102. Subsection 3.1(4) of the Policy Statement to Regulation 81-102 indicates that relief from
paragraph 2.04(1)(a) of National Policy Statement No. 39, which was replaced by section 2.1 of Regulation 81-102, has
been provided to mutual funds generally under the following circumstances:

(i) the mutual fund has been permitted to invest up to 20% of its net asset value in evidences of indebtedness of
any one issuer if those evidences of indebtedness are issued, or guaranteed fully as to principal and interest,
by supranational agencies or governments other than the government of Canada, the government of a
jurisdiction or the government of the United States of America and are rated “AA” by S&P or its DRO affiliate,
or have an equivalent rating by one or more other designated rating organizations or their DRO affiliates; and

(i) the mutual fund has been permitted to invest up to 35% of its net asset value in evidences of indebtedness of
any one issuer, if those securities are issued, or fully guaranteed as to principal and interest, by supranational
agencies or governments other than the government of Canada, the government of a jurisdiction, or the
government of the United States of America and are rated “AAA” by S&P or its DRO affiliate, or have an
equivalent rating by one or more other designated rating organizations or their DRO affiliates.

The Filer believes that the Sovereign Government and Supranational Entity Concentration Relief will better enable
each NB Bond Fund to achieve its fundamental investment objective.
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29. For the reasons provided above, the Filer submits that it would not be detrimental to the protection of investors to grant
the Exemptions Sought to the NB Funds.

Decision

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

The decision of the Decision Makers under the Legislation is that the Revocation is granted and the Exemptions Sought are
granted provided that:

1. in the case of the Cleared Swaps Relief, when any rules applicable to customer clearing of OTC derivatives enter into
force, the Clearing Corporation is permitted to offer customer clearing of OTC derivatives in the Jurisdiction, as the
case may be, where the applicable NB Fund is located and provided further that, in respect of the deposit of cash and
other portfolio assets as margin:

(a) in Canada,
(i) the Futures Commission Merchant is a member of a SRO that is a participating member of CIPF; and
(i) the amount of margin deposited and maintained with the Futures Commission Merchant does not,

when aggregated with the amount of margin already held by the Futures Commission Merchant,
exceed 10% of the net asset value of the NB Fund as at the time of deposit; and

(b) outside of Canada,

(i) the Futures Commission Merchant is a member of a Clearing Corporation and, as a result, is subject
to a regulatory audit;

(i) the Futures Commission Merchant has a net worth, determined from its most recent audited financial
statements that have been made public or from other publicly available financial information, in
excess of the equivalent of $50 million; and

(iii) the amount of margin deposited and maintained with the Futures Commission Merchant does not,
when aggregated with the amount of margin already held by the Futures Commission Merchant,
exceed 10% of the net asset value of the NB Fund as at the time of deposit;

2. in the case of the Derivative Cover Relief:

(a) when a NB Fund enters into or maintains a swap position for periods when the NB Fund would be entitled to
receive fixed payments under the swap, the NB Fund holds:

(i) cash cover in an amount that, together with margin on account for the swap and the market value of
the swap, is not less than, on a daily mark-to-market basis, the underlying market exposure of the
swap;

(ii) a right or obligation to enter into an offsetting swap on an equivalent quantity and with an equivalent

term and cash cover that together with margin on account for the position is not less than the
aggregate amount, if any, of the obligations of the NB Fund under the swap less the obligations of
the NB Fund under such offsetting swap; or

(iii) a combination of the positions referred to in clauses (i) and (ii) that is sufficient, without recourse to
other assets of the NB Fund, to enable the NB Fund to satisfy its obligations under the swap;

(b) when a NB Fund opens or maintains a long position in a debt-like security that has a component that is a long
position in a forward contract, or in a standardized future or forward contract, the NB Fund holds:

(i) cash cover in an amount that, together with margin on account for the specified derivative and the
market value of the specified derivative, is not less than, on a daily mark-to-market basis, the
underlying market exposure of the specified derivative;

(i) a right or obligation to sell an equivalent quantity of the underlying interest of the future or forward
contract, and cash cover that together with margin on account for the position, is not less than the
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(c)

aggregate amount, if any, by which the price of the future or forward contract exceeds the strike price
of the right or obligation to sell the underlying interest; or

(iii) a combination of the positions referred to in clauses (i) and (ii) that is sufficient, without recourse to
other assets of the NB Fund, to enable the NB Fund to satisfy its obligations under the future or
forward contact; and

a NB Fund will not (i) purchase a debt-like security that has an option component or an option, or (ii) purchase
or write an option to cover any positions under paragraphs 2.8(1)(b), (c), (d), (e) and (f) of Regulation 81-102,
if immediately after the purchase or writing of such option, more than 10% of the net asset value of the NB
Fund, taken at market value at the time of the transaction, would be in the form of (1) purchased debt-like
securities that have an option component or purchased options, in each case, held by the NB Fund for
purposes other than hedging, or (2) options used to cover any positions under paragraphs 2.8(1)(b), (c), (d),
(e) and (f) of Regulation 81-102;

3. in the case of the Sovereign Government and Supranational Entity Concentration Relief:

(a)

(b)

(c)

(d)

(e)

sub-paragraphs (i) and (ii) of the Sovereign Government and Supranational Entity Concentration Relief cannot
be combined for any one issuer;

any security that may be purchased by the NB Bond Funds pursuant to the Sovereign Government and
Supranational Entity Concentration Relief is traded on a mature and liquid market;

the acquisition of the securities purchased pursuant to this decision is consistent with the fundamental
investment objective of each NB Bond Fund;

the simplified prospectus of the NB Bond Funds will disclose the additional risks associated with the
concentration of net asset value of a fund in securities of fewer issuers, such as the potential additional
exposure to the risk of default of the issuer in which the fund has so invested and the risks, including foreign
exchange risks, of investing in the country in which the issuer is located; and

the simplified prospectus of the NB Bond Funds will include a summary of the nature and terms of the
Sovereign Government and Supranational Entity Concentration Relief along with the conditions imposed and
the type of securities covered by this decision.

This decision with respect to the Cleared Swaps Relief will terminate on the coming into force of any revisions to the provisions
of Regulation 81-102 that address the clearing of OTC derivatives.

“Hugo Lacroix”

Senior Director, Investment Funds
Autorité des marchés financiers
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22 Orders
221 Legal & General Investment Management America, Inc. [Corrected] — s. 80 of the CFA

[Editor’s Note: This order was originally published with an incorrect headnote. The order below completely replaces
the original publication in (2016), 39 OSCB 8589 on October 13, 2016.]

Headnote

Section 80 of the Commodity Futures Act (Ontario) — Foreign adviser exempted from the adviser registration requirement in
paragraph 22(1)(b) of the Commaodity Futures Act (Ontario) where such adviser acts as an adviser in respect of commodity
futures contracts or commodity futures options (Contracts) for certain investors in Ontario who meet the definition of “permitted
client” in NI 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations — Contracts are primarily traded
on commodity futures exchanges outside of Canada and primarily cleared outside of Canada.

Terms and conditions of exemption correspond to the relevant terms and conditions of the comparable exemption from the
adviser registration requirement available to international advisers in respect of securities set out in section 8.26 of NI 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations — Exemption also subject to a “sunset clause”
condition.

Statutes Cited

Commaodity Futures Act, R.S.0. 1990, c. C.20. as am., ss. 1(1), 22(1)(b), 80.
Securities Act, R.S.0. 1990, c. S.5, as am.

October 4, 2016
IN THE MATTER OF
THE COMMODITY FUTURES ACT,
R.S.0. 1990, CHAPTER C.20, AS AMENDED
(the “CFA”)
AND

IN THE MATTER OF
LEGAL & GENERAL INVESTMENT MANAGEMENT AMERICA, INC.

ORDER
(Section 80 of the CFA)

UPON the application (the Application) of Legal & General Investment Management America, Inc. (the Applicant) to
the Ontario Securities Commission (the Commission) for an order pursuant to section 80 of the CFA that the Applicant and any
individuals engaging in, or holding themselves out as engaging in, the business of advising others as to trading in Contracts (as
defined below) on the Applicant’'s behalf (the Representatives) be exempt, for a specified period of time, from the adviser
registration requirement in paragraph 22(1)(b) of the CFA, subject to certain terms and conditions;

AND UPON considering the Application and the recommendation of staff of the Commission;

AND WHEREAS for the purposes of this Order:

“CFA Adviser Registration Requirement” means the requirement in the CFA that prohibits a person or company

from acting as an adviser with respect to trading in Contracts unless the person or company is registered in the

appropriate category of registration under the CFA;

“CFTC” means the Commodity Futures Trading Commission of the United States;

“Contract” has the meaning ascribed to that term in subsection 1(1) of the CFA;

“Foreign Contract” means a Contract that is primarily traded on one or more organized exchanges that are located
outside of Canada and primarily cleared through one or more clearing corporations that are located outside of Canada;

“International Adviser Exemption” means the exemption set out in section 8.26 of NI 31-103 from the OSA Adviser
Registration Requirement;
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“NFA” means the National Futures Association of the United States;

“Nl 31-103” means National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations, as amended from time to time;

“OSA” means the Securities Act, R.S.0. 1990, c. S.5, as amended from time to time;

“OSA Adviser Registration Requirement” means the requirement in the OSA that prohibits a person or company
from acting as an adviser with respect to investing in, buying or selling securities unless the person or company is
registered in the appropriate category of registration under the OSA;

“Permitted Client” means a client in Ontario that is a “permitted client”, as that term is defined in section 1.1 of NI 31-
103, except that for purposes of this Order such definition shall exclude a person or company registered under the
securities or commodities legislation of a jurisdiction of Canada as an adviser or dealer;

“SEC” means the Securities and Exchange Commission of the United States;

“specified affiliate” has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109
Registration Information;

“United States” means the United States of America; and

“United States Advisers Act” means the Investment Advisers Act of 1940 of the United States, as amended from
time to time.

AND UPON the Applicant having represented to the Commission that:

1. The Applicant is a company incorporated under the laws of the State of Delaware. Its principal place of business is
located in Chicago, lllinois.

2. The Applicant provides investment management services on a fully discretionary basis to its clients. It offers these
services to clients (a) through separately managed accounts; (b) as an adviser to provide funds; (c) as a sub-adviser to
a collective investment trust; (d) as a sub-adviser to seven SEC-registered investment companies; and (e) as a sub-
adviser to other advisers and their institutional clients, funds and platforms.

3. The Applicant is currently (a) registered with the SEC as an investment adviser under the United States Advisers Act;
(b) registered with the CFTC as a commodity trading advisor and is an exempt commodity pool operator; and (c) a
member of the NFA.

4. The Applicant is not registered in any capacity under the CFA. The Applicant is registered as a portfolio manager under
the OSA and the securities legislation of Québec.

5. The Applicant is not in default of securities legislation, commodity futures legislation or derivatives legislation of any
jurisdiction in Canada. The Applicant is in compliance in all material respects with securities laws, commaodity futures
laws and derivatives laws of the United States.

6. In Ontario, certain institutional investors that are Permitted Clients seek to engage the Applicant as a discretionary
investment manager for purposes of implementing certain specialized investment strategies.

7. The Applicant seeks to act as a discretionary commodity futures advisory manager for Canadian institutional investors
that are Permitted Clients. The Applicant’s advisory services to Permitted Clients would primarily include the use of
specialized investment strategies employing Foreign Contracts.

8. Were the proposed advisory services limited to securities (as defined in subsection 1(1) of the OSA) the Applicant
would be able to rely on the International Adviser Exemption and carry out such activities for Permitted Clients on a
basis that would be exempt from the OSA Adviser Registration Requirement.

9. There is currently no exemption from the CFA Adviser Registration Requirement that is equivalent to the International
Adviser Exemption. Consequently, in order to advise Permitted Clients as to trading in Foreign Contracts, in the
absence of this Order, the Applicant would be required to satisfy the CFA Adviser Registration Requirement by
applying for and obtaining registration in Ontario as an adviser under the CFA in the category of commodity trading
manager.
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10. To the best of the Applicant’s knowledge, the Applicant confirms that there are currently no regulatory actions of the
type contemplated by the Notice of Regulatory Action attached as Appendix “B”.

AND UPON being satisfied that it would not be prejudicial to the public interest for the Commission to make this Order;

IT IS ORDERED, pursuant to section 80 of the CFA, that the Applicant and its Representatives are exempt from the
adviser registration requirement in paragraph 22(1)(b) of the CFA in respect of providing advice to Permitted Clients as to the
trading of Foreign Contracts provided that:

(a)

(b)
(c)

(d)
(e)

()

(9)

(h)

(i)

the Applicant provides advice to Permitted Clients only as to trading in Foreign Contracts and does not advise
any Permitted Client as to trading in Contracts that are not Foreign Contracts, unless providing such advice is
incidental to its providing advice on Foreign Contracts;

the Applicant’s head office or principal place of business remains in the United States;

the Applicant is registered in a category of registration, or operates under an exemption from registration,
under the applicable securities or commodity futures legislation of the United States that permits it to carry on
the activities in the United States that registration under the CFA as an adviser in the category of commodity
trading manager would permit it to carry on in Ontario;

the Applicant continues to engage in the business of an adviser (as defined in the CFA) in the United States;

as at the end of the Applicant's most recently completed financial year, not more than 10% of the aggregate
consolidated gross revenue of the Applicant, its affiliates and its affiliated partnerships (excluding the gross
revenue of an affiliate or affiliated partnership of the Applicant if the affiliate or affiliated partnership is
registered under securities legislation, commodities legislation or derivatives legislation of a jurisdiction of
Canada) was derived from the portfolio management activities of the Applicant, its affiliates and its affiliated
partnerships in Canada (which, for greater certainty, includes both securities-related and commodity-futures-
related activities);

before advising a Permitted Client with respect to Foreign Contracts, the Applicant notifies the Permitted
Client of all of the following:

(i) the Applicant is not registered in Ontario to provide the advice described in paragraph (a) of this
Order;

(i) the foreign jurisdiction in which the Applicant’s head office or principal place of business is located;

(iii) all or substantially all of the Applicant’s assets may be situated outside of Canada;

(iv) there may be difficulty enforcing legal rights against the Applicant because of the above; and

(v) the name and address of the Applicant’s agent for service of process in Ontario;

the Applicant has submitted to the Commission a completed Submission to Jurisdiction and Appointment of
Agent for Service in the form attached as Appendix “A”;

the Applicant notifies the Commission of any regulatory action initiated after the date of this Order with respect
to the Applicant or any predecessors or the specified affiliates of the Applicant by completing and filing
Appendix “B” within 10 days of the commencement of each such action, provided that the Applicant may also
satisfy this condition by filing with the Commission,

0] within 10 days of the date of this Order, a notice making reference to and incorporating by reference
the disclosure made by the Applicant pursuant to federal securities laws of the United States that is
identified on the Investment Adviser Public Disclosure website, and

(i) promptly, a notification of any Form ADV amendment and/or filing with the SEC that relates to legal
and/or regulatory actions; and

if the Applicant is not registered under the OSA and does not rely on the International Adviser Exemption, by
December 31st of each year, the Applicant pays a participation fee based on its specified Ontario revenues for
its previous financial year in compliance with the requirements of Part 3 and section 6.4 of Ontario Securities
Commission Rule 13-502 Fees as if the Applicant relied on the International Adviser Exemption; and
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IT IS FURTHER ORDERED that this Order will terminate on the earliest of:

(a) the expiry of any transition period as may be provided by law, after the effective date of the repeal of the CFA;

(b) six months, or such other transition period as may be provided by law, after the coming into force of any
amendment to Ontario commodity futures law (as defined in the CFA) or Ontario securities law (as defined in
the OSA) that affects the ability of the Applicant to act as an adviser to a Permitted Client; and

(c) five years after the date of this Order.

DATED at Toronto, Ontario, this 4th day of October, 2016.

“Garnet W. Fenn” “Judith Robertson”
Commissioner Commissioner
Ontario Securities Commission Ontario Securities Commission
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APPENDIX “A”
SUBMISSION TO JURISDICTION AND APPOINTMENT OF AGENT FOR SERVICE

INTERNATIONAL DEALER OR INTERNATIONAL ADVISER EXEMPTED FROM REGISTRATION UNDER THE
COMMODITY FUTURES ACT, ONTARIO

1. Name of person or company (“International Firm”):

2. If the International Firm was previously assigned an NRD number as a registered firm or an unregistered exempt
international firm, provide the NRD number of the firm:

3. Jurisdiction of incorporation of the International Firm:
4. Head office address of the International Firm:
5. The name, e-mail address, phone number and fax number of the International Firm’s individual(s) responsible for the

supervisory procedure of the International Firm, its chief compliance officer, or equivalent.
Name:

E-mail address:

Phone:

Fax:

6. The International Firm is relying on an exemption order under section 38 or section 80 of the Commodity Futures Act
(Ontario) that is similar to the following exemption in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations (the “Relief Order”):

U Section 8.18 [international dealer]

U Section 8.26 [international adviser]

O Other [specify]:

7. Name of agent for service of process (the “Agent for Service”):
8. Address for service of process on the Agent for Service:
9. The International Firm designates and appoints the Agent for Service at the address stated above as its agent upon

whom may be served a notice, pleading, subpoena, summons or other process in any action, investigation or
administrative, criminal, quasi-criminal or other proceeding (a “Proceeding”) arising out of or relating to or concerning
the International Firm’s activities in the local jurisdiction and irrevocably waives any right to raise as a defence in any
such proceeding any alleged lack of jurisdiction to bring such Proceeding.

10. The International Firm irrevocably and unconditionally submits to the non-exclusive jurisdiction of the judicial, quasi-
judicial and administrative tribunals of the local jurisdiction in any Proceeding arising out of or related to or concerning
the International Firm’s activities in the local jurisdiction.

11. Until 6 years after the International Firm ceases to rely on the Relief Order, the International Firm must submit to the
regulator

a. a new Submission to Jurisdiction and Appointment of Agent for Service in this form no later than the 30th day
before the date this Submission to Jurisdiction and Appointment of Agent for Service is terminated,;

b. an amended Submission to Jurisdiction and Appointment of Agent for Service no later than the 30th day
before any change in the name or above address of the Agent for Service; and

C. a notice detailing a change to any information submitted in this form, other than the name or above address of
the Agent for Service, no later than the 30th day after the change.
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12. This Submission to Jurisdiction and Appointment of Agent for Service is governed by and construed in accordance with
the laws of the local jurisdiction.

Dated:

(Signature of the International Firm or authorized signatory)

(Name of signatory)

(Title of signatory)
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Acceptance

The undersigned accepts the appointment as Agent for Service of [Insert name of International Firm] under
the terms and conditions of the foregoing Submission to Jurisdiction and Appointment of Agent for Service.

Dated:

(Signature of the Agent for Service or authorized signatory)

(Name of signatory)

(Title of signatory)

This form, and notice of a change to any information submitted in this form, is to be submitted through the Ontario Securities
Commission’s Electronic Filing Portal:

https://www.osc.gov.on.ca/filings
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APPENDIX “B”
NOTICE OF REGULATORY ACTION

1. Has the firm, or any predecessors or specified affiliates’ of the firm entered into a settlement agreement with any
financial services regulator, securities or derivatives exchange, SRO or similar agreement with any financial services
regulator, securities or derivatives exchange, SRO or similar organization?

Yes No

If yes, provide the following information for each settlement agreement:

Name of entity

Regulator/organization

Date of settlement (yyyy/mm/dd)

Details of settlement

Jurisdiction
2. Has any financial services regulator, securities or derivatives exchange, SRO or similar organization:
Yes No
(a) Determined that the firm, or any predecessors or specified affiliates of the firm violated any

securities regulations or any rules of a securities or derivatives exchange, SRO or similar
organization?

(b) Determined that the firm, or any predecessors or specified affiliates of the firm made a
false statement or omission?

(c) Issued a warning or requested an undertaking by the firm, or any predecessors or
specified affiliates of the firm?

(d) Suspended or terminated any registration, licensing or membership of the firm, or any
predecessors or specified affiliates of the firm?

(e) Imposed terms or conditions on any registration or membership of the firm, or
predecessors or specified affiliates of the firm?

(f) Conducted a proceeding or investigation involving the firm, or any predecessors or
specified affiliates of the firm?

(9) Issued an order (other than an exemption order) or a sanction to the firm, or any
predecessors or specified affiliates of the firm for securities or derivatives-related activity
(e.g. cease trade order)?

if yes, provide the following information for each action:

Name of Entity

Type of Action

Regulator/organization

Date of action (yyyy/mm/dd) Reason for action

Jurisdiction

! In this Appendix, the term “specified affiliate” has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109

Registration Information.
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3. Is the firm aware of any ongoing investigation of which the firm or any of its specified affiliate is the subject?

Yes No

If yes, provide the following information for each investigation:

Name of entity

Reason or purpose of investigation

Regulator/organization

Date investigation commenced (yyyy/mm/dd)

Jurisdiction

Name of firm

Name of firm’s authorized signing officer or partner

Title of firm’s authorized signing officer or partner

Signature

Date (yyyy/mm/dd)

Witness

The witness must be a lawyer, notary public or commissioner of oaths.

Name of witness

Title of witness

Signature

Date (yyyy/mm/dd)

This form is to be submitted through the Ontario Securities Commission’s Electronic Filing Portal:

https://www.osc.gov.on.calfilings
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222 Sunovion CNS Development Canada ULC
Headnote

National Policy 11-206 Process for Cease to be a
Reporting Issuer Applications — The issuer ceased to be a
reporting issuer under securities legislation.

Applicable Legislative Provisions
Securities Act, R.S.0. 1990, c. S.5, as am., s.1(10)(a)(ii).
November 10, 2016

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(THE JURISDICTION)

AND

IN THE MATTER OF
THE PROCESS FOR CEASE TO BE
A REPORTING ISSUER APPLICATIONS

AND

IN THE MATTER OF
SUNOVION CNS DEVELOPMENT CANADA ULC
(THE FILER)

ORDER
Background

The principal regulator in the Jurisdiction has received an
application from the Filer for an order under the securities
legislation of the Jurisdiction of the principal regulator (the
Legislation) that the Filer has ceased to be a reporting
issuer in all jurisdictions of Canada in which it is a reporting
issuer (the Order Sought).

Under the Process for Cease to be a Reporting Issuer
Applications (for a passport application):

(a) The Ontario Securities Commission is the
principal regulator for this application,
and

(b) the Filer has provided notice that sub-
section 4C.5(1) of Multilateral Instrument
11-102 Passport System (Ml 11-102) is
intended to be relied upon in Alberta and
British Columbia.

Interpretation
Terms defined in National Instrument 14-101 Definitions

and MI 11-102 have the same meaning if used in this
order, unless otherwise defined.

Representations

This order is based on the following facts represented by
the Filer:

1. the Filer is not an OTC reporting issuer under
Multilateral Instrument 51-105 Issuers Quoted in
the U.S. Over-the-Counter Markets;

2. the outstanding securities of the Filer, including
debt securities, are beneficially owned, directly or
indirectly, by fewer than 15 securityholders in
each of the jurisdictions of Canada and fewer than
51 securityholders in total worldwide;

3. no securities of the Filer, 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;

4. the Filer is applying for an order that the Filer has
ceased to be a reporting issuer in all of the
jurisdictions of Canada in which it is a reporting
issuer; and,

5. the Filer is not in default of securities legislation in
any jurisdiction.

Order

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

The decision of the principal regulator under the Legislation
is that the Order Sought is granted.

“Jo-Anne Matear”
Manager, Corporate Finance
Ontario Securities Commission
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223 Logan International Inc.
Headnote

National Policy 11-206 Process for Cease to be a
Reporting Issuer Applications — Issuer deemed to no longer
be a reporting issuer under securities legislation.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., s. 1(10)(a)(ii).

Citation: Re Logan International Inc., 2016 ABASC 274
November 9, 2016

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

AND

IN THE MATTER OF
THE PROCESS FOR CEASE TO BE
A REPORTING ISSUER APPLICATIONS

AND

IN THE MATTER OF
LOGAN INTERNATIONAL INC.
(the Filer)

ORDER
Background

The securities regulatory authority or regulator in each of
the Jurisdictions (the Decision Maker) has received an
application from the Filer for an order under the securities
legislation of the Jurisdictions (the Legislation) that the
Filer has ceased to be a reporting issuer in all jurisdictions
of Canada in which it is a reporting issuer (the Order
Sought).

Under the Process for Cease to be a Reporting Issuer
Applications (for a dual application):

(a) the Alberta Securities Commission is the
principal regulator for this application;

(b) the Filer has provided notice that sub-
section 4C.5(1) of Multilateral Instrument
11-102 Passport System (Ml 11-102) is
intended to be relied upon in British
Columbia, Manitoba and Québec; and

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

Interpretation

Terms defined in National Instrument 14-101 Definitions or
Ml 11-102 have the same meaning if used in this order,
unless otherwise defined.

Representations

This order is based on the following facts represented by
the Filer:

1. the Filer is not an OTC reporting issuer under
Multilateral Instrument 51-105 Issuers Quoted in
the U.S. Over-the-Counter Markets;

2. the outstanding securities of the Filer, including
debt securities, are beneficially owned, directly or
indirectly, by fewer than 15 securityholders in
each of the jurisdictions of Canada and fewer than
51 securityholders in total worldwide;

3. no securities of the Filer, 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;

4. the Filer is applying for an order that the Filer has
ceased to be a reporting issuer in all of the
jurisdictions of Canada in which it is a reporting
issuer; and

5. the Filer is not in default of securities legislation in
any jurisdiction.

Order

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

The decision of the Decision Makers under the Legislation
is that the Order Sought is granted.

“Denise Weeres”
Manager, Legal
Corporate Finance
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224 NB Alternatives Advisers LLC et al. —s. 74

Headnote

Application for relief from the investment fund manager registration requirement and the dealer registration requirement in order
to provide certain current “senior-level” employees of a global investment firm with the opportunity to voluntarily participate in
investment opportunities alongside other employees, globally — the filers are related entities — each of the investment funds
advised by the filers are or will be established outside of Canada — each of the filers’ head office or principal place of business is
in the United States or United Kingdom, as applicable, and each of the filers are appropriately registered in the United States or
United Kingdom, as applicable — the filers distribute to no more than 10 “Qualified Employees” — the filers shall not receive any
trade-based compensation — the participation in an investment opportunity by a “Qualified Employee” is voluntary — the filers are
subject to the standard conditions applicable to a non-registered exempt international firm — the filers granted relief from the
investment fund manager registration requirement on conditions analogous to the permitted client exemption in section 4 of
Multilateral Instrument 32-102 Registration Exemptions for Non-Resident Investment Fund Managers.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25(1), 25(4), 74(1).

National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss. 8.16, 8.18.
Multilateral Instrument 32-102 Registration Exemptions for Non-Resident Investment Fund Managers, ss. 1, 4.

National Instrument 45-106 Prospectus Exemptions, ss. 1.1, 2.3.

Background

November 11, 2016

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED
(the "Act")

AND

IN THE MATTER OF
NB ALTERNATIVES ADVISERS LLC (“NBAA LLC”),
NEUBERGER BERMAN EUROPE LIMITED (“NBEL”),
NEUBERGER BERMAN INVESTMENT ADVISERS LLC (“NBIA LLC”),
NEUBERGER BERMAN LLC (“NB LLC”), AND
NB ALTERNATIVE INVESTMENT MANAGEMENT LLC (“NBAIM LLC” and,
together with NBAA LLC, NBEL, NBIA LLC and NB LLC, the “Filers”, and each a “Filer”)

ORDER
(Section 74 of the Act)

The Commission has received an application for an order pursuant to subsection 74(1) of the Act:

(a)

(b)

from each of the Filers, for an exemption from the investment fund manager registration requirement under
subsection 25(4) of the Act (the Investment Fund Manager Relief) in respect of it acting as an investment
fund manager for the Funds (as defined below) where all securities of the Funds distributed in Ontario are
distributed:

i under an exemption from the prospectus requirement to a Permitted Client; or

ii. under the Accredited Investor Exemption (as defined below) to a Qualified Employee (as defined
below) employed by NB LLC; and

from NB LLC, for an exemption from the dealer registration requirement under subsection 25(1) of the Act (the
Dealer Relief) in respect of it distributing securities of the Funds and other collective investment vehicles that
do not meet the definition of an “investment fund” under applicable securities laws (collectively, the Collective
Investment Vehicles) under the Accredited Investor Exemption to Qualified Employees employed by NB
LLC.
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Interpretation
Terms defined in National Instrument 14-101 Definitions have the same meaning if used in this order, unless otherwise defined.

The term Permitted Client has the same meaning as in section 1 of Multilateral Instrument 32-102 Registration Exemptions for
Non-Resident Investment Fund Managers (Ml 32-102).

Representations

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

The Filers

1. Neuberger Berman Group LLC is a holding company, which through its subsidiaries (collectively, Neuberger Berman),
including the Filers, provides a broad range of global investment solutions — equity, fixed income and alternatives — to
institutions and individuals through, among other things, customized separately managed accounts and collective

investment vehicles (including non-redeemable investment funds).

2. NB LLC is a limited liability company formed pursuant to the laws of the state of Delaware in the United States, with a
head office located in New York, United States.

3. NBAIM LLC is a limited liability company formed pursuant to the laws of the state of Delaware in the United States, with
a head office located in New York, United States.

4. NBAA LLC is a limited liability company formed pursuant to the laws of the state of Delaware in the United States with
a head office located in Dallas, United States.

5. NBIA LLC is a limited liability company formed pursuant to the laws of the state of Delaware in the United States with a
head office located in Chicago, United States.

6. NBEL is a company incorporated under the laws of England with a head office located in London, England.

7. NB LLC currently maintains an office in Toronto, Ontario. None of the other Filers maintain a physical office in Canada.

8. Each of the Filers is registered as an investment adviser with the United States Securities and Exchange Commission
(the SEC).

9. NBEL is also authorised and regulated by the Financial Conduct Authority (the FCA) in the United Kingdom. NBEL is

authorized to carry on certain regulated activities in the U.K., including the following: (a) advising on investments, (b)
arranging (bringing about) deals in investments, (c) arranging safeguarding and administration of assets, (d) dealing in
investments as agent, (e) establishing, operating or winding up a regulated collective investment scheme, (f)
establishing, operating or winding up an unregulated collective investment scheme, (g) making arrangements with a
view to transactions in investments, and (h) managing investments.

10. NB LLC is also registered as a broker-dealer with the SEC and applicable United States state regulators and is a
member of the United States Financial Industry Regulatory Authority (FINRA).

11. NBAA LLC and NBAIM LLC are also registered as commodity pool operators with the United States Commodity
Futures Trading Commission (the CFTC). NBIA LLC is also registered with the CTFC as a commodity pool operator
and a commodity trading advisor. NB LLC is also registered with the CTFC as a commodity pool operator, commodity
trading advisor and futures commission merchant. In these capacities, NBAA LLC, NBIA LLC, NB LLC and NBAIM LLC
are members of the United States National Futures Association (the NFA).

12. NB LLC relies on the international dealer exemption in section 8.18 of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations (NI 31-103), as well as the international adviser
exemption in section 8.26 of NI 31-103, in each Canadian province. NB LLC also relies on the “permitted clients”
investment fund manager registration exemption in section 4 of Ml 32-102 (the Permitted Clients Exemption) in
Ontario and Québec.

13. NBAIM LLC relies on the international adviser exemption in section 8.26 of NI 31-103 in Ontario.

14. NBAA LLC relies on the Permitted Clients Exemption in Ontario and Québec, and the international adviser exemption
in section 8.26 of NI 31-103.
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15.

16.

17.

18.

19.

20.

21.

22.

NBIA LLC relies on the Permitted Clients Exemption in Newfoundland and Labrador, Ontario and Québec, and the
international adviser exemption in section 8.26 of NI 31-103 in each Canadian province.

NBEL relies on the Permitted Clients Exemption in Ontario and Québec.

Each of NB LLC, NBAA LLC, NBIA LLC and NBEL solicit, through NB LLC, Permitted Clients to purchase securities of
certain Funds.

The Filers are not registered under the securities legislation in any jurisdiction of Canada in any capacity.
The Filers are not in default of securities legislation, commodity futures legislation or derivatives legislation of any
jurisdiction in Canada. The Filers are in compliance in all material respects with securities laws, commodity futures laws

and derivatives laws of the United States.

For Canadian purposes, each of the Filers acts as investment fund manager for one or more investment funds that are
offered to individual or institutional investors (the Funds).

Each of the Filers act as the investment adviser, as defined under United States securities law, for the Collective
Investment Vehicles (including the Funds), which may be offered to individual or institutional investors.

The Collective Investment Vehicles advised by the Filers are or will be established outside of Canada.

The Proposed Investment Opportunity and Qualified Employees

23.

24.

25.

26.

27.

28.

29.

30.

31.

Neuberger Berman provides certain eligible employees and their family members the opportunity to invest in the
Collective Investment Vehicles (each an Investment Opportunity). For each Investment Opportunity, the offering
made to eligible employees is subject to the same terms as other individual or institutional investors in the Fund, except
that each Filer may waive any management fees, incentive fees and performance allocations, and minimum investment
amounts may be reduced.

Each Investment Opportunity is or will be offered solely to an employee that has the job title of Managing Director or
Senior Vice President, or are fund directors, Neuberger Berman equity owners or employees who have otherwise
established to the satisfaction of Neuberger Berman that they have sufficient sophistication and assets to participate in
the Investment Opportunity, subject to the rules and regulations of the local jurisdiction (the Qualified Employees).

Each Investment Opportunity is made to Qualified Employees globally, subject to the rules and regulations of the local
jurisdiction.

Participation in an Investment Opportunity by a Qualified Employee is voluntary, and the Qualified Employee will not be
induced to participate in an Investment Opportunity by expectation of employment or continued employment.

Only Qualified Employees who are "accredited investors" as defined in Regulation D under Section 4(2) of the United
States Securities Act of 1933, as amended, (and, in the case of certain funds, “qualified purchasers” or “knowledgeable
employees” under the United States Investment Company Act of 1940, as amended, or “qualified clients” under the
United States Investment Advisers Act of 1940, as amended) are eligible to invest in the Collective Investment
Vehicles.

Each Qualified Employee shall also qualify as an "accredited investor" as such term is defined under National
Instrument 45-106 Prospectus Exemptions (NI 45-106). It is not certain that all Qualified Employees would be
"permitted clients" as defined under NI 31-103 or Ml 32-102.

The “accredited investor” prospectus exemption under section 2.3 of NI 45-106 (the Accredited Investor Exemption)
will be relied upon in connection with a distribution to a Qualified Employee.

As a registered broker-dealer and member of FINRA, NB LLC shall take reasonable steps to ensure that, before it
makes a recommendation to or accepts an instruction from a Qualified Employee to buy or sell a security of a
Collective Investment Vehicle pursuant to an Investment Opportunity, the purchase or sale is suitable for the Qualified
Employee.

Currently, there are no stated limits on how much a Qualified Employee can invest in an Investment Opportunity.
However, Neuberger Berman seeks to ensure that no Qualified Employee invests more than 10% of his or her liquid
net worth in any single Collective Investment Vehicle.
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32. No trade based fees or commission are charged to Qualified Employees by any of the Filers, including NB LLC, in
connection with participation in an Investment Opportunity.

33. In the event a Qualified Employee is interested in an Investment Opportunity, the applicable Filers will provide to the
Qualified Employee an investor kit relating to the Fund in which the Qualified Employee wishes to invest. This investor
kit generally includes a welcome letter, the investment fund’s prospectus or offering memorandum, subscription
agreement, subscription instructions and limited partnership agreement (if applicable), as well as the applicable Filer's
privacy policy and Part 2A of the applicable Filer's Form ADV (which is the disclosure document included by the Filer in
its application to register as an investment adviser with the SEC). In addition, the portfolio management team for each
Collective Investment Vehicle generally hosts an information session at which they discuss their investment approach
and process, the terms of the offering and potential risks. If a Qualified Employee cannot attend, the information
session and any presentation materials are, subject to applicable law, available to be viewed at any time on a webpage
dedicated to the Investment Opportunities on Neuberger Berman’s internal intranet site.

Why is the relief needed?
34. NB LLC currently employs three persons in Toronto.

35. Currently, NB LLC believes that only one of the employees in the Toronto office meets the requirements to be a
Qualified Employee and is, therefore, able to participate in the Investment Opportunities. NB LLC anticipates that, in
the future, all employees in the Toronto office that meet the requirements to be a Qualified Employee will also be
invited to participate in the Investment Opportunities.

36. In light of the Investment Opportunities, NBAA LLC, NBEL, NBIA LLC and NB LLC will be unable to continue relying on
the Permitted Clients Exemption in Ontario because not all securities of the Funds managed by them and distributed in
Ontario will be distributed to Permitted Clients. Although the Qualified Employees all qualify as “accredited investors”,
not all of them are Permitted Clients. The Investment Fund Manager Relief is required to permit each of NBAA LLC,
NBEL, NBIA LLC and NB LLC to continue soliciting Permitted Clients resident in Ontario to invest in Funds through NB
LLC.

37. NB LLC has also applied for Dealer Relief in connection with these distributions. There is no exemption from the dealer
registration requirement available to NB LLC. The “plan administration exemption” set out in section 8.16 of NI 31-103
is not available because, amongst other things, the securities being issued pursuant to an Investment Opportunity are
not being issued pursuant to a “plan of the issuer”. Furthermore, because the Qualified Employees do not all qualify as
“permitted clients” under NI 31-103, the “international dealer” exemption set out in section 8.18 of NI 31-103 is also not
available.

38. The Filers submit that there would be minimal regulatory benefit to requiring each of them to register as an investment
fund manager and/or dealer, as applicable, for the limited purpose of the distribution described above.

Decision
In the opinion of the Commission it is not prejudicial to the public interest to make this Order.

It is ordered by the Commission pursuant to section 74 of the Act that the Investment Fund Manager Relief is granted provided
that:

1. All securities of the Funds distributed in Ontario by a Filer are distributed:
(a) under an exemption from the prospectus requirement to a Permitted Client; or

(b) under the Accredited Investor Exemption to a Qualified Employee employed by NB LLC.

2. Securities of the Funds shall be distributed to no more than 10 Qualified Employees in Ontario.
3. Where required by law, each Filer is registered as an investment adviser with the SEC.

4. NBEL is authorised and regulated by the FCA.

5. NB LLC is registered as a broker-dealer with the SEC and is a member of FINRA.
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6.

10.

11.

12.

13.

14.

15.

Where required by law, each of NBAA LLC, NBIA LLC, NB LLC and NBAIM LLC are registered as a commodity pool
operator, commodity trading advisor, and/or futures commission merchant, as applicable, and each is a member of the
NFA.

Each Filer does not have its head office or its principal place of business in Canada.

Each Filer is incorporated, formed or created under the laws of a foreign jurisdiction.

None of the Funds are a reporting issuer in any jurisdiction of Canada.

Each Filer has submitted to the Ontario Securities Commission a completed Submission to Jurisdiction and
Appointment of Agent for Service for International Investment Fund Manager in the form attached as Appendix “A”

hereto.

Each Filer has notified each Permitted Client or Qualified Employee in writing of all of the following:

(a) the Filer is not registered in Ontario to act as an investment fund manager;

(b) the foreign jurisdiction in which the head office or principal place of business of the Filer is located;
(c) all or substantially all of the assets of the Filer may be situated outside of Canada;

(d) there may be difficulty enforcing legal rights against the Filer because of the above; and

(e) the name and address of the agent for service of process of the Filer in Ontario.

If a Filer relied on the Investment Fund Manager Relief during the 12 month period preceding December 1 of a year, it
must notify the Ontario Securities Commission, by December 1 of that year, of the following:

(a) the fact that it relied upon the Investment Fund Manager Relief; and

(b) for all Funds for which it acts as an investment fund manager, the total assets under management expressed
in Canadian dollars, attributable to securities beneficially owned by residents of Ontario as at the most
recently completed month.

Each Filer files with the Ontario Securities Commission, a completed Notice of Regulatory Action in the form attached
as Appendix “B” hereto within 10 days of the date on which the Filer begins relying on the Investment Fund Manager
Relief.

Each Filer must notify the Ontario Securities Commission, of any change to the information previously submitted in the
Notice of Regulatory Action in the form attached as Appendix “B” hereto within 10 days of the change.

Each Filer complies with the filing and fee payment requirements applicable to an unregistered investment fund
manager under Ontario Securities Commission Rule 13-502 Fees (OSC Rule 13-502).

It is ordered by the Commission pursuant to section 74 of the Act that the Dealer Relief is granted provided that:

1.

2.

Securities of the Collective Investment Vehicles shall be distributed to no more than 10 Qualified Employees in Ontario.
NB LLC will not receive any trade-based compensation for the distributions made to Qualified Employees.

Participation in an Investment Opportunity by a Qualified Employee is voluntary, and the Qualified Employee will not be
induced to participate in an Investment Opportunity by expectation of employment or continued employment.

NB LLC shall take reasonable steps to ensure that, before it makes a recommendation to or accepts an instruction from
a Qualified Employee to buy or sell a security of a Collective Investment Vehicle pursuant to an Investment
Opportunity, the purchase or sale is suitable for the Qualified Employee.

Where required by law, NB LLC is registered as an investment adviser with the SEC.

NB LLC is registered as a broker-dealer with the SEC and is a member of FINRA, that registration permitting it to
distribute securities of the Collective Investment Vehicles to the Qualified Employees.
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10.

11.

12.

Where required by law, NB LLC is registered as a commodity pool operator, commodity trading advisor and futures
commission merchant with the CFTC and is a member of the NFA.

NB LLC has submitted to the Ontario Securities Commission a completed Submission to Jurisdiction and Appointment
of Agent for Service in the form attached as Appendix “A” hereto.

NB LLC has notified each Qualified Employee in writing of all of the following:

(a) NB LLC is not registered in Ontario to make the trade;

(b) the foreign jurisdiction in which the head office or principal place of business of NB LLC is located;
(c) all or substantially all of the assets of NB LLC may be situated outside of Canada;

(d) there may be difficulty enforcing legal rights against NB LLC because of the above; and

(e) the name and address of the agent for service of process of NB LLC in Ontario.

NB LLC files with the Ontario Securities Commission, a completed Notice of Regulatory Action in the form attached as
Appendix “B” hereto within 10 days of the date on which NB LLC begins relying on the Dealer Manager Relief.

NB LLC must notify the Ontario Securities Commission, of any change to the information previously submitted in the
Notice of Regulatory Action in the form attached as Appendix “B” hereto within 10 days of the change.

If NB LLC does not rely on the international dealer exemption in section 8.18 of NI 31-103, NB LLC complies with the
filing and fee payment requirements applicable to an unregistered exempt international firm under OSC Rule 13-502 as
if it relied on the international dealer exemption in section 8.18 of NI 31-103.

DATED at Toronto, Ontario this 11th day of November, 2016.

“Deborah Leckman”
Commissioner
Ontario Securities Commission

“William Furlong”
Commissioner
Ontario Securities Commission
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10.

11.

12.

Dated:

APPENDIX “A”
SUBMISSION TO JURISDICTION AND APPOINTMENT OF AGENT FOR SERVICE
Name of person or company (“International Firm”):

If the International Firm was previously assigned an NRD number as a registered firm or an unregistered exempt
international firm, provide the NRD number of the firm:

Jurisdiction of incorporation of the International Firm:
Head office address of the International Firm:

The name, e-mail address, phone number and fax number of the International Firm’s individual(s) responsible for the
supervisory procedure of the International Firm, its chief compliance officer, or equivalent.

Name:

E-mail address:
Phone:

Fax:

Details of the exemption order that the International Firm is relying on (the Relief Order), including the date of the
Relief Order:

Name of agent for service of process (the “Agent for Service”):
Address for service of process on the Agent for Service:

The International Firm designates and appoints the Agent for Service at the address stated above as its agent upon
whom may be served a notice, pleading, subpoena, summons or other process in any action, investigation or
administrative, criminal, quasi-criminal or other proceeding (a “Proceeding”) arising out of or relating to or concerning
the International Firm’s activities in the local jurisdiction and irrevocably waives any right to raise as a defence in any
such proceeding any alleged lack of jurisdiction to bring such Proceeding.

The International Firm irrevocably and unconditionally submits to the non-exclusive jurisdiction of the judicial, quasi-
judicial and administrative tribunals of the local jurisdiction in any Proceeding arising out of or related to or concerning
the International Firm’s activities in the local jurisdiction.

Until 6 years after the International Firm ceases to rely on the Relief Order, the International Firm must submit to the
regulator

(a) a new Submission to Jurisdiction and Appointment of Agent for Service in this form no later than the 30th day
before the date this Submission to Jurisdiction and Appointment of Agent for Service is terminated;

(b) an amended Submission to Jurisdiction and Appointment of Agent for Service no later than the 30th day
before any change in the name or above address of the Agent for Service; and

(c) a notice detailing a change to any information submitted in this form, other than the name or above address of
the Agent for Service, no later than the 30th day after the change.

This Submission to Jurisdiction and Appointment of Agent for Service is governed by and construed in accordance with
the laws of the local jurisdiction.

(Signature of the International Firm or authorized signatory)

(Name of signatory)

(Title of signatory)
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Acceptance

The undersigned accepts the appointment as Agent for Service of [Insert name of International
Firm] under the terms and conditions of the foregoing Submission to Jurisdiction and Appointment of Agent for Service.

Dated:

(Signature of the International Firm or authorized signatory)

(Name of signatory)

(Title of signatory)

This form, and notice of a change to any information submitted in this form, is to be submitted through the Ontario Securities
Commission’s Electronic Filing Portal:

https://www.osc.gov.on.ca/filings
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APPENDIX “B”
NOTICE OF REGULATORY ACTION

1. Has the firm, or any predecessors or specified affiliates’ of the firm entered into a settlement agreement with any financial
services regulator, securities or derivatives exchange, SRO or similar agreement with any financial services regulator, securities
or derivatives exchange, SRO or similar organization?

Yes No

If yes, provide the following information for each settlement agreement:

Name of entity

Regulator/organization

Date of settlement (yyyy/mm/dd)

Details of settlement

Jurisdiction

2. Has any financial services regulator, securities or derivatives exchange, SRO or similar organization:

Yes No

(a) Determined that the firm, or any predecessors or specified affiliates of the firm violated any securities
regulations or any rules of a securities or derivatives exchange, SRO or similar organization? N

(b) Determined that the firm, or any predecessors or specified affiliates of the firm made a false statement
or omission? I

(c) Issued a warning or requested an undertaking by the firm, or any predecessors or specified affiliates
of the firm? | —

(d) Suspended or terminated any registration, licensing or membership of the firm, or any predecessors
or specified affiliates of the firm? I

(e) Imposed terms or conditions on any registration or membership of the firm, or predecessors or
specified affiliates of the firm? I

() Conducted a proceeding or investigation involving the firm, or any predecessors or specified affiliates
of the firm? | —

(9) Issued an order (other than an exemption order) or a sanction to the firm, or any predecessors or

specified affiliates of the firm for securities or derivatives-related activity (e.g. cease trade order)?

If yes, provide the following information for each action:

Name of entity

Type of action

Regulator/organization

Date of action (yyyy/mm/dd) Reason for action

Jurisdiction

! In this Appendix, the term "specified affiliate" has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109

Registration Information.
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3. Is the firm aware of any ongoing investigation of which the firm or any of its specified affiliates is the subject?

Yes No

If yes, provide the following information for each investigation:

Name of entity

Reason or purpose of investigation

Regulator/organization

Date investigation commenced (yyyy/mm/dd)

Jurisdiction

Name of firm:

Name of firm’s authorized signing officer or partner

Title of firm’s authorized signing officer or partner

Signature

Date (yyyy/mm/dd)

Witness

The witness must be a lawyer, notary public or commissioner of oaths.

Name of witness

Title of witness

Signature

Date (yyyy/mm/dd)

This form is to be submitted through the Ontario Securities Commission’s Electronic Filing Portal:

https://www.osc.gov.on.calfilings
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225

MM Café Franchise Inc. et al. — s. 127

IN THE MATTER OF
THE SECURITIES ACT,
RSO 1990, c S.5

AND

IN THE MATTER OF
MM CAFE FRANCHISE INC.,
TECHOCAN INTERNATIONAL CO. LTD.,
1727350 ONTARIO LTD.,
MARIANNE GODWIN,
DAVE GARNET CRAIG and
HAIYAN (HELEN) GAO JORDAN

ORDER
(Section 127 of the Securities Act)

WHEREAS

on March 23, 2016, the Ontario Securities Commission (the “Commission”) issued a Notice of Hearing pursuant to
sections 127 and 127.1 of the Securities Act, RSO 1990, c S.5 (the “Act”) in relation to a Statement of Allegations filed
by Staff of the Commission (“Staff’) on March 23, 2016, to consider whether it is in the public interest to make certain
orders against MM Café Franchise Inc. (‘MMCF”), DCL Healthcare Properties Inc. (“DCL”), Culturalite Media Inc.
(“Culturalite”), Café Enterprise Toronto Inc. (“CET”), Techocan International Co. Ltd. (“Techocan”), 1727350 Ontario
Ltd. (“1727350”), Marianne Godwin (“Godwin”), Dave Garnet Craig (“Craig”), Frank DelLuca (“DelLuca”), Elaine
Concepcion (“Concepcion”) and Haiyan (Helen) Gao Jordan (“Jordan”);

the Notice of Hearing set April 21, 2016 as the hearing date in this matter;

on April 21, 2016, counsel for Staff and counsel for DCL, CET, Techocan, 1727350, Godwin, Craig, DelLuca and
Jordan appeared before the Commission and made submissions and no one appeared on behalf of MMCF,
Concepcion and Culturalite, although properly served;

on April 21, 2016, the Commission ordered that:

(a) Staff shall disclose to the respondents documents and things in the possession or control of Staff that are
relevant to the hearing by May 20, 2016;

(b) Staff shall provide to the respondents its witness list and witness summaries, and indicate any intent to call an
expert witness including the name of the expert witness and the issue on which the expert will be giving
evidence by August 25, 2016; and

(c) this proceeding is adjourned to a Second Appearance to be held at the offices of the Commission located at
20 Queen Street West, 17th Floor, Toronto, Ontario, commencing on September 6, 2016 at 3:30 p.m., or as
soon thereafter as the hearing can be held;

on April 29, 2016, Staff filed with the Commission an Amended Statement of Allegations;

on June 9, 2016, the Commission ordered that the hearing date scheduled for September 6, 2016 be vacated and the
hearing be held on September 13, 2016 at 3:30 p.m.;

on July 26, 2016, Staff filed with the Commission:

(a) a Notice of Withdrawal withdrawing the allegations against DCL, Culturalite, CET, DeLuca and Concepcion;
and
(b) an Amended Amended Statement of Allegations withdrawing certain allegations against Jordan;

on September 13, 2016, counsel for Staff, Jordan, Techocan, 1727350, Godwin and Craig appeared before the
Commission and made submissions and no one appeared on behalf of MMCF;
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10.

1.

12.

13.

on September 13, 2016, Staff and the remaining respondents submitted that there may be facts that are not in dispute,
and the parties indicated they will make best efforts to prepare an Agreed Statement of Facts prior to the next
appearance with a view to advancing the proceeding in an effective and efficient manner;

on September 13, 2016, the Commission ordered that this proceeding is adjourned to a Third Appearance to be held at
the offices of the Commission located at 20 Queen Street West, 17th Floor, Toronto, Ontario, commencing on
November 14, 2016 at 9:00 a.m., or as soon thereafter as the hearing can be held;

on November 14, 2016, counsel for Staff, Jordan, Techocan, 1727350 and Godwin, and Craig appearing for himself, all
appeared before the Commission and made submissions and no one appeared on behalf of MMCF;

on November 14, 2016, Staff advised the Commission that it provided the respondents with a proposed Agreed
Statement of Facts, to which Craig and Godwin responded and to which Jordan, Techocan and 1727350 have not yet
responded; and

the Commission is of the opinion that it is in the public interest to make this order;

IT IS ORDERED that:

1. Jordan, Techocan and 1727350 shall provide to Staff and the other respondents their witness lists and
witness summaries, and Godwin shall provide to Staff and the other respondents her witness list by December
15, 2016;

2. Jordan, Techocan and 1727350 shall provide a response, if any, to Staff's proposed Agreed Statement of

Facts by December 15, 2016;

3. the hearing on the merits shall commence on April 19, 2017 at 10:00 a.m., and continue thereafter on April 20,
21,27 and 28, May 1, 3, 4, 5, 8, 9, 10, 23, 24, 26, 30 and 31 and June 1 and 2, 2017; and

4. the Third Appearance shall be continued at the offices of the Commission located at 20 Queen Street West,
17th Floor, Toronto, Ontario, on December 15, 2016 at 9:30 a.m., or as soon thereafter as the hearing can be
held.

DATED at Toronto this 15th day of November, 2016.

“Janet Leiper”
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23 Rulings
2.31 ICAP Corporates LLC and ICAP Energy LLC —s. 38
Headnote

Application to the Commission pursuant to section 38 of the Commodity Futures Act (Ontario) (CFA) for a ruling that the
Applicant be exempted from the dealer registration requirement in paragraph 22(1)(a) and the prohibition against trading on non-
recognized exchanges in section 33 of the CFA. As introducing broker, the Applicant will offer the ability to trade in commodity
futures contracts and commodity futures options that trade on exchanges located outside of Canada and cleared through
clearing corporations located outside of Canada to certain of its clients in Ontario who meet the definition of “permitted client” in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.

Statutes Cited

Commaodity Futures Act, R.S.0. 1990, c. C.20, as am., ss. 22, 33 38.
Securities Act, R.S.0. 1990, c. S.5, as am.

Instrument Cited
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, s. 8.18.

IN THE MATTER OF
THE COMMODITY FUTURES ACT,
R.S.0. 1990, c. C. 20, AS AMENDED
(the Act)

AND

IN THE MATTER OF
ICAP CORPORATES LLC AND ICAP ENERGY LLC

RULING & EXEMPTION
(Section 38 of the Act)

UPON the application (the Application) of ICAP Corporates LLC and ICAP Energy LLC (collectively, the Filers and
each, a Filer) to the Ontario Securities Commission (the Commission) for:

(a) a ruling of the Commission, pursuant to section 38 of the Act, that each Filer is not subject to the dealer
registration requirement in the Act or the trading restrictions in the Act in connection with trades in Exchange-
Traded Futures (as defined below) on exchanges located outside of Canada (Non-Canadian Exchanges)
where the applicable Filer is acting as principal or agent in such trades to, from or on behalf of Permitted
Clients (as defined below); and

(b) a ruling of the Commission, pursuant to section 38 of the Act, that a Permitted Client is not subject to the
dealer registration requirement in the Act or the trade restrictions in the Act in connection with trades in
Exchange-Traded Futures on Non-Canadian Exchanges, where either Filer acts in respect of trades in
Exchange-Traded Futures on behalf of the Permitted Client pursuant to the above ruling.

AND WHEREAS for the purposes of this ruling (collectively, the Decision):

(i) the following terms shall have the following meanings:
“CFTC” means the United States Commodity Futures Trading Commission;
“dealer registration requirements in the Act” means the provisions of section 22 of the Act that prohibit a person or
company from trading in Exchange-Traded Futures unless the person or company satisfies the applicable registration
provisions of section 22 of the Act;
“Exchange-Traded Futures” means commodity futures contracts or commodity futures options that trades on one or

more organized exchanges located outside of Canada and that is cleared through one or more clearing corporations
located outside of Canada;
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(ii)

“FINRA” means the Financial Industry Regulatory Authority in the United States;
“IB” means an Introducing Broker registered with the CFTC;
“NFA” means the National Futures Association in the United States;

“NI 31-103” means National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations;

“Permitted Client” means a client in Ontario that is a “permitted client” as that term is defined in section 1.1 of NI 31-
103;

“SEC” means the United States Securities and Exchange Commission;

“specified affiliate” has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109
Registration Information; and

“trading restrictions in the Act” means the provisions of section 33 of the Act that prohibit a person or company from
trading in Exchange-Traded Futures unless the person or company satisfies the applicable provisions of section 33 of
the Act;

terms used in the Decision that are defined in the Securities Act (Ontario) (OSA), and not otherwise defined in the
Decision or in the Act, shall have the same meaning as in the OSA, unless the context otherwise requires;

AND UPON considering the Application and the recommendation of staff of the Commission;

AND UPON the Filers having represented to the Commission as follows:

ICAP Corporates LLC

1.

ICAP Corporates LLC (ICAP Corporates) is a limited liability company formed under the laws of the state of Delaware
of the United States of America. The head office of the Filer is located in Jersey City, New Jersey, United States of
America.

2. ICAP Corporates is an indirect, wholly owned subsidiary of ICAP plc (ICAP). ICAP's shares are listed on the London
Stock Exchange and it is a FTSE 100 company. ICAP is registered in England no. 3611426.

3. ICAP Corporates is not a reporting issuer in any jurisdiction in Canada.

4. ICAP Corporates is not registered in any capacity under the Act or the OSA. ICAP Corporates relies on an exemption
from registration as a dealer under the OSA pursuant to the international dealer exemption in section 8.18 of NI 31-103
to trade foreign securities with Canadian Permitted Clients.

5. ICAP Corporates is a broker-dealer registered with the SEC, a member of FINRA, registered as an IB with the CFTC,
and is a member of the NFA.

6. ICAP Corporates holds memberships at the following exchanges: International Securities Exchange (ISE), ISE Gemini
LLC, Nasdag PHLX Inc, NASDAQ Stock Market, NYSE Arca, CME Group (CME, CBOT, NYMEX, COMEX), ICE (ICE
Futures US and ICE Futures Europe), Nodal Exchange, Nasdaq Futures Exchange, and NGX.

7. ICAP Corporates is not in default of securities legislation in any jurisdiction in Canada or under the CFA. ICAP
Corporates is in compliance in all material respects with U.S. securities and commaodity futures laws.

ICAP Energy

8. ICAP Energy LLC (ICAP Energy) is a limited liability company formed under the laws of the state of Kentucky of the
United States of America. The head office of the Filer is located in Louisville, Kentucky, United States of America.

9. ICAP Energy is also an indirect, wholly owned subsidiary of ICAP. ICAP Corporates and ICAP Energy are affiliates.

10. ICAP Energy is not a reporting issuer in any jurisdiction in Canada.
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1.

12.

13.

14.

15.

ICAP Energy is not registered in any capacity under the Act or the OSA and does not rely on any exemption from
registration in Canada.

ICAP Energy is registered as an IB with the CFTC and is a member of the NFA.
ICAP Energy is not a broker-dealer registered with the SEC and does not conduct a securities business in the U.S.

ICAP Energy is an IB for CME Group (CME, CBOT, NYMEX, COMEX), ICE (ICE Futures US and ICE Futures Europe),
Nodal Exchange, Nasdaq Futures Exchange, and NGX.

ICAP Energy is not in default of securities legislation in any jurisdiction in Canada or under the CFA. ICAP Energy is in
compliance in all material respects with U.S. commodity futures laws.

Activities

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Each of the Filers solicits and accepts orders for trades in Exchange-Traded Futures and either: (a) introduces them to
another broker for execution and clearing or (b) executes (under a sponsored access arrangement) and submits for
clearing trades in Exchange-Traded Futures for customers on exchanges globally through affiliated or unaffiliated
member firms on other exchanges.

Pursuant to its registrations and memberships, each of the Filers is authorized to solicit, accept, and execute customer
orders, and otherwise act as a futures execution-only broker, in the United States. Each of the Filers is also authorized
to solicit and accept customer orders and introduce them to an executing broker registered as a futures commission
merchant in the United States. Rules of the CFTC and NFA require each of the Filers to maintain adequate capital
levels, make and keep specified types of records relating to customer accounts and transactions including
confirmations and statements, and comply with other forms of customer protection rules including rules respecting:
know-your-customer obligations, account opening requirements, suitability requirements, anti-money laundering checks
and best execution. These rules do not permit a Filer to treat Permitted Clients materially differently from such Filer's
United States customers. In respect of Exchange-Traded Futures, neither Filer provides clearing services or is
authorised to receive or hold client money in any jurisdiction.

Each Filer proposes to offer certain of its Permitted Clients in Ontario the ability to trade in Exchange-Traded Futures
through such Filer, in its role as introducing broker.

Each Filer will solicit and accept orders for trades in Exchange-Traded Futures on behalf of Permitted Clients in Ontario
in the same manner that it solicits and accepts orders for Exchange-Traded Futures on behalf of its United States
clients, all of which are “Eligible Contract Participants” as defined in the United States Commodity Exchange Act. Such
Filer will follow the same know-your-customer procedures and order handling that it follows in respect of its United
States clients. Permitted Clients will be afforded the benefits of compliance by such Filer with the statutory and other
requirements of applicable securities regulators, self-regulatory organizations and exchanges located in the United
States. Permitted Clients in Ontario will have the same contractual rights against such Filer as United States clients of
such Filer.

Neither Filer will maintain an office, sales force or physical place of business in Ontario.

Each Filer will solicit and accept orders for trades in Exchange-Traded Futures in Ontario only from persons who
qualify as Permitted Clients.

Permitted Clients in Ontario of a Filer will be offered the ability to effect trades in Exchange-Traded Futures on Non-
Canadian Exchanges.

The Exchange-Traded Futures to be traded by Permitted Clients will include, but will not be limited to, Exchange-
Traded Futures for equity index, interest rate, energy, currency, bond, agricultural and other commodity products.

Permitted Clients of a Filer in Ontario will be able to trade Exchange-Traded Futures through such Filer by
communicating with such Filer's authorized Representatives or via such Filer's proprietary electronic order routing
system. Permitted Clients may also be able self-execute trades in Exchange-Traded Futures electronically via an
independent service vendor and/or other electronic trading order routing systems.

Each Filer may execute a customer’s order on the relevant Non-Canadian Exchange in accordance with the rules and
customary practices of the exchange, or engage an executing broker registered as a futures commission merchant to
assist in the execution of orders. Such Filer will remain responsible for all executions. As such Filer will only perform the
execution of a Permitted Client's contract order and "give-up" the transaction for clearance to the Permitted Client's
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26.

27.

28.

20.

carrying broker or clearing broker (each, a Clearing Broker), such broker will also be required to comply with any
relevant regulatory requirements, including requirements under the Act as applicable. Each Clearing Broker will
represent to the applicable Filer in an industry standard give-up agreement that it will perform its obligations in
accordance with applicable laws, governmental, regulatory, self-regulatory, exchange and clearing house rules and the
customs and usages of the exchange or clearing house on which the relevant Permitted Client's orders will be
executed and/or cleared. Each Filer will not enter into a give-up agreement with any carrying broker or clearing broker
located in the United States unless such broker is registered with the CFTC and SEC.

As is customary for all trades in Exchange-Traded Futures, a clearing corporation appointed by the exchange or
clearing division of the exchange is substituted as a universal counterparty on all trades in Exchange-Traded Futures
and Permitted Client orders submitted to the exchange in the name of the Clearing Broker or the applicable Filer or, on
exchanges where such Filer is not a member, in the name of another carrying broker. The Permitted Client of a Filer is
responsible to the Clearing Broker for payment of daily mark-to-market variation margin and/or proper margin to carry
open positions and the Clearing Broker is in turn responsible to the clearing corporation/division for payment.

Permitted Clients will pay commissions for trades to the applicable Filer for its role as introducing broker and Permitted
Clients shall be responsible to pay any commissions to their Clearing Broker directly, if applicable.

The trading restrictions in the Act apply unless, among other things, an Exchange-Traded Future is traded on a
recognized or registered commodity futures exchange and the form of the contract is approved by the Director. To
date, no Non-Canadian Exchanges have been recognized or registered under the Act.

If the Filers were registered under the Act as a “futures commission merchant”, each of them could rely upon certain
exemptions from the trading restrictions in the Act to effect trades in Exchange-Traded Futures to be entered into on
certain Non-Canadian Exchanges.

AND UPON the Commission being satisfied that it would not be prejudicial to the public interest to do so;

IT IS RULED, pursuant to section 38 of the Act, that each Filer is not subject to the dealer registration requirement set

out in the Act or the trading restrictions in the Act in connection with trades in Exchange-Traded Futures where the applicable
Filer is acting as principal or agent in such trades to, from or on behalf of Permitted Clients provided that:

(a) each customer effecting trades of Exchange-Traded Futures is a Permitted Client;

(b) the executing broker and the clearing broker have each represented and covenanted to the applicable Filer,
and the applicable Filer has taken reasonable steps to verify, that the broker is or will be appropriately
registered under the Act, or has been granted exemptive relief from registration under the Act, in connection
with the Permitted Client effective trades in Exchange-Traded Futures;

(c) such Filer only execute trades in Exchange-Traded Futures for Permitted Clients on Non-Canadian
Exchanges;
(d) at the time trading activity is engaged, such Filer:
0] has its head office or principal place of business in the United States;
(ii) is registered as an Introducing Broker with the CFTC in good standing;
(iii) is a member in good standing with the NFA; and
(iv) engages in the business of an Introducing Broker in Exchange-Traded Futures in the United States;
an
(e) such Filer has provided to the Permitted Client the following disclosure in writing:
(i) a statement that such Filer is not registered in Ontario to trade in Exchange-Traded Futures as

principal or agent;
(ii) a statement specifying the location of such Filer's head office or principal place of business;

(iii) a statement that all or substantially all of such Filer's assets may be situated outside of Canada;
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()

(9

(h)

)

(iv) a statement that there may be difficulty enforcing legal rights against such Filer because of the
above; and
(v) the name and address of such Filer's agent for service of process in Ontario;

such Filer has submitted to the Commission a completed Submission to Jurisdiction and Appointment of
Agent for Service in the form attached as Appendix A;

such Filer notifies the Commission of any regulatory action initiated after the date of this ruling in respect of
such Filer, or any predecessors or specified affiliates of such Filer, by completing and filing with the
Commission Appendix “B” hereto within ten days of the commencement of any such action; provided that:

0] where the Filer is ICAP Corporates, such Filer may satisfy this condition by filing with the
Commission within ten days of the date of this decision, a notice making reference to and
incorporating by reference the disclosure made by such Filer pursuant to U.S. federal securities laws
that is identified in the FINRA BrokerCheck system, as the case may be, and any updates to such
disclosure that may be made from time to time and by providing notification, in a manner reasonably
acceptable to the Director, of any filing of a Form BD ‘Regulatory Action Disclosure Reporting Page’,
and

(i) where the Filer is ICAP Energy, such Filer may satisfy this condition by filing with the Commission (A)
a copy of any notice filed by the Filer pursuant to CFTC Regulation 1.12(k), (I) or (m) at the same
time such notice is filed with the CFTC and the NFA, and (B) on a quarterly basis, (1) a copy of the
regulatory actions appearing on the Filer's NFA Background Affiliation Status Information Center
(BASIC) page and (2) a copy of any disclosures that would be required to be reported by the Filer in
the Regulatory Disclosures section of the Filer's Annual Registration Update to the NFA;

if such Filer does not rely on the international dealer exemption in section 8.18 of NI 31-103 (the IDE), by
December 31st of each year, such Filer pays a participation fee based on its specified Ontario revenues for its
previous financial year in compliance with the requirements of Part 3 and section 6.4 of OSC Rule 13-502
Fees, as if such Filer relied on the IDE;

by December 1st of each year, such Filer notifies the Commission of its continued reliance on the exemption
from the dealer registration requirement granted pursuant to this Decision; and

this Decision shall terminate on the earliest of:

0] the expiry of any such transition period as may be provided by law, after the effective date of the
repeal of the Act;

(ii) six months, or such other transition period as may be provided by law, after the coming into force of
any amendment to Ontario commaodity futures law (as defined in the Act) or Ontario securities law (as
defined in the OSA) that affects the dealer registration requirements in the Act or the trading
restrictions in the Act; and

(iii) five years after the date of this Decision.

AND IT IS FURTHER RULED, pursuant to section 38 of the Act, that a Permitted Client is not subject to the dealer
registration requirement in the Act or the trading restrictions in the Act in connection with trades in Exchange-Traded Futures on
Non-Canadian Exchanges where a Filer acts in connection with trades in Exchange-Traded Futures on behalf of the Permitted
Clients pursuant to the above ruling.

November 8, 2016

“Edward P. Kerwin”

Commissioner

Ontario Securities Commission

“Janet Leiper”
Commissioner

Ontario Securities Commission
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APPENDIX A
SUBMISSION TO JURISDICTION AND APPOINTMENT OF AGENT FOR SERVICE

INTERNATIONAL DEALER OR INTERNATIONAL ADVISER EXEMPTED FROM REGISTRATION UNDER THE
COMMODITY FUTURES ACT, ONTARIO

1. Name of person or company (“International Firm”):

2. If the International Firm was previously assigned an NRD number as a registered firm or an unregistered exempt
international firm, provide the NRD number of the firm:

3. Jurisdiction of incorporation of the International Firm:
4. Head office address of the International Firm:
5. The name, e-mail address, phone number and fax number of the International Firm’s individual(s) responsible for the

supervisory procedure of the International Firm, its chief compliance officer, or equivalent.
Name:
E-mail address:
Phone:
Fax:
6. The International Firm is relying on an exemption order under section 38 or section 80 of the Commodity Futures Act

(Ontario) that is similar to the following exemption in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations (the “Relief Order”):

O Section 8.18 [international dealer]
O Section 8.26 [international adviser]
O Other [specify]:
7. Name of agent for service of process (the "Agent for Service"):
8. Address for service of process on the Agent for Service:
9. The International Firm designates and appoints the Agent for Service at the address stated above as its agent upon

whom may be served a notice, pleading, subpoena, summons or other process in any action, investigation or
administrative, criminal, quasi-criminal or other proceeding (a "Proceeding") arising out of or relating to or concerning
the International Firm's activities in the local jurisdiction and irrevocably waives any right to raise as a defence in any
such proceeding any alleged lack of jurisdiction to bring such Proceeding.

10. The International Firm irrevocably and unconditionally submits to the non-exclusive jurisdiction of the judicial, quasi-
judicial and administrative tribunals of the local jurisdiction in any Proceeding arising out of or related to or concerning
the International Firm's activities in the local jurisdiction.

11. Until 6 years after the International Firm ceases to rely on the Relief Order, the International Firm must submit to the
regulator

a. a new Submission to Jurisdiction and Appointment of Agent for Service in this form no later than the 30th day
before the date this Submission to Jurisdiction and Appointment of Agent for Service is terminated,;

b. an amended Submission to Jurisdiction and Appointment of Agent for Service no later than the 30th day
before any change in the name or above address of the Agent for Service; and

C. a notice detailing a change to any information submitted in this form, other than the name or above address of
the Agent for Service, no later than the 30th day after the change.
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12. This Submission to Jurisdiction and Appointment of Agent for Service is governed by and construed in accordance with
the laws of the local jurisdiction.

Dated:

(Signature of the International Firm or authorized signatory)

(Name of signatory)

(Title of signatory)
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Acceptance

The undersigned accepts the appointment as Agent for Service of [Insert name of
International Firm] under the terms and conditions of the foregoing Submission to Jurisdiction and Appointment of Agent for
Service.

Dated:

(Signature of the Agent for Service or authorized signatory)

(Name of signatory)

(Title of signatory)

This form, and notice of a change to any information submitted in this form, is to be submitted through the Ontario Securities
Commission’s Electronic Filing Portal:

https://www.osc.gov.on.ca/filings
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APPENDIX B
NOTICE OF REGULATORY ACTION

1. Has the firm, or any predecessors or specified affiliates’ of the firm entered into a settlement agreement with any financial
services regulator, securities or derivatives exchange, SRO or similar agreement with any financial services regulator, securities
or derivatives exchange, SRO or similar organization?

Yes No

If yes, provide the following information for each settlement agreement:

Name of entity

Regulator/organization

Date of settlement (yyyy/mm/dd)

Details of settlement

Jurisdiction

2. Has any financial services regulator, securities or derivatives exchange, SRO or similar organization:

Yes No

(a) Determined that the firm, or any predecessors or specified affiliates of the firm violated any securities
regulations or any rules of a securities or derivatives exchange, SRO or similar organization? — —

(b) Determined that the firm, or any predecessors or specified affiliates of the firm made a false
statement or omission? —_ —

(c) Issued a warning or requested an undertaking by the firm, or any predecessors or specified affiliates
of the firm? — —

(d) Suspended or terminated any registration, licensing or membership of the firm, or any predecessors
or specified affiliates of the firm? — —

(e) Imposed terms or conditions on any registration or membership of the firm, or predecessors or
specified affiliates of the firm? — —

() Conducted a proceeding or investigation involving the firm, or any predecessors or specified affiliates
of the firm? — —

(9) Issued an order (other than an exemption order) or a sanction to the firm, or any predecessors or

specified affiliates of the firm for securities or derivatives-related activity (e.g. cease trade order)? — —

If yes, provide the following information for each action:

Name of Entity

Type of Action

Regulator/organization

Date of action (yyyy/mm/dd) Reason for action

Jurisdiction

3. Is the firm aware of any ongoing investigation of which the firm or any of its specified affiliate is the subject?

Yes No

! In this Appendix, the term “specified affiliate” has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109

Registration Information.
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If yes, provide the following information for each investigation:

Name of Entity

Reason or purpose of investigation

Regulator/organization

Date investigation commenced (yyyy/mm/dd)

Jurisdiction

Name of firm

Name of firm’s authorized signing officer or partner

Title of firm’s authorized signing officer or partner

Signature

Date (yyyy/mm/dd)

Witness

The witness must be a lawyer, notary public or commissioner of oaths.

Name of witness

Title of witness

Signature

Date (yyyy/mm/dd)

This form is to be submitted through the Ontario Securities Commission’s Electronic Filing Portal:

https://www.osc.gov.on.ca/filings
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Reasons: Decisions, Orders and Rulings

3.2 Director’s Decision

3.21 Bruce Power L.P. and Bruce Power Inc. — s. 42 of OSC Rule 91-507 Trade Repositories and Derivatives Data
Reporting

Headnote

OSC Rule 91-507 — derivatives trade reporting obligations — filers seeking relief from derivatives data reporting obligations in
respect of power market contracts entered into with U.S. power systems operators — relief granted from the requirement to
report over-the-counter (OTC) derivative transactions in the primary electricity transmission rights market that are executed
between the filers and the Independent System Operators and Regional Transmission Operators (ISO/RTOs) of which it is a
market participant, subject to conditions.

DIRECTOR'S EXEMPTION

IN THE MATTER OF
BRUCE POWER L.P. AND BRUCE POWER INC.

DECISION
(Section 42 of Ontario Securities Commission Rule 91-507 Trade Repositories and Derivatives Data Reporting)

WHEREAS Financial Transmission Rights, Transmission Congestion Contracts, Virtual Transactions, and Bookouts
(each as defined below, each a “Financial Contract” and collectively, “Financial Contracts”) are derivatives (as such term is
defined in Section 1 of the Ontario Securities Act (the “Act”)) and are therefore subject to reporting obligations under Ontario
Securities Commission (the “OSC” or the “Commission”) Rule 91-507 Trade Repositories and Derivatives Data Reporting (OSC
Rule 91-507);

AND UPON the application of Bruce Power L.P (“BPLP”) and Bruce Power Inc. (“BP”, and together with BPLP, the
“Applicants”) to the Director (as such term is defined in Section 1 of the Act) for an order pursuant to Section 42 of OSC Rule
91-507 exempting the Applicants’ transactions in Financial Contracts in the Financial Market (as defined below) from the
reporting requirements under Part 3 of OSC Rule 91-507;

AND UPON the Applicants having represented to the Director that:

Background:

1. BP is a corporation incorporated under the Business Corporations Act (Ontario);

2. BPLP is an all-Canadian limited partnership established under the Limited Partnerships Act (Ontario) and
BPLP’s sole general partner is BP;

3. the objects of BPLP include trading electricity in the United States, which involves trading in over-the-counter
energy-related derivatives;

4. the New York Independent System Operator, Inc. (“NYISO”), the PJM Interconnection, LLC (“PJM”) and the
Midcontinent Independent System Operator, Inc. (“MISO”) are independent system operators and regional
transmission operators (each individually, an “ISO/RTO” and collectively, the “UISO/RTOs”). The ISO/RTOs are
authorized by the United States Federal Power Act (“FPA”) and the regulations made thereunder by the
Federal Energy Regulatory Commission (“FERC”) to create and administer wholesale electricity markets in
their respective jurisdictions within the United States;

5. FERC Order No. 2000 empowers and requires the ISO/RTOs to implement comprehensive codified sets of
rules, tariffs, rate schedules, protocols, processes and policies to govern the wholesale electricity markets in
their respective jurisdictions (“Market Rules”);

6. the wholesale electricity markets established, administered and operated by the ISO/RTOs in accordance with

the FPA and the regulations thereunder, consist of both physical and financial markets;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

each ISO/RTO establishes, administers and operates a physical market which governs the real-time operation
of power systems, allowing load and generation to be balanced, flows on the transmission systems to be
within limits, and voltage and frequency to be maintained (each a “Physical Market”);

in addition to the Physical Market, each ISO/RTO establishes, administers and operates a financial market for
the trading of financial contracts linked to the Physical Market (each a “Financial Market”, together with the
same ISO/RTO’s Physical Market, a “Market”);

all persons participating in an ISO/RTO’s Market must be approved in advance by the ISO/RTO as authorized
market participants in accordance with the applicable Market Rules and are required to meet financial
thresholds that are at least equal to those to be applied under OSC Rule 45-501 dealing with “accredited
investors” (“Authorized Market Participants”);

BP is an Authorized Market Participant in each ISO/RTO’s Market;

financial contracts traded in the Financial Markets may be linked to locational price differences across
transmission paths and to price differences between the day-ahead energy market, which is the ISO/RTOs’
advanced scheduling and commitment of resources required to meet the next day’s level of physical electricity
demand (the “Day-Ahead Energy Market”), and the real-time energy market, which is the ISO/RTOs’
scheduling and commitment of resources in the current day, for the same specified locations and time periods
(the “Real-Time Energy Market”);

a financial transmission right is a financial contract available to Authorized Market Participants in the Financial
Markets administered by MISO and PJM to offset potential costs related to the congestion price risk of
delivering energy to the grid when the grid is congested in the Day-Ahead Energy Market (“Financial
Transmission Right”);

payments under a Financial Transmission Right are based on the difference between the price of electricity
determined on an ISO/RTO’s Physical Market at a specified injection point into the ISO/RTO’s energy grid and
a specified point where the electricity is deemed to have been withdrawn from the ISO/RTO'’s energy grid;

under an obligation-type Financial Transmission Right, the holder may be entitled to receive a payment or
obligated to make a payment whereas under an option-type Financial Transmission Right, the holder may be
entitled to receive a payment but is under no obligation to make payments;

a transmission congestion contract is a financial contract available to Authorized Market Participants in
NYISO’s Markets to hedge price fluctuations of transmission congestion by providing the holder a right to
collect, or an obligation to pay, congestion rents in the Day-Ahead Energy Market for energy associated with
transmission between specified points of injection and withdrawal (“Transmission Congestion Contract”);

a virtual transaction is a financial contract available to Authorized Market Participants of the ISO/RTOs for the
purchase or sale of electricity in the Day-Ahead Energy Market that is not backed by physical assets such as
load or generation resources at a specified location and where settlement occurs financially through an
offsetting position which is automatically taken in the Real-Time Energy Market at the same specified location
(a “Virtual Transaction”);

a bookout is a contract available to Authorized Market Participants of the ISO/RTOs for the purchase or sale
of electricity in the Day-Ahead Energy Market with a feature that operates to offset the purchase or sale in the
Day-Ahead Market prior to physical delivery or curtailment, with a transaction of equal and opposite volume
for the same delivery period and location in the Real-Time Energy Market (a “Bookout”);

the provisions of the Market Rules are complete codes, covering the form and content of all the transactions in
a ISO/RTO’s Market, including the Financial Market;

Financial Contracts are issued by the ISO/RTOs to Authorized Market Participants in the Financial Markets in
accordance with the Market Rules (the “Primary Market”);

the Market Rules may allow for the resale of Financial Contracts between Authorized Market Participants (the
“Secondary Market”);
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Regulatory Oversight

21.

22.

23.

24.

25.

26.

27.

28.

20.

30.

31.

the Applicants are not in default of securities legislation in any jurisdiction in Canada or the United States;

BP operates pursuant to the license granted to it by the Ontario Energy Board (the “OEB”) under the Ontario
Energy Board Act, 1998 (the “OEB Licence”);

each ISO/RTO’s Market is subject to monitoring and oversight by FERC in accordance with the Market Rules,
FERC Order No. 2000, FERC Order No. 719 and FERC Regulation 35.47;

BP operates in each ISO/RTO’s Market pursuant to the market-based rate authority FERC Electric Tariff,
Docket No. ER07-907-000, issued to it by FERC;

FERC is the principal regulatory body under the FPA vested with the powers to oversee the ISO/RTOs,
including the ISO/RTO-administered Financial Markets;

FERC Order No. 719 requires: (i) each ISO/RTO to establish an internal market monitoring department
(“MMU”) and to provide the MMU with full and free access to all market data collected by the ISO/RTO and (ii)
the MMU to report directly to the ISO/RTO’s board of directors and to make a market surveillance report public
at least quarterly;

FERC conducts real-time monitoring of each of the ISO/RTOs’ Markets and analyses reports from each MMU;

FERC has broad investigative powers into the conduct of the ISO/RTOs and the authority to impose penalties,
order disgorgement of ill-gotten profits and to impose criminal liability for willful violations of the FPA,

all transactions, including the Financial Contracts, concluded within the Markets must conform to the
applicable ISO/RTQO’s Market Rules;

the regulation of each Market by the ISO/RTOs and FERC is comprehensive and consistent with the purposes
of the Act; and

by Final Order 78 FR 19879 (2013), the United States Commodity Futures Trading Commission (the “CFTC”),
in response to a petition from certain regional transmission equivalents and independent system operators,
including the ISO/RTOs, exempted the Financial Contracts from the application of certain provisions of the
United States Commodity Exchange Act, including the swap transaction reporting obligations therein (“CFTC
Order”);

AND UPON the Director being satisfied that exempting the Applicants from the reporting requirements under Part 3 of
OSC Rule 91-507, in relation to Financial Contracts executed in the RTO/ISOs’ Financial Markets, would not be prejudicial to
the public interest;

IT IS THE DECISION of the Director that pursuant to section 42 of OSC Rule 91-507 that transactions in Financial
Contracts executed by the BPLP or by BP, in its capacity as general partner of BPLP, with the ISO/RTOs in the Primary Market
are exempt from the reporting requirements under Part 3 of OSC Rule 91-507;

PROVIDED THAT:

a.

BP continues to operate pursuant to a valid OEB Licence;
BP continues to operate pursuant to a valid FERC Electric Tariff;
the Applicants remain in compliance with the Market Rules;

transactions in the Financial Contracts continue to be excluded from CFTC swap data reporting requirements
under the CFTC Order;

each Financial Contract is linked to, and the aggregate volume of Financial Contracts for any period of time is
limited by, the physical capability of the electricity transmission system operated by the ISO/RTO offering the
Financial Contract, for such period;

the Applicants promptly comply with requests from the Commission, on an as-needed basis, to share (i)
positional data, (ii) transactional data, (iii) valuation data and (iv) clearing account data, within the Applicants’
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possession in respect of the Financial Contracts, including any information or documentation concerning such
data, in a form acceptable to the Commission; and

g. the Applicants shall not disclose to any person or company any request by the Commission for data,
information, or documentation and shall maintain the confidentiality of the request and any response to it.
Where disclosure may be required by law, the Applicants will, to the extent permitted by law, inform the
Commission of the disclosure requirement.

DATED November 11, 2016
“Kevin Fine”

Director, Derivatives
Ontario Securities Commission
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Cease Trading Orders

411

Temporary, Permanent & Rescinding Issuer Cease Trading Orders

Company Name

Date of
Temporary Order

Date of
Hearing

Date of
Permanent Order

Date of
Lapse/Revoke

THERE IS NOTHING TO REPORT THIS WEEK. Failure to File Cease Trade Orders

Company Name

Date of Order

Date of Revocation

THERE IS NOTHING TO REPORT THIS WEEK.

421 Temporary, Permanent & Rescinding Management Cease Trading Orders
Company Name Date of Order or Date of Date of Date of Date of
Temporary Order Hearing Permanent Lapse/ Expire Issuer
Order Temporary
Order
Starrex [nternational 14 November 2016 | 25 November 2016
4.2.2 Outstanding Management & Insider Cease Trading Orders
Company Name Date of Order or Date of Date of Date of Date of
Temporary Order Hearing Permanent Order Lapse/ Issuer
Expire Temporary
Order
AlarmForce 19 September 2016 | 30 September 2016

Industries Inc.

30 September 2016

Performance Sports
Group Ltd.

19 October 2016

31 October 2016 31 October 2016

Starrex International
Ltd.

30 December 2015

11 January 2016 11 January 2016

Starrex International
Ltd.

14 November 2016

25 November 2016
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Chapter 7

Insider Reporting

This chapter is available in the print version of the OSC Bulletin, as well as as in Carswell's internet service SecuritiesSource
(see www.carswell.com).

This chapter contains a weekly summary of insider transactions of Ontario reporting issuers in the System for Electronic
Disclosure by Insiders (SEDI). The weekly summary contains insider transactions reported during the seven days ending
Sunday at 11:59 pm.

To obtain Insider Reporting information, please visit the SEDI website (www.sedi.ca).
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IPOs, New Issues and Secondary Financings

Issuer Name:

Acasta Enterprises Inc.

Principal Regulator — Ontario

Type and Date:

Preliminary Long Form Non-Offering Prospectus dated
November 11, 2016

NP 11-202 Receipt dated November 11, 2016
Offering Price and Description:

Underwriter(s) or Distributor(s):
Promoter(s):

Acasta Capital Inc.

Project #2551884

Issuer Name:

Advantagewon Oil Corp.

Principal Regulator — Ontario

Type and Date:

Preliminary Long Form Non-Offering Prospectus dated
November 9, 2016

NP 11-202 Receipt dated November 10, 2016
Offering Price and Description:

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2550224

Issuer Name:

Falco Resources Ltd.

Principal Regulator — Quebec

Type and Date:

Preliminary Short Form Prospectus dated November 7,
2016

NP 11-202 Receipt dated November 8, 2016

Offering Price and Description:

$32,501,030.00 — 21,029,000 Units and 7,812,500 Flow-
Through Common Shares

Price: $1.07 per Unit and $1.28 per Flow-Through Share
Underwriter(s) or Distributor(s):

HAYWOOD SECURITIES INC.

BMO NESBITT BURNS INC.

CANACCORD GENUITY CORP.

DESJARDINS SECURITIES INC.

BEACON SECURITIES LIMITED

M PARTNERS INC.

Promoter(s):

Project #2547467

Issuer Name:

Euromax Resources Ltd.

Principal Regulator — Ontario

Type and Date:

Preliminary Short Form Prospectus dated November 10,
2016

NP 11-202 Receipt dated November 14, 2016
Offering Price and Description:
$35,000,000.00 — * Units

Price: $* per Unit

Underwriter(s) or Distributor(s):

CIBC World Markets Inc.

National Bank Financial Inc.

Scotia Capital Inc.

Echelon Wealth Partners Inc.

Promoter(s):

Project #2551603

Issuer Name:

Fidelity Canadian Short Term Fixed Income Investment
Trust

Fidelity Global Growth Equity Class

Fidelity Global Growth Equity Currency Neutral Class
Fidelity Global Growth Equity Investment Trust
Principal Regulator — Ontario

Type and Date:

Preliminary Simplified Prospectuses dated November 4,
2016

NP 11-202 Receipt dated November 9, 2016

Offering Price and Description:

Series O Units, Series A, B, T5, T8, S5, S8, F, F5, F8, E1,
E1T5, P1 and P1T5 Shares

Underwriter(s) or Distributor(s):

Fidelity Investments Canada ULC

Promoter(s):

Fidelity Investments Canada ULC

Project #2549749
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Issuer Name:

MEG Energy Corp.

Principal Regulator — Alberta

Type and Date:

Preliminary Base Shelf Prospectus dated November 10,
2016

NP 11-202 Receipt dated November 11, 2016
Offering Price and Description:
Cdn.$1,500,000,000.00

Common Shares

Debt Securities

Subscription Receipts

Warrants

Units

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2551552

Issuer Name:

Power Corporation of Canada

Principal Regulator — Quebec

Type and Date:

Preliminary Base Shelf Prospectus dated November 14,
2016

NP 11-202 Receipt dated November 14, 2016
Offering Price and Description:
$2,000,000,000.00

Debt Securities (unsecured)

Subordinate Voting Shares

First Preferred Shares

Subscription Receipts

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2552319

Issuer Name:

Saputo Inc.

Principal Regulator — Quebec

Type and Date:

Preliminary Short Form Prospectus dated November 11,
2016

NP 11-202 Receipt dated November 11, 2016
Offering Price and Description:
$300,625,000.00 — 6,500,000 Common Shares
Price: $46.25 per Common Share
Underwriter(s) or Distributor(s):

TD SECURITIES INC.

RBC DOMINION SECURITIES INC.

CIBC WORLD MARKETS INC.

BMO NESBITT BURNS INC.

NATIONAL BANK FINANCIAL INC.

SCOTIA CAPITAL INC.

MERRILL LYNCH CANADA INC.
Promoter(s):

Project #2550538

Issuer Name:

Power Financial Corporation

Principal Regulator — Quebec

Type and Date:

Preliminary Base Shelf Prospectus dated November 14,
2016

NP 11-202 Receipt dated November 14, 2016
Offering Price and Description:
$3,000,000,000.00

Debt Securities (unsecured)

Common Shares

First Preferred Shares

Subscription Receipts

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2552317

Issuer Name:

Uranium Participation Corporation

Principal Regulator — Ontario

Type and Date:

Preliminary Base Shelf Prospectus dated November 14,
2016

NP 11-202 Receipt dated November 14, 2016
Offering Price and Description:
$200,000,000.00

Common Shares

Warrants

Units

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2552221

Issuer Name:

Redwood Emerging Markets Dividend Fund
Redwood U.S. Preferred Share Fund
Redwood Unconstrained Bond Fund

Principal Regulator — Ontario

Type and Date:

Preliminary Simplified Prospectuses dated November 4,
2016

NP 11-202 Receipt dated November 10, 2016
Offering Price and Description:

Series A, F and ETF Securities
Underwriter(s) or Distributor(s):

Redwood Asset Management Inc.
Promoter(s):

Redwood Asset Management Inc.

Project #2548888
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Issuer Name:

Vanguard Canadian Corporate Bond Index ETF
Vanguard Canadian Government Bond Index ETF
Vanguard Canadian Long-Term Bond Index ETF
Vanguard Canadian Short-Term Government Bond Index
ETF

Principal Regulator — Ontario

Type and Date:

Preliminary Long Form Prospectus dated November 4,
2016

NP 11-202 Receipt dated November 9, 2016

Offering Price and Description:

Units

Underwriter(s) or Distributor(s):

Promoter(s):

Vanguard Investments Canada Inc.

Project #2550162

Issuer Name:

Canadian Pacific Railway Limited

Principal Regulator — Alberta

Type and Date:

Final Base Shelf Prospectus dated November 10, 2016
NP 11-202 Receipt dated November 10, 2016
Offering Price and Description:
US$1,500,000,000

Common Shares

First Preferred Shares

Second Preferred Shares

Subscription Receipts

Warrants

Units

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2546965

Issuer Name:

Franklin Bissett Canadian Government Bond Fund
Franklin Quotential Fixed Income Portfolio
Principal Regulator — Ontario

Type and Date:

Final Simplified Prospectuses dated November 8, 2016
NP 11-202 Receipt dated November 10, 2016
Offering Price and Description:

Series A, F, O and PF units

Underwriter(s) or Distributor(s):

Franklin Templeton Investments Corp.

FTC Investors Services Inc.

Franklin Templeton Investments Corp.
Promoter(s):

Franklin Templeton Investments Corp.

Project #2535927

Issuer Name:

Next Edge AHL Fund

Principal Regulator — Ontario

Type and Date:

Final Long Form Prospectus dated November 7, 2016

NP 11-202 Receipt dated November 11, 2016

Offering Price and Description:

Class A Units, Class F Units, Class H Units, Class J Units,
Class K Units, Class L Units and Class M Units
Underwriter(s) or Distributor(s):

Promoter(s):

Project #2542265

Issuer Name:

Park Lawn Corporation

Principal Regulator — Ontario

Type and Date:

Final Short Form Prospectus dated November 14, 2016
NP 11-202 Receipt dated November 14, 2016
Offering Price and Description:
$40,000,000.00 — 2,500,000 Common Shares
Price: $16.00 per Common Share
Underwriter(s) or Distributor(s):

National Bank Financial Inc.

TD Securities Inc.

Acumen Capital Finance Partners Limited
Cormark Securities Inc.

Clarus Securities Inc.

GMP Securities L.P.

Promoter(s):

Project #2547266

Issuer Name:

Pilot Gold Inc.

Principal Regulator — British Columbia

Type and Date:

Final Short Form Prospectus dated November 9, 2016
NP 11-202 Receipt dated November 9, 2016
Offering Price and Description:
C$12,540,000.00

20,900,000 UNITS

Price C$0.60 per Unit

Underwriter(s) or Distributor(s):

RBC Dominion Securities Inc.

National Bank Financial Inc.

Canaccord Genuity Corp.

CIBC World Markets Inc.

Haywood Securities Inc.

Macquarie Capital Markets Canada Ltd.
Promoter(s):

Project #2545106
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Issuer Name:

Sentry All Cap Income Fund (Series A, B, F, O and I)
Sentry Canadian Income Class* (Series A, B, F, O and 1)
Sentry Canadian Income Fund (Series A, B, F, O and I)
Sentry Diversified Equity Class* (Series A, B, F, O and 1)
Sentry Diversified Equity Fund (Series A, B, F, O and I)
Sentry Global Growth and Income Class* (Series A, B, F, O
and |)

Sentry Global Growth and Income Fund (Series A, B, F, O
and I)

Sentry Global Infrastructure Fund (Series A, B, F, O and I)
Sentry Global Mid Cap Income Fund (Series A, B, F, O and
)

Sentry Growth and Income Fund (Series A, T8, B, B8, F,
FT8, O, O8 and 1)

Sentry Small/Mid Cap Income Class* (Series A, B, F, O
and |)

Sentry Small/Mid Cap Income Fund (Series A, B, F, O and
)

Sentry U.S. Growth and Income Class* (Series A, B, F, O
and I)

Sentry U.S. Growth and Income Currency Neutral Class*
(Series A, B, F, O and I)

Sentry U.S. Growth and Income Fund (Series A, B, F, O
and |)

Sentry Canadian Resource Class* (Series A, B, F, O and I)
Sentry Energy Fund (Series A, B, F, O and |)

Sentry Global REIT Class* (Series A, T8, B, B8, F, FT8, O,
08 and I)

Sentry Global REIT Fund (Series A, T8, B, B8, F, FT8, O,
08 and I)

Sentry Precious Metals Class* (Series A, B, F, O and I)
Sentry Precious Metals Fund (Series A, B, F, O and I)
Sentry Alternative Asset Income Fund (Series A, B, F, O
and I)

Sentry Conservative Balanced Income Class* (Series A, B,
F,Oandl)

Sentry Conservative Balanced Income Fund (Series A, B,
F,Oandl)

Sentry Conservative Monthly Income Fund (Series A, B, F,
Oandl)

Sentry Global Monthly Income Fund (Series A, B, F, O and
)

Sentry U.S. Monthly Income Fund (Series A, B, F, O and |)
Sentry Canadian Bond Fund (Series A, B, F, O and I)
Sentry Corporate Bond Class* (Series A, B, F, O and 1)
Sentry Corporate Bond Fund (Series A, B, F, O and I)
Sentry Global High Yield Bond Class* (Series A, B, F, O
and |)

Sentry Global High Yield Bond Fund (Series A, B, F, O and
)

Sentry Money Market Class* (Series A, B, F, O and I)
Sentry Money Market Fund (Series A, B, F, O and I)
Sentry Growth Portfolio* (Series A, T4, T6, B, B4, B6, F,
FT4, FT6, O and )

Sentry Growth and Income Portfolio* (Series A, T4, T6, B,
B4, B6, F, FT4, FT6, O and 1)

Sentry Balanced Income Portfolio* (Series A, T5, T7, B, B5,
B7, F, FT5, FT7, O and )

Sentry Conservative Income Portfolio* (Series A, T5, T7, B,
B5, B7, F, FT5, FT7,0 and I)

Sentry Canadian Equity Income Private Pool Class* (Series
A, F and O)

Sentry Canadian Equity Income Private Trust (Series | and
Z)

Sentry Global Equity Income Private Pool Class* (Series A,
F and O)

Sentry International Equity Income Private Pool Class*
(Series A, F and O)

Sentry International Equity Income Private Trust (Series |
and Z)

Sentry U.S. Equity Income Private Pool Class* (Series A, F
and O)

Sentry U.S. Equity Income Currency Neutral Private Pool
Class* (Series A, F and O)

Sentry U.S. Equity Income Private Trust (Series | and Z)
Sentry Energy Private Trust (Series | and Z)

Sentry Global Infrastructure Private Trust (Series | and Z)
Sentry Global Real Estate Private Trust (Series | and Z)
Sentry Precious Metals Private Trust (Series | and Z)
Sentry Balanced Yield Private Pool Class* (Series A, F and
0)

Sentry Global Balanced Yield Private Pool Class* (Series
A, F and O)

Sentry Canadian Fixed Income Private Pool (A, F, O and
S)

Sentry Canadian Core Fixed Income Private Trust (Series |
and Z)

Sentry Global High Yield Fixed Income Private Trust
(Series | and Z)

Sentry Global Investment Grade Private Pool Class*
(Series A, F and O)

Sentry Global Tactical Fixed Income Private Pool (Series A,
F and O)

Sentry Real Growth Pool Class* (Series A, F and O)
Sentry Real Long Term Income Pool Class* (Series A, F
and O)

Sentry Real Mid Term Income Pool Class* (Series A, F and
0)

Sentry Real Short Term Income Pool Class* (Series A, F
and O)

Sentry Real Income1941-45 Class* (Series A, F and O)
Sentry Real Income 1946-50 Class* (Series A, F and O)
Sentry Real Income1951-55 Class* (Series A, F and O)
Principal Regulator — Ontario

Type and Date:

Amendment No. 2 dated October 26, 2016 (amendment
no. 2) to the Simplified Prospectuses and Amendment No.
3 dated October 26, 2016 to the Annual Information Form
(together with amendment no. 2, "amendment No. 3")
dated June 14, 2016NP 11-202 Receipt dated November
11,2016

Offering Price and Description:

Underwriter(s) or Distributor(s):

Sentry Investments Inc.

Promoter(s):

Sentry Investments Inc.

Project #2475733
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Issuer Name:

Sprott Focused Global Balanced Class
Sprott Focused Global Dividend Class
Sprott Focused U.S. Balanced Class
Sprott Focused U.S. Dividend Class
Principal Regulator — Ontario

Type and Date:

Final Simplified Prospectuses dated November 10, 2016

NP 11-202 Receipt dated November 11, 2016
Offering Price and Description:

Series A, Series A1, Series F, Series Fl, Series |, Series P,
Series PF, Series Q and Series QF Shares @ Net Asset

Value

Underwriter(s) or Distributor(s):
Promoter(s):

SPROTT ASSET MANAGEMENT LP
Project #2536070

Issuer Name:

Superior Plus Corp.

Principal Regulator — Ontario

Type and Date:

Final Base Shelf Prospectus dated November 9, 2016
NP 11-202 Receipt dated November 10, 2016
Offering Price and Description:
$1,500,000,000.00

Common Shares

Preferred Shares

Warrants

Subscription Receipts

Debt Securities

Underwriter(s) or Distributor(s):

Promoter(s):

Project #2547307

Issuer Name:

TransCanada Corporation
Principal Regulator — Alberta
Type and Date:

Final Short Form Prospectus dated November 9, 2016
NP 11-202 Receipt dated November 9, 2016

Offering Price and Description:
$3,202,875,000.00

54,750,000 Common Shares

Price: $58.50 per Common Share
Underwriter(s) or Distributor(s):
TD SECURITIES INC.

BMO NESBITT BURNS INC.

RBC DOMINION SECURITIES INC.
CIBC WORLD MARKETS INC.
SCOTIA CAPITAL INC.

CREDIT SUISSE SECURITIES (CANADA), INC.

NATIONAL BANK FINANCIAL INC.

CITIGROUP GLOBAL MARKETS CANADA INC.

HSBC SECURITIES (CANADA) INC.

J.P. MORGAN SECURITIES CANADA INC.
WELLS FARGO SECURITIES CANADA, LTD.

BARCLAYS CAPITAL CANADA INC.
MERRILL LYNCH CANADA INC.
GMP SECURITIES L.P.

PETERS & CO. LIMITED
Promoter(s):

Project #2546945

Issuer Name:

The Children's Educational Foundation of Canada
Principal Regulator — Ontario

Type and Date:

Final Long Form Prospectus dated November 8, 2016
NP 11-202 Receipt dated November 9, 2016
Offering Price and Description:

Units @ net asset value

Underwriter(s) or Distributor(s):

Promoter(s):

Children's Education Funds Inc.

Project #2540834
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Chapter 12

Registrations

12.1.1 Registrants

Type

Company

Category of Registration

Effective Date

Change in Registration
Category

Counsel Portfolio Services
Inc.

From: Portfolio Manager and
Investment Fund Manager

To: Portfolio Manager,
Investment Fund Manager
and Commodity Trading
Manager

November 10, 2016

Name Change

From: Frigate Ventures LP

To: Anson Funds
Management LP

Investment Fund Manager

September 16, 2016

November 17, 2016
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Chapter 13

SROs, Marketplaces, Clearing Agencies
and Trade Repositories

13.2 Marketplaces

13.2.1 Alpha Exchange Inc. — Housekeeping Amendments to TSX Alpha Exchange Trading Policy Manual — Notice of
Housekeeping Rule Amendments

ALPHA EXCHANGE INC.
NOTICE OF HOUSEKEEPING RULE AMENDMENTS
HOUSEKEEPING AMENDMENTS TO TSX ALPHA EXCHANGE TRADING POLICY MANUAL
Introduction

In accordance with the Process for the Review and Approval of Rules and the Information Contained in Form 21-101F1 (the
“Protocol”’), Alpha Exchange Inc. (“TSX Alpha”) has adopted, and the Ontario Securities Commission has approved,
amendments (the “Amendments”) to the Alpha Trading Policy Manual (the “Trading Policy”). The Amendments are
Housekeeping Rules under the Protocol and therefore have not been published for comment. The Ontario Securities
Commission (“OSC”) has not disagreed with the categorization of the Amendments as Housekeeping Rules.

Reasons for the Amendments

The Amendments are being made to conform to the final guidance published by the Investment Industry Regulatory
Organization of Canada (“lIROC”) requiring the establishment and operation of price thresholds by all Canadian marketplaces to
further reduce short-term, unexplained price volatility.

On August 25, 2015, IIROC published final guidance to establish the operation of specific price thresholds for securities beyond
which a marketplace must preclude trading activity (the “Marketplace Thresholds”). Pursuant to this guidance, each marketplace
in Canada that has retained IIROC as its regulation services provider must build a mechanism to implement the Marketplace
Thresholds. The Marketplace Thresholds requirement is effective on August 25, 2016, but TSX Alpha (along with the other TMX
equities marketplaces) was granted an extension to implement the Marketplace Thresholds until the time of TMX's Q4 2016
Trading Enhancements release on November 21, 2016.

Currently, TSX Alpha has established its own price volatility parameters (or “freeze limits”) for securities beyond which orders
may be suspended from trading. As the Marketplace Thresholds will replace the existing freeze limits on TSX Alpha, TSX
Alpha’s existing freeze functionality will no longer be applicable.

The references to Marketplace Thresholds is also intended to be consistent between TSX Alpha, TSX Inc. (“TSX”) and TSX
Venture Exchange Inc. (“TSXV”).

Summary of the Amendments

The Trading Policy is being amended to remove references to existing freeze functionality and to make its approach to
describing functionality consistent with TSX and TSXV.

The Trading Policy will be amended as follows:

1. Subsection 5.6(1), which describes TSX Alpha’s freeze limits, will be deleted. Details relating to TSX Alpha’s
implementation of Marketplace Thresholds will be set out in the updated Order Type and Functionality Guide
for TMX equity markets. This is consistent with the description of Marketplace Thresholds on TSX and TSXV.

2. Section 5.12, which describes the optional Cancel on Disconnect (COD) gateway session feature on Alpha,
will be removed from the Trading Policy. Section 5.12 has a reference to Alpha’s freeze limits which will no
longer be accurate. In addition, COD is described in the Order Type and Functionality Guide and, similar to
the approach taken by TSX and TSXV, it is more appropriate to describe the optional COD functionality in the
guide rather than in the Trading Policy.
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Text of the Amendments
The Amendments will be finalized in the form attached as Appendix A.
Effective Date

The Amendments become effective on November 21, 2016.
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APPENDIX A

TEXT OF FINAL AMENDMENTS TO ALPHA TRADING POLICY MANUAL

5.6 PRICE VOLATILITY PARAMETERS

(1) Bid/Ask limits:

1. are configurable across the market based on the security’s quoted price, and apply automatically to market
and better price limit orders; and

2. limit the number of ticks past the best bid price or best ask price an order can trade through.

If an incoming tradable order hits the bid/ask limit and still has volume remaining, the remaining volume is
booked at the bid/ask limit.

512  CANCEL ON DISCONNECT (Repealed)
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Chapter 25

Other Information

251 Approvals

25.1.1 ICPP Funds Ltd. —s. 213(3)(b) of the LTCA

Headnote

Clause 213(3)(b) of the Loan and Trust Corporations Act — application by manager, with no prior track record acting as trustee,
for approval to act as trustee of pooled funds and future pooled funds to be established and managed by the applicant and
offered pursuant to a prospectus exemption.

Statutes Cited:

Loan and Trust Corporations Act, R.S.0. 1990, c. L.25, as am., s. 213(3)(b).

November 1, 2016

Borden Ladner Gervais LLP

Scotia Plaza, 40 King Street West

Toronto, ON, M5H 3Y4

Attention: Michael Taylor

Dear Sirs/Mesdames:

Re: ICPP Funds Ltd. (the “Applicant”)
Application under section 213(3)(b) of the Loan and Trust Corporations Act (Ontario) dated July 11, 2016
Application No. 2016/0363

Further to your application dated July 11, 2016 (the “Application”) filed on behalf of the Applicant, and based on the facts set out
in the Application and the representation by the Applicant that the assets of ICPP Accumulation Fund and any other future
mutual fund trusts that the Applicant may establish and manage from time to time, will be held in the custody of a trust company
incorporated and licensed or registered under the laws of Canada or a jurisdiction, or a bank listed in Schedule I, Il or Il of the
Bank Act (Canada), or a qualified affiliate of such bank or trust company, the Ontario Securities Commission (the “Commission”)
makes the following order:

Pursuant to the authority conferred on the Commission in clause 213(3)(b) of the Loan and Trust Corporations Act (Ontario), the
Commission approves the proposal that the Applicant act as trustee of ICPP Accumulation Fund and any other future mutual
fund trusts which may be established and managed by the Applicant from time to time, the securities of which will be offered
pursuant to prospectus exemptions.

Yours truly,

“Judith Robertson”
Commissioner

“Garnet W. Fenn”
Commissioner
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