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Chapter 1

Notices / News Releases

1.1 Notices
111 Notice of Amendments — Bills 70 and 127
NOTICE OF AMENDMENTS TO THE SECURITIES ACT AND THE COMMODITY FUTURES ACT

On December 8, 2016, the Government’s Bill 70, Building Ontario Up for Everyone Act (Budget Measures), 2016 received Royal
Assent. Amendments to the Commodity Futures Act and Securities Act were included in Bill 70.

On May 17, 2017, the Government’s Bill 127, Stronger, Healthier Ontario Act (Budget Measures), 2017 received Royal Assent.
Amendments to the Commodity Futures Act and Securities Act were included in Bill 127.

An explanation of these amendments is provided in Chapter 9.
Questions may be referred to:

Simon Thompson

Senior Legal Counsel

416-593-8261
sthompson@osc.gov.on.ca

June 1, 2017 (2017), 40 OSCB 4777
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1.1.2 CSA Staff Notice 33-319 Status Report on CSA Consultation Paper 33-404 Proposals to Enhance the
Obligations of Advisers, Dealers, and Representatives Toward Their Clients

CSA STAFF NOTICE 33-319
STATUS REPORT ON CSA CONSULTATION PAPER 33-404
PROPOSALS TO ENHANCE THE OBLIGATIONS OF
ADVISERS, DEALERS, AND REPRESENTATIVES TOWARD THEIR CLIENTS

May 11, 2017

Introduction

On April 28, 2016, the Canadian Securities Administrators (the CSA or we) published CSA Consultation Paper 33-404
Proposals to Enhance the Obligations of Advisers, Dealers, and Representatives Toward Their Clients (the Consultation
Paper). The Consultation Paper sought comment on proposed regulatory action aimed at strengthening the obligations that
securities advisers, dealers and representatives (registrants) owe to their clients. The purpose of this Notice is to provide a high
level summary of the consultation process to date, identify certain of the high level key themes that have emerged through this
process and indicate the direction that the CSA will take in respect of the various proposals outlined in the Consultation Paper.
Background

The Consultation Paper sought comment on proposed regulatory action aimed at enhancing the obligations of registrants
towards their clients. The Consultation Paper set out:

. a proposed set of regulatory amendments (the targeted reforms) to National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations (NI 31-103) and potential guidance, and

. a proposed regulatory best interest standard, accompanied by guidance.
The British Columbia Securities Commission did not consult on the proposed regulatory best interest standard.
Consultation Paper
(i) Key concerns

The Consultation Paper outlined five key concerns with the client registrant relationship that the CSA had identified, namely:

. clients are not getting the value or returns they could reasonably expect from investing
. the expectations gap created in some cases by misplaced trust or overreliance by clients on their registrants
o conflicts of interest
. information asymmetry between clients and registrants
. clients are not getting outcomes that the regulatory system is designed to give them
(i) Targeted reforms

The CSA developed a set of targeted amendments to NI 31-103 that would work together to better align the interests of
registrants with the interests of their clients and enhance various specific obligations that registrants owe their clients. The
proposed targeted reforms covered the following areas:

o Conflicts of interest

. Know your client

. Know your product

. Suitability

. Relationship disclosure

June 1, 2017 (2017), 40 OSCB 4778
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o Proficiency

J Titles

o Designations

. Role of UDP and CCO

. Statutory fiduciary duty when client grants discretionary authority

(iii) Regulatory best interest standard

The Consultation Paper also sought comment on a proposed regulatory best interest standard that would serve as an
overarching standard and governing principle that all other client-related obligations would be interpreted by. The proposed
standard is not intended to be a fiduciary duty. The Consultation Paper set out the following principles that would guide the
interpretation of the proposed best interest standard:

J act in the best interest of the client

. avoid or control conflicts of interest in a manner that prioritizes the client’s best interests

. provide full, clear, meaningful and timely disclosure

. interpret law and agreements with clients in a manner favourable to the client’s interest where reasonably

conflicting interpretations arise
. act with care
Consultation Process

The comment period ended on September 30, 2016 and the CSA received over 120 comment letters. In this Notice, we provide
a summary of the key themes and issues which were raised in the comments. More fulsome detail on the comments received
during this comment period will be provided during the rule proposal process. Approximately 85% of the comment letters we
received were from industry stakeholders (including registrants, industry associations and law firms), and approximately 15% of
the comment letters were from non-industry stakeholders (including investors, investor advocates, academics and others).

The CSA also engaged in extensive in-person consultations following the publication of the Consultation Paper, including
registrant outreach sessions, meetings with individuals as well as groups of stakeholders, speaking at conferences and meeting
with members from self-regulatory organizations (SROs). The CSA also organized a series of roundtable sessions held across
five jurisdictions in the following cities: Vancouver, Toronto, Halifax, Montreal and Calgary. The roundtable sessions were an
opportunity to gather additional stakeholder feedback and explore key themes that emerged from the comment letters.

We thank those who have contributed to our consultation process to date by responding to our request for comments and/or by
participating in one or more of the activities described above. We appreciate the time that stakeholders have taken to provide
detailed, very extensive and thoughtful comments. We have gathered a great deal of information from this process, which we
have carefully considered and will continue to use to inform our approach going forward.

The feedback from our consultation process was critical of a number of the proposals in the Consultation Paper. As noted
below, we have carefully considered the feedback received from stakeholders and will be proceeding with proposed reforms in a
manner that is responsive to the feedback received.

Themes from the Consultation

(i) Targeted Reforms

The comments from industry stakeholders reflected a very broad spectrum of views on the proposals. The following are some of
the key themes from industry that emerged from the consultation on the proposed targeted reforms:

. the proposed targeted reforms are too prescriptive in nature
. depending on the registration category, some of the proposed reforms would be difficult for registered firms to
implement

June 1, 2017 (2017), 40 OSCB 4779
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the proposed targeted reforms are over-broad in their approach and application, with many commenters
describing them as taking a one-size-fits-all approach that does not reflect the differences in registration
categories, business models or range in the needs of clients for financial advice

existing requirements, whether in securities legislation, including NI 31-103, SRO rules or professional codes
of conduct, are sufficient to address the concerns identified in the Consultation Paper

the reforms, as proposed, will have significant unintended consequences, including potentially reducing the
number of products firms offer and the types of products registrants recommend to clients

the CSA should wait to measure the impact of other regulatory initiatives, namely CRM2 and Point of Sale,
before proceeding with further reforms

the proposed targeted reforms do not consider the value of advice and advisors and the value they deliver to
clients, and disregard the importance of representatives’ judgement

The comments from non-industry stakeholders also reflected a full range of views on the proposals. The following are some of
the key themes from investor advocates and non-industry stakeholders that emerged from the consultation on the proposed

targeted reforms:

the CSA should focus on compensation and incentives to move the industry towards a client-centered advice
model rather than an incentives-driven model

disclosure is not an effective means for addressing conflicts of interest
support limiting the use of specific client-facing titles

the proposed targeted reforms are not adequate to provide effective investor protection without an overarching
best interest standard

(i) Regulatory Best Interest Standard

The following are some of the key themes from industry that emerged from the consultation on the proposed regulatory best

interest standard:

concern that it will create legal and regulatory uncertainty with risk of significant unintended consequences
concern over the potential lack of harmonization across jurisdictions

concern over how to operationalize the standard, assess whether the standard is met, and supervise
compliance

not clear how the standard would apply across all registration categories and business models

of the few in industry who supported the proposed regulatory best interest standard, some suggested that a
regulatory best interest standard would be preferable to the proposed targeted reforms, and that if a
principles-based standard is adopted, more prescriptive requirements in the targeted reforms would not be
necessary

The following are some of the key themes from investor advocates and non-industry stakeholders that emerged from the
consultation on the proposed regulatory best interest standard:

a regulatory best interest standard is needed as a guiding principle

the standard is needed because of the inequality in the relationship between investors and their registrant and
that disclosure is not sufficient to address this inequality in the relationship

investors already believe that their registrants are acting in their best interest and a regulatory best interest
standard would close this expectations gap

some commenters suggest moving beyond a best interest standard to a fiduciary standard for all registrants

consideration is needed of how a regulatory best interest standard would apply in certain business models

June 1, 2017
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Direction on Key Areas of Consultation
(i) Targeted Reforms

We have carefully considered the feedback received from stakeholders and have reviewed the targeted reforms outlined in the
Consultation Paper in light of the issues raised in the comments.

The CSA remain committed to addressing the issues we have identified in the client-registrant relationship and raising the bar
on what is required of registrants. This includes better aligning the interests of registrants with the interests of their clients,
improving outcomes for clients and clarifying the nature of the client-registrant relationship. To achieve these outcomes, we will
proceed with certain reforms in each of the targeted reform areas. We think these reforms will significantly enhance the standard
of conduct required of registrants.

The CSA will reconsider some of the proposed targeted reforms, including:
. the mandatory collection of basic tax information that was proposed as part of the know your client reforms

. the element of the know your product proposal that would require the market investigation of a reasonable
universe of products, and the differentiation of know your product requirements based on whether a firm is
proprietary or mixed / non-proprietary in terms of its product offering

. considering adding an element of reasonableness or other modification to the requirement for representatives
to understand and consider the structure, product strategy, features, costs and risks of each security on their
firm’s product list

. the default requirement to perform a suitability assessment at least once every 12 months absent a triggering
event, and the requirement to perform a suitability assessment if there is a significant market event affecting
capital markets to which the client is exposed

The CSA will also reconsider certain wording expressed in some of the proposed targeted reforms in light of comments
received. For example, the wording of the proposal that a registrant must ensure a recommendation to a client is “most likely to
achieve a client’s investment needs and objectives, given the client’s financial circumstances and risk profile, based on a review
of the structure, features, product strategy, costs and risks of the products on the firm’s product shelf’ will be reconsidered.

As we consider the application of all the targeted reforms, we will look for ways to address concerns about a one-size-fits-all
approach by incorporating the concept of scalability, where appropriate. For example, it may be appropriate for some of the
proposals related to suitability or know your client to be scalable based on the nature of the relationship between the client and
the registrant.

We will also consider changes to refine or eliminate a number of the prescriptive elements from the targeted reforms.

The above is not an exhaustive list of revisions or changes we may make to the targeted reforms as proposed in the
Consultation Paper.

Detailed notices will be published by the CSA when rule proposals are published for comment, and stakeholders will have the
opportunity to provide their comments on the proposed changes.

As next steps, we will prepare draft rule amendments to NI 31-103 as well as draft guidance. The CSA has identified certain
reforms that should be given higher priority in the next phase of work. Proposed amendments in the following areas will be
prioritized as they are fundamental to addressing the harms identified in the Consultation Paper:

. Conflicts of interest

. Suitability

. Know your client

. Know your product

o Relationship disclosure
. Titles and designations
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The CSA will work with the SROs as we continue to refine these reforms. We are committed to working together, along with the
SROs, to take compliance and enforcement action on existing rules and the targeted reforms, once implemented, in order to
achieve the outcomes we seek.

In our analysis of the various reforms, it has become clear that the proficiency reforms may require a longer-term project in order
to advance the work. The CSA plans to advance the proficiency reforms through a separate CSA project.

Additionally, the CSA intends to advance the proposed reforms to impose a statutory fiduciary duty when a client grants
discretionary authority and to clarify the role of UDPs and CCOs, although the timing of this work has not yet been determined.

(i) Regulatory Best Interest Standard

The CSA remain firmly committed to developing the targeted reforms. We are unanimous on implementing change and raising
the bar in order to significantly strengthen the standard of conduct and make the client-registrant relationship more centered on
the interests of the client.

The OSC and FCNB expressed their support for a regulatory best interest standard that would act as a guiding principle in the
Consultation Paper, while the BCSC, AMF, ASC and MSC expressed strong concerns about the benefits of introducing a
regulatory best interest standard over and above the targeted reforms.

The OSC and the FCNB are committed to further work to articulate a regulatory best interest standard and will carry out further
consultation with stakeholders and SROs in order to be responsive to comments received on this proposal during the
consultation process.

The AMF, ASC, MSC and BCSC will not be doing further work on the proposed regulatory best interest standard. In their view,
in the current regulatory and business environment, implementing the targeted reforms to deal with specific harms identified will
meaningfully and practically lead to better investor outcomes and advance the best interest of all investors. For example, the
targeted reforms will require registrants to deal with conflicts in a manner that prioritizes the interests of the client ahead of the
interests of the registrants. The BCSC and AMF are further of the view that introducing a regulatory best interest standard in the
current regulatory environment, in which conflicts would still be permitted to exist between registrants and their clients, could
exacerbate one of the harms the CSA identified, being misplaced trust and overreliance by clients on their registrants.

The NSSC and the FCAA are focused on finalizing the targeted reforms. Based on the comments received on the regulatory
best interest standard proposal they have concerns about the standard as proposed. The NSSC and the FCAA may be open to
further considering a regulatory best interest standard provided substantial revisions are made to add clarity and predictability.
Towards this end they will consider the results of the OSC’s and FCNB'’s further consultations with stakeholders and SROs.
Timing of Next Steps

Over the 2017-2018 fiscal year, the CSA will prioritize the work on many of the targeted reforms. This work will culminate in rule
proposals that will be published for comment, providing further opportunity for meaningful input from stakeholders. For those
jurisdictions undertaking further work on a regulatory best interest standard, this work will continue on a parallel path.

Other CSA Consultations

The CSA recognizes the interrelationship between the issues addressed in the Consultation Paper and CSA Consultation Paper
81-408 Consultation on the Option of Discontinuing Embedded Commissions, published January 10, 2017 and open for
comment until June 9, 2017. Staff will continue to coordinate policy considerations on these initiatives going forward.

Questions

Please refer your questions to any of the following:

Jason Alcorn Bonnie Kuhn

Senior Legal Counsel Senior Legal Counsel
Financial and Consumer Services Commission Market Regulation

of New Brunswick Alberta Securities Commission
506-643-7857 403-355-3890
jason.alcorn@fcnb.ca bonnie.kuhn@asc.ca

June 1, 2017 (2017), 40 OSCB 4782
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Jane Anderson

Director, Policy & Market Regulation and
Secretary to the Commission

Nova Scotia Securities Commission
902-424-0179
jane.anderson@novascotia.ca

Chris Besko

Director, General Counsel

The Manitoba Securities Commission
204-945-2561

Toll Free (Manitoba only): 1-800-655-5244
chris.besko@gov.mb.ca

Sarah Corrigall-Brown

Associate General Counsel

British Columbia Securities Commission
604-899-6738
scorrigall-brown@bcsc.bc.ca

Isaac Filaté

Senior Legal Counsel, Capital Markets Regulation
British Columbia Securities Commission
604-899-6573

iflate@bcsc.bc.ca

Sophie Jean

Directrice de 'encadrement des intermédiaires
Autorité des marchés financiers

514-395-0337 ext. 4801

Toll Free: 1-877-525-0337
Sophie.jean@lautorite.qc.ca

Liz Kutarna

Deputy Director

Capital Markets, Securities Division

Financial and Consumer Affairs Authority of Saskatchewan
306-787-5871

liz.kutarna@gov.sk.ca

Maye Mouftah

Senior Legal Counsel

Compliance and Registrant Regulation
Ontario Securities Commission
416-593-2358
mmouftah@osc.gov.on.ca

Erin Seed

Senior Legal Counsel

Compliance and Registrant Regulation
Ontario Securities Commission
416-596-4264

eseed@osc.gov.on.ca

Sonne Udemgba

Deputy Director

Legal, Securities Division

Financial and Consumer Affairs Authority of Saskatchewan
306-787-5879

sonne.udemgba@gov.sk.ca

Frangois Vaillancourt

Analyste expert en réglementation — pratiques de distribution
Direction de I'encadrement des intermédiaires

Autorité des marchés financiers

514-395-0337 ext. 4806

Toll Free: 1-877-525-0337
Francois.vaillancourt@lautorite.qc.ca
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1.3 Notices of Hearing with Related Statements of Allegations
1.3.1 Lance Kotton — ss. 127, 127.1

IN THE MATTER OF
LANCE KOTTON

NOTICE OF HEARING
(Sections 127 and 127.1 of the Securities Act, RSO 1990, ¢ S.5)

TAKE NOTICE that the Ontario Securities Commission will hold a hearing pursuant to sections 127 and 127.1 of the
Securities Act, RSO 1990, c S.5, at the offices of the Commission located at 20 Queen Street West, 17th Floor, Toronto,
commencing on May 26, 2017 at 11:00 a.m. or as soon thereafter as the hearing can be held;

AND FURTHER TAKE NOTICE that the purpose of the hearing is for the Commission to consider whether it is in the
public interest to approve the Settlement Agreement dated May 23, 2017 between Staff of the Commission and Lance Kotton;

BY REASON OF the allegations set out in the Statement of Allegations of Staff of the Commission dated May 23, 2017
and such additional allegations as counsel may advise and the Commission may permit;

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 that party, and such party is not entitled to any further notice of the proceedings.

DATED at Toronto, this 23rd day of May, 2017.

“Grace Knakowski”
Secretary to the Commission

June 1, 2017 (2017), 40 OSCB 4784
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IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

AND

IN THE MATTER OF
LANCE KOTTON

STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

Staff (“Staff”) of the Ontario Securities Commission (the “Commission”) make the following allegations:
A. Overview

1. This matter concerns the misleading statements and fraudulent conduct of Lance Kotton (“Kotton”), the founder and
directing mind of the Titan Equity Group Ltd. (“TEG”), contrary to sections 44(2) and 126.1(1)(b) of the Securities Act, RSO
1990, ¢ S5, as amended (the “Act”), respectively. The conduct in question is in connection with the solicitation and sale of
securities of a number of issuers within a larger corporate structure that was controlled and managed by Kotton (the “Titan
Group”).

2. Between April 2011 and November 2015 (the “Material Time”), the Titan Group raised an aggregate of approximately
$40 million from 394 investors, mostly in Ontario. As of March 2017 and following the sale of assets by the Receiver (as defined
below), the shortfall to individual investors and other unsecured creditors of the Titan Group is approximately $24 million. This
amount remains outstanding.

B. The Respondent
(i) Lance Kotton
3. During the Material Time, Kotton was a resident of Vaughan, Ontario. Kotton has never been registered with the

Commission in any capacity.

4, Kotton was the president (“President”) and chief executive officer (‘CEQ”) and sole shareholder of Titan Equity Group
(“TEG”). Kotton owned, directly or indirectly, most of the entities in the Titan Group (the “Titan Entities”) described below. Kotton
was also the President as well as the sole officer and director of some of them.

The Titan Group

5. TEG was formed in March 2012. The primary purpose of TEG was to market and sell securities to individual investors
in order to acquire and develop real estate projects, including:

(a) A retirement residence known as “Villa Del Sole”, located in Woodbridge, Ontario;
(b) The property known as “Oxford on Bathurst”, located in Richmond Hill, Ontario; and
(c) The property known as “Kotton Cachet”, also located in Richmond Hill, Ontario; (collectively, the “Properties”).
6. In summary, the roles performed by each of the Titan Entities are as follows:
Titan Group Entity Role
TEG Solicited investments from investors, primarily in Ontario. Owned by Lance
Kotton, directly.
Executive Leasing Inc. (“Executive”) Received and disbursed investor funds from 2011 to 2014.
Executive Leasing Capital Corp. Acted as the manager and administrator of the Properties, and received
(“ELCC”) and disbursed investor funds. ELCC solicited investments from investors

prior to the formation of TEG.

Shan-Kael Group Inc. (“Shan-Kael”) The registered owner and operator of Villa Del Sole.
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Titan Group Entity Role

2216296 Ontario Inc. Kotton’s personal company for a pre-Titan project and held 65.6% of Shan-
Kael, which owned Villa Del Sole.

Titan 10703 Bathurst Inc. (“10703 The registered owner of the Oxford on Bathurst.

Bathurst”)

Titan 10703 Bathurst Holdings Inc. Owned 100% of the Class B Common shares of 10703 Bathurst, which

(“10703 Bathurst Holdings”) owned the Oxford on Bathurst, and raised investor funds through the
issuance of preferred shares.

Titan Real Estate Acquisition & Owned by TEG directly. Owned 100% of the common shares of TREAD

Development Corp. Finance Corp., 230 Major Mack Holdings Inc., and Titan 10703 Bathurst
Inc.

Titan 230 Major Mack Inc. (230 Major | The registered owner of Kotton Cachet.

Mack”)
230 Major Mack Holdings Inc. (“MM Owned 100% of the shares of 230 Major Mack, which owned Kotton
Holdings”) Cachet, and raised investor funds through the issuance of preferred
shares.
Tread Finance Corp. (“TREAD”) Issued promissory notes to investors to raise funds for the Properties.
7. All of the Titan Entities were incorporated in Ontario, with the exception of TREAD, which is an Alberta company. None

of the Titan Entities have ever been reporting issuers in Ontario nor have they ever been registered with the Commission in any
capacity.

8. In addition to selling securities to individual investors, Kotton, through the Titan Group, raised funds by way of secured
mortgages from institutional lenders.

The Receivership in 2015

9. In November 2015, a receiver was appointed (the “Receiver’) over the assets of the Titan Group and Kotton,
personally, pursuant to section 129 of the Act. Through the receivership proceeding (the “Receivership”), all of the Titan Group’s
assets and Kotton’s personal assets, including his house, were liquidated.

10. Although the Properties were sold by the Receiver for aggregate gross proceeds of over $40 million, almost $17 million
in excess of their acquisition price, there were insufficient funds to fully repay all investors/creditors out of the recoveries on the
Properties.

11. As of March 2017, the shortfall to individual investors and other unsecured creditors is approximately $24 million. This
amount remains outstanding.

C. Background to Allegations
(i) Titan Securities Issued
12. Kotton and TEG raised funds from investors through the sale and issuance of three main types of securities:

syndicated or pooled mortgage investments (“PMIs”) issued in connection with Villa Del Sole, Oxford on Bathurst and Kotton
Cachet, promissory notes and debentures issued by TREAD (“TREAD Notes”) issued in connection with each of the Properties,
and non-voting Class A preferred shares (“Preferred Shares”) issued in connection with Kotton Cachet and Oxford on Bathurst.

13. During the Material Time, Kotton and TEG also offered participating equity agreements (“PEAs”) and short term loan
agreements (collectively with the PMIs, TREAD Notes and Preferred Shares, the “Titan Securities”) to investors.

14. Each of the Titan Securities fall within one or more categories of “document, instrument or writing commonly known a

security”, “evidence of indebtedness” and/or “investment contract” and are thereby “securities” as defined in subsection 1(1) of
the Act.
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(iii) Misleading Statements — The Titan Marketing and Promotional Material

15. During the Material Time, TEG, at the direction and instruction of Kotton, created marketing and promotional materials
to promote the sale of Titan Securities, including brochures, term sheets and presentation materials (the “Titan Marketing and
Promotional Materials”) that contained representations regarding Kotton’s background and level of experience in the area of
financial services and real estate development that overstated his actual experience in these areas.

16. Furthermore, from inception, TEG (and ELCC) purported to offer “stable generous returns”. Kotton made and directed
the making of these representations knowing that, at the time of these representations, TEG had not successfully developed and
sold a single real estate project, nor had any of the Properties generated any positive cash flow, profit or retained earnings. Any
“return” or interest paid to investors during the Material Time was a return of investor capital or sourced from other financed
funds.

17. In addition, TEG created and posted videos online which contained statements that the Commission had vetted and/or
approved certain of TEG’s investment products and/or accounts. At no time during the Material Time, however, were any of the
Titan Securities and/or accounts either vetted or approved by the Commission.

18. By making these representations, TEG made statements that a reasonable investor would consider relevant in deciding
whether to enter into or maintain a trading or advising relationship, which statements were untrue or omitted information
necessary to prevent the statements from being false or misleading in the circumstances in which they were made, contrary to
subsection 44(2) of the Act.

(iii) Villa Del Sole — Fraudulent Conduct

19. During the Material Time, Kotton and TEG raised a total of approximately $14.5 million in connection with Villa Del
Sole, a retirement residence located in Woodbridge, Ontario, through the sale and issuance of PMIs, PEAs and TREAD Notes.

20. When the Receiver was appointed in November 2015, the obligations to investors and other lenders in respect of the
property exceeded $19.5 million, including a $2 million third mortgage to ELCC.

21. Villa Del Sole was sold in 2016 during the course of the Receivership for approximately $6 million, the net proceeds of
which were paid to the first mortgagee of the property. Accordingly, none of the PMI investors or TREAD Note-holders in respect
of Villa Del Sole who had obligations outstanding at the time of the Receivership received a distribution from the sale. Investor
losses on Villa Del Sole exceed $12.6 million.

22. During the Material Time, Kotton repeatedly deceived investors about the known appraised value of Villa Del Sole and
knowingly sold securities in connection with Villa Del Sole that, together with the registered mortgages, exceeded any appraised
value for the property. By deceiving investors in this manner, Kotton and TEG placed the pecuniary interests of investors at risk
and thereby engaged in or participated in acts, practices or courses of conduct relating to securities that he knew, or reasonably
ought to have known, would perpetrate a fraud on persons or companies contrary to section 126.1(1)(b) of the Act.

(iv) Oxford on Bathurst — Misleading Statements

23. During the Material Time, TEG, at the direction and instruction of Kotton, raised approximately $12 million in respect of
Oxford on Bathurst through the sale of PMIs, TREAD Notes, Preferred Shares and Short Term Loans.

24. Oxford on Bathurst was a development property located in Richmond Hill, Ontario, which remained undeveloped during
the Material Time. The sale of Oxford on Bathurst was completed by the Receiver in November 2015. At the time of the sale, the
equity in Oxford on Bathurst was insufficient to repay investors. Investor losses on the Oxford on Bathurst are at least $6.6
million.

25. A key feature of TEG’s branding in respect of both the PMIs and the TREAD Notes was the “security” offered by these
investments and their “asset backed” nature. These characterizations as they related to the TREAD Notes were misleading in
that a) there was insufficient credit support in place to effect the purported security and, when this became known to Kotton in
2015, he took no steps to remedy that deficiency with respect to individuals who had purchased TREAD Notes prior to that
point, and b) in 2015, Kotton also caused the equity in Oxford on Bathurst to be eroded by costly short-term mortgage financings
such that there was insufficient equity upon the sale of Oxford on Bathurst to repay TREAD Note-holders from the proceeds.

26. By making representations about the “secured” and “asset backed” nature of the TREAD Notes, Kotton and TEG made
statements that a reasonable investor would consider relevant in deciding whether to enter into or maintain a trading or advising
relationship, which statements were untrue or omitted information necessary to prevent the statements from being false or
misleading in the circumstances in which they were made, contrary to subsection 44(2) of the Act.
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(v) Oxford on Bathurst - Short Term Loan Fraud

27. Between May 19, 2015 and July 6, 2015, Kotton raised a total of $1.6 million by causing 10703 Bathurst to issue Short
Term Loans to 8 investors, increasing the total obligations against the property to $23.5 million.

28. In effecting the sales of the Short Term Loans, Kotton was aware that the most current appraised value for Oxford on
Bathurst ranged from $18-21 million, at its highest, and was aware that the issuance of the Short Term Loans created
obligations on the property in excess of any known appraised value for the property. By soliciting investors and causing 10703
Bathurst to issue the Short Term Loans when, as Kotton knew, the appraised value did not support the obligations owing in
connection with the property, Kotton dishonestly placed investors’ pecuniary interests at risk and, as such, engaged or
participated in an act, practice or course of conduct relating to securities which he knew, or reasonably ought to have known,
would perpetrate a fraud on investors contrary to s. 126.1(1)(b) of the Act.

(vi) Kotton Cachet — Preferred Share Fraud
29. Kotton Cachet consisted of four residential properties, each of which was occupied by a single-family detached home.

30. Kotton and TEG raised funds in respect of Kotton Cachet through the sale and issuance of a various securities,
including PMIs, TREAD Notes, and Preferred Shares. During the Material Time, Kotton and TEG raised a total of approximately
$8 million from investors.

31. Although the Titan Group had completed its initial plans to remove the existing dwellings and to construct a series of
detached and semi-detached homes, the property remained undeveloped during the Material Time.

32. Kotton Cachet was sold during the course of the Receivership for $14.25 million. At the time of the sale, the equity in
Kotton Cachet was insufficient to fully repay the TREAD Note-holders and Preferred Shareholders.

33. In total, Kotton and TEG caused MM Holdings to issue approximately $3.1 million in Preferred Shares to approximately
18 investors. The Preferred Shares were sold on the basis that they could be redeemed upon maturity for the purchase price
plus any accrued but unpaid dividends.

34. Due to the structure of the Titan Group, the manner in which it raised funds, and the use of investor funds within the
Titan Group, all of which was directed by Kotton, MM Holdings had, at all times during the Material Time, a shareholders’ deficit
and was insolvent.

35. At no time during the Material Time did Kotton or TEG disclose to investors that MM Holdings was insolvent and could
not fund dividends or redemptions. These were important facts that were not disclosed to investors. By not disclosing these facts
to investors, Kotton and TEG dishonestly placed investors’ pecuniary interests at risk and, as such, engaged or participated in
an act, practice or course of conduct relating to securities which he knew, or reasonably ought to have known, would perpetrate
a fraud on investors contrary to s. 126.1(1)(b) of the Act.

D. Breaches of Ontario Securities Law and Conduct Contrary to the Public Interest
36. The specific allegations advanced by Staff are:
(a) During the Material Time, the Respondent made statements that a reasonable investor would consider

relevant in deciding whether to enter into or maintain a trading or advising relationship, which statements were
untrue or omitted information necessary to prevent the statements from being false or misleading in the
circumstances in which they were made, contrary to subsection 44(2) of the Act;

(b) During the Material Time, the Respondent engaged or participated in an act, practice or course of conduct
relating to securities that the Respondent knew, or reasonably ought to have known, would perpetrate a fraud
on investors contrary to section 126.1(1)(b) of the Act;

(c) During the Material Time, the Respondent as an actual and/or de facto officer and director of each of the Titan
Entities, authorized, permitted or acquiesced in the Titan Group’s non-compliance with Ontario securities law
and is responsible for same pursuant to section 129.2 of the Act; and

(d) as set out in sub-paragraphs (a) to (c), above, the Respondent engaged in conduct contrary to the public
interest.
37. Staff reserve the right to make such other allegations as Staff may advise and the Commission may permit.

DATED at Toronto, May 23rd 2017.
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1.3.2 Nelson Peter Bradbury — ss. 127(1), 127(10)

IN THE MATTER OF
NELSON PETER BRADBURY

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 June 12, 2017 at 2:00 p.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 Nelson Peter Bradbury (“Bradbury”) that:

a. pursuant to paragraph 2 of subsection 127(1) of the Act, trading in any securities or derivatives by Bradbury
cease permanently, except that this order does not preclude him from trading in securities or derivatives
through a registrant (who has first been given a copy of the Order of the Alberta Securities Commission dated
November 8, 2016 (the “ASC Order”), and a copy of the Commission order in this proceeding, if granted) in
accounts maintained with that registrant for the benefit of one or more of himself and members of his
immediate family;

b. pursuant to paragraph 2.1 of subsection 127(1) of the Act, the acquisition of securities by Bradbury cease
permanently, except that this order does not preclude him from purchasing securities through a registrant
(who has first been given a copy of the ASC Order, and a copy of the Commission order in this proceeding, if
granted) in accounts maintained with that registrant for the benefit of one or more of himself and members of
his immediate family;

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

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

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

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

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 May 23, 2017,
and by reason of the ASC Order, a Statement of Admissions and Joint Submission on Sanction between Bradbury and ASC
Staff dated September 8, 2016, and such additional allegations as counsel may advise and the Commission may permit;

AND TAKE FURTHER NOTICE that at the hearing on June 12, 2017 at 2:00 p.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 on request of a party,
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
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ET AVIS EST EGALEMENT DONNE PAR LA PRESENTE que l'avis d'audience est disponible en frangais sur
demande d’une partie, que la participation a I'audience peut se faire en frangais ou en anglais et que les participants doivent
aviser le Bureau du secrétaire par écrit le plut tét 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 francais.

DATED at Toronto this 24th day of May, 2017.
“Grace Knakowski”
Secretary to the Commission
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IN THE MATTER OF
THE SECURITIES ACT,
R.S.0.1990, c. S.5

AND

IN THE MATTER OF
NELSON PETER BRADBURY

STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

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

1.

OVERVIEW

Nelson Peter Bradbury (“Bradbury” or the “Respondent”) is subject to an order made by the Alberta Securities
Commission (the “ASC”) dated November 8, 2016 (the “ASC Order”) that imposes sanctions, conditions, restrictions or
requirements upon him.

In its findings on liability dated November 8, 2016 (the “Findings”), a panel of the ASC (the “ASC Panel”) found that
Bradbury engaged in unregistered dealing, illegal distribution and perpetrated a fraud. The ASC Panel further found
that Bradbury made misleading or untrue statements to ASC Staff, and that his conduct was contrary to the public
interest.

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 ASC PROCEEDINGS

Statement of Admissions and Joint Submission on Sanction

4.

Prior to the commencement of the ASC proceedings, Bradbury entered into a Statement of Admissions and Joint
Submission on Sanction dated September 8, 2016 (the “Statement of Admissions”). Bradbury made admissions therein
concerning the allegations of unregistered dealing, illegal distribution and fraud against him by ASC Staff. Bradbury
further admitted to making misleading or untrue statements to ASC Staff, and that his conduct was contrary to the
public interest.

Admitted Facts

5.

Bradbury admitted certain facts within the Statement of Admissions, which the ASC Panel accepted as accurate. A
summary of the admissions and the ASC Panel’s Findings is as follows.

The conduct for which Bradbury was sanctioned took place between January 29, 2010 and March 21, 2013 (the
“Material Time”).

At the time of the ASC proceedings, Bradbury was a resident of Calgary, Alberta. Bradbury was not registered with the
ASC in any capacity during the Material Time.

During the Material Time, Bradbury raised over $1.5 million through investment agreements with at least 16 investors.
Investors provided their money to Bradbury in trust, for the purpose of investing in units of investment funds, including:

a. Nelson Investments Short-Term Income Fund;
b. Nelson Investments Fund;

C. Nelson Investment Fund Il;

d. Nelson Investments Facebook Fund,;

e. NIF Facebook Fund;

f. Nelson Investments Income Fund;
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10.

1.

12.

13.

14.

15.

16.

17.

18.

g. NIF Short-Term Income;

h. NIF Investment Fund;

i. NPB Investment Fund Il; and

j. Nelson Investments Short-Term Opportunity Fund.

The investors agreed to let Bradbury invest on their behalf at his discretion, for trading based upon an investment
model designed by Bradbury to purportedly take advantage of perceived weaknesses in the capital markets. The
investment funds were to be a common enterprise, with investors relying on the efforts of Bradbury to realize the

expected profits.

Some of the investment agreements called for profit-sharing arrangements, commonly 20% to Bradbury and 80% to
the relevant investor, whereas others promised rates of return to investors of between 19% and 21%.

Bradbury provided some investors with periodic updates (the “Client Updates”), referencing monthly returns, gains,
losses and account balances in respect of their investments.

In order to induce investments, Bradbury made statements to investors including, among other things, that:

a. the invested money would be used solely for investing in funds that traded in securities based on his
investment model;

b. the investment model Bradbury was using was generating profits;

C. in certain instances, investor money would be used to beneficially acquire pre-IPO shares in Facebook, Inc.;
and

d. Bradbury’s fees and expenses would be paid from his share of the profits or interest earned.

In reality, the supposed investment funds were nothing more than bookkeeping or tracking mechanisms for Bradbury,
and the promotional measures he utilized offered a semblance of legitimacy to investors.

As admitted by Bradbury in the Statement of Admissions, there was no “pre-IPO” investment or interest in Facebook,
Inc., and Bradbury used approximately half of the monies given to him by investors to trade in his brokerage accounts.
The Client Updates Bradbury provided to investors reflecting monthly performance figures were fictitious, as such
representations were masking massive actual losses in his trading scheme. Bradbury’s purported investment model
never made any profits.

On or about April 18, 2013, Bradbury informed investors that all of their money was lost due to “market turmoil,” despite
having been led to believe by Bradbury, or the Client Updates, that their investments were profitable.

The ASC Panel found that Bradbury diverted at least $370,000 of investors’ funds for personal use, including
“[hJousehold, grocery, clothing, restaurant, entertainment, vacation, and recreational expenses” and “mortgage, tax,
and utility payments.” Further, approximately $367,000 was used for “payments made to the investors under the guise
of returns.”

No preliminary prospectus, final prospectus or offering memoranda were filed with respect to the investments offered
by Bradbury. No effort was made by Bradbury to properly qualify investors, or to comply with Alberta securities laws
governing exemptions from the registration and prospectus requirements under the Alberta Securities Act, RSA 2000, ¢
S-4 (the “Alberta Act”). While some investors did qualify as accredited investors or for exemptions, the majority did not.

Misleading Statements to the Alberta Securities Commission

In September 2011, Bradbury responded to an inquiry letter from ASC Staff, in which he made materially misleading or
untrue statements, including, among other things, that he was not soliciting investors; he provided unsolicited
investment guidance only to certain relatives and close family friends; he never accepted any compensation for which
he provided the guidance; and he referred anyone else to licensed financial advisors. However, the ASC Panel found
that by that time (during the Material Time), Bradbury had already solicited at least four investors, none of whom were
family or close friends.
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The ASC Findings

19.

In its Findings, the ASC Panel concluded that:
a. Bradbury contravened section 75(1) of the Alberta Act by dealing in securities without being registered;

b. Bradbury contravened section 110(1) of the Alberta Act by distributing securities without filing a preliminary
prospectus or prospectus, and without an exemption from the requirement to do so;

C. Bradbury contravened section 93(b) of the Alberta Act by engaging or participating in acts, practices or a
course of conduct relating to securities that he knew would perpetrate a fraud on investors;

d. Bradbury contravened section 221.1(2) of the Alberta when he provided materially misleading or untrue
statements to ASC Staff in September 2011; and

e. Bradbury’s conduct was contrary to the public interest.

The ASC Order

20.

The ASC Order imposed the following sanctions, conditions, restrictions or requirements upon Bradbury:
Market-Access Bans

(i) under section 198(1)(d) of the Alberta Act, he must resign all positions he holds as a director or officer of any
issuer, registrant, investment fund manager, recognized exchange, recognized self-regulatory organization,
recognized clearing agency, recognized trade repository or recognized quotation and trade reporting system;

(ii) under section 198(1)(b) of the Alberta Act, he must permanently cease trading in or purchasing securities or
derivatives, except that the ASC Order does not preclude him from trading in or purchasing securities through
a registrant (who has first been given a copy of the ASC Order) in accounts maintained with that registrant for
the benefit of one or more of himself and members of his immediate family;

(iii) under section 198(1)(c) of the Alberta Act, all of the exemptions contained in Alberta securities laws do not
apply to him, permanently;

(iv) under section 198(1)(e) of the Alberta Act, he is prohibited, permanently, from becoming or acting as a
director or officer (or both) of any issuer (or other person or company that is authorized to issue securities),
registrant, investment fund manager, recognized exchange, recognized self-regulatory organization,
recognized clearing agency, recognized trade repository or recognized quotation and trade reporting system;

(v) under section 198(1)(e.1) of the Alberta Act, he is prohibited, permanently, from advising in securities or
derivatives;
(vi) under section 198(1)(e.2) of the Alberta Act, he is prohibited, permanently, from becoming or acting as a

registrant, investment fund manager or promoter;

(vii) under section 198(1)(e.3) of the Alberta Act, he is prohibited, permanently, from acting in a management or
consultative capacity in connection with activities in the securities market;

Disgorgement

(viii) under section 198(1)(i) of the Alberta Act, he must pay to the ASC $370,000 obtained as a result of his non-
compliance with Alberta securities laws;

Administrative Penalty

(ix) under section 199 of the Alberta Act, he must pay to the ASC an administrative penalty of $150,000; and

Cost Recovery
(x) under section 202 of the Alberta Act, he must pay to the ASC $13,000 of the costs of the ASC’s investigation
and hearing.

June 1, 2017 (2017), 40 OSCB 4793



Notices / News Releases

21.

22.

23.

24.

25.

JURISDICTION OF THE ONTARIO SECURITIES COMMISSION

The Respondent is subject to an order of the ASC imposing sanctions, conditions, restrictions or requirements upon
him.

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 Respondent.

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 23rd day of May, 2017.
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1.3.3  Jonathan Financial Inc. and Gregory Frederick Hilderman — ss. 127(1), 127(10)

IN THE MATTER OF
JONATHAN FINANCIAL INC. and
GREGORY FREDERICK HILDERMAN

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 June 12, 2017 at 2:30 p.m., or as soon thereafter as the hearing can be held;

TO CONSIDER whether, pursuant to subsection 127(1) and paragraph 5 of subsection 127(10) of the Act, it is in the
public interest for the Commission to make an order:

1. against Jonathan Financial Inc. (“Jonathan Financial”) that:

a. trading in any securities or derivatives by Jonathan Financial cease until January 23, 2020, pursuant to
paragraph 2 of subsection 127(1) of the Act;

b. trading in any securities of Jonathan Financial cease until January 23, 2020, pursuant to paragraph 2 of
subsection 127(1) of the Act;

c. the acquisition of any securities by Jonathan Financial cease until January 23, 2020, pursuant to paragraph
2.1 of subsection 127(1) of the Act; and

d. any exemptions contained in Ontario securities law do not apply to Jonathan Financial until January 23, 2020,
pursuant to paragraph 3 of subsection 127(1) of the Act;

2. against Gregory Frederick Hilderman (“Hilderman”) that:

a. trading in any securities or derivatives by Hilderman cease until January 23, 2020, pursuant to paragraph 2 of
subsection 127(1) of the Act, except Hilderman is not precluded from trading in securities in his own account
and for his own benefit through a registrant in registered retirement savings plans, registered retirement
income funds, tax-free savings accounts or locked-in retirement accounts;

b. the acquisition of any securities by Hilderman cease until January 23, 2020, pursuant to paragraph 2.1 of
subsection 127(1) of the Act, except Hilderman is not precluded from purchasing securities in his own account
and for his own benefit through a registrant in registered retirement savings plans, registered retirement
income funds, tax-free savings accounts or locked-in retirement accounts; and

C. any exemptions contained in Ontario securities law do not apply to Hilderman until January 23, 2020, pursuant
to paragraph 3 of subsection 127(1) of the Act;

3. 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 May 23, 2017,
and by reason of a Settlement Agreement and Undertaking between Jonathan Financial, Hilderman and the Alberta Securities
Commission dated January 23, 2017, and such additional allegations as counsel may advise and the Commission may permit;

AND TAKE FURTHER NOTICE that at the hearing on June 12, 2017 at 2:30 p.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 on request of a party,
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 sur
demande d’une partie, que la participation a lI'audience peut se faire en frangais ou en anglais et que les participants doivent
aviser le Bureau du secrétaire par écrit le plut tét possible et, dans tous les cas, au moins trente (30) jours avant I'audience si le
participant demande qu'une instance soit tenue enti€rement ou partiellement en francgais.

DATED at Toronto this 24th day of May, 2017.

“Grace Knakowski”
Secretary to the Commission
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IN THE MATTER OF
THE SECURITIES ACT,
R.S.0.1990, c. S.5
AND
IN THE MATTER OF
JONATHAN FINANCIAL INC. and
GREGORY FREDERICK HILDERMAN

STATEMENT OF ALLEGATIONS OF
STAFF OF THE ONTARIO SECURITIES COMMISSION

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

. OVERVIEW

1. On January 23, 2017, Jonathan Financial Inc. (“Jonathan Financial”) and Gregory Frederick Hilderman (“Hilderman”)
(together, the “Respondents”) entered into a Settlement Agreement and Undertaking with the Alberta Securities

Commission (the “ASC”) (the “Settlement Agreement”).

2. Pursuant to the Settlement Agreement, the Respondents each agreed to certain undertakings and to be made subject
to sanctions, conditions, restrictions or requirements within the province of Alberta.

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

L. THE ASC PROCEEDINGS

Agreed Facts

Parties
4. Jonathan Financial is a corporation formed pursuant to the laws of Alberta.
5. Hilderman is a resident of Calgary, Alberta. He was, at all material times, the president of Jonathan Financial, its sole

director, officer and shareholder, and its guiding mind.
Circumstances

6. Between in or around January 2011 up to at least as late as May 30, 2014, Jonathan Financial sold debentures to
individuals in Alberta and elsewhere in Canada.

7. Between January 2011 and May 2014, Jonathan Financial raised over $10,000,000 through the sale of these
debentures. Jonathan Financial filed one report of exempt distribution with the ASC covering debentures worth
$3,376,708, but made no other filings.

8. The debenture form provided to some or all of the investors indicated that their debenture was “... one of a number of
secured debentures issuable by the Corporation for an aggregate principal amount of $2,000,000.”

9. The debenture form provided to some or all of the investors further stated that the debentures would be secured by a
floating charge in favour of the investor over “all of the present and future accounts due or accruing due to the
Corporation and Hilderman as well as any future income from other sources.” The debenture further stated that
Jonathan Financial would complete “...all registrations or filings necessary or advisable with a relevant provincial
property registries to perfect the Charge created herein.”

10. The representation that the debenture sales would be sold up to an aggregated amount of $2 million would reasonably
be expected to have had a significant effect on the price or value of the debenture.

11. The representation that Jonathan Financial would make filings to perfect the security interest created by the debentures
would reasonably be expected to have a significant effect on the price or value of the debentures.
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12.

13.

Jonathan Financial did not register the security interests created by the debentures with the Personal Property Registry
of Alberta. Further, as noted in paragraph 7 above, Jonathan Financial issued debentures totaling well in excess of $2
million.

Hilderman was personally involved in selling the debentures and effectively made the representations described above
by providing the debenture forms to investors. Further, he authorized Jonathan Financial to make the representations
set out above. He also permitted Jonathan Financial to fail to file exempt distribution reports covering the entire
distribution of debentures.

Admitted Breaches of Alberta Securities Laws

14.

Based on the agreed facts, the Respondents admitted as follows:

a. the Respondents breached section 6.1 of National Instrument 45-106 by failing to file reports of exempt
distribution covering all of Jonathan Financial’'s sales of debentures; and

b. the Respondents breached section 92(4.1) of the Alberta Securities Act, RSA 2000, ¢ S-4 (the “Alberta Act”)
by:

i stating that Jonathan Financial would raise only $2 million via the distribution of securities when it in
fact raised over $10 million; and

ii. stating that Jonathan Financial would conduct all filings necessary to perfect the security interest
created by the debentures when in fact Jonathan Financial did not make any such filings.

The Settlement Agreement and Undertakings

15.

16.

17.

18.

19.

Pursuant to the Settlement Agreement, the Respondents each agreed to certain undertakings and to be made subject
to sanctions, conditions, restrictions or requirements within the province of Alberta:

(a) under section 198(1)(b) and (c) of the Alberta Act, refrain from trading in or purchasing securities or making
use of any of the exemptions contained in Alberta securities law for 3 years; during this time, Hilderman is not
precluded from trading in or purchasing securities in his own account and for his own benefit through a
registrant in registered retirement savings plans, registered retirement income funds, tax-free savings
accounts or locked-in retirement accounts;

(b) under section 199 of the Alberta Act, jointly and severally pay to the ASC an administrative penalty in the
amount of $35,000 forthwith; and

(c) under section 202 of the Alberta Act, jointly and severally pay investigation and litigation costs to the ASC in
the amount of $10,000 forthwith.

JURISDICTION OF THE ONTARIO SECURITIES COMMISSION

In the Settlement Agreement, the Respondents each agreed to be made subject to sanctions, conditions, restrictions or
requirements within the province of Alberta.

Pursuant to paragraph 5 of subsection 127(10) of the Act, an agreement with a securities regulatory authority,
derivatives regulatory authority or financial regulatory authority, in any jurisdiction, to be made subject to 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 23rd day of May, 2017.
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1.5 Notices from the Office of the Secretary
1.5.1 Lance Kotton

FOR IMMEDIATE RELEASE
May 23, 2017

IN THE MATTER OF
LANCE KOTTON

TORONTO - The Office of the Secretary issued a Notice of
Hearing for a hearing to consider whether it is in the public
interest to approve a settlement agreement entered into by
Staff of the Commission and Lance Kotton in the above
named matter. The hearing will be held on May 26, 2017 at
11:00 a.m. on the 17th floor of the Commission's offices
located at 20 Queen Street West, Toronto.

The Commission also issued an Order in the above named
matter which provides that the hearing scheduled for
Wednesday, May 24, 2017, is vacated.

A copy of the Notice of Hearing dated May 23, 2017,
Statement of Allegations of Staff of the Ontario Securities
Commission dated May 23, 2017 and Order dated May 23,
2017 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)

1.5.2 Danish Akhtar Soleja et al.

FOR IMMEDIATE RELEASE
May 24, 2017

IN THE MATTER OF
DANISH AKHTAR SOLEJA,
DANSOL INTERNATIONAL INC.,
GRAPHITE FINANCE INC.,
PARKVIEW LIMITED PARTNERSHIP, and
1476634 ALBERTA LTD.

TORONTO — The Commission issued its Reasons and
Decision and an Order pursuant to Subsections 127(1) and
127(10) of the Securities Act in the above named matter.

A copy of the Reasons and Decision and the Order dated
May 23, 2017 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 TCM Investments Ltd. carrying on business as
OptionRally et al.

FOR IMMEDIATE RELEASE
May 25, 2017

IN THE MATTER OF
TCM INVESTMENTS LTD.
carrying on business as OPTIONRALLY,
LFG INVESTMENTS LTD.,
AD PARTNERS SOLUTIONS LTD., and
INTERCAPITAL SM LTD.

TORONTO - The Commission issued an Order in the
above named matter which provides that:

1. the hearing of Staffs Application is
adjourned until June 12, 2017 at 1:00
p.m.;

2. pursuant to subsection 127(7) of the Act,

the Temporary Order is extended until
the hearing is concluded; and

3. the title of this proceeding is amended to
delete the words “carrying on business
as www.optionrally.com” in reference to
the respondent LFG Investments Ltd.,
and the amended title of proceeding shall
be used for all subsequent documents in
this proceeding.

A copy of the Order dated May 24, 2017 is available at
WWW.0SC.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)

1.5.4 Nelson Peter Bradbury

FOR IMMEDIATE RELEASE
May 25, 2017

IN THE MATTER OF
NELSON PETER BRADBURY

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 June
12, 2017 at 2:00 p.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 May 24, 2017 and
Statement of Allegations of Staff of the Ontario Securities
Commission dated May 23, 2017 are available at
WWW.0SC.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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1.5.5 Quadrexx Hedge Capital Management Ltd. et
al.

FOR IMMEDIATE RELEASE
May 25, 2017

IN THE MATTER OF
QUADREXX HEDGE CAPITAL MANAGEMENT LTD.,
QUADREXX SECURED ASSETS INC.,
MIKLOS NAGY AND
TONY SANFELICE

TORONTO - The Commission issued an Order in the
above named matter which provides that:

1. This matter is adjourned to a further
confidential pre-hearing conference on
July 26, 2017 at 10:00 a.m., or such
other date as may be agreed to by the
parties and set by the Office of the
Secretary;

2. The Respondents shall serve and file
their written submissions on sanctions
and costs by no later than July 17, 2017;

3. Staff shall serve and file Staff's reply
submissions, if any, by no later than
August 11, 2017;

4. The hearing on sanctions and costs shall
be held on August 22 and 23, 2017 at
10:00 a.m., or such other dates as may
be agreed to by the parties and set by
the Office of the Secretary; and

5. The hearing date of July 27, 2017 is
vacated.

The pre-hearing conference will be held in camera.

A copy of the Order dated May 24, 2017 is available at
WWW.0SC.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)

1.5.6  Jonathan Financial Inc. and Gregory Frederick
Hilderman

FOR IMMEDIATE RELEASE
May 26, 2017

IN THE MATTER OF
JONATHAN FINANCIAL INC. and
GREGORY FREDERICK HILDERMAN

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 June
12, 2017 at 2:30 p.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 May 24, 2017 and
Statement of Allegations of Staff of the Ontario Securities
Commission dated May 23, 2017 are available at
WWW.0SC.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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1.5.7 Lance Kotton

FOR IMMEDIATE RELEASE
May 26, 2017

IN THE MATTER OF
LANCE KOTTON

TORONTO - Following a hearing held today, the
Commission issued an Order in the above named matter
approving the Settlement Agreement reached between
Staff of the Commission and Lance Kotton.

A copy of the Order dated May 26, 2017 and Settlement
Agreement dated May 23, 2017 are available at
WWW.0SC.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)

1.5.8 AAOptionetal.

FOR IMMEDIATE RELEASE

May 29, 2017
IN THE MATTER OF
AAOPTION,
GALAXY INTERNATIONAL SOLUTIONS LTD. and
DAVID ESHEL

TORONTO — The Commission issued its Reasons and
Decision and an Order pursuant to Subsections 127(1) and
127(10) of the Securities Act in the above noted matter.

A copy of the Reasons and Decision and the Order dated
May 26, 2017 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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1.5.9 Money Gate Mortgage Investment Corporation
etal.

FOR IMMEDIATE RELEASE
May 29, 2017

IN THE MATTER OF
MONEY GATE MORTGAGE
INVESTMENT CORPORATION,
MONEY GATE CORP.,
MORTEZA KATEBIAN and
PAYAM KATEBIAN

TORONTO - The Commission issued an Order in the
above named matter which provides that:

1. pursuant to subsection 127(8) of the Act,
Staff's application to extend paragraph 1
of the Temporary Order to August 29,
2017, is granted; and

2. having reserved our decision on Staff's
application to extend paragraph 2 of the
Temporary Order, paragraph 2 of the
Temporary Order is extended pursuant to
subsection 127(7) of the Act, until we
deliver our decision in respect of that
portion of Staff's application.

A copy of the Order dated May 29, 2017 is available at
WWW.0SC.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)

1.5.10 Krishna Sammy

FOR IMMEDIATE RELEASE
May 30, 2017

IN THE MATTER OF
A REQUEST FOR A HEARING AND REVIEW OF
THE DECISION OF A HEARING PANEL OF
THE INVESTMENT INDUSTRY REGULATORY
ORGANIZATION OF CANADA

AND

IN THE MATTER OF
KRISHNA SAMMY

TORONTO - The Commission issued its Reasons and
Decision in the above named matter.

A copy of the Reasons and Decision dated May 29, 2017 is
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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Chapter 2

Decisions, Orders and Rulings

21 Decisions
211 BlackRock Asset Management Canada Limited
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — fund family relief from the
requirement to send a printed information circular to registered holders of the securities of an investment fund — relief subject to
a number of conditions, including sending an explanatory document in lieu of the printed information circular and giving
securityholders the option to request and obtain at no charge a printed information circular — notice-and-access for investment
funds — National Instrument 81-106 Investment Fund Continuous Disclosure.

Applicable Legislative Provisions
National Instrument 81-106 Investment Fund Continuous Disclosure, s. 12.2(2)(a).
May 17, 2017

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
BLACKROCK ASSET MANAGEMENT CANADA LIMITED
(the Filer)

DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filer, on behalf of existing and future investment
funds that are or will be managed from time to time by the Filer or by an affiliate or successor of the Filer (collectively, the
Funds, and each, a Fund), for a decision under the securities legislation of the Jurisdiction (the Legislation) granting an
exemption from the requirement contained in paragraph 12.2(2)(a) of National Instrument 81-106 Investment Fund Continuous
Disclosure (NI 81-106) for a person or company that solicits proxies, by or on behalf of management of a Fund, to send an
information circular to each registered holder of securities of a Fund whose proxy is solicited, and instead allow the Funds to
send a Notice-and-Access Document (as defined in condition 1 of this decision) using the Notice-and-Access Procedure (as
defined in condition 2 of this decision) (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 British Columbia, Alberta, Manitoba, Saskatchewan, Quebec, New

Brunswick, Nova Scotia, Newfoundland and Labrador, Prince Edward Island, Nunavut, Yukon and Northwest
Territories (collectively, with the Jurisdiction, the Jurisdictions).
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Interpretation

Terms defined in National Instrument 14-101 Definitions, Ml 11-102, National Instrument 51-102 Continuous Disclosure
Obligations (NI 51-102) and National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting
Issuer (NI 54-101) have the same meaning if used in this decision, unless otherwise defined.

Representations

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

The Filer and the Funds

1.

2.

The head office of the Filer is located in Toronto, Ontario.

The Filer is registered as an investment fund manager in each of the provinces and territories of Canada.

Each Fund is, or will be, managed by the Filer or by an affiliate or successor of the Filer.

Each Fund is, or will be, an investment fund and is, or will be, a reporting issuer in one or more of the Jurisdictions.

Neither the Filer, nor any of the existing Funds managed by the Filer, is in default of any of the requirements of
securities legislation in any of the Jurisdictions.

Meetings of Securityholders of the Funds

6.

Pursuant to applicable legislation, the Filer must call a meeting of securityholders of each Fund from time to time to
consider and vote on matters requiring securityholder approval.

In connection with a meeting of securityholders, a Fund is required to comply with the requirements in NI 81-106
regarding the sending of proxies and information circulars to registered holders of its securities, which include a
requirement that each person or company that solicits proxies by or on behalf of management of a Fund send, with the
notice of meeting, to each registered holder of securities of a Fund whose proxy is solicited, an information circular,
prepared in compliance with the requirements of Form 51-102F5 Information Circular of NI 51-102, to securityholders
of record who are entitled to receive notice of the meeting.

A Fund is also required to comply with NI 51-102 for communicating with registered holders of its securities, and to
comply with NI 54-101 for communicating with beneficial owners of its securities.

Notice-and-Access Procedure — Corporate Finance Issuers

9.

10.

Section 9.1.1 of NI 51-102 permits, if certain conditions are met, a reporting issuer that is not an investment fund to use
the notice-and-access procedure and send, instead of an information circular, a notice to each registered holder of its
securities that contains certain specific information regarding the meeting and an explanation of the notice-and-access
procedure.

Section 2.7.1 of NI 54-101 permits a reporting issuer that is not an investment fund to use a similar procedure to
communicate with each beneficial owner of its securities.

Reasons supporting the Exemption Sought

1.

12.

A meeting of investment fund securityholders is no different than a meeting of corporate finance securityholders. As a
result, if the notice-and access procedure set forth in NI 51-102 and in NI 54-101 can be used by a corporate finance
issuer for a meeting of its securityholders in order to send a notice-and-access document instead of an information
circular, it would not be detrimental to the protection of investors to allow an investment fund to also use the Notice-
and-Access Procedure to send a Notice-and-Access Document, instead of the information circular.

With the Exemption Sought, securityholders will maintain access to the same quality of disclosure material currently
available. Without limiting the generality of the foregoing:

(a) all securityholders of record entitled to receive an information circular will receive instructions on how to
access the information circular and will be able to receive a printed copy, without charge, if they so desire; and
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(b)

the conditions to the Exemption Sought mandate that the Notice-and-Access Document will be sent to
securityholders sufficiently in advance of a meeting so that if a securityholder wishes to receive a printed copy
of the information circular, there will be sufficient time for the Filer, directly or through the Filer's agent, to send
the information circular.

13. With the Notice-and-Access Procedure, no securityholder will be deprived of their ability to access the information
circular in his/her preferred manner of communication.

14. In accordance with the Filer's standard of care owed to the relevant Fund pursuant to applicable legislation, the Filer
will only use the Notice-and-Access Procedure for a particular meeting where it has concluded it is appropriate and
consistent to do so, also taking into account the purpose of the meeting and whether the Fund would obtain a better
participation rate by sending the information circular with the other proxy-related materials.

15. There are significant costs involved in the printing and delivery of the proxy-related materials, including information
circulars, to securityholders in the Funds.

Decision

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

the decision.

The decision of the principal regulator under the Legislation is that the Exemption Sought is granted provided that, in respect of
each Fund or the Filer soliciting proxies by or on behalf of management of a Fund:

1. The registered holders or beneficial owners, as applicable, of securities of the Fund are sent a document that contains
the following information and no other information (the Notice-and-Access Document):

(a)
(b)

(c)
(d)
(e)

()

the date, time and location of the meeting for which the proxy-related materials are being sent;

a description of each matter or group of related matters identified in the form of proxy to be voted on unless
that information is already included in a Form 54-101F6 Request for Voting Instructions for Reporting Issuer or
Form 54-101F7 Request for Voting Instructions Made by Intermediary as applicable, that is being sent to the
beneficial owner of securities of the Fund under condition (2)(c) of this decision;

the website addresses for SEDAR and the non-SEDAR website where the proxy-related materials are posted;
a reminder to review the information circular before voting;

an explanation of how to obtain a paper copy of the information circular and, if applicable, the financial
statements of the Fund;

a plain-language explanation of the Notice-and-Access Procedure that includes the following information:

(i) the estimated date and time by which a request for a paper copy of the information circular and, if
applicable, the financial statements of the Fund, is to be received in order for the registered holder or
beneficial owner, as applicable, to receive the paper copy in advance of any deadline for the
submission of voting instructions for the meeting;

(ii) an explanation of how the registered holders or the beneficial owners, as applicable, of securities of
the Fund are to return voting instructions, including any deadline for return of those instructions;

(iii) the sections of the information circular where disclosure regarding each matter or group of related
matters identified in the Notice-and-Access Document can be found; and

(iv) a toll-free telephone number the registered holders or the beneficial owners, as applicable, of
securities of the Fund can call to get information about the Notice-and-Access Procedure.

2. The Filer, on behalf of the Fund, sends the Notice-and-Access Document in compliance with the following procedure
(the Notice-and-Access Procedure), in addition to any and all other applicable requirements:

(a)

the proxy-related materials are sent a minimum of 30 days before a meeting and a maximum of 50 days
before a meeting;
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(b)

(c)

(d)

(e)

()

(9)

(h)

(i)

if the Fund sends proxy-related materials:

(i) directly to a NOBO using the Notice-and-Access Procedure, then the Fund must send the Notice-
and-Access Document and, if applicable, any paper copies of information circulars and the financial
statements, at least 30 days before the date of the meeting; and

(ii) indirectly to a beneficial owner using the Notice-and-Access Procedure, then the Fund must send the
Notice-and-Access Document and, if applicable, any paper copies of information circulars and the
financial statements to the proximate intermediary (A) at least 3 business days before the 30th day
before the date of the meeting, in the case of proxy-related materials that are to be sent on by the
proximate intermediary by first class mail, courier or the equivalent, or (B) at least 4 business days
before the 30th day before the date of the meeting, in the case of proxy-related materials that are to
be sent using any other type of prepaid mail;

using the procedures referred to in section 2.9 or 2.12 of NI 54-101, as applicable, the beneficial owner of
securities of the Fund is sent, by prepaid mail, courier or the equivalent, the Notice-and-Access Document and
a Form 54-101F6 or Form 54-101F7, as applicable;

the Filer, on behalf of the Fund, files on SEDAR the notification of meeting and record dates on the same date
that it sends the notification of meeting date and record date pursuant to subsection 2.2(1) of NI 54-101 (as
such time may be abridged);

public electronic access to the information circular and the Notice-and-Access Document is provided on or
before the date that the Notice-and-Access Document is sent to registered holders or to beneficial owners, as
applicable, of securities of the Fund in the following manner:

(i) the information circular and the Notice-and-Access Document are filed on SEDAR; and

(i) the information circular and the Notice-and-Access Document are posted until the date that is one
year from the date that the documents are posted, on a website of the Filer or the Fund;

a toll-free telephone number is provided for use by the registered holders or beneficial owners, as applicable,
of securities of the Fund to request a paper copy of the information circular and, if applicable, the financial
statements of the Fund, at any time from the date that the Notice-and-Access Document is sent to the
registered holders or the beneficial owners, as applicable, up to and including the date of the meeting,
including any adjournment or postponement;

if a request for a paper copy of the information circular and, if applicable, the financial statements of the Fund,
is received at the toll-free telephone number provided in the Notice-and-Access Document or by any other
means, a paper copy of any such document requested is sent free of charge to the registered holder or
beneficial owner, as applicable, at the address specified in the request in the following manner:

(i) in the case of a request received prior to the date of the meeting, within 3 business days after
receiving the request, by first class mail, courier or the equivalent; and

(i) in the case of a request received on or after the date of the meeting, and within one year of the date
the information circular is filed on SEDAR, within 10 calendar days after receiving the request, by
prepaid mail, courier or the equivalent;

a Notice-and-Access Document is only accompanied by:

(i) a form of proxy;
(i) if applicable, the financial statements of the Fund to be presented at the meeting; and
(iii) if the meeting is to approve a reorganization of the Fund with another investment fund, as

contemplated by paragraph 5.1(1)(f) of National Instrument 81-102 Investment Funds, the Fund
Facts document, ETF summary document or ETF Facts, as applicable, for the continuing investment
fund;

a Notice-and-Access Document may only be combined in a single document with a form of proxy;
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)

(k)

()

(m)

(n)

(0)

(P)

(a)

(r)

if the Filer, directly or through the Filer's agent, receives a request for a copy of the information circular and if
applicable, the financial statements of the Fund, using the toll-free telephone number referred to in the Notice-
and-Access Document or by any other means, it must not do any of the following:

0] ask for any information about the registered holder or beneficial owner, other than the name and
address to which the information circular and, if applicable, the financial statements of the Fund are
to be sent; and

(ii) disclose or use the name or address of the registered holder or beneficial owner for any purpose
other than sending the information circular and, if applicable, the financial statements of the Fund;

the Filer, directly or through the Filer's agent, must not collect information that can be used to identify a person
or company who has accessed the website address to which it posts the proxy-related materials pursuant to
condition (2)(e)(ii) of this decision;

in addition to the proxy-related materials posted on a website in the manner referred to in condition (2)(e)(ii) of
this decision, the Filer must also post on the website the following documents:

(i) any disclosure document regarding the meeting that the Filer, on behalf of the Fund, has sent to
registered holders or beneficial owners of securities of the Fund; and

(i) any written communications the Filer, on behalf of the Fund, has made available to the public
regarding each matter or group of matters to be voted on at the meeting, whether or not they were
sent to registered holders or beneficial owners of securities of the Fund;

materials that are posted on a website pursuant to condition (2)(e)(ii) of this decision must be posted in a
manner and be in a format that permit an individual with a reasonable level of computer skill and knowledge to
do all of the following easily:

0] access, read and search the documents on the website; and
(ii) download and print the documents;

despite subsection 2.1(b) of NI 54-101, if the Fund relies upon this decision, it must set a record date for
notice that is no fewer than 40 days before the date of the meeting;

in addition to section 2.20 of NI 54-101, the Fund may only abridge the time prescribed in subsections 2.1(b),
2.2(1) or 2.5(1) of NI 54-101 if the Fund fixes the record date for notice to be at least 40 days before the date
of the meeting and sends the notification of meeting and record dates at least 3 business days before the
record date for notice;

the notification of meeting date and record date sent pursuant to subsection 2.2(l)(b) of NI 54-101 shall specify
that the Fund is sending proxy-related materials to registered holders or beneficial owners, as applicable, of
securities of the Fund using the Notice-and-Access Procedure pursuant to the terms of this decision;

the Filer, on behalf of the Fund, provides disclosure in the information circular to the effect that the Fund is
sending proxy-related materials to registered holders or beneficial owners, as applicable, of securities of the
Fund using the Notice-and-Access Procedure pursuant to the terms of this decision; and

the Filer pays for delivery of the information circular and, if applicable, the financial statements of the Fund, to
registered holders or to beneficial owners, as applicable, of securities of the Fund if a copy of such material is
requested following receipt of the Notice-and-Access Document.

The Exemption Sought terminates on the coming into force of any legislation or regulation allowing an investment fund to use a
notice-and-access procedure.

“Darren McKall”

Manager, Investment Funds and Structured Products
Ontario Securities Commission
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21.2 Cl Investments Inc.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief from s.13.5(2)(b)(ii) and (iii) of
NI 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations to permit inter-fund trades between
public and exempt mutual funds, public and exempt closed-end funds, and managed accounts managed by the same or
affiliated managers — Inter-fund trades subject to conditions, including IRC approval and pricing requirements — Trades involving
exchange-traded securities permitted to occur at last sale price as defined in the Universal Market Integrity Rules.

Applicable Legislative Provisions

National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss. 13.5, 15.1.
National Instrument 81-107 Independent Review Committee for Investment Funds, s. 6.1(2).

May 15, 2017

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

AND

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

AND

IN THE MATTER OF
CI INVESTMENTS INC.
(the Filer)

DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filer for a decision (the Exemption Sought)
under the securities legislation of the Jurisdiction of the principal regulator (the Legislation) exempting the Filer, or an affiliate of
the Filer, (collectively, the Investment Portfolio Managers and, individually, an Investment Portfolio Manager) from
subparagraphs 13.5(2)(b)(ii) and (iii) of National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations (NI 31-103) to permit:

(a) each Fund (as defined below) to purchase securities from, or sell securities to, the investment portfolio of
another Fund where the second Fund is:

(i) an associate of an Investment Portfolio Responsible Person (as defined below) of the first Fund; or
(ii) an investment fund for which an Investment Portfolio Responsible Person of the first Fund acts as an
adviser;

and for the purchase and sale of exchange-traded securities to occur at the Last Sale Price (as defined
below) in lieu of the closing sale price contemplated by the definition of “current market price of the security” in
subparagraph 6.1(1)(a)(i) of National Instrument 81-107 Independent Review Committee for Investment
Funds (NI 81-107) on that trading day (the Closing Sale Price);

(b) an account over which an Investment Portfolio Manager has discretionary authority (each, a Managed
Account) to purchase securities from, or sell securities to, the investment portfolio of a Fund where the Fund
is:

0] an associate of an Investment Portfolio Responsible Person of the Managed Account; or
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(ii) an investment fund for which an Investment Portfolio Responsible Person of the Managed Account
acts as an adviser;

and for the purchase and sale of exchange-traded securities to occur at the Last Sale Price in lieu of the
Closing Sale Price;

(collectively, the Inter-Fund Trades).

The Filer is also requesting that the Original Decision (as defined below) be revoked and replaced with the Exemption Sought
(the Revocation).

Under the Process for Exemptive Relief Applications in Multiple Jurisdictions:

(a) the Ontario Securities Commission is the principal regulator for the Application; and

(b) the Filer 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 each of the other provinces and territories of Canada (the Other
Jurisdictions and, together with the Jurisdiction, the Jurisdictions).

Interpretation

Terms defined in MI 11-102, National Instrument 14-101 Definitions, NI 31-103, NI 81-102 or NI 81-107 have the same meaning
if used in this decision, unless otherwise defined. In addition, the following terms as used in this decision have the following
meanings.

Exempt Fund means an existing or future investment fund for which an Investment Portfolio Manager is the
investment fund manager, adviser and/or trustee and to which NI 81-102 does not apply.

Investment Portfolio Responsible Person means, in respect of a Fund or Managed Account, (i) the Investment
Portfolio Manager of the Fund or Managed Account, as applicable, and (ii) an affiliate of such Investment Portfolio
Manager that has access to, or participates in formulating, an investment decision made on behalf of, or advice to be
given to, the Fund or Managed Account, as applicable.

Last Sale Price means the last sale price, as defined in the Universal Market Integrity Rules of the Investment Industry
Regulatory Organization of Canada, prior to the execution of the trade.

NI 81-102 Fund means an existing or future investment fund for which an Investment Portfolio Manager is the
investment fund manager, adviser and/or trustee and to which NI 81-102 applies.

Fund means an NI 81-102 Fund and/or an Exempt Fund, as applicable.

Representations

1.

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

(a) under the securities legislation of all provinces of Canada as a portfolio manager;

(b) under the securities legislation of Ontario, Québec, and Newfoundland and Labrador as an investment fund
manager;

(c) under the securities legislation of Ontario as an exempt market dealer; and

(d) under the Commodity Futures Act (Ontario) as a commodity trading counsel and a commodity trading
manager.

An Investment Portfolio Manager is, or will be, the investment fund manager of each Fund. An Investment Portfolio
Manager is, or will be, the adviser of each Fund and each Managed Account. An Investment Portfolio Manager may
also be the trustee of a Fund constituted as a trust.

The Filer is not in default of securities legislation in any Jurisdiction, except with respect to a registration matter in
certain Jurisdictions for which registration applications have been filed.

June 1, 2017 (2017), 40 OSCB 4811



Decisions, Orders and Rulings

The Funds

4.

Each Fund is, or will be, an investment fund that is a trust, a corporation or a limited partnership established under the
laws of Canada or a Jurisdiction.

5. Each NI 81-102 Fund is, or will be, a reporting issuer in one or more Jurisdictions and is, or will be, subject to NI 81-
102.

6. The securities of the Exempt Funds are, or will be, distributed on a private placement basis pursuant to the securities
legislation of one or more Jurisdictions. The Exempt Funds are not, and will not be, reporting issuers and are not, and
will not be, subject to NI 81-102.

7. A Fund may be an associate of an Investment Portfolio Responsible Person.

Managed Accounts

8. The Managed Accounts are, or will be, managed pursuant to investment management agreements or other
documentation which are or will be executed by each client who wishes to receive the portfolio management services
of an Investment Portfolio Manager and which provide the Investment Portfolio Manager full discretionary authority to
trade in securities for the Managed Account without obtaining the specific consent of the client to execute the trade.

9. Each client of a Managed Account will not be a ‘responsible person’ as defined in NI 31-103.

10. The investment management agreement or other documentation in respect of each Managed Account will contain the

authorization from the client for the Investment Portfolio Manager of the Managed Account to purchase securities from,
or sell securities to, the investment portfolio of a Fund.

Independent Review Committee

1.

12.

13.

Each NI 81-102 Fund has, or will have, an independent review committee (an IRC) in accordance with the
requirements of NI 81-107. Each Inter-Fund Trade between an NI 81-102 Fund and another Fund or a Managed
Account will be referred to the relevant IRC of the NI 81-102 Fund under subsection 5.2(1) of NI 81-107.

Though the Exempt Funds are not subject to the requirements of NI 81-107, each Exempt Fund has, or will have, an
IRC at the time the Exempt Fund relies upon the Exemption Sought. Certain Exempt Funds have already established
an IRC in order to comply with conditions attached to the Original Decision. The mandate of the IRC of each Exempt
Fund will include approving Inter-Fund Trades.

The IRC of the Exempt Funds is, or will be, comprised in accordance with section 3.7 of NI 81-107 and is, or will be,
expected to comply with the standard of care set out in section 3.9 of NI 81-107. The IRC of an Exempt Fund will not
approve a purchase or sale of securities between the Exempt Fund and another Fund or a Managed Account unless
the IRC has made the determination in the same manner as set out in subsection 5.2(2) of NI 81-107.

Inter-Fund Trades

14.

15.

When an Investment Portfolio Manager engages in an Inter-Fund Trade, it will generally comply with the following
procedures:

(a) the portfolio manager will deliver the trading instructions for the Inter-Fund Trade to a trader on a trading desk;

(b) upon receipt of the trade instructions, the trader on the trading desk will execute the trade as an Inter-Fund
Trade in accordance with the requirements of paragraphs (c) to (g) of subsection 6.1(2) of NI 81-107 provided
that, for exchange-traded securities, the Inter-Fund Trade may be executed at the Last Sale Price of the
security in lieu of the Closing Sale Price;

(c) the policies applicable to the trading desk will require that all orders be executed on a timely basis; and
(d) the trader on the trading desk will advise the portfolio manager of the price at which the Inter-Fund Trade
occurs.

Each Inter-Fund Trade will be consistent with the investment objectives of the relevant Fund or Managed Account, as
applicable.
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16.

17.

18.

19.

20.

At the time of an Inter-Fund Trade, the Filer will have policies and procedures in place to enable the applicable Funds
and Managed Accounts to engage in Inter-Fund Trades.

The Investment Portfolio Managers of the NI 81-102 Funds cannot rely upon the exemption from paragraph 13.5(2)(b)
of NI 31-103 codified in subsection 6.1(4) of NI 81-107 because such codified relief is available to the NI 81-102 Funds
only if, among other conditions, the trade involves two investment funds to which NI 81-107 applies (which is not the
case when an Exempt Fund or a Managed Account is the other party to the transaction).

The Investment Portfolio Managers of the Exempt Funds and the Managed Accounts cannot rely upon the exemption
from paragraph 13.5(2)(b) of NI 31-103 codified in subsection 6.1(4) of NI 81-107 because such codified relief is not
available to the Exempt Funds and the Managed Accounts.

If the IRC of a Fund becomes aware of an instance where the Filer, or an affiliate of the Filer, in its capacity as the
investment fund manager of the Fund, did not comply with the terms of this decision or a condition imposed by
securities legislation or the IRC in its approval, the IRC of the Fund will, as soon as practicable, notify in writing the
securities regulatory authority or regulator in the jurisdiction under which the Fund is organized.

It would be in the best interests of the Funds and Managed Accounts, as applicable, if an Inter-Fund Trade could be
made, in the Investment Portfolio Manager’s discretion, at the Last Sale Price prior to the execution of the trade, in lieu
of the Closing Sale Price, as this will result in the trade being done at the price which is closest to the price at the time
the decision to make the trade is made.

The Original Decision

21.

22.

The Filer previously received relief from paragraph 13.5(2)(b) of NI 31-103 pursuant to a decision dated March 16,
2010 (the Original Decision). Subject to the terms and conditions described therein, the Original Decision permits the
Funds and Managed Accounts to engage in various Inter-Fund Trades with other Funds and Managed Accounts at the
Closing Sale Price.

The Exemption Sought differs from the relief granted by the Original Decision in that it allows transactions in exchange-
traded securities to be executed at the Last Sale Price in lieu of the Closing Sale Price. Accordingly, the Filer wishes to
revoke the Original Decision and replace it with a new decision granting the Exemption Sought.

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

(a) the Revocation is granted; and
(b) the Exemption Sought is granted provided that:

0] each Inter-Fund Trade is consistent with the investment objectives of the relevant Fund or the
Managed Account, as applicable;

(ii) the manager of each Fund involved in the Inter-Fund Trade refers the Inter-Fund Trade to the IRC of
the Fund in the manner contemplated by section 5.1 of NI 81-107, and the applicable IRC complies
with section 5.4 of NI 81-107 in respect of any standing instructions the IRC provides in connection
with the Inter-Fund Trade;

(iii) in the case of an Inter-Fund Trade between Funds:

(A) the IRC of each Fund approves the Inter-Fund Trade in respect of the Fund in accordance
with the terms of subsection 5.2(2) of NI 81-107; and

(B) the Inter-Fund Trade complies with paragraphs (c) to (g) of subsection 6.1(2) of NI 81-107
except that, for purposes of paragraph (e) of subsection 6.1(2) of NI 81-107 in respect of
exchange-traded securities, the current market price of the securities may be the Last Sale
Price; and

(iv) in the case of an Inter-Fund Trade between a Managed Account and a Fund:
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(A)

(B)

(©)

“Vera Nunes”

the IRC of the Fund approves the Inter-Fund Trade in respect of such Fund in accordance
with the terms of subsection 5.2(2) of NI 81-107;

the investment management agreement or other documentation in respect of the Managed
Account authorizes the Inter-Fund Trade; and

the Inter-Fund Trade complies with paragraphs (c) to (g) of subsection 6.1(2) of NI 81-107
except that, for purposes of paragraph (e) of subsection 6.1(2) of NI 81-107 in respect of
exchange-traded securities, the current market price of the securities may be the Last Sale
Price.

Manager, Investment Funds and Structured Products

Ontario Securities Commission
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21.3 Investment Management Corporation of Ontario
Headnote

The Investment Management Corporation of Ontario (IMCO), and investment pools (Investment Pools) to be managed by IMCO
as pooled investment vehicles for its members (IMCO Members), exempted from the dealer registration requirement and the
prospectus requirement in the Securities Act (OSA) in connection with the distribution of any units of the Investment Pool to any
IMCO Member that is an “accredited investor” — IMCO and the Investment Pools also exempted from the dealer registration
requirement and the prospectus requirement in the OSA, in connection with the distribution of certain management interests in
the Investment Pool to IMCO or another person or company (an IMCO Subsidiary) of which all of the securities or other interest
issued by that other person or company are beneficially owned by IMCO.

IMCO exempted from the adviser registration requirement in the OSA in connection with IMCO providing certain investment
advisory services in respect of securities to IMCO Members or to an Investment Pool — IMCO also exempted from the adviser
registration requirement in the Commodity Futures Act in connection with IMCO providing certain investment advisory services
in respect of commodity futures contracts or commodity futures options to any IMCO Member or Investment Pool.

IMCO exempted from the investment fund manager registration requirement in the OSA in connection with IMCO acting as an
investment fund manager for any Investment Pool that is an investment fund in respect of which the only holders of securities
issued by the Investment Pool are IMCO Members, IMCO or an IMCO Subsidiary.

Investment Pools also exempted from the financial statement requirements in Part 2 of National Instrument 81-106 Investment
Fund Continuous Disclosure, subject to conditions.

Applicable Legislative Provisions

Commodity Futures Act, R.S.0. 1990, c. C.20, ss. 22(1), 80.

Securities Act, R.S.0. 1990, c. S.5, ss. 1(1), 25(1), 25(3), 25(4), 53(1), 74(1).

Broader Public Sector Accountability Act, 2010, S.0O. 2010, c. 25.

Municipal Act, 2001, S.0. 2001, c. 25, s. 1.

Ontario Regulation 251/16.

Pension Benefits Act, R.S.0. 1990, c. P.8, ss. 22(1), 22(2), 22(4), 22(5), 22(8).

Public Service of Ontario Act, 2006, S.0O. 2006, c. 35, Sched. A.

Investment Management Corporation of Ontario Act, 2015, S.0. 2015, ¢.20, Sched. 19, ss. 3(2), 3(3), 9(1), 9(1)3, 9(3), 10,
10(1), 12(2), 12(4), 12(6), 12(13), 13, 14, 17(2), 17(3), 18, 21, 22, 23, 24, 25(1)(a), 9(1)2, 19(1), 19(2), 19(4), 21.

Multilateral Instrument 11-102 Passport System, s. 4.7.

National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, s. 1.1.

National Instrument 45-106 Prospectus Exemptions, s. 1.1.

National Instrument 81-102 Investment Funds, ss. 6.2, 6.3.

National Instrument 81-106 Investment Fund Continues Disclosure, ss. 1.1, 17.1, and Part 2.

May 17, 2017

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

AND
IN THE MATTER OF
THE COMMODITY FUTURES ACT,
R.S.0. 1990, c. C.20, AS AMENDED
(the CFA)
AND
IN THE MATTER OF
THE INVESTMENT MANAGEMENT CORPORATION OF ONTARIO
(IMCO)

COMMISSION AND DIRECTOR DECISIONS
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Background

The Ontario Securities Commission (the OSC or Commission) has received an application from IMCO for decisions under the
OSA and CFA providing for the following exemptions (collectively, the Commission Exemptions Sought):

A. rulings under subsection 74(1) of the OSA:

(a) exempting each Investment Pool, and IMCO acting on behalf of the Investment Pool, from the OSA
dealer registration requirement in connection with trades in (i) any Units of the Investment Pool to
any IMCO Member that is then an accredited investor; or (i) any Management Interests in the
Investment Pool to IMCO or an IMCO Subsidiary;

(b) exempting each Investment Pool, and IMCO acting on behalf of the Investment Pool, from the OSA
prospectus requirement in connection with the distribution of (i) any Units of the Investment Pool to
any IMCO Member that is then an accredited investor; or (ii) any Management Interests in the
Investment Pool to IMCO or an IMCO Subsidiary (the OSA Prospectus Exemption Sought);

(c) exempting IMCO from the OSA adviser registration requirement in connection with IMCO providing
Investment Advisory Services in respect of securities to any IMCO Member or any Investment Pool;
and

(d) exempting IMCO from the OSA investment fund manager registration requirement in connection with

IMCO acting as an investment fund manager for any Investment Pool that is an investment fund in
respect of which the only holders of securities issued by the Investment Pool are IMCO Members,
IMCO or an IMCO Subsidiary; and
B. an order, under section 80 of the CFA, exempting IMCO from the CFA adviser registration requirement in
connection with IMCO providing Investment Advisory Services in respect of commodity futures contracts or
commodity futures options to any IMCO Member or any Investment Pool (the CFA Exemption Sought).
The OSC has also received an application from IMCO for an order under section 17.1 of National Instrument 81-106 Investment
Fund Continuous Disclosure (NI 81-106, and together with the OSA and the CFA, the Legislation), exempting the Investment
Pools from the financial statement requirements in Part 2 of NI 81-106 that apply to “mutual funds in Ontario” (the Director
Exemption Sought).
Interpretation
In these decisions, the following terms shall have the following meanings unless the context otherwise requires:
i. accredited investor has the same meaning as in section 1.1 of NI 45-106;

ii. BPS Act means the Broader Public Sector Accountability Act, 2010 (Ontario);

iii. By-Laws means the by-laws of IMCO made under the IMCO Act;

iv. CCO means the officer of IMCO who is responsible for the monitoring and oversight of the Compliance
System;

V. CEO means the Chief Executive Officer of IMCO;

vi. CFA adviser registration requirement means the requirement in subsection 22(1) of the CFA that prohibits

a person or company from engaging in the business of advising others as to trading in a commodity futures
contract or commodity futures option unless that person or company is registered in the appropriate category
of registration under the CFA;

vii. Compliance System means the system of controls and supervision established by IMCO to: (i) provide
reasonable assurance that IMCO and each individual acting on its behalf is in compliance with the IMCO
Legislation; and (ii) manage the risks associated with its business in accordance with prudent business
practices;

viii. Founding Members means the initial members of IMCO, being the Ontario Pension Board and Workplace
Safety and Insurance Board, as prescribed under Ontario Regulation 251/16;
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ix. Government of Ontario means Her Majesty in right of Ontario and any ministry or department thereof;

X. IMA means, in the case of each IMCO Member, the discretionary investment management agreement entered
into between IMCO and the IMCO Member in accordance with the IMCO Act;

Xi. IMCO Act means the Investment Management Corporation of Ontario Act, 2015 (Ontario);

Xii. IMCO Regulations means regulations made under the IMCO Act;

Xiii. IMCO Board means the board of directors of IMCO;

Xiv. IMCO Legislation means the IMCO Act, any IMCO Regulations, and the By-laws;

XV. IMCO Members means the Founding Members and other persons or companies referred to in paragraph 13,
below, which become members of IMCO, from time to time, in accordance with the IMCO Legislation, and
their holding and investment vehicles;

XVi. IMCO Subsidiary means a person or company of which all of the securities or other interests issued by the
person or company are beneficially owned by IMCO;

XVii. Investment Advisory Services means, in the case of an IMCO Member or Investment Pool, investment
management and advisory services that include advising the IMCO Member or Investment Pool as to the
investing in or buying or selling of securities, or advising the IMCO Member or Investment Pool as to trading in
commodity futures contracts or commaodity futures options;

xviii. Investment Pools means pooled investment vehicles or similar arrangements managed by IMCO for the
benefit of IMCO Members and Investment Pool means any one of them;

XiX. Investment Pool Document means the articles, declaration of trust, limited partnership agreement or other
constating or governing document in respect of an Investment Pool;

XX. Management Interests has the meaning given to this term in paragraph 42, below;

XXi. Minister has the same meaning as in section 1 of the IMCO Act;

XXii. NI 31-103 means National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations;

xXiii. NI 45-106 means National Instrument 45-106 Prospectus Exemptions;

XXiV. NI 81-102 means National Instrument 81-102 Investment Funds;

XXV. OSA adviser registration requirement means the requirement in subsection 25(3) of the OSA that prohibits
a person or company from engaging in the business of, or holding himself, herself or itself out as engaging in
the business of, advising anyone with respect to investing in securities or the buying or selling of securities,
unless that person or company is registered in the appropriate category of registration under the OSA;

XXVi. OSA dealer registration requirement means the requirement in subsection 25(1) of the OSA that prohibits a
person or company from engaging in, or holding himself, herself or itself out as engaging in, the business of
trading in securities, unless that person or company is registered in the appropriate category of registration
under the OSA;

XXVii. OSA investment fund manager registration requirement means the requirement in subsection 25(4) of the
OSA that prohibits a person or company from acting as an investment fund manager, unless that person or
company is registered as an investment fund manager under the OSA;

xxviii.  OSA prospectus requirement means the requirement in subsection 53(1) of the OSA that prohibits a person
or company from distributing a security unless a preliminary prospectus and prospectus for the security have
been filed and receipts for them have been issued by the Director;

XXiX. PBA means the Pensions Benefits Act (Ontario);

XXX. PBA Fiduciary Standard has the meaning given to it in paragraph 22 below;
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XXXi. permitted client has the same meaning as in section 1.1 of NI 31-103;
XXXii. PSOA means the Public Service of Ontario Act, 2006 (Ontario);
xxxiii.  Special Audit Review has the meaning given to this term in paragraph 34, below; and

xxxiv.  Units means the units, fractionalized ownership interests or other securities issued by or in respect of an
Investment Pool.

Representations

These decisions are based upon the following facts represented by IMCO:

IMCO Structure

1.

2.

10.

11.

12.

IMCO is a non-share capital corporation established under the IMCO Act.

IMCO is not, and will not become, a reporting issuer under the OSA or under the securities legislation of any other
province or territory of Canada.

IMCO is not in default of any requirement of the OSA or the regulations made thereunder.
IMCO is not in default of any requirement of the CFA or the regulations made thereunder.

IMCO has been formed as part of an initiative of the Government of Ontario to enhance investment returns and
efficiencies for pension, insurance, endowment and other funds in Ontario’s broader public sector through asset
pooling. A key policy driver for IMCO is to make high-quality investment management available to smaller organizations
that do not have in-house expertise or financial resources to obtain such advisory services on their own, thereby
increasing their risk-adjusted investment returns.

Subsection 3(2) of the IMCO Act provides that IMCO will operate on the basis of a not-for-profit, cost-recovery model.

The IMCO Act establishes the criteria for membership in IMCO as well as detailed provisions regarding corporate
governance and transparency requirements for IMCO.

Subsection 9(3) of the IMCO Act, in combination with Ontario Regulation 251/16, provides that the Ontario Pension
Board and Workplace Safety and Insurance Board are the Founding Members.

Subsections 9(1) and paragraph 25(1)(a) of the IMCO Act provide that certain other entities in Ontario’s broader public
sector may be eligible to become IMCO Members.

Paragraph 9(1)2 of the IMCO Act provides that IMCO will be required to enter into an IMA with each IMCO Member.
The IMA of each IMCO Member will be approved in accordance with the IMCO Member's internal governance
requirements.

The IMA of each IMCO Member will require the IMCO Member to certify that it is an accredited investor and to identify
which category of the definition of accredited investor in section 1.1 of NI 45-106 applies to the IMCO Member. In
addition, IMCO will implement reasonable measures for IMCO to periodically confirm each IMCO Member’s status as
an accredited investor and the category of the definition of accredited investor in section 1.1 of NI 45-106 that applies
to the IMCO Member.

IMCO will manage certain assets of IMCO Members in segregated accounts or under co-ownership arrangements
whereby the corresponding IMCO Members will own a direct or indirect interest in the invested assets. In addition,
IMCO or the IMCO Members will allocate certain of the respective assets of the IMCO Members to the Investment
Pools, and IMCO will manage the assets of the Investment Pools.

IMCO Members

13.

Paragraphs 9(1)3 and 25(1)(a) of the IMCO Act prescribe the following categories of persons and companies as
qualifying for membership in IMCO: (i) a Crown agency, (ii) a corporation, with or without share capital, that is not a
Crown agency but is owned, operated or controlled by the Crown, (iii) a board, commission, authority or unincorporated
body of the Crown, (iv) a university in Ontario, including its affiliated and federated colleges, that receives operating
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14.

15.

16.

17.

18.

grants from the Government of Ontario, (v) a municipality as defined in Section 1 of the Municipal Act, 2001, and (vi)
any other body as may be prescribed by the Lieutenant Governor in Council.

IMCO will not provide investment management or advisory services to any persons or companies other than the IMCO
Members and the Investment Pools.

Entities that qualify for IMCO membership are all government agencies or other organizations in Ontario’s broader
public sector that are generally subject to Ontario legislation and policies that are designed to ensure accountability,
transparency and integrity in the public sector. For example:

(a) the Founding Members and many other IMCO Members will be subject to their own governing legislation and
the PBA, which creates a legislative framework appropriate to the unique nature of the IMCO Member, and
provides the basis for appropriate accountability and transparency;

(b) the PSOA, which applies to all “public servants” in Ontario including elected officials and employees of the
government and public bodies, provides a framework for the leadership and management of the public service
of Ontario, including by setting out rights and duties of public servants concerning ethical conduct and
establishing procedures for the disclosure and investigation of wrongdoing in the public service of Ontario; and

(c) the BPS Act applies to a broad range of government agencies and broader public sector organizations and
prescribes standards in the areas of: compensation, expenses, perquisites, business documents and
procurements for agencies of the Government of Ontario, designated broader public sector organizations,
such as hospitals, universities, colleges, school boards and publicly-funded organizations that receive a
minimum of $10 million dollars annually in funding from the Government of Ontario, and certain other entities.

To comply with the governance and financial reporting requirements set out in their governing statutes or in the BPS
Act and the directives made thereunder, IMCO Members must have relatively sophisticated governance structures and
financial and business expertise.

Each IMCO Member will be an accredited investor. IMCO also expects that most IMCO Members will be permitted
clients.

The website of IMCO will identify all IMCO Members from time to time.

Duty of Loyalty and Standard of Care

19.

20.

21.

22.

Subsection 3(3) of the IMCO Act requires IMCO, in providing investment management services and investment
advisory services to IMCO Members, to act in the best interest of the IMCO Members.

Under subsections 19(1) and 19(2) of the IMCO Act, the directors, officers, employees and agents of IMCO are
required, in the investment of the assets of IMCO Members, to exercise the care, diligence and skill that a person of
ordinary prudence would exercise in dealing with the property of another person, and to apply all relevant knowledge
and skills which they possess or, by reason of their profession, business or calling, they ought to possess. In addition,
subsection 19(4) of the IMCO Act provides that no provision in a contract, the By-laws or a resolution relieves a director
or officer of IMCO from the duty to act in accordance with the IMCO Act and IMCO Regulations or relieves him or her
from liability for breach of the IMCO Act or IMCO Regulations.

Subsection 12(6) of the IMCO Act imposes proficiency requirements on IMCQO’s directors by requiring each director to
“‘have experience and expertise in investment management, risk management, finance, corporate governance,
accounting, law or in such other areas of expertise as the board of directors may determine from time to time”.

Subsections 22(1), (2) and (4) of the PBA (collectively, the PBA Fiduciary Standard) provide that:

(a) the administrator of a pension plan shall exercise the care, diligence and skill in the administration and
investment of the pension fund that a person of ordinary prudence would exercise in dealing with the property
of another person;

(b) the administrator of a pension plan shall use in the administration of the pension plan and in the administration
and investment of the pension fund all relevant knowledge and skill that the administrator possesses or, by
reason of the administrator’s profession, business or calling, ought to possess; and
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(c) an administrator or, if the administrator is a pension committee or a board of trustees, a member of the
committee or board that is the administrator of a pension plan shall not knowingly permit the administrator’s
interest to conflict with the administrator’'s duties and powers in respect of the pension fund.

Subsections 22(5) and (8) of the PBA provide that a plan administrator may employ one or more agents to carry out the
administration and investment of the pension plan, and that any such agent is also subject to the PBA Fiduciary
Standard. When investing the assets of IMCO Members that are pension plans, IMCO is subject to the PBA Fiduciary
Standard.

Governance of IMCO

23.

24,

25.

26.

27.

28.

20.

The IMCO Legislation collectively establishes a framework for robust governance and compliance systems for the
IMCO Board and senior management that establish requirements for: the disclosure of information to IMCO Members,
the maintenance of high standards of fitness and business conduct to ensure honest and responsible conduct by IMCO
personnel, and accountability to IMCO Members and the Minister.

Under subsection 12(2) of the IMCO Act, the IMCO Board is to consist of at least seven and not more than 11
directors. Currently, pursuant to subsections 17(2) and 17(3) of the IMCO Act, the IMCO Board comprises four
appointees of the Founding Members and three appointees of the Minister. In the future, pursuant to subsection 12(6)
and section 13 of the IMCO Act, most directors (between six and eight directors) will be elected by the IMCO Members
from candidates selected in accordance with a skills/needs matrix by a nominating committee which is established in
accordance with the By-laws. In addition, pursuant to subsections 12(4), 12(6) and 12(13) of the IMCO Act, the Minister
will appoint between one and three directors to the IMCO Board, including the Chair of the IMCO Board, subject to
skills/needs requirements.

Pursuant to Section 18 of the IMCO Act, the IMCO Board is authorized to appoint and review the performance of the
CEO on an ongoing basis, and the CEO is responsible for selecting IMCO’s senior management team, including all
investment professionals.

Section 14 of the IMCO Act generally permits the IMCO Board to delegate its powers and duties to any committee,
director or officer of IMCO. The IMCO Board is not, however, permitted to delegate any of the following powers:

(a) approval of IMCO’s budget, including its budget for capital expenditures and staffing;

(b) approval of the business plan and financial statements of IMCO;

(c) appointment, supervision and setting of compensation of the CEO;

(d) filling a vacancy in a committee of the IMCO Board; and

(e) making, amending or repeal of By-laws and submitting them to IMCO Members for confirmation under section

21 of the IMCO Act.

Section 10 of the IMCO Act requires IMCO to hold an annual meeting of IMCO Members. The By-laws provide that
business to be conducted at the annual meeting includes considering IMCO’s audited financial statements, electing
directors, confirming the appointment of the auditor and other proper business.

The By-laws require the IMCO Board to call a special meeting of IMCO Members for any purpose connected to IMCO’s
affairs upon request by: (i) for the three years ending July 1, 2019, a Founding Member; and (ii) at any time, IMCO
Members that, taken in aggregate, are the owners of assets managed by IMCO representing at least five per cent of
IMCO'’s assets under management (calculated pursuant to the By-laws).

A quorum for any meeting of IMCO Members will be determined in accordance with the By-laws.

By-laws and Policies and Procedures

30.

Section 21 of the IMCO Act authorizes the IMCO Board to make, amend or repeal any By-law governing its
proceedings and generally for the conduct and management of IMCO'’s activities and affairs that are consistent with the
IMCO Act and IMCO Regulations. Prior to the Board approving any proposed By-law, amendment or repeal, it must be
provided to the IMCO Members for a meeting to be held for the IMCO Members to confirm, reject or amend the by-law,
amendment or repeal.
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31. In connection with its investment management activities for the IMCO Members, the IMCO Board will approve policies
and procedures that are necessary for IMCO to comply with the PBA Fiduciary Standard and the IMA of each Member,
including in relation to the following matters:

(a) policies and procedures that establish IMCO’s Compliance System;

(b) nomination, subject to final approval by the Board, of a CCO who: (i) has direct access to the IMCO Board at
such time as the CCO considers necessary or advisable in view of his or her responsibilities; and (ii) presents
annual reports to the IMCO Board regarding compliance by IMCO with the Compliance System;

(c) maintenance of books and records that accurately reflect IMCO’s business activities, financial affairs and
transactions on behalf of IMCO Members and demonstrates the extent of IMCO’s compliance with the IMCO
Legislation;

(d) identification and response to potential conflicts of interest which may arise in the course of IMCO’s activities,
including restrictions on personal trading, prohibitions against insider trading and front running, restrictions on
the use of “soft dollars,” fairness in the allocation of investment opportunities among IMCO Members and the
Investment Pools, restrictions on outside business activities, restrictions on the acceptance of gifts from
service providers, etc.;

(e) prevention of any investments by an Investment Pool, or otherwise by IMCO on behalf of an IMCO Member,
which contravenes the specific investment restrictions applicable to the Investment Pool (or one or more of the
IMCO Member investors in an Investment Pool), or the IMCO Member, which restrictions will be set out in the
relevant IMA(s);

(f) a know-your-client (known as KYC) policy to ensure collection of such information as is necessary to verify the
identity of each IMCO Member and to understand its financial objectives and risk tolerance;

(9) if considered necessary by either or both of the CEO and CCO, an escalation process for handling concerns
or complaints expressed by an IMCO Member to any representative of IMCO, which process may be included
in the IMA between IMCO and the IMCO Member;

(h) a due diligence process for vetting and monitoring any sub-advisers selected by IMCO to manage a portion of
any assets under management by IMCO; and

(i) a due diligence process for the selection of custodians and brokers, which will be completed prior to a
custodian or broker holding or having access to the assets of any IMCO Member or any Investment Pool, and
will include appropriate assurances that such assets are segregated in accordance with industry best
practices.

All of the foregoing policies and procedures will be available to IMCO Members and prospective IMCO Members for

review. IMCO will provide notice to all IMCO Members of the adoption of any material amendments to these policies

and procedures or the adoption of any new policies and procedures.

32. The due diligence process for selecting custodians will ensure that the custodian of assets of IMCO Members,
including assets of the Investment Pools, satisfy minimum custodial qualification requirements set out in Section 6.2 or
6.3 of NI 81-102.

33. The By-laws will provide strong governance protection for IMCO Members. In addition to governance protections
provided through the By-Laws, IMCO Members may seek additional protections under the terms of their IMA or other
related agreements; provided, however, that these additional protections are also consistent with the policies adopted
pursuant to the By-Laws.

34. The By-laws provide IMCO Members with the right to appoint, by special resolution and at the expense of IMCO, any
person to enquire into and report to the IMCO Members on any aspect of IMCO’s business and affairs (a “Special
Audit Review”). The results of any Special Audit Review will be shared with the IMCO Board.

Funding of IMCO

35. The Founding Members entered into a funding agreement with IMCO in order to provide IMCO with its initial working

capital. Following the expiry of the initial funding agreement, IMCO will be funded through a cost allocation and
recovery model to be established by IMCO and governed by IMCO Legislation and agreements with IMCO Members.

June 1, 2017 (2017), 40 OSCB 4821



Decisions, Orders and Rulings

These mechanisms will fund the ongoing operation of IMCO at a level which ensures that IMCO is adequately
capitalized at all times.

36. The IMCO Board and the Founding Members will ensure that adequate insurance or other protection is maintained
which is appropriate for IMCO and its assets under management.

IMCO Reporting and Recordkeeping

37. Subsection 10(1) and sections 22 and 23 of the IMCO Act require IMCO to produce audited annual financial
statements and an annual report, and to hold an annual meeting of IMCO Members. This financial reporting and
meeting process provides IMCO Members with transparency into IMCO'’s financial affairs.

38. Section 23 of the IMCO Act requires the Board to submit an annual report on IMCO’s activities and affairs to the
Minister within 120 days after the end of each fiscal year, and that the report include the audited financial statements of
IMCO. Section 24 of the IMCO Act provides that, upon the Minister's request, IMCO shall promptly make its records
available for inspection. These provisions will enable the Minister to review and exercise oversight with respect to the
finances and affairs of IMCO.

The Investment Pools

39. Each Investment Pool is expected to be focused on one or more specific investment strategies, including public
securities (equities and fixed income), real estate, infrastructure, private equity and alternative strategies. The
Investment Pools are expected to issue Units in exchange for the cash or other assets allocated from the account of an
IMCO Member to the Investment Pool, and these Units will represent the IMCO Member’s proportionate interest in
respect of the Investment Pool.

40. Certain of the Investment Pools will be an “investment fund” (as that term is defined in subsection 1(1) of the OSA) and
certain of these Investment Pools will also be a “mutual fund in Ontario” (as that term is defined in subsection 1(1) of
the OSA) and, as such, a “mutual fund in the jurisdiction” (as that term is defined in section 1.1 of NI 81-106).

41. No Investment Pool is yet established. No Investment Pool will be a reporting issuer under the OSA or under the
securities legislation of any other province or territory of Canada.

42. Each Investment Pool will be governed by an Investment Pool Document. Such Investment Pool Document will provide
that Units of the Investment Pool will be distributed exclusively to IMCO Members except for general partner, managing
member or equivalent interests (“Management Interests”) in certain Investment Pools which may be distributed to
IMCO or an IMCO Subsidiary in connection with the management of the Investment Pools. Units can only be
beneficially owned by IMCO Members and Management Interests can only be beneficially owned by IMCO or an IMCO
Subsidiary.

Individuals Acting on Behalf of IMCO

43. Individuals that act on behalf of IMCO in accordance with an exemption from the OSA adviser registration requirement,
the OSA dealer registration requirement, or the CFA adviser registration requirement that is made available to IMCO
under the Commission Exemptions Sought will rely upon the same exemption for their compliance with the
corresponding registration requirements that would otherwise apply to them under the OSA or the CFA.

44. IMCO will not use section 4.7 of Multilateral Instrument 11-102 Passport System to extend the Commission Exemptions
Sought or the Director Exemption Sought to other provinces and territories of Canada.

Decisions of Commission

The Commission is satisfied that granting the Commission Exemptions Sought on the terms set out in these Commission
Decisions would not be prejudicial to the public interest.

The decision of the Commission under the OSA is that the Commission Exemptions Sought are granted, provided that the OSA
Prospectus Exemption Sought shall not be available in respect of any distribution of Units of an Investment Pool to an IMCO
Member unless the IMA or the relevant subscription agreement of that IMCO Member:

(a) discloses how and under what circumstances the IMCO Member may terminate the IMA or withdraw its assets
from being managed by IMCO, including the Units of any Investment Pools in which such IMCO Member is
invested;
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(b) contains disclosure that, if any materials relating to an Investment Pool (which constitute an “offering
memorandum” under Ontario securities legislation) contain a misrepresentation, the IMCO Member will not
have a remedy under Ontario securities legislation; and

(c) includes a risk disclosure statement disclosing risk factors relating to the Investment Pools.
The decision of the Commission under the CFA is that the CFA Exemption Sought is granted.
Dated this 17th day of May, 2017.
“Grant Vingoe”
Commissioner
Ontario Securities Commission
“Monica Kowal”
Commissioner
Ontario Securities Commission

Decision of the Director

The Director is satisfied that granting the Director Exemption Sought on the terms set out in this Director Decision would not be
prejudicial to the public interest.

The decision of the Director under NI 81-106 is that the Director Exemption Sought is granted, provided that each IMCO
Member continues to provide, and that each IMCO Member confirms in writing to IMCO that it will continue to provide, all
required financial, performance or other reporting to its beneficiaries.

Dated this 17th day of May, 2017.
“Darren McKall”

Manager, Investment Funds and Structured Products
Ontario Securities Commission
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214 Manulife Financial Capital Trust Il et al.
Headnote

Application by a reporting issuers for an order granting relief from the requirement in OSC Rule 13-502 Fees (the Fees Rule) to
pay participation fees — Relief analogous to relief for “subsidiary entities” contained in section 2.4(1) of the Fees Rule — issuers
may not, from a technical accounting perspective, be entitled to rely on the exemption in section 2.4(1)(b) of the Fees Rule —
issuers meet all of the substantive requirements to rely on the exemption in section 2.4(1) other the requirement that the audited
financial statements of the parent consolidate the parent and the subsidiary and the definition of “subsidiary” that refers to a
“subsidiary” being determined by the applicable generally accepted accounting principles — issuers exempt from requirement to
pay participation fees, subject to conditions.

Applicable Legislative Provisions
OSC Rule 13-502 Fees, ss. 2.2, 8.1.

IN THE MATTER OF
ONTARIO SECURITIES COMMISSION RULE 13-502 FEES

AND

IN THE MATTER OF
MANULIFE FINANCIAL CAPITAL TRUST Il (the “Trust”),
MANULIFE FINANCE (DELAWARE), L.P. (“MFLP”),
THE MANUFACTURERS LIFE INSURANCE COMPANY (“MLI”) AND
MANULIFE FINANCIAL CORPORATION
(“MFC” and, together with the Trust , MFLP and MLI, the “Filers”)

DECISION

WHEREAS the Ontario Securities Commission (the Commission) has received an application from the Filers for an
order, pursuant to section 8.1 of OSC Rule 13-502 Fees (the Fees Rule), that the requirement to pay a participation fee under
section 2.2 of the Fees Rule shall not apply to the Trust and MFLP, subject to certain terms and conditions.

AND WHEREAS the Filers have represented to the Commission that:

1. The Trust is a trust established under the laws of the Province of Ontario pursuant to a declaration of trust dated as of
June 12, 2009, as amended and restated on July 10, 2009, and as it may be further amended, restated and
supplemented from time to time.

2. The Trust's head office is located at 200 Bloor Street East, Toronto, Ontario, M4AW 1E5 and has a financial year end of
December 31.

3. The Trust is a reporting issuer or the equivalent in all of the provinces and territories of Canada (the Reporting
Jurisdictions). The Trust is not in default under the securities legislation of any of the Reporting Jurisdictions.

4. Pursuant to an administration agreement dated June 12, 2009, as amended and restated on July 10, 2009 and as it
may be further amended and restated from time to time, entered into between Computershare Trust Company of
Canada, as trustee of the Trust (the MaCS Il Trustee) and MLI, the MaCS Il Trustee has delegated to MLI certain of its
obligations in relation to the administration of the Trust. MLI, as administrative agent, at the request of the MaCS Il
Trustee, administers the day-to-day operations of the Trust and performs such other matters as may be requested by
the MaCS Il Trustee from time to time.

5. As of the date hereof, the issued and outstanding capital of the Trust consists of:
(a) $1,000,000,000 principal amount of 7.405% Manulife Financial Capital Trust Il Notes — Series 1 due
December 31, 2108 (the MaCS Il — Series 1), which were distributed by way of an initial public offering on
July 6, 2009; and

(b) 1,000 voting trust units of the Trust (Voting Trust Units, and together with the MaCS Il — Series 1, the Trust
Securities). All of the outstanding Voting Trust Units are held by MLI.
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6.

10.

11.

12.

13.

MFLP

14.

15.

16.

17.

18.

The Trust Securities are the only outstanding securities of the Trust. No Trust Securities are currently listed on a
marketplace as defined in National Instrument 21-101 Marketplace Operation (NI 21-101).

The Trust is a single purpose vehicle established solely for the purpose of effecting the public offering of the MaCS Il —
Series 1 (the Trust Offering) in order to provide MLI (and indirectly MFC) with a cost-effective means of raising capital
for Canadian insurance company regulatory purposes by:

(a) creating and selling the Trust Securities; and

(b) acquiring and holding assets, which consist primarily of a senior debenture issued by MLI in respect of the
MaCS Il — Series 1 (the MLI Debenture). The Trust used the proceeds of the Trust Offering to purchase the
MLI Debenture. The MLI Debenture generates income for payment of principal, interest, the redemption price,
if any, and any other amounts in respect of the MaCS Il — Series 1.

The Trust does not have any material assets other than the MLI Debenture. The Trust has no material liabilities other
than an unsecured credit facility in the amount of up to $30,000,000 provided by MLI to the Trust (the Credit Facility).
The purpose of the Credit Facility is to ensure liquidity in the normal course of the Trust’s activities. As of December 31,
2016, no amount was outstanding under the Credit Facility.

MFC and MLI do not intend to issue further securities through the Trust.

On August 21, 2009, the Trust received an order from the securities regulatory authorities in each province and territory
of Canada (the 2009 Order) exempting the Trust from certain continuous disclosure and certification requirements,
subject to certain specified conditions as specified in the 2009 Order. On January 13, 2017, the Trust received an order
from the securities regulatory authorities in each province and territory of Canada (the 2017 Order) replacing the 2009
Order and exempting the Trust from substantially the same continuous disclosure and certification requirements as
contained in the 2009 Order, subject to certain specified conditions as specified in the 2017 Order.

Pursuant to the 2017 Order, the Trust is exempt from the requirements contained in National Instrument 51-102 —
Continuous Disclosure Obligations (NI 51-102) to file and deliver, as applicable, (a) audited annual financial statements
including management’s discussion and analysis (MD&A) thereon required by sections 4.1 and 5.1 of NI 51-102; (b)
unaudited interim financial reports including MD&A thereon required by sections 4.3 and 5.1 of NI 51-102; (c) an annual
information form required by section 6.1 of NI 51-102; (d) press releases and material change reports required by
section 7.1 of NI 51-102 in the case of material changes that are also material changes in the affairs of MFC; and (e)
other material contracts required by section 12.2 of NI 51-102 in the case of material contracts that are also material
contracts of MFC (the Continuous Disclosure Filings).

As a result, subject to certain terms and conditions and, except as set out in the 2017 Order, no continuous disclosure
documents concerning only the Trust will be filed with the Commission.

The Trust is a “Class 2 reporting issuer” under the Fees Rule and would be required (but for this order) to pay
participation fees under the Fees Rule.

MFLP is a limited partnership formed under the Delaware Revised Uniform Limited Partnership Act, as amended, on
November 1, 2006, pursuant to a limited partnership agreement and the filing of a certificate of limited partnership with
the Secretary of State of the State of Delaware.

The Filer's head office is located at 1105 North Market Street, Suite 1222, Wilmington, Delaware, 19801, and has a
financial year end of December 31.

MFLP is a reporting issuer or the equivalent in each of the Reporting Jurisdictions. MFLP is not in default under the
securities legislation of any of the Reporting Jurisdictions.

The authorized unit capital of MFLP consists of an unlimited number of general partnership units and limited
partnership units. The sole general partner of MFLP is Manulife Finance Holdings Limited, a wholly-owned subsidiary
of MFC incorporated under the Canada Business Corporations Act. The sole limited partner of MFLP is MLI.

MFLP completed a public offering (the MFLP Offering) of $650,000,000 principal amount of 5.059% fixed/floating
senior debentures of MFLP due December 15, 2041 (first redeemable December 15, 2036) (the MFLP Subordinated
Debentures) on December 14, 2006. As of the date hereof, an aggregate principal amount of $650,000,000 MFLP
Subordinated Debentures were issued and outstanding.
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19.

20.

21.

22.

23.

24.

25.

The general partnership units and the limited partnership units of MFLP and the MFLP Subordinated Debentures
(collectively, the MFLP Securities) are the only outstanding securities of MFLP. No MFLP Securities are currently
listed on a marketplace as defined in NI 21-101.

MFC and MLI do not intend to issue further securities through MFLP.
MFLP was formed to provide financing to subsidiaries of MFC. MFLP raised funds through the MFLP Offering.

MFLP will primarily invest in indirect and direct subsidiaries of MFC. To the extent investments are not made therein,
investments may be made in investment grade fixed income securities and short-term money market securities. MFLP
has no operations that are independent of MFC and is an entity that functions essentially as a special purpose division
of MFC.

The MFLP Subordinated Debentures are fully and unconditionally guaranteed by MFC. As a result of the full and
unconditional guarantee by MFC, MFLP is entitled to rely on the exemption in section 13.4 of NI 51-102 and is exempt
from the Continuous Disclosure Requirements.

No Continuous Disclosure Filings concerning only MFLP will be filed with the Commission unless and until MFC no
longer provides a full and unconditional guarantee of MFLP Subordinated Debentures, other than those required in
section 13.4 of NI 51-102.

MFLP is a “Class 2 reporting issuer” under the Fees Rule and would be required (but for this Order) to pay participation
fees under the Fees Rule.

The Exemption Sought

26.

27.

28.

29.

30.

The Fees Rule includes an exemption for “subsidiary entities” in subsection 2.4(1) of the Fees Rule. MFC and the Trust
and MFLP, respectively, meet all of the substantive requirements to rely on the exemption in section 2.4(1) of the Fees
Rule, but for (a) the requirement in subsection 2.4(1)(b) of the Fees Rule that the audited financial statements of the
parent prepared in accordance with National Instrument 52-107 — Acceptable Accounting Principles and Auditing
Standards consolidate the parent and the subsidiary; and (b) the definition of “subsidiary” in section 1.1 of the Fees
Rule that refers to a “subsidiary” being determined by the applicable generally accepted accounting principles (being
the generally accepted accounting principles determined with reference to the Handbook of the Canadian Institute of
Chartered Accountants, as amended from time to time), rather than to a legal definition based on control.

Within International Financial Reporting Standards (IFRS), IFRS 10 — Consolidated Financial Statements (IFRS 10)
defines a “subsidiary” as “an entity that is controlled by another entity.” IFRS 10 requires subsidiaries to be
consolidated into the parent’s financial statements so that the parent and its subsidiaries are presented as a single
economic entity.

IFRS 10, paragraph six presents three elements of control, listed below, all of which must be held by a potential parent
(investor) for control to exist over another entity (investee):

(a) power over the investee;
(b) exposure, or rights, to variable returns from its involvement with the investee; and
(c) the ability to use its power over the investee to affect the amount of the investor’s returns.

MFC believes it has power over the Trust and MFLP, but is not exposed to their variable returns:

(a) MFC views the significant variable returns generated by these entities to be the financial returns on the
financial instruments which they issued to public investors.

(b) It is those investors who are exposed to the Trust and MFLP’s financial returns.

(c) MFLP and the Trust provide tax and regulatory capital advantages to MFC, as compared to if MFC had simply
issued financial instruments directly to the same investors. MFC does not view these advantages to be
variable returns under IFRS 10.

Since MFC is not exposed to the variable returns of the Trust and MFLP, under IFRS 10, the Trust and MFLP are not
consolidated into MFC’s financial statements.
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31. MFC, as a legal matter, controls:

(a) the Trust through its indirect ownership of all the Voting Trust Units issued by the Trust; and

(b) MFLP, through its indirect ownership of all the general partnership units and limited partnership units of MFLP.
32. MFC has paid, and will continue to pay, participation fees applicable to it under section 2.2(1) of the Fees Rule.
33. MFC annually files a Form 13-502F1 Class 1 Participation Fee and includes the capitalization of the Trust and MFLP in

the participation fee calculated applicable to MFC and MFC has paid the participation fee calculated on this basis.

THE ORDER of the Director under the Fees Rule is that the requirements to pay a participation fee under Section 2.2
of the Fees Rule shall not apply to the Trust, for so long as:

(a) MFC, MLI and the Trust continue to satisfy all of the conditions contained in the 2017 Order (or any further
order exempting the Trust from substantially the same continuous disclosure and certification requirements as
contained in the 2017 Order); and

(b) the capitalization of the Trust represented by the MaCS Il — Series 1 and all other outstanding securities of the
Trust, other than those held directly or indirectly by MFC, are included in the participation fee calculation
applicable to MFC and MFC has paid the participation fee calculated on this basis.

The further decision of the Commission under the Legislation is that the requirements to pay participation fee under section 2.2
of the Fees Rule shall not apply to MFLP, for so long as:

(a) MFLP and MFC continues to satisfy all of the conditions contained in section 13.4 of NI 51-102; and
(b) the capitalization of MFLP represented by the MFLP Subordinated Debentures and all other outstanding
securities of MFLP, other than those held directly or indirectly by MFC, are included in the participation fee
calculation applicable to MFC and MFC has paid the participation fee calculated on this basis.
DATED this 17th day of May, 2017
“Winnie Sanjoto”

Manager, Corporate Finance
Ontario Securities Commission
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21.5 RBC Dominion Securities Inc. et al.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — offering of corporate strip securities;
exemption granted from the eligibility requirements of National Instrument 44-102 Shelf Distributions and National Instrument
44-101 Short Form Prospectus Distributions to permit the filing of a shelf prospectus and prospectus supplements qualifying for
distribution strip residuals, strip coupons and strip packages to be derived from debt obligations of Canadian corporations and
trusts; exemption also granted from the requirements that the prospectus contain a certificate of the issuer and that it
incorporate by reference documents of the underlying issuer.

Applicable Ontario Statutory Provisions
Securities Act, R.S.0. 1990, c. S.5, as am., s. 58(1).
Applicable National Instruments

National Instrument 44-101 Short Form Prospectus Distributions, ss. 2.1, 8.1.
National Instrument 44- 102 Shelf Distributions, ss. 2.1, 11.1.

May 29, 2017

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
RBC DOMINION SECURITIES INC.,
BMO NESBITT BURNS INC.,
CIBC WORLD MARKETS INC.,
DESJARDINS SECURITIES INC.,
NATIONAL BANK FINANCIAL INC.,
SCOTIA CAPITAL INC. AND
TD SECURITIES INC.
(the FILERS)

AND

IN THE MATTER OF
THE CARS AND PARS PROGRAMME™ OF THE FILERS

DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filers for a decision under the securities
legislation of the Jurisdiction of the principal regulator (the Legislation) for the following exemptions (the Exemption Sought):

1. an exemption from Section 2.1 of National Instrument 44-102 — Shelf Distributions and Section 2.1 of National
Instrument 44-101 — Short Form Prospectus Distributions so that a Prospectus can be filed by the Filers to renew the
CARS and PARS Programme and offer Strip Securities in the Jurisdictions; and
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2. an exemption from the following requirements in respect of any Underlying Issuer whose Underlying Obligations are
purchased by any one or more of the Filers on the secondary market, and Strip Securities derived therefrom and sold
under the CARS and PARS Programme:

0] the requirements of the Legislation that the Prospectus contain a certificate of the Underlying Issuer; and
(ii) the requirements of the Legislation that the Prospectus incorporate by reference documents of an Underlying
Issuer.

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

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.

CARS™ means strips coupons and strips residuals.
CARS and PARS ProgrammeT"'I means the strip bond product programme of the Filers to be offered by Prospectus.
CDS means CDS Clearing and Depository Services Inc.

CDS Book-Entry Strip Service means the services provided by CDS to enable Participants to strip, reconstitute and package
securities, as set out in the CDSX Procedures and User Guide, or any successor operating rules and procedures.

NI 44-101 means National Instrument 44-101 — Short Form Prospectus Distributions.
NI 44-102 means National Instrument 44-102 — Shelf Distributions.
Offering Date means the time of the closing of the discrete offering in respect of the related Strip Securities.

PARS™ means par adjusted rate strips, comprising an entitlement to receive the principal amount of, and a portion, equal to a
market rate (at the applicable time of issuance) of the interest payable under the Underlying Obligations.

Participants means participants in the depository system of CDS.

Prospectus means a short form prospectus which is a base shelf prospectus together with the appropriate prospectus
supplements.

SEDAR means the System for Electronic Document Analysis and Retrieval.

Strip Coupons means separate components of interest derived from an Underlying Obligation.

Strip Packages means packages of Strip Securities, including packages of Strip Coupons and packages of PARS.

Strip Residuals means separate components of principal derived from an Underlying Obligation.

Strip Securities means separate components of interest, principal or combined principal and interest components derived from
Underlying Obligations using the CDS Book-Entry Strip Service and sold under the CARS and PARS Programme, including
Strip Residuals, Strip Coupons and Strip Packages.

Underlying Issuers means Canadian corporate, trust and/or partnership issuers.

Underlying Obligations means publicly-issued debt obligations of Underlying Issuers, which obligations will carry an “approved
rating” as such term is defined in NI 44-101 at the Offering Date.
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Underlying Obligations Prospectus means a prospectus for which a receipt was issued by the securities regulatory authorities
in British Columbia, Alberta, Ontario and Quebec.

Representations

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

1.

10.

1.

12.

13.

14.

15.

Each of the Filers is a corporation incorporated under the laws of Canada, and all the Filers have their head offices in
Toronto, except Desjardins Securities Inc. and National Bank Financial Inc., which have their head offices in Montreal.

None of the Filers are in default of securities legislation in the Jurisdictions.

The CARS and PARS Programme has been in effect since November 19, 2002 in reliance on a MRRS decision
document dated October 31, 2002, and has subsequently been renewed and continued in reliance on decision
documents dated March 6, 2003, November 19, 2004, December 18, 2006, January 15, 2009, February 17, 2011, April
8, 2013 and April 17, 2015.

The Filers propose to continue to operate the CARS and PARS Programme.

The CARS and PARS Programme will continue to be operated by purchasing, on the secondary market, Underlying
Obligations of Underlying Issuers, and deriving separate components therefrom, being Strip Residuals, Strip Coupons,
and/or Strip Packages.

The relevant Underlying Issuer will, to the best of the knowledge of each Filer participating in the relevant offering
under the CARS and PARS Programme, be eligible to file a short form prospectus under NI 44-101 (whether such
eligibility results from the specific qualification criteria of NI 44-101 or from the granting of an exemption from those
criteria) at the Offering Date.

The Underlying Obligations will have been distributed under a prospectus for which a receipt was granted by the
regulator in British Columbia, Alberta, Ontario, and Quebec.

A single short form base shelf prospectus will be established for the renewed CARS and PARS Programme as a
whole, with a separate series of Strip Securities being offered under a discrete prospectus supplement for each distinct
series or class of Underlying Obligations.

It is expected that the Strip Securities will continue to be predominantly sold to retail customers.

It is expected that the Filers, or certain of them, will continue to periodically identify, as demand indicates, series of
outstanding debt obligations of Canadian corporations, trusts or partnerships and will purchase and “repackage”
individual series of these for sale under the CARS and PARS Programme as discrete series of Strip Securities. In
purchasing the Underlying Obligations and creating the Strip Securities, the Filers will not enter into any agreement or
other arrangements with the Underlying Issuers.

The Prospectus will refer purchasers of the Strip Securities to the SEDAR website maintained by CDS (currently
located at www.sedar.com) where they can obtain the continuous disclosure materials of the Underlying Issuer.

The Filers, or certain of them, may, from time to time, form and manage a selling group consisting of other registered
securities dealers to solicit purchases of, and sell to the public, the Strip Securities.

The Strip Securities will be sold in series, each such series relating to separate Underlying Obligations of an Underlying
Issuer. The base shelf prospectus for use with the CARS and PARS Programme will describe the CARS and PARS
Programme in detail. The shelf prospectus supplement for any series of Strip Securities that are offered will describe
the specific terms of the Strip Securities.

Each offering of Strip Securities will be derived from one or more Underlying Obligations of a single class or series of
an Underlying Issuer. The Filer(s) participating in each offering under the CARS and PARS Programme intend to use
the CDS Book-Entry Strip Service to separate the Underlying Obligations for such series into separate principal and
interest components, or strip bonds. These components will, in connection with each series, be re-packaged using the
CDS Book-Entry Strip Service if and as necessary to create the Strip Securities.

The Strip Residuals of a particular series, if any, will consist of the entitlement to receive payments of a portion of the
principal amounts payable under the Underlying Obligations, if, as and when paid by the Underlying Issuer on the
Underlying Obligations, in accordance with their respective terms.
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16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

The Strip Coupons of a particular series will consist of the entitlement to receive a payment of a portion of the interest
payable under the Underlying Obligations, if, as and when paid by the Underlying Issuer on the Underlying Obligations,
in accordance with their respective terms.

The Strip Packages will consist of the entitlement to receive (a) in the case of PARS, both payments of a portion of the
principal amounts payable and periodic payments of a portion equal to a market rate (at the time of issuance of the
PARS) of the interest payable under the Underlying Obligations, and/or (b) in the case of packages consisting of Strip
Coupons, periodic payments of portions of the interest payable, or the principal amounts payable, under the Underlying
Obligations, in each case, if, as and when paid by the Underlying Issuer on the Underlying Obligations, in accordance
with their respective terms.

Holders of a series of Strip Securities will be entitled to payments from cash flows from the related Underlying
Obligations if, as and when made by the respective Underlying Issuer. The Strip Securities of one series will not be
entitied to receive any payments from the cash flows of Underlying Obligations related to any other series. As the
Underlying Issuers will be the sole obligors under the respective Underlying Obligations, holders of Strip Securities will
be entirely dependent upon the Underlying Issuers’ ability to perform their respective obligations under their respective
Underlying Obligations.

The Strip Securities will be sold at prices determined by the Filers from time to time and, as such, these may vary as
between purchasers of the same series and during the offering period of Strip Securities of the same series. In quoting
a price for the Strip Securities, the Filers will advise the purchaser of the annual yield to maturity thereof based on such
price.

The Underlying Issuers will not receive any proceeds, and the Filers will not be entitled to be paid any fee or
commission by the Underlying Issuers, in respect of the sale by the Filers, or the members of any selling group, of the
Strip Securities. Each Filer's overall compensation will be increased or decreased by the amount by which the
aggregate price paid for a series of the Strip Securities by purchasers exceeds or is less than the aggregate price paid
by such Filer for the related Underlying Obligations.

The payment dates of any particular series of Strip Coupons and the interest component of Strip Packages will be
coincident with the interest payment dates for the Underlying Obligations for the series, with terms of up to 30 years or
longer. The maturity date of a particular series of Strip Residuals and the principal component of Strip Packages, if any,
will be the maturity date of the Underlying Obligations for the series.

The Strip Securities will be issuable in Canadian and U.S. dollars and in such minimum denomination(s) and with such
maturities as may be described in the applicable shelf prospectus supplement.

The Underlying Issuers will be Canadian corporations, trusts or partnerships. The Underlying Obligations are securities
of the Underlying Issuers. The Strip Securities will be derived without regard, except as to ratings and eligibility to file a
short form prospectus under NI 44-101, for the value, price, performance, volatility, investment merit or
creditworthiness of the Underlying Issuers historically or prospectively.

To be eligible for inclusion in the CARS and PARS Programme, the Underlying Obligations must have been qualified
for distribution under a prospectus for which a receipt was issued by the regulators in British Columbia, Alberta, Ontario
and Quebec, at least four months must have passed from the date of closing of the original issue of the relevant class
or series of Underlying Obligations and the distribution of the Underlying Obligations must be complete.

The Filers will cause all Underlying Obligations from which the Strip Securities will be derived and which are not
already in the CDS system to be delivered to CDS and registered in the name of CDS. The Underlying Obligations from
which the Strip Securities will be derived will, except in very limited circumstances, be held by CDS until their maturity
and will not otherwise be released or removed from the segregated account used by CDS to maintain the Underlying
Obligations. A separate security identification number or ISIN will be assigned by CDS to each series of Strip
Securities.

Pursuant to the operating rules and procedures of its CDSX Procedures and User Guide, or any successor operating
rules and procedures, CDS will maintain book based records of ownership for the Strip Securities, entering in such
records only the names of Participants. No purchaser of Strip Securities will be entitled to any certificate or other
instrument from the Underlying Issuer, the Filers or CDS evidencing the Strip Securities or the ownership thereof, and
no purchaser of Strip Securities will be shown on the records maintained by CDS except through the book entry
account of a Participant. Upon the purchase of Strip Securities, the purchaser will receive only the customary
confirmation slip that will be sent to such purchaser by one of the Filers or another Participant.
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27.

28.

20.

30.

Transfers of beneficial ownership in Strip Securities will be effected through records maintained for Strip Securities by
CDS or its nominee (with respect to interests of Participants) and on the records of Participants (with respect to
interests of persons other than Participants). Beneficial holders who are not Participants, but who desire to purchase,
sell or otherwise transfer beneficial ownership of, or any other interest in, such Strip Securities of a series, may do so
only through Participants.

Payments in respect of a principal component (if any), interest component(s) (if any), or other amounts (if any) owing
under a series of Strip Securities will be made from payments received by CDS in respect of the related Underlying
Obligations from the relevant Underlying Issuer. Amounts payable on the maturity of the Strip Securities will be payable
by the Underlying Issuer to CDS as the registered holder of the Underlying Obligations. Following receipt thereof, CDS
will pay to each of its Participants shown on its records as holding matured Strip Securities the amount to which such
Participant is entitled. The Filers will, and the Filers understand that each other Participant, who holds such Strip
Securities on behalf of a purchaser thereof will, pay or otherwise account to such purchaser for the amounts received
by it in accordance with the instructions of the purchaser to such Participant. Holders of a series of Strip Securities will
not have any entitlement to receive payments under any Underlying Obligations acquired in connection with the issue
of any other series of Strip Securities.

As the registered holder of the Underlying Securities, CDS will receive any voting rights in respect of the Underlying
Obligations for the Strip Securities. CDS will allocate these rights to the holders of the Strip Securities in accordance
with the operating rules and procedures of its CDSX Procedures and User Guide, or any successor operating rules and
procedures, in effect at the time. These procedures currently provide for the distribution of the voting rights based on
the “proportionate economic interest”, determined as to be described in the base shelf prospectus for use with the
CARS and PARS Programme. Such voting rights will be vested on a series by series basis. In order for a holder of
Strip Securities to have a legal right to attend a meeting of holders of Underlying Obligations, or to vote in person, such
holder of Strip Securities must be appointed as proxyholder for the purposes of the meeting by the CDS Participant
through whom he or she holds Strip Securities.

In the event that an Underlying Issuer repays a callable Underlying Obligation prior to maturity in accordance with its
terms, CDS will allocate the amount of proceeds it receives as the registered holder of the Underlying Obligations to
the holders of the Strip Securities in accordance with the operating rules and procedures of its CDSX Procedures and
User Guide, or any successor operating rules and procedures, in effect at the time. These procedures currently provide
for the distribution of proceeds on the repayment of a callable Underlying Obligation based on the “proportionate
economic interest”.

Any other entitlements received by CDS with respect to the Underlying Obligations upon the occurrence of an event
other than in respect of maturity, including entittements on the insolvency or winding-up of an Underlying Issuer, the
non-payment of interest or principal when due, or a default of the Underlying Issuer under any trust indenture or other
agreement governing the Underlying Obligations, will be processed by CDS in accordance with the operating rules and
procedures of its CDSX Procedures and User Guide, or any successor operating rules and procedures, in effect at the
time. These procedures also currently provide for CDS to distribute the resulting cash and/or securities to the holders of
the Strip Securities based on “proportionate economic interest”. In addition, if the Underlying Issuer offers an option to
CDS as the registered holder of the Underlying Obligations in connection with the event, the Filers understand that
CDS will attempt to offer the same option to the holders of the Strip Securities, where feasible.

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) the Underlying Obligations were qualified for distribution under the Underlying Obligations Prospectus, at least
four months have passed from the date of closing of the original issue of the relevant class or series of
Underlying Obligations and the distribution of the Underlying Obligations is complete;

(b) if the Underlying Obligations Prospectus is not available through the SEDAR website, the prospectus
supplement for the series of Strip Securities derived from the Underlying Obligations for which the prospectus
is not available states that a copy of the Underlying Obligations Prospectus may be obtained, upon request,
without charge, from each Filer who is participating in the offering of the series of Strip Securities derived from
these Underlying Obligations;

(c) to the best of the knowledge of the Filer(s) participating in a relevant offering under the CARS and PARS
Programme, the relevant Underlying Issuer is eligible to file a short form prospectus under NI 44-101 (whether
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(d)

(e)

(f)

(9

(h)

“Winnie Sanjoto”

such eligibility results from the specific qualification criteria of NI 44-101 or from the granting of an exemption
from those criteria) at the Offering Date;

a receipt issued for the Prospectus filed in reliance on this decision document is not effective after July 21,
2019;

the offering and sale of the Strip Securities complies with all the requirements of NI 44-102 and NI 44-101 as
varied by NI 44-102, other than those from which an exemption is granted by this decision document or from
which an exemption is granted in accordance with Part 11 of NI 44-102 by the securities regulatory authority
or regulator in each of the Jurisdictions as evidenced by a receipt for the Prospectus;

each offering of Strip Securities will be derived from one or more Underlying Obligations of only a single class
or series of an Underlying Issuer and only through the CDS Book-Entry Strip Service;

the Filers issue a press release and file a material change report in respect of:

0] a material change to the CARS and PARS Programme which affects any of the Strip Securities other
than a change which is a material change to an Underlying Issuer; and

(i) a change in the operating rules and procedures of the CDSX Procedures and User Guide of CDS, or
any successor operating rules and procedures in effect at the time, which may have a significant
effect on a holder of Strip Securities; and

the Filers file the Prospectus, the material change reports referred to above, and all documents related thereto
on SEDAR under a SEDAR profile for the Strip Securities and pay all filing fees applicable to such filings.

Manager, Corporate Finance Branch
Ontario Securities Commission

June 1, 2017
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2.2 Orders
2.21 Lance Kotton

IN THE MATTER OF
LANCE KOTTON

Timothy Moseley, Chair of the Panel
May 23, 2017
ORDER

WHEREAS on April 5, 2017, the Ontario Securities Commission held a hearing in this matter, which hearing was
adjourned to Wednesday, May 24, 2017, at 10:00 a.m.,

ON READING the settlement agreement entered into by Staff of the Commission and Lance Kotton, dated May 23,
2017, and the Notice of Hearing issued by the Commission setting a settlement hearing for Friday, May 26, 2017,

IT IS ORDERED THAT the hearing in this matter scheduled for Wednesday, May 24, 2017, is vacated.

“Timothy Moseley”
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222 Danish Akhtar Soleja et al.

IN THE MATTER OF
DANISH AKHTAR SOLEJA,
DANSOL INTERNATIONAL INC.,
GRAPHITE FINANCE INC.,
PARKVIEW LIMITED PARTNERSHIP, and
1476634 ALBERTA LTD.

D. Grant Vingoe, Chair of the Panel

May 23, 2017

ORDER
(Subsection 127(1) of the Securities Act, RSO 1990, c S.5)

THIS APPLICATION, made by Staff of the Commission, for an order imposing sanctions pursuant to subsections
127(1) and 127(10) of the Securities Act, RSO 1990, c S.5 (the Act), was heard in writing.

ON READING the materials of Staff of the Commission, no one participating for Danish Akhtar Soleja (Soleja), Dansol
International Inc. (Dansol), Graphite Finance Inc. (Graphite), Parkview Limited Partnership (Parkview LP), and 1476634
Alberta Ltd. (1476 Ltd.), although properly served, as indicated in my order dated January 23, 2017,

IT IS ORDERED:

1. against Soleja that:

a.

trading in any securities by Soleja cease until October 25, 2023, pursuant to paragraph 2 of subsection 127(1)
of the Act, except trades that are made through a registrant who has first been given a copy of the Settlement
Agreement and Undertaking between the Respondents and the Alberta Securities Commision, entered in to
on October 25, 2016 (the ASC Settlement Agreement), and a copy of this Order;

the acquisition of any securities by Soleja cease until October 25, 2023, pursuant to paragraph 2.1 of
subsection 127(1) of the Act, except purchases that are made through a registrant who has first been given a
copy of the ASC Settlement Agreement, and a copy of this Order;

Soleja 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, except that:

i Soleja may continue to act as a director and officer of Dansol, Graphite, Parkview LP and 1476 Ltd.
for the following sole purpose and time frame:

1. marketing and selling the Watermere Lands (as described in the ASC Settlement
Agreement) on terms reasonably intended to maximize value to the limited partners of
Parkview LP; and

2. only so long as is required to market, sell, and distribute net proceeds to the limited partners
of Parkview LP;

Soleja be prohibited from becoming or acting as a director or officer of any issuer until October 25, 2023, other
than Dansol, Graphite, Parkview LP and 1476 Ltd. as provided in paragraph 1(c)(i) above, pursuant to
paragraph 8 of subsection 127(1) of the Act, and

Soleja 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;

2. against Dansol that:

a.

b.

trading in any securities or derivatives by Dansol cease until October 25, 2026, pursuant to paragraph 2 of
subsection 127(1) of the Act; and

the acquisition of any securities by Dansol cease until October 25, 2026, pursuant to paragraph 2.1 of
subsection 127(1) of the Act;
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3. against Graphite that:

a. trading in any securities or derivatives by Graphite cease until October 25, 2026, pursuant to paragraph 2 of
subsection 127(1) of the Act; and

b. the acquisition of any securities by Graphite cease until October 25, 2026, pursuant to paragraph 2.1 of
subsection 127(1) of the Act;

4. against Parkview LP that:

a. trading in any securities or derivatives by Parkview LP cease until October 25, 2026, pursuant to paragraph 2
of subsection 127(1) of the Act; and

b. the acquisition of any securities by Parkview LP cease until October 25, 2026, pursuant to paragraph 2.1 of
subsection 127(1) of the Act;

5. against 1476 Ltd. that:

a. trading in any securities or derivatives by 1476 Ltd. cease until October 25, 2026, pursuant to paragraph 2 of
subsection 127(1) of the Act; and

b. the acquisition of any securities by 1476 Ltd. cease until October 25, 2026, pursuant to paragraph 2.1 of
subsection 127(1) of the Act.

“D. Grant Vingoe”
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2.2.3 Champion Exchange Limited
Headnote

National Policy 11-206 Process for Cease to be a
Reporting Issuer Applications — The issuer ceases 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).
May 24, 2017

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
CHAMPION EXCHANGE LIMITED
(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
subsection 4C.5(1) of Multilateral
Instrument 11-102 Passport System ("Ml
11-102") is intended to be relied upon in
British Columbia, Alberta, Saskatchewan,
Manitoba, New Brunswick, Nova Scotia,
Prince Edward Island and Newfoundland
and Labrador.

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.

“Marie-France Bourret”
Acting Manager
Corporate Finance Branch
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224 TCM Investments Ltd. carrying on business as
OptionRally et al. — ss. 127(7)

IN THE MATTER OF
TCM INVESTMENTS LTD.
carrying on business as OPTIONRALLY,
LFG INVESTMENTS LTD.,
AD PARTNERS SOLUTIONS LTD., and
INTERCAPITAL SM LTD.

Timothy Moseley, Chair of the Panel
May 24, 2017

ORDER
(Subsection 127(7) of the
Securities Act, RSO 1990, c S.5)

THIS APPLICATION, made by Staff of the Ontario
Securities Commission pursuant to subsections 127(7) and
127(8) of the Securities Act, RSO 1990, ¢ S.5 (the “Act’),
for an extension of the temporary Order issued against the
respondents on May 10, 2017 (the “Temporary Order”),
was heard on May 24, 2017, at the offices of the
Commission, located at 20 Queen Street West, 17th Floor,
Toronto, Ontario.

ON READING Staff's Memorandum of Fact and
Law and the Affidavit of Steve Carpenter sworn May 23,
2017, and on hearing the submissions of Staff of the
Commission, no one appearing for the respondents,
although properly served as appears from the Affidavit of
Service of Laura Filice sworn on May 15, 2017,

IT IS ORDERED THAT:

1. the hearing of Staff's Application is adjourned until
June 12, 2017 at 1:00 p.m.;

2. pursuant to subsection 127(7) of the Act, the
Temporary Order is extended until the hearing is
concluded; and

3. the title of this proceeding is amended to delete
the words “carrying on business as
www.optionrally.com” in reference to the
respondent LFG Investments Ltd., and the
amended title of proceeding shall be used for all
subsequent documents in this proceeding.

“Timothy Moseley”

2.2.5 Quadrexx Hedge Capital Management Ltd. et
al.

IN THE MATTER OF
QUADREXX HEDGE CAPITAL MANAGEMENT LTD.,
QUADREXX SECURED ASSETS INC.,
MIKLOS NAGY and
TONY SANFELICE

Timothy Moseley, Chair of the Panel
May 24, 2017
ORDER

WHEREAS on May 24, 2017, the Ontario
Securities Commission held a confidential pre-hearing
conference at the offices of the Commission, located at 20
Queen Street West, 17th Floor, Toronto, Ontario.

ON HEARING the submissions of Staff of the
Commission, Tony Sanfelice appearing on his own behalf,
and Miklos Nagy appearing on his own behalf, and on
behalf of Quadrexx Hedge Capital Management Ltd. and
Quadrexx Secured Assets Inc.;

IT IS ORDERED THAT:

1. This matter is adjourned to a further confidential
pre-hearing conference on July 26, 2017 at 10:00
a.m., or such other date as may be agreed to by
the parties and set by the Office of the Secretary;

2. The Respondents shall serve and file their written
submissions on sanctions and costs by no later
than July 17, 2017,

3. Staff shall serve and file Staff's reply submissions,
if any, by no later than August 11, 2017;

4. The hearing on sanctions and costs shall be held
on August 22 and 23, 2017 at 10:00 a.m., or such
other dates as may be agreed to by the parties
and set by the Office of the Secretary; and

5. The hearing date of July 27, 2017 is vacated.

“Timothy Moseley”

June 1, 2017
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2.2.6 Orbus Pharma Inc. —s. 144
Headnote

Application by an issuer for a revocation of a cease trade order — Issuer subject to cease trade order as a result of its failure to
file financial statements — Issuer has brought its filings up-to-date — Issuer is otherwise not in default of applicable securities
legislation — Issuer has provided an undertaking to the Commission that it will not complete (a) a restructuring transaction
involving, directly or indirectly, an existing or proposed, material underlying business which is not located in Canada, (b) a
reverse takeover with a reverse takeover acquiror that has a direct or indirect, existing or proposed, material underlying
business which is not located in Canada, or (c) a significant acquisition involving, directly or indirectly, an existing or proposed,
material underlying business which is not located in Canada, unless the issuer files a preliminary prospectus and a final
prospectus with the Ontario Securities Commission and obtains receipts for the preliminary prospectus and the final prospectus
from the Director under the Act.

Statutes Cited
Securities Act, R.S.0. 1990, c. S.5, as am., s. 144,

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990 C. S.5 AS AMENDED
(the “Act”)

AND

IN THE MATTER OF
ORBUS PHARMA INC.

ORDER
(Section 144 of the Act)

WHEREAS the securities of Orbus Pharma Inc. (the Applicant) are subject to a cease trade order dated May 10, 2010
issued by the Director of the Ontario Securities Commission (the Commission) pursuant to paragraph 2 of subsection 127(1)
and subsection 127(5) of the Act, as extended by a further cease trade order issued by the Director on May 21, 2010 pursuant
to paragraph 2 of subsection 127(1) of the Act (the Ontario Cease Trade Order) directing that all trading in securities of the
Applicant, whether direct or indirect, shall cease until further order by the Director;

AND WHEREAS the Ontario Cease Trade Order was made on the basis that the Applicant was in default of certain
filing requirements under Ontario securities law as described in the Ontario Cease Trade Order and below;

AND WHEREAS the Applicant has applied to the Commission pursuant to section 144 of the Act to revoke the Ontario
Cease Trade Order;

AND UPON the Applicant having represented to the Commission that:

1. The Applicant is a corporation existing under the Business Corporations Act (Alberta) formed pursuant to an
amalgamation on June 1, 2006.

2. The head office of the Applicant is located at 3215 — 12th Street NE, Calgary, Alberta, T2E 7S9.

3. The Applicant is a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec and Nova
Scotia and is not a reporting issuer in any other jurisdiction in Canada. The Commission is the principal regulator for
the Applicant.

4. The authorized capital of the Applicant consists of an unlimited number of Class A common voting shares (the
Common Shares) and an unlimited number of Class B common non-voting shares (the Class B Shares), of which
22,547,508 Common Shares and196,500,261 Class B Shares are currently issued and outstanding.

5. Other than the Common Shares and Class B Shares, the Applicant has no securities (including debt securities) issued
and outstanding.

6. The Ontario Cease Trade Order was issued as a result of the Applicant failing to file its audited annual financial
statements and management’s discussion and analysis (MD&A) for the year ended December 31, 2009 within the
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10.

1.

12.

13.

14.

15.

16.

timeframe as required under National Instrument 51-102 Continuous Disclosure Obligations (NI 51-102) and related
certifications (the NI 52-109 Certificates) as required by National Instrument 52-109 Certification of Disclosure in
Issuers’ Annual and Interim Filings (NI 52-109) (collectively, the Annual Filings).

The Applicant is also subject to cease trade orders issued by the securities regulators in the Provinces of British
Columbia, Manitoba, Alberta and Québec (together with the Commission, the Orbus Pharma Inc.) for failing to file the
Annual Filings (the Orbus Pharma Inc., and together with the Ontario Cease Trade Order, theOrbus Pharma Inc.).

The Applicant subsequently failed to file other continuous disclosure documents with the Commission within the
prescribed timeframe in accordance with the requirements of Ontario securities law, including the following:

(a) all audited financial statements, together with the corresponding MD&As, as required under NI 51-102 and NI
52-109 Certificates for the years ended December 31, 2010 to December 31, 2015; and

(b) all unaudited interim financial statements, together with the corresponding MD&As, as required under NI 51-
102 and NI 52-109 Certificates for the periods ended March 31, 2010 to September 30, 2016.

The Common Shares were suspended from trading on the TSX NEX Exchange on April 30, 2010 for failure to maintain
minimum TSX NEX Exchange listing requirements. No securities of the Applicant are listed or traded on any other
stock exchange or market in Canada or elsewhere.

On September 7, 2010, the Applicant filed a proposal (the Proposal) in accordance with the Bankruptcy and
Insolvency Act (Canada) (the BIA) that included a reorganization of the Applicant's share capital and trades of
securities of the Applicant. The Proposal was approved by the creditors of the Applicant on September 28, 2010 and
the Court on October 18, 2010 as required under the BIA.

To facilitate the trades contemplated by the Proposal, the Commission and the Alberta Securities Commission each
granted a partial revocation order of the Cease Trade Orders issued by it dated January 13, 2011. The trades were
completed on or about April 27, 2011 and a press release and material change report was filed on SEDAR on April 29,
2011 (the Closing).

The Applicant has not carried on business since the Closing and has been inactive. Aside from approximately
$140,000 cash on hand, it has no material assets or liabilities.

Since the issuance of the Ontario Cease Trade Order, the Applicant has filed the following continuous disclosure
documents with the Jurisdictions:

(a) audited annual financial statements for the years ended December 31, 2014, December 31, 2015, and
December 31, 2016 together with the corresponding MD&As, as required under NI 51-102 and the NI 52-109
Certificates; and

(b) the statement of executive compensation for the year ended December 31, 2016.

The Applicant has not filed the following:

(a) the audited financial statements, together with the corresponding MD&As, as required under NI 51-102 and NI
52-109 Certificates for the years ended December 31, 2009 to December 31, 2013;

(b) the unaudited interim financial statements, together with the corresponding MD&As, as required under NI 51-
102 and NI 52-109 Certificates for the periods ended March 31, 2010 to September 30, 2016; and

(c) the statements of executive compensation for the years ended December 31, 2009 to December 31, 2015.
(collectively, the Outstanding Filings).

The Applicant has requested that the Commission exercise its discretion in accordance with Section 6 of National
Policy 12-202 Revocation of a Compliance-related Cease Trade Order (NP 12-202) and elect not to require the
Applicant to file the Outstanding Filings.

The Applicant has filed with the Commission all continuous disclosure that it is required to file under the Legislation,
except for the Outstanding Filings and any other continuous disclosure that the Commission elected not to require as
contemplated in sections 3.1(2) and (3) of NP 12-202, and has paid all activity, participation and late filing fees that it is
required to pay to the Commission.
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17.

18.

19.

20.

21.

22.

23.

24,

25.

Except for the failure to file the Outstanding Filings, the Applicant (i) is up-to-date with all of its other continuous
disclosure obligations; (ii) is not in default of any of its obligations under the Cease Trade Orders; and (iii) is not in
default of any requirements under the Act or the rules and regulations made pursuant thereto.

As of the date hereof, the Applicant has paid all outstanding activity, participation and late filing fees that are required to
be paid to the Commission and has filed all forms associated with such payments.

As of the date hereof, the Applicant's profiles on the System for Electronic document Analysis and Retrieval (SEDAR)
and the System for Electronic Disclosure by Insiders (SEDI) are current and accurate.

Since the imposition of the Ontario Cease Trade Order, there has been no change in the Applicant’s insiders or in the
controlling shareholders of the Applicant.

Since the imposition of the Ontario Cease Trade Order, the Applicant has been dormant, and there have been no
material changes to the Applicant’s business or operations.

The Applicant is not considering nor, except as described in representation 23 herein, is it involved in any discussions
related to, a reverse take-over, merger, amalgamation or other form of combination or transaction similar to any of the
foregoing.

Representatives of the two largest shareholders of the Applicant have met with Gianni Kovacevic, President and CEO
of CopperBank Resources Corp ("CopperBank") and discussed a proposed transaction. Mr. Kovacevic has provided
the Applicant with a draft non-binding term sheet ("LOI") proposing a business combination between the Applicant and
a subsidiary of CopperBank sometime in 2017 after all cease trade orders issued against the Applicant have been
lifted. As of the date hereof, the Applicant has neither responded nor provided any formal comments to Mr. Kovacevic,
CopperBank or their advisors on the LOI.

The Applicant has given the Commission a written undertaking (the “Undertaking”) that:

(a) The Applicant will hold an annual meeting of shareholders within three months after the date on which the
Ontario Cease Trade Order is revoked; and

(b) The Applicant will not complete:

i A restructuring transaction involving, directly or indirectly, an existing or proposed, material
underlying business which is not located in Canada,

iil A reverse takeover with a reverse takeover acquirer that has a direct or indirect, existing or proposed,
material underlying business which is not located in Canada, or

iii. A significant acquisition involving, directly or indirectly, an existing or proposed, material underlying
business which is not located in Canada,

including in each such case, any such transaction contemplated under the LOI
unless

A. The Applicant files a preliminary prospectus and a final prospectus with the Commission
and obtains receipts for the preliminary and final prospectus from the Director under the Act,

B. The Applicant files or delivers with the preliminary prospectus and the final prospectus the
documents required by Part 9 of National Instrument 41-101 General Prospectus
Requirements (“NI 41-101”) including a completed personal information form and
authorization in the form set out in Appendix A of NI 41-101 for each current and incoming
director, executive officer and promoter of the Applicant, and

C. The preliminary prospectus and final prospectus contain the information required by
applicable securities legislation, including the information required for a probable
restructuring transaction, reverse takeover or significant acquisition (as applicable).

Upon the revocation of the Ontario Cease Trade Order, the Applicant will issue a news release and concurrently file a
material change report on SEDAR announcing the revocation of the Ontario Cease Trade Order and outlining the
Applicant’s future plans.
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AND UPON considering the Application and the recommendation of the staff of the Commission;

AND UPON the Director being satisfied that it would not be prejudicial to the public interest to revoke the Ontario
Cease Trade Order;

IT IS ORDERED, pursuant to section 144 of the Act, that the Ontario Cease Trade Order is revoked.
DATED at Toronto this 3rd day of May, 2017.
“Michael Balter”

Manager, Corporate Finance
Ontario Securities Commission
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2.27  AAOption et al. — ss. 127(1), 127(10)

IN THE MATTER OF
AAOPTION,
GALAXY INTERNATIONAL SOLUTIONS LTD. and
DAVID ESHEL

Monica Kowal, Vice-Chair
May 26, 2017

ORDER
(Subsections 127(1) and 127(10) of the
Securities Act, RSO 1990, c S.5)

WHEREAS on May 26, 2017, the Ontario
Securities Commission held a hearing in writing to consider
whether it is in the public interest to make an inter-
jurisdictional enforcement order against the Respondents
pursuant to subsection 127(1) and paragraph 4 of
subsection 127(10) of the Securities Act, RSO 1990, ¢ S.5
(the “Act”);

ON READING the hearing materials filed by Staff,
including the Statement of Allegations dated October 26,
2016, the Hearing Brief, Written Submissions and Brief of
Authorities dated January 26, 2017 and the Supplemental
Hearing Brief, Written Submissions and Brief of Authorities
dated March 22, 2017, no materials being filed by the
Respondents, although properly served as appears from
the Affidavits of Service of Lee Crann, sworn November 16
and December 1, 2016, January 16, February 9 and March
30, 2017;

IT IS ORDERED THAT:

1. against AAOption and Galaxy International
Solutions Ltd. (“Galaxy”):

(a) trading in any securities or derivatives by
Galaxy and AAOption shall cease
permanently, pursuant to paragraph 2 of
subsection 127(1) of the Act;

(b) trading in any securities of Galaxy and
AAOption shall cease permanently,
pursuant to paragraph 2 of subsection
127(1) of the Act;

(c) the acquisition of any securities by

Galaxy and AAOption is prohibited
permanently, pursuant to paragraph 2.1
of subsection 127(1) of the Act;

(d) any exemptions contained in Ontario
securities law do not apply to Galaxy and
AAOption permanently, pursuant to
paragraph 3 of subsection 127(1) of the
Act; and

(e) Galaxy and AAOption are prohibited
permanently from becoming or acting as
registrants, investment fund managers or

promoters, pursuant to paragraph 8.5 of
subsection 127(1) of the Act;

2. against David Eshel (“Eshel”):

(a)

(b)

(c)

(d)

“Monica Kowal”

trading in any securities or derivatives by
Eshel shall cease permanently, pursuant
to paragraph 2 of subsection 127(1) of
the Act;

the acquisition of any securities by Eshel
is prohibited permanently, pursuant to
paragraph 2.1 of subsection 127(1) of the
Act;

any exemptions contained in Ontario
securities law do not apply to Eshel
permanently, pursuant to paragraph 3 of
subsection 127(1) of the Act; and

Eshel is 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.
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2.2.8 White Gold Corp. —s. 1(11)
Headnote

Subsection 1(11)(b) — Order that the issuer is a reporting
issuer for the purposes of Ontario securities law — Issuer is
already a reporting issuer in Alberta and British Columbia —
Issuer's securities listed for trading on the TSX Venture
Exchange — Continuous disclosure requirements in Alberta
and British Columbia are substantially the same as those in
Ontario — Issuer has a significant connection to Ontario.

Statutes Cited
Securities Act, R.S.0. 1990, c. S.5, as am., s. 1(11)(b).

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, CHAPTER S.5, AS AMENDED
(the Act)

AND

IN THE MATTER OF
WHITE GOLD CORP.

ORDER
(Section 1(11))

UPON the application of White Gold Corp. (the
“Applicant”) to the Ontario Securities Commission (the
“Commission”) for an order pursuant to subsection 1(11)
of the Act deeming the Applicant to be a reporting issuer for
the purposes of Ontario securities law;

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

AND UPON the Applicant having represented to
the Commission as follows:

1. The Applicant was incorporated under the
Company Act (British Columbia) under the name
SYMC Resources Limited on March 26, 1987
(subsequently renamed G4G Resources Ltd. on
October 12, 2007, and subsequently renamed
G4G Capital Corp. on January 23, 2015) and
continued under the Business Corporations Act
(Ontario) pursuant to articles of continuance dated
December 19, 2016. The Applicant’s registered
and head office is 82 Richmond Street East,
Toronto, Ontario M5C 1P1.

2. The Applicant's common shares (the “Common
Shares”) have been listed and posted for trading
on the TSX Venture Exchange (“TSXV”) since
May 19, 1998, and currently trade under the
symbol “WGO”. The authorized share capital of
the Applicant consists of an unlimited number of
Common Shares of which a total of 66,281,486
Common Shares were issued and outstanding as
of March 21, 2017. The Applicant does not have

10.

11.

12.

any class of securities authorized and
outstanding, other than the Common Shares.

The Applicant is a reporting issuer under the
Securities Act (British Columbia) (the “BC Act”),
and is also a reporting issuer under the Securities
Act (Alberta) (the “Alberta Act”).

The Applicant is not currently a reporting issuer or
the equivalent in any jurisdiction in Canada other
than Alberta and British Columbia.

The Applicant is not in default of any requirements
of the BC Act or the Alberta Act.

The Applicant is not on the list of defaulting
issuers maintained pursuant to the BC Act or
pursuant to the Alberta Act.

The continuous disclosure requirements of the
Alberta Act and the BC Act are substantially the
same as the continuous disclosure requirements
under the Act.

The materials filed by the Applicant as a reporting
issuer in the Provinces of Alberta and British
Columbia are available on the System for
Electronic Document Analysis and Retrieval.

The Applicant is not in default of any of the rules,
regulations or policies of the TSXV.

Pursuant to the policies of the TSXV, a listed-
issuer, which is not otherwise a reporting issuer in
Ontario, must assess whether it has a “significant
connection to Ontario” (as defined in the policies
of the TSXV) and, upon becoming aware that it
has a significant connection to Ontario, promptly
make a bona fide application to the Commission
to be deemed a reporting issuer in Ontario.

The Applicant has determined that it has a
significant connection to Ontario in that, in addition
to its head office being located in Ontario, over
85% of the Applicants Common Shares are
registered to holders in Ontario.

Neither the Applicant nor any of its officers,
directors or, to the knowledge of the Applicant or
its officers and directors, any controlling
shareholder, has (i) been the subject of any
penalties or sanctions imposed by a court relating
to Canadian securities legislation or by a
Canadian securities regulatory authority, (ii)
entered into a settlement agreement with a
Canadian securities regulatory authority, or (iii)
been subject to any other penalties or sanctions
imposed by a court or regulatory body that would
be likely to be considered important to a
reasonable investor making an investment
decision.
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13. Neither the Applicant, nor any of its officers,
directors nor, to the knowledge of the Applicant
and its officers and directors, any of its controlling
shareholders, is or has been subject to: (i) any
known ongoing or concluded investigations by: (a)
a Canadian securities regulatory authority, or (b) a
court or regulatory body, other than a Canadian
securities regulatory authority, that would be likely
to be considered important to a reasonable
investor making an investment decision; or (ii) any
bankruptcy or insolvency proceedings, or other
proceedings, arrangements or compromises with
creditors, or the appointment of a receiver,
receiver-manager or trustee, within the preceding
10 years.

14. Neither any of the officers or directors of the
Applicant nor, to the knowledge of the Applicant
and its officers and directors, any of its controlling
shareholders, is or has been at the time of such
event an officer or director of any other issuer
which is or has been subject to: (i) any cease
trade or similar order, or order that denied access
to any exemptions under Ontario securities law,
for a period of more than 30 consecutive days,
within the preceding 10 vyears; or (i) any
bankruptcy or insolvency proceedings, or other
proceedings, arrangements or compromises with
creditors, or the appointment of a receiver,
receiver-manager or trustee, within the preceding
10 years.

15. The Province of Ontario will be the principal
regulator for the Applicant once it has obtained
reporting issuer status in Ontario.

16. The Applicant will remit all filing fees due and
payable by it pursuant to Commission Rule 13-
502 Fees by no later than two business days from
the date of this Order.

AND UPON the Commission being satisfied that
to do so would not be prejudicial to the public interest;

IT IS HEREBY ORDERED pursuant to subsection
1(11) of the Act that the Applicant be deemed to be a
reporting issuer for the purposes of Ontario securities law.

DATED this 3rd day of May, 2017.
“Michael Balter”

Manager, Corporate Finance
Ontario Securities Commission

229 Money Gate Mortgage Investment Corporation
et al. — ss. 127(7), 127(8)

IN THE MATTER OF
MONEY GATE MORTGAGE
INVESTMENT CORPORATION,
MONEY GATE CORP.,
MORTEZA KATEBIAN AND
PAYAM KATEBIAN

Timothy Moseley, Chair of the Panel
William J. Furlong, Commissioner
Mark J. Sandler, Commissioner

May 29, 2017

ORDER
(Subsections 127(7) and 127(8) of the
Securities Act, RSO 1990, c S.5)

THIS APPLICATION, made by Staff of the
Commission, for an extension of the temporary order
issued on April 27, 2017 in this matter (the Temporary
Order), pursuant to subsections 127(7) and 127(8) of the
Securities Act, RSO 1990, ¢ S.5 (the Act) was heard on
May 11 and 29, 2017, at the offices of the Commission,
located at 20 Queen Street West, 17th Floor, Toronto,
Ontario.

ON READING the materials filed by Staff of the
Commission and by the respondents and on hearing the
oral submissions of the representatives for Staff of the
Commission and for the respondents;

IT IS ORDERED THAT:

1. pursuant to subsection 127(8) of the Act, Staff's
application to extend paragraph 1 of the
Temporary Order to August 29, 2017, is granted;
and

2. having reserved our decision on Staff’s application
to extend paragraph 2 of the Temporary Order,
paragraph 2 of the Temporary Order is extended
pursuant to subsection 127(7) of the Act, until we
deliver our decision in respect of that portion of
Staff's application.

“Timothy Moseley”
“William J. Furlong”

“Mark J. Sandler”

June 1, 2017
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2210 Golden Credit Card Trust
Headnote
National Policy 11-206 Process for Cease to be a Reporting Issuer Applications — issuer of credit card receivables backed notes
deemed to no longer be a reporting issuer under securities legislation — issuer has debt securities outstanding — issuer has more
than 50 securityholders worldwide, but less than 51 securityholders in Canada — notes issued in Canada to accredited investors
pursuant to prospectus exemption — issuer in default of its obligation to file and deliver its annual financial statements and
related management’s discussion and analysis — issuer to continue to make investor monthly portfolio report summaries and
credit card portfolio data available to investors.
Applicable Legislative Provisions
Securities Act, R.S.0. 1990, c. S.5, as am., s. 1(10)(a)(ii).
May 25, 2017
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
GOLDEN CREDIT CARD TRUST
(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 (the Legislation) that the Filer has ceased to be a reporting issuer in all the 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 (OSC) is the principal regulator for this application; and
(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 each of the Provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Quebec, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador, the
Yukon Territory, Northwest Territories and Nunavut (collectively with Ontario, the Jurisdictions).
Interpretation

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

Representations
This order is based on the following facts represented by the Filer:
1. The Filer was originally established under a declaration of trust on March 31, 1999, which declaration of trust has been

supplemented by a supplemental declaration of trust made as of April 22, 2008 and a second supplemental declaration
of trust made as of September 29, 2011 (collectively, the Declaration of Trust). The Declaration of Trust is governed by
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the laws of the Province of Ontario. Computershare Trust Company of Canada is the trustee (in such capacity, the
Issuer Trustee) of the Filer and is a trust company established under the laws of Canada and is licensed to carry on
business as a trustee in all provinces and territories of Canada. The head office of the Issuer Trustee is c/o
Computershare Trust Company of Canada at 100 University Avenue, 11th Floor, Corporate Trust Department, Toronto,
Ontario M5J 2Y1;

2. The Filer is a special purpose entity that purchases from Royal Bank of Canada, from time to time, undivided co-
ownership interests in a revolving pool of credit card receivables and issues credit card receivables backed notes to
fund such purchases;

3. The Filer is not in default of securities legislation in any of the Jurisdictions except for the failure to file its annual
financial statements and its management’s discussion and analysis in respect of such statements for the year ended
December 31, 2016, as required under National Instrument 51-102 Continuous Disclosure Obligations and certification
of the foregoing filings as required under National Instrument 52-109 Certification of Disclosure in Issuers' Annual and
Interim Filings (collectively, the Filings), all of which became due on May 1, 2017;

4. The Filer has no issued and outstanding common shares;
5. As of April 27, 2017, the Filer has fourteen classes of debt securities (collectively, the Notes) outstanding, being:
0] Credit Card Receivables Backed Senior and Subordinated Notes, Series 2012-4

By an offering memorandum dated July 18, 2012, the Filer issued in the United States U.S. $500,000,000
1.39% credit card receivables backed senior notes, series 2012-4, and by way of private placement in
Canada, the Filer concurrently issued CDN$23,795,812 3.80% credit card receivables backed subordinated
notes, series 2012-4, each with an expected final payment date of July 17, 2017;

(ii) Credit Card Receivables Backed Senior and Subordinated Notes, Series 2012-6

By an offering memorandum dated September 25, 2012, the Filer issued in the United States U.S.
$500,000,000 credit card receivables backed senior floating rate notes, series 2012-6, and by way of private
placement in Canada, the Filer concurrently issued CDN$23,096,073 3.794% credit card receivables backed
subordinated notes, series 2012-6, each with an expected final payment date of September 15, 2017;

(iii) Credit Card Receivables Backed Senior and Subordinated Notes, Series 2014-2

By an offering memorandum dated March 26, 2014, the Filer issued in the United States U.S. $550,000,000
credit card receivables backed senior floating rate notes, series 2014-2, and by way of private placement in
Canada, the Filer concurrently issued CDN$29,194,634 3.459% credit card receivables backed subordinated
notes, series 2014-2, each with an expected final payment date of March 15, 2019;

(iv) Credit Card Receivables Backed Series Enhancement Notes

By an offering memorandum dated November 14, 2014, the Filer issued in Canada CDN$151,000,000
2.134% credit card receivables backed series enhancement notes, with an expected final payment date of
March 15, 2019;

(v) Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2015-1

By an offering memorandum dated February 26, 2015, the Filer issued in the United States U.S.
$525,000,000 credit card receivables backed class A floating rate notes, series 2015-1, and by way of private
placement in Canada, the Filer concurrently issued CDN$31,619,599 1.586% credit card receivables backed
class B notes, series 2015-1 and CDN$14,053,155 1.836% credit card receivables backed class C notes,
series 2015-1, each with an expected final payment date of February 15, 2018;

(vi) Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2015-2

By an offering memorandum dated April 22, 2015, the Filer issued in the United States U.S. $500,000,000
2.02% credit card receivables backed class A notes, series 2015-2, and by way of private placement in
Canada, the Filer concurrently issued CDN$29,420,856 2.249% credit card receivables backed class B notes,
series 2015-2 and CDN$13,075,936 2.499% credit card receivables backed class C notes, series 2015-2,
each with an expected final payment date of April 15, 2020;
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2015-3

By an offering memorandum dated July 23, 2015, the Filer issued in the United States U.S.$850,000,000
credit card receivables backed class A floating rate notes, series 2015-3, and by way of private placement in
Canada, the Filer concurrently issued CDN$53,337,273 2.01% credit card receivables backed class B notes,
series 2015-3 and CDN$23,705,454 2.36% credit card receivables backed class C notes, series 2015-3, each
with an expected final payment date of July 17, 2017;

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2016-1

By an offering memorandum dated January 19, 2016, the Filer issued in the United States U.S.$625,000,000
credit card receivables backed class A floating rate notes, series 2016-1, and by way of private placement in
Canada, the Filer concurrently issued CDN$43,766,711 2.003% credit card receivables backed class B notes,
series 2016-1 and CDN$19,451,872 2.403% credit card receivables backed class C notes, series 2016-1,
each with an expected final payment date of January 16, 2018;

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2016-3

By an offering memorandum dated April 25, 2016, the Filer issued in the United States U.S. $400,000,000
credit card receivables backed class A floating rate notes, series 2016-3, and by way of private placement in
Canada, the Filer concurrently issued CDN$24,401,069 2.931% credit card receivables backed class B notes,
series 2016-3 and CDN$10,844,920 3.631% credit card receivables backed class C notes, series 2016-3,
each with an expected final payment date of April 15, 2021; and

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2016-4

By an offering memorandum dated April 25, 2016, the Filer issued in the United States U.S. $400,000,000
credit card receivables backed class A floating rate notes, series 2016-4, and by way of private placement in
Canada, the Filer concurrently issued CDN$24,401,069 3.173% credit card receivables backed class B notes,
series 2016-4 and CDN$10,844,920 3.873% credit card receivables backed class C notes, series 2016-4,
each with an expected final payment date of April 18, 2022.

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2016-5

By an offering memorandum dated September 13, 2016, the Filer issued in the United States U.S.
$700,000,000 1.60% credit card receivables backed class A notes, series 2016-5, and by way of private
placement in Canada, the Filer concurrently issued CDN$44,386,363 2.185% credit card receivables backed
class B notes, series 2016-5 and CDN$19,727,273 2.785% credit card receivables backed class C notes,
series 2016-5, each with an expected final payment date of September 16, 2019.

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2017-1

By an offering memorandum dated February 13, 2017, the Filer issued in the United States U.S.
$1,000,000,000 credit card receivables backed class A floating rate notes, series 2017-1, and by way of
private placement in Canada, the Trust concurrently issued CDN$62,927,808 2.191% credit card receivables
backed class B notes, series 2017-1 and CDN$27,967,914 2.691% credit card receivables backed class C
notes, series 2017-1, each with an expected final payment date of February 19, 2019.

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2017-2

By an offering memorandum dated April 17, 2017, the Filer issued in the United States U.S. $600,000,000
1.98% credit card receivables backed class A notes, series 2017-2, and by way of private placement in
Canada, the Trust concurrently issued CDN$38,449,733 1.844% credit card receivables backed class B
notes, series 2017-2 and CDN$17,088,770 1.994% credit card receivables backed class C notes, series
2017-2, each with an expected final payment date of April 15, 2020.

Credit Card Receivables Backed Class A, Class B and Class C Notes, Series 2017-3

By a term sheet dated April 18, 2017, the Filer issued in Canada CDN$15,000,000.00 credit card receivables
backed class C notes, series 2017-3, and by way of private placement in Canada, the Filer concurrently
issued CDN$701,250,000 1.191% credit card receivables backed class A notes, series 2017-3 and
CDN$33,750,000 1.441% credit card receivables backed class B notes, series 2017-3, each with an expected
final payment date of September 17, 2018.
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6.

10.

11.

12.

13.

Only two series of Notes (Series Enhancement Notes and Series 2017-3) were issued primarily in Canada, and both
such series of Notes were issued on a private placement basis to Canadian “accredited investors”;

The Notes were issued pursuant to a trust indenture made as of July 9, 1999, as supplemented by a supplemental trust
indenture made as of April 22, 2008 and a second supplemental trust indenture made as of January 26, 2017 (the
Indenture) between the Filer and CIBC Mellon Trust Company as indenture trustee (the Indenture Trustee);

The Notes are not convertible or exchangeable into common shares. The Notes were initially issued on a private
placement basis, primarily in the United States pursuant to exemptions from the registration requirements of the United
States Securities Act of 1933, with a relatively small portion sold in Canada to “accredited investors” pursuant to
applicable exemptions from applicable Canadian securities legislation. The Notes have not been listed for trading on
any stock exchange or marketplace;

All series of credit card receivables backed notes previously issued by way of prospectus by the Filer in Canada have
been paid in full, with the last such series having matured on May 16, 2016;

On January 26, 2017, the Filer and the Indenture Trustee amended the Indenture with respect to the delivery of
financial statements (the Amendment). As required pursuant to the Indenture, the rating agencies rating the Notes (the
Rating Agencies) provided confirmation that the Amendment would not result in a reduction or withdrawal of the ratings
of the Notes in effect immediately before the implementation of the Amendment, and the Filer confirmed to the
Indenture Trustee that it was of the opinion that the Amendment would not individually or in the aggregate materially
adversely affect the interest of the holders of the Notes. The Amendment did not require the consent of the holders of
the Notes;

Prior to the implementation of the Amendment, section 6.01(I) of the Indenture required that the Filer provide the
Indenture Trustee, each of the Rating Agencies and any regulatory authority with which the following are required to be
filed, within one hundred and forty (140) days after the end of each fiscal year, audited financial statements of the Filer
for the fiscal year including the statements of income, and changes in financial position of the Filer, and within 45 days
after the end of each fiscal quarter, other than the fiscal quarter of the Filer ending on the fiscal year end of the Filer,
unaudited financial statements of the Filer for such fiscal quarter of the Filer, including the balance sheet and
statements of income and changes in financial position of the Filer. The implementation of the Amendment had the
effect of eliminating the contractual obligation of the Filer to provide periodic financial or other reports to the Indenture
Trustee and the Rating Agencies and, in the event that the Filer ceased to be a reporting issuer, to any regulatory
authority. As a result, the Indenture does not require ongoing reporting to the Indenture Trustee or to holders of Notes
once the Filer is no longer subject to reporting requirements under applicable Canadian securities legislation;

The Notes are issued in book-entry form and are represented by global certificates registered in a nominee name of
The Depositary Trust Company (DTC), in the case of Notes issued in the United States (the DTC Notes), and CDS
Clearing and Depository Services Inc. (CDS), in the case of Notes issued in Canada (the CDS Notes), with beneficial
interests therein recorded in records maintained by DTC or CDS, as the case may be, and their respective participants
as financial intermediaries that hold securities on behalf of their clients. In accordance with industry practice and
custom, the Filer has obtained from Broadridge Financial Solutions Inc. (Broadridge) a geographic survey of beneficial
holders of Notes as of December 23, 2016 (the Geographic Report), which provides information as to the number of
noteholders and Notes held in each jurisdiction of Canada and in the United States and other foreign jurisdictions.
Broadridge advises that its reported information is based on securityholder addresses of record identified in the files
provided to it by the financial intermediaries holding Notes. The Geographic Report does not cover CDS Notes that
were purchased and have been retained by Royal Bank of Canada and does not cover any CDS Notes or DTC Notes
that are held by broker/dealers in inventory or any Notes issued after the date of the Geographic Report. The
Geographic Report does include other series of credit card receivables backed notes of the Filer that matured after the
date of the Geographic Report;

The Geographic Report covers approximately 91% of the outstanding principal amount of DTC Notes for a total of
US$6,331,806,000 and reports a total of 450 beneficial holders residing in the following jurisdictions:

(a) 431 in the United States holding US$5,420,251,000 principal amount of DTC Notes; and

(b) 19 in jurisdictions outside of the United States (including Canada) holding US$911,555,000 principal amount
of DTC Notes.

Broadridge has confirmed that its searches are unable to report on 100% of the geographic ownership of the DTC
Notes. The Filer reasonably inquired with the Indenture Trustee as to the holders of the Notes not covered by the
Geographic Report, and was informed by the Indenture Trustee that the unreported noteholders are likely objecting
beneficial holders who do not want their name, mailing address or amount of DTC Notes held by them disclosed;

June 1, 2017 (2017), 40 OSCB 4849



Decisions, Orders and Rulings

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

Broadridge has confirmed that with respect to beneficial holders of DTC Notes residing in jurisdictions outside of the
United States, none of the beneficial holders resides in Canada;

The Geographic Report covers 100% of the outstanding principal amount of CDS Notes for a total of CAD$91,276,594
and reports a total of 14 beneficial holders residing in the following jurisdictions:

(a) 10 in Ontario holding CAD$25,506,553 principal amount of CDS Notes; and
(b) 4 in the United States holding CAD$65,770,041 principal amount of CDS Notes.
There were no beneficial holders reported residing in any province or territory of Canada other than Ontario.

The Canadian holders of the CDS Notes and DTC Notes represent approximately 0.3% of the Canadian dollar
equivalent aggregate principal amount of CDS Notes and DTC Notes reported and approximately 2.2% of the number
of beneficial investors reported for the CDS Notes and DTC Notes;

The Filer is not eligible to use the simplified procedure under National Policy 11-206 Process for Cease to be a
Reporting Issuer Applications as it has more than 50 securityholders (being the holders of the Notes) and is in default
for failure to file the Filings;

The only securities issued by the Filer are the Notes. The Notes entitle the holders only to the payment of principal and
interest, and do not entitle the holders to receive or to convert into other common shares (or any other equity
securities), or to otherwise participate in the distribution of the assets of the Filer upon a liquidation or winding up;

The Notes are rated by the Rating Agencies based primarily on the credit underlying the credit card receivables in
which the Filer purchases co-ownership interests, the level of enhancement provided by the reserve account
established for each series of co-ownership interest and, in the case of the Class A Notes, the subordination of the
payments on the Class B Notes and the Class C Notes to the prior payment of amounts payable on the Class A Notes
and, in the case of the Class B Notes, the subordination of the payments on the Class C Notes to the prior payment of
amounts payable on the Class B Notes, rather than by any independent assessment of the condition and performance,
financial or otherwise, of the Filer. The Filer has confirmed that the Notes will continue to be rated by at least one
recognized rating agency upon the cessation by the Filer of its reporting under Canadian securities laws for the
foreseeable future;

There is no obligation or covenant in the Indenture, the Notes or any offering memorandum or term sheet delivered in
connection with the Notes (Offering Documents) for the Filer to maintain its status as a reporting issuer or the
equivalent in any jurisdiction of Canada or to file financial statements or any other continuous disclosure documentation
on SEDAR. No financial statements or any other continuous disclosure documentation was included or incorporated by
reference in any Offering Document. The investors to whom the Notes were placed were sophisticated investors who
had the opportunity to negotiate for such disclosure or filing obligations under the Indenture, the Notes or the Offering
Documents as they saw fit. No continuous disclosure of financial statements, management discussion and analysis or
annual information forms is required under the United States securities laws under which the DTC Notes were issued in
the United States and no continuous disclosure of such materials would have been required in Canada in connection
with securities issued under the prospectus exemptions under which the Notes were issued;

The Filer will continue to make investor monthly portfolio report summaries and credit card portfolio data available to
investors.

The Filer issued a news release on March 30, 2017 announcing that it has applied to the OSC, as principal regulator,
for a decision that it has ceased to be a reporting issuer in all jurisdictions of Canada and, if that decision is granted,
the Filer will no longer be a reporting issuer in any jurisdiction of Canada;

No securities of the Filer, including debt securities, are listed, traded or quoted 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. The Filer has no current intention to distribute
any securities by way of a public offering of securities in Canada; and

Upon granting of the Order Sought, the Filer will not be a reporting issuer or the equivalent in any jurisdiction of
Canada.
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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.

“Grant Vingoe”
Ontario Securities Commission

“Monica Kowal”
Ontario Securities Commission
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2.2.11 Nobel Real Estate Investment Trust
Headnote

National Policy 11-206 Process for Cease to be a
Reporting Issuer Applications — The issuer ceases 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).
[TRANSLATION]
May 19, 2017

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

AND

IN THE MATTER OF
THE PROCESS FOR CEASE TO BE A
REPORTING ISSUER APPLICATIONS

AND

IN THE MATTER OF
NOBEL REAL ESTATE INVESTMENT TRUST
(the Filer)

ORDER
Background

The securities regulatory authority or regulator in each of
the Jurisdictions (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 Autorité des marchés financiers is the
principal regulator for this application,

(b) the Filer has provided notice that
subsection 4C.5(1) of Regulation 11-102
respecting Passport System (Regulation
11-102) is intended to be relied upon in
Alberta and British Columbia, 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 Regulation 14-101 respecting Definitions,
Regulation 11-102 and Regulation 14-501Q respecting
definitions 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
Regulation 51-105 respecting 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 Regulation 21-101
respecting 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.

“Martin Latulippe”
Director, Continuous Disclosure
Autorité des marchés financiers
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2.212 Infor Acquisition Corp. — s. 1(6) of the OBCA
Headnote

Applicant deemed to have ceased to be offering its
securities to the public under the Business Corporations
Act (Ontario).

Statutes Cited

Business Corporations Act, R.S.0. 1990, c. B.16, as am., s.
1(6).

IN THE MATTER OF
THE BUSINESS CORPORATIONS ACT (ONTARIO).
R.S.0. 1990, c. B.16, AS AMENDED
(the “OBCA”)

AND

IN THE MATTER OF
INFOR ACQUISITION CORP.
(the “Applicant”)

ORDER
(Subsection 1(6) of the OBCA)

UPON the application of the Applicant to the
Ontario Securities Commission (the “Commission”) for an
order pursuant to subsection 1(6) of the OBCA to be
deemed to have ceased to be offering its securities to the
public;

AND UPON the Applicant representing to the
Commission that:

1. the Applicant is an “offering corporation” as
defined in the OBCA and has an authorized
capital consisting of an unlimited number of Class
A Restricted Voting Shares and Class B Shares;

2. the head office of the Applicant is located at 200
Bay Street, Royal Bank Plaza, South Tower Suite
2350, Toronto, Ontario, M5J 2J2;

3. the Applicant is a special purpose acquisition
corporation (a SPAC), pursuant to Toronto Stock
Exchange Rules, formed for the purpose of
effecting an acquisition of one or more businesses
or assets, by way of a merger, share exchange,
asset acquisition, share purchase, reorganization,
or any other similar business combination within a
specific timeline. To this end, the Applicant
distributed units comprised of Class A Restricted
Voting Shares and warrants in an initial public
offering completed in June of 2015 and such
Class A Restricted Voting Shares and warrants
were listed on the Toronto Stock Exchange;

4, on April 11, 2017, the Applicant announced that
since it had not completed its qualifying acquisition
within the permitted timeline it would liquidate the
escrow account that held the proceeds from the

Applicant’s initial public offering and automatically
redeem its Class A Restricted Voting Shares;

5. the Applicant’'s Class A Restricted Voting Shares
were redeemed on May 4, 2017;

6. the Applicant’'s warrants expired at 5:00 p.m.
(Toronto time) on May 4, 2017;

7. the Applicant’'s securities were de-listed from the
Toronto Stock Exchange on May 4, 2017;

8. the Applicant has no intention to seek public
financing by way of an offering of securities;

9. there are fewer than 15 beneficial securityholders
of the Applicant’s Class B Shares;

10. the Applicant has no outstanding debt securities;
and
1. on May 11, 2017, the Applicant was granted an

order that it is not a reporting issuer in Ontario
pursuant to subclause 1(10)(a)(ii) of the Securities
Act (Ontario), and is not a reporting issuer or the
equivalent in any other jurisdiction of Canada in
accordance with the simplified procedure set out
in National Policy 11-206 Process for Cease to be
a Reporting Issuer Applications.

AND UPON the Commission being satisfied that
to do so would not be prejudicial to the public interest;

IT IS HEREBY ORDERED by the Commission
pursuant to subsection 1(6) of the OBCA that the Applicant
be deemed to have ceased to be offering its securities to
the public.

DATED at Ontario on this 26th day of May, 2017.

“Philip Anisman”
Commissioner
Ontario Securities Commission

“William Furlong”
Commissioner
Ontario Securities Commission
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2.213 European Commercial Real Estate Limited
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).
May 26, 2017

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
EUROPEAN COMMERCIAL REAL ESTATE LIMITED
(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
subsection 4C.5(1) of Multilateral
Instrument 11-102 Passport System (MI
11-102) is intended to be relied upon in
British Columbia, Alberta, Saskatchewan,
Manitoba, Quebec, New Brunswick,
Newfoundland and Labrador, Nova
Scotia, Prince Edward Island, Yukon,
Northwest Territories and Nunavut.

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.

“Winnie Sanjoto”
Manager, Corporate Finance

June 1, 2017
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23 Orders with Related Settlement Agreements
2.31 Lance Kotton — ss. 127, 127.1

IN THE MATTER OF
LANCE KOTTON

Timothy Moseley, Chair of the Panel
William Furlong, Commissioner

May 26, 2017

ORDER
(Sections 127 and 127.1 of the Securities Act R.S.0. 1990, c S.5)

THIS APPLICATION, made jointly by Staff of the Commission and Lance Kotton (Kotton) for approval of a settlement
agreement dated May 23, 2017 (the Settlement Agreement), was heard on May 26, 2017 at the offices of the Commission,
located at 20 Queen Street West, 17th Floor, Toronto, Ontario;

ON READING the Statement of Allegations dated May 23, 2017, the Joint Application Record for a Settlement Hearing
dated May 23, 2017, including the Settlement Agreement, and on hearing the submissions of the representatives for Kotton and
Staff;

IT IS ORDERED THAT:

1. the Settlement Agreement is approved;

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

3. acquisition of any securities by Kotton be prohibited permanently, pursuant to paragraph 2.1 of subsection 127(1) of
the Act;

4. any exemptions contained in Ontario securities law not apply to Kotton permanently, pursuant to paragraph 3 of

subsection 127(1) of the Act;

5. Kotton immediately resign any positions that he holds as 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;

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

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

8. Kotton pay an administrative penalty in the amount of $100,000, pursuant to paragraph 9 of subsection 127(1) of the
Act, which amount shall be designated for allocation or for use by the Commission in accordance with subsections
3.4(2)(b)(i) or (ii) of the Act; and

9. Kotton pay costs in the amount of $25,000, pursuant to section 127.1 of the Act.

“Timothy Moseley”

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

AND

IN THE MATTER OF
LANCE KOTTON

SETTLEMENT AGREEMENT
PART | - INTRODUCTION

1. This matter concerns the misleading statements and fraudulent conduct of Lance Kotton (“Kotton”), contrary to sections
44(2) and 126.1(1)(b) of the Securities Act, RSO 1990, c S5, as amended (the “Act”), respectively. Mr. Kotton was the founder
and directing mind of the Titan Equity Group Ltd. (“TEG”). The conduct in question related to the solicitation and sale of
securities of a number of issuers within a larger corporate structure that was controlled and managed by Kotton (the “Titan
Group”). Between April 2011 and November 2015 (the “Material Time”), the Titan Group raised an aggregate of approximately
$40 million from 394 investors, mostly in Ontario. As of March 2017 and following the sale of assets by the Receiver (as defined
below), the shortfall to individual investors and other unsecured creditors of the Titan Group is approximately $24 million. This
amount remains outstanding.

2. The Ontario Securities Commission (the “Commission”) will issue a Notice of Hearing to announce that it will hold a
hearing to consider whether, pursuant to sections 127 and 127.1 of the Act, it is in the public interest to make certain orders
against Kotton in respect of the conduct described herein.

PART Il - JOINT SETTLEMENT RECOMMENDATION

3. Staff of the Commission (“Staff’) recommend settlement of the proceeding (“Proceeding”) against the Respondent
commenced by the Notice of Hearing, in accordance with the terms and conditions set out in Part VII of the Settlement
Agreement. The Respondent consents to the making of an order (the “Order”) in the form attached as Schedule “A” to this
Settlement Agreement based on the facts set out herein.

4. For the purposes of the Proceeding, and any other regulatory proceeding commenced by a securities regulatory
authority, the Respondent agrees with the facts set out in Part 11l of this Settlement Agreement and the conclusion in Part IV of
this Settlement Agreement.

PART lll - AGREED FACTS

A. BACKGROUND
(i) Lance Kotton
5. During the Material Time, Kotton was a resident of Vaughan, Ontario. Kotton has never been registered with the

Commission in any capacity.
6. Kotton was the president (“President”) and chief executive officer (“CEO”) and sole shareholder of Titan Equity Group
(“TEG”). Kotton owned, directly or indirectly, most of the entities in the Titan Group (the “Titan Entities”) described below. Kotton
was also the President as well as the sole officer and director of some of them.

(i) The Titan Group

7. TEG was formed in March 2012. The primary purpose of TEG was to market and sell securities to individual investors
in order to acquire and develop real estate projects, including:

(a) The property known as “Oxford on Bathurst”, located in Richmond Hill, Ontario;
(b) The property known as “Kotton Cachet”, also located in Richmond Hill, Ontario; and
(c) A retirement residence known as “Villa Del Sole”, located in Woodbridge, Ontario

(collectively, the “Properties”).
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8. In summary, the roles performed by each of the Titan Entities are as follows:
Titan Group Entity Role
TEG Solicited investments from investors, primarily in Ontario. Owned by
Lance Kotton, directly.
Executive Leasing Inc. (“Executive”) Received and disbursed investor funds from 2011 to 2014.

Executive Leasing Capital Corp. Acted as the manager and administrator of the Properties, and received
(“ELCC”) and disbursed investor funds. ELCC solicited investments from investors
prior to the formation of TEG.

Shan-Kael Group Inc. (“Shan-Kael”) The registered owner and operator of Villa Del Sole.

2216296 Ontario Inc. Kotton’s personal company for a pre-Titan project and held 65.6% of
Shan-Kael, which owned Villa Del Sole.

Titan 10703 Bathurst Inc. (“10703 The registered owner of the Oxford on Bathurst.

Bathurst”)

Titan 10703 Bathurst Holdings Inc. Owned 100% of the Class B Common shares of 10703 Bathurst, which

(“10703 Bathurst Holdings”) owned the Oxford on Bathurst, and raised investor funds through the
issuance of preferred shares.

Titan Real Estate Acquisition & Owned by TEG directly. Owned 100% of the common shares of TREAD

Development Corp. Finance Corp., 230 Major Mack Holdings Inc., and Titan 10703 Bathurst
Inc.

Titan 230 Major Mack Inc. (“230 Major | The registered owner of Kotton Cachet.

Mack”)
230 Major Mack Holdings Inc. (“MM Owned 100% of the shares of 230 Major Mack, which owned Kotton
Holdings”) Cachet, and raised investor funds through the issuance of preferred
shares.
Tread Finance Corp. (“TREAD”) Issued promissory notes to investors to raise funds for the Properties.
9. All of the Titan Entities were incorporated in Ontario, with the exception of TREAD, which is an Alberta company. None

of the Titan Entities have ever been reporting issuers in Ontario nor have they ever been registered with the Commission in any
capacity

10. In addition to selling securities to individual investors, Kotton, through the Titan Group, raised funds by way of secured
mortgages from institutional lenders.

(iii) The Receivership in 2015

11. In November 2015, a receiver was appointed (the “Receiver’) over the assets of the Titan Group and Kotton,
personally, pursuant to section 129 of the Act. Through the receivership proceeding (the “Receivership”), all of the Titan Group’s
assets and Kotton’s personal assets, including his house, were liquidated.

12. Although the Properties were sold by the Receiver for aggregate gross proceeds of over $40 million, almost $17 million
in excess of their acquisition price, there were insufficient funds to fully repay all investors/creditors out of the recoveries on the
Properties.

13. As of March 2017, the shortfall to individual investors and other unsecured creditors is approximately $24 million. This
amount remains outstanding.
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B. DETAILED FACTS
(i) Titan Securities Issued
14. Kotton and TEG raised funds from investors through the sale and issuance of three main types of securities:
(a) “Pooled Mortgage Investments” or “PMIs”: Securities in the form of syndicated mortgages wherein two or more

persons or companies participate, directly or indirectly, as lenders in the debt obligation, issued by the
registered owner of the property for which the funds were raised and secured by way of a second mortgage
on such property. PMIs generally offered 8-12% annual interest for a fixed 1-5 year term. Investors were to
receive monthly interest payments from an interest reserve set aside at the outset of the investment. PMls
were generally sold on the basis that the combined mortgages on the property would not exceed 85% of the
appraised “as is” value (“85% LTV”). PMIs were issued in respect of each of the Properties;

(b) TREAD Notes: Securities in the form of either promissory notes or debentures issued by TREAD that
generally offered 10-16% annual interest for a fixed 1-5 year term. Each series of TREAD Note was issued to
raise funds for a specific project and was to pay all accrued interest at the stated maturity date of each
instrument. TEG expressly promoted that TREAD Notes were “secured by Titan’s own equity in the project[s]”
and “could be reasonably considered as a 3rd position on the property and takes priority over all subsequent
positions and charges”. TREAD Notes were issued in respect of all the Properties; and

(c) Preferred Shares: Non-voting Class A preferred shares issued by MM Holdings in connection with Kotton
Cachet and by Bathurst Holdings in connection with Oxford on Bathurst. The Preferred Shares offered a
defined return of either 14 or 16% and for a fixed term of either 2 or 3 years, respectively. Preferred Shares
were available for purchase to Accredited Investors (as defined by the Act) for a minimum cash investment of
$150,000. Upon the sale of the relevant property, investors were to receive dividends or distributions of assets
in priority to other shareholders of the corporation.

15. Kotton and TEG also offered participating equity agreements (“PEAs”) and short term loan agreements (collectively
with the PMIs, TREAD Notes and Preferred Shares, the “Titan Securities”).

16. PEAs were issued in respect of Villa Del Sole and were to pay an “anticipated return” of 18% upon a sale of the
property provided it was sold for at least $15.5 million.

17. The short term loan agreements (“Short Term Loans”) were a short term investment opportunity offered by Kotton and
TEG in respect of Oxford on Bathurst. The Short Term Loans offered a term of either 30 or 60 days and a range of “return” of up
to 20%.

18. Each of the Titan Securities fall within one or more categories of “document, instrument or writing commonly known a

security”, “evidence of indebtedness” and/or “investment contract” and are thereby “securities” as defined in subsection 1(1) of
the Act.

19. In most cases, the documents evidencing the respective Titan Securities were signed by Kotton on behalf of the Titan
Group entity issuing the security. In some cases, Kotton, either directly or through the Titan Group, sold Titan Securities to
investors.

(ii) Misleading Statements — The Titan Marketing and Promotional Material
20. During the Material Time, TEG, at the direction and instruction of Kotton, created marketing and promotional materials
to promote the sale of Titan Securities, including brochures, term sheets and presentation materials (the “Titan Marketing and

Promotional Materials”).

21. The Titan Marketing and Promotional Materials were disseminated to a network of third party sales agents (the “Sales
Agents”) who solicited investors to buy Titan Securities and to whom TEG paid commissions and/or referral fees.

22. Certain of the Titan Marketing and Promotional Materials were also made available to individual investors who visited
the TEG offices.

23. In the Titan Marketing and Promotional Materials, Kotton is held out as having “over 20 years of experience in [the]
financial services and real estate investment arena” and as a global keynote speaker in this field.

24. This was an overstatement. Prior to the formation of TEG in 2012, Kotton’s experience in developing real estate was
limited to one condominium project in St. Catharines in 2010. Also, Kotton’s experience in financial services began in the early
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2000s and consisted of being licensed with the Financial Services Commission of Ontario (“FSCQO”) as a mortgage broker,
licensed under the Mortgage Centre in Richmond Hill, ON, and, among other things sold syndicated mortgage investments. At
this same time, Kotton also operated a car leasing business.

25. By making the above representations, TEG, at the direction and instruction of Kotton , made statements that a
reasonable investor would consider relevant in deciding whether to enter into or maintain a trading or advising relationship,
which statements were untrue or omitted information necessary to prevent the statements from being false or misleading in the
circumstances in which they were made, contrary to subsection 44(2) of the Act.

(iii) Other Misleading Statements by Kotton and TEG

26. From the outset, TEG (and its predecessor ELCC) purported to offer “stable generous returns”. Kotton made and
directed the making of these representations knowing that, at the time of these representations, TEG had not successfully
developed and sold a single real estate project, nor had any of the Properties generated any positive cash flow, profit or retained
earnings. Any “return” or interest paid to investors during the Material Time was a return of investor capital or sourced from other
financed funds.

27. In addition to disseminating the Titan Marketing and Promotional Materials, TEG posted investor presentation videos
on the video-sharing website YouTube to market its securities to the public. The videos, which remained active until 2015,
included the following representations regarding the Commission’s involvement with and/or approval of TEG'’s investment
products:

(a) “Your investment is registered directly with the OSC” [...] “secured by way of an OSC Registered Debenture”;
(b) TREAD Notes are “vetted by the OSC, CRA and Olympia Trust”; and
(c) “Interest [on PMIs] is deposited into an OSC approved trust account”.

28. At no time during the Material Time were any of the Titan Securities either “registered” with or “vetted” by the
Commission nor did the Commission “approve” any trust accounts involved in the sale of PMIs or other Titan Securities.

29. By making these representations, TEG made statements that a reasonable investor would consider relevant in deciding
whether to enter into or maintain a trading or advising relationship, which statements were untrue or omitted information
necessary to prevent the statements from being false or misleading in the circumstances in which they were made, contrary to
subsection 44(2) of the Act.

(iv) Conduct Contrary to s. 126.1(1)(b) of the Act — Villa Del Sole

30. Villa Del Sole was a retirement residence located in Woodbridge, Ontario. It was acquired by Shan-Kael on May 6,
2011 for total consideration of $6.2 million. Although Villa Del Sole was still partially under construction at the time, the
construction was substantially complete by around April 2012.

31. During the Material Time, Kotton and TEG raised a total of approximately $14.5 million in connection with Villa Del Sole
through the sale and issuance of PMIs, PEAs and TREAD Notes.

32. When the Receiver was appointed in November 2015, the obligations to investors and other lenders in respect of the
property exceeded $19.5 million, including a $2 million third mortgage to ELCC.

33. Prior to the acquisition of Villa Del Sole, Kotton and TEG had no prior experience in developing or operating a
retirement residence. During the Material Time, Villa Del Sole was never fully occupied, nor was it cash flow positive and, when
the Receiver took possession, it was less than 50% occupied and operating at a cash flow deficiency of $20,000 per month.

34. Villa Del Sole was sold in 2016 during the course of the Receivership for approximately $6 million, the net proceeds of
which were paid to the first mortgagee of the property. Accordingly, none of the PMI investors of Shan-Kael or TREAD Note
holders who had obligations outstanding at the time of the Receivership received a distribution from the sale. Investor losses on
Villa Del Sole exceed $12.6 million.

35. As further described below, Kotton and TEG engaged in a course of conduct relating to the securities sold in
connection with Villa Del Sole that is contrary to s. 126.1(1)(b) of the Act.
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Villa Del Sole — 2012 Sales Period

36. In or around April 2012 (the “2012 Sales Period”), Kotton and ELCC were seeking to raise capital in connection with
Villa Del Sole. At the time, Villa Del Sole was unoccupied and did not have all of the municipal approvals it required to operate.

37. On April 23, 2012, ELCC obtained an appraisal letter (the “2012 Appraisal Letter”) from a real estate appraisal firm (the
“2012 Appraiser”) stating the current market value of Villa Del Sole for financing purposes was $15.5 million (the “2012 Appraisal
Value”), with a full report to follow.

38. On April 25, 2012, the full report in respect of the 2012 Appraisal Letter was issued to ELCC with an appraised value
$15.5 million, “as complete” and subject to certain extraordinary assumptions, which included approval of rezoning permits to
convert the facility from a 44 bed nursing home to a 51 suite retirement facility and approval of 30 off-site parking spaces (the
“2012 Appraisal Report”). These qualifications were not noted in the 2012 Appraisal Letter.

39. By May 1, 2012, ELCC had sold $3,949,500 in PMls to investors (the “2012 PMIs”). With respect to the value of Villa
Del Sole, the offering closed on the basis that it had been appraised at $15.5 million “as is”.

40. At no time prior to the closing of the 2012 PMIs did Kotton or ELCC disclose the 2012 Appraisal Report to the Sales
Agents selling the 2012 PMIs or to investors directly, nor did they disclose that the 2012 Appraisal Value was on an “as
complete” basis and subject to extraordinary assumptions as set out in the 2012 Appraisal Report. By concealing these
important facts from investors while selling the 2012 PMIs, Kotton and TEG dishonestly placed investors’ pecuniary interests at
risk.

Villa Del Sole — 2013 Sales Period

41. In 2013, Kotton and TEG were seeking to raise further funds and, in June and July 2013 (the “2013 PMI Sales Period”),
TEG and Kotton sold a total of $7.125 million in PMIs in respect of Villa Del Sole (the “2013 PMIs”). Of the funds raised,
approximately $3.74 million consisted of funds rolled-over from the 2012 PMIs (and some PEAs), and approximately $3.38
million consisted of new funds. The offering closed on August 2, 2013 (the “Closing”).

42. Throughout the 2013 PMI Sales Period, TEG and Kotton continued to market and sell PMIs to investors based on the
2012 Appraisal Value. In addition, Kotton and TEG generally represented to investors that a new appraisal was anticipated that
would reflect a significantly higher value than $15.5 million.

43. In that period, Kotton also represented to at least one Sales Agent that the new valuation for Villa Del Sole would be
closer to $22 million with a 5.5% capitalization rate (i.e., the ratio of net operating income to the current market value of the
asset). Kotton’s prediction of valuation of $22 million was based on a one page income approach created by TEG (not a third
party appraiser), and was based upon inputs that were less conservative than those used by third party appraisers.

44. This “valuation” was disseminated to existing investors who were considering whether to redeem their investment or to
reinvest their funds in Villa Del Sole. At least 9 investors reinvested following receipt of this communication. Kotton and TEG
effected these sales without knowing whether they would obtain a third party appraisal higher than the 2012 Appraisal Value and
without disclosing the basis for Kotton’s representations that the new valuation would be approximately $22 million.

45. On or around July 24, 2013, approximately 10 days prior to the Closing, Kotton caused a third mortgage to be
registered on the property in favour of ELCC in the amount of $2 million (the “ELCC Mortgage”), resulting in increased mortgage
obligations owing on Villa Del Sole and affecting the LTV of the property. This mortgage was not disclosed to prospective PMI
investors.

46. On or around July 30, 2013, approximately four days prior to the Closing, an appraisal report was issued to TEG in
respect of Villa Del Sole, reflecting a current market value “as if complete and fully occupied” of $11 million, and $10 million on
an “as is” basis by subtracting operational losses and construction costs (the “July 2013 Appraisal”).

47. At the Closing, TEG, at the direction and instruction of Kotton, prepared a package of documents for each investor
entitled “Investor’'s Legal Documents” (the “Closing Documents”) which included the 2012 Appraisal Letter, a participation
agreement and commitment letter, a term sheet summarizing the project and the terms of the investment, and a disclosure
document required to be completed for the sale of mortgage securities (the “Disclosure Document”).

48. The July 2013 Appraisal was not included in the Closing Documents. The July 2013 Appraisal was an important fact
not disclosed to the Sales Agents selling PMIs or to investors directly prior to the Closing.

49, Furthermore, because the Closing Documents only included the 2012 Appraisal Letter and not the 2012 Appraisal
Report, investors were left with the impression that the 2012 Appraised Value was on an “as is” basis. The Closing Documents
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also represented that a “new appraisal [was] nearing completion and income stabilized value should reflect significantly higher
than $15.5 million”, despite the fact that the July 2013 Appraisal suggested the contrary. The Closing Documents also omitted
any reference to the increased obligations of Shan-Kael due to the ELCC Mortgage and falsely represented the LTV to be 85%
when it was in fact closer to 100% based on the $15.5 million valuation. By not including the July 2013 Appraisal, the 2012
Appraisal Report or making reference to the ELCC Mortgage, Kotton and TEG dishonestly placed investors’ pecuniary interests
at risk.

Villa Del Sole — TREAD Note Sales

50. In addition to the PMI funds raised in connection with Villa Del Sole, Kotton and TEG raised funds from investors
through the sale of TREAD Notes.

51. Between July 5, 2013 and March 7, 2014 (the “TREAD Note Sales Period”), TREAD issued an aggregate of
approximately $3.5 million in TREAD Notes to 24 investors (“Villa Del Sole TREAD Notes”). Some of these investments were
reinvestments or “rollovers” of previous PEA and PMI investments in Villa Del Sole that had matured.

52. The sales of the Villa Del Sole TREAD Notes created total obligations in connection with the property in excess of $19
million.
53. Early in the TREAD Note Sales Period, and within days of the July 2013 Appraisal, a further appraisal report was

issued to TEG by the 2012 Appraiser. This report, dated August 2, 2013, reflected a current market value of $13.3 million (“the
August 2013 Appraisal”).

54. Following the receipt of the July and August 2013 Appraisals, TEG and Kotton continued to raise capital in respect of
Villa Del Sole and caused TREAD to issue TREAD Notes that created obligations to investors beyond any appraised value
known for Villa Del Sole at that time.

55. In effecting the sales of Villa Del Sole TREAD Notes, Kotton was aware that the most current appraised values for the
property ranged from $10 — 13.3 million, and was aware that the sale of the Villa Del Sole TREAD Notes created total
obligations on the property in excess of any known appraised value. The lower appraised values were important facts not
disclosed to the Sales Agents or to investors directly prior to the distribution of the Villa Del Sole TREAD Notes. By not
disclosing these lower appraised values and selling the TREAD Notes when the appraised value did not support the obligations
on the property, Kotton and TEG dishonestly placed investors’ pecuniary interests at risk.

(v) Breaches under the Act — Oxford on Bathurst

56. The Oxford on Bathurst was a development property located in Richmond Hill, Ontario, the registered owner of which
was 10703 Bathurst. 10703 Bathurst acquired the property in October 2012 for $9 million.

57. TEG marketed the Oxford on Bathurst as a townhouse development project. Although certain zoning approvals were
granted and certificates issued in respect of the planning and development of the Oxford on Bathurst, the property remained
undeveloped during the Material Time.

58. Between 2012 and 2015, TEG and Kotton raised a total of approximately $12 million from, investors through the sale of
PMIs, TREAD Notes, Preferred Shares and Short Term Loans in respect of Oxford on Bathurst.

59. As of the date of the Receivership in November 2015, the total obligations owing in respect of the property exceeded
$24 million.
60. The sale of the Oxford on Bathurst was completed by the Receiver in November 2015 for $20 million. At the time of the

sale, the equity in the Oxford on Bathurst was insufficient to repay investors. Investor losses on the Oxford on Bathurst are at
least $6.6 million.

61. Of the almost $12 million raised from investors in connection with Oxford on Bathurst, approximately $5.61 million was
raised from the sale of TREAD Notes.

62. A key feature of TEG’s branding in respect of both the PMIs and the TREAD Notes was the “security” offered by these
investments and their “asset backed” nature. For instance, the Titan Marketing and Promotional Materials contained general
representations that TEG offers a wide variety of “asset backed investment vehicles” that “suit all investors by providing “true”
security, rather than the “perceived” security that is often found in the marketplace”.
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63. In respect of the TREAD Note particularly, the Titan Marketing and Promotional Materials included representations that
it was “secured against TITAN’s own equity in the project”. This was further described in certain of the promotional materials as
follows:

The TREAD Note is considered a higher risk than PMI investments because of two primary
reasons; firstly, because the investment is not secured by way of a mortgage; and secondly,
because there is no interest reserve set aside for the interest payments. It's important to note that
while the TREAD note typically is not secured by a mortgage, it falls second only to mortgages
secured against the property, which includes the TITAN PMI, and the construction financing, so this
investment could be reasonably considered as a 3rd position on the property and takes priority over
all subsequent positions or charges. Also, the interest payable on the TREAD note is paid at
maturity. As such; there is no need for an interest reserve, as an investor’s interest and principle
will be returned in full upon the maturity of their investment.

64. When it became known to Kotton that there was insufficient credit support in place to effect the purported security, he
took no steps to remedy that deficiency with respect to individuals who had purchased TREAD Notes prior to this point. By
failing to do so, these investors were misled about the secured nature of their investment.

65. Further, contrary to TEG’s representations to investors about the “asset backed” nature of their investment, Kotton
caused the equity in Oxford on Bathurst to be eroded by costly short-term mortgage financings such that there was insufficient
equity upon the sale of Oxford on Bathurst to repay TREAD Note-holders from the proceeds.

66. In a 13 month period between October 2014 and November 2015, Kotton eroded at least $3 million in equity by
increasing the mortgage obligations on Oxford on Bathurst to pay, among others, creditors from other properties/projects.

67. More particularly, on October 16, 2014, $2.2 million was advanced to Kotton for which a third mortgage was registered
against the property in the face amount of $3 million (the “Third Mortgage”). The Third Mortgage was at a rate of interest of 30%
per annum and matured in 6 months on April 15, 2015.

68. Subsequently, on August 5, 2015, $4.75 million was advanced (the “New Third Mortgage”) to pay out the existing Third
Mortgage (which at that time was in default and notice of sale proceedings had been issued by the mortgagee) in the amount of
$3.075 million and to allow Kotton to pay out a loan of $500,000, which funds had been advanced to Kotton in connection with a
failed joint venture that was unrelated to Oxford on Bathurst or the other Properties. The New Third Mortgage carried interest at
the rate of 24% and had a management fee of $750,000 for what was intended to be a 3 month mortgage. The balance of the
proceeds, approximately $330,000, was used to pay other creditors.

69. Any equity that would otherwise have been available to satisfy obligations to the TREAD Note-holders upon the sale of
Oxford on Bathurst was eroded by Kotton, resulting in losses to those investors.

70. By making representations about the “asset backed” nature of the TREAD Note in Titan Marketing and Promotional
Materials as particularized above, Kotton and TEG made statements that a reasonable investor would consider relevant in
deciding whether to enter into or maintain a trading or advising relationship, which statements were untrue or omitted
information necessary to prevent the statements from being false or misleading in the circumstances in which they were made,
contrary to subsection 44(2) of the Act.

71. As the Third Mortgage had not been paid out by the maturity date, the mortgagee issued a Notice of Sale under the
Mortgages Act (Ontario) on May 6, 2015, with a redemption date of June 12, 2015. While the redemption period was running,
Kotton attempted to obtain institutional financing to pay out the Third Mortgage.

72. At that time, Kotton also began to solicit investors about a “short term investment opportunity” in the form of Short Term
Loans that would be paid out upon securing refinancing to pay out the Third Mortgage.

73. As Kotton was aware, the highest and most current appraisal for Oxford on Bathurst was $18-19 million “as is” and $21
million “as approved”, and the obligations owing to creditors and investors in connection with the property at that time exceeded
$21 million.

74. Between May 19 2015 and July 6 2015, Kotton raised a total of $1.6 million by causing 10703 Bathurst to issue Short
Term Loans to 8 investors, increasing the total obligations against the property to $23.5 million.

75. Although Kotton secured financing by way of the New Third Mortgage in August 2015, none of the investors in the
Short Term Loans were repaid.
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76. In September, Kotton agreed to sell the Oxford on Bathurst for $20 million and the sale was completed during the
course of the Receivership, with a shortfall of at least $3.5 million in connection with investor obligations on the property.

77. In effecting the sales of the Short Term Loans, Kotton was aware that the most current appraised value for Oxford on
Bathurst ranged from $18-21 million, at its highest, and was aware that the issuance of the Short Term Loans created
obligations on the property in excess of any known appraised value for the property. By soliciting investors and causing 10703
Bathurst to issue the Short Term Loans when, as Kotton knew, the appraised value did not support the obligations owing in
connection with the property, Kotton dishonestly placed investors’ pecuniary interests at risk, contrary to s. 126.1(1)(b) of the
Act.

(vi) Conduct Contrary to s. 126.1(1)(b) of the Act — Kotton Cachet
78. Kotton Cachet consisted of four residential properties, each of which was occupied by a single-family detached home.

79. 230 Major Mack acquired the initial property on or about July 20, 2012 for $3 million and subsequently acquired the
three adjoining properties on January 26, 2015 for $5.26 million.

80. Kotton and TEG raised funds in respect of Kotton Cachet through the sale of a various securities, including PMls,
TREAD Notes, and Preferred Shares. During the Material Time, Kotton and TEG raised a total of approximately $8 million from
investors.

81. Although the Titan Group had completed its initial plans to remove the existing dwellings and to construct a series of
detached and semi-detached homes, the property remained undeveloped during the Material Time.

82. Kotton Cachet was sold during the course of the Receivership for $14.25 million. At the time of the sale, the equity in
Kotton Cachet was insufficient to fully repay the TREAD Note-holders and Preferred Shareholders.

83. In 2012, TEG, at the direction and instruction of Kotton, sold Preferred Shares in MM Holdings to raise funds in respect
of Kotton Cachet. The Preferred Shares were marketed as “an equity investment” that was secured via an equity position in the
property, with a defined term of 2 years, and a defined return of 14%.

84. In total, Kotton and TEG caused MM Holdings to issue approximately $3.1 million in Preferred Shares to approximately
18 investors. The Preferred Shares were sold on the basis that they could be redeemed upon maturity for the purchase price
plus any accrued but unpaid dividends.

85. Kotton directed that the funds raised from the sale and issuance of the Preferred Shares be transferred to Executive
and then used, among other things, for a loan to 230 Major Mack. As a result, MM Holdings had limited liquid assets. To satisfy
its obligations to pay dividends, MM Holdings used a combination of subscription proceeds from a later Preferred Share
issuance and subscription proceeds raised in connection with another property. Consequently, MM Holdings had a
shareholders’ deficiency and was insolvent.

86. Throughout the Material Time, MM Holdings had no income and no assets that would yield income until Kotton Cachet
was completed and sold.

87. As was known to Kotton, the payment of dividends and the right to redeem the Preferred Shares was contingent upon
on MM Holdings satisfying the solvency tests under the Business Corporations Act (Ontario).

88. Due to the structure of the Titan Group, the manner in which it raised funds, and the use of investor funds within the
Titan Group, all of which was directed by Kotton, MM Holdings was at no time during the Material Time able to satisfy the
corporate law solvency tests for the payment of redemption proceeds or dividends.

89. At no time during the Material Time, including at the time of sale or at the time of redemption in 2014, did Kotton or TEG
disclose to investors that MM Holdings was insolvent and could not pay dividends or redemption proceeds. These were
important facts that were not disclosed to investors. By not disclosing these facts to investors, Kotton and TEG dishonestly
placed investors’ pecuniary interests at risk, contrary to subsection 126.1(1)(b) of the Act

PART IV — NON-COMPLIANCE WITH ONTARIO SECURITIES LAW AND CONDUCT CONTRARY TO THE PUBLIC
INTEREST

90. The Respondent acknowledges and admits that, during the Material Time :

(a) the Respondent made statements that a reasonable investor would consider relevant in deciding whether to
enter into or maintain a trading or advising relationship, which statements were untrue or omitted information
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(b)
(c)

(d)

necessary to prevent the statements from being false or misleading in the circumstances in which they were
made, contrary to subsection 44(2) of the Act;

the Respondent engaged in or participated in acts contrary to section 126.1(1)(b) of the Act;
the Respondent as an actual and/or de facto officer and director of each of the Titan Entities, authorized,
permitted or acquiesced in the Titan Group’s non-compliance with Ontario securities law and is responsible for

same pursuant to section 129.2 of the Act; and

as set out in sub-paragraphs (a) to (c), above, the Respondent engaged in conduct contrary to the public
interest.

PART V — RESPONDENT’S POSITION

91. The Respondent intends to request that the panel at the Settlement Hearing (as defined below) consider the following
mitigating circumstances:

(a)
(b)

(c)

Kotton is a resident of the City of Toronto in the Province of Ontario and is currently 50 years of age;

prior to the Material Time, Kotton had limited experience in the marketplace and limited knowledge of
securities rules and regulations; and

Kotton’s educational background is as an auto mechanic.

92. For the purposes of this Settlement Agreement, Staff do not dispute the facts set out in paragraph 91. It is Staff's view,
however, that these facts are not materially mitigating.

PART VI - STAFF’S POSITION

93. But for the appointment of the Receiver over the personal and business assets of Kotton for the benefit of the investors
and other creditors of the Titan Group, Staff would be seeking significant monetary sanctions as against Kotton greater than the
$100,000 administrative penalty and $25,000 in costs as contained in sub-paragraphs 94(h) and (i) below.

PART VIl - TERMS OF SETTLEMENT

94. The Respondent agrees to the terms of settlement set forth below.
95. The Respondent consents to the Order, pursuant to which it is ordered that:
(a) this Settlement Agreement is approved;

(b)

()

(d)

(e)

(f)

C)

(h)

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

acquisition of any securities by Kotton be prohibited permanently, pursuant to paragraph 2.1 of subsection
127(1) of the Act;

any exemptions contained in Ontario securities law not apply to Kotton permanently, pursuant to paragraph 3
of subsection 127(1) of the Act;

Kotton immediately resign any positions that he holds as 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;

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

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

Kotton pay an administrative penalty in the amount of $100,000, pursuant to paragraph 9 of subsection 127(1)
of the Act, which amount shall be designated for allocation or for use by the Commission in accordance with
subsections 3.4(2)(b)(i) or (ii) of the Act; and
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0] Kotton pay costs in the amount of $25,000, pursuant to section 127.1 of the Act.

96. Nothing in this Settlement Agreement shall prevent Kotton from bringing an application pursuant to s. 144 of the Act to
revoke or vary the terms listed in paragraph 95.

97. The Respondent acknowledges that failure to pay in full any monetary sanctions and/or costs ordered will result in the
Respondent’s name being added to the list of “Respondents Delinquent in Payment of Commission Orders” published on the
Commission’s website.

98. The Respondent consents to a regulatory order made by any provincial or territorial securities regulatory authority in
Canada containing any or all of the sanctions set out in paragraph, other than sub-paragraphs 95 (h) and (i). These sanctions
may be modified to reflect the provisions of the relevant provincial or territorial securities law.

99. The Respondent acknowledges that this Settlement Agreement and the Order may form the basis for orders of parallel
effect in other jurisdictions in Canada. The securities laws of some other Canadian jurisdictions allow orders made in this matter
to take effect in those other jurisdictions automatically, without further notice to the Respondent. The Respondent should contact
the securities regulator of any other jurisdiction in which the Respondent intends to engage in any securities- or derivatives-
related activities, prior to undertaking such activities.

PART VIIl - FURTHER PROCEEDINGS

100. If the Commission approves this Settlement Agreement, Staff will not commence or continue any proceeding against
the Respondent under Ontario securities law based on the misconduct described in Part Ill of this Settlement Agreement, unless
the Respondent fails to comply with any term in this Settlement Agreement, with the exceptions of the terms set out in sub-
paragraphs 95 (h) and (i) (a “Breach”). In the event that a Breach occurs, Staff may bring proceedings under Ontario securities
law against the Respondent that may be based on, among other things, the facts set out in Part Il of this Settlement Agreement
as well as the breach of this Settlement Agreement.

101. The Respondent waives any defences to a proceeding referenced in paragraph 100 that are based on the limitation
period in the Act, provided that no such proceeding shall be commenced later than six years from the date of the occurrence of
the last failure to comply with this Settlement Agreement.

PART IX - PROCEDURE FOR APPROVAL OF SETTLEMENT

102. The parties will seek approval of this Settlement Agreement at a public hearing (the “Settlement Hearing”) before the
Commission, which shall be held on a date determined by the Secretary to the Commission in accordance with this Settlement
Agreement and the Commission’s Rules of Procedure (2014), 37 O.S.C.B. 4168.

103. The Respondent will attend the Settlement Hearing in person.

104. The parties confirm that this Settlement Agreement sets forth all of the agreed facts that will be submitted at the
Settlement Hearing, unless the parties agree that additional facts should be submitted at the Settlement Hearing.

105. If the Commission approves this Settlement Agreement:
(a) the Respondent irrevocably waives all rights to a full hearing, judicial review or appeal of this matter under the
Act; and
(b) neither party will make any public statement that is inconsistent with this Settlement Agreement or with any

additional agreed facts submitted at the Settlement Hearing.
106. Whether or not the Commission approves this Settlement Agreement, the Respondent will not use, in any proceeding,
this Settlement Agreement or the negotiation or process of approval of this Settlement Agreement as the basis for any attack on
the Commission’s jurisdiction, alleged bias, alleged unfairness or any other remedies or challenges that may be available.
PART X — DISCLOSURE OF SETTLEMENT AGREEMENT

107. If the Commission does not make the Order:

(a) this Settlement Agreement and all discussions and negotiations between Staff and the Respondent before the
Settlement Hearing will be without prejudice to Staff and the Respondent; and
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(b) Staff and the Respondent will each be entitled to all available proceedings, remedies and challenges,
including proceeding to a hearing on the merits of the allegations contained in the Statement of Allegations in
respect of the Proceeding. Any such proceedings, remedies and challenges will not be affected by this
Settlement Agreement, or by any discussions or negotiations relating to this Settlement Agreement.

108. The parties will keep the terms of this Settlement Agreement confidential until the Settlement Hearing, unless they
agree in writing not to do so or unless otherwise required by law.

PART XI — EXECUTION OF SETTLEMENT AGREEMENT
109. This Settlement Agreement may be signed in one or more counterparts which together constitute a binding agreement.
110. A facsimile copy or other electronic copy of any signature will be as effective as an original signature.

DATED at the City of , the Province of , this day of May, 2017.

“Maina Levin” “Lance Kotton”
Witness: LANCE KOTTON

DATED at the City of Toronto, the Province of Ontario, this 23rd day of May, 2017.
ONTARIO SECURITIES COMMISSION
By: “Jeff Kehoe”

Jeff Kehoe
Director, Enforcement Branch
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Schedule “A”

IN THE MATTER OF
LANCE KOTTON

Timothy Moseley, Chair of the Panel
William Furlong, Commissioner
Mark Sandler, Commissioner

May 26, 2017

ORDER
(Sections 127 and 127.1 of the Securities Act R.S.0. 1990, c S.5)

THIS APPLICATION, made jointly by Staff of the Commission and Lance Kotton (“Kotton”) for approval of a settlement
agreement dated May 23, 2017 (the “Settlement Agreement”), was heard on May 26, 2017 at the offices of the Commission,
located at 20 Queen Street West, 17th Floor, Toronto, Ontario;

ON READING the Statement of Allegations dated May 23, 2017, the Joint Application Record for a Settlement Hearing
dated May 23, 2017, including the Settlement Agreement, and on hearing the submissions of the representatives for Kotton and

Staff;

IT IS ORDERED THAT:

(a) the Settlement Agreement is approved;

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

(c) acquisition of any securities by Kotton be prohibited permanently, pursuant to paragraph 2.1 of subsection
127(1) of the Act;

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

(e) Kotton immediately resign any positions that he holds as 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;

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

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

(h) Kotton pay an administrative penalty in the amount of $100,000, pursuant to paragraph 9 of subsection 127(1)
of the Act, which amount shall be designated for allocation or for use by the Commission in accordance with
subsections 3.4(2)(b)(i) or (ii) of the Act; and

0] Kotton pay costs in the amount of $25,000, pursuant to section 127.1 of the Act.

Timothy Moseley
William Furlong Mark Sandler
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Danish Akhtar Soleja et al. — ss. 127(1), 127(10)

IN THE MATTER OF
DANISH AKHTAR SOLEJA,
DANSOL INTERNATIONAL INC.,
GRAPHITE FINANCE INC.,
PARKVIEW LIMITED PARTNERSHIP, and
1476634 ALBERTA LTD.

REASONS AND DECISION
(Subsections 127(1) and 127(10) of the Securities Act, RSO 1990, c S.5)

Citation: Re Soleja, 2017 ONSEC 19
Date: 2017-05-23

Hearing: In Writing

Decision: May 23, 2017

Panel: D. Grant Vingoe - Vice-Chair and Chair of the Panel

Appearances: Malinda N. Alvaro - For Staff of the Commission
TABLE OF CONTENTS

I INTRODUCTION

(1]

(2]

[3]

[4]

THE ASC FINDINGS AND ORDER
ORDER REQUESTED IN THE PUBLIC INTEREST
SHOULD AN ORDER BE MADE IN ONTARIO?
CONCLUSION
REASONS AND DECISION
INTRODUCTION
The merits hearing in this proceeding was conducted as a written hearing before the Ontario Securities Commission
(the Commission) to determine whether it is in the public interest to make an order imposing sanctions against Danish
Akhtar Soleja (Soleja), Dansol International Inc. (Dansol), Graphite Finance Inc. (Graphite), Parkview Limited

Partnership (Parkview LP), and 1476634 Alberta Ltd. (1476 Ltd.) (collectively, the Respondents).

The Respondents were served with a Notice of Hearing issued December 19, 2016 and a Statement of Allegations
dated December 14, 2016. Respondents did not participate in this proceeding, although properly served.

These are the reasons for granting Staff's requested order.

THE ASC FINDINGS AND ORDER

Between 2009 and 2014, Soleja caused Dansol, 1476 LTD., Graphite and Parkview LP to carry out various steps in
relation to developing a real estate project in Alberta, known as the Watermere Resort. This included the acquisition of

land, raising of capital, communications with investors through newsletters and other means and seeking regulatory
approvals from local councils.
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[5] On October 25, 2016, the Respondents entered into a Settlement Agreement and Undertaking with the Alberta
Securities Commission (the ASC Settlement Agreement).

[6] Accordingly, the Respondents each agreed to certain undertakings and to be made subject to sanctions, conditions,
restrictions or requirements within the province of Alberta.

[7] Based upon the agreed facts contained within the ASC Settlement Agreement, the Respondents admitted as follows:

a. Each of Soleja, Dansol, Parkview LP, and Graphite breached section 92(4.1) of the Alberta Act, by making
statements that they knew or reasonably ought to have known were misleading or untrue in a material
respect, or which failed to state a fact necessary to make a statement not misleading, and which would
reasonably be expected to have a significant effect on the market price or value of the aforementioned

securities;

b. Dansol breached section 75 of the Alberta Act, by dealing in securities contrary to the Registration
Requirement and without an exemption from that requirement; and

C. Soleja, Dansol, Parkview LP, Graphite and 1476 Ltd. breached section 110(1) of the Alberta Act, by
distributing securities without having filed and received a receipt for a preliminary prospectus or a prospectus,
and without an exemption from that requirement for some or all of those distributions.

[8] Pursuant to the ASC Settlement Agreement, the Respondents agreed to be made subject to an order with the following
terms:
a. that Soleja:

i pay $65,000.00 to the ASC, inclusive of costs;

ii. except as specifically outlined in paragraph 7(a)(iii) below, refrain for a period of 7 years from the
date of the ASC Settlement Agreement from:

(a)

(b)

(€)
(d)
(e)
(f)

becoming or acting as a director or officer, or both, of any issuer that relies on any
exemptions contained in Alberta securities laws or that distributes securities to the public;

trading in or purchasing any securities or derivatives except trades that are made through a
registrant who has first been given a copy of the Settlement Agreement;

engaging in any investor relations activities;
advising in securities or derivatives;
becoming or acting as a registrant, investment fund manager or promoter; and

acting in a management or consultative capacity in connection with activities in the
securities market.

iii. Notwithstanding paragraph 7(a)(ii), Soleja may continue to act as a director and officer of the
corporate Respondents:

(a)

(b)

“for the sole purpose of marketing and selling the Watermere Lands on terms reasonably
intended to maximize value to the limited partners of Parkview LP; but”

“for only so long as is required to market, sell, and distribute net proceeds to the limited
partners of Parkview LP.”

b. Based on the agreed facts and admitted breaches set out above, each of Dansol, 1476 Ltd., Parkview LP, and
Graphite agreed and undertook to the ASC’s Executive Director to refrain for a period of 10 years from trading
in or purchasing any securities or derivatives.

il ORDER REQUESTED IN THE PUBLIC INTEREST

[9] Staff requests an order in the public interest in Ontario that imposes terms similar to the sanctions imposed by the
ASC, to the extent possible under the Act. Staff submits that the following order should be issued:
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a.

against Soleja that:

trading in any securities by Soleja cease until October 25, 2023, pursuant to paragraph 2 of
subsection 127(1) of the Act, except trades that are made through a registrant who has first been
given a copy of the ASC Settlement Agreement, and a copy of the Order of the Commission in this
proceeding, if granted;

the acquisition of any securities by Soleja cease until October 25, 2023, pursuant to paragraph 2.1 of
subsection 127(1) of the Act, except purchases that are made through a registrant who has first been
given a copy of the ASC Settlement Agreement, and a copy of the Order of the Commission in this
proceeding, if granted;

Soleja 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, except that:

(a) Soleja may continue to act as a director and officer of Dansol, Graphite, Parkview LP and
1476 Ltd. for the following sole purpose and time frame:

i marketing and selling the Watermere Lands (as described in the Settlement
Agreement) on terms reasonably intended to maximize value to the limited
partners of Parkview LP; and

ii only so long as is required to market, sell, and distribute net proceeds to the limited
partners of Parkview LP;

Soleja be prohibited from becoming or acting as a director or officer of any issuer until October 25,
2023, other than Dansol, Graphite, Parkview LP and 1476 Ltd. as provided in paragraph [9](a)(iii)
above, pursuant to paragraph 8 of subsection 127(1) of the Act, and

Soleja 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;

against Dansol that:

trading in any securities or derivatives by Dansol cease until October 25, 2026, pursuant to
paragraph 2 of subsection 127(1) of the Act; and

the acquisition of any securities by Dansol cease until October 25, 2026, pursuant to paragraph 2.1
of subsection 127(1) of the Act;

against Graphite that:

trading in any securities or derivatives by Graphite cease until October 25, 2026, pursuant to
paragraph 2 of subsection 127(1) of the Act; and

the acquisition of any securities by Graphite cease until October 25, 2026, pursuant to paragraph 2.1
of subsection 127(1) of the Act;

against Parkview LP that:

trading in any securities or derivatives by Parkview LP cease until October 25, 2026, pursuant to
paragraph 2 of subsection 127(1) of the Act; and

the acquisition of any securities by Parkview LP cease until October 25, 2026, pursuant to paragraph
2.1 of subsection 127(1) of the Act;

against 1476 Ltd. that:

trading in any securities or derivatives by 1476 Ltd. cease until October 25, 2026, pursuant to
paragraph 2 of subsection 127(1) of the Act; and

the acquisition of any securities by 1476 Ltd. cease until October 25, 2026, pursuant to paragraph
2.1 of subsection 127(1) of the Act.
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Iv.

[10]

[11]

[12]

[13]

(14]

[19]

V.

[16]

SHOULD AN ORDER BE MADE IN ONTARIO?

Staff has established that the Respondents have agreed with a securities regulatory authority to be made subject to
sanctions, conditions, restrictions or requirements and thereby have established the threshold criteria set out in
paragraph 5 of subsection 127(10) of the Act.

Staff has requested that a public interest order be made to meet the purposes of the Act as described in section 1.1,
that is, to provide protection to investors from unfair, improper or fraudulent practices and to foster fair and efficient
capital markets and confidence in capital markets.

In addition, the Act recognizes the importance of inter-jurisdictional co-operation. Paragraph 5 of section 2.1 provides
that “the integration of capital markets is supported and promoted by the sound and responsible harmonization and co-
ordination of securities regulation regimes.”

Staff submits that the following factors establish that it is in the public interest to make a protective order:

a. the Respondents admitted to breaches of Alberta securities law;

b. the conduct for which the Respondents were sanctioned in the ASC Order would likely have constituted
contraventions of Ontario securities law, specifically, contraventions of subsections 25(1), 53(1), and 126.2(1)
of the Act;

C. the terms of the proposed order are consistent with the fundamental principle that the Commission maintain
high standards of fitness and business conduct to ensure honest and responsible conduct by market
participants;

d. the terms of the proposed order align with the sanctions imposed in the ASC Settlement Agreement to the

extent possible under the Act; and

e. the sanctions proposed by Staff are prospective in nature, and would impact the Respondents only if they
attempted to participate in the capital markets of Ontario.

Staff further submits that in determining sanctions, | should consider that the breaches of the Respondents are serious;
involving unregistered trading, illegal distribution and making misleading statements to investors. | agree with Staff's
submission; this Commission has held that registration serves “as a gate-keeping mechanism ensuring that only
properly qualified and suitable individuals are permitted to be registrants and to trade with or on behalf of the public”
and that the “prospectus requirements of the Act play a significant role in the overall scheme of investor protection” (Re
Limelight Entertainment Inc. (2008) 31 OSCB 12030 at paras 135 and 139).

Staff further submits that the order it requests serves the twin goals of specific and general deterrence (Cartaway
Resources Corp., 2004 SCC 52 at para 52). | agree that the order requested is proportionately appropriate to the
misconduct of the Respondents and is required to protect Ontario investors and Ontario’s capital market from similar
harm by the Respondents or like-minded individuals.

CONCLUSION

For the foregoing reasons, | will issue an order in the form requested by Staff.

Dated at Toronto this 23rd day of May, 2017.

“D. Grant Vingoe”
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Citation

AAOption et al. — ss. 127(1), 127(10)

IN THE MATTER OF
AAOPTION,
GALAXY INTERNATIONAL SOLUTIONS LTD. and
DAVID ESHEL

REASONS AND DECISION
(Subsections 127(1) and 127(10) of the Securities Act, RSO 1990, c S.5)

: Re AAOption et al, 2017 ONSEC 20

Date: 2017-05-26

Hearing: In writing

Decision: May 26, 2017

Panel: Monica Kowal - Vice-Chair

Appearances: Malinda Alvaro - For Staff of the Commission

(1]

(2]

[3]

[4]

No one appearing for the Respondents

TABLE OF CONTENTS

STAFF'S REQUEST
PROCEDURE
FCAA PROCEEDINGS
ANALYSIS
DECISION

REASONS AND DECISION
STAFF’S REQUEST
In this written hearing concerning a binary options trading platform, Staff of the Ontario Securities Commission seeks
an enforcement order pursuant to subsection 127(1) of the Securities Act, RSO 1990, ¢ S.5 (the “Act”), imposing
restrictions on the respondents: AAOption, Galaxy International Solutions Ltd. ("Galaxy") and David Eshel ("Eshel").
The Financial and Consumer Affairs Authority of Saskatchewan (the “FCAA”) has made an Order imposing sanctions,
conditions and restrictions on AAOption, Galaxy and Eshel (collectively, the “Respondents”). Accordingly, Staff relies

on paragraph 4 of the inter-jurisdictional enforcement provision found in subsection 127(10) of the Act.

The Commission conducted a written hearing to consider Staff's request. These are the reasons granting Staff's
requested order, which will be issued separately.

PROCEDURE

On October 26, 2016, Staff filed a Statement of Allegations against the Respondents. The Commission issued a Notice
of Hearing in respect of that Statement of Allegations, setting a hearing date of November 23, 2016. Staff attended on
that date and the hearing was adjourned to December 7, 2016, on which date the hearing was adjourned again to
January 19, 2017. Throughout the period of adjournments, Staff took continued steps to serve the Respondents, who
are all located outside of Canada, as is often the case with firms and individuals involved in binary options trading
platforms. Staff's steps included service:

a. by courier to a United Kingdom address provided on the Respondents’ website, which courier was accepted
and signed for;
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[5]

[6]

[7]

(8]

(9]

[10]

[11]

b. by courier to another United Kingdom address listed on the “contact us” page of the Respondents’ website,
which courier package was refused and returned to Staff as undeliverable;’

C. by courier to an Anguilla, British West Indies address reflected on the Whois Data search report for the
Respondents’ website, which courier package was also returned as undeliverable; and

d. by e-mail to three addresses that were used for service in the FCAA proceeding, that appeared on the
Respondents’ website, and that were reflected on the Whois Data search report for the Respondents’ website.
One of the e-mails returned a delivery failure report indicating that the e-mail account did not exist.

On January 19, 2017, the Respondents did not appear for the scheduled hearing. | found that service had been
effected on all Respondents. They were properly served with the Statement of Allegations, the Notice of Hearing,
Staff’s disclosures and the Commission’s preliminary Orders. Staff applied to continue the proceeding by way of written
hearing. The Commission issued an Order granting Staff's request and setting a timetable (the “January Order”).
Staff's materials were required to be served and filed no later than January 30, 2017. The Respondents were allowed
until February 27, 2017 to serve and file responding materials, if any.

Staff's materials were served and filed in accordance with the January Order. None of the Respondents filed
responding materials although they were properly served with the Commission’s January Order and with Staff's hearing
materials.

In March 2017, the Secretary to the Commission wrote to the parties to convey my request for additional submissions
regarding the Commission’s jurisdiction to make an inter-jurisdictional enforcement order against AAOption. In
response, later that month, Staff filed and served supplemental materials. Again, there was no response from any of
the Respondents.

The Commission can proceed in the absence of a party where that party has received notice of a written hearing and
fails to act or participate.2 | am therefore authorized to proceed with this written hearing in the absence of the
Respondents.

FCAA PROCEEDINGS

The FCAA proceedings were commenced in November 2015. Staff of the FCAA filed a Statement of Allegations
against the Respondents, alleging that they violated subsection 27(2) of The Securities Act, 1988, RSS 1988, c S-42.2
(the “Saskatchewan Act”’) by acting as dealers by engaging in the business of trading in securities or exchange
contracts or holding themselves out as engaging in the business of trading in securities or exchange contracts in
Saskatchewan. The Statement of Allegations stated that:

a. Galaxy was a corporate entity formerly registered with the Anguilla Corporations Branch and purported to be
located in the United Kingdom;

b. AAoption was either an operating name used by, and therefore, one and the same as Galaxy, or alternatively,
was an entity of unknown status or whereabouts related to Galaxy; and

C. Eshel was the individual behind Galaxy and an owner of the website “www.aaoption.com”.

At the subsequent hearing in April 2016, the FCAA Panel received evidence from an FCAA investigator and heard
submissions from counsel for FCAA Staff. The FCAA Panel also received a live presentation of the then active
AAOption website, a binary options trading platform. There were no appearances by the Respondents or anyone on
their behalf, though proper notice had been given.

After the hearing, the FCAA issued a Decision dated June 8, 2016 (the “FCAA Decision”). The FCAA Decision
summarized the evidence presented to the FCAA Panel and found that the Respondents were engaging in the
business of trading in securities, which required registration with FCAA, and that the Respondents had failed to
register. The Panel noted that the matter was complicated by the appearance that the binary option trading in AAOption
may not be a legitimate business. The FCAA characterized the facts as reprehensible and consistent with other binary
option trading schemes, including a sophisticated on-line trading platform, a third party in a foreign country, and

At para 17 of its Decision, the FCAA noted that this address was the same address that the FCAA Panel had seen in two other binary
option hearing matters on which other FCAA panels had rendered decisions and determined that the binary option trading entities were in
breach of securities laws.

Statutory Powers Procedure Act, RSO 1990, ¢ S.22, s 7(2) and Ontario Securities Commission Rules of Procedure (2014), 37 OSCB 4168,
r7.1.
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[12]

[13]

[14]

[15]

[16]

unsuccessful requests for refunds of initial investments and generated profits. The FCAA found that the Respondents
should be permanently banned from the securities industry in Saskatchewan, pay a significant administrative penalty,
reimburse investor losses and pay the FCAA’s costs incurred because of the Respondents’ wrongful acts.

The next month, in July 2016, the FCAA issued its consequential Order against the Respondents reflecting the
operative provisions of the FCAA Decision. The FCAA'’s Order provided that:

a. all of the exemptions in Saskatchewan securities laws do not apply to the Respondents, permanently;
b. the Respondents shall cease trading in any securities and derivatives in Saskatchewan, permanently;
c. the Respondents shall cease acquiring securities and derivatives, for and on behalf of residents of

Saskatchewan, permanently;

d. the Respondents shall cease giving advice respecting securities and derivatives, for and on behalf of
residents of Saskatchewan, permanently;

e. the Respondents shall pay an administrative penalty to the FCAA in the amount of $25,000;

f. the Respondents shall pay compensation to each person or company found to have sustained a financial loss
as a result of the Respondents’ contraventions of the Saskatchewan Act, in an amount to be determined; and

g. the Respondents shall pay the costs of the matter.
ANALYSIS

Under the subsection relied on by Staff (paragraph 4 of subsection 127(10) of the Act), the Commission may make an
order under subsection 127(1) of the Act where a person or company is subject to an order made by a financial
regulatory authority, in any jurisdiction, that imposes sanctions, conditions, restrictions or requirements on the person
or company. The subsection plays an important role, providing the Commission with a mechanism to issue protective
and prev3entative orders to ensure conduct that took place in other jurisdictions will not be repeated in Ontario's capital
markets.

| find that Staff established the threshold criteria under subsection 127(10) of the Act. In light of the FCAA'’s findings,
and to the extent that AAOption is a company (either as an alias of Galaxy or as an entity related to Galaxy), the
Respondents are subject to an Order made by the FCAA in Saskatchewan, which Order imposed sanctions and
restrictions on them.

In addition, | find that it is in the public interest to grant Staff's requested order. | am guided by the public interest
mandate of the Act, to provide protection to investors from unfair, improper or fraudulent practices, and to foster fair
and efficient capital markets and confidence in capital markets. While the Commission must make its own
determination of what is in the public interest, it is also important that the Commission be aware of and responsive to
an increasingly complex and interconnected cross-border securities industry. For comity to be effective and the public
interest to be protected, the threshold for reciprocity must be low when the findings of a foreign jurisdiction qualify
under subsection 127(10) of the Act.

In my view, Staff's requested order is appropriate for the following reasons:
a. Staff requested trading bans and registrant bans that mirror the bans imposed by the FCAA, to the extent

possible under the Act. Appropriately, Staff does not seek an order in Ontario that would require the payment
of an additional administrative penalty or additional disgorgement;

b. The terms of Staff's proposed order are consistent with the fundamental principle that the Commission
maintain high standards of fitness and business conduct to ensure honest and responsible conduct by market
participants;

C. The sanctions proposed by Staff are prospective in nature, proportionate to the Respondents’ conduct and will

serve to deter similar wrongdoing in Ontario; and

d. Staff provided no evidence to suggest that the Respondents were soliciting investors in Ontario. But, if the
Respondents’ conduct had occurred in Ontario, it is almost certain that it would have constituted a breach of

3

Re Black (2014), 37 OSCB 5847 at para 7.
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subsection 25(1) of the Act in Ontario and would have been considered to be contrary to the public interest,
such that it would have attracted similar sanctions.

[17] A specific nexus to Ontario is not a necessary pre-condition to the exercise of the Commission's jurisdiction under
subsection 127(1), in reliance upon subsection 127(10). However, Staff submits that the Respondents' conduct
warrants an order designed to protect Ontario investors from similar misconduct by the Respondents by preventing or
limiting the Respondents' participation in Ontario's capital markets. | agree with that submission. The Commission is
concerned about investor losses resulting from binary option trading and the requested inter-jurisdictional enforcement
order will assist with efforts to stop illegitimate binary options schemes in Ontario.

V. DECISION

[18] Taking into consideration the evidence filed and the submissions of Staff and having found that it is in the public
interest to do so, an Order will be issued imposing the following sanctions:

a. against AAOption and Galaxy:

trading in any securities or derivatives by Galaxy and AAOption cease permanently, pursuant to
paragraph 2 of subsection 127(1) of the Act;

trading in any securities of Galaxy and AAOption cease permanently, pursuant to paragraph 2 of
subsection 127(1) of the Act;

the acquisition of any securities by Galaxy and AAOption be prohibited permanently, pursuant to
paragraph 2.1 of subsection 127(1) of the Act;

iv. any exemptions contained in Ontario securities law do not apply to Galaxy and AAOption
permanently, pursuant to paragraph 3 of subsection 127(1) of the Act; and

V. Galaxy and AAOption be prohibited permanently from becoming or acting as registrants, investment
fund managers or promoters, pursuant to paragraph 8.5 of subsection 127(1) of the Act;

b. against Eshel:

i trading in any securities or derivatives by Eshel cease permanently, pursuant to paragraph 2 of
subsection 127(1) of the Act;

iil the acquisition of any securities by Eshel be prohibited permanently, pursuant to paragraph 2.1 of
subsection 127(1) of the Act;

iii. any exemptions contained in Ontario securities law do not apply to Eshel permanently, pursuant to
paragraph 3 of subsection 127(1) of the Act; and

iv. Eshel 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.

Dated at Toronto this 26th day of May, 2017.

“Monica Kowal”

June 1, 2017

(2017), 40 OSCB 4876
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(2]

[3]

[4]

[5]

[6]

[7]

(8]

9]

REASONS AND DECISION
INTRODUCTION

In 2016, a hearing panel of the Investment Industry Regulatory Organization of Canada (“llIROC”) made findings
against Mr. Sammy, who had been an IIROC registrant until late 2012. The IIROC panel found that between 2009 and
2011, Mr. Sammy had, among other things, recommended the purchase of securities to several clients without using
due diligence to ensure that the recommendations were in accordance with the clients’ risk tolerance and within the
bounds of good business practice. The panel fined Mr. Sammy $250,000, barred him from approval with IIROC for five
years, and required him to pay costs of $75,000.

Mr. Sammy asks the Commission to review the IIROC decision (the “lIROC Decision").1 In his amended Notice of
Application, Mr. Sammy alleged approximately ten errors in the IIROC proceeding. In the hearing before us, Mr.
Sammy pursued only two. He submits that the IIROC panel erred:

a. by making its findings in the absence of records that Mr. Sammy says would have been in the possession of
DWM Securities Inc. (“DWM”), the firm with which he was registered as a representative at the relevant time;
and

b. in coming to its conclusions about the risk associated with various securities, by relying on the opinion

evidence of an IIROC investigator who was not properly qualified to give expert evidence.

At the end of the hearing, we dismissed this application with reasons to follow. These are our reasons. As we explain
below, we find that there is no basis for either of Mr. Sammy’s submissions. As a result, we have no reason to interfere
with the IIROC Decision, and we confirm that decision.

STATUTORY FRAMEWORK

Mr. Sammy brings this application under subsection 21.7(1) of the Securities Act (“Act”), which entitles him, as
someone directly affected by the IIROC Decision, to apply for this hearing and review.?

Subsections 8(3) and 21.7(2) of the Act provide that on a hearing and review such as this, the Commission may
confirm the decision under review or may make such other decision as the Commission considers proper.

THE IIROC DECISION

In the IIROC Decision, the IIROC panel found that Mr. Sammy had engaged in conduct unbecoming an employee of a
member firm, in that he had failed to disclose a conflict of interest in which he had put himself. Mr. Sammy does not
challenge that finding.

The IIROC panel found a second type of misconduct, and it is this finding that Mr. Sammy challenges before us. The
panel concluded that:

... on many occasions, eight client accounts held significantly more risk than those clients stated, in
their NAAFs [New Account Application Forms], that they were prepared to authorize. There can,
therefore, be no doubt that the Respondent frequently failed to use due diligence to ensure that
investments which he made for clients were in accordance with their risk tolerance.®

ISSUES

Mr. Sammy challenges the IIROC panel’s finding on two bases.

First, Mr. Sammy claims that there are “missing documents” relevant to the IIROC proceeding, which would have been
in the possession of DWM, his former firm, but which were not produced to him by IIROC staff, or to the panel at the
IIROC hearing. Mr. Sammy submits that these documents would have contradicted IIROC staff's submissions and

would have contributed to his defence of the allegations against him. We must therefore determine the following issues:

a. What evidence is there about the existence of the documents described by Mr. Sammy?

1
2
3

Re Sammy, 2016 IIROC 04 (“lIROC Decision”).
RSO 1990, c S.5.
IIROC Decision at para 54.
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[11]

[12]

[13]

[14]

[15]

[16]

[17]

[18]

b. If there was some evidence that the documents had existed, did the IIROC panel err in making findings
despite that evidence, and in the absence of the documents described by Mr. Sammy?

Second, Mr. Sammy says that the IIROC panel reached conclusions about the risk associated with various securities
he recommended to his clients, and that these conclusions were improperly based on opinion evidence of Mr. Chen, an
IIROC investigator who was not qualified as an expert witness. To resolve this objection, we must consider the
following issues:

a. What evidence was before the IIROC panel with respect to the risk associated with the securities at issue?

b. Does an IIROC panel require expert assistance in order to make a finding about the risk associated with a
security?

c. To the extent that the IIROC panel in this matter relied on Mr. Chen’s evidence, was that evidence an opinion

of the kind that can be relied on only if from a qualified expert?
d. Is there evidence to suggest that IROC’s conclusions were incorrect?
We address each of these issues in turn.
ANALYSIS

We begin our analysis with Mr. Sammy’s contention that there were missing documents not produced at the IIROC
hearing.

Alleged missing documents
1. What evidence is there as to the existence of the documents described by Mr. Sammy?

Mr. Sammy notes that many of the documents submitted by [IROC staff to the IIROC hearing panel originated from
DWM,* and must have been obtained by IIROC staff during their investigation. These documents included New
Account Application Forms (“NAAFs”) and account statements. However, Mr. Sammy points out, as he did during the
investigation, that there would have been additional documents at DWM relating to interactions between him and his
clients. In particular, Mr. Sammy refers to notes kept by him or his staff and stored in the firm’s “Maximizer” system, as
well as appointment summary sheets.

In written and oral submissions, Mr. Sammy attempted to raise concerns about the fact that not all documents were
produced to the IIROC panel. In doing so, Mr. Sammy made no allegation of misconduct on the part of IROC staff, and
we saw no evidence to suggest that there had been any misconduct. Mr. Sammy notes that “we” do not know
specifically who at IIROC requested documents from DWM, and further that “we do not know what the requests were.”

There is no evidence to contradict Mr. Sammy’s assertion that at some point, there were other records in DWM'’s
possession. However, there is no evidence, and there was none before the IIROC panel, about what happened to any
such records following Mr. Sammy’s departure from that firm in December 2011. At the hearing before us, Mr. Sammy’s
counsel advised that Mr. Sammy has never asked DWM whether the documents still exist. We were given no reason
why Mr. Sammy has not.

Mr. Sammy’s counsel also confirmed that there was no evidence as to whether the notes referred to by Mr. Sammy still
existed at the time that IROC made its request(s) of DWM for documents.

2, Did the IIROC panel err in making findings despite the evidence that the documents existed, and in the
absence of the documents?

Given Mr. Sammy’s uncontradicted evidence that there were other documents at DWM when Mr. Sammy was with the
firm, we must consider whether the IIROC panel erred in reaching the conclusions it did, in the absence of those
documents.

We begin by noting that neither Mr. Sammy nor his representative objected to the IIROC hearing continuing in the
absence of the documents. The panel was not asked to consider the parties’ positions about the issue now being
raised, nor to hear any evidence about who made what efforts to retrieve the missing documents.

4

DWM was formerly known as Dundee Securities Corporation, and is often referred to in the record as “Dundee”.
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[26]
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[28]

[29]

Mr. Sammy submits that since he referred to the documents when he testified during the investigation, “IIROC Staff
were on notice to deal with the issue.” However, other than to say the IIROC panel erred under the circumstances, Mr.
Sammy does not specify what he thinks ought to have happened differently in the IROC proceeding.

At the hearing before us, Mr. Sammy’s counsel asserted that IIROC was in a position to demand the documents from
DWM, but that Mr. Sammy was not. We reject that submission. Mr. Sammy could have made a request of DWM (which
he did not), and if his request was ignored or he received an unsatisfactory answer, he could then have sought the
assistance of IIROC staff to obtain documents from one of IIROC’s member firms. Further, prior to the hearing before
us Mr. Sammy could have asked the Commission to issue a summons directed to DWM. He made no such request.

Mr. Sammy cannot now rely on his failure to try to obtain the documents, in support of a contention that the documents
were available and that they should have been considered at the IIROC hearing.

Because of that, and in the absence of any allegation or evidence of impropriety in IIROC’s investigation or
documentary disclosure, we see no basis to find an error by the IIROC panel with respect to this issue.

Risk ratings of various securities

We turn now to Mr. Sammy’s second ground; namely, that the IIROC panel improperly relied on unqualified expert
evidence to reach its conclusions about the risk associated with the relevant securities. We begin by reviewing the
evidence that was before the panel regarding those securities.

1. What evidence was before the IIROC panel about the risk associated with the securities at issue?
(a) Introduction

Mr. Sammy submits that “the evidence that there were too many high risk investments in Mr. Sammy’s clients’ accounts
... came from Mr. Chen [the IIROC investigator].” This is only partially true. After a brief discussion of risk tolerance
generally, the IIROC panel began its analysis of the specific securities at issue in this case with the following:

We have considered both the oral testimony of the Respondent’s former clients and the substantial
documentary evidence which is in the record. The documentary evidence includes records of the
Respondent which were retrieved from the Member.®

The documentary evidence, which exceeded 3000 pages, included Mr. Sammy’s testimony both during the
investigation and at the IIROC hearing.

The panel then referred to the evidence given by Mr. Chen:

We have also weighed the testimony of Yu Chen. Mr. Chen analysed client account statements
and determined the conformity of client holdings to the risk tolerances in their NAAFs. We accept
his opinion as to the risk categories into which the various holdings fell. We also accept the
methodology by which he formed his opinion about the risk concentrations at different times in the
client accounts.

Mr. Chen testified that DWM’s procedure was to assign a risk rating of low, medium or high to every security that the
firm dealt with. Mr. Chen stated that in determining the risk associated with the securities at issue in this case, he first
checked to see if he could determine from the available records the rating assigned by DWM. In many cases he was
able to do so. When he was unable to determine DWM'’s rating, he did his own research. That research included
consulting the issuer’'s own public disclosure documents, including prospectuses.

Each security that was held in an account of a client of Mr. Sammy’s during the relevant time, and that was described
in the record before the IIROC panel as being high-risk, fell into one or more of three categories:

a. Mr. Sammy explicitly admitted that the security was high-risk;
b. DWM categorized the security as high-risk; and/or
C. the security was described as high-risk in the issuer’s public disclosure documents.

We review each of these categories in turn.

IIROC Decision at para 38.
IIROC Decision at para 39.
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(b) Securities that Mr. Sammy admitted were high-risk

Five issuers accounted for a substantial portion of the holdings of Mr. Sammy’s clients: Biosign Technologies Inc.,
Intertainment Media Inc., Mahdia Gold Corp., Northcore Technologies Inc., and Petroworth Resources Inc.

On July 18, 2013, while testifying under oath during IIROC’s investigation, Mr. Sammy was asked about each security
individually, and explicitly stated that he regarded each of these five securities as being high-risk.

(c) Securities that DWM categorized as high-risk

DWM categorized as high-risk each of the five securities referred to above, as well as at least fourteen other securities
that were held by Mr. Sammy’s clients.

During his July 2013 testimony, the IIROC investigator asked Mr. Sammy whether he agreed with the risk level
assigned by DWM, with respect at least to certain securities at certain points during the material time. Mr. Sammy
confirmed in each instance that he did.

At no time in the course of that testimony before the investigator, during the extensive discussion of DWM'’s risk rating
methodology and the ratings assigned to specific securities, did Mr. Sammy suggest any flaw in DWM'’s methodology.
Similarly, at no time did he suggest any disagreement with a rating that DWM has assigned to a security. In any event,
at the hearing before us, Mr. Sammy’s counsel confirmed that Mr. Sammy accepted DWM'’s high risk ratings in all
cases.

(d) Securities that were described as high-risk in the issuer’s public disclosure documents

For several other securities, there was no evidence cited as to DWM'’s rating or Mr. Sammy’s view of the security’s risk.
As Mr. Chen testified, each of the securities in this category was described by its own prospectus as high-risk and/or
highly speculative.

2. Does an IIROC panel require expert assistance in order to make a finding about the risk associated
with a security?

As a specialist tribunal, an IIROC hearing panel will have less need for expert evidence on matters within its own
expertise than would a court of general jurisdiction.7

An IIROC hearing panel is well placed to determine whether there is an issue before it about which it would need
expert evidence. The determination of risk associated with particular securities, in the context of assessing compliance
with [IROC rules regarding suitability, falls squarely within the expertise of IROC hearing panels. Mr. Sammy did not
articulate a basis on which we could find that the IIROC panel in this case was not qualified to reach its own conclusion
on the risk of the securities at issue.

3. To the extent that the IIROC panel in this matter relied on Mr. Chen’s evidence, was that evidence an
opinion of the kind that can be relied on only if from a qualified expert?

Mr. Chen was not qualified as an expert witness at the IIROC hearing. Mr. Sammy submits that the IIROC panel
therefore erred by relying on Mr. Chen’s opinion as to the risk associated with various securities.

In the paragraph of the IIROC Decision quoted at paragraph [26] above, the [IROC panel twice refers to Mr. Chen’s
“opinion”: first, with respect to “the risk categories into which the various holdings fell”; and second, “about the risk
concentrations at different times in the client accounts.”

Despite the IIROC panel's use of the word “opinion”, we do not accept the submission that Mr. Chen’s evidence
constituted opinion evidence of the kind that can be received only from a qualified expert. We consider the use of the
word “opinion” in this context to have been imprecise and somewhat unfortunate, in that it leads to the confusion that
gives rise to Mr. Sammy’s submission. However, in our view the use of the word is not determinative. We must look to
the nature of the evidence itself.

As reviewed above, Mr. Sammy himself agreed that virtually all the securities at issue (those in the first two categories)
were high-risk. To the extent that Mr. Chen described those securities as high-risk, he was merely confirming what Mr.
Sammy had explicitly admitted. As Mr. Sammy’s counsel fairly conceded at the hearing before us, Mr. Sammy
therefore presents no real controversy about those securities.

7

Re Northern Securities Inc. (2013), 37 OSCB 161 at para 245; Northern Securities Inc. v OSC, 2015 ONSC 3641 at paras 32-33; Re Lowe,
2012 BCSECCOM 258 at para 57.
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For the remaining few securities, the issuers’ own documents described the securities as high-risk or highly
speculative. The IIROC panel’s basis for adopting that conclusion was factual. Mr. Chen merely reported these facts to
the IIROC panel, based on his investigation, and the panel accepted his evidence. It is significant that Mr. Chen did not
offer, and the panel did not seek, his judgment-based analysis of the risk of a security. The methodology he used to
discover the facts does not lead to the conclusion that he was expressing an opinion of the kind that could only come
from an expert witness.

Further, even though Mr. Sammy challenges the method by which the IIROC panel reached its conclusions, he offers
no different rating for any security, no contrary evidence that might undermine the panel's conclusions, and no
alternative method by which the risk should be assessed. The conclusion that each security is high-risk is amply
justified and is uncontradicted.

4. Is there evidence to suggest that the IIROC panel’s conclusions about risk concentration in client
accounts were incorrect?

Having determined that the securities referred to above were correctly described as being high-risk, we turn to
considering the IIROC panel’s conclusion that Mr. Sammy “was offside risk tolerance on many occasions”.

We begin by noting that in some cases, the risk tolerance recorded on a client's NAAF explicitly allowed for a variance
of +/- 20% for each category (high, medium or low), which variance appeared to have been authorized by the client. Mr.
Sammy’s position that this allowance applied to each of his clients could not be substantiated in all cases by
documentary evidence, but was uncontradicted.

The IIROC panel reviewed charts prepared by IIROC staff showing in each account the concentration of the five
securities referred to in paragraph [30] above, as well as the concentration of other high-risk securities. We reviewed
the same charts.

Even if only the five commonly-found securities are considered, and even assuming an allowable 20% variance in the
case of every client, the concentration of high-risk securities regularly exceeded stated tolerances. This occurred in at
least the following instances:

a. in client N.A.’s margin account, for 12 out of 24 month-ends during 2010 and 2011;

b. in client N.A.’s Registered Savings Plan (“RSP”) account, for 18 out of 24 month-ends;

C. in client W.B.’s RSP account, for 8 out of 16 month-ends (there were no data available for some of the month-
ends);

d. in client C.M.’s Locked-In Retirement Account (“LIRA”), for 13 out of 24 month-ends; and

e. in client J.P.’s margin account, for 12 out of 24 month-ends.

The problems become more numerous and more severe once the other high-risk securities are taken into account. For
example (there are other instances) the stated tolerance is exceeded:

a. in client N.A.’s margin account, for 14 out of 24 month-ends;

b. in client N.A.’s RSP account, for 19 out of 24 month-ends;

C. in client W.B.’s RSP account, for 14 out of 16 month-ends; and
d. in client C.M.’s LIRA, for 22 out of 24 month-ends.

In many instances, the concentration of high-risk securities greatly exceeded the declared risk tolerance. For example:

a. in client N.A.’s RSP account, a tolerance of 40% high-risk was declared, but for 10 out of 24 month-ends, the
concentration of high-risk securities exceeded 80%; and

b. client W.B.’s RSO account had a stated tolerance for high-risk securities of 40%, but for 6 out of 16 month-
ends the actual concentration of high-risk securities exceeded 90%.
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Finally, we note that the characterization of Mr. Chen’s testimony as impermissible opinion evidence was Mr. Sammy’s
only challenge to the IIROC panel’s conclusions about the risk makeup of the client accounts. Mr. Sammy asserted no
calculation or similar error.

This is not a close call. The evidence fully supports the conclusion reached by the IIROC panel that “on many
occasions” the high-risk securities in client accounts exceeded the allowable limit. We have no basis to conclude that
the panel erred with respect to this issue.

STANDARD OF REVIEW

At a preliminary appearance, a panel of the Commission asked the parties to be prepared to make submissions
regarding the standard of review to be applied by the Commission in respect of a decision of a self-regulatory
organization such as IIROC. The panel observed that the decisions often relied on, which are typically traced back to
Re Canada Malting Co.,8 have not referred to either:

a. the 2012 decision of the Court of Appeal for Ontario in Johal v. Board of Funeral Services, in which the court
considered statutory language similar to that applicable in this case, and concluded that the reviewing tribunal
need show no deference to the inferior tribunal, given the reviewing tribunal’s authority to “substitute its
opinion” for that of the inferior tribunal;9 or

b. section 2.1 of the Act, which states that in pursuing the purposes of the Act, the Commission shall have regard
to the fundamental principle that the Commission “should, subject to an appropriate system of supervision,
use the enforcement capability and regulatory expertise of recognized self-regulatory organizations.”

Mr. Sammy, IIROC staff, and Commission staff addressed the question in their written submissions. All parties took the
position that the standard as set out in Re Canada Malting Co. should remain undisturbed.

We appreciate the parties’ submissions. However, given our conclusion that the IIROC panel did not err in its conduct
of the hearing or in its decision, we need not revisit the circumstances under which the Commission would interfere
with a decision of a self-regulatory organization, and we decline to consider that question.

CONCLUSION

We conclude that the IIROC panel made no error in its conduct of the proceeding or in the conclusions set out in the
IIROC Decision. Mr. Sammy’s application for a hearing and review of that decision is therefore dismissed.

Dated at Toronto this 29th day of May, 2017.

“Timothy Moseley”

“Monica Kowal”

“Robert Hutchison”

9

(1986), 9 OSCB 3566.
2012 ONCA 785.
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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

Hunt Mining Corp.

05 May 2017

24 May 2017

4.21

Temporary, Permanent & Rescinding Management Cease Trading Orders

Company Name

Date of Order

Date of Lapse

THERE IS NOTHING TO REPORT THIS WEEK.

4.2.2

Outstanding Management & Insider Cease Trading Orders

Company Name

Date of Order or
Temporary Order

Date of Hearing

Date of
Permanent Order

Date of
Lapse/ Expire

Date of
Issuer
Temporary
Order

Performance Sports
Group Ltd.

19 October 2016

31 October 2016

31 October 2016

Company Name

Date of Order

Date of Lapse

CHC Student Housing Corp.

05 May 2017

Stompy Bot Corporation

04 May 2017
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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).






Chapter 9

Legislation

9.1.1 Bill 70, Building Ontario Up for Everyone Act (Budget Measures), 2016
BILL 70, BUILDING ONTARIO UP FOR EVERYONE ACT (BUDGET MEASURES), 2016

Schedule 4 of the Building Ontario Up for Everyone Act (Budget Measures), 2016 (Bill 70) contained one amendment to the
Commodity Futures Act. Schedule 23 of Bill 70 contained two amendments to the Securities Act. Bill 70 received Royal Assent
on December 8, 2016, and has become chapter 37, Statutes of Ontario, 2016.

Schedules 4 and 23 may be viewed on the Ontario Legislative Assembly’s website at www.ontla.on.ca. The text of Schedules 4
and 23 are also reflected in the consolidated versions of the Commodity Futures Act and the Securities Act, respectively,
available on the Ontario e-laws site at www.e-laws.gov.on.ca.

An explanation of these amendments follows.

SCHEDULE 4

COMMODITY FUTURES ACT

The Commodity Futures Act was amended by adding a new Part XII.1, which prohibits reprisals against employees for providing
information about a possible contravention of Ontario commodity futures law, or a by-law or other regulatory instrument of a
recognized self-regulatory organization, or for being involved in an investigation or proceeding related to the information
provided.
This amendment came into force on December 8, 2016.

SCHEDULE 23

SECURITIES ACT

Formerly, under section 127 of the Securities Act, the Commission could not, without a hearing, make an order prohibiting a
person or company from acquiring any securities. Subsection 127(5) was amended to authorize the Commission to make a
temporary order for such a prohibition, if the length of time required to conclude a hearing could be prejudicial to the public

interest. An amendment was also made to subsection 127(8) respecting the extension of the temporary order.

These amendments came into force on December 8, 2016.

June 1, 2017 (2017), 40 OSCB 4939
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9.1.2 Bill 127, Stronger, Healthier Ontario Act (Budget Measures), 2017
BILL 127, STRONGER, HEALTHIER ONTARIO ACT (BUDGET MEASURES), 2017

Schedule 5 of the Stronger, Healthier Ontario Act (Budget Measures), 2017 (Bill 127) contained a number of amendments to the
Commodity Futures Act. Schedule 28 of Bill 127 contained a number of amendments to the Securities Act. Bill 127 received
Royal Assent on May 17, 2017, and has become chapter 8, Statutes of Ontario, 2017.

Schedules 5 and 28 may be viewed on the Ontario Legislative Assembly’s website at www.ontla.on.ca. The text of Schedules 5
and 28 are also reflected in the consolidated versions of the Commodity Futures Act and the Securities Act, respectively, are
expected to be available shortly on the Ontario e-laws site at www.e-laws.gov.on.ca.

An explanation of these amendments follows.
SCHEDULE 5
COMMODITY FUTURES ACT

The Commodity Futures Act was amended to make it mandatory for all clearing houses to be recognized by the Ontario
Securities Commission before they carry on business in Ontario as a clearing house. This amendment comes into force on
proclamation.

The Ontario Securities Commission was given the power to make an order that a person or company cease trading permanently
or for a specified period. This amendment came into force on May 17, 2017.

Finally, the Act was amended to provide that no member, employee or agent of the Ontario Securities Commission shall be
required in any civil proceeding, except a proceeding under the Act or a judicial review relating to a proceeding under the Act, to
give testimony or to produce any book, record, document or thing respecting information obtained in the discharge of their duties
under the Act. This amendment came into force on May 17, 2017.

SCHEDULE 28
SECURITIES ACT

The Securities Act was amended to establish a designation regime for information processors, which are defined as persons or
companies that receive and provide information related to orders for and trades of securities. The designation regime
amendment came into force on May 17, 2017.

The Act was amended to provide that the Investment Industry Regulatory Organization of Canada and the Mutual Fund Dealers
Association of Canada may file their orders with the Superior Court of Justice and have the orders be enforceable as orders of
that court. This amendment came into force on May 17, 2017.

Amendments were made, effective on proclamation, to the definition of “clearing agency”. Amendments were also made,
effective May 17, 2017, to the powers of the Ontario Securities Commission to require electronic filing of applications to the
Commission under the Business Corporations Act.

Finally, the Act was amended to provide that no member, employee or agent of the Ontario Securities Commission shall be
required in any civil proceeding, except a proceeding under the Act or a judicial review relating to a proceeding under the Act, to
give testimony or to produce any book, record, document or thing respecting information obtained in the discharge of their duties
under the Act. This amendment came into force on May 17, 2017.
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IPOs, New Issues and Secondary Financings

INVESTMENT FUNDS

Issuer Name:

AGF Elements Conservative Portfolio Class
Principal Regulator — Ontario

Type and Date:

Amendment #1 to the Final Simplified Prospectus dated
May 29, 2017

Received on May 29, 2017

Offering Price and Description:
Underwriter(s) or Distributor(s):

AGF Funds Inc.

Promoter(s):

Project #2596084

Issuer Name:

CIBC Asia Pacific Fund

CIBC Asia Pacific Index Fund

CIBC Balanced Fund

CIBC Balanced Growth Passive Portfolio
CIBC Balanced Index Fund

CIBC Balanced Passive Portfolio

CIBC Canadian Bond Fund

CIBC Canadian Bond Index Fund

CIBC Canadian Equity Fund

CIBC Canadian Equity Value Fund

CIBC Canadian Index Fund

CIBC Canadian Real Estate Fund

CIBC Canadian Resources Fund

CIBC Canadian Short-Term Bond Index Fund
CIBC Canadian Small-Cap Fund

CIBC Canadian T-Bill Fund

CIBC Conservative Passive Portfolio
CIBC Dividend Growth Fund

CIBC Dividend Income Fund

CIBC Emerging Markets Fund

CIBC Emerging Markets Index Fund
CIBC Energy Fund

CIBC European Equity Fund

CIBC European Index Fund

CIBC Financial Companies Fund

CIBC Global Bond Fund

CIBC Global Bond Index Fund

CIBC Global Equity Fund

CIBC Global Monthly Income Fund

CIBC Global Technology Fund

CIBC International Equity Fund

CIBC International Index Fund

CIBC International Small Companies Fund
CIBC Latin American Fund

CIBC Managed Aggressive Growth Portfolio
CIBC Managed Balanced Growth Portfolio
CIBC Managed Balanced Portfolio

CIBC Managed Growth Portfolio

CIBC Managed Income Plus Portfolio

CIBC Managed Income Portfolio

CIBC Managed Monthly Income Balanced Portfolio
CIBC Money Market Fund

CIBC Monthly Income Fund

CIBC Nasdaq Index Fund

CIBC Precious Metals Fund

CIBC Short-Term Income Fund

CIBC U.S. Broad Market Index Fund

CIBC U.S. Dollar Managed Balanced Portfolio
CIBC U.S. Dollar Managed Growth Portfolio

CIBC U.S. Dollar Managed Income Portfolio

CIBC U.S. Dollar Money Market Fund

CIBC U.S. Equity Fund

CIBC U.S. Index Fund

CIBC U.S. Small Companies Fund

Principal Regulator — Ontario

Type and Date:

Combined Preliminary and Pro Forma Simplified
Prospectus dated May 17, 2017

NP11-202 Preliminary Receipt dated May 23, 2017
Offering Price and Description:

Class A, Class D, Class F and Class O Securities
Underwriter(s) or Distributor(s):

CIBC Securities Inc.

Promoter(s):

Canadian Imperial Bank Of Commerce

Project #2628240

Issuer Name:

Dynamic Power American Growth Fund
Dynamic Strategic Resource Class
Principal Regulator — Ontario

Type and Date:

Amendment #3 to Final Simplified Prospectus dated May
24,2017

Received on May 25, 2017

O