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CSA Multilateral Staff Notice 58-309

Staff Review of Women on Boards and in Executive Officer Positions —
Compliance with NI 58-101 Disclosure of Corporate Governance Practices

Date: October 5, 2017



1. Executive Summary

This staff notice (Staff Notice) reports the findings of staff of the securities regulatory authorities in
Alberta, Manitoba, New Brunswick, Newfoundland and Labrador, Northwest Territories, Nova Scotia,
Nunavut, Ontario, Québec, Saskatchewan and Yukon (Participating Jurisdictions or we) of our recent
review of disclosure regarding women on boards and in executive officer positions as prescribed in
National Instrument 58-101 Disclosure of Corporate Governance Practices (NI 58-101) (the WB/EP
Rules). This Staff Notice reports the findings based on a review sample of 660 issuers that had year-
ends between December 31, 2016 and March 31, 2017 (Year 3 or 2017 or current year).

This is the third consecutive annual review of this nature that we' have conducted. The findings from
our first two annual reviews are set out in:

e (CSA Multilateral Staff Notice 58-307 Staff Review of Women on Boards and in Executive
Officer Positions — Compliance with NI 58-101 Disclosure of Corporate Governance Practices
published on September 28, 2015, which summarized our findings after reviewing the corporate
governance disclosure of 722 issuers (Year 1 or 2015), and

e (CSA Multilateral Staff Notice 58-308 Staff Review of Women on Boards and in Executive
Officer Positions — Compliance with NI 58-101 Disclosure of Corporate Governance Practices
published on September 28, 2016, which summarized our findings after reviewing the corporate
governance disclosure of 677 issuers (Year 2 or 2016).

" The Alberta Securities Commission did not participate in the 2015 and 2016 reviews as the WB/EP Rules had not yet been
adopted in Alberta. The British Columbia Securities Commission has not adopted the WB/EP Rules. However, Alberta-
based and BC-based TSX-listed issuers were included in the respective samples.



This Staff Notice highlights the trends we have observed in the three reviews as well as certain
compliance findings.

Key findings and observed trends at a glance

The table below provides a snapshot of the key findings from our reviews:

Findings Year1 Year2  Year3
Board Representation

Total board seats occupied by women 11% 12% 14%
Issuers with at least one woman on their 49% 55% 61%

board 1 4 %
Issuers with three or more women on their 8% 10%
board

Board seats occupied by women for issuers 16% 18% 20%
with over $1 billion market capitalization

Board seats occupied by women for issuers 21% 23% 24%
with over $10 billion market capitalization

Board vacancies filled by women -- -- 26%°

11% board seats
occupied by
women

Executive Officers
] 1 0 0 0
Issuers with at least one woman in 60% 59% 62% 6 1 %

executive officer positions : :
issuers with at least

one woman on their
board

Issuers that adopted a policy relating to the 15% 21% 35%
representation of women on their board

Targets
Issuers that adopted targets for the 7% 9% 11%
representation of women on their board ;
Issuers that adopted targets for the 2% 2% 3% 24 A)
representation of women in executive board seats
officer positions occupied by
— women suers
: : T ith $10
Identification and Nominating Process e OV

billion market
Issuers that considered the representation 60% 66% 65% capitalization)

of women on their boards as part of the
director identification and selection

process
Issuers that considered the representation 53% 58% 58%
of women in executive officer
appointments 0
- 62%
: T least one woman in
- - - 0
Issuers that adopted director term limits 19% 20% 21% executive officer

positions

* Board vacancies filled by women were not included in our reporting in Year 1 and Year 2.




Compliance findings

In our review, we noted the following:

Topic Findings

e  97% of issuers disclosed the number or percentage of women on
their boards.

Representation of women

e 94% of issuers disclosed the number or percentage of women in
executive officer positions.

e 99% of issuers disclosed whether they had adopted a policy
relating to the identification and nomination of women directors.

e Of'the issuers that disclosed that they had not adopted such a
policy, 94% disclosed why they had not done so.

e 96% of issuers disclosed whether they had set targets for the
representation of women on their boards.

o  95% of issuers disclosed whether they had set targets for the
representation of women in executive officer positions.

Targets . .

e Where no such targets were set, 94% of issuers disclosed that fact
and why they had not done so in connection with the
representation of women on their board, while 93% did so in
connection with the representation of women in executive officer
positions.

e 98% of issuers disclosed whether they had adopted director term
limits, other mechanisms of board renewal or both.

Director term limits . .

e Ofissuers that had not adopted these measures, 97% disclosed
their reasons for not doing so.

While a qualitative assessment of disclosure was not the focus of our review, we noted instances where
disclosure required by the WB/EP Rules was vague or boilerplate in nature. We have identified areas for
improvement in section 5 Disclosure Deficiencies of this Staff Notice.



2. Background
Disclosure requirements

On December 31, 2014, the Participating Jurisdictions® implemented the WB/EP Rules, which require
that, on an annual basis, a non-venture issuer disclose:

e the number and percentage of women on its board of directors (board) and in executive officer
positions;

e whether it has a written policy relating to the identification and nomination of women directors;

e whether it has targets for the number or percentage of women on its board and in executive
officer positions;

e if it considers the representation of women in its director identification and selection processes
and in its executive officer appointments; and

e whether it has director term limits or other mechanisms of board renewal.

In the event that a non-venture issuer does not have a written policy relating to the identification and
nomination of women directors; does not have targets for the number or percentage of women on its
board and in executive officer positions; does not consider the representation of women in its director
identification and selection processes and in its executive officer appointments; or does not have director
term limits or other mechanisms of board renewal, the WB/EP Rules require the issuer to explain why
not.

The WB/EP Rules are intended to increase transparency for investors and other stakeholders regarding
the representation of women on boards and in executive officer positions, and the approach that specific
issuers take in respect of such representation. This transparency is intended to assist investors when
making investment and voting decisions.

Refer to Appendix A, which includes a summary of the disclosure requirements of Form 58-101F1
Corporate Governance Disclosure of NI 58-101 (Form 58-101F1) related to the WB/EP Rules.

? On December 31, 2014, the Participating Jurisdictions excluded the Alberta Securities Commission. The Alberta Securities
Commission subsequently adopted the WB/EP Rules effective December 31, 2016.



3. Three Year Review

This is the third consecutive annual issue-oriented review of disclosure provided under the WB/EP
Rules.

Sample

As of May 31, 2017, approximately 1,500 issuers were listed on the Toronto Stock Exchange (TSX), of
which 788 were subject to NI 58-101.% Of these issuers, we reviewed the disclosure of the 660 issuers
that had year-ends between December 31, 2016 and March 31, 2017, and filed information circulars or
annual information forms by July 31, 2017.° To remain consistent with the scope of the reviews we
conducted in Year 2 and in Year 1, we did not review the disclosure of issuers with year-ends outside of
the December 31 to March 31 time frame. Because of this, our findings, and the comparisons between
the current year, Year 2 and Year 1, provide only a partial picture. In particular, the larger Canadian
banks, which are part of an industry that has generally been an early adopter of diversity initiatives, are
not captured in our reviews.’

The issuers in the current year, Year 2 and Year 1 samples vary for several reasons including:
e issuers being delisted from the TSX;
e issuers’ listings of securities being moved to the TSX-V;
e corporate reorganizations resulting in issuers no longer being listed on the TSX; and
e issuers filing information circulars after July 31, 2017.

These sample differences could have impacted our comparisons of findings between the current year,
Year 2 and Year 1.

Once all issuers have filed their corporate governance disclosure required by the WB/EP Rules for three
consecutive years, we intend to publish the data to complete the three year review.

* Issuers excluded from our review included: (i) approximately 650 exchange-traded funds or closed-end funds; (ii) issuers
that moved the listing of their securities from the TSX Venture Exchange (TSX-V) to the TSX in 2017; and (iii) other issuers
such as designated foreign issuers and SEC foreign issuers that are exempt from the requirements of NI 58-101.

> This approach is consistent with our Year 2 and Year 1 reviews.

% The six largest banks had an average of 35% of women on their boards based on their 2017 information circulars filed for
their years ending October 31, 2016.



Market capitalization and industries in current sample

The market capitalization of the majority of the issuers in the sample was less than $1 billion (65%) as
detailed in Figure 3.1 below. 40% of issuers in the sample had a market capitalization of less than $250
million.

Just over 40% of the issuers were in either the mining or oil and gas industries, with each of the
remaining industries constituting between 4% to 13% of issuers as noted in Figure 3.2 below. Of the
issuers in the mining and oil and gas industries, 77% and 65%, respectively, had a market capitalization
of less than $1 billion.

The relationship between issuer size as measured by market capitalization and the adoption by issuers of
initiatives to increase the representation of women on their boards and/or in executive officer positions
has been consistent over the last three years.

Figure 3.1 — Market capitalization in sample Figure 3.2 — Industries in sample
(issuer breakdown)

7%

6%

6%

15%

310 Billion (46 issuers) Biotechnology (25 issuers) ® Fmancial Services (63 issuers) Manufacturing (44 issuers)
®52-10 Billion (103 issucrs) ® Mining (173 issuers) 0il & Gas (100 issuers) ® Real Estate (59 issuers)
= $1-2 Billion (78 issuers) # Retail (37 issuers) m Technology (42 issiers) Ultilities (28 issuers)
u =51 Billion (433 issuers) B Other (89 1ssuers)



4. Findings

The following section summarizes our findings in each of the five key areas:

A. Number of women on the board and in executive officer positions

B.  Policies regarding the representation of women on the board

C. Issuer’s targets regarding the representation of women on the board and in executive
officer positions

D. Consideration of the representation of women in the director identification and selection
process and consideration of the representation of women in executive officer appointments

E. Director term limits and other mechanisms of board renewal

. . T 7
A. Number of women on the board and in executive officer positions

The number or percentage of women on their boards was disclosed by 97% of Issuers must
issuers in the sample and the number or percentage of women in executive officer provide both
positions was disclosed by 94% of issuers. Although this is an increase in The s G
disclosure over Year 2 and Year 1, we remind issuers that they must disclose percentage of
both the number and percentage for the representation of women on their boards T G
and in executive officer positions each year.” Taarid] i
executive
(i) Board officer

positions each
year

Figure 4.1 illustrates that 61% of issuers had at least one woman on their board,
which represents a 6% increase over Year 2 and a 12% increase over Year 1.
Further, the number of issuers with one, two, three or more women on their boards
has increased each year over the three years covered by our reviews.

Percentage of issuers with at least one woman on their board

A mmm) @EN) mmm) @Y
2015 2016 2017

7 Refer to Appendix A (Item 15 of Form 58-101F1).

¥ If an issuer discloses the number, but not the percentage, of its executive officers who are women, investors may not be able
to readily determine the proportion of women in executive officer positions as the total number of the issuer’s executive
officers may not be disclosed.




Figure 4.1 — Number of women on boards (2015 - 2017)9
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The overall percentage of board seats occupied by women was 14% compared to 12% in Year 2 and
11% in Year 1. Of the issuers in the sample, 15% added one or more women to their boards in the
current year, compared to 10% in Year 2'” and 15% in Year 1."

10% -

0%

Number of women

Percentage of board seats occupied by women

) @ mmm) @
2016 2017

Similar to Year 2, the number of women on boards increased with the size of the issuer. Figure 4.2
shows that the number of board seats occupied by women has increased in all categories of issuer sizes
over the three years covered by our review. In the case of issuers with a market capitalization of greater
than $10 billion, 24% of board seats are now held by women.

? Based on 722 issuers in 2015, 677 issuers in 2016 and 660 issuers in 2017.
1 Based on 613 issuers that we reviewed in Year 2.
' Based on 649 issuers that we reviewed in Year 1.



Figure 4.2 - Board seats occupied by women, by issuer size (2015 —2017)
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The number of women on boards varied significantly by industry. As noted in Figure 4.3, the retail
industry had the greatest percentage of issuers with one or more women on their boards (89%), followed
by the utilities industry (86%) and the manufacturing industry (84%), compared to 79%, 82% and 68%
respectively in Year 2 and 78%, 86% and 60% respectively in Year 1. The retail and manufacturing
industries both reported double digit increases over Year 2 and Year 1 in the percentage of issuers with
one or more women on their boards.

Mining issuers also reported double digit increases over Year 2 and Year 1 in the percentage of issuers
with one or more women on their boards. Although there was an increase in the percentage of mining,
oil and gas and technology issuers with one or more women on their boards, consistent with Year 2 and
Year 1, these industries had the lowest percentages of issuers with one or more women on their boards.
Specifically, of issuers in the mining and oil and gas industries, 54% and 45% respectively reported that
they had one or more women on their boards, increasing from the 38% and 40% reported in Year 2 and
from the 35% and 40% reported in Year 1. In the technology industry, 52% of issuers reported that they
had one or more women on their boards, which is consistent with the percentage in Year 2. In Year 1,
39% of issuers in the technology industry reported that they had one or more women on their boards.

10



Figure 4.3 - Issuers with one or more women on their boards, by industry
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As part of our year-over-year analysis, we also looked at each issuer to determine whether it filled any
board vacancies during the year and, if so, the percentage of those positions that were filled by women.
In our sample, 674 board seats were vacated during the year and 505 of those seats were filled. As noted
in Figure 4.4, of these filled vacancies, 26% (131 seats) were filled by women and 74% (374 seats) were
filled by men.

Figure 4.4 — Filled board vacancies, by issuer size
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(ii) Executive officers

Figure 4.5 illustrates that 62% of issuers that disclosed executive officer information had at least one
woman in an executive officer position, which remained relatively consistent with the 59% reported in
Year 2 and 60% reported in Year 1. The percentages for those issuers that had two women in executive
officer positions as well as those that had three or more in such positions were also relatively consistent
over the three years that were reviewed.

Percentage of issuers with at least one woman in executive officer positions

60% 59%
2015 2016

Figure 4.5 -Women in executive officer positions (2015 — 2017)12
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As illustrated in Figure 4.6, the real estate and manufacturing industries had the highest percentage of
issuers with one or more women in executive officer positions, whereas the mining and oil and gas
industries had the lowest percentage of issuers with one or more women holding such positions.
Specifically, 80% and 79% of issuers in the real estate and manufacturing industries that disclosed
executive officer information had one or more women in executive officer positions, as compared to
76% and 81% respectively in Year 2, and 76% and 61% respectively in Year 1. Of issuers in the mining

12 Based on 598 issuers that provided the number of women in executive officer positions in 2015, 613 issuers in 2016, and
614 1in2017.

12



and oil and gas industries, 52% and 48% of issuers respectively had one or more women in executive
officer positions compared to 49% and 46% in Year 2 and 52% and 49% in Year 1.

Figure 4.6 further illustrates that while there have been double digit increases since Year 1 in the
percentage of issuers in the manufacturing industry with one or more women in executive officer
positions, there has been a decrease in the percentage of issuers with one or more women in executive
officer positions in certain industries, such as the retail industry.

Figure 4.6 — Issuers with one or more women in executive officer positions, by industry
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B. Policies regarding the representation of women on the board"”

Disclosure
about a
written policy,
if adopted,
must describe

how it relates
to the
identification
of women
directors

Of the issuers in the sample, 99% disclosed whether they had adopted a policy
relating to the identification and nomination of women directors. Of the issuers
that disclosed that they had not adopted such a policy, 94% disclosed why they
had not done so."

Figure 4.7 illustrates that 35% of issuers disclosed they had adopted a policy
relating to the identification and nomination of women directors, representing a
significant increase over 21% in Year 2 and 15% in Year 1." Issuers with a
market capitalization of greater than $1 billion were more likely to have adopted a
policy than issuers with a market capitalization of less than $1 billion. Further,
26% of issuers with a market capitalization of less than $1 billion disclosed that

13 Refer to Appendix A (Item 11 of Form 58-101F1).

'* A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.

' While it was unclear from the disclosure whether the policies for a small number of these issuers were in written form, we
have assumed this to be the case for the purposes of our review.

13



they had adopted a policy relating to the identification and nomination of women directors compared to
14% in Year 2 and 10% in Year 1.

We noted that 53% of issuers disclosed that they did not adopt a policy relating to the identification and
nomination of women directors, compared to 59% in Year 2 and 65% in Year 1. Approximately 11% of
issuers had broader diversity policies that encompassed a range of characteristics such as: age, ethnicity,
race, religion and sexual orientation. However, these policies did not have specific provisions relating to
the identification and nomination of women directors.

Figure 4.7 — Issuers adopting women on board policy, by issuer size
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Figures 4.8 and 4.9 illustrate that regardless of issuer size, those issuers that had adopted a policy
relating to the representation of women on their boards had a higher percentage of women on their
boards compared to issuers without such a policy. The 232 issuers that had adopted a policy relating to
the representation of women on their boards had an average of 19% of women on their boards compared
to issuers with no such policy, which had an average of 10% of women on their boards. The relationship
between the adoption of a policy and the higher representation of women on an issuer’s board has been
consistent over the last three years. In Year 2 and Year 1, issuers with a policy relating to the
representation of women on their boards had an average of 18% of women on their boards compared to
issuers with no such policy, which averaged 10% in Year 2 and 9% in Year 1.
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Figure 4.8 - Policy setting and percentage of women on boards, by issuer size
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Figure 4.9 - Policy setting and percentage of women on boards, by year'®
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' The policy results in this figure are based on 232 issuers that had adopted a policy in 2017, 141 issuers in 2016 and 111
issuers in 2015.
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C. Issuer’s targets regarding the representation of women on the board and in executive officer
.. 1
positions

Of the issuers sampled, 96% disclosed whether they had set targets for the representation of women on
their boards, while 95% disclosed whether they did so for the representation of women in executive
officer positions. Where no such targets were set, 94% of issuers disclosed that fact and why they had
not done so in connection with the representation of women on their board, while 93% did so in
connection with the representation of women in executive officer positions.'®

As outlined in Figure 4.10, targets for the representation of women on their boards were set by 11% of
issuers, representing an increase from 9% in Year 2 and 7% in Year 1. Issuers set various types of
targets such as:

e percentage or number of female board members; and
e percentage or number of female independent directors.

Certain issuers also set staggered targets that extended over a period of years. Of issuers that set targets
relating to the percentage of women on their boards, 90% set a target of 25% or greater.

Of issuers that adopted targets for the representation of women on their boards, 86% provided disclosure
regarding their progress in achieving their targets. Of issuers with board targets, 57% had already
achieved their stated target.

Figure 4.10 also illustrates the relationship between the market capitalization of issuers and the setting of
targets for the representation of women on boards. Approximately one third of issuers with a market
capitalization of greater than $10 billion adopted such targets compared to 6% of issuers with a market
capitalization of less than $1 billion.

A variety of reasons were disclosed by issuers for not adopting targets for the representation of women
on their boards and issuers often cited multiple reasons. The most common reasons cited include:

If the issuer candidates are selected based on merit (64%);
has adopted a
target, it must e targets would not be effective or are arbitrary (12%);

disclose the

annual and
cumulative

targets are unduly restrictive (11%);

progress in e the issuer wants to select candidates from the broadest talent pool (11%); and
achieving the
target

it would not be in the issuer’s or shareholders’ best interest (10%).

Formal targets for the representation of women in executive officer positions were set by 3% of issuers
compared to 2% of issuers in Year 2 and Year 1.

'7 Refer to Appendix A (Item 14 of Form 58-101F1).
'® A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
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Figure 4.10 — Adopted targets for women on board, by issuer size
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As illustrated in Figure 4.11, regardless of market capitalization, there was a higher representation of
women on the boards of issuers that had adopted board targets, compared to issuers without targets.
Issuers that had adopted board targets had an average of 26% of female representation on their boards,
compared to issuers without targets that had an average of 12% of female representation on their boards.
However, we also noted that the representation of women on boards of issuers that had not adopted
targets increased from Year 2, except for issuers with a market capitalization of greater than $10 billion.

Figure 4.11 — Target setting and women on boards, by issuer size
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D. Consideration of the representation of women in the director identification and selection
processl ®and consideration of the representation of women in executive officer appointmentsz 0

Of the issuers in the sample, 87% disclosed whether they considered the level of
representation of women on their boards, while 84% disclosed whether they
considered the level of representation of women in executive officer positions.
37% of issuers that disclosed they consider the representation of women
provided disclosure as to how it was considered for their boards, while 34% of
issuers did so for their executive officer positions. Where the level of
representation of women on their boards or in their executive officer positions
was not considered, 99% of issuers disclosed the reasons for not doing so for
their boards, while 96% did so for their executive officer positions.*’

If the issuer
considers the
representation

of women, it
must disclose
how it is
considered

In our sample, 65% of issuers disclosed that they considered the representation of women on their
boards as part of their director identification and nominating process compared to 66% in Year 2 and
60% in Year 1. For executive officer appointments, 58% of issuers disclosed that they considered the
representation of women when making such appointments in both the current year and Year 2, compared
to 53% of issuers in Year 1.

Similar to Year 2 and Year 1, the most common explanation provided by issuers that did not consider
the representation of women in their board appointments (83%) or in their executive officer positions
(80%) was that their selection was based on merit.

We continue to observe issuers simply disclosing that they consider the representation of women for
both their board and executive officer positions without further elaboration. More clarification and detail
of how they do so is necessary for the disclosure to be meaningful.

E. Director term limits and other mechanisms of board renewal’

Of the issuers sampled, 98% disclosed whether they had adopted director term
limits, other mechanisms of board renewal or both. Of issuers that had not
adopted these measures, 97% disclosed their reasons for not doing so.>* The discloses that it
most common reason disclosed was that director terms limits may negatively has mechanisms
impact the continuity and experience on the board. for board

If an issuer

renewal, it must

In our sample, 21% of issuers disclosed that they had adopted director term
limits, compared to 20% in Year 2 and 19% in Year 1. As illustrated by
Figure 4.12, issuers adopted different forms of director term limits, with:

describe them
including how

those
e 50% adopting age limits, mechanisms
contribute to
e 23% adopting tenure limits, and board renewal

' Refer to Appendix A (Item 12 of Form 58-101F1).
20 Refer to Appendix A (Item 13 of Form 58-101F1).
I A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
2 Refer to Appendix A (Item 10 of Form 58-101F1).
» A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
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e 27% adopting both age and tenure limits.

In addition, many issuers continued to point out that they had other mechanisms of board renewal that
they had adopted, but they did not adequately describe them. Many of these issuers disclosed that they
conduct regular assessments of their boards and committees for effectiveness and contribution (as
required under Item 9 of Form 58-101F1); however, they often did not explain how those assessments
contribute to board renewal. An example would be disclosing that a negative assessment could
contribute to board renewal by creating a vacancy.

Figure 4.12 - Types of term limits adopted
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5. Disclosure Deficiencies

In our review, we noted disclosure deficiencies in five areas, where the disclosure was often vague or
boilerplate in nature, or was not provided at all. We draw issuers’ attention to the following disclosure
requirements, where these deficiencies were noted:

e Disclosure of both the number and percentage of women on the issuer’s board and in its
executive officer positions each year.

e [fthe issuer discloses that it has adopted a written policy regarding the representation of women
on its board, a description of that policy, including a clear explanation of how the policy applies
to the identification of women directors.

e If'the issuer discloses that it has adopted targets regarding the representation of women on its

board and in its executive officer positions, annual and cumulative progress in achieving the
targets.
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o Ifthe issuer discloses that it considers the representation of women in the director identification
and selection process and/or when making executive officer appointments, a description of how
it does so.

e [f the issuer discloses that it has adopted term limits or other mechanisms of board renewal, a
description of those limits or other mechanisms and how they contribute to board renewal.

Issuers must provide the disclosure required by the WB/EP Rules. Failure to comply with these
requirements could result in regulatory action. We will continue to monitor issuers’ corporate
governance disclosure related to the representation of women on boards and in executive officer
positions.

6. Conclusion and Questions

This Staff Notice reports the findings of our third review of corporate governance disclosure required by
the WB/EP Rules. It also compares the findings of this review with the reviews we conducted in Year 2
and Year 1. The WB/EP Rules are intended to provide transparency to assist investors when making
voting and investment decisions. This objective is most effectively achieved if the disclosure provides a
clear description of the corporate governance practices that an issuer has adopted in relation to women
on boards and in executive officer positions, or the reasons for not adopting such practices, as the case
may be.

Please refer your questions to any of the following:
Ontario Securities Commission

Jo-Anne Matear

Manager, Corporate Finance
416-593-2323
Jmatear(@osc.gov.on.ca

Sandra Heldman

Senior Accountant, Corporate Finance
416-593-2355
sheldman@osc.gov.on.ca

Rick Whiler

Senior Accountant, Corporate Finance
416-593-8127

rwhiler@osc.gov.on.ca

Katie DeBartolo

Accountant, Corporate Finance
416-593-2166
kdebartolo@osc.gov.on.ca
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Alberta Securities Commission

Kari Horn
General Counsel
403-297-4698
kari.horn@asc.ca

Alison Trollope

Director, Communications & Investor Education
403-297-2664

alison.trollope@asc.ca

Cheryl McGillivray
Manager, Corporate Finance
403-297-3307
cheryl.mcgillivray@asc.ca

Financial and Consumer Affairs Authority of Saskatchewan

Tony Herdzik

Deputy Director, Corporate Finance / Securities
306-787-5849

tony.herdzik@gov.sk.ca

The Manitoba Securities Commission

Wayne Bridgeman

Deputy Director, Corporate Finance
Securities Division

204-945-4905

Toll-free: 1-800-655-5244 (MB only)
wayne.bridgeman@gov.mb.ca

Autorité des marchés financiers

Martin Latulippe

Director, Continuous Disclosure
514-395-0337, ext. 4331

Toll-free: 1-877-525-0337, ext. 4331
martin.latulippe@]lautorite.qc.ca

Nadine Gamelin

Senior Analyst, Continuous Disclosure
514-395-0337, ext. 4417

Toll-free: 1-877-525-0337, ext. 4417
nadine.gamelin@]lautorite.qc.ca
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Diana D’ Amata

Senior Regulatory Advisor, Continuous Disclosure
514 395-0337, ext. 4386

Toll-free: 1-877-525-0337, ext. 4386
Diana.Damata(@lautorite.qc.ca

Financial and Consumer Services Commission (New Brunswick)

Ella-Jane Loomis

Senior Legal Counsel, Securities
506-658-2602
ella-jane.loomis@fcnb.ca

Nova Scotia Securities Commission

Heidi Schedler

Senior Enforcement Counsel
902-424-7810

Toll-free: 1-855-424-2499
heidi.schedler@novascotia.ca
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Appendix A: Summary of Form 58-101F1 Corporate Governance Disclosure

Item 10. Director
Term Limits and
Other Mechanisms
of Board Renewal

Item 11. Policies
Regarding the
Representation of
Women on the
Board

Item 12.
Consideration of
the Representation
of Women in the
Director
Identification and
Selection Process
Item 13.
Consideration
Given to the
Representation of
Women in
Executive Officer
Appointments

Item 14. Issuer's
Targets Regarding
the Representation
of Women on the
Board and in
Executive Officer
Positions

related to the WB/EP Rules

Disclose whether or not the issuer has adopted term limits for the directors on its
board or other mechanisms of board renewal and, if so, include a description of
those director term limits or other mechanisms of board renewal. If the issuer has
not adopted director term limits or other mechanisms of board renewal, disclose
why it has not done so.

(a) Disclose whether the issuer has adopted a written policy relating to the
identification and nomination of women directors. If the issuer has not adopted
such a policy, disclose why it has not done so.
(b) If an issuer has adopted a policy referred to in (a), disclose the following in
respect of the policy:
(1) a short summary of its objectives and key provisions,
(i1) the measures taken to ensure that the policy has been effectively
implemented,
(ii1) annual and cumulative progress by the issuer in achieving the
objectives of the policy, and
(iv) whether and, if so, how the board or its nominating committee
measures the effectiveness of the policy.

Disclose whether and, if so, how the board or nominating committee considers
the level of representation of women on the board in identifying and nominating
candidates for election or reelection to the board. If the issuer does not consider
the level of representation of women on the board in identifying and nominating
candidates for election or re-election to the board, disclose the issuer's reasons for
not doing so.

Disclose whether and, if so, how the issuer considers the level of representation of
women in executive officer positions when making executive officer
appointments. If the issuer does not consider the level of representation of women
in executive officer positions when making executive officer appointments,
disclose the issuer's reasons for not doing so.

(a) For purposes of this Item, a "target" means a number or percentage, or a range
of numbers or percentages, adopted by the issuer of women on the issuer's board
or in executive officer positions of the issuer by a specific date.

(b) Disclose whether the issuer has adopted a target regarding women on the
issuer's board. If the issuer has not adopted a target, disclose why it has not done
SO.

(c) Disclose whether the issuer has adopted a target regarding women in
executive officer positions of the issuer. If the issuer has not adopted a target,
disclose why it has not done so.
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Item 15. Number
of Women on the
Board and in

Executive Officer

Positions

(a) Disclose the number and proportion (in percentage terms) of directors on the
issuer's board who are women.
(b) Disclose the number and proportion (in percentage terms) of executive

officers of the issuer, including all major subsidiaries of the issuer, who are
women.
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CSA Multilateral Staff Notice 58-309

Staff Review of Women on Boards and in Executive Officer Positions —
Compliance with NI 58-101 Disclosure of Corporate Governance Practices

Date: October 5, 2017



1. Executive Summary

This staff notice (Staff Notice) reports the findings of staff of the securities regulatory authorities in
Alberta, Manitoba, New Brunswick, Newfoundland and Labrador, Northwest Territories, Nova Scotia,
Nunavut, Ontario, Québec, Saskatchewan and Yukon (Participating Jurisdictions or we) of our recent
review of disclosure regarding women on boards and in executive officer positions as prescribed in
National Instrument 58-101 Disclosure of Corporate Governance Practices (NI 58-101) (the WB/EP
Rules). This Staff Notice reports the findings based on a review sample of 660 issuers that had year-
ends between December 31, 2016 and March 31, 2017 (Year 3 or 2017 or current year).

This is the third consecutive annual review of this nature that we' have conducted. The findings from
our first two annual reviews are set out in:

e (CSA Multilateral Staff Notice 58-307 Staff Review of Women on Boards and in Executive
Officer Positions — Compliance with NI 58-101 Disclosure of Corporate Governance Practices
published on September 28, 2015, which summarized our findings after reviewing the corporate
governance disclosure of 722 issuers (Year 1 or 2015), and

e (CSA Multilateral Staff Notice 58-308 Staff Review of Women on Boards and in Executive
Officer Positions — Compliance with NI 58-101 Disclosure of Corporate Governance Practices
published on September 28, 2016, which summarized our findings after reviewing the corporate
governance disclosure of 677 issuers (Year 2 or 2016).

" The Alberta Securities Commission did not participate in the 2015 and 2016 reviews as the WB/EP Rules had not yet been
adopted in Alberta. The British Columbia Securities Commission has not adopted the WB/EP Rules. However, Alberta-
based and BC-based TSX-listed issuers were included in the respective samples.



This Staff Notice highlights the trends we have observed in the three reviews as well as certain
compliance findings.

Key findings and observed trends at a glance

The table below provides a snapshot of the key findings from our reviews:

Findings Year1 Year2  Year3
Board Representation

Total board seats occupied by women 11% 12% 14%
Issuers with at least one woman on their 49% 55% 61%

board 1 4 %
Issuers with three or more women on their 8% 10%
board

Board seats occupied by women for issuers 16% 18% 20%
with over $1 billion market capitalization

Board seats occupied by women for issuers 21% 23% 24%
with over $10 billion market capitalization

Board vacancies filled by women -- -- 26%°

11% board seats
occupied by
women

Executive Officers
] 1 0 0 0
Issuers with at least one woman in 60% 59% 62% 6 1 %

executive officer positions : :
issuers with at least

one woman on their
board

Issuers that adopted a policy relating to the 15% 21% 35%
representation of women on their board

Targets
Issuers that adopted targets for the 7% 9% 11%
representation of women on their board ;
Issuers that adopted targets for the 2% 2% 3% 24 A)
representation of women in executive board seats
officer positions occupied by
— women suers
: : T ith $10
Identification and Nominating Process e OV

billion market
Issuers that considered the representation 60% 66% 65% capitalization)

of women on their boards as part of the
director identification and selection

process
Issuers that considered the representation 53% 58% 58%
of women in executive officer
appointments 0
- 62%
: T least one woman in
- - - 0
Issuers that adopted director term limits 19% 20% 21% executive officer

positions

* Board vacancies filled by women were not included in our reporting in Year 1 and Year 2.




Compliance findings

In our review, we noted the following:

Topic Findings

e  97% of issuers disclosed the number or percentage of women on
their boards.

Representation of women

e 94% of issuers disclosed the number or percentage of women in
executive officer positions.

e 99% of issuers disclosed whether they had adopted a policy
relating to the identification and nomination of women directors.

e Of'the issuers that disclosed that they had not adopted such a
policy, 94% disclosed why they had not done so.

e 96% of issuers disclosed whether they had set targets for the
representation of women on their boards.

o  95% of issuers disclosed whether they had set targets for the
representation of women in executive officer positions.

Targets . .

e Where no such targets were set, 94% of issuers disclosed that fact
and why they had not done so in connection with the
representation of women on their board, while 93% did so in
connection with the representation of women in executive officer
positions.

e 98% of issuers disclosed whether they had adopted director term
limits, other mechanisms of board renewal or both.

Director term limits . .

e Ofissuers that had not adopted these measures, 97% disclosed
their reasons for not doing so.

While a qualitative assessment of disclosure was not the focus of our review, we noted instances where
disclosure required by the WB/EP Rules was vague or boilerplate in nature. We have identified areas for
improvement in section 5 Disclosure Deficiencies of this Staff Notice.



2. Background
Disclosure requirements

On December 31, 2014, the Participating Jurisdictions® implemented the WB/EP Rules, which require
that, on an annual basis, a non-venture issuer disclose:

e the number and percentage of women on its board of directors (board) and in executive officer
positions;

e whether it has a written policy relating to the identification and nomination of women directors;

e whether it has targets for the number or percentage of women on its board and in executive
officer positions;

e if it considers the representation of women in its director identification and selection processes
and in its executive officer appointments; and

e whether it has director term limits or other mechanisms of board renewal.

In the event that a non-venture issuer does not have a written policy relating to the identification and
nomination of women directors; does not have targets for the number or percentage of women on its
board and in executive officer positions; does not consider the representation of women in its director
identification and selection processes and in its executive officer appointments; or does not have director
term limits or other mechanisms of board renewal, the WB/EP Rules require the issuer to explain why
not.

The WB/EP Rules are intended to increase transparency for investors and other stakeholders regarding
the representation of women on boards and in executive officer positions, and the approach that specific
issuers take in respect of such representation. This transparency is intended to assist investors when
making investment and voting decisions.

Refer to Appendix A, which includes a summary of the disclosure requirements of Form 58-101F1
Corporate Governance Disclosure of NI 58-101 (Form 58-101F1) related to the WB/EP Rules.

? On December 31, 2014, the Participating Jurisdictions excluded the Alberta Securities Commission. The Alberta Securities
Commission subsequently adopted the WB/EP Rules effective December 31, 2016.



3. Three Year Review

This is the third consecutive annual issue-oriented review of disclosure provided under the WB/EP
Rules.

Sample

As of May 31, 2017, approximately 1,500 issuers were listed on the Toronto Stock Exchange (TSX), of
which 788 were subject to NI 58-101.% Of these issuers, we reviewed the disclosure of the 660 issuers
that had year-ends between December 31, 2016 and March 31, 2017, and filed information circulars or
annual information forms by July 31, 2017.° To remain consistent with the scope of the reviews we
conducted in Year 2 and in Year 1, we did not review the disclosure of issuers with year-ends outside of
the December 31 to March 31 time frame. Because of this, our findings, and the comparisons between
the current year, Year 2 and Year 1, provide only a partial picture. In particular, the larger Canadian
banks, which are part of an industry that has generally been an early adopter of diversity initiatives, are
not captured in our reviews.’

The issuers in the current year, Year 2 and Year 1 samples vary for several reasons including:
e issuers being delisted from the TSX;
e issuers’ listings of securities being moved to the TSX-V;
e corporate reorganizations resulting in issuers no longer being listed on the TSX; and
e issuers filing information circulars after July 31, 2017.

These sample differences could have impacted our comparisons of findings between the current year,
Year 2 and Year 1.

Once all issuers have filed their corporate governance disclosure required by the WB/EP Rules for three
consecutive years, we intend to publish the data to complete the three year review.

* Issuers excluded from our review included: (i) approximately 650 exchange-traded funds or closed-end funds; (ii) issuers
that moved the listing of their securities from the TSX Venture Exchange (TSX-V) to the TSX in 2017; and (iii) other issuers
such as designated foreign issuers and SEC foreign issuers that are exempt from the requirements of NI 58-101.

> This approach is consistent with our Year 2 and Year 1 reviews.

% The six largest banks had an average of 35% of women on their boards based on their 2017 information circulars filed for
their years ending October 31, 2016.



Market capitalization and industries in current sample

The market capitalization of the majority of the issuers in the sample was less than $1 billion (65%) as
detailed in Figure 3.1 below. 40% of issuers in the sample had a market capitalization of less than $250
million.

Just over 40% of the issuers were in either the mining or oil and gas industries, with each of the
remaining industries constituting between 4% to 13% of issuers as noted in Figure 3.2 below. Of the
issuers in the mining and oil and gas industries, 77% and 65%, respectively, had a market capitalization
of less than $1 billion.

The relationship between issuer size as measured by market capitalization and the adoption by issuers of
initiatives to increase the representation of women on their boards and/or in executive officer positions
has been consistent over the last three years.

Figure 3.1 — Market capitalization in sample Figure 3.2 — Industries in sample
(issuer breakdown)
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4. Findings

The following section summarizes our findings in each of the five key areas:

A. Number of women on the board and in executive officer positions

B.  Policies regarding the representation of women on the board

C. Issuer’s targets regarding the representation of women on the board and in executive
officer positions

D. Consideration of the representation of women in the director identification and selection
process and consideration of the representation of women in executive officer appointments

E. Director term limits and other mechanisms of board renewal

. . T 7
A. Number of women on the board and in executive officer positions

The number or percentage of women on their boards was disclosed by 97% of Issuers must
issuers in the sample and the number or percentage of women in executive officer provide both
positions was disclosed by 94% of issuers. Although this is an increase in The s G
disclosure over Year 2 and Year 1, we remind issuers that they must disclose percentage of
both the number and percentage for the representation of women on their boards T G
and in executive officer positions each year.” Taarid] i
executive
(i) Board officer

positions each
year

Figure 4.1 illustrates that 61% of issuers had at least one woman on their board,
which represents a 6% increase over Year 2 and a 12% increase over Year 1.
Further, the number of issuers with one, two, three or more women on their boards
has increased each year over the three years covered by our reviews.

Percentage of issuers with at least one woman on their board

A mmm) @EN) mmm) @Y
2015 2016 2017

7 Refer to Appendix A (Item 15 of Form 58-101F1).

¥ If an issuer discloses the number, but not the percentage, of its executive officers who are women, investors may not be able
to readily determine the proportion of women in executive officer positions as the total number of the issuer’s executive
officers may not be disclosed.




Figure 4.1 — Number of women on boards (2015 - 2017)9
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The overall percentage of board seats occupied by women was 14% compared to 12% in Year 2 and
11% in Year 1. Of the issuers in the sample, 15% added one or more women to their boards in the
current year, compared to 10% in Year 2'” and 15% in Year 1."
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Similar to Year 2, the number of women on boards increased with the size of the issuer. Figure 4.2
shows that the number of board seats occupied by women has increased in all categories of issuer sizes
over the three years covered by our review. In the case of issuers with a market capitalization of greater
than $10 billion, 24% of board seats are now held by women.

? Based on 722 issuers in 2015, 677 issuers in 2016 and 660 issuers in 2017.
1 Based on 613 issuers that we reviewed in Year 2.
' Based on 649 issuers that we reviewed in Year 1.



Figure 4.2 - Board seats occupied by women, by issuer size (2015 —2017)
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The number of women on boards varied significantly by industry. As noted in Figure 4.3, the retail
industry had the greatest percentage of issuers with one or more women on their boards (89%), followed
by the utilities industry (86%) and the manufacturing industry (84%), compared to 79%, 82% and 68%
respectively in Year 2 and 78%, 86% and 60% respectively in Year 1. The retail and manufacturing
industries both reported double digit increases over Year 2 and Year 1 in the percentage of issuers with
one or more women on their boards.

Mining issuers also reported double digit increases over Year 2 and Year 1 in the percentage of issuers
with one or more women on their boards. Although there was an increase in the percentage of mining,
oil and gas and technology issuers with one or more women on their boards, consistent with Year 2 and
Year 1, these industries had the lowest percentages of issuers with one or more women on their boards.
Specifically, of issuers in the mining and oil and gas industries, 54% and 45% respectively reported that
they had one or more women on their boards, increasing from the 38% and 40% reported in Year 2 and
from the 35% and 40% reported in Year 1. In the technology industry, 52% of issuers reported that they
had one or more women on their boards, which is consistent with the percentage in Year 2. In Year 1,
39% of issuers in the technology industry reported that they had one or more women on their boards.
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Figure 4.3 - Issuers with one or more women on their boards, by industry
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As part of our year-over-year analysis, we also looked at each issuer to determine whether it filled any
board vacancies during the year and, if so, the percentage of those positions that were filled by women.
In our sample, 674 board seats were vacated during the year and 505 of those seats were filled. As noted
in Figure 4.4, of these filled vacancies, 26% (131 seats) were filled by women and 74% (374 seats) were
filled by men.

Figure 4.4 — Filled board vacancies, by issuer size
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(ii) Executive officers

Figure 4.5 illustrates that 62% of issuers that disclosed executive officer information had at least one
woman in an executive officer position, which remained relatively consistent with the 59% reported in
Year 2 and 60% reported in Year 1. The percentages for those issuers that had two women in executive
officer positions as well as those that had three or more in such positions were also relatively consistent
over the three years that were reviewed.

Percentage of issuers with at least one woman in executive officer positions

60% 59%
2015 2016

Figure 4.5 -Women in executive officer positions (2015 — 2017)12
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As illustrated in Figure 4.6, the real estate and manufacturing industries had the highest percentage of
issuers with one or more women in executive officer positions, whereas the mining and oil and gas
industries had the lowest percentage of issuers with one or more women holding such positions.
Specifically, 80% and 79% of issuers in the real estate and manufacturing industries that disclosed
executive officer information had one or more women in executive officer positions, as compared to
76% and 81% respectively in Year 2, and 76% and 61% respectively in Year 1. Of issuers in the mining

12 Based on 598 issuers that provided the number of women in executive officer positions in 2015, 613 issuers in 2016, and
614 1in2017.
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and oil and gas industries, 52% and 48% of issuers respectively had one or more women in executive
officer positions compared to 49% and 46% in Year 2 and 52% and 49% in Year 1.

Figure 4.6 further illustrates that while there have been double digit increases since Year 1 in the
percentage of issuers in the manufacturing industry with one or more women in executive officer
positions, there has been a decrease in the percentage of issuers with one or more women in executive
officer positions in certain industries, such as the retail industry.

Figure 4.6 — Issuers with one or more women in executive officer positions, by industry
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B. Policies regarding the representation of women on the board"”

Disclosure
about a
written policy,
if adopted,
must describe

how it relates
to the
identification
of women
directors

Of the issuers in the sample, 99% disclosed whether they had adopted a policy
relating to the identification and nomination of women directors. Of the issuers
that disclosed that they had not adopted such a policy, 94% disclosed why they
had not done so."

Figure 4.7 illustrates that 35% of issuers disclosed they had adopted a policy
relating to the identification and nomination of women directors, representing a
significant increase over 21% in Year 2 and 15% in Year 1." Issuers with a
market capitalization of greater than $1 billion were more likely to have adopted a
policy than issuers with a market capitalization of less than $1 billion. Further,
26% of issuers with a market capitalization of less than $1 billion disclosed that

13 Refer to Appendix A (Item 11 of Form 58-101F1).

'* A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.

' While it was unclear from the disclosure whether the policies for a small number of these issuers were in written form, we
have assumed this to be the case for the purposes of our review.
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they had adopted a policy relating to the identification and nomination of women directors compared to
14% in Year 2 and 10% in Year 1.

We noted that 53% of issuers disclosed that they did not adopt a policy relating to the identification and
nomination of women directors, compared to 59% in Year 2 and 65% in Year 1. Approximately 11% of
issuers had broader diversity policies that encompassed a range of characteristics such as: age, ethnicity,
race, religion and sexual orientation. However, these policies did not have specific provisions relating to
the identification and nomination of women directors.

Figure 4.7 — Issuers adopting women on board policy, by issuer size
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Figures 4.8 and 4.9 illustrate that regardless of issuer size, those issuers that had adopted a policy
relating to the representation of women on their boards had a higher percentage of women on their
boards compared to issuers without such a policy. The 232 issuers that had adopted a policy relating to
the representation of women on their boards had an average of 19% of women on their boards compared
to issuers with no such policy, which had an average of 10% of women on their boards. The relationship
between the adoption of a policy and the higher representation of women on an issuer’s board has been
consistent over the last three years. In Year 2 and Year 1, issuers with a policy relating to the
representation of women on their boards had an average of 18% of women on their boards compared to
issuers with no such policy, which averaged 10% in Year 2 and 9% in Year 1.

14



Figure 4.8 - Policy setting and percentage of women on boards, by issuer size
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Figure 4.9 - Policy setting and percentage of women on boards, by year'®
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' The policy results in this figure are based on 232 issuers that had adopted a policy in 2017, 141 issuers in 2016 and 111
issuers in 2015.
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C. Issuer’s targets regarding the representation of women on the board and in executive officer
.. 1
positions

Of the issuers sampled, 96% disclosed whether they had set targets for the representation of women on
their boards, while 95% disclosed whether they did so for the representation of women in executive
officer positions. Where no such targets were set, 94% of issuers disclosed that fact and why they had
not done so in connection with the representation of women on their board, while 93% did so in
connection with the representation of women in executive officer positions.'®

As outlined in Figure 4.10, targets for the representation of women on their boards were set by 11% of
issuers, representing an increase from 9% in Year 2 and 7% in Year 1. Issuers set various types of
targets such as:

e percentage or number of female board members; and
e percentage or number of female independent directors.

Certain issuers also set staggered targets that extended over a period of years. Of issuers that set targets
relating to the percentage of women on their boards, 90% set a target of 25% or greater.

Of issuers that adopted targets for the representation of women on their boards, 86% provided disclosure
regarding their progress in achieving their targets. Of issuers with board targets, 57% had already
achieved their stated target.

Figure 4.10 also illustrates the relationship between the market capitalization of issuers and the setting of
targets for the representation of women on boards. Approximately one third of issuers with a market
capitalization of greater than $10 billion adopted such targets compared to 6% of issuers with a market
capitalization of less than $1 billion.

A variety of reasons were disclosed by issuers for not adopting targets for the representation of women
on their boards and issuers often cited multiple reasons. The most common reasons cited include:

If the issuer candidates are selected based on merit (64%);
has adopted a
target, it must e targets would not be effective or are arbitrary (12%);

disclose the

annual and
cumulative

targets are unduly restrictive (11%);

progress in e the issuer wants to select candidates from the broadest talent pool (11%); and
achieving the
target

it would not be in the issuer’s or shareholders’ best interest (10%).

Formal targets for the representation of women in executive officer positions were set by 3% of issuers
compared to 2% of issuers in Year 2 and Year 1.

'7 Refer to Appendix A (Item 14 of Form 58-101F1).
'® A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
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Figure 4.10 — Adopted targets for women on board, by issuer size

40% -
35%
35% -
31%

30% -
3 19% 19% .015
g 2016
g
S m2017
&

<$1 Billion $1-2 Billion $2-10 Billion >$10 Billion Overall

Market capitalization

As illustrated in Figure 4.11, regardless of market capitalization, there was a higher representation of
women on the boards of issuers that had adopted board targets, compared to issuers without targets.
Issuers that had adopted board targets had an average of 26% of female representation on their boards,
compared to issuers without targets that had an average of 12% of female representation on their boards.
However, we also noted that the representation of women on boards of issuers that had not adopted
targets increased from Year 2, except for issuers with a market capitalization of greater than $10 billion.

Figure 4.11 — Target setting and women on boards, by issuer size
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D. Consideration of the representation of women in the director identification and selection
processl ®and consideration of the representation of women in executive officer appointmentsz 0

Of the issuers in the sample, 87% disclosed whether they considered the level of
representation of women on their boards, while 84% disclosed whether they
considered the level of representation of women in executive officer positions.
37% of issuers that disclosed they consider the representation of women
provided disclosure as to how it was considered for their boards, while 34% of
issuers did so for their executive officer positions. Where the level of
representation of women on their boards or in their executive officer positions
was not considered, 99% of issuers disclosed the reasons for not doing so for
their boards, while 96% did so for their executive officer positions.*’

If the issuer
considers the
representation

of women, it
must disclose
how it is
considered

In our sample, 65% of issuers disclosed that they considered the representation of women on their
boards as part of their director identification and nominating process compared to 66% in Year 2 and
60% in Year 1. For executive officer appointments, 58% of issuers disclosed that they considered the
representation of women when making such appointments in both the current year and Year 2, compared
to 53% of issuers in Year 1.

Similar to Year 2 and Year 1, the most common explanation provided by issuers that did not consider
the representation of women in their board appointments (83%) or in their executive officer positions
(80%) was that their selection was based on merit.

We continue to observe issuers simply disclosing that they consider the representation of women for
both their board and executive officer positions without further elaboration. More clarification and detail
of how they do so is necessary for the disclosure to be meaningful.

E. Director term limits and other mechanisms of board renewal’

Of the issuers sampled, 98% disclosed whether they had adopted director term
limits, other mechanisms of board renewal or both. Of issuers that had not
adopted these measures, 97% disclosed their reasons for not doing so.>* The discloses that it
most common reason disclosed was that director terms limits may negatively has mechanisms
impact the continuity and experience on the board. for board

If an issuer

renewal, it must

In our sample, 21% of issuers disclosed that they had adopted director term
limits, compared to 20% in Year 2 and 19% in Year 1. As illustrated by
Figure 4.12, issuers adopted different forms of director term limits, with:

describe them
including how

those
e 50% adopting age limits, mechanisms
contribute to
e 23% adopting tenure limits, and board renewal

' Refer to Appendix A (Item 12 of Form 58-101F1).
20 Refer to Appendix A (Item 13 of Form 58-101F1).
I A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
2 Refer to Appendix A (Item 10 of Form 58-101F1).
» A qualitative assessment of the disclosure was not the focus of this review for all Participating Jurisdictions.
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e 27% adopting both age and tenure limits.

In addition, many issuers continued to point out that they had other mechanisms of board renewal that
they had adopted, but they did not adequately describe them. Many of these issuers disclosed that they
conduct regular assessments of their boards and committees for effectiveness and contribution (as
required under Item 9 of Form 58-101F1); however, they often did not explain how those assessments
contribute to board renewal. An example would be disclosing that a negative assessment could
contribute to board renewal by creating a vacancy.

Figure 4.12 - Types of term limits adopted
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5. Disclosure Deficiencies

In our review, we noted disclosure deficiencies in five areas, where the disclosure was often vague or
boilerplate in nature, or was not provided at all. We draw issuers’ attention to the following disclosure
requirements, where these deficiencies were noted:

e Disclosure of both the number and percentage of women on the issuer’s board and in its
executive officer positions each year.

e [fthe issuer discloses that it has adopted a written policy regarding the representation of women
on its board, a description of that policy, including a clear explanation of how the policy applies
to the identification of women directors.

e If'the issuer discloses that it has adopted targets regarding the representation of women on its

board and in its executive officer positions, annual and cumulative progress in achieving the
targets.
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o Ifthe issuer discloses that it considers the representation of women in the director identification
and selection process and/or when making executive officer appointments, a description of how
it does so.

e [f the issuer discloses that it has adopted term limits or other mechanisms of board renewal, a
description of those limits or other mechanisms and how they contribute to board renewal.

Issuers must provide the disclosure required by the WB/EP Rules. Failure to comply with these
requirements could result in regulatory action. We will continue to monitor issuers’ corporate
governance disclosure related to the representation of women on boards and in executive officer
positions.

6. Conclusion and Questions

This Staff Notice reports the findings of our third review of corporate governance disclosure required by
the WB/EP Rules. It also compares the findings of this review with the reviews we conducted in Year 2
and Year 1. The WB/EP Rules are intended to provide transparency to assist investors when making
voting and investment decisions. This objective is most effectively achieved if the disclosure provides a
clear description of the corporate governance practices that an issuer has adopted in relation to women
on boards and in executive officer positions, or the reasons for not adopting such practices, as the case
may be.

Please refer your questions to any of the following:
Ontario Securities Commission

Jo-Anne Matear

Manager, Corporate Finance
416-593-2323
Jmatear(@osc.gov.on.ca

Sandra Heldman

Senior Accountant, Corporate Finance
416-593-2355
sheldman@osc.gov.on.ca

Rick Whiler

Senior Accountant, Corporate Finance
416-593-8127

rwhiler@osc.gov.on.ca

Katie DeBartolo

Accountant, Corporate Finance
416-593-2166
kdebartolo@osc.gov.on.ca
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Alberta Securities Commission

Kari Horn
General Counsel
403-297-4698
kari.horn@asc.ca

Alison Trollope

Director, Communications & Investor Education
403-297-2664

alison.trollope@asc.ca

Cheryl McGillivray
Manager, Corporate Finance
403-297-3307
cheryl.mcgillivray@asc.ca

Financial and Consumer Affairs Authority of Saskatchewan

Tony Herdzik

Deputy Director, Corporate Finance / Securities
306-787-5849

tony.herdzik@gov.sk.ca

The Manitoba Securities Commission

Wayne Bridgeman

Deputy Director, Corporate Finance
Securities Division

204-945-4905

Toll-free: 1-800-655-5244 (MB only)
wayne.bridgeman@gov.mb.ca

Autorité des marchés financiers

Martin Latulippe

Director, Continuous Disclosure
514-395-0337, ext. 4331

Toll-free: 1-877-525-0337, ext. 4331
martin.latulippe@]lautorite.qc.ca

Nadine Gamelin

Senior Analyst, Continuous Disclosure
514-395-0337, ext. 4417

Toll-free: 1-877-525-0337, ext. 4417
nadine.gamelin@]lautorite.qc.ca
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Diana D’ Amata

Senior Regulatory Advisor, Continuous Disclosure
514 395-0337, ext. 4386

Toll-free: 1-877-525-0337, ext. 4386
Diana.Damata(@lautorite.qc.ca

Financial and Consumer Services Commission (New Brunswick)

Ella-Jane Loomis

Senior Legal Counsel, Securities
506-658-2602
ella-jane.loomis@fcnb.ca

Nova Scotia Securities Commission

Heidi Schedler

Senior Enforcement Counsel
902-424-7810

Toll-free: 1-855-424-2499
heidi.schedler@novascotia.ca
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Appendix A: Summary of Form 58-101F1 Corporate Governance Disclosure

Item 10. Director
Term Limits and
Other Mechanisms
of Board Renewal

Item 11. Policies
Regarding the
Representation of
Women on the
Board

Item 12.
Consideration of
the Representation
of Women in the
Director
Identification and
Selection Process
Item 13.
Consideration
Given to the
Representation of
Women in
Executive Officer
Appointments

Item 14. Issuer's
Targets Regarding
the Representation
of Women on the
Board and in
Executive Officer
Positions

related to the WB/EP Rules

Disclose whether or not the issuer has adopted term limits for the directors on its
board or other mechanisms of board renewal and, if so, include a description of
those director term limits or other mechanisms of board renewal. If the issuer has
not adopted director term limits or other mechanisms of board renewal, disclose
why it has not done so.

(a) Disclose whether the issuer has adopted a written policy relating to the
identification and nomination of women directors. If the issuer has not adopted
such a policy, disclose why it has not done so.
(b) If an issuer has adopted a policy referred to in (a), disclose the following in
respect of the policy:
(1) a short summary of its objectives and key provisions,
(i1) the measures taken to ensure that the policy has been effectively
implemented,
(ii1) annual and cumulative progress by the issuer in achieving the
objectives of the policy, and
(iv) whether and, if so, how the board or its nominating committee
measures the effectiveness of the policy.

Disclose whether and, if so, how the board or nominating committee considers
the level of representation of women on the board in identifying and nominating
candidates for election or reelection to the board. If the issuer does not consider
the level of representation of women on the board in identifying and nominating
candidates for election or re-election to the board, disclose the issuer's reasons for
not doing so.

Disclose whether and, if so, how the issuer considers the level of representation of
women in executive officer positions when making executive officer
appointments. If the issuer does not consider the level of representation of women
in executive officer positions when making executive officer appointments,
disclose the issuer's reasons for not doing so.

(a) For purposes of this Item, a "target" means a number or percentage, or a range
of numbers or percentages, adopted by the issuer of women on the issuer's board
or in executive officer positions of the issuer by a specific date.

(b) Disclose whether the issuer has adopted a target regarding women on the
issuer's board. If the issuer has not adopted a target, disclose why it has not done
SO.

(c) Disclose whether the issuer has adopted a target regarding women in
executive officer positions of the issuer. If the issuer has not adopted a target,
disclose why it has not done so.
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Item 15. Number
of Women on the
Board and in

Executive Officer

Positions

(a) Disclose the number and proportion (in percentage terms) of directors on the
issuer's board who are women.
(b) Disclose the number and proportion (in percentage terms) of executive

officers of the issuer, including all major subsidiaries of the issuer, who are
women.
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Notices / News Releases

1.5 Notices from the Office of the Secretary
1.5.1 Khalid Walid Jawhari

FOR IMMEDIATE RELEASE
September 27, 2017

IN THE MATTER OF
KHALID WALID JAWHARI

TORONTO - The Commission issued an Order in the
above named matter which provides that the hearing is
adjourned to a date no later than October 13, 2017, to be
set by the Office of the Secretary.

A copy of the Order dated September 26, 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)

1.5.2 David Gregor McClure

FOR IMMEDIATE RELEASE
September 27, 2017

IN THE MATTER OF
DAVID GREGOR McCLURE

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

A copy of the Order dated September 26, 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)

October 5, 2017

(2017), 40 OSCB 8043



Notices / News Releases

1.5.3

TCM Investments Ltd. et al.

FOR IMMEDIATE RELEASE
September 28, 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 pursuant to

subsection 127(8) of the Act, that paragraph 1 of the

Temporary Order,

which prohibits all trading in any

securities by the Respondents, is extended until November

16, 2017.

A copy of the Order dated September 28, 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)

1.5.4

TCM Investments Ltd. et al.

FOR IMMEDIATE RELEASE
September 28, 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.

Staff of the Commission shall file its
written submissions on sanctions and
costs by no later than October 31, 2017;
and

The hearing on sanctions and costs shall
be held on November 15, 2017,
commencing at 10:00 a.m., or such other
date as may be set by the Office of the
Secretary.

A copy of the Order dated September 28, 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)

October 5, 2017

(2017), 40 OSCB 8044



Notices / News Releases

1.5.5 Pro-Financial Asset Management Inc. et al.

FOR IMMEDIATE RELEASE
September 28, 2017

IN THE MATTER OF
PRO-FINANCIAL ASSET MANAGEMENT INC.,
STUART MCKINNON and
JOHN FARRELL
TORONTO - The Commission issued an Order in the above named matter which provides that:
1. Staff’'s Motion to dismiss the Section 144 Application is granted, with reasons to follow, and

2. the hearing scheduled on October 11, 2017 with respect to the Section 144 Application is vacated.

A copy of the Order dated September 28, 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)

October 5, 2017 (2017), 40 OSCB 8045



Notices / News Releases

1.5.6 Dennis L. Meharchand and Valt.X Holdings Inc.

FOR IMMEDIATE RELEASE
September 29, 2017

IN THE MATTER OF
DENNIS L. MEHARCHAND and
VALT.X HOLDINGS INC.

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

1.

3.

The Respondents’ motion shall be heard on October 27, 2017 at 10:00 a.m. and the parties shall adhere to
the following timeline for the delivery of the motion materials:

a. the Respondents shall serve and file moving motion materials by no later than October 2, 2017;
b. Staff shall serve and file responding motion materials by no later than October 16, 2017; and
C. the Respondents shall serve and file reply materials, if any, by no later than October 20, 2017.

A further pre-hearing conference shall be heard on October 27, 2017, immediately following the hearing of the
Respondents’ motion; and

The motion hearing and pre-hearing conference date of October 16, 2017 is vacated.

A copy of the Order dated September 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)

October 5, 2017

(2017), 40 OSCB 8046



Notices / News Releases

1.5.7  Sital Singh Dhillon

FOR IMMEDIATE RELEASE
September 29, 2017

IN THE MATTER OF
SITAL SINGH DHILLON

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

1. by October 26, 2017, Mr. Dhillon shall
serve on Staff and file with the Office of
the Secretary his Application for hearing
and review, pursuant to Rule 14.2 of the
Commission’s Rules of Procedure; and

2. the hearing is adjourned to November 1,
2017 at 10:00 a.m.

A copy of the Order dated September 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)

1.5.8 EagleMark Ventures, LLC et al.

FOR IMMEDIATE RELEASE
October 3, 2017

IN THE MATTER OF
EAGLEMARK VENTURES, LLC,
FALCON HOLDINGS, LLC,

RICHARD LIAN
(also known as RICHARD TERRY RUUSKA) and
ENNA M. KELLER

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
October 2, 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)

October 5, 2017

(2017), 40 OSCB 8047
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1.5.9 David Gregor McClure

FOR IMMEDIATE RELEASE
October 3, 2017

IN THE MATTER OF
DAVID GREGOR McCLURE

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

A copy of the Reasons for Decision dated October 2, 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)

October 5, 2017 (2017), 40 OSCB 8048



Notices / News Releases

1.5.10 Crystal Wealth Management System Limited et al.

FOR IMMEDIATE RELEASE
October 3, 2017

IN THE MATTER OF
CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED,
CLAYTON SMITH,
CLJ EVEREST LTD,
1150752 ONTARIO LIMITED,
CRYSTAL WEALTH MEDIA STRATEGY,

CRYSTAL WEALTH MORTGAGE STRATEGY,
CRYSTAL ENLIGHTENED RESOURCE & PRECIOUS METAL FUND,
CRYSTAL WEALTH MEDICAL STRATEGY,
CRYSTAL WEALTH ENLIGHTENED FACTORING STRATEGY,
ACM GROWTH FUND,

ACM INCOME FUND,

CRYSTAL WEALTH HIGH YIELD MORTGAGE STRATEGY,
CRYSTAL ENLIGHTENED BULLION FUND,
ABSOLUTE SUSTAINABLE DIVIDEND FUND,
ABSOLUTE SUSTAINABLE PROPERTY FUND,
CRYSTAL WEALTH ENLIGHTENED HEDGE FUND,
CRYSTAL WEALTH INFRASTRUCTURE STRATEGY,
CRYSTAL WEALTH CONSCIOUS CAPITAL STRATEGY and
CRYSTAL WEALTH RETIREMENT ONE FUND

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

1. pursuant to subsection 127(8) of the Act, the Temporary Order is extended until April 10, 2018, or until further
order of the Commission, without prejudice to the right of any of the parties to seek to vary the Temporary
Order on application to the Commission, with the following modifications:

a. the portions of paragraphs 4 and 5 of the order dated April 7, 2017, referring to Smith in his capacity
as advising representative are struck, given that Smith is no longer acting in the capacity of an
advising representative at Crystal Wealth Management System Limited, as his registration was
automatically suspended when he was terminated by the Receiver; and

2. the hearing of this matter is adjourned until April 9, 2018 at 10:00 a.m. or such other date and time as
provided by the Office of the Secretary and agreed to by the parties.

A copy of the Order dated October 2, 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
2141 Cl Investments Inc. and Assante Capital Management Ltd.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Revocation of prior relief — Relief
granted from the requirement in s. 3.2(2), NI 81-101 to deliver a fund facts document to investors for purchases of mutual fund
securities of certain series under automatic switching programs — Tiered series offering lower combined management and
administration fees than the introductory fee-based or initial sale charge series, as applicable, that the investor initially
purchased securities in, based on the size of a fund investment — Investment fund manager initiating automatic switches in and
out of tiered series on behalf of investors when their investments satisfy or cease to meet eligibility requirements of tiered series
— Automatic switches between series of a fund triggering a distribution of securities which requires delivery of a fund facts
document — Relief granted from the requirement to deliver a fund facts document to investors for purchases of series securities
made under automatic switching programs subject to compliance with certain notification and disclosure requirements in the
simplified prospectus and fund facts document — Relief granted from the requirement to prepare a fund facts document for each
series of securities of a mutual fund in accordance with the form requirements in Form 81-101F3 and the requirement that the
fund facts document contain only information that is specifically required or permitted to be in Form 81-101F3 so that the fund
facts document delivered to investors in the automatic switching program will provide disclosure relating to the automatic
switching program and the tiered series of the fund, subject to certain conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., s. 144.
National Instrument 81-101 Mutual Fund Prospectus Disclosure, ss. 3.2.01, 4.1(3)(a) and (d), 6.1.

August 22, 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.
(cn

AND

IN THE MATTER OF
THE FUNDS
(as defined below)

AND

IN THE MATTER OF
ASSANTE CAPITAL MANAGEMENT LTD.
(the Representative Dealer, and together with Cl, the Filers)

DECISION
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Background

The principal regulator in the Jurisdiction has received an application from Cl on behalf of each existing mutual fund managed
by it (the Existing Funds) and any mutual fund that Cl may establish in the future (the Future Funds, and together with the
Existing Funds, the Funds), and the Representative Dealer for a decision, under the securities legislation of the Jurisdiction of
the principal regulator (the Legislation) exempting:

(a) each dealer who trades in securities of the Funds (a Dealer) from the requirement in the Legislation for a
dealer to deliver or send the most recently-filed fund facts document (a Fund Facts) before the dealer accepts
an instruction from the purchaser for the purchase of the security (the Pre-Sale Fund Facts Delivery
Requirement) in respect of purchases of mutual fund securities that are made pursuant to the Automatic
Switches (as defined below) (the Fund Facts Delivery Relief); and

(b) the Funds from the requirement in section 2.1 of National Instrument 81-101 Mutual Fund Prospectus
Disclosure (NI 81-101) to prepare a Fund Facts in the form of Form 81-101F3 Contents of Fund Facts
Document (Form 81-101F3), to permit the Funds to deviate from certain requirements in Form 81-101F3 in
order to prepare a Multiple Fund Facts Document (as defined below) that includes the Program Disclosure (as
defined below) (the “Multiple Fund Facts Relief”).

(the Multiple Fund Facts Relief, and together with the Fund Facts Delivery Relief, the Exemption Sought).

Cl also requests, 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 (for a passport application):
(a) the Ontario Securities Commission is the principal regulator for this application; and
(b) the Filers have 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 (collectively, the
Passport Jurisdictions, and together with the Jurisdiction, 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.

Representations

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

cl
1. Cl is a corporation subsisting under the laws of the Province of Ontario with its head office located in Toronto, Ontario.
2. Cl is registered as follows:
(a) in all provinces as a portfolio manager;
(b) in Ontario, Québec, and Newfoundland and Labrador as an investment fund manager;
(c) in Ontario as an exempt market dealer; and
(d) under the Commodity Futures Act (Ontario) as a commodity trading counsel and a commodity trading
manager.
3. Cl is, or will be, the investment fund manager of the Funds.
4. Cl is not in default of securities legislation in any of the Jurisdictions.
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The Funds

5.

10.

11.

12.

13.

14.

15.

Each Fund is, or will be, an open-end mutual fund trust created under the laws of Ontario, or an open-end mutual fund
that is a class of shares of a mutual fund corporation incorporated under the laws of Ontario.

Each Fund is, or will be, a reporting issuer under the laws of all of the provinces and territories of Canada and subject
to National Instrument 81-102 Investment Funds. The securities of each of the Funds are, or will be, qualified for
distribution pursuant to a simplified prospectus, Fund Facts and annual information form that have been, or will be,
prepared, filed and receipted in accordance with NI 81-101.

Securities of the Existing Funds are currently offered under simplified prospectuses, Fund Facts and annual information
forms dated July 27, 2017, and are separated into two main fund families, namely ClI Funds (the Cl Funds) and United
Funds (the United Funds).

The CI Funds are currently offered in multiple classes of securities, including Class A, AT5 and AT8 (collectively, the CI
A Classes) and F, FT5 and FT8 (collectively, the CI F Classes).

The United Funds are currently offered in multiple classes of securities, including Class E and ET8 (collectively, the
United E Classes, and together with the Cl A Classes, the A/E Classes) and F. Cl also offers Class FT8 in United
Funds (together with Class F offered in United Funds and CI F Classes, the F Main Classes, and together with the A/E
Classes, the Main Classes).

Securities in the A/E Classes are currently offered on an initial sales charge (ISC) basis (ISC Option Main Class
Securities) or on a deferred sales charge (DSC) basis (DSC Option Main Class Securities), at the option of the
investor. Investors in the A/E Classes under the ISC purchase option (the ISC Option Main Classes) pay a
commission to their Dealer at the time they purchase securities. Investors in the A/E Classes under the DSC purchase
options (the DSC Option Main Classes) do not pay a commission at the time of purchase, but the investor will be
required to pay a redemption fee if he or she redeems within seven years from the date of purchase (under the
standard DSC and intermediate DSC options) or three years from the date of purchase (under the low load DSC
option) (each a DSC Period, and collectively, the DSC Periods). Trailing commissions are paid to Dealers who sell
securities in the A/E Classes.

CI will automatically convert DSC Option Main Class Securities into ISC Option Main Class Securities of the same
Fund, respectively, once qualifying investors have held their DSC Option Main Class Securities for the DSC Period.
The conversion from DSC Option Main Class Securities into ISC Option Main Class Securities is a change of sales
charge option within the same class and is therefore not a switch involving a redemption and a purchase of securities.

Class AT5 and Class AT8 securities have the same attributes as Class A securities, except that Class AT5 and Class
AT8 are designed to provide tax efficient cash flow to investors by making monthly distributions of an amount
comprised of a return of capital and/or net income. The only difference between Class AT5 and Class AT8 is in the
value of the monthly distribution amounts. Similarly, Class ET8 has the same attributes as Class E securities, except
that Class ET8 is designed to provide tax efficient cash flow to investors by making monthly distributions of an amount
comprised of a return of capital and/or net income.

Securities in the F Main Classes (F Main Class Securities, and together with the ISC Option Main Class Securities
and DSC Option Main Class Securities, the Main Class Securities) have, or will have, lower fees than securities in Cl
A Classes or United E Classes, as applicable, and are, or will be, purchased by investors who have fee-based
accounts with Dealers who sign an eligibility agreement with Cl. Instead of paying sales charges, investors pay, or will
pay, their Dealer a fee for investment advice and other services they provide. In addition, Cl does not, or will not, pay
any commission or trailing commission to Dealers who sell F Main Class Securities.

Class FT5 and Class FT8 securities in Cl Funds have the same attributes as Class F securities in Cl Funds, as
applicable, except that Class FT5 and Class FT8 in Cl Funds are designed to provide tax efficient cash flow to
investors by making monthly distributions of an amount comprised of a return of capital and/or net income. The only
difference between Class FT5 and Class FT8 in Cl Funds is in the value of the monthly distribution amounts. Similarly,
Class FT8 securities in United Funds will have the same attributes as Class F securities in United Funds, except that
Class FT8 in United Funds is designed to provide tax efficient cash flow to investors by making monthly distributions of
an amount comprised of a return of capital and/or net income.

Other than the Funds that are offered for purchase in U.S. dollars only, the Funds are offered for purchase in Canadian
dollars. In addition, certain classes of the Funds offered for purchase in Canadian dollars may also be purchased in
U.S. dollars (the U.S. Dollar Purchase Option).
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16.

The Existing Funds are not in default of securities legislation in any of the Jurisdictions.

The Representative Dealer

17.

18.

19.

20.

Securities of the Cl Funds are, or will be, distributed through Dealers who may or may not be affiliated with CI,
including the Representative Dealer. Securities of the United Funds are, or will be, distributed exclusively through two
Dealers, namely the Representative Dealer and Assante Financial Management Ltd., as principal distributors.

The Representative Dealer is a member of the Investment Industry Regulatory Organization of Canada and is
registered in the category of investment dealer in the Jurisdictions.

Each Dealer is, or will be, registered as a dealer in one or more of the provinces and territories of Canada. Other than
Dealers who are registered as exempt market dealers, the Dealers are, or will be, members of either the Investment
Industry Regulatory Organization of Canada or the Mutual Fund Dealers Association of Canada.

The Representative Dealer is not in default of securities legislation in any of the Jurisdictions.

The Automatic Switching Program

21.

22.

23.

24.

Cl currently offers three sets of classes of securities which offer tiered management and administration fees for holders
of F Main Class Securities. The first set includes Classes F1, F2, F3, F4 and F5 (collectively, the Class F Fee Tier
Classes) and corresponds to Class F of each of Cl Funds and United Funds (together with the Class F Fee Tier
Classes, the Class F Set). The second set includes Classes F1T5, F2T5, F3T5, F4T5 and F5T5 (collectively, the
Class FT5 Fee Tier Classes) and corresponds to Class FT5 of Cl Funds (together with the Class FT5 Fee Tier
Classes, the Class FT5 Set). The third set includes Classes F1T8, F2T8, F3T8, F4T8 and F5T8 (collectively, the Class
FT8 Fee Tier Classes, and together with the Class F Fee Tier Classes and Class FT5 Fee Tier Classes, the F Fee
Tier Classes) and corresponds to Class FT8 of each of Cl Funds and United Funds (together with the Class FT8 Fee
Tier Classes, the Class FT8 Set).

In addition, CI currently offers five sets of classes of securities which offer tiered management and administration fees
for holders of ISC Option Main Class Securities. The first set includes Classes A1, A2, A3, A4 and A5 (collectively, the
Class A Fee Tier Classes) and corresponds to Class A of Cl Funds (together with the Class A Fee Tier Classes, the
Class A Set). The second set includes Classes A1T5, A2T5, A3T5, A4T5 and A5T5 (collectively, the Class AT5 Fee
Tier Classes) and corresponds to Class AT5 of Cl Funds (together with the Class AT5 Fee Tier Classes, the Class
AT5 Set). The third set includes Classes A1T8, A2T8, A3T8, A4T8 and A5T8 (collectively, the Class AT8 Fee Tier
Classes) and corresponds to Class AT8 of Cl Funds (together with the Class AT8 Fee Tier Classes, the Class AT8
Set). The fourth set includes Classes E1, E2, E3, E4 and E5 (collectively, the Class E Fee Tier Classes) and
corresponds to Class E of United Funds (together with the Class E Fee Tier Classes, the Class E Set). The fifth set
includes Classes E1T8, E2T8, E3T8, E4T8 and E5T8 (collectively, the Class ET8 Fee Tier Classes, and together with
the Class A Fee Tier Classes, Class AT5 Fee Tier Classes, Class AT8 Fee Tier Classes and Class E Fee Tier Classes,
the ISC Fee Tier Classes, and together with the F Fee Tier Classes, the Fee Tier Classes) and corresponds to Class
ET8 of United Funds (together with the Class ET8 Fee Tier Classes, the Class ET8 Set, and together with the Class F
Set, Class FT5 Set, Class FT8 Set, Class A Set, Class AT5 Set, Class AT8 Set and Class E Set, the Program Sets
and each, individually, a Program Set).

Each set of tiered classes, consisting of the Class F Fee Tier Classes, Class FT5 Fee Tier Classes, Class FT8 Fee Tier
Classes, Class A Fee Tier Classes, Class AT5 Fee Tier Classes, Class AT8 Fee Tier Classes, Class E Fee Tier
Classes and Class ET8 Fee Tier Classes (collectively, the Tiered Sets and each, individually, a Tiered Set), offers
progressively lower combined management and administration fees than the corresponding ISC Option Main Class or
F Main Class based on the value of holdings of the Funds in an investor’s account or, in certain instances, the group of
related accounts of which an investor is a member (the Asset Level). On a weekly basis, Cl automatically switches
qualifying holders of ISC Option Main Class Securities or F Main Class Securities into and out of the various
corresponding ISC Fee Tier Classes or F Fee Tier Classes in the corresponding Tiered Set based on the investor’s
Asset Level without the Dealer or investor having to initiate the trade (the Automatic Switching Program).

All or certain Fee Tier Classes are, or will be, offered for each of the Funds. Where an investor qualifies for a particular
Fee Tier Class that is not available for a Fund, the investor’s securities are automatically switched to the Fee Tier Class
with the next lowest combined management and administration fee that is available for such Fund. If a Fee Tier Class
with a lower combined management and administration fee for which the investor is eligible is launched at a later date,
the investor's securities will be automatically switched to that Fee Tier Class. Cl may, in the future, offer additional Fee
Tier Classes to the Funds which only offer certain Fee Tier Classes. Cl may, in the future, offer additional fee tier
classes to the Program Sets.
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25.

26.

27.

28.

20.

30.

31.

32.

33.

The introduction of additional fee tier classes to a Tiered Set will not cause the Program Disclosure to detract from the
readability and comprehension of the Multiple Fund Facts Document.

In a situation where fund performance reduces the investor's Asset Level below the particular Fee Tier Class’ minimum
threshold for which the investor previously qualified, the investor would continue to enjoy the benefit of the lower
management and administration fees associated with such Fee Tier Class.

The U.S. Dollar Purchase Option is offered in certain Fee Tier Classes. The U.S. Dollar Purchase Option was initially
offered in Fee Tier Classes for which there were investors who would be eligible at the time the Automatic Switching
Program was introduced (the “Implementation Date”) for the automatic switches of Main Class Securities purchased
under the U.S. Dollar Purchase Option to the corresponding Fee Tier Classes. Each Fee Tier Class has the same
minimum threshold in Canadian dollars across all Funds, including Funds with a U.S. Dollar Purchase Option. Cl may
offer the U.S. Dollar Purchase Option in respect of additional Funds or Fee Tier Classes in the future.

Investors may only access the F Fee Tier Classes of a Fund by initially purchasing the corresponding F Main Class
Securities of the Fund or if they already hold the particular F Fee Tier Class of the same Fund or other Fund(s).
Investors may only access the ISC Fee Tier Classes of a Fund by initially purchasing the corresponding ISC Option
Main Class Securities of the Fund, if they already hold the particular ISC Fee Tier Class of the same Fund or other
Fund(s), or by acquiring the corresponding ISC Option Main Class Securities of that Fund upon the conversion of those
ISC Option Main Class Securities from qualifying DSC Option Main Class Securities after the expiration of the
applicable DSC Period.

For accounts with securities in the ISC Option Main Classes or F Main Classes that have qualified for any of the
corresponding Fee Tier Classes, Cl automatically switches:

(a) securities in F Main Class or ISC Option Main Class into the appropriate F Fee Tier Class or ISC Fee Tier
Class, as the case may be, of the same Fund;

(b) securities, once in an F Fee Tier Class or ISC Fee Tier Class, among the appropriate classes in the applicable
Tiered Set of the same Fund based on increases in Asset Level, including as a result of additional purchases
and/or positive fund performance; and

(c) securities to the applicable higher cost F Fee Tier Class or ISC Fee Tier Class, as the case may be, or from
an F Fee Tier Class or ISC Fee Tier Class back into the corresponding F Main Class or ISC Option Main
Class, as the case may be, of the same Fund, where the account(s) no longer meet the applicable Asset
Level threshold as a result of redemptions

(each an Automatic Switch).

Following an Automatic Switch, an investor continues to hold securities in the same Fund(s) but in a different class,
with the only material difference to the investor being that the combined management and administration fees of each
Fee Tier Class in a Tiered Set are progressively lower than those charged for the corresponding F Main Class or ISC
Option Main Class. In no event will: (a) an investor who qualifies for an F Fee Tier Class be subject to a higher
combined management and administration fee than that of the F Main Class for which he or she initially subscribed; or
(b) an investor who qualifies for an ISC Fee Tier Class be subject to a higher combined management and
administration fee than that of the ISC Option Main Class for which he or she initially subscribed or acquired upon a
conversion of those ISC Option Main Class Securities from DSC Option Main Class Securities.

There are no embedded commissions or trailing commissions in the F Fee Tier Classes. In addition, there are no sales
charges associated with the F Fee Tier Classes.

Sales charges and trailing commissions may apply to the ISC Fee Tier Classes. The rates of sales charges and trailing
commissions attached to each ISC Fee Tier Class will not exceed the rates associated with the corresponding ISC
Option Main Class.

The Automatic Switches will have no adverse tax consequences on investors under current Canadian tax legislation.

Multiple Fund Facts Relief

34.

Cl prepares, for each of their Funds, a consolidated Fund Facts for each Program Set (a Multiple Fund Facts
Document).

October 5, 2017 (2017), 40 OSCB 8055



Decisions, Orders and Rulings

35. Each Multiple Fund Facts Document includes the information required by Form 81-101F3 for each of the classes in the
applicable Program Set, except for the past performance section, which only discloses past performance data of the
applicable Main Class, as the case may be, as further described in representations 36(h) and (i) below.

36. Specifically, for each Multiple Fund Facts Document, Cl deviates from the following requirements in Form 81-101F3:
(a) General Instructions (10) and (16), to permit the Multiple Fund Facts Document to be the Fund Facts for, and
disclose information relating to, each of the classes in the applicable Program Set, except as further described
below;
(b) Item 1 (c.1) of Part I, to permit the Multiple Fund Facts Document to name each of the classes in the

applicable Program Set in the heading;

(c) Instruction (0.1) of Item 2 of Part |, to permit the Multiple Fund Facts Document to identify the fund codes of
each of the classes in the applicable Program Set;

(d) Instruction (1) of Item 2 of Part I, to permit the Multiple Fund Facts Document to list the date that each of the
classes in the applicable Program Set first became available to the public;

(e) Instruction (3) of Item 2 of Part I, to permit the Multiple Fund Facts Document to disclose the management
expense ratio (the MER) of only the applicable Main Class in the applicable Program Set;

() Instruction (6) of ltem 2 of Part I, to permit the Multiple Fund Facts Document to specify the minimum
investment amount and the additional investment amount for only the applicable Main Class in the applicable
Program Set;

(9) General Instruction (8), to permit the Multiple Fund Facts Document to include a footnote under the “Quick
Facts” table that:

0] states that the Fund Facts pertains to all of the classes in the applicable Program Set;

(ii) cross-references the “How much does it cost?” section of the Fund Facts for further details about the
Automatic Switching Program;

(iii) states that the U.S. Dollar Purchase Option is available for certain of the classes in the applicable
Program Set and cross-references the simplified prospectus for further details; and

(iv) cross-references the fee decrease table under the sub-heading “Fund expenses” of the Fund Facts
for further details about the minimum investment amount applicable to each of the Fee Tier Classes
in the applicable Program Set; and

(v) cross-references the fund expenses table under the sub-heading “Fund expenses” of the Fund Facts
for the management expense ratio (the MER) of each of the Fee Tier Classes in the applicable
Program Set.

(h) Item 5(1) of Part I, to permit the Multiple Fund Facts Document to:

(i) reference only the applicable Main Class in the introduction under the heading “How has the fund
performed?”; and

(ii) include, as a part of the introduction, disclosure explaining that the performance for each of the
applicable Fee Tier Classes in the Program Set would be similar to the performance of the
corresponding Main Class, but would vary as a result of the difference in fees compared to the
corresponding Main Class, as set out in the fee decrease table under the sub-heading “Fund
expenses”;

(i) Instruction (4) of Item 5 of Part I, to permit a Multiple Funds Facts Document to show the required
performance data under the sub-headings “Year-by-year returns,” “Best and worst 3-month returns,” and
“Average return” relating only to the applicable Main Class;
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)

(k)

()

(m)

(n)

Item 1(1.1) of Part II, to permit a Multiple Fund Facts Document to:

(i) refer to all of the classes in the applicable Program Set in the introductory statement under the
heading “How much does it cost?”; and

(ii) include, as a part of the introductory statement, a summary of the Automatic Switching Program,
consisting of:

a. a statement explaining that the Automatic Switching Program offers separate classes of
securities that charge progressively lower combined management and administration fees
than the corresponding Main Class;

b. a statement explaining the scenarios in which the Automatic Switches will be made,
including for holders of DSC Option Main Class Securities and including Automatic Switches
made due to the investor no longer meeting the eligibility requirements for a particular Fee
Tier Class;

C. a statement explaining that an investor will not pay higher combined management and
administration fees than those charged to the applicable Main Class as a result of the
Automatic Switches;

d. a cross-reference to the fee decrease table under the sub-heading “Fund expenses”;

e. a cross-reference to specific sections of the simplified prospectus of the Funds for more
details about the Automatic Switching Program; and

f. a statement disclosing that investors should speak to their representative for more details
about the Automatic Switching Program;

Instruction (1) of Item 1 of Part Il, to permit a Multiple Fund Facts Document to refer to all of the classes in the
applicable Program Set in the introduction under the sub-heading “Sales charges”, if applicable;

Item 1(1.3)(2) of Part Il, to permit a Multiple Fund Facts Document, where the applicable Fund is not new, to:
(i) disclose the MER and fund expenses of each of the classes in the applicable Program Set, and

where certain information is not available for a particular class, to state “not available” in the
corresponding part of the table; and

(i) add a row in the table:
a. in which the first column states “For every $1,000 invested, this equals:”; and
b. which discloses the respective equivalent dollar amounts of the fund expenses of each

class included in the table for each $1,000 investment;

Item 1(1.3)(3) of Part Il, to permit a Multiple Fund Facts Document, where the applicable Fund and all classes
in the applicable Program Set are not new, to include, instead of the mandated statement above the fund
expenses table:

0] a statement explaining that the applicable Main Class has the highest combined management and
administration fees among all of the classes in the applicable Program Set; and

(i) a statement stating “As of [the date of the most recently-filed management report of fund
performance], the fund expenses were as follows:”;

Item 1(1.3)(3) of Part Il, to permit a Multiple Fund Facts Document, where the applicable Fund is not new but
where some of the classes in the applicable Program Set are new, to include, instead of the mandated
statement above the fund expenses table:

(i) a statement explaining that the applicable Main Class has the highest combined management and
administration fees among all of the classes in the applicable Program Set;
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37.

38.

(ii) a statement disclosing that the fund expenses information below is not available for certain classes
because they are new, as indicated below; and

(iii) a statement stating “As of [the date of the most recently filed management report of fund
performance], the fund expenses were as follows:”;

(o) Item 1(1.3)(4) of Part I, to permit a Multiple Fund Facts Document, where the applicable Fund is new, to:

0] include disclosure explaining that the applicable Main Class has the highest combined management
and administration fees among all of the classes in the applicable Program Set;

(i) disclose the rates of the management fee and administration fee of only the applicable Main Class;
and
(i) for only the applicable Main Class, disclose that the operating expenses and trading costs are not

available because it is new; and

(p) General Instruction (8), to permit a Multiple Fund Facts Document to include, at the end of the disclosure
under the sub-heading “Fund expenses”:

0] a table that discloses:

a. the name of, and qualifying investment amounts associated with, each of the classes in the
applicable Program Set; and

b. the combined management and administration fee decrease of each of the Fee Tier
Classes in the applicable Program Set from the combined management and administration
fee of the applicable Main Class, shown in percentage terms; and

(i) an introduction to the table stating that the table sets out the combined management and
administration fee decrease of each of the Fee Tier Classes in the applicable Program Set from the
combined management and administration fee of the applicable Main Class

(collectively, the Program Disclosure).

Cl submits that, given that each of the Main Classes and Fee Tier Classes belong to the Automatic Switching Program,
and an investor in the Automatic Switching Program would make one investment decision at the outset by purchasing
the Main Class Securities of a Fund or, if eligible, securities of a Fee Tier Class of a Fund, a Multiple Fund Facts
Document containing the Program Disclosure provides investors with a more comprehensive disclosure about the
Automatic Switching Program and each of the classes in the applicable Program Set compared to disclosure in
separate Fund Facts for each of the classes in the applicable Program Set.

Since, if the Fund Facts Delivery Relief described below is granted, the Fund Facts for each of the Fee Tier Classes
would not be delivered in connection with an Automatic Switch, Cl submits that there is little benefit to preparing
separate Fund Facts for each of the classes in the applicable Program Set. Cl submits that the Multiple Fund Facts
Document containing the Program Disclosure, which is currently delivered to investors before their initial investment of
Main Class Securities of a Fund or, if eligible, securities of a Fee Tier Class of a Fund, provides investors with better
disclosure than if investors received the Fund Facts pertaining only to the applicable Main Class or Fee Tier Class
under the Automatic Switching Program.

Fund Facts Delivery Relief

39.

40.

Each Automatic Switch entails a redemption of securities of the applicable ISC Option Main Class, F Main Class, ISC
Fee Tier Class or F Fee Tier Class, as the case may be, immediately followed by a purchase of securities of the
applicable ISC Option Main Class, F Main Class, ISC Fee Tier Class or F Fee Tier Class, as the case may be. Each
purchase of securities completed as part of the Automatic Switch is a “distribution” under the Legislation that triggers
the Pre-Sale Fund Facts Delivery Requirement.

The Multiple Fund Facts Document containing the Program Disclosure is delivered to investors before their first
purchase of Main Class Securities of a Fund or, if eligible, securities of a Fee Tier Class of a Fund in accordance with
the Pre-Sale Fund Facts Delivery Requirement.
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41. However, while Cl initiates each trade completed as part of the Automatic Switches, each Dealer does not propose to
deliver the applicable Multiple Fund Facts Document to investors in connection with the purchase of securities made
pursuant to Automatic Switches since:

(a) at no time will:

(i) an investor who qualifies for an F Fee Tier Class be subject to a higher combined management and
administration fee than that of the F Main Class for which he or she initially subscribed; or

(ii) an investor who qualifies for an ISC Fee Tier Class be subject to a higher combined management
and administration fee than that of the ISC Option Main Class for which he or she initially subscribed
or acquired upon the conversion of those ISC Option Main Class Securities from DSC Option Main
Class Securities; and

(b) in all cases:

(i) all holders of Main Class Securities as at the Implementation Date (the “Existing Investors”) have
received a prospectus or Fund Facts Document disclosing the higher level of fees which applied to
the particular class or classes for which they initially subscribed; and

(i) after the Implementation Date, all new purchasers of Main Class Securities of a Fund or, if eligible,
securities of Fee Tier Classes of a Fund, would have, upon their initial purchase of such securities,
received a Multiple Fund Facts Document incorporating all relevant information about all classes of
the applicable Program Set, and investors would derive little benefit from receiving a further Multiple
Fund Facts Document for each Automatic Switch.

42. Details of the changes in classes of securities pursuant to the Automatic Switches are reflected in the account
statements sent to investors by their Dealer pursuant to the Legislation.

43. The SP Disclosure (as defined below) is included in the simplified prospectuses of the Funds dated July 27, 2017. The
related Multiple Fund Facts Documents contain the Program Disclosure for each of the Funds.

44. Cl has communicated with Dealers and their advisors about the Automatic Switches so that Dealers and their advisors
are equipped to appropriately notify Existing Investors in the Main Classes of the changes applying to their investments
and to appropriately advise new investors of the Automatic Switching Program. Cl has also communicated directly to
investors about the Automatic Switching Program by way of press releases and website postings.

45. In the absence of the Exemption Sought:
(a) Cl would be required to prepare separate Fund Facts for each of the Main Classes and Fee Tier Classes; and
(b) each Dealer would be required to deliver the applicable Fund Facts to investors in connection with the

purchase of securities made pursuant to each Automatic Switch.
The Original Decision

46. Cl was previously granted the Multiple Fund Facts Relief and the Fund Facts Delivery Relief pursuant to a decision
dated February 10, 2017, In the Matter of Cl Investments Inc. et. al., (the Original Decision).

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:
1. the Revocation is granted; and

2. the Multiple Fund Facts Relief is granted provided that each Multiple Fund Facts Document contains the Program
Disclosure; and
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3. the Fund Facts Delivery Relief is granted provided that:

(a)

(b)

(c)

(d)

Cl incorporates disclosure in the simplified prospectus for each Fund participating in the Automatic Switching
Program that describes the Automatic Switching Program, including setting out (collectively, the SP
Disclosure):

(i) the eligibility requirements for the applicable Main Classes and Fee Tier Classes;
(ii) the fees applicable to investments in the applicable Main Classes and Fee Tier Classes; and
(iii) that if investors cease to meet the eligibility requirements of a specific Fee Tier Class, their

investment will be switched (i) to a Fee Tier Class with higher combined management and
administration fees which will not exceed the combined management and administration fees of the
corresponding Main Class, or (ii) back to the corresponding Main Class;

Cl, together with Dealers and their advisors, devise a notification plan regarding the Automatic Switches to
Existing Investors with holdings of Main Class Securities with an Asset Level of $125,000 or more to
communicate the following:

0] that their investment may be automatically switched to a Fee Tier Class with lower fees upon meeting
applicable eligibility requirements;

(ii) that, other than a difference in fees, there will be no other material difference among the applicable
Main Class and the corresponding Fee Tier Classes of the same Fund;

(iii) that if they cease to meet the eligibility requirements of a specific Fee Tier Class, their investment will
be switched (i) to a Fee Tier Class with higher combined management and administration fees which
will not exceed the combined management and administration fees of the corresponding Main Class,
or (ii) back to the corresponding Main Class; and

(iv) that they will not receive a Multiple Fund Facts Document when they purchase securities further to an
Automatic Switch, but that:

a. they may request the most recently-filed Multiple Fund Facts Document by calling a
specified toll-free number or by sending a request via email to a specified address or email
address;

b. the most recently-filed Multiple Fund Facts Document will be sent or delivered to them at no

cost, if requested;

C. the most recently-filed Multiple Fund Facts Document may be found either on the SEDAR
website or on CI's website; and

d. they will not have the right to withdraw from an agreement of purchase and sale (a
Withdrawal Right) in respect of a purchase of securities made pursuant to an Automatic
Switch, but they will have the right of action for damages or rescission in the event any Fund
Facts or document incorporated by reference into a simplified prospectus for the relevant
class contains a misrepresentation, whether or not they request the Fund Facts;

for investors who purchase Main Class Securities of a Fund or, if eligible, securities of Fee Tier Classes of a
Fund after the Implementation Date, the Multiple Fund Facts Document containing the Program Disclosure is
delivered to investors before their first purchase of the Main Class Securities of a Fund or, if eligible, securities
of Fee Tier Classes of a Fund, in accordance with the Pre-Sale Fund Facts Delivery Requirement;

for investors invested in Fee Tier Classes, Cl sends to these investors an annual reminder notice advising
them that they will not receive the Multiple Fund Facts Document when they purchase securities further to an
Automatic Switch, but that:

(i) they may request the most recently-filed Multiple Fund Facts Document by calling a specified toll-free
number or by sending a request via email to a specified address or email address;

(i) the most recently-filed Multiple Fund Facts Document will be sent or delivered to them at no cost, if
requested;
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(e)

(f)

“Vera Nunes”

(iii) the most recently-filed Multiple Fund Facts Document may be found either on the SEDAR website or
on CI's website; and

(iv) they will not have a Withdrawal Right in respect of a purchase of securities made pursuant to an
Automatic Switch, but they will have the right of action for damages or rescission in the event any
Fund Facts or document incorporated by reference into a simplified prospectus for the relevant class
contains a misrepresentation, whether or not they request the Fund Facts;

Cl provides to the principal regulator, on an annual basis, beginning 60 days after the date upon which the
Fund Facts Delivery Relief is first relied upon by a Dealer, either:

0] a current list of all such Dealers that are relying on the Fund Facts Delivery Relief; or
(ii) an update to the list of such Dealers or confirmation that there has been no change to such list; and

prior to a Dealer relying on the Fund Facts Delivery Relief, Cl provides to the Dealer a disclosure statement
informing the Dealer of the implications of this decision.

Manager, Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.2 The European Stability Mechanism and the European Financial Stability Facility
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Subsection 74(1) — Application for
exemption from prospectus requirements in connection with distribution of debt securities of the issuers — conditions of the
exemption under paragraph 2.34(2)(b) of National Instrument 45-106 Prospectus Exemptions not satisfied as debt securities not
issued by a foreign government — debt securities are financially-backed by multiple foreign governments — relief granted subject
to conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 53, 74(1).
National Instrument 45-106 Prospectus Exemptions, s. 2.34(2)(b).

September 19, 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
THE EUROPEAN STABILITY MECHANISM AND
THE EUROPEAN FINANCIAL STABILITY FACILITY
(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 an exemption from the requirement (as set out in
subsection 53(1) of the Legislation) to file and obtain a receipt for a preliminary prospectus and a prospectus in respect of a
trade in certain debt securities issued by the Filers if the trade would be a distribution of the security (the Exemption Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission (the OSC) is the principal regulator for this application; and
(b) the Filers have provided notice that subsection 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml

11-102) is intended to be relied upon in British Columbia, Alberta, Saskatchewan, Manitoba, Quebec, New

Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and Labrador, Yukon, Northwest Territories

and Nunavut (together with Ontario, the Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 Definitions, Ml 11-102 and National Instrument 45-106 Prospectus Exemptions (NI
45-106) have the same meaning if used in this decision, unless otherwise defined.

Representations

This decision is based on the following facts represented by the Filers:
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10.

The Filers have selected the OSC as the principal regulator because they expect Ontario will be the Jurisdiction in
which there is the greatest interest, among the Canadian provinces and territories, in purchasing securities issued by
them.

The EFSF was created as a temporary crisis resolution mechanism by the member states of the euro area on June 7,
2010. It was set up in the wake of the euro area sovereign debt crisis as a means of providing financial assistance to
euro area member states experiencing or threatened by financing difficulties. Financial assistance provided by the
EFSF was financed through the issuance of bonds and other debt instruments in the capital markets.

The EFSF is a limited liability company (société anonyme) incorporated under Luxembourg law and having its office in
Luxembourg. It has 17 shareholders, which are Austria, Belgium, Cyprus, Estonia, Finland, France, Germany, Greece,
Ireland, ltaly, Luxembourg, Malta, The Netherlands, Portugal, Slovakia, Slovenia and Spain (together, the EFSF
Member States).

Principal and interest on debt securities issued by the EFSF are fully guaranteed by the EFSF Member States. The
contribution keys of each guarantee combined are equal to 100% of EFSF's liabilities. The guarantee mechanism is
designed to avoid a situation where the EFSF would default if an EFSF Member State to which it was providing
financial assistance defaulted on its payments. Each EFSF Member State is a guarantor, unless it is a beneficiary of
financial assistance from the EFSF or ESM, in which case it may "step out" of the guarantee structure for future
issuances. Greece, Ireland and Portugal, which have received financial assistance from the EFSF, and Cyprus, which
has received financial assistance from the ESM, have stepped out as guarantors of the debt securities of the EFSF.
The guarantees are issued on a several (not a joint and several) basis and all guarantors rank equally and pari passu
amongst themselves.

If a guarantor does not meet its obligations under the EFSF guarantee mechanism, guarantees from the remaining
guarantors are called upon to cover the shortfall by way of an over-guarantee structure. Under the over-guarantee
structure, each guarantor provides an over-guarantee contribution of up to 165% of its contribution key percentage
multiplied by the relevant EFSF liability. The actual over-guarantee percentage (AOGP) depends on the goal of the
over-guarantee structure of ensuring that the over-guarantee contribution keys of the highly-rated guarantors alone
cover 100% of each EFSF liability. Currently, the highly-rated guarantors are Austria, Finland, France, Germany,
Luxembourg and The Netherlands, each of which has a credit rating for its long-term debt of AA or higher from
Standard & Poor’s and Fitch Ratings and Aa2 or higher from Moody’s Service. The AOGP in respect of each EFSF
liability is calculated as of the date on which that liability is assumed and is not affected by subsequent changes in the
credit rating of any guarantor. The current AOGP (except for short-term instruments) is 160.4452452%.

In the event of guarantor credit ratings being downgraded in the future, it is possible that the AOGP could increase up
to the limit of 165% and that the then highly-rated guarantors would no longer guarantee 100% of a future EFSF
liability. In such a scenario, the list of highly-rated guarantors would be progressively extended to include guarantors
having lower credit ratings until such point that 100% of the EFSF liability is covered.

The EFSF's long-term debt is currently rated AA by Standard & Poor’s, Aa1 by Moody’s and AA by Fitch Ratings.

Following the creation of the ESM in 2012, it was decided that any new requests for financial assistance would be
handled by the ESM only. The period for EFSF to enter into new loan agreements ended on June 30, 2013, but its
funding currently extends until 2048. As of July 1, 2013, the EFSF may no longer engage in new financing programs or
enter into new loan facility agreements. From that date, the ESM is the sole and permanent mechanism for responding
to new requests for financial assistance by the EFSF Member States, plus Latvia and Lithuania who joined the euro
zone after the creation of the EFSF (together, the ESM Member States). The EFSF will remain active in order to (i)
receive loan repayments from beneficiary countries, (i) make interest and principal payments to holders of EFSF
bonds, and (iii) roll over outstanding EFSF bonds, as the maturity of its outstanding loans is longer than the maturity of
bonds issued by the EFSF. The EFSF will be dissolved and liquidated when all financial assistance provided to EFSF
Member States and all funding instruments issued by the EFSF have been repaid in full. Under its current terms,
financial assistance that has been provided by the EFSF may be outstanding until as long as 2054. The final maturity
for the financial assistance provided by the EFSF is 2040 for Portugal, 2042 for Ireland, and 2054 for Greece.

The ESM is the permanent crisis resolution mechanism for the ESM Member States. Its purpose is to provide stability
support through a number of financial assistance instruments to ESM Member States that are experiencing, or are
threatened by, severe financing problems.

The ESM Member States signed an intergovernmental treaty establishing the ESM on February 2, 2012 (the ESM
Treaty). The ESM was inaugurated on October 8, 2012.
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11.

12.

13.

14.

15.

16.

17.

18.

19.

The ESM is an intergovernmental organization under public international law, having its head office in Luxembourg.
The shareholders of the ESM are the ESM Member States.

Following a request for stability support by an ESM Member State, the European Commission (in liaison with the
European Central Bank) is mandated by the ESM to make an initial assessment of the application for financial
assistance. They assess the risk to the applicant ESM Member State’s financial stability, whether its public debt is
sustainable (assessed, wherever appropriate, together with the International Monetary Fund), and its actual or potential
financing needs. Based on this assessment, the Board of Governors of the ESM decides whether to grant (in principle)
support in the form of a financial assistance facility. The Managing Director of the ESM then makes a proposal for
adoption by the Board of Governors for a Financial Assistance Facility Agreement, including the terms of the financial
assistance, the policy conditions, and the choice of instruments. Financial assistance is provided only after ensuring
compliance with the policy conditions.

The ESM issues debt instruments in order to finance loans and other forms of financial assistance to the ESM Member
States. The financial assistance is then used by the relevant ESM Member State for macroeconomic adjustment
programs and/or bank recapitalization programs. Commitment to the applicable conditionality is a condition of financial
assistance.

The ESM’s total subscribed capital is €704.8 billion, which consists of paid-in capital of €80.55 billion and committed
callable capital of €624.3 billion. For so long as the EFSF continues to exist, the consolidated maximum lending
capacity of the ESM and EFSF, as set out in the ESM Treaty and subject to review by the ESM’s Board of Governors,
is €500 billion. Thus, the ESM’s subscribed capital exceeds the consolidated maximum lending capacity set out in the
ESM Treaty by more than 40%. The ESM’s paid-in capital is not available for on-lending, but is maintained to protect
creditors. Its committed callable capital is subject, among other safeguards, to an emergency capital call to avoid
default on any ESM payment obligation, to be paid within seven days of receipt.

The ESM’s long-term debt is currently rated Aa1 by Moody’s and AAA by Fitch Ratings.
The default waterfall for both the EFSF and ESM is:

(a) Cash on hand.

(b) Issuance of new debt securities in the market.

(c) Emergency liquidity sources, which are specific instruments that the EFSF and ESM have available in the
event such an emergency situation arises.

(d) Retained earnings.
(e) In the case of the ESM, capital contributions.
(f) Guarantees in the case of the EFSF and capital calls in the case of the ESM.

For the EFSF guarantees, each guaranteeing EFSF Member State is requested, 10 business days before funds are
needed, to provide its proportionate share of the required funds, based on its contribution key, within 2 business days.
If there is a shortfall, each guaranteeing EFSF Member State that provided funds following the first request is
requested to provide its proportionate share of the shortfall, again based on its contribution key. This process continues
until the EFSF has the required funds. The requests in each case are not limited to the EFSF Member States with high
credit ratings that have an over-guarantee contribution key, although, as stated above, the intent is for all such over-
guarantee contribution keys to cover, in aggregate, the total amount of the indebtedness.

The process for paragraph 16(f) in the case of the ESM is for a capital call to be made to each ESM Member State to
provide funds in proportion to its initial capital contribution. In the event of a shortfall, this process is continued through
additional capital calls to contributing ESM Member States in the same proportion until the ESM has all required funds.
Although contributions by the ESM Member States with high credit ratings are not prescribed by an over-guarantee
contribution key, the protection against defaults is, if anything, stronger in the case of the ESM than the EFSF due in
part to the ESM’s very high paid-in capital in excess of €80 billion. This stronger protection is reflected in the ESM’s
higher credit rating.

The Basel Committee on Banking Supervision has included the Filers in the list of entities receiving a 0% risk weight
under the Basel capital Framework. The Filers’ securities will also be included as Level 1 High Quality Liquid Assets
(HQLA) under the Basel Committee’s liquidity coverage ratio (LCR) framework. The European Banking Authority, under

October 5, 2017 (2017), 40 OSCB 8064



Decisions, Orders and Rulings

20.

21.

22.

23.

its role in providing assessment on uniform definition on LCR, has recommended that euro notes issued by the Filers
be considered as “Extremely High Quality Liquid Assets”.

Paragraph 2.34(2)(b) of NI 45-106 provides an exemption from the prospectus requirement for a distribution of a debt
security issued by or guaranteed by a government of a foreign jurisdiction if the debt security has a designated rating
from a designated rating organization or its DRO affiliate.

The goal of the EFSF’s over-guarantee structure is to ensure that the over-guarantee contribution keys of the highly-
rated guarantors together guarantee, on a several basis, 100% of each liability of the EFSF. That goal is currently
satisfied, with each such highly-rated guarantor having credit ratings for its long-term debt higher than the minimum
level for a designated rating of A for Standard & Poor’s, A2 for Moody’s and A for Fitch. However, the EFSF is unable
to rely on the exemption in paragraph 2.34(2)(b) of NI 45-106 because no foreign government having a designated
rating guarantees the entire amount payable on a debt security issued by the EFSF. Instead the entire amount payable
on such a debt security is guaranteed severally by multiple foreign governments each of which has a designated rating.

A capital call is not the same as a guarantee from a legal perspective. Consequently, the ESM is unable to rely on the
exemption in paragraph 2.34(2)(b) of NI 45-106 even though ESM debt issuances have the backing of more than €80
billion of paid-in capital from European countries and other mechanisms, including capital calls, that offer comparable,
or greater, protection.

The Filers are not in default of securities legislation in any Jurisdiction.

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 debt securities have a designated rating from a designated rating organization or its DRO affiliate; and
(b) the debt securities are distributed:
0] only to “permitted clients” (as defined in National Instrument 31-103 Registration Requirements,

Exemptions and Ongoing Registrant Obligations (NI 31-103)) other than individuals; and

(i) to investors in a Jurisdiction only by dealers that are registered in that Jurisdiction as a dealer or are
relying in that Jurisdiction on the international dealer exemption in section 8.18 of NI 31-103.

The Exemption Sought shall terminate on the earlier of (i) the date that is five years after the effective date of this Decision, and
(i) the coming into force of material amendments to paragraph 2.34(2)(b) of NI 45-106.

“Grant Vingoe”
Vice Chair

“Robert P. Hutchison”
Commissioner
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213 Pentecostal Financial Services Group Inc. et al.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Application for exemptive relief to
permit issuer and underwriter, acting as agent for the issuer, to enter into an equity distribution agreement to make "at the
market" (ATM) distributions of common shares over the facilities of the TSX or other Canadian marketplace — ATM distributions
to be made pursuant to shelf prospectus procedures in Part 9 of NI 44-102 Shelf Distributions — issuer will issue a press release
and file agreements on SEDAR — application for relief from prospectus delivery requirement — delivery of prospectus not
practicable in circumstances of an ATM distribution — relief from prospectus delivery requirement has effect of removing two-day
right of withdrawal and remedies of rescission or damages for non-delivery of the prospectus — application for relief from certain
prospectus form requirements — relief granted to permit modified forward-looking certificate language — relief granted on terms
and conditions set out in decision document — decision will terminate 25 months after the issuance of a receipt for the shelf
prospectus. Decision and application also held in confidence by decision makers until the earlier of the entering into of an equity
distribution agreement, waiver of confidentiality or 90 days from the date of the decision.

Applicable Legislative Provisions
Securities Act, R.S.0. 1990, c. S.5, as am., ss. 71, 147.
Applicable Ontario Rules

National Instrument 44-101 Short Form Prospectus Distributions, Part 8.

Form 44-101F1, ltem 20.

National Instrument 44-102 Shelf Distributions, ss. 6.3 and 6.7, Part 9 and ss. 2.1 and 2.2 of Appendix A.
National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions.

August 30, 2017

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

AND

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

AND

IN THE MATTER OF
PENTECOSTAL FINANCIAL SERVICES GROUP INC.
(PFSG or the Issuer),
PENTECOSTAL SECURITIES CORP.
(PSC or the Dealer) and
THE PENTECOSTAL ASSEMBLIES OF CANADA
(the PAOC, and collectively with PFSG and PSC, the Filers)

DECISION
Background

For approximately 60 years, one or more of the Filers have operated the Note Program (defined below) in the PAOC Community
for the purpose of making and administering mortgage loans for charitable purposes (e.g., building and renovating churches and
bible colleges) and have funded these mortgage loans by issuing and distributing Notes (defined below) to members of the
Pentecostal community. The Filers have historically operated this Note Program under an exemption from the prospectus and
registration requirements available under securities legislation or a prior decision of certain of the Canadian securities regulatory
authorities. In the last 10 years, there have been regulatory changes to the registration regime and expansion of the exempt
market prospectus regime, which have changed the securities regulatory landscape for offering Notes under the Note Program.
Accordingly, it is appropriate for PFSG, the PAOC and PSC (together, the Filers) to transition their business model to align with
these regulatory changes. Specifically, PSC is seeking registration as a dealer and PFSG will rely on prospectus exemptions
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available under securities legislation or under the terms and conditions of this decision (which are similar to the OM Exemption
(as defined below)).

The principal regulator in the Principal Jurisdiction has received an application from the Filers for a decision under the securities
legislation of the Principal Jurisdiction (the Legislation) for the following exemptions for certain interim periods as provided for in
this decision (collectively, the Exemptions Sought):

(a)

(b)

(c)

(d)

(e)

an exemption from the dealer registration requirement in respect of any trade by PSC in any fixed income
security issued by PFSG (a Note) to a Note Investor (as defined below) under the Note Program (the Interim
Dealer Registration Exemption Sought);

an exemption from the adviser registration requirement for any advice provided by PSC to a Note Investor
where the advice is in connection with a trade by PSC in a Note (the Interim Adviser Registration
Exemption Sought);

an exemption from the dealer registration requirement for PFSG in respect of a trade in a Note where the
trade is made through PSC (the Interim Issuer Registration Exemption Sought);

an interim exemption from the prospectus requirement for PFSG to permit the distribution of a Renewal Note
(as defined below) to a Legacy Investor (as defined below) where PFSG is unable to determine whether an
existing prospectus exemption under securities legislation or the Ongoing Prospectus Relief Sought (as
defined below) is available for that distribution, and in such cases the term of the Renewal Note will not extend
beyond the Legacy Period (as defined below) (the Interim Prospectus Relief Sought); and

an exemption from the prospectus requirement for PFSG to permit the distribution of any Note under the Note
Program (as defined below) (the Ongoing Prospectus Exemption Sought), subject to terms and conditions
as provided for in this decision (which include certain requirements that are similar to the OM Exemption (as
defined below) where the terms and conditions of the OM Exemption (as defined below) cannot be met and
another prospectus exemption under securities legislation is not available).

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

(a)
(b)

Interpretation

the Ontario Securities Commission is the principal regulator for this application (the Principal Regulator); and

the Filers have provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (MI 11-
102) is intended to be relied upon in each of Alberta, British Columbia, Manitoba, New Brunswick, Nova
Scotia, the Northwest Territories, Newfoundland, Nunavut, Prince Edward Island, Québec, Saskatchewan and
Yukon (the Non-Principal Jurisdictions, and together with the Principal Jurisdiction, the Applicable
Jurisdictions and each an Applicable Jurisdiction).

(1) For the purposes of this decision:

(a)

Acceptable Dealing Representative means:

(i) an individual that is registered under the securities legislation of an Applicable Jurisdiction as a
dealing representative of PSC who meets the EMD proficiency requirements (defined below) or has
received an exemption therefrom; or

(ii) prior to the registration of PSC as a dealer in an Applicable Jurisdiction, an individual who:

(A) has submitted an Individual Registration Application (defined below) and that application
has not been withdrawn,

(B) meets the EMD proficiency requirements (defined below), or has received legal advice at
the time the Individual Registration Application was submitted that the individual is
reasonably expected to qualify for an exemption therefrom, and

(C) only acts on behalf of PSC in respect of the Note Program under the terms of this decision;

October 5, 2017

(2017), 40 OSCB 8067



Decisions, Orders and Rulings

(b)

(c)

(d)

(e)

()

(9
(h)
U]

)

(k)

V)

EMD proficiency requirements mean, for an individual, any of the requirements specified in paragraphs (a)
through (e) of section 3.9 of National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations (NI 31-103), as modified by sections 3.2 and 3.3 of NI 31-103;

Firm Registration Application means the application for registration that PSC has submitted in the Principal
Jurisdiction, and that PSC has submitted, or is in the process of submitting, in the Non-Principal Jurisdictions,
to become registered as a dealer;

Individual Registration Application means the application for registration or reinstatement of registration
that an individual has submitted in the Principal Jurisdiction, and who has submitted, or is in the process of
submitting, in the Non-Principal Jurisdictions, to become registered as a dealing representative of PSC;

Legacy Investor means a person or company that was the holder of a Legacy Note or Legacy Notes on June
21, 2017,

Legacy Note means any Note that was issued and outstanding on or before the date of this decision and
whose maturity date is during the Legacy Period;

Legacy Period means the period from June 22, 2017 to November 30, 2017;
Offering Memorandum means the offering memorandum prepared in compliance with this decision;

OM Exemption means the prospectus exemption in section 2.9 of National Instrument 45-106 Prospectus
Exemptions (NI 45-106), as amended from time to time;

PAOC Community means congregants of the PAOC, pastors, ministry leaders and associated individuals,
churches, colleges and camps within the PAOC, the Emergency Relief and Development Organization and
any other registered charity administered by the PAOC, including the PAOC itself and any trust in respect of
which the PAOC acts as trustee;

Renewal Note means a Note resulting from the renewal of a Legacy Note at the maturity of the Legacy Note;
and

Suitability Assessment means, for a trade made by PSC to a Note Investor, compliance by PSC with the
requirements that would be applicable to PSC under sections 13.2 and 13.3 of NI 31-103, if PSC were, at the
relevant time, a registrant referred to in those sections.

(2) Terms used in this decision that are defined in National Instrument 14-101 Definitions, NI 45-106, NI 31-103 and Ml 11-
102 and not otherwise defined in this decision, shall have the same meaning as in NI 14-101, NI 45-106, NI 31-103, or
MI 11-102 as applicable, unless the context otherwise requires.

Representations

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

The Filers

1. The PAOC is a registered charity incorporated under Part Il of the Canada Corporations Act and is a “charitable
organization” for purposes of the Income Tax Act (Canada). The PAOC carries on its religious and charitable activities
in various provinces and territories in Canada but maintains its head office in Ontario. Member congregations of the
PAOC are located in each of the Applicable Jurisdictions.

2. PFSG is a corporation incorporated under the laws of Canada on March 29, 2005, and is wholly-owned by the PAOC.
3. PSC is a corporation incorporated under the laws of Canada on June 15, 2017 and is wholly-owned by the PAOC.

The Note Program

4. PFSG was established and exists for the purpose of, on the one hand, making and administering mortgage loans, and,

on the other hand, issuing and distributing Notes (each of which is an unsecured promissory note) to the following
persons and companies, or prospective persons and companies, (each a Note Investor) that are:
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10.

11.

12.

13.

14.

a. any individual within the PAOC Community, as well as any corporation, trust, partnership and estate
associated with such individual (each a Community Investor),

b. any church within the PAOC Community, the Emergency Relief and Development Organization and any other
registered charity within the PAOC Community, including the PAOC itself (each a PAOC Charity), and

c. any trust in respect of which the PAOC acts as trustee (each a PAOC Trust).

PFSG uses the proceeds from Notes to make mortgage loans to PAOC congregations and other PAOC organizations
for charitable purposes, including building, renovating and repairing church buildings, school facilities and similar
undertakings within the PAOC Community. The issuance and distribution of Notes to Note Investors and the
subsequent mortgage loans made by PFSG to PAOC congregations and other PAOC organizations together comprise
the Note Program.

PFSG enters into all mortgage and related security documents as the lender. All mortgage loans are funded by the
proceeds PFSG receives from Notes pursuant to the Note Program. PFSG manages and administers the associated
mortgage loans.

In order to mitigate risk in the Note Program, among other factors, the associated mortgage loans made by PFSG
must:

a. be secured by first mortgages on real property in a jurisdiction of Canada;

b. have a commercial appraisal of land and buildings to cover market and fire sale liquidation values;

C. not exceed 65% of the appraised value of the property, except in very limited circumstances;

d. be insured under mortgage title insurance;

e. not exceed three times the annual revenue (e.g., donations) of the church or other mortgagor; and

f. be supported by a resolution of the local church membership at a duly called business meeting, with at least a

75% maijority approving the decision to apply for the mortgage or a similar threshold of approval for non-
church borrowers in the PAOC Community.

The business of PFSG is overseen by its board of directors and the day-to-day management is under the direction of
its Executive Director.

The business and activities of PSC are restricted to acting as a dealer in order to facilitate any distributions or
investments in Notes under the Note Program. PSC will not recommend, advise, or solicit a donation from any Note
Investor to the PAOC or any entities related to the PAOC.

PFSG generates net profits from operating the Note Program. Substantially all such profits are paid to the PAOC for
use by the PAOC exclusively in furtherance of its educational, charitable and religious activities, and this will be
disclosed in the Offering Memorandum.

None of the Filers, or any of their officers, directors, employees or any other individuals acting on behalf of any Filer,
will receive any form of commission or transaction-based compensation related to the Note Program.

None of the Filers, nor any of their officers, directors, employees or any other individuals acting on behalf of any Filer,
will pay or receive any referral fees in respect of their activities related to the Note Program.

PFSG promotes the Note Program primarily through its website, in church bulletins and in a magazine published by the
PAOC. The Note Program may also be promoted by PSC at certain PAOC events (at which the primary attendees are
pastors within the PAOC Community) and PFSG may attend to provide factual information on the Note Program.
Following the date of this decision, all such advertising will include a prominent reference to the Offering Memorandum
and to the PSC contact information for those interested in pursuing an investment in Notes.

Prior to the establishment of PFSG and the launch of the Note Program, the PAOC itself ran a similar program for
almost 50 years.
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15.

There have been no defaults on any of the Notes and no complaints from any Note Program participants in the ten
years of operation of the Note Program under the Prior Decision (defined below). To the best of its knowledge, the
PAOC is not aware of any such defaults or complaints in the 50 years that the PAOC itself ran a similar program.

Terms and Attributes of the Notes

16.

17.

18.

19.

20.

As at the date hereof:

(a) the aggregate principal amount of issued and outstanding Notes is approximately $48 million;
(b) the number of Notes issued and outstanding is approximately 740; and
(c) the number of Community Investors who hold Notes is approximately 237, and they hold approximately $31

million of the aggregate principal amount of issued and outstanding Notes.

The Notes are issued in principal amounts varying from $5,000 to several hundred thousand dollars. Interest on the
Notes is paid semi-annually and the Notes are issued for terms to maturity ranging from one year to five years (at the
Note Investor's option). During the last 10 years, PFSG has raised approximately $7 million per year from the issue of
Notes and issued Notes to approximately 35 to 75 Note Investors per year (many of which were returning investors).

The interest rate payable under the Notes is determined based on biweekly assessments of current competitive lending
rates in the market and may vary based on when an investment in the Notes is made and depending on the term of
Notes selected by the Note Investor.

As a Note approaches its maturity date, the holder of the Note is given the option to receive repayment of the amount
owing under the Note or to reinvest that amount in a new Note. In most cases, Note Investors opt to renew or reinvest
their Notes. Historically, the Note renewal rate has been over 92%. As maturity dates are spread throughout the year,
Notes are renewed throughout the year.

PFSG engages in short-term investing in guaranteed investment certificates (GICs) in order to manage the in-flow of
the proceeds from the sale of Notes and the out-flow of proceeds by way of mortgage loans. Short-term investments in
GICs last no longer than 30 days (and are only made to account for discrepancies between the date that funds are
received from Note Investors and the date that a new mortgage loan is entered into for a PAOC project).

The Prior Decision and Activities

21.

22.

23.

24,

Prior to this decision, PFSG operated the Note Program by issuing, distributing and trading in Notes pursuant to an
order from the Commission dated June 21, 2007, In the Matter of Pentecostal Financial Services Group Inc. (the Prior
Decision) exempting PFSG from the dealer registration requirement and prospectus requirement on terms set out in
the Prior Decision. The Prior Decision expired on June 21, 2017.

As required under the Prior Decision, PFSG has been providing an information statement in the form of repealed BC
Form 32-901F to each Note Investor before that Note Investor agrees to purchase the Notes. The information
statement described the Notes, described the relationship between PFSG and the PAOC, explained that PFSG is the
entity issuing the Notes, and outlined the risks related to investments in Notes.

Each of PFSG, PSC, and the PAOC is not in default of securities legislation in any jurisdiction of Canada, except for
the following activities that occurred between June 22, 2017 and the date of this decision:

a. an individual that would satisfy the definition of “Acceptable Dealing Representative” has engaged in certain
activity which constituted an act in furtherance of a trade in order to conduct a Suitability Assessment as will
be required under this decision for certain Legacy Investors; and

b. in order to avoid a disruption to the Note Program, and with prior disclosure to the Applicable Jurisdiction,
three Renewal Notes were distributed to two Legacy Investors under an available prospectus exemption, but
without an available registration exemption.

From June 22, 2017 until the date of this decision, PFSG has not issued any Notes to Note Investors other than the two
Legacy Investors as described above. In addition, PFSG redeemed all Legacy Notes which matured during this period,
other than the Legacy Notes for which three Renewal Notes were distributed as described above.
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The Current Decision — the Exemptions Sought

25.

26.

Since the date of the Prior Decision (June 21, 2007), the Applicable Jurisdictions have modernized their approach to
dealer registration and exemptions therefrom (including implementing NI 31-103 and amending NI 45-106 to eliminate
certain registration exemptions that were previously available pursuant to NI 45-106). The Principal Regulator also
adopted new prospectus exemptions (including the OM Exemption), and some Applicable Jurisdictions amended the
OM Exemption.

Accordingly, the Filers require the Exemptions Sought to transition to the modernized registration regime by obtaining
registration, transitioning to using available prospectus exemptions such as the accredited investor and minimum
amount exemptions (set out in sections 2.3 and 2.10, respectively, of NI 45-106), and transitioning to using the
Ongoing Prospectus Exemption Sought which is similar to the OM Exemption except as set out below.

The Current Decision — the Interim Prospectus Exemption Sought

27.

28.

29.

While the Note Program will remain substantially unchanged, the requirements of certain prospectus exemptions
(including the Ongoing Prospectus Exemption Sought which is similar to the OM Exemption) are more extensive than
the terms of the Prior Decision. In addition, while PSC has filed its application to register in the category of restricted
dealer, such registration is not yet complete and is subject to ongoing review by the regulator in the Applicable
Jurisdictions. As a result, PFSG requires a limited amount of additional time to transition its business model while
limiting disruption to the Note Program.

PSC will conduct Suitability Assessments in order to determine whether a prospectus exemption (under securities
legislation or the Ongoing Prospectus Exemption Sought) is available for a distribution to a particular Note Investor.
However, if PSC is unable to make this determination during the Legacy Period due to its business model transition,
PFSG will require the Interim Prospectus Exemption Sought to renew Legacy Notes without the requirement for a
prospectus. In these cases, the term to maturity of each Legacy Note will not extend beyond November 30, 2017. In
effect, the Interim Prospectus Exemption Sought defers Suitability Assessments to December 1, 2017 for these
Renewal Notes.

If PSC is able to conduct a full Suitability Assessment during the Legacy Period, and PFSG otherwise complies with an
available prospectus exemption under securities legislation or the Ongoing Prospectus Exemption Sought, a Legacy
Note may be renewed for a period of time determined at the discretion of the Legacy Investor. In these circumstances,
the Interim Prospectus Exemption Sought is not required.

The Current Decision — the Ongoing Prospectus Exemption Sought

30.

31.

32.

33.

34.

Following the date of this decision, PFSG will only distribute Notes to Note Investors either in accordance with
prospectus exemptions available under securities legislation or in accordance with the terms and conditions of this
decision.

PFSG requires the Ongoing Prospectus Exemption Sought in order to effectively modify certain terms and conditions of
the OM Exemption to reflect the unique features of its business model and structure.

In particular, PFSG requires the Ongoing Prospectus Exemption Sought because PSC is, or will be, registered in the
category of a restricted dealer and, therefore, does not meet the requirements of:

a. subparagraph 2.9(2.1)(b)(iii) of NI 45-106 for purposes of determining whether the investment is suitable;

b. subsection 2.9(5.2) for purposes of distributing OM marketing materials which have been approved in writing
by the issuer; or

C. various prescribed forms and applicable schedules, which are required under the conditions to the OM
Exemption and, without the Ongoing Prospectus Exemption Sought, would not permit PFSG or PSC to
include the category of restricted dealer in reference to registered firms when completing these forms and
schedules.

As the Acceptable Dealing Representative is subject to the same proficiency requirements that a dealing representative
of an exempt market dealer would be subject to under NI 31-103, the Acceptable Dealing Representative is
appropriately qualified to provide the Suitability Assessment for purposes of subparagraph 2.9(2.1)(b)(iii) of NI 45-106.

PFSG also requires the Ongoing Prospectus Exemption Sought as certain PAOC Community entities may fall within
the definition of a “promoter” under securities legislation and, as a result, would be required to sign the OM in
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accordance with subsection 2.9(9)(c) of NI 45-106. However, these entities signing the OM as a promoter may
potentially put certain charitable assets at risk if such assets were to be used to settle any potential claims for
misrepresentation in the OM. The PAOC Community has undertaken to implement a number of additional investor
protection measures (as described below) under the Note Program.

The Current Decision — the Interim Registration Exemptions Sought

35.

36.

In order to limit disruption to the Note Program, PSC and PFSG require relief from certain registration requirements.
This relief will allow PSC, acting as an agent of PFSG, to trade in Notes to Note Investors (including conducting
Suitability Assessments and providing advice in connection with these trades) prior to obtaining registration as a dealer
in the category of restricted dealer. The restricted dealer category is being sought because PSC has a novel business
model. Specifically:

a. the Interim Dealer Registration Exemption Sought will allow PSC to trade a Note in relation to a distribution of
a Note to a Note Investor where PFSG is relying on the Interim Prospectus Exemption Sought, the Ongoing
Prospectus Exemption Sought, or any other available prospectus exemptions under securities legislation;

b. the Interim Adviser Registration Exemption Sought, similar to the exemption from the adviser registration
requirement in section 8.23 of NI 31-103, will allow PSC to also provide incidental advice in connection with
these trades in Notes if the advice is not in respect of a managed account of a Note Investor; and

C. the Interim Issuer Registration Exemption Sought, similar to the exemption from the dealer registration
requirement in section 8.5 of NI 31-103, will provide PFSG with an exemption from the dealer registration
requirement when a trade is made through PSC (prior to PSC obtaining registration), PSC is permitted to
make this trade under the terms and conditions of the Interim Dealer Registration Exemption Sought, and
PFSG does not solicit or contact any Note Investor directly in relation to the trade.

Once PSC is registered as a dealer in an Applicable Jurisdiction, PSC and PFSG will no longer require any of the
interim registration exemptions noted above in that Applicable Jurisdiction.

Additional Investor Protection Measures and Solvency Matters

37.

38.

39.

40.

41.

In operating the Note Program, PFSG follows strict guidelines for making investments in mortgage loans, as described
above. Among other business risks, the business model of the Note Program requires PFSG to manage business risks
associated with the difference in the term to maturity of the Notes (typically one to five years) and the term to maturity
of the mortgage loans (typically five years). The difference in these terms to maturity may, from time to time, lead to the
value of PFSG’s current assets (e.g., mortgage loan repayments) being lower than the value of PFSG’s current
liabilities (e.g., Note payments). PFSG addresses this business risk by carefully managing the timing of the maturity
dates of the Notes and mortgages, and by taking the steps outlined below.

PFSG attempts to align maturity dates of mortgages and Notes so that it has available funds should Note Investors
choose to receive repayment of the amount owing under their Notes. In the event that cash-on-hand will or may be
insufficient to repay the amounts due on Notes, PFSG and PSC will attempt to find new Note Investors to purchase
Notes in the same aggregate principal amount and, if successful, will use the proceeds from the new issue to redeem
the existing Notes.

PFSG has entered into a subordination agreement with the PAOC with respect to each PAOC Charity and each PAOC
Trust (the PAOC Related Investors) such that the repayment of the interest and principal on each Note held by a
PAOC Related Investor is subordinate to the repayment of the interest and principal on each Note held by a
Community Investor in respect of any Notes having the same maturity date.

The PAOC invests in preferred shares of PFSG in order to build additional equity in PFSG to mitigate the business
risks outlined above and the risk of any potential default in the payment of a mortgage loan. The PAOC has reinvested
in PFSG in the form of preferred shares, which investment is currently approximately $1.8 million. The PAOC will
increase its preferred share position to 10% of the mortgage portfolio operated by PFSG by committing 50% of the
annual profits paid by PFSG to the PAOC to the preferred share capitalization until it reaches 10% of the total
mortgage portfolio.

In respect of the preferred share capital provided to PFSG by the PAOC, by operation of corporate law and bankruptcy
and insolvency law, this share capital may be available to creditors and any payments owing to the PAOC as a
preferred shareholder will be subordinate to the claims of any creditors. In addition, PFSG will only make payments to
the PAOC as a preferred shareholder when PFSG is profitable and the current assets of PFSG are greater than the
current liabilities of PFSG at the date that a payment to preferred shareholders is payable.
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42.

43.

44,

The PAOC has qualified for, and has available to it, a line of credit from a bank listed in Schedule | of the Bank Act
(Canada). The line of credit has a limit of $3 million dollars, all of which is currently available, as at the date of this
decision. The PAOC has agreed that it will make the line of credit available to PFSG as required to meet its obligations
to Community Investors under the Notes held by such investors.

The Offering Memorandum that will be provided to each Community Investor will describe PFSG’s business and
operation of the Note Program including its guidelines for making investments in mortgage loans. The Offering
Memorandum will also describe among other risk factors material to PFSG and the Notes, the operating risks faced by
PFSG due to the difference in the term to maturity of each Note and each mortgage as described above.

Annually, PFSG will provide to staff of the Principal Regulator a summary of any repayments, including any advance
repayments, of principal in respect of Notes to PAOC Related Investors and a summary of any redemptions of
preferred shares to the PAOC that have occurred in the prior 12 month period. At least quarterly, PFSG will provide to
staff of the Principal Regulator a summary of Notes renewed, including overall Note renewal rates.

Additional Ongoing Trading and Distribution Activities

45.

46.

47.

48.

49.

50.

51.

In respect of a distribution of any Note under the Note Program where PFSG is relying on the Ongoing Prospectus
Exemption Sought, PFSG and PSC will adhere to the investment limits in condition I.b of the Ongoing Prospectus
Exemption Sought in each Applicable Jurisdiction. Accordingly, if PFSG is relying on the Ongoing Prospectus
Exemption Sought in respect of a distribution to a Community Investor that is an individual and also an eligible investor
(as defined in NI 45-106), each such Community Investor will be subject to the same investment restrictions.

PFSG will continue its historical practice of providing disclosure about the Note Program to each Note Investor;
however, this disclosure will be in an updated form. Specifically, PFSG and PSC will deliver an Offering Memorandum
to each prospective Community Investor before the prospective Community Investor has agreed in writing to purchase
a Note. The Offering Memorandum:

a. will include relevant information including the key terms of the Notes; the relationship between PFSG, PSC
and the PAOC; that PFSG is the entity issuing the Notes, and the relevant risks related thereto; and

b. will contain a contractual right of rescission and a right of action for misrepresentation against PFSG unless
such rights are otherwise provided under securities legislation where the Community Investor is resident.

PSC will record and maintain records in respect of any Suitability Assessments it conducts, including any discussions
with Community Investors regarding the suitability of an investment in Notes.

The Filers will take reasonable steps to identify, and respond to, any material conflicts of interest between the Filers
and the Note Investors. The Filers will manage these conflicts, and will avoid any conflicts that cannot be managed.

PSC will not make a recommendation in any medium of communication (e.g. verbal, written, etc.) to buy, sell or hold a
Note issued by PFSG unless PSC discloses, in the same medium of communication, the nature and extent of the
relationship or connection between PSC and PFSG (i.e., the Issuer).

PSC will not lend money, extend credit or provide margin to any Note Investor.

PSC does not expect to recommend that a Note Investor use borrowed money to finance any part of a purchase of a
Note. However, if PSC ever has cause to recommend that a Note Investor should use borrowed money to finance any
part of a purchase of a Note, PSC will, before the purchase, provide the Note Investor with a written statement that is
substantially similar to the following:

Using borrowed money to finance the purchase of Notes involves greater risk than a purchase
using cash resources only. If you borrow money to purchase Notes, your responsibility to repay the
loan and pay interest as required by its terms remains the same even if the value of the Notes
purchased declines.

Decisions

The Principal Regulator is satisfied that these decisions meet the tests set out in the Legislation for the Principal Regulator to
make these decisions.
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Interim Dealer Registration Exemption Sought

The decision of the Principal Regulator under the Legislation is that the Interim Dealer Registration Exemption Sought is granted
provided that at the time of the trade:

VI

VII.

Where the trade consists of a purchase of the Note by the Note Investor, PSC has made the corresponding
Suitability Assessment, and established a record of that Suitability Assessment, unless that Note Investor is a
Legacy Investor whose Legacy Note is being renewed in accordance with the Interim Prospectus Exemption
Sought in which case no Suitability Assessment is necessary;

In connection with the trade, PSC has dealt fairly, honestly and in good faith with the Note Investor;

No commission or other transaction-based remuneration is paid in respect of the trade;

PSC has responded to any material conflict of interest between PSC and the Note Investor;

PSC has disclosed the nature and extent of the relationship or connection between PSC, PFSG and the
PAOC;

In connection with the trade, PSC has not lent money, extended credit or provided margin to the Note
Investor; and

The trade is made in an Applicable Jurisdiction on or before the date that is the earlier of:
a. the date on which PSC is registered as a dealer in that Applicable Jurisdiction, and

b. the date that is one year after the date of this decision.

Interim Adviser Registration Exemption Sought

The decision of the Principal Regulator under the Legislation is that the Interim Adviser Registration Exemption Sought is
granted provided that:

The advice is given in connection with a trade made by PSC in accordance with the above decision in respect
of the Interim Dealer Registration Exemption Sought;

The advice is not given in respect of a managed account of a Note Investor; and
This exemption will no longer be available in an Applicable Jurisdiction after the date that is the earlier of:
a. the date on which PSC is registered as a dealer in that Applicable Jurisdiction, and

b. the date that is one year after the date of this decision.

Interim Issuer Registration Exemption Sought

The decision of the Principal Regulator under the Legislation is that the Interim Issuer Registration Exemption Sought is granted
provided that at the time of the trade:

The trade is made by PSC in accordance with the above decision in respect of the Interim Dealer Registration
Exemption Sought;

In furtherance of the trade, PFSG did not solicit or contact directly the Note Investor in relation to the trade;
and

The trade is made in an Applicable Jurisdiction on or before the date that is the earlier of:
a. the date on which PSC is registered as a dealer in that Applicable Jurisdiction, and

b. the date that is one year after the date of this decision.
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Interim Prospectus Exemption Sought

The decision of the Principal Regulator under the Legislation is that the Interim Prospectus Exemption Sought is granted
provided that during the Legacy Period all of the following conditions are met:

. If PFSG is unable to determine whether a prospectus exemption was otherwise available under securities
legislation or the Ongoing Prospectus Relief Sought:

a. the distribution is restricted to a Renewal Note to a Legacy Investor; and
b. the term to maturity of each Renewal Note must not extend beyond the end of the Legacy Period;

1. If PFSG is able to determine that a prospectus exemption was available under securities legislation or the
Ongoing Prospectus Relief Sought:

a. the distribution will be made to any Note Investor provided that the Filers complied with the terms and
conditions of the prospectus exemption under securities legislation or the Ongoing Prospectus Relief
Sought; and

b. the term to maturity of each Note will be determined by the Note Investor; and

111. The distribution must be made on or before November 30, 2017.
Ongoing Prospectus Exemption Sought

The decision of the Principal Regulator under the Legislation is that the Ongoing Prospectus Exemption Sought is granted
provided that all of the following conditions are met:

. PFSG is distributing a Note where:
a. the Note Investor purchases the Note as principal;

b. the acquisition cost of all securities acquired by a Note Investor who is an individual under the OM
Exemption or this decision in the preceding 12 months does not exceed the following amounts:

i. in the case of a Note Investor that is not an eligible investor, $10,000;

ii.. in the case of a Note Investor that is an eligible investor, $30,000;

iii. in the case of a Note Investor that is an eligible investor and that received advice from a
portfolio manager, investment dealer, exempt market dealer or the Acceptable Dealing
Representative on behalf of PSC that the investment is suitable, $100,000,

C. at the same time or before the Note Investor signs the agreement to purchase the Note, PFSG:

i delivers an offering memorandum to the Note Investor in compliance with conditions VI to
XIll, and

ii. obtains a signed risk acknowledgement from the Note Investor in compliance with condition
XV, and

d. the Note distributed by PFSG is an unsecured, fixed interest rate, non-convertible debt instrument of
PFSG with a term of 5 years or less.

1. PFSG is not an investment fund.

I1l. The investment limits described in conditions 1.b.ii and iii will not apply if the Note Investor is:

a. an accredited investor; or
b. a person described in subsection 2.5(1) of NI 45-106 [Family, friends and business associates].
V. PFSG is not distributing a short-term securitized product under the Note Program.
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V.

VI

VII.

VIII.

XI.

XIl.

No commission or finder’s fee is paid to any person.

The offering memorandum delivered to Note Investors must comply with the requirements of Form 45-106F2 —
Offering Memorandum for Non-Qualifying Issuers, except that for purposes of Form 45-106F2 and the
applicable schedules to Form 45-106F2, PFSG or PSC may include the category of restricted dealer where
required.

An offering memorandum delivered to a Note Investor in reliance on this decision:

a. must incorporate by reference, by way of a statement in the offering memorandum, OM marketing
materials related to each distribution under the offering memorandum and delivered or made
reasonably available to a prospective Note Investor before the termination of the distribution; and

b. is deemed to incorporate by reference OM marketing materials related to each distribution under the
offering memorandum and delivered or made reasonably available to a prospective Note Investor
before the termination of the distribution.

A portfolio manager, investment dealer, exempt market dealer or PSC must not distribute OM marketing
materials unless the OM marketing materials have been approved in writing by PFSG.

An offering memorandum delivered under this decision must provide the Note Investor with a contractual right
to cancel the agreement to purchase the Note by delivering a notice to PFSG not later than midnight on the
2nd business day after the Note Investor signs the agreement to purchase the Note.

The offering memorandum delivered under this decision must contain a contractual right of action against
PFSG for rescission or damages that

a. is available to the Note Investor if the offering memorandum, or any information or documents
incorporated or deemed to be incorporated by reference into the offering memorandum, contains a
misrepresentation, without regard to whether the Note Investor relied on the misrepresentation;

b. is enforceable by the Note Investor delivering a notice to PFSG;

i in the case of an action for rescission, within 180 days after the Note Investor signs the
agreement to purchase the Note; or

ii. in the case of an action for damages, before the earlier of

A. 180 days after the Note Investor first has knowledge of the facts giving rise to the
cause of action, or

B. 3 years after the date the Note Investor signs the agreement to purchase the Note,
C. is subject to the defence that the Note Investor had knowledge of the misrepresentation;
d. in the case of an action for damages, provides that the amount recoverable

i. must not exceed the price at which the Note was offered, and

ii. does not include all or any part of the damages that PFSG proves does not represent the
depreciation in value of the Note resulting from the misrepresentation, and

e. is in addition to, and does not detract from, any other right of the Note Investor.

An offering memorandum delivered under this decision must contain a certificate that states the following:
“This offering memorandum does not contain a misrepresentation.”

The certificate required under condition Xl of this decision must be signed

a. by PFSG’s chief executive officer and chief financial officer or, if PFSG does not have a chief
executive officer or chief financial officer, an individual acting in that capacity; and
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XIIl.

XIV.

XV.

XVI.

XVIL.

XVIIL.

XIX.

XX.

XXI.

b. on behalf of the directors of PFSG, by

i any 2 directors who are authorized to sign, other than the persons referred to in paragraph
(a), or

ii. all the directors of PFSG.
A certificate under condition XI must be true
a. at the date the certificate is signed; and
b. at the date the offering memorandum is delivered to the Note Investor.

If a certificate under condition Xl ceases to be true after it is delivered to the Note Investor, PFSG cannot
accept an agreement to purchase the Note from the Note Investor unless

a. the Note Investor receives an update of the offering memorandum;

b. the update of the offering memorandum contains a newly dated certificate signed in compliance with
condition XlI; and

C. the Note Investor re-signs the agreement to purchase the Note.

A risk acknowledgement obtained under this decision must comply with the requirements of Form 45-106F4,
including applicable schedules, except that for purposes of Form 45-106F4 and the applicable schedules to
Form 45-106F4, PFSG or PSC may include the category of restricted dealer where required. PFSG must
retain the signed risk acknowledgment for 8 years after the distribution.

PFSG must

a. hold in trust all consideration received from the Note Investor in connection with a distribution of a
Note under this decision until midnight on the 2nd business day after the Note Investor signs the
agreement to purchase the Note; and

b. return all consideration to the Note Investor promptly if the Note Investor exercises the right to cancel
the agreement to purchase the Note described under condition IX.

PFSG must file a copy of an offering memorandum delivered under this decision and any update of a
previously filed offering memorandum with the securities regulatory authority on or before the 10th day after
the distribution under the offering memorandum or update of the offering memorandum.

PFSG must file with the securities regulatory authority a copy of all OM marketing materials required or
deemed to be incorporated by reference into an offering memorandum delivered under this decision,

a. if the OM marketing materials are prepared on or before the filing of the offering memorandum,
concurrently with the filing of the offering memorandum; or

b. if the OM marketing materials are prepared after the filing of the offering memorandum, within 10
days of the OM marketing materials being delivered or made reasonably available to a prospective
Note Investor.

OM marketing materials filed under condition XVIII must include a cover page clearly identifying the offering
memorandum to which they relate.

For purposes of financial statement reporting, PFSG must comply with subsections 2.9(17.5), (17.7) to
(17.13), (17.15) to (17.17) and (17.19) of the OM Exemption as if PFSG had distributed securities under the
OM Exemption.

PFSG must make reasonably available to each holder of a Note acquired under this decision a notice of each
of the following events in accordance with Form 45-106F 17, within 10 days of the occurrence of the event:

a. a discontinuation of PFSG’s business;
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XXIL.

XXIlI.

XXIV.

XXV.

XXVI.

XXVII.

b. a change in PFSG’s industry;
C. a change of control of PFSG.

PFSG is required to make the disclosure required respectively by conditions XX (in respect of subsections
2.9(17.5) and (17.19) of the OM Exemption as referenced above) and XXl of this decision until the earlier of

a. the date PFSG becomes a reporting issuer in any jurisdiction of Canada; and

b. the date PFSG ceases to carry on business.

In Ontario, PFSG is designated a market participant under the Securities Act (Ontario).

For each distribution made in reliance on this decision, PFSG will file a completed Form 45-106F1 Report of
Exempt Distribution (Form 45-106F1) in accordance with Part 6 of NI 45-106 within 10 days of the date of the
distribution. For purposes of Form 45-106F1 and the applicable schedules to Form 45-106F1, PFSG or PSC

may include the category of restricted dealer where required.

The first trade in securities distributed in reliance on this decision will be deemed to be a distribution that is
subject to section 2.5 of National Instrument 45-102 Resale of Securities.

The additional investor protection measures for the Note Program described in representations 37 to 44 above
must remain in effect as of the date of distribution.

The Ongoing Prospectus Exemption Sought will no longer be available after the date that is five years after
the date of this decision.

DATED August 30, 2017.

“Grant Vingoe”
Commissioner

“Tim Moseley”
Commissioner

Ontario Securities Commission Ontario Securities Commission
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21.4  Sentry Investments Inc.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — approval for change of control of
manager under s. 5.5(1)(a.1) of National Instrument 81-102 Investment Funds and abridgement of securityholder notice period
under s. 5.8(1)(a) of NI 81-102 to 38 days — acquirer has requisite experience and integrity to participate in Canadian capital
markets — transaction will not result in any material changes to operations and management of the manager or the funds it
manages.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 5.5(1)(a.1), 5.7(1)(a), 5.8(1), 19.1.

September 27, 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
SENTRY INVESTMENTS INC.
(the Manager or Sentry)

DECISION

Background

The principal regulator in the Jurisdiction has received an application from the Manager and ClI Financial Corp. (Cl, and together
with the Manager, the Filers) for a decision under the securities legislation of the Jurisdiction of the principal regulator (the
Legislation) for approval with respect to a proposed change of control of the Manager pursuant to section 5.5(1)(a.1) of
National Instrument 81-102 Investment Funds (NI 81-102) (the Approval Sought) and an abridgement to not less than 38 days
of the time period prescribed by section 5.8(1)(a) of NI 81-102 for delivering notice to securityholders of the Sentry Funds (as
defined below) of the change of control of the Manager resulting from the Proposed Transaction (as defined below) (the
Abridgement Relief).

Under National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions (NP 11-203) (for a passport
application):

(a) the Ontario Securities Commission (the OSC) is the principal regulator for this application; and

(b) 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 each province and territory of Canada (the Jurisdictions).

Interpretation

Terms defined in NI 81-102, National Instrument 14-101 Definitions, NP 11-203 and MI 11-102 have the same meaning if used
in this decision unless otherwise defined.

Representations

The decision is based on the following facts represented by the Filers:
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Cl and CI Investments Inc.

1.

Cl, a corporation existing under the Business Corporations Act (Ontario) (OBCA), with its head office in Toronto,
Ontario, is an independent Canadian-owned wealth management company. Through its principal operating
subsidiaries, Cl offers a broad range of investment products and services. Cl is a reporting issuer in all of the provinces
of Canada and its common shares are listed on the Toronto Stock Exchange (the TSX) under the trading symbol “CIX”.

Cl owns 100% of the issued and outstanding shares of Cl Investments Inc. (the Cl Manager).

The CI Manager, a corporation existing under the Business Corporations Act (Ontario) with its head office in Toronto,
Ontario, manages a large number of mutual funds which are sold to the public under the family names Cl Funds, Black
Creek Funds, Cambridge Funds, Harbour Funds, Marret Funds, Signature Funds and Synergy Funds, as well as other
investment products.

The Cl Manager is registered as (i) an investment fund manager (IFM) in Ontario, Quebec and Newfoundland and
Labrador; (ii) adviser in the category of portfolio manager (PM) in all provinces; (iii) a dealer in the category of exempt
market dealer (EMD) in Ontario; and (iv) commodity trading counsel and commodity trading manager (CTM) in Ontario.

Sentry Investments Corp., Sentry and the Sentry Funds

5. Sentry Investments Corp. (SIC), a corporation existing under the OBCA with its head office in Toronto, Ontario, is a
privately-owned investment management firm.

6. SIC, together with certain employee shareholders, owns 100% of Sentry.

7. Sentry, a corporation existing under the OBCA, has its head office in Toronto, Ontario.

8. Sentry is registered as (i) an IFM in Ontario, Quebec and Newfoundland and Labrador; (ii) an adviser in the category of
PM in Alberta and Ontario; (iii) a dealer in the categories of EMD and mutual fund dealer in all of the provinces; and (iv)
a CTM in Ontario.

The Sentry Funds

9. Sentry is the “manager” for purposes of NI 81-102 of all the mutual funds, flow-through funds and closed-end funds
(collectively, the Sentry Funds) as set out in Schedule “A” hereto.

10. The Sentry Funds are reporting issuers in some or all provinces and territories of Canada.

11. Portfolio management of the Sentry Funds is provided by Sentry.

12. None of Cl, the ClI Manager, SIC, Sentry or the Sentry Funds is in default of any securities legislation in any of the

Jurisdictions.

The Proposed Transaction

13.

14.

15.

Cl entered into a binding agreement on August 9, 2017 to purchase 100% of the issued and outstanding shares of SIC
and all of the issued and outstanding shares of Sentry not owned by SIC in return for cash and common shares of Cl
(the Proposed Transaction).

Cl and Sentry wish to close the Proposed Transaction on or about October 2, 2017 (the Closing Date), provided that,
among other things, all necessary regulatory notices, non-objections, and approvals have been given and received. If
completed as contemplated, following the Closing Date, CI will directly own 100% of the outstanding shares of SIC and
directly and indirectly own 100% of the outstanding shares of Sentry.

A notice regarding the Proposed Transaction was delivered to the Compliance & Registrant Regulation branch of the
OSC on August 16, 2017, pursuant to sections 11.9 and 11.10 of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations.

Change of Control of Manager

16.

As the share ownership of Sentry will change such that after the Closing Date, ClI will directly own 100% of the
outstanding shares of SIC and directly and indirectly own 100% of the outstanding shares of Sentry, the Proposed

October 5, 2017 (2017), 40 OSCB 8080



Decisions, Orders and Rulings

Transaction will result in a change of control of Sentry and accordingly regulatory approval is required pursuant to
section 5.5(1)(a.1) of NI 81-102.

Impact on the Manager and the Sentry Funds

17.

18.

19.

20.

21.

22.

23.

24.

25.

Completion of the Proposed Transaction is not expected to result in any material adverse changes to, or impact on, the
business, operations and affairs of the Sentry Funds, the securityholders of the Sentry Funds or Sentry.

Cl currently intends to maintain Sentry as a separate corporate entity and there is no current intention to: (i) change the
names or branding of Sentry or the Sentry Funds as a result of the Proposed Transaction; or (ii) immediately following
the Closing Date, or within a foreseeable period of time, replace Sentry as the investment fund manager or portfolio
manager of the Sentry Funds.

At closing, Cl will elect as directors of Sentry current members of the executive or board of directors of Cl or the CI
Manager representing a majority of the board of directors of Sentry.

There is no current intention to merge or integrate the business operations of Sentry into Cl or the Cl Manager.
No final decisions have been made as to any duplication of personnel or systems.

There is no current intention to: (a) merge or otherwise change the structures, investment objectives or strategies of,
any of the Sentry Funds; (b) change the fees and expenses that would be charged to the Sentry Funds; (c) make
changes to fund accounting and other administrative functions undertaken by the current providers, both internal and
external, to Sentry or the Sentry Funds; or (d) make changes to the custodians or trustees of the Sentry Funds.

The members of the Independent Review Committee (IRC) of the Sentry Funds will cease to be IRC members by
operation of section 3.10(1)(c) of National Instrument 81-107 Independent Review Committee for Investment Funds (NI
81-107). However, it is currently intended that immediately following the completion of the Proposed Transaction, the
same members of the IRC will be re-appointed by Sentry.

ClI confirms that from and after the date of closing of the Proposed Transaction, Cl will cause Sentry to comply with the
terms and conditions of the Settlement Agreement dated March 31, 2017 among Sentry, Sean Driscoll and the Ontario
Securities Commission including the undertaking dated February 2, 2017, attached as Schedule “A” and the order
dated April 5, 2017, attached as Schedule “B” thereto.

The Proposed Transaction is not expected to negatively impact the financial stability of Sentry or its ability to fulfill its
regulatory obligations.

Notice Requirement

26.

27.

28.

Written notice (the Notice) regarding the Proposed Transaction was sent to each securityholder of the Sentry Funds
(other than securityholders of Sentry Select Primary Metals Corp.) on August 18, 2017, and to securityholders of Sentry
Select Primary Metals Corp. in Canada on August 22, 2017 and in the United States on August 25, 2017, which in each
case will be at least 38 days before the Closing Date, pursuant to section 5.8(1) of NI 81-102.

While the Proposed Transaction is pending, but not closed, there is uncertainty among clients and others regarding
Sentry. To preserve the business and relationships of Sentry, it is strongly preferable to close the Proposed
Transaction promptly with an abridgement to the 60-day notice period and minimize this period of uncertainty.

It is the Filers’ view that it would not be prejudicial to the securityholders of the Sentry Funds to abridge the notice
period required under s. 5.8(1)(a) of NI 81-102 from 60 days to not less than 38 days for the following reasons:

(a) the securityholders of the Sentry Funds will be sufficiently aware of the Proposed Transaction;

(b) there are no immediate plans to increase the management fees that the Sentry Funds charge or the operating
expenses that they pay, to change the structures, investment objectives or strategies of the Sentry Funds, or
to change the role of Sentry as manager of the Sentry Funds;

(c) the Proposed Transaction will not have any impact on the securityholders’ interest in the Sentry Funds and
securityholders are not required to take any action; securityholders need only consider whether they wish to
dispose of their securities of the Sentry Funds. The change of control of the Manager, by itself, will not trigger
any other material change to the Sentry Funds; and

October 5, 2017 (2017), 40 OSCB 8081



Decisions, Orders and Rulings

(d) Except for NCE Diversified Flow-Through (16) Limited Partnership (the Flow-Through Fund), the Sentry
Funds calculate and publish their net asset value per security on a daily basis (apart from Precious Metals and
Mining Trust and Sentry Select Primary Metals Corp., which calculate net asset value per security daily but
only publish this information weekly) and either permit redemptions of securities of the Sentry Funds on a daily
basis or are listed on the TSX, allowing securityholders of the Sentry Funds to immediately redeem or dispose
of their securities upon receipt of the Notice if they so choose. With respect to the Flow-Through Fund, prior to
a liquidity event, which involves a tax deferred roll-over into an existing open-end mutual fund managed by
Sentry (currently intended to occur on or about January 5, 2018), securityholders can only redeem their limited
partnership units upon death or if they cease to be a Canadian resident, and there is no secondary or gray
market for their limited partnership units.

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 Approval Sought is granted; and

(b) the Abridgement Relief is granted provided that

(i) the Notice is given to securityholders of the Sentry Funds at least 38 days before the Closing Date,
and
(ii) no material changes will be made to the management, operations or portfolio management of the

Sentry Funds for at least 60 days following the date the Notice was delivered.

“Darren McKall”
Manager, Investment Funds and Structured Products Branch
Ontario Securities Commission
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Schedule “A”

LIST OF SENTRY FUNDS

Closed-End Funds

Precious Metals and Mining Trust

Sentry Select Primary Metals Corp.

Flow-Through Limited Partnership

NCE Diversified Flow-Through (16) Limited Partnership

Mutual Funds

Sentry All Cap Income Fund

Sentry Canadian Income Class

Sentry Canadian Income Fund

Sentry Diversified Equity Class

Sentry Diversified Equity Fund

Sentry Global Growth and Income Class
Sentry Global Growth and Income Fund
Sentry Global Infrastructure Fund

Sentry Global Mid Cap Income Fund

Sentry Growth and Income Fund

Sentry Small/Mid Cap Income Class

Sentry Small/Mid Cap Income Fund

Sentry U.S. Growth and Income Class
Sentry U.S. Growth and Income Currency Neutral Class
Sentry U.S. Growth and Income Fund
Sentry Canadian Resource Class

Sentry Energy Fund

Sentry Global REIT Class

Sentry Global REIT Fund

Sentry Precious Metals Class

Sentry Precious Metals Fund

Sentry Alternative Asset Income Fund
Sentry Conservative Balanced Income Class
Sentry Conservative Balanced Income Fund
Sentry Conservative Monthly Income Fund
Sentry Global Monthly Income Fund

Sentry U.S. Monthly Income Fund
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Mutual Funds

Sentry Canadian Bond Fund

Sentry Corporate Bond Class

Sentry Corporate Bond Fund

Sentry Global High Yield Bond Class

Sentry Global High Yield Bond Fund

Sentry Money Market Class

Sentry Money Market Fund

Sentry Growth Portfolio

Sentry Growth and Income Portfolio

Sentry Balanced Income Portfolio

Sentry Conservative Income Portfolio

Sentry Defensive Income Portfolio

Sentry Canadian Equity Income Private Pool Class
Sentry Canadian Equity Income Private Trust
Sentry Global Equity Income Private Pool Class
Sentry International Equity Income Private Pool Class
Sentry International Equity Income Private Trust
Sentry U.S. Equity Income Pri