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Chapter 1

Notices / News Releases

1.1 Notices SCHEDULED OSC HEARINGS
1.1.1 Currer.\t. Proceedlpg§ Before The Ontario Date to be Mark Bonham and Bonham & Co. Inc.
Securities Commission * announced
s. 127
October 5, 2001
Staff: TBA
CURRENT PROCEEDINGS:
Panel: TBA
BEFORE
ONTARIO SECURITIES COMMISSION October 3/2001 Rampart Securities Inc.
’ 10:00 a.m.
e . ss. 127

Staff in attendance TBA
Unless otherwise indicated in the date column, all hearings

will take place at the following location: Panel: TBA
The Harry S. Bray Hearing Room October 5/2001  Jack Banks et al.
Ontario Securities Commission
Cadillac Fairview Tower s. 127
Suite 1700, Box 55 o
20 Queen Street West Mr. lan Smith in attendance for staff.
Toronto, Ontario
M5H 3S8 Panel: PMM
Telephone: 416- 597-0681 Telecopiers: 416-593-8348 ?gtgger 24/2001 Sohan Singh Koonar
: :00 a.m. R
cDS TDX 76 s. 127 and 127.1
Late Mail depository on the 19th Floor until 6:00 p.m. Ntls%dehanna Superina in attendance for
staff.
-------------------------- Panel: PMM
THE COMMISSIONERS
- November 6-9 YBM Magnex International Inc., Harry
David A. Brown, Q.C., Chair _ DAB November 13-16 W. Antes, Jacob G. Bogatin, Kenneth
Paul M. Moore, Q.C., Vice-Chair —  PMM ?efgrf;tzef&. g E. Davies, Igor Fisherman, Daniel E.
Howard Wetston, Q.C., Vice-Chair — HW 2'0/20'01 ! G'fm" Frank S Greenwald, R. (?wen
Kerry D. Adams. FCA _ KDA Mitchell, David R. Peterson, Michael
Ster}; n N A da;'ns ac _ SNA 9:30 D. Schmidt, Lawrence D. Wilder,

P eB : et o =30 a.m. Griffiths Mcburney & Partners,
Derek Brown — 0B National Bank Financial Corp.,
Robert W. Davis, FCA A — RwWD - (formerly known as First Marathon
John A. Ge"er, QC -_— JAG Securities Limited)

Robert W. Korthals — RWK )

Mary Theresa McLeod —  MTM s. 127

H. Lorne Morphy, Q. C. — HLM

R. Stephen Paddon, Q.C. — RSP K. Daniels / M. Code / J. Naster/ |.

Smith in attendance for staff.

Panel: HIW /DB / RWD

October 5, 2001 © (2001) 24 OSCB 5873



Notices / News Releases

December 5
12001
10:00 a.m. .

December 17
2001 .
10:00 a.m.

Livent inc., Garth Drabinsky, Myron .
Gottlieb, Gordon Eckstein, Robert
Topol :
s. 127 and 127.1

Ms. Johanna Superina in attendance for
staff.

Panel: HIW
James Frederick Pincock
ss. 127

Ms. Johanna Superina in attendance for
staff.

Panel: PMM

ADJOURNED SINE DIE

Buckingham Securities Corporation,
Lioyd Bruce, David Bromberg, Harold
Seidel, Rampart Securities Inc., W.D.
Latimer Co. Limited, Canaccord Capital
Corporation, BMO Nesbitt Burns Inc., '
Bear, Stearns & Co. Inc., Dundee
Securities Corporation, Caldwell
Securities Limited and B2B Trust

Michael Bourgon

DJL Capital Corp. and Dennis John
Little

Dual Capital Management Limited,
Warren Lawrence Wall, Shirley Joan
Wall, DJL Capital Corp., Dennis John
Little and Benjamin Emile Poirier

First Federal Capital (Canada)
Corporation and Monter Morris Friesner

Ricardo Molinari; Ashley Cooper,
Thomas Stevenson, Marshall Sone, Fred
Elliott, Elliott Management Inc. and
Amber Coast Resort Corporation

Global Privacy Management Trust and
Robert Cranston

Irvine James Dyck

M.C.J.C. Holdings Inc. and Michael
Cowpland

Offshore Marketing Alliance and Warren
English

Robert Thomislav Adzija, Larry Allen
Ayres, David Arthur Bending, Marlene
Berry, Douglas Cross, Allan Joseph
Dorsey, Allan Eizenga, Guy Fangeat,
Richard Jules Fangeat, Michael Hersey,
George Edward Holmes, Todd Michael
Johnston, Michael Thomas Peter
Kennelly, John Douglas Kirby, Ernest
Kiss, Arthur Krick, Frank Alan Latam,
Brian Lawrence, Luke John Mcgee, Ron
Masschaele, John Newman, Randall
Novak, Normand Riopelle, Robert Louis
Rizzuto, And Michael Vaughan

October 5, 2001

(2001) 24 OSCB 5874



" Notices / News Releases ) s

PROVINCIAL DIVISION PROCEEDINGS

S. B. McLaughlin 4 :
Date to be Michael Cowpland and M.C.J.C.

announced Holdings Inc.
Southwest Securities
s. 122
Terry G. Dodsley _ Ms. M. Sopinka in attendance for staff.
Ottawa

November 9/ 1173219 Ontario Limited c.o.b. as

2001 TAC (The Alternate Choice), TAC
1:30 p.m. International Limited, Douglas R.
Courtroom N Walker, David C. Drennan, Steven

Peck, Don Gutoski, Ray Ricks, Al
Johnsqn and Gerald McLeod

s. 122
Mr. D. Ferris in attendance for staff.

Provincial Offences Court
Old City Hall, Toronto

November Einar Bellfield
15/2001
9:00 a.m. s. 122

Ms. Sarah Oseni in attendance for staff.

Courtroom 111, Provincial
Offences Court
. Old City Hall, Toronto

Reference: John Stevenson
Secretary to the
Ontario Securities Commission
(416) 593-8145

October 5, 2001 -~ (2001) 24 OSCB 6876



Notices / News Releases

1.1.2 TSE Inc. - POSIT Call Market

The Toronto Stock Exchange

Amendments to the Rules and Policies of The Toronto
Stock Exchange Inc.

POSIT Call Market
Notice of Commission Approval

On September 4, 2001, the Commission approved
amendments to the Rules and Policies of the Toronto Stock
Exchange Inc. (the “Exchange”) to implement a call market as
a facility of the Exchange (the “POSIT Call Market”) and to
provide Participating Organizations and eligible institutional
clients access to the POSIT Call Market. A copy and
description of the amendments was published on June 8,
2001, at (2001) 24 OSCB 3559. A summary of comments
received and responses from the Exchange are published in
Chapter 13 of this Bulletin.

1.1.3 OSC Rule 32-501 Direct Purchase Plans

NOTICE OF MINISTER OF FINANCE APPROVAL
OF FINAL RULE UNDER THE SECURITIES ACT
OSC RULE 32-501 DIRECT PURCHASE PLANS

The Minister of Finance approved Rule 32-501 Direct
Purchase Plans (the “Rule”) on September 19, 2001.
Previously, materials related to the Rule were published in the
Bulletin on November 17, 2000. The Commission adopted the
Rule on July 24, 2001 and the Rule was published in final form
on August 3, 2001. The Rule came into force on October 4,
2001.

The Rule is published in Chapter 5 of the OSC Bulletin.

October 5, 2001

(2001) 24 OSCB 5876
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Notices / News Releases

1.2 - . News Releases
1.21 Stephen R. B. Bingham et al.

FOR IMMEDIATE RELEASE
October 2, 2001

ONTARIO SECURITIES COMMISSION PROCEEDING
IN RESPECT OF STEPHEN R. B. BINGHAM,
SUSAN MCKENNA GRANT AND WILLIAM J.

MCCLINTOCK

Toronto - Staff of the Ontario Securities Commission (“Staff")
has requested that the Ontario Securities Commission (the
“Commission”) withdraw a Notice of Hearing (“Notice of
Hearing”) dated May 23, 1996, issued pursuant to section 127
of the Securities Act, R.S.0. 1990 c. S.5, as amended (the
“Act”), in respect of Stephen R.B. Bingham (“Bingham”), Susan
McKenna Grant (“Grant”’) and William J. McClintock
("McClintock"), having regard to the considerations referred to
below.

Prior to the issuance of the Notice of Hearing, a parallel
proceeding was commenced by the Securities and Exchange
Commission of the United States of America (the “SEC") in
respect of a complaint filed on April 16, 1996 in the United
States District ‘Court for the District of Massachusetts in
respect of Bingham, Grant and McClintock, captioned SEC v.
Bingham, et al., No. 96 - 10793EFH (the “SEC Proceeding”).
The Notice of Hearing states that particulars of the allegations
made by Staff are contained in the Complaint filed in the SEC
Proceeding. .

On June 25, 1996, Staff and Bingham, Grant and McClintock
jointly requested an adjournment of the proceeding before the
Commission to await the outcome of SEC Proceeding referred
to above. In connection with the adjournment, each of
Bingham, Grant and McClintock gave an undertaking to the
Commission that, for the duration of the adjournment, they
would not apply to become a registrant or an employee of a
registrant, nor become an officer, director or insider of a
reporting issuer until the conclusion of this proceeding.

In respect of the SEC Proceeding, Bingham and Grant each
consented to the entry of the Final Judgment of Permanent
Injunction, Disgorgement, and other Equitable Relief against
each of them, as more particularly set out in the Orders of the
United States District Court for the District of Massachusetts
dated March 28, 1999, and McClintock consented to the entry
of the Final Judgment of Permanent Injunction, Disgorgement
and other Equitable Relief against him, as more particularly set
out in the Order of the United States District Court for the
District of Massachusetts dated July 4, 2000.

Having regard to the concluded SEC Proceeding as more
particularly described above, and the undertaking made by
Bingham, Grant and McClintock, as described above, effective
since June 25, 1996, Staff of the Commission requested that
the Notice of Hearing be withdrawn effective October 2, 2001.
In connection with this request, the Commission has withdrawn
the Notice of Hearing effective October 2, 2001, and the
undertaking given by each of Bingham, Grant and McClintock
expires effective October 2, 2001. ‘

For Media Inquires:

Michael Watson
Director, Enforcement Branch
416-593-8156

Frank Switzer
Director, Communications
416-593-8120

For Investor Inquiries:
OSC Contact Centre

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

October 5, 2001

(2001) 24 OSCB 5877
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Chapter 2

Decisions, Orders and Rulings

21 Decisions

2.1.1 Perigee Investment Counsel Inc. - MRRS
Decision

Headnote

Investment for specified purpose by a pooled fund in securities
of a mutual fund that is under common management exempted
from the reporting requirements of clauses 117(1)(a) and
117(1)(d) of the Securities Act, subject to certain specified
conditions. -

Statutes Cited

Securities Act (Ontario), R.S.0. 1990 ¢.§.5, as am. ss.
117(1)(a), 117(1)(d).

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
ONTARIO, NOVA SCOTIA AND NEWFOUNDLAND

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM FOR
EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
PERIGEE INVESTMENT COUNSEL INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”) in each of the provinces of
British Columbia, Alberta, Saskatchewan, Ontario, Nova Scotia
and Newfoundland (the “Jurisdictions”) has received an
application (the “Application”) from Perigee Investment
Counsel Inc. (“Perigee™), as manager of the Legg Mason U.S.
Value RP Fund (the “Top Fund”) having an investment
objective or strategy that is linked to the returns or portfolio of
the Legg Mason U.S. Value Fund (the “Underlying Fund”), for
a decision by each Decision Maker (collectively, the
“Decision”) under the securities legislation of the Jurisdictions
(the “Legislation”) that the reporting requirements (the
“Reporting Requirements”) under the Legislation which require
a managemerit company (or in British Columbia, a mutual
fund manager) to file a report relating to a purchase or sale of
any securities between the mutual fund and any related person
or company, or any transaction in which, by arrangement other
than an arrangement relating to insider trading in portfolio
* securities, the mutual fund is a joint participant with one or

more of its related pérsons or companies, shall not apply to
Perigee in respect of certain investments to be made by the
Top Fund in the Underlying Fund.

AND WHEREAS under the Mutual Reliance Review
System for Exemptive Relief Applications (the “System”), the
Ontario Securities Commission (the “Commission”) is the
principal regulator for this Application;

AND WHEREAS Perigee has represented to the
Decision Makers as follows: '

1. The Top Fund is an open-end mutual fund trust
established under the laws of Ontario. The Top Fund
is not and does not intend to become a reporting issuer
in any province or territory of Canada. Class A units of
the Top Fund are offered on a private placement basis
to sophisticated purchasers in all of the provinces of
Canada. The Top Fund does not provide investors with
a confidential offering memorandum.

2. The Underlying Fund is an open-end mutual fund trust
established under the laws of Ontario. The Underlying
Fund is a reporting issuer in each of the provinces of
Canada. The Class A and Class B units of the
Underlying Fund are offered by means of a simplified
prospectus and annual information form to investors in
all of the provinces of Canada.

3. Perigee is a corporation established under the laws of
Canada. Perigee is the manager and promoter of both
the Top Fund and the Underlying Fund. Perigee is
registered with the Commission as a mutual fund dealer
and adviser in the categories of investment counsel and
portfolio manager.

4, The Top Fund and the Underlying Fund are not in
default of any requirement of the Legislation applicable
in each of the Jurisdictions.

5. The investment objective of the Top Fund is to replicate
the return of the Underlying Fund while ensuring that
units of the Top Fund do not constitute foreign property
under the Income Tax Act (Canada) (the “Tax Act”).

6. The investment objective of the Underlying Fund is
achieved through investment primarily in foreign
securities.

7. To achieve its investment objective, the Top Fund will
primarily use a derivative strategy that provides a return
linked to the return of the Underlying Fund. The Top
Fund will also invest a portion of its assets directly in
Class A units of the Underlying Fund. This investment
shall at all times be below the maximum foreign
property limit permitted under the Tax Act (the
“Permitted Limit").

October 5, 2001

(2001) 24 OSCB 6879



Decisions, Orders and Rulings

8.

10.

1.

12.

The amount of direct investment by the Top Fund in
Class A units of the Underlying Fund will be adjusted
from time to time so that, except for the transitiona!
cash (i.e. cash from purchases not yet invested or cash
held to satisfy redemptions), the aggregate of derivative
exposure to, and direct investment in, the Class A units
of the Underlying Fund will equal 100% of the net
assets of the Top Fund.

No management fee is paid to Perigee by either the
Top Fund or the Underlying Fund. Accordingly, there
will not be any duplication of management fees
between the Top Fund and the Underlying Fund.

Except to the extent evidenced by this MRRS Decision
Document and by an Order granted to the Top Fund by
the Commission on July 24, 2001, the investments by
the Top Fund in the Underlying Fund have been
structured to comply with the investment restrictions of
the Legislation.

In the absence of this Decision, the Legislation requires
Perigee to file a report on every purchase and sale of
units of the Underlying Fund by the Top Fund.

The Top Fund’s investment in or redemption of Class A
units of the Underlying Fund will represent the business
judgment of “responsible persons” (as defined in the
Legislation), uninfluenced by considerations other than
the best interests of the Top Fund.

AND WHEREAS pursuant to the System this MRRS

Decision Document evidences the decision of each Decision
Maker;

AND WHEREAS each of the Decision Makers is

satisfied that the tests contained in the Legislation that
provides the Decision Maker with the jurisdiction to make the
Decision has been met;

THE DECISION of the Decision Makers pursuant to the

Legislation is that the Reporting Requirements do not apply to
Perigee in respect of investments to be made by the Top Fund
in Class A units of the Underlying Fund;

only apply in respect of investments in, or transactions with, -

PROVIDED IN EACH CASE THAT this Decision shall

the Underlying Fund that are made by the Top Fund in
compliance with the following conditions:

a. the investment by the Top Fund in Class A units
of the Underlying Fund is compatible with the
fundamental investment objectives of the Top
Fund,;

b. the Underlying Fund is not a mutual fund whose
investment objective includes investing directly
or indirectly in other mutual funds;

c. the Top Fund restricts its direct investment in
Class A units’ of the Underlying Fund to a
percentage of its assets that is within the
Permitted Limit;

“Paul Moore”

there are compatible dates for the calculation of |
the net asset value of the Top Fund and the
Underlying Fund for the purpose of the issue
and redemption of securities of such mutual
funds; .

no sales charges are payable by the Top Fund
in relation to its purchases of Class A units of the
Underlying Fund;

no redemption fees or other charges are

charged by the Underlying Fund in respect of the
redemption by the Top Fund of Class A units of
the Underlying Fund owned by the Top Fund;

no fees or charges of any sort are paid by the
Top Fund and the Underlying Fund, by their
respective managers or principal distributors, or
by any affiliate or associate of any of the
foregoing entities to anyone in respect of the
Top Fund’s purchase, holding or redemption of
the Class A units of the Underlying Fund;

the arrangements between or in reépect of the
Top Fund and the Underlying Fund are such as
to avoid the duplication of management fees;

any notice provided to unitholders of the
Underlying Fund, as required by applicable laws
or the constating documents of the Underlying
Fund, is delivered by the Top Fund to its
unitholders;

all of the disclosure and notice material prepared
in connection with a meeting of unitholders of
the Underlying Fund and received by the Top
Fund are provided to its unitholders, the
unitholders are permitted to direct a
representative of the Top Fund to vote its
holdings in the Underlying Fund in accordance
with their direction, and the representative of the
Top Fund does not vote its holdings in the
Underlying Fund except to the extent the
unitholders of the Top Fund have so directed;

in addition to receiving the annual and, upon
request, the semi-annual financial statements of
the Top Fund, unitholders of the Top Fund are
provided with the annual and, upon request, the
semi-annual financial statements, of the
Underlying Fund in either a combined report,
containing financial statements of the Top Fund
and the Underlying Fund, or in a separate report
containing the financial statements of the
Underlying Fund; and

copies of the simplified prospectus and annual
information form of the Underlying Fund are
provided upon request to unltholders of the Top
Fund.

September 28, 2001.

.“R. Stephen Paddon”

October 5, 2001

(2001) 24 OSCB 5880



Decisions, Orders and Rulings

21.2 George Weston Limited et al. - MRRS
Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - Issuer is a connected issuer, but not a related
issuer, in respect of registrants that are underwriters in
proposed distribution of securities by the issuer - underwriters
exempt from the independent underwriter requirement in the
legislation provided that disclosure of the relationship between
the issuer, the registrants and related issuers of the registrants
is provided in the prospectus and supplement.

Applicable Ontario Statutes
Securities Act, R.S.0. 1990, ¢.S-5, as am.
Applicable Ontario Regulations

Regulaﬁon made under the Securities Act, R.S.0. 1990, Reg.
1015, as am., ss. 219(1), 224(1)(b) and 233.

Applicable Ontario Rules

Draft Multi-jurisdictional Instrument 33-105 Underwriting
Conflicts (published for comment February 6 1998).

IN THE MATTER OF
THE SECURITIES LEGISLATION
OF THE PROVINCES OF ONTARIO,
ALBERTA, QUEBEC AND NEWFOUNDLAND

AND

IN THE MATTER OF -
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF .
RBC DOMINION SECURITIES INC.,

CIBC WORLD MARKETS INC., BMO NESBITT BURNS
INC., MERRILL-LYNCH CANADA INC,,
NATIONAL BANK FINANCIAL INC,,

SCOTIA CAPITAL INC.

AND TD SECURITIES INC.

AND

IN THE MATTER OF
GEORGE WESTON LIMITED

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”)'in each of the provinces of
Ontario, Alberta, Quebec and Newfoundland (the
*Jurisdictions”) has received an application from RBC
Dominion Securities Inc. (“RBCDS"), CIBC World Markets Inc.
(“CiBCWM"), BMO Nesbitt Burns Inc. (“‘BMONB"), ,Merrili
Lynch Canada Inc. (“Merrill”), Scotia Capital Inc. (“Scotia”) and

TD Securities Inc. (“TDSI") (collectively, the “Applicant
Dealers”) for a decision, pursuant to the securities legislation
of the Jurisdictions (the “Legislation”), that the requirement
(the “Independent Underwriter Requirement”) contained in the
Legislation which restricts a registrant from acting as an
underwriter in connection with a distribution of securities of an
issuer made by means of a prospectus, where the issueris.a
connected issuer (or the equivalent) of the registrant, unless
a portion of the distribution at least equal to that portion
underwritten by non-independent underwriters is underwritten
by one or more independent underwriters (the “Independent
Underwriter Requirement”) shall not apply to the Applicant
Dealers in respect of proposed offerings in one or more issues
from time to time (each an “Offering” and collectively the
“Offerings”) by George Weston Limited (“Weston”) of Medium
Term Notes (the “Notes”) to be made by means of a short form
base shelf prospectus for the proposed distribution of debt
securities, subordinated debt securities and preferred shares
of Weston (the “Prospectus”) and a prospectus supplement to
such Prospectus (the “Prospectus Supplement”) establishing
the program for the Offerings of Notes and a pricing
supplement for each particular Offering of Notes (each, a
“Pricing Supplement”) in accordance with the procedures set
out in National Instrument 44-102 Shelf Distributions (“NI
44-102"); ‘

AND WHEREAS pursuant to the Mutual Reliance
Review System for Exemptive Relief Applications (the
“System”), the Ontario Securities Commission is the principal
regulator for this application;

AND WHEREAS the Applicant Dealers and Weston
have represented to the Decision Makers that:

1.- The Applicant Dealers are registrants under the
Legislation and their head offices are located in the
Province of Ontario.

2. Weston is a corporation incorporated under the laws of
Canada on January 27, 1928 and amalgamated under
the Canada Business Corporations Act effective
January 1, 1989. Weston's registered office is located
at 22 St. Clair Avenue East, Toronto, Ontario M4T 2S57.

3. Weston carries on business primarily in Canada and
the United States directly and indirectly through its
subsidiaries and through its Food Processing and Food
Distribution operating segments. Weston's Food
Processing segment is a major participant in the North
American baking, dairy and fish processing industries.
Weston's Food Distribution segment operates through
Loblaw Companies Limited, the largest food distributor
in Canada. Weston's consolidated net sales for its
fiscal year ended December 31, 2000 amounted to
$22.3 billion and its consolidated net earnings for that
period were $481 million. As at December 31, 2000, the
consolidated assets of Weston were $11.4 billion and
its shareholders’ equity was $2.9 billion.

4, The common shares of Weston are listed on The
Toronto Stock Exchange.

5. Weston has a market capitalization of approximately
$13.5 billion. '
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6.

10.

Weston is a reporting issuer under the Legislation, and
is not in default of any requirements of the Legislation.

Weston proposes that the Prospectus together with the

Prospectus Supplement will qualify under NI 44-102 the
distribution of Notes from time to time in an aggregate
consideration which will be set forth in the Prospectus
Supplement during the period that the Prospectus,

including any amendments, together with the.

Prospectus Supplement, remains valid. The specific
terms of an issue of Notes will be established at the
time of and will be set out in the applicable Pricing
Supplement. '

It is anticipated that Weston will enter into a selling
dealer agreement (the “Dealer Agreement”) with the
Applicant Dealers at the time of filing the Prospectus
Supplement establishing the program for the Offerings
of Notes whereby Weston will agree to issue and sell,

. and the Applicant Dealers will agree to solicit, from time

to time, offers to purchase, the Notes. Weston may
select other investment dealers (“Additional Dealers”)
to participate in one or more Offerings. Any Additional
Dealers will become parties to the Dealer Agreement.

One or more of the Applicant Dealers or the Additional
Dealers will participate as agent or principal in each
Offering of Notes. The agents or underwriters, as the
case may be, in respect of a particular Offering of
Notes, will be identified in the applicable Pricing
Supplement in respect of that Offering. Certain of the
Offerings may proceed without the participation of a
dealer who is an independent underwriter.

Weston has entered into a credit facility agreement
dated July 25, 2001 with a syndicate of financial
institutions, which include the Royal Bank of Canada
(“Royal”), Canadian Imperial Bank of Commerce
("CiBC"), Bank of Montreal (“BMO"), Merrill Lynch
Capital Canada Inc. ("ML Capital”), National Bank of
Canada (“NBC"), Bank of Nova Scotia (“BNS”) and
Toronto-Dominion Bank (“TD") (collectively, the
“‘Lenders”), for a credit facility of approximately $3
billion maturing in three portions on April 25, 2002, July
25, 2002 and October 25, 2002 (the “Credit Facility”).
The Credit Facility provides for advances for the
purpose of Weston's acquisition of the stock of
Bestfoods Baking Co., Inc. and certain trademarks used
in the ‘business of Bestfoods Baking for a purchase

price of U.S. $1.765 billion and for the payment of -

costs, fees and other expenses incurred by Weston in
connection with the purchase. In addition, the Credit

Facility provides for a revolving 364-day operating line -

facility of $312.7 million maturing July 25, 2002 and
subject to renewal at that date. Pursuant to the Credit
Facility, the commitments of Royal, CIBC, BMO, ML
Capital, NBC, BNS and TD are $199 million, $238
million, $199 million, $199 million, $199 million, $199
million and $199 million, respectively, being a total
commitment of $1.432 billion on the part of the Lenders,
collectively. There is no security for the indebtedness

" under the Credit Facility; there are, however,

guarantees provided by two wholly-owned subsidiaries
of Weston. In addition to a proportionate participation
in the operating line facility under the Credit Facility, the

Lenders have provided additional creditlines in a total =
amount of approximately $125 million to Weston.

11.  As at August 31, 2001, Weston had borrowings of
approximately $2.814 billion outstanding under the
Credit Facility, including a total amount of $1.285 billion
on the part of the Lenders, collectively. Weston is in
compliance with the terms of the Credit Facility and is
not in financial difficulty. :

12.  The net proceeds of the Notes sold under the Offerings
will be added to the general funds of Weston and used
to repay maturing commercial paper, to refinance other
indebtedness, including repayment of a portion of the
indebtedness outstanding under the Credit Facility to all
members of the syndicate of financial institutions
including the Lenders on a pro rata basis, and for
general corporate purposes. The use of proceeds will
be disclosed in the Prospectus together with the
Prospectus Supplement.

13. RBCDS is a wholly-owned subsidiary of Royal,
CIBCWM is a wholly-owned subsidiary of CIBC,
BMONB is a wholly-owned subsidiary of an indirect
. majority-owned subsidiary of BMO, Merrill is an affiliate
of ML Capital, NBF is a wholly-owned indirect
subsidiary of NBC, Scotia is a wholly-owned subsidiary
of BNS and TDSI is a wholly-owned subsidiary of TD.

14.  Weston is not, and will not be, a “related issuer” of any
of the Applicant Dealers, as that term is defined in the
1998 draft Multi-Jurisdictional Instrument 33-105
Underwriting Conflicts ("MJI 33-105").

16. By virtue of the relationship of the Applicant Dealers
with the Lenders and by virtue of the relationship of
Weston with'the Lenders in connection with the Credit
Facility, Weston may, in connection with the Offerings
of Notes, be considered a “connected issuer” (or its
equivalent) of the Applicant Dealers, as such term is
defined in the Legislation. The Applicant Dealers may
purchase or sell an aggregate amount of Notes
pursuant to one or more Offerings that would constitute
a percentage that is greater than would otherwise be
permitted by the Legislation.

16. The Prospectus together” with the Prospectus
Supplement will contain the disclosure concerning the
relationship beétween Weston, the Applicant Dealers
and the Lenders as required by Appendix C to MJI
33-105.

AND WHEREAS pursuant to the System this MRRS
Decision Document evidences the decision of each Decision
Maker (collectively the “Decision”); :

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met; ’

THE DECISION of the Decision Makers pursuant to the
Legislation is that the Independent Underwriter Requirement
shall not apply to the Applicant Dealers in respect of the
Offerings of Notes provided that:
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. (a) atthe time of each Offering of Notes, Weston is
not a “related issuer” of an Applicant Dealer as
that term is defined in MJI 33-105;

(b) ~ at the time of each Offering of Notes, Weston is
not a “specified party” as that term is defined in
MJi 33-105; and

(c) the Prospectus, together with the Prospectus
Supplement, contains disclosure of the
relationship between Weston, the Applicant
Dealers and the Lenders as would be reqmred
by Appendix C of MJI 33-105.

September 28, 2001.

“Paul M. Moore” “K.D. Adams”

2.1.3 Newcourt Securities Inc. - MRRS Decision

Headnote

Section 4.1 of 0.S.C. Rule 31-507 — SRO Membership -
Securities Dealers and Brokers — securities dealer exempted
from the requirements of the Rule that it be a member of a
self-regulatory organization (“SRO”) under section 21.1 of the
Securities Act (Ontario), while IDA membership under review
until the earlier of the date IDA membership is granted or
January 1, 2002. .

Statutes Cited

Business Corporations Act, R.S.0. 1990, c. B. 16
Securities Act, R.S.0. 1990, c. $.5, as am. S. 21.1.

Rules Cited

0.S.C. Rule 31-507 — SRO Membership — Securities Dealers
and Brokers, ss. 1.1(1), 4.1.

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

AND

IN THE MATTER OF
ONTARIO SECURITES COMMISSION RULE 31-507
SRO MEMBERSHIP- SECURITIES DEALERS
AND BROKERS (the “Rule”)

AND

IN THE MATTER OF
NEWCOURT SECURITIES INC.

DECISION
(Section 4.1 of the Rule)

UPON the Director having received an application (the
“Application”) from Newcourt Securities Inc. (“Newcourt’)
seeking a decision pursuant to section 4.1 of the Rule to
exempt Newcourt from the application of subsection 1.1(1) of
the Rule, which would require that Newcourt be a member of
a self-regulatory organization recognized by the Ontario
Securities Commission (the “Commission”) under section 21.1
of the Act;

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

AND UPON Newcourt having represented to the
Director that:

1. Newcourt is a corporation incorporated under the
Business Corporations Act (Ontario),

2. Newcourt is registered under the Act as a dealer in the
category of “securities dealer”;
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3. Newcourt’s registration under the Act as a dealer in the
category of “securities dealer” is subject to renewal on
September 19, 2001 (the “Renewal Date”);

4, in the absence of this Decision, subsection 1.1(1) and
section 2.2 of the Rule would have the effect of
requiring that, on or before the Renewal Date, Newcourt
be a member of the Investment Dealers Association of
Canada or the Mutual Fund Dealers Association of
Canada, in order to be registered under the Act as a
“securities dealer”;

5. on March 29, 2001, Newcourt provided notice to the
IDA and the Commission of Newcourt's intention to
seek membership with the IDA. After considering
available registration alternatives in order to determine
whether registration in the lower category of limited
market dealer was feasible, Newcourt decided to
pursue its IDA application for SRO membership;

6. Newcourt will submit its application for membership with
the IDA, at the latest, by September 21, 2001; and

7. Newcourt does not participate in the retail trading
market, trade in public securities or any type of financial
derivative and undertakes not to engage in such
activities, if at all, until such time that it is granted
membership with the IDA; and

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

IT IS THE DECISION of the Director, pursuant to
section 4.1 of the Rule, that Newcourt, effective the Renewal
Date, is hereby exempt from the requirements of subsection
1.1(1) of the Rule, to be a member of a SRO recognized by the
Commission under section 21.1 of the Act, provided that this
exemption shall terminate on the date that is the earlier of:

A the date that Newcourt's membership in the IDA
is approved; or

B. March 1, 2002.
September 19, 2001.
“Peggy Dowdall-Logie”

2.1.4 Toyota Motor Corporation et al. - MRRS
Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - distribution of warrants by Japanese issuer as
part of issuer's global warrant based stock option plan exempt
from registration and prospectus requirements - Canadian joint
venture corporation of Japanese issuer not technically an
“affiliate” - issue of shares to employees and executives of
Canadian joint venture corporation as part of stock option plan
exempt from registration and prospectus requirement - first
trade in shares acquired by employees and executives of
Canadian joint venture corporation deemed a distribution
unless de minimis Canadian market and trade executed on an
exchange outside of Canada - trade in shares acquired by
employees and executives of Canadian joint venture
corporation exempt from registration requirement provided a
de minimis Canadian market and trade executed on an
exchange outside of Canada.

Applicable Statutory Provisions
Secu’ritie's ActR.S.0. 1990, ¢.S.5, as am., ss. 25, 53, 74(1).
Applicable Rules

OSC Rule 45-503 - Trades to Employees, Executives and
Consultants (1998) 22 OSCB 117.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO AND BRITISH COLUMBIA

AND

IN THE MATTER OF THE
MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
TOYOTA MOTOR CORPORATION,
TOYOTA MOTOR MANUFACTURING CANADA INC., .
TOYOTA CREDIT CANADA INC.,
CANADIAN AUTOPARTS TOYOTA INC. AND
TOYOTA CANADA INC.

MRRS DECISION DOCUMENT

WHEREAS the securities regulatory authorities (the
“Decision Makers”) in Ontario and British Columbia (the
*Jurisdictions”) have received an application from Toyota Motor
Corporation (“Toyota Japan”), its wholly-owned subsidiaries
Toyota Motor Manufacturing Canada Inc. (“TMMC"), Toyota
Credit Canada Inc. (“TCCI") and Canadian Autoparts Toyota
Inc. (“CAPTIN") (collectively, the “Subsidiaries”) and Toyota
Canada Inc. (“TCI") (all of the above collectively, the
“Applicants”) for a decision pursuant to the securities
legislation (the “Legislation”) of the Jurisdictions that certain
trades in warrants (“Warrants”) to purchase common shares
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*of Toyota Japan (“Shares”), in Shares and options to acquire
Warrants (“Options”) in connection with Toyota Japan's Global
Warrant Based Stock Option Plan (the “Plan”) shall be exempt
from the requirements under the Legislation to be registered
to trade in a security, and to file a preliminary prospectus and
a prospectus in respect of a distribution or primary distribution
to the public of a security (collectively, the “Registration and

Prospectus Requirements”, as applicable in the Jurisdictions.

unless otherwise specified);

AND WHEREAS pursuant to the Mutual Reliance

Review System for Exemptive Relief Applications (the
“System”), the Ontario Securities Commission is the principal
regulator for this application;

AND WHEREAS the Applicants have represented to the

Decision Makers that:

1.

Toyota Japan is a limited liability, joint-stock company
governed by the Commercial Code of Japan (the
“Commercial Code”). lts principal and executive office
is located at 1 Toyota-cho, Toyota City, Aichi Prefecture
471-8571, Japan. Toyota Japan s the largest producer
of automobiles in Japan and the third largest
automobile producer in the world. Toyota Japan’s
automotive operations include the design, manufacture,
assembly and sale of motor vehicles and related parts
and accessories. As of March 31, 2001, Toyota Japan
and its consolidated subsidiaries and affiliated
companies employed approximately 215,648 persons
worldwide, including 26,808 employees in North
America of which 3,436 are residentin the Jurisdictions.

As of August 31, 2001, Toyota Japan's authorized
share capital consisted of 9,815,185,400 Shares, of
which 3,669,954,392 Shares with a par value of ¥50 per
Share were issued and outstanding. Approximately
21,655,620 Shares are represented by American
Depositary Receipts (“ADRs”). Each ADR represents
two Shares. .

The Shares are widely held and are listed for trading on
the Nagoya, Osaka and Tokyo Stock Exchanges under
the code “7203" and on the London Stock Exchange
under the symbol “TYT”. The ADRs trade on the New
York Stock Exchange under the symbol “TM".

The Shares are not listed on any stock exchange in
Canada nor is there any other market for the Shares in
Canada and none is expected to develop. None of the
Applicants is a reporting issuer in any jurisdiction in
Canada and none of the Applicants has any present
intention of becoming a reporting issuer under the
securities laws of any jurisdiction in Canada.

As at August 24, 2001, in each Jurisdiction the number
of Shares held by shareholders of record with
addresses in each of the Jurisdictions represented less
than 1% of the number of outstanding Shares, and the
number of shareholders -of record with addresses in
each of the Jurisdictions was less than 1% of the total
number of shareholders of record. It is expected that
the operation of the Plan will not result in any material
change to the number of outstanding Shares held by
shareholders of record with addresses in each of the

10.

1.

12

Jurisdictions or the number of shareholders with
addresses in each of the Jurisdictions.

The Shares carry the standard rights applicable to
shares of Japanese companies, including a right to
receive dividends as and when declared by the board
of directors, and a right to one vote per Share provided
that the holder holds at least 100 Shares.

Toyota Japan is subject to the reporting requirements
of the Securities and Exchange Law of Japan and files
annual, semi-annual and, if appropriate, extraordinary
reports required under applicable Japanese law with
the Kanto Local Finance Bureau. Toyota Japan also
complies with the reporting requirements of the U.S.
Securities Exchange Act of 1934 with respect to the
ADRs and files reports, proxy statements and other
information required under applicable U.S. law with the
U.S. Securities and Exchange Commission.

All of the Subsidiaries are wholly-owned subsidiaries of
Toyota Japan and are corporations governed by the
Canada Business Corporations Act. TMMC and TCCI
have their principal and executive offices in Ontario.
CAPTIN has its principal and executive office in British
Columbia.

The Subsidiaries are engaged in the following
businesses: TMMC manufactures automobiles and
four-cylinder engines; TCCI provides finance and credit
services to TCl's dealers and to vehicle owners who
purchase from TCI's dealers; and CAPTIN
manufactures aluminum wheels for Toyota Japan's
manufacturing facilities in Canada, the United States
and Japan. .

TClis a 50/50 joint venture between Toyota Japan and
Mitsui & Co. Ltd., a Japanese international trading
company. TCl is the exclusive importer and distributor
in Canada of Toyota Japan’s motor vehicles, industrial
equipment, replacement parts and accessories. TClI
primary business is importing and distributing Toyota
Japan's products. As such, TCI's business operations
including its marketing, distribution and supply systems
are integrated with those of Toyota Japan. TCI also
imports and distributes products of a joint venture
between Toyota Japan and General Motors Corporation
as well as a small amount of other manufactures.
Toyota Japan provides certain staff members to TCl on
an ongoing basis to coordinate Toyota Japan's and
TClI's marketing, distribution and supply systems.

Toyota Japan has adopted the Plan on a worldwide

basis to encourage certain directors, officers and senior
employees of Toyota Japan and its subsidiaries and
related businesses (the “Participants”) to further
promote the best interests of Toyota Japan and its
subsidiaries and related businesses by providing them
with Options, which when ultimately exercised, will
result in such Participants holding Shares.

Participation in the Plan by Participants is voluntary and
such persons are not induced to participate in the Plan
by expectation of employment or continued employment
with any of the Applicants.
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13.

14.

15.

16.

17.

18.

19.

Under the Plan, Toyota Japan will issue Warrants that
contain the right to subscribe for Shares. Toyota Japan

~will sell a certain number of Warrants to each

Subsidiary and TCI pursuant to written agreements
(“Warrant Purchase Memoranda”).

The Warrants carry the right to subscribe for new
Shares of Toyota Japan (“Warrant Rights”). The
holders of the Warrants may exercise the Warrant
Rights at anytime during the period from August 1,
2003 to August 3, 2005, except that Warrant Rights
may not be exercised if certain circumstances occur
including a default in payment by Toyota Japan under
certain bonds issued by Toyota Japan, the occurrence
of certain events of bankruptcy or insolvency respecting
Toyota Japan, or default under certain other
indebtedness of Toyota Japan. The Warrant Rights in
respect of an individual Warrant may not be partially
exercised. The Shares issued pursuant to the exercise
of the Warrants shall be Shares with a par value of ¥50,
or if Toyota Japan issues Shares with no par value, the
Warrant Rights shall be for Shares with no par value.

The Warrant Purchase Memoranda restrict the ability of
the Subsidiary and TClI to exercise the Warrant Rights
themselves or deal with the Warrants other than to
transfer them to the Participants upon the due exercise
of Options.

Each Participant will enter into a written agreement with
the applicable Subsidiary or TCI (“Option Agreements”)
pursuant to which the Participant will be granted an
Option to acquire Warrants. No paymentis required by
the Participant to enter the Option Agreement or
exercise the Option and acquire Warrants, although
payment is required by the Participant upon exercise of
the Warrants. The exercise of an Option by a
Participant will result in the simultaneous exercise of
the corresponding number of Warrants. Options are
non-transferable. On exercise of the Warrants, Shares
will be issued to the Participant by Toyota Japan in
accordance with the terms of the Warrants.
Participants may exercise Options only during the
period from August 1, 2003 to July 31, 2005.

The Plan will be administered by Toyota Japan, the
Subsidiaries, TCl and their agents. All Warrants
purchased by the Subsidiaries and TCI will be held
through brokerage accounts established in the names
of the Subsidiaries and TCI at a securities brokerage
firm in Japan until transferred to the Participant's
brokerage account with the same firm in Japan in
accordance with the Plan.

The reports, proxy statements and other information
that Toyota Japan is required to provide to its

shareholders will be provided or made available upon

request to Participants.

The sales of Warrants by Toyota Japan to the
Subsidiaries and TCI are subject to the Registration
and Prospectus Requirements as each sale would
constitute a “distribution” under the Legislation. The
exemptions contained in the Legislation with respect to
the “aggregate acquisition cost” of the securities are not

20.

21.

22.

23.

24.

. affiliates.

available for the sales of Warrants as the cumulative
value of Warrants to be sold to the Subsidiaries and
TCI will be less than the prescribed amounts for such
exemptions. The “isolated trade” exemptions contained
in the Legislation may not be available in respect of the
sales of Warrants as Toyota Japan proposes to sell
Warrants to the Subsidiaries, TCl and to several of its
subsidiaries and related businesses worIdwnde in
connection with the Plan.

The grants of Options by the Subsidiaries and TCI to
Participants who are employees of the Subsidiaries and
TCl respectively are exempt from the Registration and
Prospectus Requirements pursuant to the exemptions
contained in the Legislation for trades by an issuer of
securities of its own issue to its employees.

The grants of Options by TMMC, TCClI and TCI to
Participants who are directors and officers of TMMC,
TCCl and TCI respectively are exempt from the
Registration and Prospectus Requirements pursuant to
the “de minimis” exemptions contained in the
Legislation for trades by an issuer of securities of its
own issue to directors and officers of the issuer and its
The grants of Options by CAPTIN to
Participants who are directors and officers of CAPTIN
are also exempt under the “de minimis" exemption
under the securities legislation of Ontario and under the
securities legislation of British Columbia as a trade by
an issuer in a security of its own issue to its directors
and officers.

The issue of Shares by Toyota Japan to Participants
who are employees of any of the Subsidiaries is exempt
from the Registration and Prospectus Requirements
pursuant to the exemptions contained in the Legislation
for trades by an issuer of securities of its own issue to
employees of an affiliated entity of the issuer. Such
exemptions are not available for the issue of Shares to
Participants who are employees of TCl as TClis notan
“affiliate” of Toyota Japan under the Legislation.

The issue of Shares by Toyota Japan to Participants
who are directors or officers of Toyota Japan or any of
the Subsidiaries is exempt from the Registration and
Prospectus Requirements pursuant to the exemptions
contained in the Legislation with respect to trades by a
foreign-listed issuer of its-own issue to directors and
officers of the issuer and its affiliates. Such exemptions
are not available for the issue of Shares by Toyota
Japan to Participants who are directors or officers
solely of TCl as TCl is not an “affiliate” of Toyota Japan
under the Legislation.

The grant of Options by the Subsidiaries and TCl to the
Participants and the issue of Shares by Toyota Japan
to the Participants are both subject to (i) the reporting
requirements under the securities legislation of British
Columbia; and (i) the fees prescribed by the
Legislation.

AND WHEREAS under the System, this MRRS

Decision Document evidences the decision. of each of the
Decision Makers (the “Decision”),
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. AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met; '

THE DECISION of the Decision Makers pursuant to the
Legislation is that:

1. the Prospectus and Registration Requirement shall not
apply to the distribution of Warrants by Toyota Japan to
the Subsidiaries and TCl in connection with the Plan,
provided that the first trade of any Warrant so acquired,
other than to the Subsidiaries or TCI, shall be deemed
a distribution, or primary distribution to the public;

2. the Prospectus and Registration Requirement shall not
apply to the distribution, from time to time, of Shares by
Toyota Japan to Participants who are employees or
executives of TCl| upon the exercise of Warrants in

* connection with the Plan, provided that the first trade in
any - Shares so acquired by Participants: who are
employees or executives of TCl shall be deemed a
distribution, or primary distribution to the public, unless:

(a) at the time of the granting of the corresponding
Option, both Toyota Japan and TCI are not
reporting issuers under the Legislation of any
Jurisdiction; ’ :

(b)  at the time of the granting of the corresponding
Option, holders of Shares whose last address as
shown on the books of Toyota Japan as being in
the Jurisdictions did not own more than 10% of
the outstanding Shares and did not represent in
number more than 10% of the total number of
holders of Shares; and

(c) such first trades are executed through the
facilities of a stock exchange outside of Canada;

3. the Registration Requirement of the Legislation shall

not apply to a first trade in Shares by employees or

executives of TCl upon the exercise of Warrants in
connection with the Plan if:

(a) at the time of the granting of the corresponding
Option, both Toyota Japan and TCIl are not
reporting issuers under the Legislation of any
Jurisdiction;

(b) - at the time of the granting of the corresponding
Option, holders of Shares whose last address as
shown on the books of Toyota Japan as being in
the Jurisdictions did not own more than 10% of
the outstanding Shares and did not represent in
number more than.10% of the total number of
holders of Shares; and . -

(c) such first trades are executed through the

facilities of a stock exchange outside of Canada; .

4, the issue of Shares by Toyota Japan to Participants

upon the exercise of the Options and Warrants shall be.

exempt from the reporting-: requirements of -the
securities legislation of British Columbia;

5. the issue of Shares by Toyota Japan to Participants
upon the exercise of the Options and Warrants shall be
exempt from the fee payable under the Legislation in
Ontario with respect to such trades.

October 1, 2001.

“J.A. Geller” "“R. Stephen Paddon”
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2.1.5 EGI Canada Corporation - MRRS Decisio_n

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - Insider Reporting - certain insiders of issuer of
. exchangeable shares exempted from lnS|der reportlng
requirements. :

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, ¢.S.5, as am., 107,108,109 and
121(2).

IN THE MATTER OF
THE SECURITIES LEGISLATION
OF BRITISH COLUMBIA, ALBERTA,
SASKATCHEWAN, ONTARIO, QUEBEC,
NOVA SCOTIA AND NEWFOUNDLAND

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
EGI CANADA CORPORATION

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”) in each of Alberta, British
Columbia, Saskatchewan, Ontario, Quebec, Nova Scotia and
Newfoundland (the “Jurisdictions”) has received an application
from EGI Canada Corporation (“ECC") for a decision under the
securities legislation of the Jurisdictions (the “Legislation”) that
the requirements contained in the Legislation that an insider of
a reporting issuer or the equivalent file reports disclosing the
insider's direct or indirect beneficial ownership of, or control or
direction over, securities of the reporting issuer or the
equivalent (the “Insider Reporting Requirements”), 'shall not
apply to certain insiders of ECC, subject to the conditions
described below;

AND WHEREAS under to the Mutual Reliance Review
System for Exemptive Relief Applications (the “System”), the
Ontario Securities Commission is the principal regulator for
this application; .

AND WHEREAS ECC has represented to the Decision
Makers that:

1. ECC was incorporated under the Ontano Business
- Corporations Act on June 12, 2000, for the purpose of
carrying out the Arrangement (as defined below).
ECC's registered office is located at 66 Wellington St.

West, Suite 3600, Toronto, Ontario M5K 1N6.

2. The authorized capital of ECC consists of an unlimited
number of common shares and an unlimited number of

Exchangeable Shares. As of August 15, 2001, there

were 656,729 common shares and 5,627,630

Exchangeable Shares outstanding. E*TRADE Group,

Inc. (“EGI") indirectly owns all of the outstanding
" common shares of ECC.

3. ECCis a repbrting issuer or equivalent in each of the
Jurisdictions' and is not in ‘default of any of the
requirements of the Legislation.

4. On August 24, 2000 shareholders of VERSUS
Technologies Inc. (“VERSUS") approved a plan of
arrangement (the “Arrangement”) under the Canada
Business Corporations Actinvolving VERSUS, EGl and
ECC, which became effective on August 28, 2000.
Pursuant to the Arrangement, EGI, through ECC and
3045175 Nova Scotia Company (also a wholly-owned
subsidiary of EGI), acquired- all of the outstanding
common shares of VERSUS and each holder of
VERSUS common shares received 0.724757

- Exchangeable Shares of ECC (or 0.724757 common
shares of EGI for those who so elected) for each
VERSUS common share held. Each Exchangeable
Share of ECC is exchangeable at any time at the option
of the holder for one EGlI common share. The
Exchangeable Shares trade on the Toronto Stock
Exchange. The EGI common shares trade on the New
York Stock Exchange.

5. As a result of the economic and voting equivalency in
all material respects between the Exchangeable Shares
and the EGI common shares, holders of Exchangeable
Shares have an equity interest determined by reference
to EGI, rather than ECC, and Exchangeable Shares
may be considered in substance securities of EGI.
Accordingly, it is the information of EGI, not ECC, that
would be relevant to the holders of Exchangeable
Shares.

6. The Exchangeable Shares, if exchanged for common
shares of EGI, would represent less than 5% of the
common shares of EGI.

7. ECC is not a “major subsidiary” of EGI within the
meaning of National Instrument 55-101Exemption from
Certain Insider Reporting Requirements ("National
Instrument 55-101"), nor does ECC supply goods or
services or have contractual arrangements with EGI or
any subsidiary of EGI that are of a nature or scale that
could reasonably be expected to have a significant
effect on the market price or value of the securities of
EGI.

AND WHEREAS under the System, this MRRS
Decision Document evidences the decision of each Decision
Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met; -

THE DECISION of the Decision Makers under the
Legislation is that:
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The Insider Reporting Requirements shall not apply to
insiders of ECC in respect of securities of ECC
provided: .

(@) such insider does not, in the ordinary course,
receive or have access to information as to
material facts or material changes concerning
EG| before the material facts or material
changes are generally disclosed;

(i) such insider is not a director or senior officer of
: a “major subsidiary” of EGI as defined in
National Instrument 55-101;

(i)  such insider.is not a director or senior officer of
. EGI;

(iv) EGI remains the direct or indirect beneficial
owner of all of the issued and outstanding voting
securities of ECC; and

(v) ECC has not made a public offering of securities
other than the Exchangeable Shares.

September 14, 2001.

“Paul Moore” “John Geller’

2.1.6 Arrow Hedge Partners Inc. - MRRS
Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - trades by pooled funds of additional units to
existing unitholders holding units having an aggregate
acquisition cost or net asset value of not less than the
minimum amount prescribed by legislation under "private
placement" exemption exempted from registration and
prospectus requirements provided that reports of trades are
filed and fees paid within 30 days after the financial year end
of pooled funds - trades by pooled funds of units to existing
unitholders pursuant to automatic reinvestment of distributions
ofincome or capital gains or which represent a return of capital
exempted from registration and prospectus requirements.

Statutes Cited

Securities Act, R.S.0. 1990, ¢.S.5, as am.,, ss. 25, 53,72(3),
74(1).

Rules Cited

Ontario Securities Commission Rule 45-501- Exempt
Distributions.

Ontario Securities Commission Rule 81-501 - Mutual Fund
Reinvestment Plans (1998) 21 OSCB 2713.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
MANITOBA, ONTARIO, NEW BRUNSWICK,
PRINCE EDWARD ISLAND,
NOVA SCOTIA AND NEWFOUNDAND

“ AND
IN THE MATTER OF '
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND

IN THE MATTER OF
ARROW HEDGE PARTNERS INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”) in each of the provinces of

. British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,

New Brunswick, Prince Edward Island, Nova Scotia and
Newfoundland (the “Jurisdictions”) has received an application
(the “Application”) from Arrow Hedge Partners Inc. (“Arrow
Hedge") for a decision pursuant to the securities legislation of
the Jurisdictions (the “Legislation”) that the distribution of units
(the “Units”) of open-ended unit trusts (the “Funds”)
established or to be established by Arrow Hedge are not
subject to the registration or prospectus requirements
contained in the Legislation subject to certain conditions;

October 5, 2001
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.. AND WHEREAS pursuant to the Mutual Reliance
Review System for Exemptive Relief Applications (the
“System”), the Ontario Securities Commlssmn is the principal
regulator for this application; '

AND WHEREAS it has been represented by Arrow
Hedge to the Decision Makers that:

1. Arrow Hedge is a corporation incorporated under the
laws of Ontario, has its head office in Ontario and is
registered with the Ontario Securities Commission as a
dealer in the category of limited market dealer and as
an adviser in the categories of investment counsel and
portfolio manager;

2. each of the Funds is or when established will be, an
open-end mutual fund trust established under the laws
of Ontario;

3. Arrow Hedge is or will be the manager of each of the
Funds;

4. units of the Funds will not be offered by prospectus,

however, an offering memorandum containing
applicable prescribed rights of action and rescission will
be delivered to prospective investors in respect of each
of the Funds;

5. none of the Funds is or currently intends to become a

“reporting issuer’(or equivalent) as defined in the
Legislation;
6. any investment in any of the Funds by an investor in the

Jurisdictions will be made in reliance upon prospectus
and registration exemptions in each of the Jurisdictions
which may include an exemption (a “Private Placement
Exemption”) requiring an aggregate acquisition cost to
such investor of not less than the minimum investment
required by the exemptions set forth by the Legislation
of the Jurisdiction of residence of the investor (namely
$150,000 in each of the Provinces of Saskatchewan,
Ontario and Nova Scotia; $100,000 in the Province of
Newfoundland; and $97,000 in each of the Provinces of
British Columbia, Alberta, Manitoba, New Brunswick or
Prince Edward Island) (the “Prescribed Amount”);

7. following such initial minimum investment of the

Prescribed Amount, it is proposed that unitholders of a

Fund be permitted to subscribe for additional units (the

. "Subscribed Units"), provided that at the time of such

subsequent acquisition the investor holds Units of the

Fund with an aggregate acquisition cost or aggregate

net asset value of at least the greater of the Prescribed

Amount and the minimum prescribed by applicable
Legislation for such subscriptions; and

8 each Fund proposes to distribute additional Units
" (“Reinvested Units") by way of automatic reinvestment
of distributions of income or capital gains or which
represent a return of capital to unitholders of such
Fund, uniess otherwise requested by a unitholder;

AND WHEREAS pursuant to the System this MRRS
Decision Document evidences the decision of each Decision
Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met;

THE DECISION of the Decnsnon Makers pursuant to the .
Legislation ‘is that the registration and prospectus
requirements contained in the Legislation shall not apply to:

() the issuance of Subscribed Units of a Fund to a-
unitholder of that Fund provided that:

(1)  the initial investment in Units of that Fund was
pursuant to a Private Placement Exemption,

(2) atthe time of the issuance of such Subscribed
Units, the unitholder then owns Units of that
Fund having an aggregate acquisition cost or an
aggregate net asset value of at least the greater
of the Prescribed Amount and the minimum
prescribed by applicable Legislation for such
subscriptions,

(3) at the time of the issuance of such Subscribed
Units, the Applicant is registered under the
Legislation of Ontario as an adviser in the
categories of investment counsetl and portfolio
manager and such registration is in good
standing,

(4)  within 30 days of the end of each financial year
of each Fund, such Fund:

(A) files with the applicable Decision Maker a
report in respect of all trades in
Subscribed Units of the Fund during such
financial year, in the form prescribed by
the applicable Legislation; and

(B) remits to the applicable Decision Maker
the fee prescribed by the applicable
Legislation in respect of all trades in
Subscribed Units of the Fund during such
financial year; and

(5) - this clause (i) will cease to be in effect with
respect to a Jurisdiction 90 days after the
coming into force of any legislation, regulation or
rule in such Jurisdiction relating to the
distribution of Subscribed Units of pooled funds;
and

(i)  an issuance of Reinvested Units of a Fund to a
unitholder of that Fund provided that:

(1)  no sales commission or other charge in respect
of such issuance of Reinvested Units is payable,
and

(2) the unitholder has received, not more than 12
months before such issuance, a statement
describing (A) the details of any deferred or
contingent sales charge or redemption fee that
is payable at the time of the redemption of a
Unit, (B) the right that the unitholder has to make

October 5, 2001
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an election to receive cash instead of Units on
* the payment of the net income or net realized
capital gains distributed by the Fund or upon a
return of capital by the Fund, (C) instructions on
how the right referred to in subsubclause (B) can
be exercised, and (D) the fact that no prospectus
is available for the Fund as Units are offered
pursuant to prospectus exemptions only.

October 1, 2001. .

“Paul Moore” *K.D. Adams”

21.7 Calpine Corporation et al. - MRRS Decision

Headnote

MRRS - NI 71-101 - relief from eligibility requirement that
issuer be a U.S. issuer - wholly-owned Canadian single
purpose financing subsidiary of U.S. parent doing offering in
Canada using northbound MJDS - U.S. parent, MJDS eligible,
a reporting issuer in Quebec and filing continuous disclosure
material on SEDAR.

Applicable Ontario Statutory Provisions
National Instrument 71-101.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF .
THE PROVINCES OF ALBERTA,
BRITISH COLUMBIA, MANITOBA AND ONTARIO

AND

. IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
CALPINE CORPORATION,
CALPINE CANADA ENERGY FINANCE ULC
AND CALPINE CANADA ENERGY FINANCE Il ULC

MRRS DECISION DOCUMENT

1. WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”) in each of Alberta,
British Columbia,. Manitoba and Ontario (the
“Jurisdictions”) has received an application from
Calpine Corporation (“Calpine”) and its indirectly wholly
owned subsidiaries, Calpine Canada Energy Finance
ULC (“Energy Finance”) and Calpine Canada Energy
Finance Il ULC (“Energy Finance il") (Energy Finance
and Energy Finance Il being collectively referred to as
the “FinanceCos”, and Calpine and the FinanceCos
being collectively referred to as the “Filers”) for a
decision under. the securities legislation of the
Jurisdictions (the “Legislation”) that the requirement
contained in Section 3.2(b) of National instrument 71-
101 (“NI 71- 1017), that each of the FinanceCos be a
“U.S. issuer” (as defined in NI 71-101) shall not apply to
the FinanceCos so that they are eligible to offer certam
securities under Ni 71-101;

’ 2. AND WHEREAS under the Mutual Reliance Review

Systém for Exemptive Relief Applications (the’
“System”), the Alberta Securities Commission is the
principal regulator for this application;

3. AND WHEREAS the Filers have represented to the
Decision Makers that:

Octobe( 5, 2001
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3.1

3.2

3.3

34

3.5

3.6

37

38

3.9

Calpine is incorporated under the laws of
Delaware and has its head office in San Jose,
California;

Calpine has been a reporting issuer under the
securities legislation of the province of Québec
since April 2001 but is not a reporting issuer or
the equivalent in any of the Jurisdictions or in
any of the other provinces or territories of
Canada;

Calpine has been a reporting company under
the United States Securnities Exchange Act of
1934, as amended (the “1934 Act”) since 1996,
and has filed with the United States Securities
and Exchange Commission (the “SEC”) all filings
required to be made with the SEC under
sections 13 or 15(d) of the 1934 Act since it first
became a reporting company;

Calpine’s common shares are listed and posted
for trading on the New York Stock Exchange and
its public float, calculated in accordance with NI
71-101, was approximately U.S.$10.2 billion on
August 27, 2001;

Calpine has received an investment grade rating
of BBB- on its unsecured debt, and as at August
27, 2001 it had an aggregate U.S.$6.4 billion
(approximately) of investment grade debt
outstanding;

each of the FinanceCos is incorporated under
the laws of the province of Nova Scotia, and
neither is a reporting issuer or the equivalent in
any of the provinces or territories of Canada;

the FinanceCos are indirectly wholly-owned
subsidiaries of Calpine, incorporated to be
special purpose finance subsidiaries, and their
primary business is to engage in financing
activities to raise funds for the business
operations of Calpine and its subsidiaries and
they will have no other operations;

Calpine may issue non-convertible senior debt
securities and non-convertible preferred shares
(collectively, the “Calpine Securities”); and the
FinanceCos, or either of them, may issue non-
convertible senior debt securities, which will be
fully and unconditionally guaranteed by Calpine
(the “Notes”) on a continuous or delayed basis in
Canada and in the United States as part of a
broader shelf offering by the Filers that may
include equity and debt securities of Calpine as
well as debt securities of the FinanceCos;

the offering of the Calpine Securities and the
Notes in Canada (the “Offering”} is to be effected
under a Canadian version of a base shelf
prospectus (the “Base Prospectus”) and one or
more prospectus supplements (together with the
Base Prospectus, the “Prospectus”) of the Filers,
prepared in accordance with U.S. securities laws
and filed as part of a registration statement with

the SEC pursuant to the United States Securities
Act of 1933, as amended,; » -

3.10 for the purposes of the Offering, the Prospectus .
will be filed with the Decision Makers in
accordance with the provisions of NI 71-101,.
which are available to offerings which meet:

3.10.1 with respect to the Calpine Securities, the
general eligibility criteria for offerings of
debt that has an investment grade rating
or preferred shares that have an
investment grade rating, set forth in
section 3.1(a) of NI 71-101 (the “General
Eligibility Criteria"); and

3.10.2 with respect to the Notes, the alternative
eligibility criteria for offerings of certain
guaranteed non-convertible debt that has
an investment grade rating, set forth in
section 3.2 of NI 71-101 (the “Alternative
Eligibility Criteria”);

3.11 no equity securities of Calpine, or securities
convertible or exchangeable into equity
securities of Calpine, will be offered or sold into
Canada under the Prospectus, although Calpine
may in the future offer equity securities or
securities convertible into equity securities in
Canada on a private placement basis; and

3.12 the offering of the Calpine Securities pursuant to
the Offering meets the General Eligibility Criteria.
The offering of the Notes pursuant to the
Offering complies with the Alternative Eligibility
Criteria, except for the fact that the FinanceCos
are not incorporated under United States law;

AND WHEREAS underthe System this MRRS Decision
Document evidences the decision of each Decision
Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that
provides each Decision Maker with the jurisdiction to
make the Decision has been met;

THE DECISION of the Decision Makers under the
Legislation is that the requirement in section 3.2 (b) of
NI 71-101 that each of the FinanceCos be a “U.S.
issuer” (as defined in NI 71-101) shall not apply to the
FinanceCos in connection with the offering of the Notes
under the Offering, provided that, at the time of the
Offering:

6.1 Calpine satisfies the General Eligibility Criteria;
and

6.2 theFinanceCos comply in all other respects with
the Alternative Eligibility Criteria.

September 6, 2001.

“Agnes Lau’

October 5, 2001
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. 2.1.8 Lateral Vector Resources Inc. - MRRS
Decision

IN THE MATTER OF
THE SECURITIES LEGISLATION
OF ALBERTA, SASKATCHEWAN, ONTARIO,
QUEBEC AND NOVA SCOTIA

" AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
LATERAL VECTOR RESOURCES INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the “Decision Maker”) in each of the provinces of
Saskatchewan, Alberta, Nova Scotia, Ontario and Quebec (the
“Jurisdictions”) has received an application from Lateral Vector
Resources Inc. ("LVR”") for a decision under the securities
legislation of the Jurisdictions (the “Legislation”) that LVR
cease to be a reporting issuer or equivalent under the
Legislation;

AND WHEREAS under the Mutual Reliance Review
System for Exemptive Relief Applications (the “System”), the
Saskatchewan Securities Commission is the principal regulator
for this application;

AND WHEREAS LVR has represented to the Decusmn
Maker that:

1. LVR is a corporation which was incorporated under the
Business Corporations Act (Saskatchewan) with its
head office in Regina, Saskatchewan;

2. The authorized share capital of LVR consists of an
unlimited number of common shares (the “LVR
Shares”), an unlimited number of class A preference
shares (the “Preferred Shares”) and an unlimited
number of new common shares (the “New Shares”) of
which 3 Néw Shares are issued and outstanding;

3. LVR is a reporting issuer under the Legislation and is
not in default of any of the requirements under the
Legislation save for its failure to file and deliver its
second quarter financial statements for the period
ending June 30, 2001, which were due to be filed and
delivered on August 29, 2001;

4. On April 24, 2001, as a result of a successful takeover
bid, CanAgro Acquisition Corp. (“CanAgro”) acquired
approximately 82.5% of the LVR Shares; :

5. At a special meeting of LVR shareholders held on June
28, 2001, the shareholders of LVR approved a special
resolution amending the articles of LVR to consolidate

(the “Consolidation”) the LVR Shares into the New
Shares on the basis of 8 million LVR Shares to 1 New
Share with those holders of less than 8 million LVR
Shares receiving either a cash payment of $0.11 per
LVR Share or scrip certificates exchangeable on the
basis of one New Share for 8 million scrip certificates
on or before August 1, 2001;

6. Effective July 1, 2001, the articles of LVR were
amended to give effect to the Consolidation and
CanAgro became the sole shareholder of LVR,;

7. As the number of LVR Shares held by all shareholders
other than CanAgro was less than 8 million and as no
scrip certificates were issued, CanAgro became the

. sole securityholder of LVR as of July 1, 2001;

8. Other than the 3 New Shares held by CanAgro, LVR
has no other securities, including debt securities,
issued and outstanding;

9. LVR no longer has any of its securities listed on any
exchange in Canada; and

10. LVR does not presently intend to seek public ﬁnancmg
by way of an offering of its securities;

AND WHEREAS under the System, this MRRS
Decision Document evidences the decision of each Decision
Maker (collectively, the “Decision”);

AND WHEREAS each of the Decision Makers is
satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met;

The Decision of the Decision Makers under the
Legislation is that LVR is deemed to have ceased to be a
reporting issuer or the equivalent under the Legislation.
September 26, 2001.

“David Wild"

October 5, 2001
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2.1.9 Strategic Financial Management Group Inc.
- Decision

Headnote

Section 5.1 of Rule 31-506 SRO Membership - Mutual Fund
Dealers - mutual fund dealer exempted, subject to a condition,
from the requirements of the Rule that it file an application and
prescribed fees with the Mutual Fund Dealers Assaciation of
Canada - mutual fund dealer intends to cease to be a mutual
fund dealer.

Statute Cited
Securities Act, R.S.0. 1990, ¢. S.5, as am.
Rule Cited

0.S.C. Rule 31-506 SRO Membership - Mutual Fund Dealers
ss. 2.1,3.1,5.1,

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

AND

IN THE MATTER OF
ONTARIO SECURITIES COMMISSION RULE 31-506
SRO MEMBERSHIP- MUTUAL FUND DEALERS

AND

IN THE MATTER OF
STRATEGIC FINANCIAL MANAGEMENT GROUP INC,

DECISION
(Section 5.1)

UPON the application (the “Application”) of Strategic
Financial Management Group Inc. (“Strategic”) to the Director
(the "Director”) of the Ontario Securities Commission (the

' “Commission”) for a decision pursuant to section 5.1 of Ontario
Securities Commission Rule 31-506 SRO Membership -

- Mutual Fund Dealers (the “Rule”) granting relief from section
3.1 of the Rule requiring Strategic to prepare and submit an
application for membership with the Mutual Fund Dealers
Association of Canada (the “MFDA”) no later than the thirtieth
day after the effective date of the Rule;

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

AND UPON Strategic having represented tothe Director
as follows:

1."  Strategicis a corporation established underthe laws of
" the Province of Ontario;

2. Strategic is reglstered as a mutual fund dealer and
limited market dealer and this application is not being
made in any other jurisdiction;

3. Strategic relies upon its mutual fund dealer registration
to trade in third party mutual fund securities;

4, Strategic has entered into an.agreement to transfer its
assets to Investment Planning. Counsel of Canada
Limited ("IPC");

5. : Strategic anticipates that the transfer of assets will
occur no later than October 30, 2001;

6. following the transfer of assets to IPC, Strategic will
cease acting as a mutual.fund dealer;

7. it is Strategic’s belief that IPC has filed an application,
together with prescribed fees, with the MFDA:

8. the MFDA was recognized as a self-regulatory
organization by the Commission on February 6, 2001;

9. pursuant to section 3.1 of the Rule, all mutual fund
dealers must prepare and submit to the MFDA, an
application for membership in the form prescribed by
the MFDA, togetherwith the MFDA's prescribed fees no
later than the thirtieth day after the date the Rule comes
into force; the Rule came into force on April 23, 2001;
applications for membership were therefore required to .
be submitted to the MFDA by May 23, 2001 (the
“MFDA Application Deadline”);

10.  pursuant to section 2.1 of the Rule, all mutual fund
dealers must become members of the MFDA by July 2,
2002 (the “MFDA Membership Deadiine”™);

11.  the Rule requires Strategic to prepare and submit an
application for membership to the MFDA, together with
the MFDA's prescribed fees, by the MFDA Application
Deadline, even though Strategic intends to cease to be
a mutual fund dealer prior to the MFDA Membership
Deadline;

12.  the requirement for Strategic to prepare and file an
application for membership by the MFDA Application
Deadline will result in filing of applications and payment
of fees which would prove to be both time consuming
and costly for Strategic;

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

NOW THEREFORE pursuant to section 5.1 of the Rule,
the Director hereby exempts, effective May 23, 2001, Strategic
from section 3.1 of the Rule to the extent that section 3.1
requires Strategic to prepare and submit to the MFDA, an
application for membership, together with the MFDA's
prescribed fees by the MFDA Application Deadline;

PROVIDED THAT,

(A) no later than five business days prior to the
transfer of assets to IPC, Strategic files with the
Commission:

(i) a consent to the suspension of its
registration as a mutual fund dealer
pursuant to Ontario Securities

Qctober 5, 2001

(2001) 24 OSCB 5894



« Decisions, Orders and Rulings

Commission Rule 33-501 Surrender of
Registration, and

(i)  arequest to surrender its registration as
- mutual fund dealer;

(B) * immediately after the transfer of assets to IPC,
Strategic ceases conducting registrable activities
in reliance. upon its mutual fund dealer
registration; and

(C) Strategic uses its best efforts to provide by
September 30, 2001, and in any case provides
no later than October 30, 2001, notice to each of
its clients of:

(@) the fact that Strategic is no longer the
mutual fund dealer servicing the client’s
account(s);

(i) the fact that IPC is the mutual fund dealer
servicing the client's account(s); and

(iif) |

the name and telephone number of a
contact person at the Strategic office who
is available to provide further information.
September 25, 2001.

“Rebecca Cowdery”

.

2.1.10 Credit Suisse First Boston - MRRS
Decision

Headnote

MRRS - Underwriter and advisor registration relief for
Schedule Il Bank - prospectus and registration relief for trades
where Schedule |l Bank purchasing as principal and first trade
relief for Schedule [l Bank - prospectus and registration relief
for trades of bonds, debentures and other evidences of
indebtedness of or guaranteed by Schedule Ill Bank provided
trades involve only specified purchasers - prospectus and
registration relief for evidences of deposits by Schedule Il
Bank to specified purchasers - fee relief for trades made in
reliance on Decision. :

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, ¢.S.5, aé am. ss. 25(1)(a)&(c),‘)
34(a), 35(1)(3)(i), 35(2)1(c), 53(i), 72(1)(a)()), 73(1)(a), 74(1),
147.

Regulations Cited

Regulation made under the Securities Act, R.R.O. 1990, Reg.
1015, as am. ss. 151, 206, 218, Schedule 1 s. 28.

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
MANITOBA, ONTARIO, QUEBEC, NEW BRUNSWICK,
NOVA SCOTIA, PRINCE EDWARD ISLAND,
NEWFOUNDLAND, YUKON TERRITORY,
NUNAVUT AND NORTHWEST TERRITORIES

AND

IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS

AND

IN THE MATTER OF
CREDIT SUISSE FIRST BOSTON

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the "Decision Maker") in each of the provinces of
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec, New Brunswick, Nova Scotia, Prince Edward Island,
Newfoundland, and the Northwest Territories, Nunavut and
Yukon Territory (the “Jurisdictions"), has received an
application (the "Application") from Credit Suisse First Boston
("CSFB") for a decision pursuant to the securities legislation of
the Jurisdictions (the "Legislation") that CSFB be exempt from
various registration, prospectus and filing requirements of the
Legislation in connection with the banking activities to be
carried on by CSFB in the Jurisdictions;

AND WHEREAS pursuant to the Mutual Reliance
Review System for Exemptive Relief Applications (the

October 5, 2001
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"System"), the Ontario Securities Commission is the principal
regulator for this application;

AND WHEREAS it has been represented by CSFB to

the Decision Makers that: :

1.

CSFB is a bank organized under the laws of
Switzerland and has its head office in Zurich,
Switzerland.

CSFB is wholly-owned by Credit Suisse Group (“CSG")
which, in turn, is the holding company for the Credit
Suisse Group of companies worldwide. CSG is active
worldwide in banking, finance, asset management and
insurance industry operating through a number of
business units including two major Swiss banks,
financial services and CSFB.

CSFB currently carries on a banking business .in
Canada through its direct wholly-owned Schedule I
bank subsidiary, Credit Suisse First Boston Canada
(“CSFB Canada”).

CSFB Canada's assets currently consist mainly of
loans to Canadian borrowers and securities held for its
own account.

For the ‘purposes of this Decision, “Authorized
Purchasers” shall mean:

(a)  Her Majesty in right of Canada or in right of a
province or territory, an agent of Her Majesty in
either of those rights and includes a municipal or
public body empowered to perform a function of
governmentin Canada, or an entity controlled by
Her Majesty in either of those rights;

(b) the government of a foreign country or any
political subdivision thereof, an agency of the
government of a foreign country or any political
subdivision thereof, or an entity that is controlled
by the government of a foreign country or any
political subdivision thereof;

(c) an international agency of which Canada is a
member, including an international agency that
is a member of the World Bank Group, the Inter
American Development Bank, the Asian
Development Bank, the Caribbean Development
Bank and the European Bank for Reconstruction
and Development and any other international
regional bank;

(d) a financial institution (i.e.: (i) a bank or an
authorized foreign bank under the Bank Act
(Canada) (the “Bank Act"); (ii) a body corporate
to which the Trust and Loan Companies Act
(Canada) applies; (iii) an association to which
the Cooperative Credit Associations Act
(Canada) applies; (iv) an insurance company or
afraternal benefit society incorporated or formed
under the Insurance Companies Act (Canada);
(v) a trust, loan or insurance corporation
incorporated by or under an Act of the legislature
of a province; (vi) a cooperative credit society

incorporated and regulated by or under an Act of
the legislature of a province or territory in =
Canada; (vii) an entity that is incorporated or
formed by or under an Act.of Parliament or of the
legislature of a province or territory in Canada
and that is primarily engaged in dealing in
securities, including portfolio management and
investment counselling, and is registered to act
in such capacity under the applicable legislation;
and (viii) a foreign institution that is (A) engaged
in the business of banking, the trust, loan or
insurance business, the business of a
cooperative credit society or the business of
dealing in securities or is otherwise engaged
primarily in the business of providing financial
services, and (B) is incorporated or formed
otherwise than by or under an Act of Parliament
or of the legislature of a province or territory in
Canada; '

(e) a pension fund sponsored by an employer for
the benefit of its employees or employees of an
affiliate that is registered and has total plan
assets under administration of greater than $100
million;

()] amutual fund corporation thatis regulated under
an Act of the legislature of a province or territory
in Canada or under the laws of any other
jurisdiction and has total assets . under
administration of greater than $10 million;

(g) an entity (other than an individual) that has for
the fiscal year immediately preceding the initial
deposit, gross revenues on its own books and
records of greater than $5 million; or

(h) anyotherpersonifthe trade is, in the aggregate,
greater than $150,000.

In June of 1999 amendments to the Bank Act were
proclaimed that permit foreign commercial banks to
establish direct branches in Canada. These
amendments have créated a new Schedule (Il to that
Act listing foreign banks permitted to carry on banking
activities through branches in Canada;

CSFB has applied for an order under the Bank Act
permitting it to establish a lending branch listed in
Schedule Il to the Bank Act. Upon receipt of such
order, CSFB will take over the current Canadian
banking business currently being operated in CSFB
Canada to the extent that business can be carried on
by the branch.

The Legislation applicable in each Jurisdiction refers to
either "Schedule | and Schedule Il banks", "banks",
"savings institutions" or “financial institutions" in
connection with certain exemptions; however, no
reference is made in any of the Legislation to entities
listed in Schedule Il to the Bank Act.

In order to ensure that CSFB, as an entity listed in
Schedule |11 to the Bank Act, is able to provide banking
services to businesses in the Jurisdictions it requires
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.

similar exemptions applicable to banking institutions
incorporated under the Bank Act to the extent that the
current exemptions applicable to such banking
institutions are relevant to the banking business being
undertaken by CSFB in the Jurisdictions.

AND WHEREAS pursuant to the System this MRRS

Decision Document evidences the decision of each Decision
Maker (collectively, the "Decision");

AND WHEREAS each of the Decision Makers is

satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the Decision
has been met;

Legislation is that upon receipt of an order under the Bank Act -

THE DECISION of the Decision Makers pursuant to the

(Canada) permitting CSFB to establish a branch in Canada
and in connection with the banking business to be carried on
by CSFB in the Jurisdictions through such branch:

1.

CSFB is exempt from the requirement under the
Legislation, where applicable, to be registered as an
underwriter with respect to trading in the same types of
securities that an entity listed in Schedule | or Il to the
Bank Act may act as an underwriter in respect of
without being required to be registered under the
Legislation as an underwriter.

CSFB is exempt from the requirement under the
Legislation to be registered as an adviser where the

performance of the service as an adviser is solely

incidental to its primary banking business.

A trade of a security to CSFB where CSFB purchases
the security as principal shall be exempt from the
registration and prospectus requirements of the
Legislation of the Jurisdiction in which the trade takes
place (the "Applicable Legislation") provided that:

(a) the forms that would have been filed and the
fees that would have been paid under the
Applicable Legislation if the trade had been
made, on an exempt basis, to an entity listed in
Schedule | or Il to the Bank Act purchasing as
principal (referred to in this Decision as a
"Schedule | or Il Bank Exempt Trade") are filed
and paid in respect of the trade to CSFB; and

_(b) the first trade in a security acquired by CSFB

pursuant to this Decision is deemed a
_distribution (or primary distribution to the public)
under the Applicable Legislation unless:

0) the issuer of the security is a reporting
issuer, or the equivalent, under the
Applicable Legislation and, if CSFB is in
a special relationship (where such term is
defined in the Applicable Legislation) with
such issuer, CSFB has reasonable
grounds to believe that such issuer is not
in default of any requirements of the
Applicable Legislation;

(i)

A

®

©

©)

the securities are listed and
posted for trading on a stock
exchange, that is recognized by
the Decision Maker of the
applicable Jurisdiction for
purposes of the resale of a
security acquired in a Schedule |
or Il Bank Exempt Trade and
comply with the requirements set
out in paragraph (a) or (b) of
Appendix A to this Decision and
have been held at least six months
from the date of the initial exempt
trade to CSFB or the date the
issuer became a reporting issuer,
or the equivalent, under the
Applicable Legislation, whichever
is the later; or

the ‘securities are bonds,
debentures or other evidences of
indebtedness issued or
guaranteed by an issuer or are

- preferred shares of an issuer and

comply with the requirements set
out in paragraph (a) or (c) of
Appendix A to this Decision and
have been held at least six months
from the date of the initial exempt
trade to CSFB or the date the
issuer became a reporting issuer,
or the equivalent, under the
Applicable Legislation, whichever
is the later; or

the securities are listed and
posted for trading on a stock
exchange, that is recognized by
the Decision Maker of the
applicable Jurisdiction for
purposes of resale of a security
acquired in a Schedule | or Il Bank
Exempt Trade or are bonds,
debentures or other evidences of
indebtedness issued or
guaranteed by the reporting
issuer, or the equivalent, underthe -
Applicable Jurisdiction whose
securities are so listed, and have
been held at least one year from
the date of the initial exempt trade
to CSFB or the date the issuer
became a reporting issuer, or the
equivalent, under the Applicable
Legislation, whichever is later; or

the securities have been held at
least eighteen months from the
date of the initial exempt trade to
CSFB or the date the issuer
became a reporting issuer, or the
equivalent, under the Applicable
Legislation, whichever s later; and
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(c) .CSFB files a report within 10 days of the trade
prepared and executed in accordance with the
requirements of the Applicable Legislation that
would apply to a Schedule | or |l Bank Exempt
Trade;

provided that no unusual effort is made to prepare the
market or to create a demand for such securities and

no extraordinary commission or consideration is paid in'

respect of such trade and provided CSFB does not hold
a sufficient number of securities to materially affect the
control of the issuer of such securities but any holding
by CSFB of more than 20 per cent of the outstanding
voting securities of the issuer of such securities shall, in
the absence of evidence to the contrary, be deemed to
affect materially the control of such issuer.

.Provided CSFB only trades the types of securities
referred to in this paragraph 4 with Authorized
Purchasers, trades of bonds, debentures or other
- evidences of indebtedness of or guaranteed by CSFB
shall be exempt from the registration and prospectus
requ1rements of the Legislation.

Evndences of deposit issued by CSFB to Authorized
Purchasers, as permitted under the Bank Act, shall be
exempt from the registration and prospectus
requirements of the Legislation. -

THE FURTHER DECISION of the Decision Maker in

APPENDIX A A
(a) are preferred shares of a éorporation if,

0] the corporation has paid a dividend in each of
the five years immediately preceding the date of
the initial exempt trade at least equal to the
specified annual rate upon all of its preferred
shares; or

@iy the common shares of the corporation are, at the.
date of the initial exempt trade, in compliance
with paragraph (b) of this Appendix A;

(b) are fully paid common shares of a corporation that
during a period of five years that ended less than one
year before the date of the initial exempt trade has
either,

(@) paid a dividend in each such year upon its
common shares; or

(i)  had earnings in each such year available for the
payment of a dividend upon its common shares;

" of at least 4% of the average value at which the shares were

carried in the capital stock account of the corporation during
the year in which the dividend was paid or in which the
corporation had earnings available for the payment of
dividends as the case may be;

Ontario is that the registration requirements of the Legislation
of Ontario does not apply to a trade by CSFB:

0] of a type described in subsection 35(1) of the
Securnities Act (Ontario) R.S.0. 1990 c.S.5 (as
amended) (the "Ontario Act") or section 151 of
the Regulations made under the Ontario Act; or

(ii) in securities described in subsection 35(2) of the
Ontario Act.

B. Except as provided for in paragraph 3 of this Decision,
section 28 of Schedule | to the Regulations made under
the Ontario Act shall not-apply to trades made by CSFB
in reliance on this Decision.

September 25, 2001.

“Paul M. Moore” , “R. Stephen Paddon”

(©

are bonds debentures or other evidences of
indebtedness issued or guaranteed by,

0] a corporation if, at the date of the initial exempt

: trade, the preferred shares or the common
shares of the corporation which comply with
paragraph (a) or (b) of this Appendix A; or

(i)  a corporation if its earnings in a period of five
years ended less than one year before the date
of the initial exempt trade have been equal in
sum total to at least ten times and in each of any
four of the five years have been equal to at least
1-1/2 times the annual interest requirements at
the date of the initial exempt trade on all
indebtedness of or guaranteed by it, other than
indebtedness classified as a current liability in its
balance sheet, and, if the corporation at the date
of the initial exempt trades owns directly or
indirectly more than 50% of the common shares
of another corporation, the earnings of the
corporations during the said period of five years
may be consolidated with due allowance for
minority interests, if any, and in that event the
interest requirements of the corporation shall be
consolidated and such consolidated earnings
and consolidated interest requirements shall be
taken as the earnings and interest requirements
of the corporation, and, for the purpose of this
subclause, "earnings" mean earnings available
to meet interest charges on indebtedness other
than indebtedness classified as a current
liability.
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"2.1.11 Fidelity Investments Canada Limited and
Textron Inc. - MRRS Decision

Headnote

Mutua! fund dealer exempted from the Dealer Registration
Requirement of the Legislationof the Jurisdictions for trades of
common shares made by a mutual fund dealer, in itscapacity
as a group plan administrator of an employee retirement
savings program of acorporation, for, or on behalf of,
employees, former employees, spouses of employees,
spouses of former employees, employee LIRAs, the EPSP,
employee RRSPs andemployee spouse RRSPs, of the
corporation.

Ontario Only- Director’s Decision

Relief from “suitability” requirement in paragraph 1.5(1)(b) of
OSC Rule 31-505, pursuantto section 4.1 of OSC Rule 31-505,
that. would otherwise arise as a result of the group
planadministrator purchasing or selling common shares for, or
on behalf of, the above-mentionedpersons, subject to the
above-mentioned persons receiving a corresponding
acknowledgment or having been sent a corresponding notice
and the group planadministrator not making any
recommendation or giving any investment advice regarding
thepurchase and sale of common shares of the corporation.

Applicable Ontario Statute
Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25 and 74(1).
Applicable Ontario Securities Commission Rule

Rule 31-505 “Conditions of Registration” (1999) 22 0.S.C.B.
731,ss.1.5and 4.1.

IN THE MATTER OF
THE CANADIAN SECURITIES LEGISLATION
OF ALBERTA AND ONTARIO

IN THE MATTER OF. .
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATION

AND

IN THE MATTER OF
FIDELITY INVESTMENTS CANADA LIMITED
AND
TEXTRON INC.

MRRS DECISION DOCUMENT

WHEREAS the local securities regulatory authority or
regulator (the "Decision Maker”") in each of Alberta and Ontario
(the “Jurisdictions”) has received an application from Fidelity
Investments Canada Limited (“Fidelity”) for a decision under
the securities legislation of the Jurisdictions (the “Legislation”)
that the requirement (the “Dealer Registration Requirement”)
in the Legislation that prohibits a person or company from
trading in a security unless the person or company is
registered in the appropriate category of registration under the

Legislation shall not apply to certain trades in shares
(“Common Shares”) of common stock of Textron Inc. (“Textron
U.S.") to be made by Fidelity for, or on behalf of, persons that
are Employees, Spouses of Employees, Former Employees,
Spouses of Former Employees, the EPSP, Employee RRSPs,
Employee Spouse RRSPs and Employee LIRAs (as such
terms are defined below) in its capacity as a group plan
administrator of a group retirement savings plan (the
“Program”) of Textron Canada Limited (“Textron Canada”)
(which includes the EPSP, Employee RRSPs, Employee
Spouse RRSPs and Employee LIRAS);

AND WHEREAS under the Mutual Reliance Review
System for Exemptive ReliefApplications (the “System”), the
Ontario Securities Commission is the principal regulator for
this application;

AND WHEREAS Fidelity has represented to the
Decision Makers that:

1. Fidelity, a corporation continued under the laws of

- Ontario, is registered in all Jurisdictions as a dealer in

the category of “mutual fund dealer” and is also, or will

be, registered in certain Jurisdictions as an “adviser” in

the categories of “investment counsel” and “portfolio
manager”.

2. Fidelity has applied for relief pursuant to the Legislation
of the Jurisdictions, exempting it from the requirements
under the Legislation: (i) to be a member of the Mutual
Fund Dealers Association of Canada (the “MFDA”) on
or after July 2, 2002; and (ii) to file with the MFDA an
application for membership and corresponding fees for
membership before the required date under the
Legislation of the Jurisdictions. Fidelity, as of
September 7, 2001, has obtained an exemption from
these requirements under the securities legislation of
Ontario and Alberta.

3. Fidelity’s registration under the Legislation of the
Jurisdictions as a “mutual fund dealer” has been, or is
expected to be, restricted to certain trades which are
incidental -to its principal business. The restricted
trading activity includes trades by Fidelity to a
participantin an employer-sponsored registered plan or
other savings plan until the earlier of: (i) the assumption
of such trading activity by Fidelity Retirement Servicés
Company of Canada Limited (“New Fidelity") , a
wholly-owned subsidiary of Fidelity; and (i) July 2,
2002.

4, Fidelity intends on transferring its group plan
administration of the Program to New Fidelity no later
than July 2, 2002.

5. Textron U.S. is a corporation incorporated under the
laws of the State of Delaware.

6. Textron U.S. is a multi-industry company operating in
the aircraft, automotive, industrial products, fastening
systems and finance businesses.

7. Textron U.S. is not a reporting issuer (or the equivalent
under the Legislation) in any of the Jurisdictions.
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8.

10.

11.

12.

13.

14.

15.

16.

Textron Canada, a corporation incorporated under the
laws of Canada, is not a reporting issuer (or the
equivalent under the Legislation) in any of the
Jurisdictions.

Textron Canada is a multi-industry company opérating
in the aircraft, automotive and fastening systems
businesses.

Textron Canada is directly and indirectly wholly-owned
by Textron U.S.

The Common Shares are registered with the Securities
and Exchange Commission in the United States of
America (the “USA") under the Securities Exchange Act
of 1934 and Textron U.S. is subject to the reporting
requirements thereunder.

The Common Shares are listed and posted for trading
on the New York Stock Exchange (the “NYSE").

Under the Program, Textron U.S. selects mutual funds
that persons (each an “Employee”) who are employees
of Textron Canada, through its various operating
divisions, or designated affiliates of Textron Canada,
and who participate in the Program, may purchase
through payroll deductions or through lump sum
payments.

Investments made by Employees under the Program
are made through the following plans:

(@) an “employees profit sharing plan” (the “EPSP"),
as defined in the/ncome Tax Act (Canada) (the
“Tax Act”), that has been established
for the benefit of persons who are Employees;

(i) “registered retirement savings plans” (each, an
“Employee RRSP”), as defined in the Tax Act,
that have been established by or for the
benefit of persons who are Employees;

(i)  “registered retirement savings plans” (each, an
“Employee Spouse RRSP"), as defined in the
Tax Act, that have been established by or for the
benefit of persons (collectively, “Spouses”) who
are legally married to or are the “common law
partners” (as defined in the Tax Act) of persons
who are Employees; and

retirement

(iv) locked-in accounts (each, an

“Employee LIRA"), registered with the Canada-

Customs and Revenue Agency, that have been
established by or for the benefit of persons who
are Employees;

Under the Program, Spbuses of Employees are also
permitted to invest amounts in their Employee Spouse
RRSPs in certain mutual funds offered through Fidelity.

Under the Program, Textron Canada proposes to permit
Employees to purchase Common Shares through the
EPSP, their Employee RRSPs, their Employee Spouse
RRSPs and their Employee LIRAs, and to permit

17.

18.

Spouses of Employees to purchase Common Shares
through their Employee Spouse RRSPs.

Textron Canada and its Canadian affiliates also
propose to match a specified portion of an Employee’s
purchases of Common Shares under the Program.
These matching contributions from Textron Canada will
be invested in Common Shares through the EPSP.

Under the Program, itis proposed that Fidelity carry out
the following activities:

(i) receive orders from Employees to purchase
Common Shares (including Common Shares to
be purchased with Textron Canada or its
Canadian  affiliates matching contributions
through the EPSP or upon the automatic
reinvestment of dividends paid in respect of
Common Shares) on behalf of Employees
through the EPSP or for their Employee RRSPs,
their Employee Spouse RRSPs or their
Employee LIRAs ;

(i)  receive orders from Spouses of Employees to
purchase Common Shares (including Common
Shares to be purchased upon the automatic
reinvestment of dividends paid in respect of
Common Shares) for their Employee Spouse
RRSPs;

(i) receive orders from Employees, and from
persons (“Former Employees”) that were, but
have since ceased to be, Employees, to sell
Common Shares held on their behalfin theEPSP
or through their Employee RRSPs or Employee
LIRAs;

(iv) receive orders from Spouses of Employees or
Former Employees to sell Common Shares held
through their Employee Spouse RRSPs;

(v) “match” the orders to purchase Common
Shares, referred to in subparagraphs (i) or (ii),
against orders to sell Common Shares, referred
to in subparagraphs (jii) or (iv), with the offsetting
purchases and sales (a “Matching Transaction”)
effected by way of book entries in the
corresponding accounts maintained by Fidelity
under the Program and the funds received in
respect of the purchase remitted by Fidelity to
the vendor;

(vi)  where the number of Common Shares, referred
to above, not affected in a Matching Transaction
is less than 50, satisfy the purchase or sale of
Common Shares from or to Common Shares
held in the name of Fidelity in a "float" account
maintained by Fidelity if Fidelity determines this
to be the most efficient and cost-effective means
of executing the purchase or sale (a “Float
Transaction”);

(vii) transmit orders to purchase or sell Common
Shares, referred to above, which are not effected
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19.

20.

21.

22.

in a Matching Transaction or Float Transaction,
either: :

(a) for execution in a Jurisdiction through a
‘registered dealer that is registered under
the Legislation, in each of the
Jurisdictions where the order is received
and executed, as a dealer in a category
that permits it to act as a dealer for the
subject trade;
or

(b)  or execution through the facilities of the
NYSE or another stock exchange outside
of Canada through a person or company
that is appropriately licensed to carry on
the business of a broker/dealer under the
applicable securities legislation in the
jurisdiction where the trade is executed;

(viii) maintain books and records in respect of the
foregoing, reflecting, among other things: all
related payments, receipts, account entries and
adjustments;

Records of Common Shares held under the Program
on behalf of Employees, Former Employees, Spouses
of Employees, Spouses of Former Employees, the
EPSP, Employee RRSPs, Employee Spouse RRSPs
and Employee LIRAs (collectively, “Program
Participants™) will be maintained by Fidelity, and the
Common Shares will be held by a custodian that is not
affiliated with Fidelity, Textron U.S. or Textron Canada.

When an Employee becomes a Former Employee, the
Former Employee, the EPSP in respect of the Former
Employee, the Employee RRSP of the Former
Employee, the Spouse of the Former Employee, the
corresponding Employee Spouse RRSP, and the
Employee LIRA of the Former Employee will not be
permitted to make further purchases of Common
Shares under the Program, other than Common Shares
to be purchased upon the automatic reinvestment of
dividends paid in respect of Common Shares, but,
subject to time limitations in certain cases, the
foregoing will be permitted to continue to hold, through
Fidelity, Common Shares previously purchased on their
behalf under the Program, to instruct Fidelity from time
to time to sell Common Shares then held on their behalf
by Fidelity, or to transfer such Common Shares to an
account with another dealer.

To participate in the Program, Employees and Spouses
of Employees must enrol through Fidelity by
application, which may be completed: in writing; on the
telephone, by way of a recorded call; or, through the
Internet, by way of secure access to Fidelity's website.

Employees and Spouses of Employees who enrol in the
Program will be required when completing the
enrolment application to acknowledge that Fidelity will
not be performing any “suitability” analysis with respect
to any purchase or sale of Common Shares on their
behalf, or on behalf of their Spouse, under the Program:
by signing the application form, where the application is

23.

24,

completed in writing; orally, where the application is
completed on the telephone or, by making the
appropriate selection on Fidelity’s website, where the
application is completed on the Internet.

No Program Participant will be charged any trading
commissions, fees, costs or other expenses in respect
of the purchase or sale of any Common Shares on
behalf of the Program Participant under the Program.

Except for ascertaining the “suitability” of trades made
under the Program, Fidelity will comply with all other
conditions or other requirements under the Legislation
that would be applicable to it as a mutual fund dealer if -
the Common Shares were shares or units of a mutual
fund, with respect to any purchase, sale or holding of
Common Shares, by Fidelity on behalf of Program
Participants under the Program, including requirements
relating to, but not limited to: capital requirements;
record keeping; account supervision; segregation of
funds and securities; confirmations of trades; “know
your client” and statements of account.

AND WHEREAS under the System, this MRRS

Decision Document evidences the decision of each Decision
Maker (collectively, the “MRRS Decision”);

AND WHEREAS each of the Decision Makers is

satisfied that the test contained in the Legislation that provides
the Decision Maker with the jurisdiction to make the MRRS
Decision has been met;

THE MRRS DECISION of the Decision Makers under

the Legislation is that the following trades in a Jurisdiction shall
not be subject to the Dealer Registration Requirements under
the Legislation of the Jurisdictions:

(@) trades that are described in:
(i) paragraph 18 (i) or (ii),
(i) paragraph 18 (iii) or (iv), and
(iii) paragraph 18 (v),

(b) trades that are described in:
(i) paragraph 18 (i) or (ii),
(i) paragraph 18 (jii) or (iv), and
(iiiy paragraph 18 (vi),

(c) trades that are described in:
(i) paragraph 18 (i) or (ii), and
(i) paragraph 18 (vii)(a),

(d) trades that are described in:
(i) paragraph 18 (iii) or (iv), and

(i) paragraph 18 (vii)(a),
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(e) trades that are described in:
(i) paragraph 18 (i) or (ii), and
(i) paragraph 18 (vii)(b), and
4] 'trades that are described in:
(i) paragraph 18 (iii) or (iv), and
-(ii) paragraph 18 (vii)(b),
PROVIDED THAT:

1. in the case of each trade in a Jurisdiction referred to in
the above paragraphs (a) to (f), Fidelity is, at the time of
the trade, registered under the Legislation of the
Jurisdictions as a dealer in the category of “mutual fund
dealer”, and, the trade is made on behalf of Fidelity by
a person that is registered under the Legislation to
trade mutual funds on behalf of Fidelity as a
salesperson or officer;

2. In the case of the trades described in clause (f):

(i) at the time of the trade, Textron U.S. is not a
' reporting issuer (or the equivalent) under the
Legislation of the Jurisdiction;

(i) at the time of the acquisition of the Common
Shares by the selling Program Participant, there
was a de minimis market in the Jurisdiction (as
defined below); and

(i)  the trade is executed:

(a) through the facilities of a stock exchange
outside of Canada;

(b) on the Nasdaq Stock Market; or

(c) on the Stock Exchange Automated
Quotation System of the London Stock
Exchange Limited;
where, for the purposes of the above
paragraph (i) there shall be a de
minimis market in a Jurisdiction if, at the
relevant time:

(a) persons or companies whose last
address as shown on the books of
Textron U.S. was in the
Jurisdiction and who held
Common Shares: )

0] did not hold Common
Shares representing more
than 10 per cent of the
outstanding Common
Shares; and

(ii) did not represent in number
more than 10 per cent of

the total number of holders *
of the Common Shares; or

(b)  personsorcompanies whowerein
the Jurisdiction and who
beneficially- owned Common
Shares:

(i) did not beneficially own
more than 10 per cent of
the outstanding Common
Shares; and

(i) did not represent in number
-~ more than 10 per cent of

the total number of holders
of Common Shares;

PROVIDED ALSO THAT, this MRRS Decision will
terminate upon the earlier of:

() the assumption of the activity referred to in
paragraph 18 by New Fidelity; and

(i) July 2, 2002.
September 14, 2001.

Howard |. Wetston” “K.D. Adams”
IN THE MATTER OF
THE SECURITIES LEGISLATION OF ONTARIO AND
ALBERTA

WHEREAS Fidelity has made an application to the
Director of the Ontario Securities Commission (the “Director”)
for a decision of the Director, pursuant to section 4.1 of Ontario
Securities Commission Rule 31-505 Conditions of
Registration, and to the Alberta Securities Commission (the
“ASC"), pursuant to section 185 of the Securities Act (Alberta)
(collectively, the “Registration Legislation”), that the
requirements of the Registration Legislation (the “Suitability
Requirements”) to make enquiries of each Program
Participant, that would otherwise arise as a result of Fidelity
purchasing or selling Common Shares on behalf of the
Program Participant, as described in the MRRS Decision
above, to determine (a) the general investment needs and
objectives of the
Program Participants; and (b) the suitability of a proposed
purchase or sale of Common Shares for the Program
Participants, do not apply to Fidelity, subject to certain terms
and conditions;

AND WHEREAS,; Fidelity has made to the Director and
the ASC the same representations referred to in the above
MRRS Decision;

AND WHEREAS, this Decision Document evidences
the decision of each of the Director and the ASC;

AND WHEREAS, each of the Director and the ASC is
satisfied that to do so would not be prejudicial to the public
interest;

October 5, 2001
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IT IS THE DECISION of the Director and the ASC that,
pursuant to the Registration ‘Legislation, effective on the
effective date of the above MRRS Decision, the Suitability
Requirements of the Registration Legislation shall not apply to
Fidelity as a result of Fidelity purchasing or selling Common
Shares on behalf of the Program Participant, as described in
the above MRRS Decision, provided that, in the circumstances
of each such purchase or sale:

(i) the Program Participant, or, in the case of a
Program Participant that is the EPSP, an
Employee RRSP, an Employee Spouse RRSP
or an Employee LIRA, the corresponding
Employee or Spouse, has given the
corresponding acknowledgement, referred to in
paragraph 22 of the above MRRS Decision; and

(i) Fidelity does not make any
recommendation or give any investment
advice with respect to the purchase or
sale. '

AND PROVIDED ALSO THAT, this Decision will
terminate upon the earlier of:

@

(i)

the assumption of the activity referred to in
paragraph 18 of the above MRRS Decision by
New Fidelity; and

July 2, 2002.

September 14, 2001.

“Peggy Dowdall-Logie”
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2.2 Orders

2.21 AimGlobal Technologies Company Inc. - s.
144.

Headnote

Section 144 - revocation of cease trade order upon remedying,
to the extent possible, its default in respect of disclosure
requirements under the Act.

Statutes Cited

Securities Act, R.S.0. 1990 cS5 asam., ss. 127(1)2, 127(5),
127(8), 144.

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

AND

IN THE MATTER OF
AIMGLOBAL TECHNOLOGIES
COMPANY INC. (the “Issuer”)

ORDER
(Section 144)

WHEREAS the securities of AimGlobal Technologies
Company Inc. (the “Reporting Issuer”) currently are subject to
a Temporary Order (the “Temporary Order”) made by a
Director on behalf of the Ontario Securities Commission (the
“Commission”), pursuant to paragraph 2 of subsection 127(1)
and subsection 127(5) of the Act, on the 22nd day of August,
2001, as extended by a further order (the “Extension Order”)
of a Director, made on the 5th day of September, 2001, on
" behalf of the Commission pursuant to subsection 127(8) of the
Act, that trading in the securities of the Reporting Issuer cease
until the Temporary Order, as extended by the Extension
Order, is revoked by a further Order of Revocation;

AND WHEREAS the Temporary Order and Extension
Order were each made on the basis that the Reporting Issuer
was in default of certain filing requirements;

AND WHEREAS the undersigned Manager is satisfied
that the Reporting Issuer has remedied its default in respect of
the filing requirements and is of the opinion that it would not be
prejudicial to the public interest to revoke the Temporary Order
as extended by the Extension Order;

NOW THEREFORE, IT IS ORDERED, pursuant to
section 144 of the Act, that the Temporary Order and
Extension Order be and they are hereby revoked.
September 26, 2001.

“John Hughes”

2.2.2 Perigee Ihvestment Counsel Inc. and Legg
Mason U.S. Value Fund - ss. 59(1)

Headnote

Exemption from fees otherwise due under subsection 14(1) of
Schedule | of the Regulation to the Securities Act on a
distribution of units made by an “underlying” fund directly (i) to
a “clone” fund, (ii) to the “clone” fund’s counterparties for
hedging purposes and (iii) on the reinvestment of distributions
on such units.

Regulations Cited

Regulation made under the Securities Act, R.R.O 1990, Reg.
1015, as am., Schedule |, ss. 14(1), 14(4) and 59(1).

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

AND

IN THE MATTER OF
PERIGEE INVESTMENT COUNSEL INC.
AND
LEGG MASON U.S. VALUE FUND

ORDER
(Subsectlon 59(1) of Schedule | of the Regulation made
under the above statute (the “Reguiation”))

UPON the application (the “Application”) of Perigee
Investment Counsel Inc. (“Perigee”), the manager of the Legg
Mason U.S. Value RP Fund (the “Top Fund"), and of the Legg
Mason U.S. Value Fund (the “Underlying Fund”), to the Ontario
Securities Commission (the “Commission”) for an order
pursuant to subsection 59(1) of Schedule | of the Regulation
exempting the Underlying Fund from paying duplicate filing
fees on an annual basis in respect of the distribution of units
of the Underlying Fund to the Top Fund, the distribution of
units of the Underlying Fund to Counterparties (defined herein)
with whom the Top Fund has entered into forward contracts,
and on the reinvestment of distributions on such units;

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

AND UPON Perigee having represented to the
Commission that:

1. The Top Fund is an open-end mutual fund trust

established under the laws of Ontario. The Top Fund
is not and does ot intend to become a reporting issuer
in any province or territory of Canada. Class A units of
the Top Fund are offered on a private placement basis
to sophisticated purchasers in all of the provinces of
Canada. The Top Fund does not provide investors with
a confidential offering memorandum.

2. The Underlying Fund is an open-end mutual fund trust
established under the laws of Ontario. The Underlying
Fund is a reporting issuer in each of the provinces of
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Canada. The Class. A and Class B units of the
Underlying Fund are offered by means of a simplified
prospectus and annual information form to investors in
all of the provinces of Canada.

3. Perigee is a corporation established under the laws of
Canada. Perigee is the manager and promoter of both
the Top Fund and the Underlying Fund. Perigee is
registered with the Commission as a mutual fund dealer
and adviser in the categories of investment counsel and
portfolio manager.

4. The Top Fund and the Underlying Fund are not in
default of any requirement of the Act.

5. As part of its investment strategy, the Top Fund enters
into forward contracts with one or more financial
institutions (individually, a “Counterparty”, collectively,
the “Counterparties”) that link the returns to the
Underlying Fund.

6. A Counterparty may hedge its obligations under the
forward contracts by investing in units (the “Hedge
Units") of the Underlying Fund.

7. As part of its in\iestm'er_\t strategy, the Top Fund may
purchase units of the Underlying Fund (the “Fund on
Fund Investments”).

8. Applicable securities regulatory approvals for the Fund
on Fund Investments and the Top Fund’s investment
strategies have been obtained.

9. The Top Fund will, in accordance with the filing fee
requirements of section 7.3 of Ontario Securities
Commission Rule 45-501 - Exempt Distributions (“Rule
45-501"), pay any applicable private placement filing
fees when any Class A units of the Top Fund are sold
to investors.

10.  Annually, the Underlying Fund will be required to pay
filing fees in respect of the distribution of Class A units
in Ontario, including Class A units issued to the Top
Fund and the Hedge Units pursuant to section 14 of
Schedule | of the Regulation, and will similarly be
required to pay fees based on the distribution of its
Class A units in other relevant Canadian jurisdictions
pursuant to the applicable securities legislation in each
of those jurisdictions. ‘

11. A duplication of filing fees may resuit when (a) assets
of the Top Fund are invested in Class A units of the
Underlying Fund (b) Hedge Units are distributed and (c)
a distribution is paid by the Underlying Fund on Class
A units of the Underlying Fund held by the Top Fund or
Hedge Units which are reinvested in additional Class A
units of the Underlying Fund (“Reinvested Units”).

12. A duplicétion of filing fees will only result to the extent
‘ of the filing fees applicable to the Top Fund pursuant to
section 7.3 of Rule 45-501.

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

IT IS ORDERED by the Commission pursuant to
subsection 59(1) of Schedule | of the Regulation that the
Underlying Fund is exempt from the payment of duplicate filing
fees on an annual basis pursuant to section 14 of Schedule |
of the Regulation in respect of the distribution of Class A units
of the Underlying Fund to the Top Fund, the distribution of
Hedge Units to Counterparties and the distribution of
Reinvested Units, provided that the Underlying Fund shall
include in its notice filed under subsection 14(4) of Schedule
| of the Regulation a statement of the aggregate gross
proceeds realized in Ontario as a result of the issuance by the
Underlying Fund of (1) Class A units distributed to the Top
Fund, (2) Hedge Units and (3) Reinvested Units; together with
a calculation of the fees that would have been payable in the
absence of this Order.

August 31, 2001.

“Paul Moore” “R. Stephen Paddon” .
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223 Legg Mason U. S. Value RP Fund - s. 113

Headnote

Investment for specified purpose by a pooled fund in securities
of a mutual fund thatis under common management exempted
from the self-dealing prohibitions of clause 111(2)(b) and
subsection 111(3), subject to certain specified conditions.

Statutes Cited

Securities Act (Ontario), R.S.0. 1990 ¢.S.5, as am. ss.
111(2)(b), 111(3), 113.

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

AND

IN THE MATTER OF
LEGG MASON U.S. VALUE RP FUND

ORDER
(Section 113 of the Act)

UPON the application (the “Application”) of Perigee
Investment Counsel Inc. (‘Perigee”) on behalf of the Legg
Mason U.S. Value RP Fund (the “Top Fund”), having an
investment objective that is linked to the returns or portfolio of
the Legg Mason U.S. Value Fund (the “Underlying Fund”), to
the Ontario Securities Commission (the “Commission”) for an
order pursuant to section 113 of the Act exempting the Top
Fund from the self-dealing prohibitions contained in clause
111(2)(b) and subsection 111(3) of the Act in respect of its
investments in the Underlying Fund;

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

AND UPON Perigee having represented to the
Commission that:

1. The Top Fund is an open-end mutual fund trust
established under the laws of Ontario. The Top Fund
. is not and does not intend to become a reporting issuer
in any province or territory of Canada. Class A units of
the Top Fund are offered on a private placement basis
+  to sophisticated purchasers in all of the provinces of
Canada. The Top Fund does not provide investors with
a confidential offering memorandum.

2. The Underlying Fund is an open-end mutual fund trust
" ' established under the laws of Ontario. The Underlying
Fund is a reporting issuer in each of the provinces of
Canada. The Class A and Class B units of the
Underlying Fund are offered by means of a simplified
prospectus and annual information form to investors in

all of the provinces of Canada.

3. Perigee is a corporation established under the laws of
Canada. Perigee is the manager and promoter of both
the Top Fund and the Underlying Fund. Perigee is
registered with the Commission as a mutual fund dealer

and adviser in the categories of investment counsel and
portfolio manager.

4. The Top Fund and the Underlying Fund are not in
default of any requirement of the Act.

The investment objective of the Top Fund is to replicate
- the return of the Underlying Fund while ensuring that

units of the Top Fund do not constitute foreign property

under the Income Tax Act (Canada) (the “Tax Act”).

o

6. The investment objective of the Underlying Fund is
achieved through investment primarily in foreign
securities.

7. To achieve its investment objective, the Top Fund will
primarily use a derivative strategy that provides a return
linked to the return of the Underlying Fund. The Top
Fund will also invest a portion of its assets directly in
Class A units of the Underlying Fund. This investment
shall at all times be below the maximum foreign
property limit permitted under the Tax Act (the
“Permitted Limit”).

8. The amount of direct investment by the Top Fund in
Class A units of the Underlying Fund will be adjusted
from time to time so that, except for the transitional
cash (i.e. cash from purchases not yet invested or cash
held to satisfy redemptions), the aggregate of derivative
exposure to, and direct investment in, the Class A units
of the Underlying Fund will equal 100% of the net
assets of the Top Fund.

9. No management fee is charged by Perigee with respect
to either the Class A units of the Top Fund or the Class
A units of the Underlying Fund. Accordingly, there will
not be any duplication of management fees between
the Top Fund and the Underlying Fund.

10. Except to the extent evidenced by this Order, the
investment by the Top Fund in the Underlying Fund has
been and will be structured to comply with the
investment restrictions of the Act.

11.  In the absence of this Order, pursuant to the Act, the
Top Fund is prohibited from knowingly making and
holding an investment in a person or company in which -
the Top Fund, alone or together with one or more
related mutual funds, is a substantial security holder.
As aresult, in the absence of this Order, the Top Fund

.would be required to divest itself of any such
investments. .

12. ‘The Top Fund’s investment in or redemption of Class A

units of the Underlying Fund will represent the business
judgment of “responsible persons” (as defined in the
Act) uninfluenced by considerations other than the best
interests of the Top Fund.

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

- IT1S ORDERED by the Commission pursuant to section
113 of the Act that clause 111(2)(b) and subsection 111(3) of
the Act shall not apply so as to prevent the Top Fund from

October 5, 2001

(2001) 24 OSCB 5906



* Decisions, Orders and Rulings

, making or holding an investment in Class A units of the
Underlying Fund provided that the Order shall only apply if, at
the time the Top Fund makes or holds an investment in Class
A units of the Underlying Fund, the following conditions are

satisfied:

a.

the investment by the Top Fund in Class A units
of the Underlying Fund is compatible with the
fundamental investment objectives of the Top
Fund; :

the Underlying Fund is not a mutual fund whose
investment objective includes investing directly
or indirectly in other mutual funds;

the Top Fund restricts its direct investment in
Class A units of the Underlying Fund to a
percentage of its assets that is within the
Permitted Limit;

there are compatible dates for the calculation of
the net asset value of the Top Fund and the
Underlying Fund for the purpose of the issue
and redemption of securities of such mutual
funds;

no sales dharges are payable by thé Top Fund
in relation to its purchases of Class A units of the
Underlying Fund;

no redemption fees or other charges are
charged by the Underlying Fund in respect of the
redemption by the Top Fund of Class A units of
the Underlying Fund owned by the Top Fund,

no fees or charges of any sort are paid by the
Top Fund and the Underlying Fund, by their
respective managers or principal distributors, or
by any affiliate or associate of any of the
foregoing entities to anyone in respect of the
Top Fund's purchase, holding or redemption of
the Class A units of the Underlying Fund;

the arrangements between or in respect of the
Top Fund and the Underlying Fund are such as
to avoid the duplication of management fees;

any notice provided to unitholders of the
Underlying Fund, as required by applicable laws
or the constating documents of the Underlying
Fund, is delivered by the Top Fund to its
unitholders;

all of the disclosure and notice material prepared
in connection with a meeting of unitholders of

. the Underlying Fund and received by the Top

Fund are provided to its unitholders, the
unitholders are permitted to direct a
representative of the Top Fund to vote its
holdings in the Underlying Fund in accordance
with their direction, and the representative of the
Top Fund does not vote its holdings in the
Underlying Fund ‘except to the extent the
unitholders of the Top Fund have so directed,;

in addition to receiving the annual and, upon
request, the semi-annual financial statements of
the Top Fund, unitholders of the Top Fund are
provided with the annual and, upon request, the
semi-annual financial statements, of the
Underlying Fund in either a combined repon,
containing financial statements of the Top Fund
and the Underlying Fund, or in a separate report
containing the financial statements of the
Underlying Fund; and

copies of the simplified prospectus and annual
information form of the Underlying Fund are
provided upon request to unitholders of the Top
Fund.

July 24, 2001.

“Paul Moore”

“Stephen N. Adams”
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2.24 BNY Clearing Services LL. - s. 211

Headnote

Applicant for registration as international dealer exempted from
requirement in subsection 208(2) of the Regulation that it carry
on the business of underwriter in a country other than Canada
where applicant will not act as underwriter in Ontario -
Applicant is registered with the S.E.C. as a broker-dealer and
is a member of the N.A.S.D.

Statutes Cited
Securities Act, R.S.0. 1990, ¢. S.5, as am.
Regulations Cited

Regulation made under the Securities Act, R.R.0. 1990, Reg.
1015, as am., ss.100(3), 208(1), 208(2) and 211.

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

AND

IN THE MATTER OF
R.R.O. 1990, REGULATION 1015,
AS AMENDED (the “Regulation”)

AND

IN THE MATTER OF
BNY CLEARING SERVICES LLC

ORDER
(Section 211 of the Regulation)

UPON the application (the "Application”) of BNY
Clearing Services LLC (the “Applicant”) to the Ontario
Securities Commission (the "Commission") for an order (the
"Order"), pursuant to section 211 of the Regulation, exempting
the Applicant from the requirement in subsection 208(2) of the.
Regulation that the Applicant carry on the business of an
underwriter in a country other than Canada, in order for the
Applicant to be registered under the Act as a dealer in the
category of “international dealer”;

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

AND UPON the Applicant having represented to the
Commission that:

1. The Applicant has filed an application for registration as
a dealer under the Act in the category of "international
dealer" in accordance with section 208 of the
Regulation. The Applicant is not presently registered in
any capacity under the Act.

2. The Applicant is a limited liability company having its
principal place of business at 111 East Kilbourn
Avenue, Milwaukee, Wisconsin, 53202.

3. The Applicant is registered as a broker-dealer with the ,
U.S. Securities and Exchange Commission and is
registered as a broker-dealer in all U.S. states. The
Applicant is a member, of the New York Stock
Exchange, the American Stock Exchange, all U.S.
regional exchanges and the National Association of .
Securities Dealers. The Applicant is also a member of
the London Stock Exchange through its mternatlonal
division.

4, The Applicant's principal business is confined primarily
to providing securities clearing, execution, and
settlement to broker-dealers banks and other fi nancnal
mtermedlanes

5. - The Applicant does not currently act as an underwriter
in the U.S. The Applicant does not currently act as an
underwriter in any other jurisdiction outside of the U.S.

6. In the absence of the relief requested in this
Application, the Applicant would not meet the
requnrements of the Regulation for registration as an
“international dealer” as it does not carry on the
business of an underwriter in a country other than
Canada.

7. The Applicant does not now act as an underwriter in
Ontario and will net act as an underwriter in Ontario if it
is registered under the Act as an "international dealer",
despite the fact that subsection 100(3) of the
Regulation provides that an “international dealer” is
deemed to have been granted registration as an
underwriter for the purposes of a distribution which it is
permitted to make.

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

IT.IS ORDERED, pursuant to section 211 of the
Regulation, that, in connection with the registration of the
Applicant as a dealer under the Act in the category of
"international dealer”, the Applicant is exempt from the
provisions of subsection 208(2) of the Regulation requiring that
the Applicant carry on the business of an underwriter in a
country other than Canada, provided that, so long as the
Applicant is registered under the Act-as an “international
dealer":

" (a) ~ the Applicant carries on the business of a dealer
in a country other than Canada; and

(b) notwithstanding subsection - 100(3) of the
Regulation, the Applicant shall not act as an
underwriter in Ontario.

September 28, 2001.

“JA Geller’ “R. Stephen Paddon”

October 5, 2001
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.2.2.5 The Trustee Board of the Presbyterian
Church in Canada - s. 80(b)(iii)

Headnote

Paragraph 80(b)(iii) - relief granted from sections 77(2), 78(1),
and 79 to pooled fund investment trust that is a mutual fund in
Ontario - pooled fund created by trustee board of organization
created for religious purposes - relief subject to certain
‘conditions including: (1) investment powers of trustee board
restricted by incorporating statute; (2) fund operated on a non-
profit basis; (3) registrant retained to manage investment
portfolio of fund; (4) investors continuing consent to relief from
financial statement requirements to be obtained on an annual
basis; (5) alternative reporting provided; and (6) auditor of
religious organization performs certain audit procedures on
religious organization’s financial statements.

Statutes Cited

Securities Act, R.S.0. 1990, c.S.5, as am. ss. 80(b)(iii), 79,
78(1), and 77(2).

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

AND

IN THE MATTER OF
THE TRUSTEE BOARD OF THE PRESBYTERIAN
CHURCH IN CANADA )

ORDER
(Clause 80(b)(iii) of the Act)

UPON the application of The Trustee Board of the
Presbyterian Church in Canada (the “Applicant”) to the Ontario
Securities Commission (the “Commission) for an order
pursuant to clause 80(b)(iii) of the Act exempting the
Consolidated Investment Portfolio (the “Fund”), a pooled fund
trust established by the Applicant, from the requirements of:
(a) subsection 77(2) of the Act regarding the preparation and
filing with the Commission of unaudited six month interim
financial statements; (b) subsection 78(1) of the Act regarding
the preparation and filing with the Commission of audited
annual financial statements; and (c) section 79 of the Act
regarding the delivery of the foregoing statements to the
participants in the Fund; (collectively (a), (b), and (c) are
referred to herein as the “Compliance Requirements”).

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

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

1. The Applicant is a body corporate incorporated

pursuant to the Act to Incorporate the Trustee Board of

the Presbyterian Church in Canada S.C. 1939, c. 64, as
amended by S.C. 1962-63, c. 23 and S.C. 1966-67, c.
116 (the “Incorporating Statute™). The Applicant holds
the property, real and personal, of the Presbyterian

C/hurch in Canada (the “Church”), including its
investments and endowments. The investment powers
of the Applicant are governed by the Incorporating
Statute and the Insurance Companies Act S.C. 1991 c.
47 (the “ICA"). The Applicant's responsibilities include
monitoring the investments of the Fund and it retains
the services of an independent investment manager,
presently Martin, Lucas and Seagram Limited (the
“Investment Advisor”), to perform portfolio management
services for the Fund.

The Fund is a pooled investment fund in which each
investor maintains an undivided pro-rata interest as
evidenced by units in the Fund. (the “Units").
Unitholders of the Fund are entitled to redeem such
Units at the net asset value thereof on any valuation
day. Units of the Fund are not transferable. The Fund
was created by the Applicant forinvestment of endowed
and surplus funds. :

No individual is permitted by the Applicant to be a
Unitholder of the Fund and all Unitholders are required
to be congregations or entities within the Church
community.

There are presently nine Unitholders of the Fund, other
than the Church itself. Of these other Unitholders, five
are congregations of the Church, three are colleges
affiliated with the Church and one is a national
organization of the Church. The congregations are
unincorporated voluntary associations with separately
appointed trustees in whom congregational property
vests. The colleges and the national organization are
separately incorporated bodies.

The Fund is a mutual fund organized under the laws of
Ontario and, as such, is a “mutual fund in Ontario”
under subsection 1(1) of the Act.

As a mutual fund in Ontario, the Fund is subject to the
Compliance Requirements.

All Unitholders of the Fund form part of the Church
community. All congregations and national
organizations of the Church report directly or indirectly
to, and participate in, the same supreme, central
governing body of the Church (the “General
Assembly”). The General Assembly has access to all
material information concerning the Church and its
operations, including the Fund. Through the General
Assembly, all members have access to the same
information about the Church and its operations and,
indirectly through the Applicant, have an ability to ask
questions of the person or persons responsible for key
functions, including the auditors of the Church and the
Investment Advisor and custodian of the Fund.

The Applicant does not operate the Fund for profit.

The Applicant has determined that the cost of following
the Compliance Requirements in the context of a not-
for-profit organization is prohibitive and would deter the
Applicant from continuing the Fund.

October 5, 2001
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10.

1.

12,

13..

14,

15.

The reporting currently done in respect of the Fund is

an annual audited financial statement of the Church,
which includes the Fund, together with quarterly
account statements for each Unitholder of the Fund.

. The financial statements of the Church are generally

available to all members of the Church and the account
statements are delivered to the Unitholders. Income

- from the Fund is distributed quarterly through a

weighted distribution method based on the capital
values of the individual accounts. Unrealized capital
gains are distributed at the end of the year using the
same distribution methodology.  Portfolio value
information for these purposes is provided by the
Investment Advisor. The Applicant reviews
performance with the Investment Advisor on a quarterly
basis.

Annual review procedures by the auditors of the Church
include procedures relating to the Fund for the purpose
of ensuring the statements of the Church appropriately

- reflect the information pertaining to the Fund. There

are also procedures for sample testing of account
information for Unitholders.

While the foregoing reports and reporting procedures
are not fully compliant with the Compliance
Requirements, the resulting information is indicative of
Fund performance and is subject to a review and
verification regimen.

The current Unitholders of the Fund have consented to
the level of reporting in respect of the Fund.

The Applicant is content with the level of reporting and

. the procedures in respect of the Fund.

The Applicant will implement an annual review process
whereby all participants in the Fund and the Applicant
will confirm their continuing -consent to the level of
reporting in respect of the Fund.

AND UPON tﬁe Commission being satisfied that to do

s0 would not be prejudicial to the public interest and that in the
circumstances there is adequate justification for so doing;

" . ITIS ORDERED, pursuantto clause 80(b)(iii) of the Act,

thatthe Fund is exempt from the Compliance Requirements so
long as: Co

(a) the Fundis not operated for profit,

«(b)  the investment powers of the Applicant are

governed by the Incorporating Statute and the
ICA,;

()  the Applicant retains the services of a registrant
registered in the appropriate category of
registration to perform portfolio. management
services for the Fund; .

(d) the Fund reports in the manner described in
- paragraph 10 above;

(e)

®

the auditors of the Church perform the annual _
review procedures described in paragraph 11
above; and

the Applicant obtains the consent of each

. Unitholder of the Fund to the level of reporting

provided by the Fund on an annual basis.

September 25, 2001.

“Howard I. Wetston”

‘R. Stephen Paddon”
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. 2.2.6 Credit Suisse First Boston - s. 80 of CFA

Headnote

Section 80 of the Commodity Futures Act - relief for Schedule

Ill bank from requirement to register as an adviser where the
performance of the service as an adviser is incidental to.

principal banking business.
Statutes Cited

Commodity Futures Act, R.S.0. 1990, ¢.S.20, as am., sections
22(1)(b), 80.

IN THE MATTER OF
: THE COMMODITY FUTURES ACT,
R.S.0. 1990, CHAPTER S.20, AS AMENDED (the "Act")

AND

IN THE MATTER OF
CREDIT SUISSE FIRST BOSTON

ORDER
(Section 80)

UPON application (the "Application”) by Credit Suisse
First Boston ("CSFB") to the Ontario Securities Commission
(the "Commission”) for an order pursuant to section 80 of the
Act exempting CSFB from the requirement to obtain
registration as an adviser under clause 22(1)(b) of the Act in
connection with the banking business to be carried on by
CSFB in Ontario;

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

AND UPON CSFB having represented to the
Commission that:

1. CSFB is a bank organized under the laws of
Switzerland and has its head office in Zurich,
Switzerland.

2. CSFB is wholly-owned by Credit Suisse Group (“CSG")
which, in turn, is the holding company for the Credit
Suisse Group of companies worldwide. CSG is active
worldwide in banking, finance, asset management and

insurance industry operating through a number of

business units including two major Swiss banks,
financial services and CSFB. .

3. CSFB currently carries on a banking business in
Canada through its direct wholly-owned Schedule ||
bank subsidiary, Credit Suisse First Boston Canada
(“CSFB Canada).

4, CSFB Canada's assets currently consist mainly of
loans to Canadian borrowers and securmes held for its
own account.

5. For the purposes of this Decision, “Authorized
Purchasers shall mean: :

(a)

(b)

(©

(d

(e

®

Her Majesty in right of Canada or in right of a
province or, territory, an agent of Her Majesty in
either of those rights and includes a municipal or
public body empowered to perform a function of
government in Canada, or an entity controlled by
Her Majesty in either of those rights;

the government of a foreign country or any
political subdivision thereof, an agency of the
government of a foreign country or any political
subdivision thereof, or an entity that is controlled
by the government of a foreign country or any
political subdivision thereof;

an international agency of which Canada is a
member, including an international agency that
is a member of the World Bank Group, the Inter
American Development Bank, the Asian
Development Bank, the Caribbean Development
Bank and the European Bank for Reconstruction
and Development and any other international
regional bank;

a financial institution (i.e.: (i) a bank or an
authorized foreign bank under the Bank Act
(Canada) (the "Bank Act"); (ii) a body corporate
to which the Trust and Loan Companies Act
(Canada) applies; (i) an  association to which
the Cooperative Credit Associations Act
(Canada) applies; (iv) an insurance company or
afraternal benefit society incorporated or formed .
under the Insurance Companies Act (Canada);
(v) a trust, loan or insurance corporation
incorporated by or under an Act of the legislature
of a province; (vi) a cooperative credit society
incorporated and regulated by or under an Act of
the legislature of a province or territory in
Canada; (vii) an entity that is incorporated or
formed by or under an Act of Parliament or of the
legislature of a province or territory in Canada
and that is primarily engaged in dealing in
securities, including portfolio management and
investment counseling, and is registered to act
in such capacity under the applicable legislation;
and (viii) a foreign institution that is (A) engaged
in the business of banking, the trust, loan or
insurance business, the business of a
cooperative credit society or the business of
dealing in securities or is otherwise engaged
primarily in the business of providing financial
services, and (B) is incorporated or formed
otherwise than by or under an Act of Parliament
or of the legislature of a ‘province or territory in
Canada; .

a pension fund sponsored by an employer for
the benefit of its employees or employees of an
affiliate that is registered and has total plan
assets under admmustratlon of greaterthan $100
mllllon

amutual fund corporation thatis regulated under
an Act of the legislature of a province or territory
in Canada or under the laws of any other
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jurisdiction and has total assets under
administration of greater than $10 million;

(@) an entity (other than an individual) that has for

the fiscal year immediately preceding the initial

-deposit, gross revenues on its own books and
records of greater than $5 million; or

“(h)  any other personifthe trade is, in the aggregate,
greater than $150,000.

6. In June of 1999 amendments to the Bank Act were
proclaimed that permit foreign commercial banks to
establish direct branches in Canada. These
amendments have created a new Schedule |lI to that
Act listing foreign banks permitted to carry on banking
activities through branches in Canada;

7. CSFB has applied for an order under the Bank Act
‘permitting it to establish a branch listed in Schedule lil
to the Bank Act. Upon receipt of such order, CSFB will
take over the current Canadian banking business
currently being operated in CSFB Canada including
engaging in transactions with Authorized Purchasers to
the extent that business can be carried on by the
branch.

8. CSFB may from time to time provide advice regarding
foreign currency transactions in connection with its
principal banking business.

9. Section 31(a) of the Act refers to “a bank listed in
‘Schedulel or Il to the Bank Act (Canada)" in connection
with the exemption from the adviser registration
requirement; however, no reference is made in the Act
to entities listed in Schedule Il to the Bank Act.

10.  Inorder to ensure that CSFB, as an entity to be listed in
Schedule |ll to the Bank Act, will be able to provide
banking services to businesses in Ontario it requires
similar exemptions enjoyed by banking institutions
incorporated under the Bank Act to the extent that the
current exemptions applicable to such banking
institutions are relevant to the banking business to be
undertaken by CSFB in Ontario.

AND UPON the Commission bemg satisfied that to do
S0 would not be prejudicial to the public interest;

*ITIS RULED pursuant to section 80 of the Act that upon
the making of an order under the Bank Act (Canada)
. permitting CSFB to establish a branch listed in Schedule Iil of
that act, CSFB is exempt from the requirement of clause
22(1)(b) of the Act where the performance of the service as an
adviser is solely incidental to CSFB’s principal banking
business in Ontario.

September 25, 2001.

“Paul M. Moore” _ “R. Stephen Paddon”
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"2.3 Rulings

2.3.1 The Trustee Board of the Presbyterian
Church in Canada

Headnote

Subsection 74(1) - Relief granted from registration and
prospectus requirements in connection with distribution of
additional units of pooled fund investment trust managed by
trustee board of entity organized for religious purposes - relief
subject to certain conditions including: (1) investment powers
of trustee board restricted by incorporating statute; (2) fund
operated on a non-profit basis; and (3) registrant retained to
manage investment portfolio of fund.

Statutes Cited

Securities Act, R.S.0. 1990, ¢.S.5, as am. ss. 74(1), 53, and
25. .

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

AND

IN THE MATTER OF
THE TRUSTEE BOARD OF THE PRESBYTERIAN
CHURCH IN CANADA

RULING
(Subsection 74(1) of the Act)

UPON the application of The Trustee Board of the
Presbyterian Church in Canada (the “Applicant”) for a ruling of
the Ontario Securities Commission (the “Commission”)
pursuant to subsection 74(1) of the Act that certain trades in
units (the “Units”) of the Consolidated Investment Portfolio (the
“Fund”), a pooled fund trust established by the Applicant, are
not subject to sections 25 and 53 of the Act;

AND UPON considering the application and the .

recommendation of the staff of the Commission;

AND UPON the Applicant havirig represented to the

Commission as follows:

1. The Applicant is a body corporate incorporated
pursuant to the Act to Incorporate the Trustee Board of
the Presbyternian Churchin Canada S.C. 1939, c. 64, as
amended by S.C. 1962-63, c. 23 and S.C. 1966-67, c.
116 (the “Incorporating Statute™). The Applicant holds
the property, real and personal, of the Presbyterian
Church in Canada (the “Church”), including its
investments and endowments. The investment powers
of the Applicant are governed by the Incorporating
Statute and the Insurance Companies ActS.C. 1991 c.
47 (the “ICA”"). The Applicant’s responsibilities include
monitoring the investments of the Fund and it retains
the services of an independent investment manager,
presently ‘Martin, Lucas and Seagram Limited, to
perform portfolio management services for the Fund.

10.

11.

The Fund is a pooled investment fund in which each
investor maintains an undivided pro-rata interest as
evidenced by Units in the Fund. Unitholders of the
Fund (the “Unitholders”) are entitled to redeem such
Units at the net asset value thereof on any valuation
day. Units of the Fund are not transferable. The Fund

. was created by the Applicant for investment of endowed

and surplus funds. The Applicant does not operate the
Fund for profit.

. No individual is permitted by the Applicant to be a

Unitholder and all Unitholders are required to be
congregations or entities within the Church community.

There are presently nine Unitholders, other than the
Church. Of these nine Unitholders, five are
congregations of the Church, three are colleges
affiliated with the Church and one is a national
organization of the Church. The congregations are
unincorporated voluntary associations with separately
appointed trustees in whom congregational property
vests. The colleges and the national organization are
separately incorporated bodies.

No Unitholder is a “primary purpose entity” or an
‘investment club” for the purposes of sections 3.3 and
3.4 of Rule 45-501 or section 3.1 of Companion Policy
45-501.

Units of the Fund are offered pursuant to exemptions
from the registration and prospectus requirements
including, without limitation, the prospectus exemption
pursuant to subsection 72(1)(d) of the Act. Units of the
Fund will not be offered to the public pursuant to a
prospectus. Accordingly, the Fund is not subject to the
requirements of National Instrument 81-102 (*NI 81-
102"). The Incorporating Statute and the ICA do,
however, contain investment restrictions similar to
those contained in NI 81-102.

The minimum initial investment in Units by an investor
resident in the Province of Ontario is $150,000 (the
“Initial Investment”).

Following an Initial Investment in Units of the Fund, a
Unitholder may subscribe for additional Units of the
Fund (the “Additional Units”). :

No Unitholder may acquire Additional Units of the Fund
at an acquisition cost of less than $150,000 unless, at
the time of such acquisition, the Unitholder holds Units
of the Fund that have an aggregate acquisition cost or
an aggregate net asset value of at least $150,000.

Unless the ruling soughtis granted, trades in Additional
Units to Unitholders of the Fund resident in the
Province of Ontario, for any amount that is less than
$150,000 would be subject to the registration
requirements prescribed by section 25 of the Act and
the prospectus requirements prescribed by section 53
of the Act.

The ruling will apply only to investors who have made
Initial Investments of at least $150,000 pursuant to the
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prospectus exemption contained in subsection 72(1)(d)
of the Act.

12. The Fun-d is not, nor is the Fund expected to become,
areporting issuer under the Act nor will the Units of the
Fund be listed on any stock exchange.

- - .. AND UPON the Commission being satisfied that to do
so0 would not be prejudicial to the public interest;

IT IS RULED, pursuant to subsection 74(1) of the Act
that, distributions of Additional Units by the Fund are not
subject to sections 25 and 53 of the Act, so long as:

(a) the Fund is not operated 