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Chapter 1

Notices / News Releases

1.1 Notices SCHEDULED OSC HEARINGS

1.1.1 Current Proceedings Before The Ontario TBA Yama Abdullah Yageen
Securities Commission
s. 8(2)
MAY 13, 2005
J. Superina in attendance for Staff
CURRENT PROCEEDINGS

Panel: TBA
BEFORE
TBA Cornwall et a/
ONTARIO SECURITIES COMMISSION
s. 127

K. Manarin in attendance for Staff
Unless otherwise indicated in the date column, all hearings

will take place at the following location: Panel: TBA
The Harry S. Bray Hearing Room TBA Philip Services Corp. et al
Ontario Securities Commission
Cadillac Fairview Tower s. 127
Suite 1700, Box 55
20 Queen Street West K. Manarin in attendance for Staff
Toronto, Ontario
M5H 3S8 Panel: TBA
Telephone: 416-597-0681 Telecopier: 416-593-8348 May 12, 13, 16,  ATI Technologies Inc.*, Kwok Yuen
18, 20, 30, 2005 Ho, Betty Ho, JoAnne Chang*, David
CDS TDX 76 June 1 & 3, 2005 Stone*, Mary de La Torre*, Alan Rae*
and Sally Daub*
Late Mail depository on the 19" Floor until 6:00 p.m. 10:00 a.m.
s. 127
------------------------- May 19, 2005
1:00 p.m. M. Britton in attendance for Staff
THE COMMISSIONERS
Panel: SWJ/HLM/MTM
David A. Brown, Q.C., Chair — DAB
Paul M. Moore, Q.C., Vice-Chair —  PMM " Settled
Susan Wolburgh Jenah, Vice-Chair — SWJ May 17, 2005 Portus Alternative Asset
Paul K. Bates — PKB Management Inc., and Portus Asset
Robert W. Davis, FCA _ RWD 10:00 a.m. Management, Inc.
Harold P. Hands — HPH s. 127
David L. Knight, FCA — DLK
Mary Theresa McLeod - MTM M. MacKewn in attendance for Staff
H. Lorne Morphy, Q.C. — HLM Panel: TBD
Carol S. Perry — CSP
Robert L. Shirriff, Q.C. — RLS
Suresh Thakrar, FIBC — ST
Wendell S. Wigle, Q.C. — WSWwW

May 13, 2005 (2005) 28 OSCB 4343



Notices / News Releases

May 24-27, 2005 Joseph Edward Allen, Abel Da Silva,

10:00 a.m.

May 30, June 1, 2,

6,7,8,9and 10,
2005

10:00 a.m.

June 3, 2005

11:00 a.m.

June 16, 2005

10:00 a.m.

June 27, 2005

9:00 a.m.

Chateram Ramdhani and Syed Kabir
s.127

J. Waechter in attendance for Staff
Panel: RLS/ST/DLK

Buckingham Securities
Corporation, David Bromberg*,
Norman Frydrych, Lloyd Bruce* and
Miller Bernstein & Partners LLP
(formerly known as Miller Bernstein
& Partners)

s. 127

J. Superina in attendance for Staff
Panel: PMM/RWD/DLK

* David Bromberg settled April 20,
2004

* Lloyd Bruce settled November 12,
2004

Robert Patrick Zuk, lvan Djordjevic,
Matthew Noah Coleman, Dane Alan
Walton, Derek Reid and Daniel David
Danzig

s. 127

J. Waechter in attendance for Staff
Panel: TBA

Gregory Hryniw and Walter Hryniw
s.127

K. Wootton in attendance for Staff
Panel: TBA

Hollinger Inc., Conrad M. Black, F.
David Radler, John A. Boultbee and
Peter Y. Atkinson

s.127

J. Superina in attendance for Staff

Panel: TBA

June 29 & 30,
2005

10:00 a.m.

August 29, 2005
to

September 16,
2005

10:00 a.m.

September 12,
2005

2:30 p.m.

Firestar Capital Management Corp.,
Kamposse Financial Corp., Firestar
Investment Management Group,
Michael Ciavarella and Michael
Mitton

s. 127

J. Cotte in attendance for Staff
Panel: PMM/RWD/DLK

In the matter of Allan Eizenga,
Richard Jules Fangeat*, Michael
Hersey*, Luke John McGee* and
Robert Louis Rizzutto* and In the
matter of Michael Tibollo
s.127

T. Pratt in attendance for Staff
Panel: WSW/PKB/ST

* Fangeat settled June 21, 2004
* Hersey settled May 26, 2004

* McGee settled November 11, 2004
* Rizzutto settled August 17, 2004

September 28 and Francis Jason Biller

29, 2005

10:00 a.m.

s.127
J. Cotte in attendance for Staff

Panel: TBA

ADJOURNED SINE DIE

Global Privacy Management Trust and Robert

Cranston

Andrew Keith Lech

S. B. McLaughlin

Livent Inc., Garth H. Drabinsky, Myron I. Gottlieb,
Gordon Eckstein, Robert Topol

May 13, 2005

(2005) 28 OSCB 4344



Notices / News Releases

11.2 Notice of Ministerial Approval - OSC Rule 14-
502 (Commodity Futures Act) Designation of
Additional Commodities and CP 14-502CP

NOTICE OF MINISTERIAL APPROVAL

ONTARIO SECURITIES COMMISSION RULE 14-502
(COMMODITY FUTURES ACT)

AND

COMPANION POLICY 14-502CP
DESIGNATION OF ADDITIONAL COMMODITIES

On April 12, 2005 the Chair of the Management Board of
Cabinet approved OSC Rule 14-502 (Commodity Futures
Act) (Rule). The Rule and Companion Policy 14-502CP
(Companion Policy) will come into force on May 16, 2005.

Related amendments to section 2 of Regulation 90 of the
Revised Regulations of Ontario, 1990 made under the
Commodity Futures Act (Ontario) were filed as Regulation
187/05 and are expected to be published in the Ontario
Gazette on May 14, 2005.

The Rule and Companion Policy are published in Chapter 5
of this Bulletin. The rule was previously published on
February 25, 2005 at (2005) 28 OSCB 1951.

1.3 News Releases

1.31 OSC Commences Prosecution Against Emilia
von Anhalt and Jurgen von Anhalt

FOR IMMEDIATE RELEASE
May 10, 2005

OSC COMMENCES PROSECUTION AGAINST EMILIA
VON ANHALT
AND JURGEN VON ANHALT

TORONTO - Staff of the Ontario Securities Commission
have initiated a quasi-criminal prosecution against Emilia
von Anhalt and Jurgen von Anhalt. These two individuals
are former directors and officers of Lydia Diamond
Exploration of Canada (Lydia). They remain its majority
shareholders.

On May 5, 2005, an Information was sworn that contained
39 counts against Emilia von Anhalt and 27 counts against
Emilia von Anhalt and Jurgen von Anhalt jointly.

Staff of the Commission have alleged that in 2002 and
2003 Emilia von Anhalt made oral representations that
securities of Lydia would be listed on an exchange with the
intention to effect a sale in those securities contrary to s.
38(3) of the Securities Act (the “Act’) and gave an oral
undertaking relating to the future value of Lydia securities
with an intention to effect a sale of those securities contrary
to s. 38(2). Staff of the Commission have also alleged that
since November 19, 2002, she traded Lydia securities
while unregistered to trade in securities contrary to s. 25(1),
traded securities of Lydia without a prospectus contrary to
s. 53(1), violated the terms of a Commission Order by
trading securities of Lydia, by acting as a director and
officer of Lydia, and failing to resign as a director or officer
of an issuer contrary to s. 122(1)(c).

Staff of the Commission have alleged that since November
19, 2002, Jurgen von Anhalt traded Lydia securities while
unregistered to trade securities contrary to s. 25(1), traded
Lydia securities without a prospectus contrary to s. 53(1),
violated the terms of a Commission Order by trading Lydia
securities and failing to resign as a director or officer of an
issuer.

The background to these charges is that on November 19,
2002, after a ten-day Commission hearing, the Commission
determined that Emilia von Anhalt and Jurgen von Anhalt
had not complied with Ontario securities law. The
Commission also determined that it was in the public
interest to order that Emilia von Anhalt and Jurgen von
Anhalt cease trading securities for twelve years subject to
certain conditions, resign as director and officer of any
issuer, and be prohibited from being or acting as a director
or officer of any issuer for 15 years.

The charges are scheduled to be heard in Court Room “C”
at Old City Hall on June 16, 2005 at 9:00 a.m.

May 13, 2005
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For Media Inquiries:

For Investor Inquiries:

Wendy Dey
Director, Communications
416-593-8120

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

1.3.2 OSC Settlement With Zoran Popovic and
Dxstorm.Com Inc. Approved Over Failure To
File Insider Trading Reports

FOR IMMEDIATE RELEASE
May 11, 2005

OSC SETTLEMENT WITH ZORAN POPOVIC AND
DXSTORM.COM INC.
APPROVED OVER FAILURE TO FILE INSIDER
TRADING REPORTS

Toronto — At a hearing at the Ontario Securities
Commission yesterday, a settlement agreement between
Staff of the Commission, Zoran Popovic and DXStorm.Com
Inc. was approved. Zoran Popovic agreed that on 95
occasions in 2002, he failed to file insider trading reports as
required by section 107(2) of the Ontario Securities Act.

In approving the settlement agreement in the public
interest, the Commission panel reprimanded Popovic, and
ordered Popovic to pay personally $5,500.00 towards the
cost of the investigation and the proceeding. The
Commission also ordered DXStorm.Com Inc. to implement
a Code of Conduct including an Insider Trading and
Reporting Policy.

“By agreeing to the proposed sanctions, Popovic has
acknowledged and accepted responsibility for his failure to
fulfill his obligations to make timely filing of insider reports.
Further, Popovic has fully rectified the situation by filing all
of the outstanding reports,” said panel Chair Wendell
Wigle, Q.C. “DXStorm has adopted the Code of Conduct
which addresses insider reporting and trading obligations,
and ethical conduct generally. The Code of Conduct
provides some assurance that the conduct which gave rise
to this proceeding will not repeated.”

“There should be no doubt that this Commission considers
a failure to comply with the reporting requirements of the
Act respecting insider trading is a serious breach of the
Act,” said Commissioner Wigle. “These obligations are
essential to that purpose of the Act which is to foster fair
markets and confidence in the capital markets. At least, in
the view of this panel, failure to meet these obligations
should result in serious consequences. We note, however,
that in the case before us there are a number of mitigating
factors, not the least of these is the attitude of Mr. Popovic.
We are satisfied that the mistakes which have occurred in
the past will not be repeated. We note, in addition, that Mr.
Popovic made no attempt to conceal any of the
transactions and he has apparently cooperated in the
investigation which has occurred. In addition, there is no
evidence before us that anyone has suffered in any way as
a result of the omission nor are there any suggestions that
Mr. Popovic has profited as a result of the omissions.”

Copies of the Settlement Agreement and Order issued by
the Commission are available on the OSC’s web site
(www.osc.gov.on.ca).

May 13, 2005
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For Media Inquiries:

For Investor Inquiries:

Wendy Dey
Director, Communications
416-593-8120

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

1.4 Notices from the Office of the Secretary
1.4.1 Allan Eizenga et al. and Michael Tibollo - s.127

FOR IMMEDIATE RELEASE
May 4, 2005

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

AND

IN THE MATTER OF
ALLAN EIZENGA, RICHARD JULES FANGEAT,
MICHAEL HERSEY,
LUKE JOHN MCGEE AND ROBERT LOUIS RIZZUTO

AND

IN THE MATTER OF
MICHAEL TIBOLLO

TORONTO - The Commission issued an Order in the
above noted matter adjourning the hearing to August 29,
2005 through September 16, 2005, peremptorily.

A copy of the Order is available at www.osc.gov.on.ca

OFFICE OF THE SECRETARY
JOHN P. STEVENSON
SECRETARY

For Investor Inquiries: OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)

May 13, 2005

(2005) 28 OSCB 4347



Notices / News Releases

This page intentionally left blank

May 13, 2005 (2005) 28 OSCB 4348



Chapter 2

Decisions, Orders and Rulings

2141 SEAMARK Asset Management Ltd. - MRRS
Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - Relief from the insider reporting
requirements granted to certain insiders of a reporting
issuer who hold a nominal title of “vice-president” or
another nominal title inferring a similar level of seniority,
authority or responsibility as a nominal “vice-president” title,
subject to conditions.

Applicable Ontario Statutory Provisions

Securities Act, R.S.0. 1990, c.S.5, as am., ss. 1(1), 107,
108, 121(2) (a) (ii).

Ontario Regulations

Regulation made under the Securities Act, R.R.O. 1990,
Reg. 1015, as am., Part VIII.

Rules Cited

National Instrument 55-101 — Exemption from Certain
Insider Reporting Requirements.

April 14, 2005

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,
MANITOBA, ONTARIO, QUEBEC, NEW BRUNSWICK,
NOVA SCOTIA AND NEWFOUNDLAND AND
LABRADOR (THE JURISDICTIONS)

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

IN THE MATTER OF
SEAMARK ASSET MANAGEMENT LTD. (THE FILER)

MRRS DECISION DOCUMENT
Background
The local securities regulatory authority or regulator (the
Decision Maker) in each of the Jurisdictions has received

an application from the Filer for a decision under the
securities legislation of the Jurisdictions (the Legislation)

exempting insiders of the Filer who satisfy the Exempted
Officer Criteria (as defined below) from the insider reporting
requirements of the Legislation, subject to certain
conditions (the Requested Relief).

Under the Mutual Reliance Review System for Exemptive
Relief Applications:

(a) the Nova Scotia Securities Commission is the
principal regulator for this application; and

(b) this MRRS decision document evidences the
decision of each Decision Maker.

Interpretation

Defined terms contained in National Instrument 14-101
Definitions have the same meaning in this decision unless
they are defined in this decision.

Representations

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

1. The Filer's head office is located in Halifax, Nova
Scotia.
2. The Filer was incorporated under the Canada

Business Corporations Act on November 4, 1982.
On October 1, 1990, articles of amendment were
filed to change the Filer's name from "Elliot and
Page Atlantic Limited" to "SEAMARK Asset
Management Ltd." under which name the Filer
continues to carry on business.

3. The Filer is an investment counsel and portfolio
management firm.

4. The Filer is a reporting issuer or the equivalent, as
applicable, in all provinces and territories of
Canada.

5. The Filer's common shares are listed and posted

for trading on the Toronto Stock Exchange under
the symbol "SM".

6. To the best of its knowledge, information and
belief, the Filer is not in default of its reporting
requirements under the Legislation.

7. Currently, 16 persons are insiders of the Filer by
reason of being a senior officer or director of the
Filer and are not otherwise exempt from the
insider reporting requirements of the Legislation
by reason of an existing exemption under National

May 13, 2005
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10.

11.

12.

Instrument 55-101 Exemption From Certain
Insider Reporting Requirements (NI 55-101) or an
existing decision or order.

The Filer has filed with the Decision Makers
copies of its Code of Ethics & Business Conduct
(the Code) and Disclosure & Insider Trading
Policies (the Disclosure Policy) containing the
Filer's policies related to trading in securities of the
Filer by directors, officers and employees of the
Filer as well as policies relating to reporting on
such trading activities (collectively, the Filer's
Disclosure Policies).

The Filer's Disclosure Policies have been
developed to ensure that all employees, officers
and directors of the Filer comply with all applicable
securities legislation with respect to trading in
shares of the Filer. Among other things, the Filer's
Disclosure Policies are intended to assist
employees, officers and directors of the Filer in
identifying and meeting their personal obligations
under the Legislation in connection with:

(a) when they are deemed to have certain
material non-public information relating to
the Filer;

(b) their duty not to disclose material non-

public information to others; and

(c) restrictions on their ability to trade shares
of the Filer.

Under the Filer's Disclosure Policies, employees,
directors and officers are required to pre-clear and
obtain the approval of the Filer's Compliance
Officer in respect of any personal trades in shares
of the Filer. In addition, the Filer's Disclosure
Policies contain restrictions such as "quiet times"
and "black out periods" designed to prevent the
appearance or possibility of conflicts between
personal trading and the interests of other public
shareholders.

The Filer's Manager of Compliance is responsible
for the administration of the Filer's Disclosure
Policies. All employees, officers and directors of
the Filer are required to acknowledge the Code
annually and to agree to abide by it.

The Filer is seeking the Requested Relief in
respect of insiders who, in the opinion of the Filer,
satisfy the following criteria (the Exempted
Officer Criteria):

(a) the individual is an officer of the Filer who
holds a nominal title of "vice-president”,
or another nominal title inferring a similar
level of seniority, authority or
responsibility as a nominal “"vice-
president" title (a Nominal Title);

(b) the individual is not in charge of a
principal business unit, division or
function of the Filer or a major subsidiary
of the Filer;

(c) the individual does not in the ordinary
course receive or have access to
information as to material facts or
material changes concerning the Filer
before the material facts or material
changes are generally disclosed; and

(d) the individual is not an insider of the Filer
in any capacity other than by virtue of
holding a Nominal Title.

13. Existing and future insiders of the Filer who meet
the Exempted Officer Criteria are collectively
referred to as the Exempted Officers.

14. Management of the Filer considered the job
requirements and principal functions of the
existing insiders of the Filer to determine which of
them meet the Exempted Officer Criteria.

15. Currently, there are four individuals who, in the
opinion of the management of the Filer, meet the
Exempted Officer Criteria.

16. Management of the Filer will apply the analysis set
out above each time a new officer of the Filer or of
any major subsidiary of the Filer is appointed, or
an existing Exempted Officer is promoted or
experiences a change in his or her job
requirements or functions and it will review and
update the Filer's Exempted Officers analysis
annually.

17. If an individual who is designated as an Exempted
Officer no longer satisfies the Exempted Officer
Criteria as a result of which the individual is
subject to a renewed obligation to file insider
reports, certain designated staff of the Filer will
immediately inform such individual of his or her
renewed obligation to file insider reports on trades
in shares of the Filer.

Decision

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 the Requested Relief is granted provided that:

(a) the Filer agrees to make available to the
Decision Makers, upon request, a list of
all individuals who are relying on the
exemption granted by this decision as at
the time of the request; and

May 13, 2005
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(b) the relief granted by this decision will
cease to be effective on the date when
NI 55-101 is amended.

“H. Leslie O'Brien”
Chairman
Nova Scotia Securities Commission

“R. Daren Baxter”
Vice-Chairman
Nova Scotia Securities Commission

21.2 Lundin Mining Corporation - MRRS Decision
Headnote

Mutual Reliance Review System for Applications — take-
over bid to offeree security holders resident in Ontario — de
minimis number of Ontario registered holders with a de
minimis holding of securities — bidder unable to rely upon
exemption in clause 93(1)(e) of the Act because bid made
not made in compliance with laws of a recognized
jurisdiction - offer made in compliance with the corporate
and securities laws of Ireland — relief granted because the
bid is substantially in compliance with the exempt take-over
bid requirements and there is no benefit to shareholders of
requiring strict compliance.

Applicable Ontario Statutes

Securities Act, R.S.0. 1990, c. S.5, as amended, ss.
93(1)(e), 95-100 and 104(2)(c).

March 11, 2005
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA AND ONTARIO (THE
JURISDICTIONS)
AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM FOR
EXEMPTIVE RELIEF APPLICATIONS
AND

IN THE MATTER OF
LUNDIN MINING CORPORATION (THE FILER)

MRRS DECISION DOCUMENT

Background

1. The local securities regulatory authority or
regulator (the Decision Maker) in each of the
Jurisdictions has received an application from the
Filer for a decision under the securities legislation
of the Jurisdictions (the Legislation) for an exemp-
tion from the requirements in the Legislation re-
lating to take-over bids, except the requirements
to file a report of a take over bid, where appli-
cable, and to pay the applicable fees, in respect of
an offer (the Offer) to be made by the Filer to
acquire ordinary shares of Arcon International
Resources Plc (Arcon) (the Requested Relief).

Under the Mutual Reliance Review System for
Exemptive Relief Applications:

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

May 13, 2005
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(b)

this MRRS decision document evidences the
decision of each Decision Maker.

Interpretation

2.

Defined terms contained in National Instrument
14-101 Definitions have the same meaning in this
decision unless they are defined in this decision.

Representations

3.

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

1. the Filer is incorporated under the
Canada Business Corporations Act;

2. the Filer's registered office and principal
business office are in Vancouver, British
Columbia;

3. the Filer is a reporting issuer in British

Columbia, Alberta, Ontario, Québec and
Nova Scotia and is not on the list of de-
faulting reporting issuers in any of these
jurisdictions where such a list is main-
tained;

4. the Filer's common shares are listed for
trading on the Toronto Stock Exchange
and its Swedish Depository Receipts are
listed on the O-list of the Stockholm
Stock Exchange;

5. the Filer has entered into an agreement
to make the Offer to acquire all of the
shares of Arcon, an Irish registered
mining and mineral exploration company
whose ordinary shares are listed on the
London Stock Exchange and the Irish
Stock Exchange;

Arcon is not a reporting issuer or the equivalent in
any jurisdiction of Canada and its securities are
not listed for trading on any Canadian stock
exchange;

under the Offer, each tendering Arcon shareholder
will receive approximately 0.032 common shares
of the Filer and US$0.36 for each Arcon share
held;

the Filer will

(a) make the Offer to all of the Arcon share-
holders, other than to those shareholders
resident in Australia, Japan, the United
States and any other jurisdiction where it
is unlawful to do so, and

(b) and prepare the documents relating to
the Offer,

10.

11.

12.

13.

in compliance with the corporate and securities
laws of Ireland;

the Offer is subject to Arcon shareholders holding
at least 80% of the issued and outstanding Arcon
shares accepting the Offer, in which case the Filer
intends to exercise its right under Irish corporate
law to compulsorily acquire all of the remaining
outstanding Arcon shares;

as of February 10, 2005, the registered share-
holder list of Arcon indicates that there are a total
of 12 registered Canadian shareholders of Arcon
holding a total of 9,511 Arcon shares, approx-
imately 0.00005% of the total number of issued
and outstanding Arcon shares, and that these per-
sons are resident in British Columbia, Alberta,
Ontario and the Northwest Territories;

the Offer will be made to Canadian holders of
Arcon shares on the same basis as it is being
made to the holders of Arcon shares resident
elsewhere, including extending to those holders
identical rights and consideration;

the Filer will

(a) send the documents relating to the Offer
to the holders of Arcon shares whose ad-
dresses on the books of Arcon are, to the
best of the Filer's knowledge, in Canada,
at the same time that it sends those
documents to the other Arcon share-
holders to whom the Offer is made, and

(b) file those documents with Decision
Makers in the Jurisdictions and in the
Northwest Territories; and

the Filer cannot rely on the de minimis exemption
relating to take-over bids in the Legislation
because Ireland is not a recognized jurisdiction for
the purpose of this exemption.

Decision

4.

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 the Requested Relief is granted
in connection with the Offer, provided that

(a) the Offer is made in compliance with the
laws of Ireland, and

(b) the Filer complies with representation 12.

"Martin Eady, CA"
Director, Corporate Finance
British Columbia Securities Commission
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21.3 Frank Russell Canada Limited - MRRS Decision

Headnote:

One time trade of securities between mutual funds in the same family of funds to implement a reallocation of assets under a
fund of fund structure as part of a change in investment strategy is exempted from the investment restrictions and reporting
requirements of sections 111(2)(c), 117(1), 118(2)(b) and subsection 115(6) of the Regulation.

Statutes Cited:
Securities Act, R.S.0. 1990, ¢.S.5, as am., ss. 111(2)(c), 112, 113, 117(1), 117(2), 118(2)(b), 121(2) and 147.

Regulation Cited:

Regulation made under the Securities Act, R.R.O. 1990, Reg. 1015, as am., s. 115(6).

IN THE MATTER OF
THE SECURITIES LEGISLATION
OF BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN, MANITOBA,
ONTARIO, NEW BRUNSWICK, NOVA SCOTIA
AND NEWFOUNDLAND AND LABRADOR
(THE “JURISDICTIONS”)

AND

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

AND

IN THE MATTER OF
FRANK RUSSELL CANADA LIMITED
(“FRCL”)

AND

IN THE MATTER OF
BALANCED INCOME PORTFOLIO
BALANCED GROWTH PORTFOLIO
LONG-TERM GROWTH PORTFOLIO
ALL EQUITY PORTFOLIO
ALL EQUITY RSP PORTFOLIO
RUSSELL GLOBAL EQUITY FUND
RUSSELL US EQUITY FUND
RUSSELL OVERSEAS EQUITY FUND
SOVEREIGN GLOBAL EQUITY RSP POOL
SOVEREIGN DIVERSIFIED MONTHLY INCOME PORTFOLIO
SOVEREIGN US EQUITY POOL
AND
SOVEREIGN OVERSEAS EQUITY POOL
(THE “FUNDS”)

MRRS DECISION DOCUMENT

April 29, 2005
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Background

The securities regulatory authority or regulator (the “Decision Maker”) in each of the Jurisdictions has received an application

from FRCL on its own behalf and on behalf of the Funds for a decision (the “Decision”) under the securities legislation of the

Jurisdictions (the “Legislation”) that:

(a) the restrictions contained in the Legislation prohibiting a mutual fund from knowingly making an investment in any
issuer in which any person or company who is a substantial securityholder of the mutual fund, its management
company or its distribution company, has a significant interest;

(b) the restrictions contained in the Legislation prohibiting a mutual fund from knowingly entering into any contract or other
arrangement that results in its being directly or indirectly liable or contingently liable in respect of the foregoing;

(c) the Legislation requiring a management company or, in British Columbia, a mutual fund manager, to file a report
relating to a purchase or sale of 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 persons or companies;

(d) the restriction contained in the Legislation prohibiting a portfolio manager from knowingly causing an investment
portfolio managed by it to purchase or sell the securities of any issuer from or to the account of a responsible person,
any associate of a responsible person or the portfolio manager; and

(e) the restriction contained in the Legislation prohibiting a purchase or sale of any securities in which an investment
counsel or any partner, officer or associate of an investment counsel has a direct or indirect beneficial interest from or
to any portfolio managed or supervised by the investment counsel;

(the “Applicable Requirements”) shall not apply to the steps relating to certain transfers of assets between the Funds.

Under the Mutual Reliance Review System for Exemptive Relief Applications:

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

(b) this MRRS decision document evidences the decision of each Decision Maker.

Interpretation

Defined terms contained in National Instrument 14-101 Definitions have the same meaning in this Decision unless they are
otherwise defined in this Decision.

Representations

This Decision is based on the following facts represented by FRCL:

1. RCL is registered under the Legislation as an adviser. FRCL also is the trustee and manager of each of:
(a) Balanced Income Portfolio, Balanced Growth Portfolio, Long-Term Growth Portfolio, All Equity Portfolio and All
Equity RSP Portfolio (the “LifePoints Top Funds”);
(b) Russell US Equity Fund and Russell Overseas Equity Fund (the “Russell Bottom Funds”);
(c) Russell Global Equity Fund (the “New Russell Fund”);

(d) Sovereign Global Equity RSP Pool (the “Sovereign Pool”);
(e) Sovereign Diversified Monthly Income Portfolio (the “Income Portfolio”); and
(f) Sovereign US Equity Pool and Sovereign Overseas Equity Pool (the “Sovereign Bottom Funds”).

The LifePoints Top Funds, the Sovereign Pool (prior to changing its investment strategies as described below) and the
Income Portfolio are referred to herein as the “Top Funds”. The Russell Bottom Funds and the Sovereign Bottom
Funds are referred to herein as the “Current Bottom Funds”. The New Russell Fund and the Sovereign Pool (after it
changes its investment strategies as described below) are referred to herein as the “New Bottom Funds” and,
together with the Current Bottom Funds, are referred to herein as the “Bottom Funds”.
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2.

Each Fund is a reporting issuer (or the equivalent) as defined in the securities legislation of each Jurisdiction and
currently distributes its units in each Jurisdiction pursuant to:

(@)

(b)

(c)

in the case of the LifePoints Top Funds and Russell Bottom Funds, a simplified prospectus and annual
information form dated July 14, 2004;

in the case of the Sovereign Pool, the Income Portfolio and the Sovereign Bottom Funds, a simplified
prospectus and annual information form dated November 4, 2004; and

in the case of the New Russell Fund, a simplified prospectus and annual information form dated April 12,
2005.

For purposes of obtaining exposure to foreign equity securities, each Top Fund currently invests a portion of its assets
in the certain Current Bottom Funds. In order to provide investors in the Top Funds with optimal portfolio diversification
by emphasizing industry sector rather than geographic location, FRCL:

(a)

(b)

(c)

has created, and currently is the sole unitholder of, the New Russell Fund which will emphasize sector rather
than geographic specialization in the selection of its investment managers;

proposes to change the name, investment strategies and current investment portfolio of the Sovereign Pool to
reflect investing directly in a portfolio of global equity securities which will emphasize sector rather than
geographic specialization; and

proposes to effect a one-time reallocation of a portion of the assets of each Top Fund currently invested in its
Current Bottom Funds to its New Bottom Fund (the “Reallocation”) as summarized below:

Top Fund Current Bottom Funds in Which the New Bottom Fund to Which a
Top Fund Invests a Portion of its Portion of the Top Fund’s
Assets Assets in its Current Bottom

Funds will be Reallocated

Balanced Income Russell US Equity Fund Russell Global Equity Fund
Portfolio

Russell Overseas Equity Fund
Balanced Growth Russell US Equity Fund Russell Global Equity Fund
Portfolio

Russell Overseas Equity Fund
Long-Term Growth Russell US Equity Fund Russell Global Equity Fund
Portfolio

Russell Overseas Equity Fund

All Equity Portfolio Russell US Equity Fund Russell Global Equity Fund

Russell Overseas Equity Fund

All Equity RSP Russell US Equity Fund Russell Global Equity Fund
Portfolio

Russell Overseas Equity Fund
Sovereign Global Sovereign US Equity Pool N/A (the Fund will invest directly in
Equity RSP Pool securities)

Sovereign Overseas Equity Pool
Sovereign Diversified | Sovereign US Equity Pool Sovereign Global Equity Pool
Monthly Income
Portfolio Sovereign Overseas Equity Pool

If FRCL effects the Reallocation by redeeming units of the Current Bottom Funds held by the Top Funds and
reinv