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Dear Sirs/Mesdames:

Marathon Asset Management LLP ("Marathon") appreciates the opportunity to comment on
Proposed National Instrument 31- 1 03 - Registration Requirements ("NI 31- 103").

Marathon is an adviser, authorized by the Financial Services Authorities ("FSA"), in London,
England to provide advice with respect to investing in securities. Marathon is currently registered
as an international adviser or the equivalent in Ontario, Manitoba and Alberta. It is also
registered as a limited market dealer ("LMD") in Ontario. It provides advice to clients who are
"permitted clients" within the meaning of that term in OSC Rule 35-502 - Non-Resident
Advisers ("Rule 35-502") pursuant to Rule 35-502 or the terms of its registration. Such advice is
provided, directly, through an investment management agreement with the client or, indirectly,
through a Canadian investment fund (the "Fund") of which State Street Trust Company Canada
is the trustee and Marathon is the adviser. Those participating in the Fund are all permitted
clients and the Fund is a permitted client under paragraph 15 of the definition of "permitted
client" in Rule 35-502. Marathon currently distributes securities of the Fund as an LMD or
pursuant to a dealer registration exemption only to permitted clients that are "accredited
investors" .
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We also understand that under the pro osals in NI 31-103 Marathon, as and
continues to meet the definition of adviser and to qualify ional
adviser exemption, is not required, due 0 exemption in section 2.2, t as a
dealer in order to buy or sell securities of a pooled fund administered by it for a fully-managed
account it manages.

Comment - We understand that this e tion would only be required b international
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dealer. Marathon may not, as a result, need to rely on this exemption. Neve gest
the securities referred to should be securities of an "investment fund" ( arathon
understands is a defined term in securities legislation) and the relationship between e fund and
the adviser should be that the adviser is the adviser or the investment fund manager (which
Marathon understands are defined terms in securities legislation), not the "administrator" (which
is not a defined term) of the fund.

In the event that Marathon can not rely on the international adviser exemption or wishes to

register as an adviser in order to deal with clients who are not permitted clients, Marathon
understands that its advising representatives must meet the proficiency requirements in NI 3 l-
103.

Comment - The CF A and the Canadian Investment Manager designation are not generally held
by portfolio managers in England. Marathon suggests that, in order to avoid the requirement for
regular applications for exemption from the proficiency requirements in NI 31- 1 03, the Canadian

securities regulatory authorities consider including some "international" criteria that would
satisfy the proficiency requirements. For instance, individuals that have are approved by the FSA
to undertake "controlled functions" such as investment management activities for a firm that is
authorized by the FSA, should be eligible to be registered as advising representatives. Similarly,
the chief compliance officer of such a firm should be eligible to be registered as the chief
compliance offcer under NI 31-103. These comments are also relevant to the proficiency
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If you would like to discuss these commen

Yours very truly,

Simon Davies

Chief Compliance Offcer,
Marathon Asset Management LLP


