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New 0SC Chair David Wilson will be the keynote speaker

Dialogue with the OSC 15 your best opportunity to learn about the latest key
developments in securities regulation. Join senior Ontario Securities Commission staff
and industry leaders for in-depth discussions on the major regulatory and capital
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Topics tor discussion at Dialogue with the OSC 2005 will include:

* Hedge Funds: What Regulatory Changes Can We Expect?

* Preparing for Civil Liability for Secondary Market Disclosure

= Cooperative Approaches to Enforcement Domestically and Abroad

* Adopting a Harmonized Approach to Registration

* New Issues and Innovative Solutions for Capital Markets

* Better Disclosure, Investor Confidence and Market Etficiency

= Striking the Right Balance in Regulation: A Focus on Internal Controls

* Responding to the Changing Landscape for Investment Funds

Keynote Speaker: David Wilson, Chatr, Ontario Securities Commission

Luncheon Speaker: Carol Hansell, Partner, Davies Ward Phillips & Vineberg LLP
Register Now

The $450.00 registration fee includes conference materials, continental breaktast, lunch

and refreshments. To view the agenda or to register, please visit www.osc.gov.on.ca/dialogue
or call 1.800.465.9670.

(This conference is eligible for up to 6 hours of IDA Continuing Education Credits.)
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Notices / News Releases

Chapter 1

1.1

Unless otherwise indicated in the date column, all hearings

Notices

Current Proceedings Before The Ontario

Securities Commission
OCTOBER 28, 2005
CURRENT PROCEEDINGS
BEFORE

ONTARIO SECURITIES COMMISSION

will take place at the following location:

The Harry S. Bray Hearing Room
Ontario Securities Commission
Cadillac Fairview Tower

Suite 1700, Box 55

20 Queen Street West

Toronto, Ontario

M5H 3S8

Telephone: 416-597-0681 Telecopier: 416-593-8348

CDS

TDX 76

Late Mail depository on the 19" Floor until 6:00 p.m.

THE COMMISSIONERS

Paul M. Moore, Q.C., Vice-Chair —
Susan Wolburgh Jenah, Vice-Chair —
Paul K. Bates —
Robert W. Davis, FCA —
Harold P. Hands —
David L. Knight, FCA —
Mary Theresa McLeod —
H. Lorne Morphy, Q.C. —
Carol S. Perry —
Robert L. Shirriff, Q.C. —
Suresh Thakrar, FIBC —
Wendell S. Wigle, Q.C. —

PMM
swJ
PKB
RWD
HPH
DLK
MTM
HLM
CSP
RLS
ST
WSW

SCHEDULED OSC HEARINGS

TBA

TBA

TBA

TBA.

October 28, 2005

10:00 a.m.

Yama Abdullah Yageen

s. 8(2)

J. Superina in attendance for Staff
Panel: TBA

Cornwall et al

s. 127

K. Manarin in attendance for Staff
Panel: TBA

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

James Patrick Boyle, Lawrence
Melnick and John Michael Malone

s. 127 and 127 1

Y. Chisholm in attendance for Staff
Panel: TBA

John lllidge, Patricia McLean, David
Cathcart, Stafford Kelley and
Devendranauth Misir

S. 127 & 127 1

K. Manarin in attendance for Staff

Panel: HLM/RLS/WSW

October 28, 2005
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Notices / News Releases

November 1, 2005 Andrew Currah, Colin Halanen,

2:00 p.m. to 4:00

p.m.

November 2-4; 7-
11; 21-25; 28; 30;
December 1; 6-8,

2005

10:00 a.m. to 4:30

p.m.

November 29,
2005

2:30 p.m. to 4:30

p.m.

November 14,
2005

10:00 a.m.

November 16,
2005

10:00 a.m.

November 23 &
24, 2005

10:00 a.m.

December 5, 2005 Richard Ochnik and 1464210 Ontario

10:00 a.m.

December 12,
2005

10:00 a.m.

Joseph Damm, Nicholas Weir,
Penny Currah and Warren Hawkins

s.127
J. Waechter in attendance for Staff

Panel: PMM/RWD/ST

Brian P. Verbeek
s.127
K. Manarin in attendance for Staff
Panel: WSW/ST
Hollinger Inc., Conrad M. Black, F.
David Radler, John A. Boultbee and
Peter Y. Atkinson
s.127

J. Superina in attendance for Staff
Panel: SWJ/RWD/MTM
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: DLK/CSP

Inc.

s. 127 and 127.1

M. Britton in attendance for Staff
Panel: PMM

Olympus United Group Inc.

s.127

M. MacKewn in attendance for Staff

Panel: TBA

December 12,
2005

10:00 a.m.

December 16,
2005

10:00 a.m.

Norshield Asset Management
(Canada) Ltd.

s.127

M. MacKewn in attendance for Staff
Panel: TBA

Portus Alternative Asset
Management Inc., and Portus Asset
Management, Inc.

s. 127

M. MacKewn in attendance for Staff

Panel: TBA

January 11, 2006 Jose L. Castaneda

10:00 a.m.

s.127
T. Hodgson in attendance for Staff

Panel: TBA

March 2 & 3, 2006 Christopher Freeman

10:00 a.m.

April 3to 7, 2006

10:00 a.m.

s. 127 and 127.1

P. Foy in attendance for Staff
Panel: TBA

Momentas Corporation, Howard
Rash, Alexander Funt, Suzanne
Morrison and Malcolm Rogers
s. 127 and 127.1

P. Foy in attendance for Staff

Panel: TBA

October 28, 2005
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10:00 a.m. Philip Services Corp. et al
February 6 to s. 127

March 10, 2006 K. Manarin in attendance for Staff
(except

Tuesdays) Panel: PMM/RWD/DLK

April 10, 2006 to
April 28, 2006
(except Tuesdays
and not Good
Friday April 14)

May 1 to May 19;
May 24 to May 26,
2006 (except
Tuesdays)

June 12 to June

30, 2006 (except
Tuesdays)

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

1.3 News Releases

1.31 Rankin Sentencing Decision to be Released
October 27

FOR IMMEDIATE RELEASE
October 19, 2005

RANKIN SENTENCING DECISION
TO BE RELEASED OCTOBER 27

TORONTO - Following submissions on the sentencing of
Andrew Rankin in provincial court today, Judge Ramez
Khawly reserved his decision, adjourning the sentencing
hearing to 9:30 am October 27, 2005, in courtroom 121,
Old City Hall, Toronto.

On July 15, 2005, Rankin was found guilty on 10 charges
of tipping, contrary to section 76(2) of the Ontario
Securities Act. The Ontario Securities Commission had
commenced proceedings against Rankin on February 4,
2004.

The charges against Mr. Rankin (Appendix A to the
Information) and previous news releases are available on
the  Ontario  Securites  Commission web  site
(www.osc.gov.on.ca ).

For Media Inquiries: Wendy Dey
Director, Communications
and Public Affairs
416 593-8120

Eric Pelletier
Manager, Media Relations
416 595-8913

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

October 28, 2005
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1.3.2 Canada's Securities Regulators Streamline Autorité des marchés financiers (AMF)
Short Form Prospectus System Philippe Roy
514-940-2176
FOR IMMEDIATE RELEASE 1-800-361-5072 (Québec only)
October 20, 2005 www.lautorite.qc.ca
CANADA'S SECURITIES REGULATORS British Columbia Securities Commission
STREAMLINE SHORT FORM PROSPECTUS SYSTEM Andrew Poon
604-899-6880
Toronto - The Canadian Securities Administrators (CSA) 1-800-373-6393 (B.C. & Alberta only)
are streamlining the short form prospectus system to more www.bcsc.bc.ca

fully integrate the disclosure systems for the primary and
secondary markets and to address deficiencies and
ambiguities in the current rules. The changes are designed
to allow issuers to efficiently access the capital markets by
depending increasingly on their existing continuous
disclosure record. The new rule National Instrument 44-101
Short Form Prospectus Distributions also broadens access
to the short form prospectus system to allow more issuers
to benefit from the streamlined system.

While recent and ongoing developments are enhancing
and harmonizing the continuous disclosure requirements
for reporting issuers and investment funds, the proposed
changes to the short form prospectus system are now
possible given the improvements in continuous disclosure.
These improvements are the result of the CSA’s increased
focus and allocation of resources to reviews of continuous
disclosure documents and processes. As well, advances in
technology and the availability of continuous disclosure
documents on the System for Electronic Document
Analysis and Retrieval (SEDAR) have enhanced investors’
access to continuous disclosure documents.

“By harmonizing and integrating the short form prospectus
regime with the new continuous disclosure regime, we are
creating a universal, seamless, integrated and expedited
offering system,” commented Jean St-Gelais, Chair of the
CSA and of the AMF. “The new system can allow issuers
to respond more quickly and efficiently to market
opportunities without diminishing the information and
protection available to investors.”

The new rule will come into effect on December 30, 2005,
subject to ministerial approval. NI 44-101 and all related
materials can be found on websites of Canadian securities
regulators.

The CSA, the council of the securities regulators of
Canada’s provinces and territories, coordinates and
harmonizes regulation for the Canadian capital markets.

Ontario Securities Commission

Eric Pelletier

416-595-8913

1-877-785-1555 (toll free in Canada)
WWW.0SC.gov.on.ca

Alberta Securities Commission
Joni Delaurier

403-297-4481
www.albertasecurities.com

October 28, 2005 (2005) 28 OSCB 8836
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1.3.3  Understanding Mutual Fund Fees

FOR IMMEDIATE RELEASE
October 24, 2005

UNDERSTANDING MUTUAL FUND FEES

Toronto — The Ontario Securities Commission is reminding
investors that there are a number of fees that can be
associated with mutual funds. Despite strict disclosure
requirements, however, some investors still think of mutual
funds as "no-fee" investments. In fact, mutual fund fees can
significantly impact your investment returns. Consider the
fees attached to the purchase of mutual fund units when
making your investment decisions.

Fees paid when you buy mutual fund units

Sales fees can be either “front load” or “back-end” load.
Front load fees are charged against your initial investment
as a percentage, and are paid directly by you to the dealer
when you purchase units in the fund. You may be able to
negotiate front load fees with your dealer.

Back-end load fees are paid by the fund management
company to your mutual fund salesperson — you do not pay
this fee. You do, however, pay a ‘redemption fee’ if you
redeem your units in the fund before a certain time period,
typically 7 years. Redemption fees decline each year that
you hold the investment.

No-load funds are funds without front load or back-end load
fees. Keep in mind, however, that purchases of most funds,
including no-load funds, are typically subject to Trailer Fees
discussed below.

Special fees may be applied to your fund account, or billed
directly, and include:

. Short-term trading fees, if you make
withdrawals within 90 days of the initial
investment

. Initial account set-up fees

. Annual fees for RRSPs, RIFs or RESPs

. Transfer fees for switching between
funds

Fees paid by the fund (and indirectly by investors)

Management fees, operating expenses and taxes are
collectively expressed as a percentage of the fund's total
value. This percentage value is called the Management
Expense Ratio (MER). MER values depend on the costs of
managing each fund, and may include marketing, sales,
administration, legal, accounting, reporting and portfolio
management costs. These costs are charged directly to the
fund, and reduce the value of your investment. While a
fund’s MER may seem quite small, a small fee increase of
just one percentage point can significantly reduce the rate
of return of your investment over the long term.

Trailer fees are meant to compensate mutual fund
salespeople for ongoing services they provide to their
clients. These fees are paid by the fund management
company (out of the management fee) to your mutual fund
salesperson on an annual basis as long as you remain
invested in the fund. Trailer fees are typically 1% for funds
sold on a front-load basis and 0.5% for funds sold on a
back-end load basis. Some trailer fees go up the longer
you stay invested in the fund.

Since trailer fees are paid out of the management fee, they
are included in a fund’s MER. Also note that the MER
includes the up-front costs to the fund management
company of financing back-end load fees.

Brokerage charges, which are the fund’s cost of buying and
selling securities in its investment portfolio, are paid by the
fund but are not included in the MER. These charges can
impact the value of your investment. Information on the
amount of brokerage charges specific to your fund will now
be provided through the Trading Expense Ratio which must
be included in your fund’s Management Report on Fund
Performance prepared on a semi-annual basis. The
Trading Expense Ratio represents the percentage of the
fund’s assets used to pay commissions and other portfolio
transactions costs on the fund’s investment portfolio.

Read the prospectus and financial statements before
investing

Before investing in a mutual fund read the prospectus,
which includes a description of all fees associated with the
fund, as well as the fund’s financial statements. Compare
the fund’s holdings, MER, and investment objectives with
other similar funds to make sure you are getting the best
return on your investment. If you have further questions,
consult with your financial advisor to ensure that you are
clear about all fees related to your investment.

There are many mutual funds with different fees and
objectives so be sure to make use of available resources to
make an informed investment decision. The Investor
Education Fund website www.investorED.ca has a Mutual
Fund Fee Impact Calculator that can help you compare the
fees associated with different mutual fund investments.
Contact the Ontario Securities Commission toll free at 1-
877-785-1555 for further information.

For OSC Media Inquiries: Perry Quinton
Manager, Investor
Communications

416-593-2348

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

For Investor Inquiries:

October 28, 2005
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1.34 Richard Ochnik and 1464210 Ontario Inc.

FOR IMMEDIATE RELEASE
October 25, 2005

OSC ADJOURNS RICHARD OCHNIK AND
1464210 ONTARIO INC.

TORONTO — On October 24, 2005, the Ontario Securities
Commission ordered that this matter be adjourned to
December 5, 2005 at 10:00 a.m. for the Respondents to
obtain counsel.

Copies of the Order, Notice of Hearing and Statement of
Allegations are made available on the OSC’s website
(www.osc.gov.on.ca).

Eric Pelletier
Manager, Media Relations
416-595-8913

For Media Inquiries:

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

For Investor Inquiries:

1.4 Notices from the Office of the Secretary
1.4.1 Richard Ochnik and 1464210 Ontario Inc.

FOR IMMEDIATE RELEASE
October 24, 2005

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

AND

IN THE MATTER OF
RICHARD OCHNIK AND
1464210 ONTARIO INC.

TORONTO - The Commission issued an Order today
adjourning the hearing to December 5, 2005 at 10:00 a.m.
in the above named matter.

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

OFFICE OF THE SECRETARY
JOHN P. STEVENSON
SECRETARY

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

For Investor Inquiries:

October 28, 2005
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1.4.2 Brian Peter Verbeek

FOR IMMEDIATE RELEASE
October 26, 2005

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

AND

IN THE MATTER OF
BRIAN PETER VERBEEK

TORONTO - The Commission issued an Order adjourning
the hearing with respect to sanctions to November 14,
2005 at 10:00 a.m. in the above noted matter.

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)

October 28, 2005

(2005) 28 OSCB 8839
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Chapter 2

Decisions, Orders and Rulings

21 Decisions

211 New Flyer Industries Inc. and New Flyer
Industries Canada ULC - MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — Issuer of subordinated notes exempt,
subject to certain conditions, from continuous disclosure
requirements of National Instrument 51-102 Continuous
Disclosure Obligations and certification requirements of
Multilateral Instrument 52-109 Certification of Disclosure in
Issuers’ Annual and Interim Filings — Subordinated notes
issued as part of offering of income deposit securities
consisting of subordinated notes of issuer and common
shares of issuer's indirect parent — Conditions of relief
intended to ensure that continuous disclosure of issuer’s
indirect parent will contain the information relevant to
holders of subordinated notes and will be accessible to
such holders.

Applicable Rules

National Instrument 51-102 Continuous Disclosure
Obligations.

Multilateral Instrument 52-109 Certification of Disclosure in
Issuers’ Annual and Interim Filings.

October 18, 2005

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN,

MANITOBA, ONTARIO, QUEBEC, NOVA SCOTIA,

NEW BRUNSWICK, NEWFOUNDLAND
AND LABRADOR, NORTHWEST TERRITORIES,

NUNAVUT AND YUKON TERRITORY

(THE JURISDICTIONS)

AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND
IN THE MATTER OF
NEW FLYER INDUSTRIES INC. AND
NEW FLYER INDUSTRIES CANADA ULC

MRRS DECISION DOCUMENT

Background

The local securities regulatory authority or regulator (the
Decision Maker) in each of the Jurisdictions has received
an application from New Flyer Industries Inc. (NFI) and
New Flyer Industries Canada ULC (NFI ULC, and together
with NFI, the Filers) for a decision under the securities
legislation of the Jurisdictions (the Legislation) that NFI
ULC be exempt from

1. except in the Northwest Territories, the
requirements under the Legislation to:

(a) issue press releases and file reports
regarding material changes (the Material
Change Reporting Requirement);

(b) file annual financial statements together
with an auditor's report and annual
MD&A, as well as interim financial
statements together with a notice
regarding auditor review of a written
review report, if required, and interim
MD&A,;

(c) send annually a request form to the
registered holders and beneficial owners
of NFI ULC’s securities, other than debt
instruments, that the registered holders
and beneficial owners may use to
request a copy of NFI ULC’s annual
financial statements and annual MD&A,
interim financial statements and interim
MD&A, or both, and to send a copy of
financial statements and MD&A to
registered holders and beneficial owners;

(d) send a form of proxy and information
circular with a notice of meeting to
registered holders of voting securities
and to file the information circular, form of
proxy and all other material required to
be sent in connection with the meeting to
which the information circular or form of
proxy relates;

(e) where applicable, file a business
acquisition report including any required
financial statement disclosure, if NFI ULC
completes a significant acquisition (the
BAR Requirement);

() file a copy of any disclosure material that
it sends to its security holders;

(9) file an annual information form; and
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(h) where applicable, file a copy of any
contract that it or any of its subsidiaries is
a party to, other than a contract entered
into in the ordinary course of business,
that is material to NFI ULC and was
entered into in the last year, or before the
last financial year but is still in effect (the
Material Contracts Requirement),

(collectively, the Continuous Disclosure Obli-
gations); and

the requirements under the Legislation to:

(a) file annual certificates (Annual
Certificates) in accordance with section
2.1 of Multilateral Instrument 52-109
Certification of Disclosure in Issuer’s
Annual and Interim Filings (Ml 52-109);
and

(b) file interim certificates (Interim
Certificates) in accordance with section
3.1 of MI 52-109,

(collectively, the Certification Requirements)

Under the Mutual Reliance Review System for Exemptive
Relief Applications (the System):

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

(d) 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 Filers:

1.

NFI is a corporation formed under the laws of
Ontario, with its head office located at Suite 3000,
79 Wellington Street West, TD Centre, Toronto,
Ontario, M5K 1N2.

NFI owns all of the Class A common shares of
New Flyer Holdings, Inc. (NFL Holdings),
representing an approximately 36.9% economic
interest and a 51% voting interest in NFL
Holdings.

NFI ULC is an unlimited liability corporation
organized under the laws of Alberta, with its head
office at Suite 3000, 79 Wellington Street West,
TD Centre, Toronto, Ontario, M5K 1N2.

10.

11.

13.

14.

15.

NFI ULC is a wholly-owned indirect subsidiary of
NFL Holdings.

NFL Holdings is a Delaware corporation, with its
registered office located at 1209 Orange Street,
Wilmington, Delaware, 19801. NFL Holdings,
through its subsidiaries, is the leading
manufacturer of heavy-duty transit buses in the
United States and Canada and a leading provider
of aftermarket parts and service.

The Filers filed a preliminary prospectus dated
June 30, 2005 and a (final) prospectus dated
August 12, 2005 in connection with an initial public
offering (the Offering) of income deposit
securities (IDSs).

NFI issued the common shares that form part of
the IDSs and will satisfy dividends declared on
these common shares with the dividends it
receives on the Class A common shares that it
owns in NFL Holdings.

NFI ULC issued the subordinated notes (the
Subordinated Notes) that form part of the IDSs
and will satisfy its obligations under the
Subordinated Notes through cash flows from
continuing operations.

Mutual Reliance Review System decision
documents were issued for the Filers’ (a)
preliminary prospectus on July 4, 2005; and (b)
(final) prospectus on August 15, 2005 and, by the
Yukon Territory, on August 16, 2005.

NFI and NFI ULC became reporting issuers or the
equivalent in each of the Jurisdictions where such
status exists on August 15, 2005, and the Offering
closed on August 19, 2005.

In connection with the Offering, the Filers filed an
undertaking (the Undertaking) with the Ontario
Securities Commission to provide investors with
separate financial statements for their material
subsidiaries (the Material Subsidiaries) where
GAAP prohibits the consolidation of financial
information of such entities and the Filers.

NFI ULC’s obligations under the Subordinated
Notes represent its primary liability.

NFI ULC’s obligations under the Subordinated
Notes are fully and unconditionally guaranteed by
New Flyer of America Inc (NFAI).

NFI ULC and NFAI are currently the only
operating entities in the New Flyer group.

In order to understand and assess the ability of
NFlI ULC (and the guarantor) to satisfy the
obligations under the Subordinated Notes, a
holder of the Subordinated Notes will need to
determine (a) the financial position and results of
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16.

17.

18.

19.

operations of NFI ULC and (b) NFAI's ability to
satisfy the guarantee obligations of the
Subordinated Notes.

Because NFI is the ultimate parent of the New
Flyer group of companies (including NFI ULC and
NFAI) and is required to:

(a) include in its public disclosure (e.g.,
annual information form and material
change reports) information concerning
all of its Material Subsidiaries, including
NFL Holdings, NFI, ULC and NFAI), and

(b) include in its financial disclosure the
consolidated financial statements of NFL
Holdings, which include the financial
position and results of operations of all of
the other members of New Flyer group,
including NFI ULC and NFAI,

it is the public disclosure of NFI, including the
consolidated financial statements of NFL
Holdings, that is most relevant from the
perspective of an investor. Specifically, that
information sufficiently permits an investor to
determine (a) the financial position and results of
operations of NFI ULC and (b) NFAI's ability to
satisfy its guarantee obligations of the
Subordinated Notes.

NFI has no operations other than minimal
operations that are independent of NFL Holdings,
no material assets other than its holdings of the
Class A shares of NFL Holdings and no material
liabilities.

NFI controls all of its Material Subsidiaries,
including NFL Holdings, NFI ULC and NFAI.

NFI will send a form of proxy and information
circular to holders of the Subordinated Notes
resident in Canada in connection with any meeting
of holders of Subordinated Notes, in the manner
and at the time that such materials are required by
the Legislation to be sent to the holders of the
Subordinated Notes.

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 (except for the
Decision Makers in the Northwest Territories, with respect
to the Continuous Disclosure Obligations) pursuant to the
Legislation is that the Continuous Disclosure Obligations
and the Certification Requirements shall not apply to NFI
ULC, provided that:

10.

11.

12.

NFL Holdings continues to, directly or indirectly,
own all of the issued and outstanding voting
securities of NFI ULC;

NFI continues to control NFL Holdings and
continues to provide to its shareholders the
consolidated financial statements of NFL
Holdings;

NFL Holdings continues to control the other
Material Subsidiaries and continues to consolidate
the financial information of the other Material
Subsidiaries in its financial information (or NFI
consolidates the financial information of the
Material Subsidiaries);

NFI has and will continue to have no operations
other than minimal operations that are
independent of NFL Holdings, no material assets
other than its holding of the Class A common
shares of NFL Holdings and no material liabilities;

NFl remains a reporting issuer in each of the
Jurisdictions that provides for such a regime and
complies with all of its reporting issuer obligations
under such regime;

NFAI continues to provide a full and unconditional
guarantee of NFI ULC’s obligations under the
Subordinated Notes;

NFI files, in electronic format under NFI ULC’s
SEDAR profile, copies of any and all documents
that NFIl is required to file pursuant to the
Continuous Disclosure Obligations at the same
time that such documents are required under the
Legislation to be filed by NFI under its own
SEDAR profile;

NFI ULC complies with the Material Change
Reporting Requirement in respect of material
changes in the affairs of NFI ULC that are not also
material changes in the affairs of NFI;

NFI ULC complies with the Material Contracts
Requirement in respect of contracts of NFI ULC
that would be material to NFI ULC but would not
be material to NFI;

NFI ULC complies with the BAR Requirement in
respect of business acquisitions that would be
significant acquisitions to NFI ULC but not NFI;

NFI ULC has not issued any securities to the
public other than Subordinated Notes;

NFI files copies of its own Annual Certificates and
Interim Certificates under NFIULC’s SEDAR
profile at the same time that such documents are
required to be filed by NFI under its own SEDAR
profile;
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13. NFI remains an electronic filer under National
Instrument 13-101 System for Electronic Data
Analysis and Retrieval (SEDAR);

14. with the exception of NFI ULC, NFI shall not have
any material operating subsidiaries that are not
guarantors of the Subordinated Notes; and

15. NFI concurrently sends to all holders of
Subordinated Notes all disclosure materials that
NFI is required to send to holders of its securities,
in the manner and at the time that such materials
are required by the Legislation to be sent to the
securityholders of NFI.

“Iva Vranic”
Manager, Corporate Finance
Ontario Securities Commission

21.2 RBC Asset Management Inc. et al. - MRRS
Decision

Headnote

Exemption to enable dealer managed funds to invest in a
class of securities of an issuer during the period of
distribution for the offering and the 60-day period following
the completion of the distribution.

Rules Cited
National Instrument 81-102 - Mutual Funds, s. 4.1(1).
October 4, 2005

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
BRITISH COLUMBIA, ALBERTA,
SASKATCHEWAN, MANITOBA,
ONTARIO, QUEBEC, NEW BRUNSWICK,
NOVA SCOTIA, PRINCE EDWARD ISLAND,
NEWFOUNDLAND AND LABRADOR,
AND THE NORTHWEST TERRITORIES,
NUNAVUT AND THE YUKON
(the “Jurisdictions”)

AND

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

AND

IN THE MATTER OF

RBC ASSET MANAGEMENT INC.,

CIBC ASSET MANAGEMENT INC.,
TAL GLOBAL ASSET MANAGEMENT INC.,

TD ASSET MANAGEMENT INC.,
AND
NATCAN INVESTMENT MANAGEMENT INC.
(the “Filers”)

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 Filers (or “Dealer Managers”), the
portfolio advisers of the mutual funds named in Appendix
“A” (the “Funds” or “Dealer Managed Funds”) for a
decision under section 19.1 of National Instrument 81-102 -
Mutual Funds (“NI 81-102”) (the “Legislation”) for:

. an exemption from subsection 4.1(1) of NI 81-102
to enable the Dealer Managed Funds to invest in
the units (the “Units”) of CanWest MediaWorks
Income Fund (the “Issuer”’) on the Toronto Stock
Exchange (the “TSX”) during the period of
distribution for the Offering (as defined below) (the
“Distribution”) and the 60-day period following
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the completion of the Distribution (the “60-Day
Period”) (the Distribution and the 60-Day Period
together, the “Prohibition Period”)
notwithstanding that the Dealer Managers or their
associates or affiliates act or have acted as an
underwriter in connection with the initial public
offering (the “Offering”) of Units of the Issuer
pursuant to a preliminary prospectus filed by the
Issuer and a final prospectus that the Issuer will
file in accordance with the securities legislation of
each of the Jurisdictions (the “Requested Relief”).

Under the Mutual Reliance Review System for Exemptive
Relief Applications:

(a)

(b)

the Ontario Securities Commission is the principal
regulator for this application, and

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

It is the responsibility of each of the Decision Makers to
make a global assessment of the risks involved in granting
exemptive relief from subsection 4.1 of NI 81-102 in
relation to the specific facts of each application.

Interpretation

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

Representations

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

1.

Each Dealer Manager is a “dealer manager” with
respect to the Dealer Managed Funds, and each
Dealer Managed Fund is a “dealer managed
fund”, as such terms are defined in section 1.1 of
NI 81-102.

The head offices of the Dealer Managers, other
than TAL Global Asset Management Inc. (“TAL”)
and Natcan Investment Management Inc.
(“Natcan”), are in Toronto, Ontario. The head
offices of TAL and Natcan are in Montreal,
Quebec.

The securities of the Dealer Managed Funds are
qualified for distribution in one or more of the
provinces and territories of Canada pursuant to
simplified prospectuses that have been prepared
and filed in accordance with their respective
securities legislation.

A preliminary prospectus (the “Preliminary
Prospectus”) of the Issuer dated September 7,
2005 has been filed for which an MRRS decision
document evidencing receipt by the regulators in
each of the provinces and territories of Canada
was issued on September 7, 2005.

10.

According to the Preliminary Prospectus, the Units
will be priced at $10.00 per Unit. According to the
Preliminary Prospectus, the Underwriters will be
granted an over-allotment option (the “Over-
Allotment Option”) to be exercised in full within
30 days following the closing date of the Offering
(as defined below). According to the term sheet in
respect of the Offering (the “Term Sheet”), the
Offering is expected to be for approximately 70
million Units (or approximately 77 million Units if
the Over-Allotment Option is exercised in full) with
the gross proceeds of the Offering expected to be
approximately $700 million (or approximately
$770 million if the Over-Allotment Option is
exercised in full). Currently, closing of the Offering
is expected to occur on or about October 13, 2005
(the “Closing Date”).

The co-lead underwriters are Scotia Capital Inc.
and RBC Dominion Securities Inc.

As disclosed in the Preliminary Prospectus and
the press release of CanWest Global
Communications Corp. (“CanWest Global”) dated
September 8, 2005 announcing the Offering, the
Issuer is an open-ended trust established under
the laws of Ontario to indirectly acquire and hold,
through CWMW Trust (the “Trust”), an interest in
CanWest MediaWorks Limited Partnership
(“CanWest MediaWorks LP”).

According to the Preliminary Prospectus,
CanWest MediaWorks LP together with its general
partner, CanWest MediaWorks (Canada) Inc.
(“CanWest MediaWorks GP”), and its
subsidiaries (collectively, the “Partnership”) will
be the largest newspaper publisher in Canada.

The Issuer will use the net proceeds of the
Offering to indirectly subscribe for Class A LP
units of CanWest MediaWorks LP. CanWest
MediaWorks LP will use the net proceeds of the
issuance of its Class A LP units, together with the
proceeds from certain new credit facilities, to
repay substantially all of the CanWest
MediaWorks LP debt (the “Debt’) issued to
CanWest MediaWorks Inc. (“CanWest”) on the
acquisition of certain media businesses (the
“Assets”) from CanWest. To the extent that the
Over-Allotment Option is exercised, the Issuer will
use the net proceeds to indirectly subscribe for
additional Class A LP units of CanWest
MediaWorks LP, and the subscription proceeds
will be used to repay the Debt. To the extent that
the Over-Allotment Option is not exercised in full,
any remaining Debt will be converted into Class B
LP units of CanWest MediaWorks LP such that
there will be no outstanding Debt following the
expiry of the Over-Allotment Option.

The lIssuer, the Trust, the Partnership and the
Underwriters will enter into an underwriting agree-
ment (the “Underwriting Agreement”) in respect
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1.

12.

13.

14.

15.

of the Offering prior to the Issuer filing the final
prospectus for the Offering. Pursuant to the terms
of the Underwriting Agreement, the Issuer will
agree to sell to the Underwriters, and the Under-
writers will agree to purchase, as principals, from
the Issuer all but not less than all of the Units
offered under the Offering for a price of $10.00 per
Unit payable in cash to the Issuer against delivery
of the Units on closing.

According to the Term Sheet, the Issuer will be
applying to list the Units that will be distributed
under the final prospectus on the Toronto Stock
Exchange.

The Preliminary Prospectus does not disclose that
the Issuer is a ‘“related issuer” of any of the
Related Underwriters as defined in National
Instrument 33-105 — Underwriting Confiicts (“NI
33-105").

The Issuer may be considered a “connected
issuer”, as defined in NI 33-105, of certain of the
Related Underwriters for the reasons set forth in
the Preliminary Prospectus. As disclosed in the
Preliminary Prospectus, the Related Underwriters
are subsidiaries or affiliates of lenders (the
“Lenders”) which are members of a syndicate of
financial institutions that have made credit
facilities available to CanWest Global, the parent
of CanWest, and to which CanWest is currently
indebted. According to the Preliminary
Prospectus, CanWest intends to use a portion of
the proceeds from the sale of the Assets to repay
its indebtedness to such Lenders. In addition, the
Lenders have agreed to make credit facilities
available to the Partnership, as well as a new
credit facility available to CanWest.
Consequently, the Issuer may be considered to be
a “connected issuer” of Scotia Capital Inc. and
RBC Dominion Securities Inc. under applicable
Canadian securities legislation.

The Dealer Managed Funds are not required or
obligated to purchase any Units during the
Prohibition Period.

Despite the affiliation between the Dealer
Managers and their Related Underwriters, they
operate independently of each other. In particular,
the investment banking and related dealer
activities of the Related Underwriters and the
investment portfolio management activities of the
Dealer Managers are separated by “ethical” walls.
Accordingly, no information flows from one to the
other concerning their respective business
operations or activities generally, except in the
following or similar circumstances:

(a) in respect of compliance matters (for
example, a Dealer Manager and its
Related Underwriter may communicate to
enable the Dealer Manager to maintain

16.

17.

18.

19.

20.

an up to date restricted-issuer list to
ensure that the Dealer Manager complies
with applicable securities laws); and

(b) a Dealer Manager and its Related
Underwriter may share general market
information such as discussion on
general economic conditions, bank rates,
etc.

The Dealer Managers may cause the Dealer
Managed Funds to invest in the Units during the
Prohibition Period. Any purchase of the Units will
be consistent with the investment objectives of the
Dealer Managed Fund and represent the business
judgment of the Dealer Manager uninfluenced by
considerations other than the best interests of the
Dealer Managed Fund or in fact be in the best
interests of the Dealer Managed Fund.

To the extent that the same portfolio manager or
team of portfolio managers of a Dealer Manager
manages two or more Dealer Managed Funds and
other client accounts that are managed on a
discretionary basis (the “Managed Accounts”), the
Units purchased for them will be allocated:

(a) in accordance with the allocation factors
or criteria stated in the written policies or
procedures put in place by the Dealer
Manager for its Dealer Managed Funds
and Managed Accounts, and

(b) taking into account the amount of cash
available to each Dealer Managed Fund
for investment.

There will be an independent committee (the
“Independent Committee”) appointed in respect
of each Dealer Managed Fund to review each
Dealer Managed Fund’s investments in the Units
during the Prohibition Period.

The Independent Committee will have at least
three members and every member must be
independent. A member of the Independent
Committee is not independent if the member has
a direct or indirect material relationship with its
Dealer Manager, the Dealer Managed Fund, or
any affiliate or associate thereof. For the purpose
of this Decision, a material relationship means a
relationship which could, in the view of a
reasonable person, reasonably interfere with the
exercise of the member’s independent judgment
regarding conflicts of interest facing the Dealer
Manager.

The members of the Independent Committee will
exercise their powers and discharge their duties
honestly, in good faith, and in the best interests of
investors in its Dealer Managed Funds and, in so
doing, exercise the degree of care, diligence and
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skill that a reasonably prudent person would
exercise in the circumstances.

21. The Distribution of the Offering may end as early
as October 6, 2005, following which the 60-Day
Period would end on December 4, 2005, following
which the Independent Committee would be
required to provide their certification as required
by paragraph Xl(d) by January 3, 2006. Absent
the relief, this timing will necessitate the
scheduling of a meeting of the Independent
Committee immediately before or during the
holiday season.

22. Each Applicant, in respect of its Dealer Managed
Funds, will notify a member of staff in the
Investment Funds Branch of the Decision Maker in
Ontario, in writing of any SEDAR Report (as
defined in paragraph Xl below) filed on SEDAR,
as soon as practicable after the filing of such a
report, and the notice shall include the SEDAR
project number of the SEDAR Report and the date
on which it was filed.

23. Each Dealer Manager has not been involved in
the work of its Related Underwriter and each
Related Underwriter has not been and will not be
involved in the decisions of its Dealer Manager as
to whether the Dealer Manager’'s Dealer Managed
Funds will purchase Units during the Prohibition
Period.

Decision

Each of the Decision Makers has assessed the conflict of
interest risks associated with granting an exemption in this
instance from subsection 4.1(1) of NI 81-102 and is
satisfied that, at the time this Decision is granted, the
potential risks are sufficiently mitigated.

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:

. At the time of each purchase (the “Purchase”) of
Units by a Dealer Managed Fund pursuant to this
Decision, the following conditions are satisfied:

(a) the Purchase

(i) represents the business judg-
ment of the Dealer Manager
uninfluenced by considerations
other than the best interests of
the Dealer Managed Fund, or

(ii) is, in fact, in the best interests of
the Dealer Managed Fund;

VLI

VII.

VIII.

(b) the Purchase is consistent with, or is
necessary to meet, the investment
objective of the Dealer Managed Fund as
disclosed in its simplified prospectus; and

(c) the Dealer Managed Fund does not
place the order to purchase, on a
principal or agency basis, with its Related
Underwriter;

Prior to effecting any Purchase pursuant to this
Decision, the Dealer Managed Fund has in place
written policies or procedures to ensure that,

(a) there is compliance with the conditions of
this Decision; and

(b) in connection with any Purchase,

0] there are stated factors or
criteria for allocating the Units
purchased for two or more
Dealer Managed Funds and
other Managed Accounts, and

(ii) there is full documentation of
the reasons for any allocation to
a Dealer Managed Fund or
Managed Account that departs
from the stated allocation
factors or criteria;

The Dealer Manager does not accept solicitation
by its Related Underwriter for the Purchase of
Units for the Dealer Managed Funds;

The Related Underwriter does not purchase Units
in the Offering for its own account except Units
sold by the Related Underwriter on Closing;

Each Dealer Managed Fund has an Independent
Committee to review the Dealer Managed Funds’
investments in the Units during the Prohibition
Period;

The Independent Committee has a written
mandate describing its duties and standard of
care which, as a minimum, sets out the conditions
of this Decision;

The members of the Independent Committee
exercise their powers and discharge their duties
honestly, in good faith, and in the best interests of
investors in the Dealer Managed Funds and, in so
doing, exercise the degree of care, diligence and
skill that a reasonably prudent person would
exercise in the circumstances;

The Dealer Managed Fund does not relieve the
members of the Independent Committee from
liability for loss that arises out of a failure to satisfy
the standard of care set out in paragraph VIl
above;
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IX.

XI.

The Dealer Managed Fund does not incur the cost
of any portion of liability insurance that insures a
member of the Independent Committee for a
liability for loss that arises out of a failure to satisfy
the standard of care set out in paragraph VII
above;

The cost of any indemnification or insurance
coverage paid for by the Dealer Manager, any
portfolio manager of the Dealer Managed Funds,
or any associate or affiliate of the Dealer Manager
or any portfolio manager of the Dealer Managed
Funds to indemnify or insure the members of the
Independent Committee in respect of a loss that
arises out of a failure to satisfy the standard of
care set out in paragraph VIl above is not paid
either directly or indirectly by the Dealer Managed
Funds;

The Dealer Manager files a certified report on
SEDAR (the “SEDAR Report”) in respect of each
Dealer Managed Fund, no later than 40 days after
the end of the Prohibition Period, that contains a
certification by the Dealer Manager that contains:

(a) the following particulars of each
Purchase:
0] the number of Units purchased

by the Dealer Managed Funds;

(ii) the date of the Purchase and
purchase price;

(iii) whether it is known whether any
underwriter or syndicate mem-
ber has engaged in market
stabilization activities in respect
of the Units;

(iv) if the Units were purchased for
two or more Dealer Managed
Funds and other Managed
Accounts of the Dealer Man-
ager, the aggregate amount so
purchased and the percentage
of such aggregate amount that
was allocated to each Dealer
Managed Fund; and

(v) the dealer from whom the
Dealer Managed Fund pur-
chased the Units and the fees or
commissions, if any, paid by the
Dealer Managed Fund in
respect of such Purchase;

(b) a certification by the Dealer Manager that
the Purchase:

(i) was made free from any influ-
ence by the Related Underwriter
or any affiliate or associate

thereof and without taking into
account any consideration rele-
vant to the Related Underwriter
or any associate or affiliate
thereof; and

(ii) represented the business
judgment of the Dealer Manager
uninfluenced by considerations
other than the best interest of
the Dealer Managed Fund, or

(iii) was, in fact, in the best interests
of the Dealer Managed Fund;

(c) confirmation of the existence of the
Independent Committee to review the
Purchase of the Units by the Dealer
Managed Funds, the names of the
members of the Independent Committee,
the fact that they meet the independence
requirements set forth in this Decision,
and whether and how they were
compensated for their review;

(d) a certification by each member of the
Independent Committee that after
reasonable inquiry the member formed
the opinion that the policies and
procedures referred to in Condition 1l(a)
above are adequate and effective to
ensure compliance with this Decision and
that the decision made on behalf of each
Dealer Managed Fund by the Dealer
Manager to purchase Units for the Dealer
Managed Funds and each Purchase by
the Dealer Managed Fund:

(i) was made in compliance with
the conditions of this Decision;

(ii) was made by the Dealer
Manager free from any influence
by the Related Underwriter or
any affiliate or associate thereof
and without taking into account
any consideration relevant to
the Related Underwriter or any
associate or affiliate thereof;
and

(iii) represented the business
judgment of the Dealer Manager
uninfluenced by considerations
other than the best interests of
the Dealer Managed Fund, or

(iv) was, in fact, in the best interests
of the Dealer Managed Fund.

The Independent Committee advises the Decision
Makers in writing of:
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XIll.

XIV.

XV.

(a) any determination by it that the condition
set out in paragraph Xl(d) has not been
satisfied with respect to any Purchase of
the Units by a Dealer Managed Fund;

(b) any determination by it that any other
condition of this Decision has not been
satisfied,;

(c) any action it has taken or proposes to

take following the determinations referred
to above; and

(d) any action taken, or proposed to be
taken, by the Dealer Manager or a
portfolio manager of a Dealer Managed
Fund, in response to the determinations
referred to above.

For Purchases of Units during the Distribution
only, the Dealer Manager:

(a) expresses an interest to purchase on
behalf of Dealer Managed Funds and
Managed Accounts a fixed number of
Units (the “Fixed Number”) to an
Underwriter other than its Related
Underwriter;

(b) agrees to purchase the Fixed Number or
such lesser amount as has been
allocated to the Dealer Manager no more
than five (5) business days after the final
prospectus has been filed;

(c) does not place an order with an
underwriter of the Offering to purchase
an additional number of Units under the
Offering prior to the completion of the
Distribution, provided that if the Dealer
Manager was allocated less than the
Fixed Number at the time the final
prospectus was filed for the purposes of
the Closing, the Dealer Manager may
place an additional order for such
number of additional Units equal to the
difference between the Fixed Number
and the number of Units allotted to the
Dealer Manager at the time of the final
prospectus in the event the Underwriters
exercise the Over-Allotment Option as
described in the Preliminary Prospectus;
and

(d) does not sell Units purchased by the
Dealer Manager under the Offering, prior
to the listing of such Units on the TSX.

Each Purchase of Units during the 60-Day Period
is made on the TSX; and

For Purchases of Units during the 60-Day Period
only, an underwriter provides to the Dealer

Manager written confirmation that the “dealer
restricted period” in respect of the Offering, as
defined in Ontario Securities Commission Rule 48-
501 Trading During Distributions, Formal Bids and
Share Exchange Transactions, has ended.

"Rhonda Goldberg"
Assistant Manager, Investment Funds Branch
Ontario Securities Commission
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APPENDIX A
THE MUTUAL FUNDS

RBC Funds (formerly Royal Mutual Funds)
RBC Monthly Income Fund
RBC Balanced Fund
RBC Balanced Growth Fund
RBC Tax Managed Return Fund
RBC Dividend Fund
RBC Canadian Equity Fund
RBC Canadian Growth Fund

RBC Funds (formerly RBC Advisor Funds)
RBC Blue Chip Canadian Equity Fund
RBC Private Pools
RBC Private Income Pool
RBC Private Dividend Pool
RBC Private Mid Cap Equity Pool

TD Mutual Funds
TD Balanced Fund
TD Canadian Equity Fund
TD Canadian Value Fund
TD Monthly Income Fund
TD Dividend Growth Fund
TD Dividend Income Fund
TD Balanced Growth Fund
TD Balanced Income Fund
TD Canadian Blue Chip Equity Fund

TD Private Funds
TD Private Income Trust Fund

Imperial Pools
Imperial Canadian Dividend Pool
Imperial Canadian Dividend Income Pool
Imperial Canadian Equity Pool
Imperial Canadian Income Trust Pool

The Talvest Funds
Talvest Cdn. Equity Growth Fund
Talvest Cdn. Equity Value Fund
Talvest Cdn. Asset Allocation Fund
Talvest Dividend Fund
Talvest Global Asset Allocation RSP Fund
Talvest Small Cap Cdn. Equity Fund
Talvest Millennium High Income Fund
Talvest Millennium Next Generation Fund

CIBC Mutual Funds
Canadian Imperial Equity Fund
CIBC Balanced Fund
CIBC Canadian Small Companies Fund
CIBC Capital Appreciation Fund
CIBC Core Canadian Equity Fund
CIBC Diversified Income Fund
CIBC Dividend Fund
CIBC Financial Companies Fund
CIBC Monthly Income Fund

Frontiers® Pools
Frontiers Canadian Equity Pool
Frontiers Canadian Monthly Income Pool

Renaissance Mutual Funds
Renaissance Canadian Balanced Fund
Renaissance Canadian Balanced Value Fund
Renaissance Canadian Core Value Fund
Renaissance Canadian Dividend Income Fund
Renaissance Canadian Income Trust Fund
Renaissance Canadian Income Trust Fund |l
Renaissance Canadian Small Cap Fund

The Altamira Funds
AltaFund Investment Corp.
Altamira Dividend Fund Inc.

Altamira Monthly Income Fund
Altamira Equity Fund
Altamira Balanced Fund
Altamira Capital Growth Fund Limited
Altamira Global 20 Fund
Altamira Growth & Income Fund
Altamira Canadian Value Fund

National Bank Mutual Funds
National Bank Dividend Fund
National Bank Monthly Income Fund
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21.3 Morgan Meighen & Associates Limited et al. -
MRRS Decision

Headnote

Approval to change the fund manager, change the
custodian and conduct fund mergers.

Rules Cited

National Instrument 81-102 - Mutual Funds, ss. 5.5(1)(a),
(b) and (c)

September 15, 2005

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO, BRITISH COLUMBIA, ALBERTA, MANITOBA,
SASKATCHEWAN, NOVA SCOTIA, NEW BRUNSWICK,
PRINCE EDWARD ISLAND 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
MORGAN MEIGHEN & ASSOCIATES LIMITED,
CAPSTONE CANADIAN EQUITY FUND,
CAPSTONE BALANCED FUND,
CAPSTONE GLOBAL EQUITY FUND,
CAPSTONE CASH MANAGEMENT FUND,
JUNIPER FUND MANAGEMENT CORPORATION
AND JUNIPER EQUITY GROWTH FUND
(collectively, the “Filers”)

MRRS DECISION DOCUMENT

Background

The local securities regulatory authority or regulator (each,
a “Decision Maker”, and together, the “Decision Makers”)
in each of the Jurisdictions has received an application
from the Filers dated July 21, 2005 (the “Application”) for
the following approvals (the “Requested Approvals”):

(a) the change of manager of the Capstone Cash
Management Fund (the “Assigned Fund”) from
Morgan Meighen & Associates Limited (“MMA”) to
Juniper Fund Management Corporation (“JFM”)
pursuant to paragraph 5.5(1)(a) of National
Instrument 81-102 - Mutual Funds (“NI 81-102”);

(b) the change of custodian of the Assigned Fund
from The Royal Trust Company (“Royal Trust”) to
NBCN Clearing Inc. (“NCBN”) pursuant to
paragraph 5.5.(1)(c) of NI 81-102; and

(c) the merger of the Capstone Canadian Equity
Fund, Capstone Balanced Fund and the Capstone
Global Equity Fund (collectively, the “Terminating
Funds”) with the Juniper Equity Growth Fund (the
“Continuing Fund”) pursuant to paragraph
5.5(1)(b) of NI 81-102.

The Terminating Funds and the Assigned Fund are
collectively referred to as the “CFunds”.

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, as applicable.

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 the Filers:

MMA

1. MMA is a corporation organized under the laws of
Ontario. MMA is registered with the Ontario Secu-
rities Commission, the British Columbia Securities
Commission and the Manitoba Securities Com-
mission as an advisor in the categories of invest-
ment counsel and portfolio manager. MMA is the
manager, portfolio advisor and promoter of the
CFunds.

2. Each of the Terminating Funds are open-ended
trusts established under the laws of the Province
of Ontario by separate trust indentures.

3. Each of the CFunds offer one class of units.

4. Units of the CFunds are currently qualified for sale
by a simplified prospectus and annual information
form dated July 15, 2005, which have been filed
and accepted in all of the Jurisdictions.

5. Each of the CFunds is a reporting issuer or
equivalent under applicable securities legislation
of the relevant Jurisdictions and is not on the list
of defaulting reporting issuers maintained under
the applicable securities legislation in those
Jurisdictions.

6. Other than circumstances in which the securities
regulatory authority of a Jurisdiction has expressly
exempted a CFund therefrom, each of the CFunds
follows the standard investment restrictions and
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12.

13.

14.

15.

16.

practices established by the securities regulatory
authority.

The net asset value for the CFunds are calculated
as at 4:00 p.m. (Eastern time) each day that The
Toronto Stock Exchange (the “TSX”) is open for
trading or, in the case of the Capstone Global
Equity Fund, each day that the TSX and the New
York Stock Exchange are both open for trading.

Units of each of the CFunds may be purchased
through Capstone Consultants Limited
(“Capstone Consultants”) or another dealer,
without any sales charges when bought directly
through Capstone Consultants.

JFM is a corporation organized under the laws of
Ontario. It is the manager, trustee and fund
administrator of the Continuing Fund. MMA is the
investment adviser of the Continuing Fund.

The Continuing Fund is an open-ended trust
established under the laws of the Province of
Ontario by a trust indenture.

The Continuing Fund offers two series of units
referred to as the “A” Class series of units and the
“F” Class series of units. Effective August 1, 2005,
the Continuing Fund will commence offering a
Private Class series of units as noted in the
Continuing Fund’s simplified prospectus dated
July 5, 2005.

Units of the Continuing Fund are currently
qualified for sale by a simplified prospectus and
annual information form dated July 5, 2005, which
have been filed and accepted in the Province of
Ontario. Shortly after completion of the mergers,
the Continuing Fund expects to file a simplified
prospectus and annual information form in the
other Jurisdictions.

The Continuing Fund is a reporting issuer in
Ontario and is not in default of the relevant
securities legislation.

Other than circumstances in which the securities
regulatory authority of the Province of Ontario has
expressly exempted the Continuing Fund
therefrom, the Continuing Fund follows the
standard investment restrictions and practices
established by such securities regulatory
authority.

The net asset value for the Continuing Fund is
calculated on a daily basis, at the close of
business of the TSX on each and every business
day on which the TSX is open for trading.

Units of the Continuing Fund may be purchased
through registered securities dealers, investment

dealers, brokers and mutual fund dealers, as well
as directly from the Continuing Fund in the
Province of Ontario.

The Transaction

17.

18.

19.

20.

On June 27, 2005, MMA and JFM signed an
agreement to transfer the management of the
CFunds from MMA to JFM (the “Transaction
Agreement”).

A press release dated June 27, 2005 and a
material change report dated July 7, 2005, were
issued and filed by the CFunds in connection with
the transaction.

A Notice of Meeting, Management Information
Circular and Proxy (collectively, the “Initial
Materials”) in connection with special meetings of
unitholders of the CFunds were mailed to
unitholders of the CFunds on July 28, 2005. A
Notice of Adjournment of Meeting and
Supplemental Information was mailed to
unitholders of the CFunds on August 19, 2005
(the “Supplemental Material”, collectively with the
Initial Materials, the “CFunds Proxy Materials”).

The Supplemental Material provided that the
special meetings of unitholders of the CFunds was
postponed by way of adjournment to September
16, 2005 and closing of the transactions to be on
or about September 23, 2005. The Supplemental
Materials further provided that any proxies
received in respect of the Terminating Funds prior
to the date of the Supplemental Material were to
be resubmitted in order to be acted upon.

The Merger

21.

22.

Pursuant to the Transaction Agreement, each
Terminating Fund will merge into the Continuing
Fund on or about September 23, 2005 and the
Continuing Fund will continue as a publicly offered
open-end mutual fund trust governed by the laws
of the Province of Ontario, subject to all required
regulatory and unitholder approvals.

The structure of the mergers of the Capstone
Balanced Fund, followed by the Capstone
Canadian Equity Fund and the Capstone Global
Equity Fund with the Continuing Fund will be as
follows:

(a) the Continuing Fund will acquire all or
substantially all of the property of such
Terminating Fund in exchange for A
class series units of the Continuing Fund
that have a fair market value equal to the
fair market value of the property
transferred to the Continuing Fund by
such Terminating Fund;
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(b) within sixty (60) days of the transfers of
property described in step (a) above, all
of the units issued by such Terminating
Fund and outstanding immediately
before the transfers will be disposed of
by the unitholders to such Terminating
Fund. In consideration for the disposal of
their units, the unitholders of such
Terminating Fund will receive A class
series units of the Continuing Fund;

(c) the Capstone Balanced Fund and the
Continuing Fund shall jointly make and
file an election described under the
definition of "qualifying exchange" in
subsection 132.2(1) of the Income Tax
Act (Canada) (the “Tax Act’), as
proposed to be amended prior to the
date hereof, and under any applicable
analogous  provision of  provincial
legislation, specifying such agreed
amounts in respect of the property
transferred by the Capstone Balanced
Fund to the Continuing Fund as are
determined by the Capstone Balanced
Fund in its sole discretion; and

(d) as soon as reasonably possible following
the Mergers, the Terminating Funds will
be wound up.

23. As the Capstone Balanced Fund will hold
momentarily more than 20% of the outstanding
units of the Continuing Fund, the distribution of A
class series units of the Continuing Fund to
unitholders by the Capstone Balanced Fund may
be a “distribution” under securities legislation, and
will be exempt from the prospectus requirements
pursuant to section 2.11 of National Instrument
45-106.

Change in Manager and Custodian

24. Pursuant to the Transaction Agreement, MMA will
transfer management of the Assigned Fund to
JFM, subject to all required regulatory and
unitholder approvals.

25. Pursuant to the Transaction Agreement, MMA has
agreed to transfer the Assigned Fund’s custodian
responsibilities from Royal Trust to NCBN, subject
to all required regulatory approvals.

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 Approvals are granted.

“Leslie Byberg”
Manager, Investment Funds Branch
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214 Legg Mason Canadian Sector Equity Fund - s.
83

Headnote:

Mutual Reliance Review System for Exemptive Relief
Applications — A mutual fund is deemed to have ceased to
be a reporting issuer, provided it meets the requirements
set out in CSA Notice 12-307.

Applicable Ontario Statutory Provisions, Rules and
Notices

Securities Act R.S.0. 1990, c.s.5, as am., s. 83

CSA Staff Notice 12-307 - Ceasing to be a Reporting
Issuer under the Mutual Reliance Review System
for Exemptive Relief Applications. (2003) 26
OSCB 6348

October 17, 2005

Borden Ladner Gervais LLP
Scotia Plaza, 40 King St. West
Toronto, Ontario

M5H 3Y4

Attention: Elizabeth Jordan

Dear Ms. Jordan:

Re: Legg Mason Canadian Sector Equity Fund (the
“Applicant”)
Application to cease to be a reporting issuer
under the securities legislation of the pro-
vinces of Alberta, Saskatchewan, Manitoba,
Ontario, Quebec, Nova Scotia, and New-
foundland and Labrador (collectively, the
“Jurisdictions”)
Application 620/05

The Applicant has applied to the local securities regulatory
authority or regulator (the “Decision Maker”) in each of the
Jurisdictions for a decision under the securities legislation
(the “Legislation”) of the Jurisdictions to be deemed to have
ceased to be a reporting issuer in the Jurisdictions.

As the Applicant has represented to the Decision Makers
that,

o the outstanding securities of the
Applicant, including debt securities, are
beneficially owned, directly or indirectly,
by less than 15 security holders in each
of the jurisdictions in Canada and less
than 51 security holders in total in
Canada;

° no securities of the Applicant are traded
on a marketplace as defined in National
Instrument 21-101 Marketplace Opera-
tion;

o the Applicant is applying for relief to
cease to be a reporting issuer in all of the
jurisdictions in Canada in which it is
currently a reporting issuer; and

. the Applicant is not in default of any of its
obligations under the Legislation as a
reporting issuer,

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 and orders that the Applicant is deemed to have
ceased to be a reporting issuer.

"Rhonda Goldberg"
Assistant Manager, Investment Funds
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21.5 Hartco Investments Inc. - s. 83
Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — issuer deemed to have ceased to be a
reporting issuer.

Ontario Statutes
Securities Act, R.S.0. 1990, c. S.5, as am., s. 83.
September 30, 2005

Heenan Blaikie LLP

1250 René-Lévesque Blvd West
Suite 2500

Montréal, Québec

H3B 4Y1

Attention: Mr. Bruno Caron
Dear Sir:

Re: Hartco Investments Inc. (the reporting issuer
resulting from the amalgamation of Hartco
Corporation and Hartco Investments Inc.) (the
“Applicant ”) - Application to Cease to be a
Reporting Issuer under the securities
legislation of Quebec, Ontario, Alberta,
Manitoba, Nova Scotia, Saskatchewan,
New Brunswick, Newfoundland and Labrador
(“Jurisdictions”).

The Applicant has applied to the local securities regulatory
authority or regulator (the “Decision Maker”) in each of the
Jurisdictions for a decision under the securities legislation
(the “Legislation”) of the Jurisdictions to be deemed to have
ceased to be a reporting issuer in the Jurisdictions.

As the Applicant has represented to the Decision Makers
that,

. the outstanding securities of the
Applicant, including debt securities, are
beneficially owned, directly or indirectly,
by less than 15 security holders in each
of the jurisdictions in Canada and less
than 51 security holders in total in
Canada;

. no securities of the Applicant are traded
on a marketplace as defined in
Regulation entitled National Instrument
21-101, Marketplace Operation;

. the Applicant is applying for relief to
cease to be a reporting issuer in all of the
jurisdictions in Canada in which it is
currently a reporting issuer; and

. the Applicant is not in default of any of its
obligations under the Legislation as a
reporting issuer,

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 and orders that the Applicant is deemed to have
ceased to be a reporting issuer.

Le Chef du Service du financement des sociétés,

“Benoit Dionne”
Autorité Des Marchés Financiers
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21.6 Windsor Trust 2002-B - MRRS Decision
Headnote

Mutual Reliance Review System for Exemptive Relief
Applications - Issuer of asset- backed securities previously
granted an exemption from the requirements to file annual
and interim financial statements, subject to certain
conditions. Issuer granted an exemption from the
requirements in Multilateral Instrument 52-109 to file interim
and annual certificates, subject to certain conditions,
including the requirement to file alternative forms of annual
and interim certificates.

Ontario Rules

Multilateral Instrument 52-109 Certification of Disclosure in
Issuers’ Annual and Interim Filings.

May 31, 2005

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
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
WINDSOR TRUST 2002-B
(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”)
for an exemption from the requirements in Multilateral
Instrument 52-109 - Certification of Disclosure in Issuers’
Annual and Interim Filings (Ml 52-109) to file interim
certificates and annual certificates, subject to certain
conditions (the “Requested Relief”).

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 meanings 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 was established by The Canada Trust
Company (“Canada Trust”), pursuant to the
declaration of trust made as of October 10, 2002,
and is governed by the laws of the Province of
Ontario

2. Canada Trust is the issuer trustee of the Filer (in
such capacity, the “Issuer Trustee”).

3. The Filer is a special purpose entity whose
business is specifically restricted to, (a)
purchasing or otherwise acquiring from
DaimlerChrysler Services Canada Inc. (“DCSCI”)
receivables consisting of loans to various persons
used to finance the purchase of automobiles and
light-duty trucks (“Financed Vehicles”) originated
in Canada by various automobile dealers of
DaimlerChrysler Canada Inc. and other
automobile manufacturers, and acquired by
DCSCI, that meet certain eligibility requirements
(“Receivables”), the interest of DCSCI in the
Financed Vehicles, the financing of the purchase
of which gave rise to such Receivables, and all
guarantees or other security interests or liens and
property subject thereto from time to time, if any,
purporting to secure payment of the Receivables
(the “Related Security”), all collections with
respect thereto (the “Collections”) and all
proceeds of the foregoing, (b) funding such
acquisition, and (c) engaging in related activities.
The Filer does not presently, and will not, carry on
any business other than the activities described
above.

4. The Filer has no directors, officers or employees.
The Issuer Trustee has delegated its responsibility
for the day-to-day administration of the Filer to
DCSCI, as administrative agent (in such capacity,
the “Administrative Agent’), pursuant to the
administration agreement made as of October 10,
2002, between DCSCI and the Issuer Trustee.

5. The Filer is a reporting issuer, or the equivalent, in
each of the provinces of Canada that provides for
a reporting issuer regime.

6. On November 13, 2002, the Filer purchased a
pool of Receivables meeting certain eligibility
criteria, together with all Related Security, all
Collections with respect thereto and all proceeds
of the foregoing (collectively, the “Purchased
Assets”) from DCSCI pursuant to the receivables
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10.

purchase agreement made as of November 13,
2002, as amended by agreement dated April 3,
2004, between DCSCI, as seller, and Windsor A
(the “Receivables Purchase Agreement”).

The purchase by the Filer of the Purchased
Assets was funded through the issuance under a
trust indenture dated November 13, 2002,
between the Filer and The Trust Company of
Bank of Montreal, as indenture trustee, of:

(a) $225,000,000 principal amount  of
3.584% Auto Loan Receivables-Backed
Class A-1 Pay-Through Notes (the “Pay-
Through Notes”), pursuant to a long-form
prospectus dated November 7, 2002 filed
with and receipted by the local securities
regulatory authority or regulator in each
of the provinces of Canada on November
7, 2002; and

(b) $191,676,826  principal amount  of
3.584% Auto Loan Receivables-Backed
Class A-2 Pass-Through Notes (the
“Pass-Through Notes”), pursuant to an
exemption  from  the  registration
requirement and the  prospectus
requirement of the Securities Act
(Ontario).

The Pay-Through Notes and the Pass-Through
Notes are herein collectively referred to as the
“Notes”.

None of the securities of the Filer is traded on a
marketplace as defined in National Instrument 21-
101 - Certain Capital Market Participants. The
Filer is a “venture issuer” within the meaning
National Instrument 51-102 - Continuous
Disclosure Obligations.

DCSCI, as seller, sold the Purchased Assets on a
serviced basis to the Filer and, accordingly,
DCSCI, as servicer (in such capacity, the
“Servicer”), carries out administrative, servicing
and collection functions for and on behalf of the
Filer as agent for the Filer.

Pursuant to the MRRS decision document In the
Matter of Windsor Trust 2002-B dated August 29,
2003 (the “Previous Decision”), the Decision
Makers (other than the Decision Maker in New
Brunswick) exempted the Filer from the
requirements  (the  “Financial Statements
Requirement”) of the Legislation of British
Columbia, Alberta, Saskatchewan, Manitoba,
Ontario, Québec, Nova Scotia and Newfoundland
and Labrador (the  “Previous  Decision
Jurisdictions”) concerning the preparation, filing
and delivery of, among other things, unaudited
interim financial statements and audited annual
financial statements (collectively, “Financial
Statements”), on certain terms and conditions.

1.

In accordance with the Previous Decision, the
Filer is exempted from, among other things, the
Financial Statements Requirement of the
Legislation of the Previous Decision Jurisdictions,
provided that, among other things, the Filer, or a
representative or agent of the Filer, must post on
http://investor.chryslerfinancial.com and mail to
holders of its Notes who so request:

(a) on or before the second business day
prior to the 15th day of each month, and
fle on SEDAR contemporaneously
therewith, or cause to be filed on SEDAR
contemporaneously therewith, the a
servicer report relating to the Purchased
Assets during the relevant Collection
period and relating to all transactions
between the Seller and the Filer during
such Collection period;

(b) within 60 days of the end of each fiscal
quarter of the Filer, and file on SEDAR
contemporaneously therewith, or cause
to be filed on SEDAR
contemporaneously therewith, interim
management’s discussion and analysis
with respect to the pool of Purchased
Assets (“Interim MD&A”); and

(c) within 140 days of the end of each fiscal
year of the Filer, and file on SEDAR
contemporaneously therewith, or cause

to be filed on SEDAR
contemporaneously therewith, the
following:

0] annual management’s

discussion and analysis with
respect to the pool of Purchased
Assets (“Annual MD&A”);

(ii) the certificate of an officer of the
Servicer certifying that the
Servicer complied in such year
with its obligations under that
Receivables Purchase
Agreement except to the extent
non-compliance therewith did
not have an adverse effect; and

(iii) the report of a firm of
independent chartered
accountants to the effect that
such firm has performed tests
relating to retail receivables
disclosed no exceptions or
errors in the records relating to
such retail receivables, except
as described in the report.
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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)

(b)

(c)

(d)

the Filer is not required to prepare, file
and deliver Financial Statements under
the Legislation, whether pursuant to
exemptive relief or otherwise;

for each financial year of the Filer, within
140 days of the end of the financial year,
the Filer or its duly appointed
representative or agent will file through
SEDAR an annual certificate in the form
set out in Schedule “A” of this MRRS
decision document and personally signed
by a person who, at the time of filing of
the annual certificate, is a senior officer
of the Filer, a Servicer or an
administrative agent of the Filer;

if the Filer voluntarily files an AIF for a
financial year after it has filed the annual
certificate referred to in paragraph (b)
above for the financial year, the Filer will
file through SEDAR a second annual
certificate that:

(i) is in the form set out in
Schedule “A” of this
MRRS decision docu-
ment;

(ii) is personally signed by
a person who, at the
time of filing of the
second annual certi-
ficate, is a senior
officer of the same
person or company of
which the senior officer
who signed the annual
certificate referred to in
paragraph (b) is an
officer; and

(iii) certifies the AIF in
addition to the other
documents identified in
the annual certificate;

for each interim period, within 60 days of
the end of the interim period, the Filer or
its duly appointed representative or agent
will file through SEDAR an interim
certificate in the form set out in Schedule
“B” of this MRRS decision document and

(e)

personally signed by a person who, at
the time of filing of the interim certificate,
is a senior officer of the Filer, a Servicer
or an administrative agent of the Filer;
and

the Requested Relief will cease to be
effective in a Jurisdiction on the earlier of:

(i) June 1, 2008; and

(i) the date on which a
rule  regarding the
continuous disclosure
requirements for issu-
ers of asset-backed
securities comes into
force in a Jurisdiction.

“Erez Blumberger”
Assistant Manager, Corporate Finance
Ontario Securities Commission

October 28, 2005

(2005) 28 OSCB 8858



Decisions, Orders and Rulings

SCHEDULE A

Certification of annual filings
for issuers of asset-backed securities

|, <identify (i) the certifying individual, (ii) his or her
position in relation to the issuer and (iii) the name of
the issuer>, certify that:

1.

I have reviewed the following documents of
<identify issuer> (the issuer):

(a) the servicer reports for each month in the
financial year ended <insert financial
year end> (the servicer reports);

(b) annual MD&A in respect of the issuer’s
pool(s) of assets for the financial year
ended <insert the relevant date> (the
annual MD&A);

(c) AIF for the financial year ended <insert
the relevant date> (the AIF);, ([if
applicable] and

(d) each annual statement of compliance
regarding fulfillment of the obligations of
the servicer(s) under the related servicing
agreement(s) for the financial year ended
<insert the relevant date> (the annual
compliance certificate(s)),

(the servicer reports, the annual MD&A,
the AIF [if applicable] and the annual
compliance certificate(s) are together the
annual filings);

Based on my knowledge, the annual filings, taken
as a whole, do not contain any untrue statement
of a material fact or omit to state a material fact
required to be stated or that is necessary to make
the statements not misleading in light of the
circumstances under which they were made, with
respect to the periods covered by the annual
filings;

Based on my knowledge, all of the distribution,
servicing and other information and all of the
reports on assessment of compliance with
servicing criteria for asset-backed securities and
the annual accountant's report respecting
compliance by the servicer(s) with servicing
criteria for asset-backed securities required to be
filed under the decision(s) <identify the
decision(s)> as of the date of this certificate,
other than material change reports and press
releases, have been filed with the securities
regulatory authorities through SEDAR;

4. Option #1 <use this alternative if a servicer is

providing the certificate>

I am responsible for reviewing the activities
performed by the servicer(s) and based on my
knowledge and the compliance review(s)
conducted in preparing the annual compliance
certificate(s), and except as disclosed in the
annual filings, the servicer(s) [has/have] fulfilled
[its/their]  obligations under the servicing
agreement(s); and

Option #2 <use this alternative if the Issuer or
the administrative agent is providing the
certificate>

Based on my knowledge and the annual
compliance certificate(s), and except as disclosed
in the annual filings, the servicer(s) [has/have]
fulfilled [its/their] obligations under the servicing
agreement(s); and

5. The annual filings disclose all material instances
of noncompliance with the servicing criteria based
on the [servicers/servicers’] assessment of
compliance with such criteria.

[In giving the certifications above, | have reasonably relied
on information provided to me by the following unaffiliated
parties <insert name of issuer, servicer, sub-servicer,
co-servicer, administrative agent, reporting agent or
trustee >.]

Date: <insert date of filing>

[Signature]

[Title]

<indicate the capacity in which the certifying officer is
providing the certificate>
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SCHEDULE B

Certification of interim filings
for issuers of asset-backed securities

|, <identify (i) the certifying individual, (ii) his or her
position in relation to the issuer and (iii) the name of
the issuer>, certify that:

1. I have reviewed the following documents of
<identify issuer> (the issuer):

(a) the servicer reports for each month in the
interim period ended <insert relevant
date> (the servicer reports); and

(b) interim MD&A in respect of the issuer’s
pool(s) of assets for the interim period
ended <insert relevant date> (the
interim MD&A),

(the servicer reports and the interim MD&A are
together the interim filings);

2. Based on my knowledge, the interim filings, taken
as a whole, do not contain any untrue statement
of a material fact or omit to state a material fact
required to be stated or that is necessary to make
the statements not misleading in light of the
circumstances under which they were made, with
respect to the periods covered by the interim
filings; and

3. Based on my knowledge, all of the distribution,
servicing and other information required to be filed
under the decision(s) <identify the decision(s)>
as of the date of this certificate, other than
material change reports and press releases, have
been filed with the securities regulatory authorities
through SEDAR;

[In giving the certifications above, | have reasonably relied
on information provided to me by the following unaffiliated
parties <insert name of issuer, servicer, sub-servicer,
co-servicer, administrative agent, reporting agent or
trustee>.]

Date: <insert date of filing>

[Signature]

[Title]

<indicate the capacity in which the certifying officer is
providing the certificate>

21.7 Quadra Resources Corp. - s. 83
Headnote

Mutual Reliance Review System for Exemptive Relief
Applications — issuer deemed to have ceased to be a
reporting issuer.

Ontario Statutes

Securities Act, R.S.0. 1990, c. S.5, as am., s. 83.
Citation: Quadra Resources Corp., 2005 ABASC 791
October 6, 2005

File No.: B16987

Borden Ladner Gervais
1000, 400 - 3 Avenue SW
Calgary, AB T2P 4H2

Attention: Anthony Rasoulis
Dear Sir:

Re: Quadra Resources Corp. (the “Applicant”) -
Application to Cease to be a Reporting Issuer
under the securities legislation of Alberta and
Ontario (the “Jurisdictions”)

The Applicant has applied to the local securities regulatory
authority or regulator (the “Decision Maker”) in each of the
Jurisdictions for a decision under the securities legislation
(the “Legislation”) of the Jurisdictions to be deemed to have
ceased to be a reporting issuer in the Jurisdictions.

As the Applicant has represented to the Decision Makers
that:

1. the outstanding securities of the Applicant,
including debt securities, are beneficially owned,
directly or indirectly, by less than 15 security
holders in each of the jurisdictions in Canada and
less than 51 security holders in total in Canada;

2. no securities of the Applicant are traded on a
marketplace as defined in National Instrument 21-
101 Marketplace Operation;

3. the Applicant is applying for relief to cease to be a
reporting issuer in all of the jurisdictions in Canada
in which it is currently a reporting issuer; and

4. the Applicant is not in default of any of its
obligations under the Legislation as a reporting
issuer,

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 and orders that the Applicant is deemed to have
ceased to be a reporting issuer in the Jurisdictions.
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Relief requested granted on the 6th day of October, 2005.

“Blaine Young”
Director, Legal Services & Policy Development
Alberta Securities Commission

21.8 Connor, Clark & Lunn Conservative Income
Fund Il - MRRS Decision

Headnote

Relief from National Instrument 81-106 to allow an
exchange traded fund to calculate NAV weekly rather than
daily.

September 30, 2005

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

AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND
IN THE MATTER OF
CONNOR, CLARK & LUNN CONSERVATIVE
INCOME FUND II (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) for
an exemption from the daily calculation of net asset value
requirement of the Legislation (the Requested Relief):

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 defined in this decision.

In this decision
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“Common Share Portfolio” means a portfolio of common
shares of Canadian public companies;

“Conservative Income Fund II” means a newly created
investment trust to be established under the laws of
Ontario;

“Counterparty” means the Bank of Montreal;

“Forward Agreement” means a forward purchase and sale
agreement between the Counterparty and the Filer which
will provide the Filer with the economic return generated by
the Portfolio;

“Investment Manager” means Connor, Clark & Lunn
Investment Management Ltd., the investment manager to
Conservative Income Fund II;

“Manager” means Connor, Clark & Lunn Capital Markets
Inc., the manager of the Filer;

“NIl 81-102” means National Instrument 81-102 — Mutual
Funds;

“Nl  81-106” means National Instrument 81-106 -
Investment Fund Continuous Disclosure;

“Portfolio” means a portfolio consisting of income producing
securities including Canadian business income trusts, real
estate investment trusts, utility income trusts, corporate
bonds and convertible bonds;

“Preliminary Prospectus” means the preliminary prospectus
of the Filer dated August 23, 2005;

“Prospectus” means the final prospectus of the Filer;

“Termination Date” means a date that is approximately ten
years from the closing date of the offering of Units under
the Prospectus;

“TSX” means the Toronto Stock Exchange;
“Units” means the units of the Filer; and
“Unitholders” means the holders of Units.
Representations

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

1. The Filer will be an investment trust established
under the laws of Ontario by a trust agreement
between the Manager and The Royal Trust
Company as trustee.

2. The Filer's investment objectives are: (i) to provide
Unitholders with a stable stream of tax-efficient
monthly cash distributions targeted to be
$0.05416 per Unit (representing a yield of
approximately 6.5% per annum on the issue price
of $10.00 per Unit); and (ii) preserve the net asset

10.

11.

12.

value per Unit of the Filer in order to return at least
the original issue price of Units ($10.00 per Unit)
to Unitholders on the Termination Date.

The Filer will invest the net proceeds of the
offering of Units in the Common Share Portfolio.

The Filer will enter into the Forward Agreement
with the Counterparty, which will provide the Filer
with the economic return generated by the
Portfolio.  Under the terms of the Forward
Agreement, the Counterparty will agree to pay to
the Filer, on or about the Termination Date, as the
purchase price for the Common Share Portfolio,
the economic return provided by the Portfolio.

The Portfolio will be held by Conservative Income
Fund II.

From time to time, the Filer may hold a portion of
its assets in cash and cash equivalents.

The Filer intends to partially settle the Forward
Agreement prior to the Termination Date in order
to fund monthly distributions as well as
redemptions and repurchases of Units and its
operating expenses from time to time.

The Manager is the promoter of the Filer and has
been retained to act as manager for both the Filer
and Conservative Income Fund Il. The Manager
will be responsible for providing or arranging for
the provision of administrative services required
by both the Filer and Conservative Income Fund
II.

The Manager will appoint the Investment Manager
as investment manager to Conservative Income
Fund I1.

A custodian meeting the criteria of section 6.2 of
NI 81-102 will act as custodian of the assets of the
Filer and Conservative Income Fund II.

The Units are expected to be listed and posted for
trading on the TSX. An application requesting
conditional listing approval has been made on
behalf of the Filer to the TSX.

Units may be surrendered at any time for
redemption by the Filer. The Units will be
redeemable at the option of the Unitholder on a
monthly basis at a price computed by reference to
the market price of the Units and, commencing in
2006, the Units will also be redeemable once
annually at a price computed by reference to net
asset value of the Filer. As a result, the Filer will
not be a “mutual fund” under applicable securities
legislation, but will be a “non-redeemable
investment fund” for purposes of NI 81-106.
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13. The net asset value per Unit of the Filer will be
calculated weekly. The Manager will post the net
asset value per Unit of the Filer on its website.

14. The Investment Manager will employ leverage in
the Portfolio to enhance returns when it considers
market conditions appropriate. The Investment
Manager intends to reduce or eliminate leverage
and may increase the allocation to cash when the
Investment Manager believes the outlook for
market performance is unfavourable.

15. The Preliminary Prospectus contains, and the
Prospectus will contain, disclosure with respect to
securities lending by 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 the
Prospectus discloses:

(i) that the net asset value calculation of the
Filer is available to the public upon
request; and

(ii) a website that the public can access for
this purpose

for so long as:
(iii) the Units are listed on the TSX; and

(iv) the Filer calculates its net asset value at
least weekly.

"Leslie Byberg"
Manager, Investment Funds
Ontario Securities Commission

219 Olco Petroleum Group Inc. - MRRS Decision
Headnote
Mutual Reliance Review System for Exemptive Relief
Applications — Issuer has only one security holder — Issuer
deemed to cease to be a reporting issuer under applicable
securities laws.
Applicable Provisions
Securities Act, R.S.0. 1990, c. S.5, as am., s. 83.
National Instrument 51-102 Continuous Disclosure
Obligations.
October 5, 2005
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
QUEBEC, ONTARIO AND ALBERTA
(THE “JURISDICTIONS”)
AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND

IN THE MATTER OF
OLCO PETROLEUM GROUP INC. (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”)
revoking the reporting issuer status of the Filer under the
Legislation (the “Requested Relief”).

Under the Mutual Reliance Review System for Exemptive
Relief Applications

(a) the Autorité des marchés financiers 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:
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The Filer is the corporation resulting from the
amalgamation (the “Amalgamation”) of Olco
Petroleum Group Inc. (“Old Olco”) and 6397522
Canada Inc. (“6397522”) on August 24, 2005.

The head office of the Filer is located at 2775
Georges V Avenue, Montreal-East, Quebec H1L
6J7.

Old Olco was incorporated under the Canada
Business Corporations Act (the “CBCA”) on June
8, 1991 under the name 107657 Canada Inc. By
articles of amendment dated August 5, 1981,
December 30, 1982, May 3, 1983, October 18,
1984 and September 25, 1986, Old Olco effected
a series of name changes, ultimately adopting the
name “Olco Petroleum Group Inc.”. Old Olco’s
articles were further amended on December 12,
1986 to effect certain changes to Old Olco’s
authorized share capital.

6397522 was incorporated under the CBCA on
May 26, 2005 for the sole purpose of
amalgamating with Old Olco and did not otherwise
carry on any material business or activity.
6397522 was a wholly-owned subsidiary of
Mayfred Canada Ltd. (“Mayfred”).

The authorized share capital of Old Olco
consisted of an unlimited number of first preferred
shares, issuable in series, second preferred
shares, issuable in series, class A shares (the
“Class A Shares”) and class B shares, of which
14,265,114 Class A Shares were outstanding
immediately prior to the Amalgamation.

The authorized share capital of 6397522
consisted of an unlimited number of common
shares, of which 12,103,101 common shares were
outstanding immediately prior to the
Amalgamation.

The authorized share capital of the Filer consists
of an unlimited number of redeemable preferred
shares (the “Redeemable Preferred Shares”) and
an unlimited number of common shares (the “Filer
Common  Shares”). Pursuant to the
Amalgamation, 2,162,013 Redeemable Preferred
Shares and 12,103,101 Filer Common Shares
were issued. The 2,162,013 Redeemable
Preferred Shares were redeemed for $0.50 each
on August 25, 2005.

Old Olco had been a reporting issuer in the
Jurisdiction since 1986. The Filer, as the issuer
resulting from the Amalgamation, is deemed to be
a reporting issuer under the Legislation.

The Class A Shares commenced trading on the
Montreal Exchange in 1986, and with the
reorganization of the Canadian stock exchanges,
were subsequently listed on the TSX Venture
Exchange and traded under the symbol “OLC”.

10.

1.

12.

13.

14.

15.

16.

17.

18.

On June 15, 2005, Old Olco announced that
Mayfred had agreed to acquire all of the
outstanding Class A Shares, not owned directly or
indirectly by Mayfred at a price of $0.50 per share.
The transaction would be carried out by an
amalgamation between Old Olco and a newly
incorporated  corporation  wholly-owned by
Mayfred, and would be subject to shareholder and
regulatory approval.

Old Olco called a special meeting of its
shareholders, which was held on August 23, 2005
to approve the Amalgamation.

The special meeting was held at 10:00 a.m. on
Tuesday, August 23, 2005. The requisite majority
of shareholders of Old Olco approved the special
resolution authorizing the Amalgamation. In
addition, the Amalgamation was also approved by
a majority of the votes cast by minority
shareholders at the special meeting.

No shareholder of Old Olco exercised its right to
dissent under section 190 of the CBCA.

Old Olco and 6397522 filed articles of
amalgamation on August 24, 2005 and a
certificate of amalgamation was issued by the
Director under the CBCA on August 24, 2005.

Pursuant to the Amalgamation:

15.1 each issued and outstanding Class A
Share (other than those held by
6397522) was converted into one
Redeemable Preferred Share;

15.2 each issued and outstanding Class A
Share held by 6397522 was cancelled;

15.3 each issued and outstanding common
share of 6397522 was converted into one
Filer Common Share; and

15.4 each Redeemable Preferred Share was
redeemed by the Filer for $0.50 in cash.

As a result of the Amalgamation, Mayfred became
the sole owner of the outstanding securities of the
Filer. Accordingly, the outstanding securities of
the Filer are beneficially owned by one security
holder, being Mayfred.

The Class A Shares were delisted from the TSX
Venture Exchange on August 26, 2005, and no
securities of the Filer are listed or traded on any
marketplace as defined in National Instrument 21-
101 Marketplace Operation.

The Filer surrendered its status as a reporting
issuer in British Columbia, effective September 5,
2005.
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19. The Filer is in default of its obligation under
National Instrument 51-102 Continuous Disclosure
Obligations to file its annual financial statements
and annual Management’'s Discussion and
Analysis for the fiscal year ended April 30, 2005.

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 is that the Requested
Relief is granted.

“Marie-Christine Barrette*
Manager of the Corporate Financing Department
Autorité des marchés financiers

2.1.10 Montrusco Bolton Taxable U.S. Equity Fund et
al. - MRRS Decision

Headnote

Mutual Reliance Review System for Exemptive Relief
Application — Extension of distribution beyond lapse date
for certain funds to accommodate different lapse dates
between principal regulator and other jurisdictions.

Applicable Statutory Provisions
Securities Act, R.S.0 1990, c. S.5, as am., s. 62(5).
October 25, 2005

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

And

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

And

IN THE MATTER OF
MONTRUSCO BOLTON TAXABLE U.S. EQUITY FUND
MONTRUSCO BOLTON BALANCED + FUND
MONTRUSCO BOLTON T-MAX FUND
MONTRUSCO BOLTON ENTERPRISE FUND and
MONTRUSCO BOLTON INTERNATIONAL
EQUITY FUND
(individually, a “MB Fund” and
collectively, the “MB Funds”)

MRRS DECISION DOCUMENT

Background

The local securities regulatory authority or regulator
(the Decision Maker) in each of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova
Scotia, Prince Edward Island and Newfoundland (the
Jurisdictions) has received an application from Montrusco
Bolton Investments Inc. (Montrusco Bolton), the manager
of the MB Funds, for a decision under the securities
legislation of the Jurisdictions (the Legislation) that the time
limits for the renewal of the simplified prospectuses of the
MB Funds dated October 25, 2004 be extended to those
time limits that would be applicable if the lapse date of each
MB Fund was October 28, 2005 (the Requested Relief).

Under the Mutual Reliance Review System for Exemptive
Relief Applications:

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

October 28, 2005

(2005) 28 OSCB 8865



Decisions, Orders and Rulings

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

Intrepretation

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 Montrusco Bolton:

1. The MB Funds are governed by the laws of
Ontario under a Master Trust Agreement dated
October 17, 2000 (the Master Trust Agreement)
and offered to the public, in each province of
Canada, by way of a simplified prospectus
(the Prospectus) and an annual information form
(the AIF), both dated October 25, 2004.

2. Under the Legislation, the lapse date for each MB
Fund is October 28, 2005 in the Province of
Québec as per the date of the final receipt issued
for the Prospectus and AlF, and October 25, 2005
in all the other Jurisdictions.

3. Each MB Fund is a reporting issuer in each
province of Canada and is not in default of any of
the requirements of the Legislation.

4. Desjardins Trust Inc. is the trustee for the MB
Funds under the Master Trust Agreement.
Montrusco Bolton is the manager, promoter,
investment advisor and principal distributor of the
MB Funds.

5. Pursuant to its review of the proforma prospectus,
the proforma annual information form (the
Proforma Filing) and the annual and interim
financial statements (collectively the Financial
Statements) of the MB Funds, the Autorité des
marches financiers (the AMF), the principal
regulator for the review of the Proforma Filing,
filed a preliminary comment letter on October 5,
2005, as per the review period of National Policy
43-201 (in Ontario) and Multilateral Instrument 11-
101 (in all the other Jurisdictions). The MB Funds
filed the Proforma Filing on September 27, 2005.

6. On Tuesday, October 11, 2005, the AMF issued a
first comment letter in which several comments
regarding the Financial Statements were raised.

7. Montrusco Bolton believes that responding to the
comments on the Financial Statements requires
consultation with the auditors of the MB Funds.

8. It is therefore possible that the MB Funds will not
be able to file final materials prior to October 25,
2005.

9. There have been no material changes in the
affairs of the MB Funds since the Prospectus and
the AIF were filed.

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 so long as the MB
Funds file the simplified prospectus no later than 10 days
after October 28, 2005 and the MB Funds obtain a receipt
for the simplified prospectus no later than 20 days after
October 28, 2005.

"Leslie Byberg"
Manager, Investment Funds
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2.2 Orders

221 Knight Equity Markets, L.P., Knight Capital
Markets, LLC and Direct Trading Institutional
L.P. - s. 211 of the Regulation

Headnote

Application in connection with application for registration as
an international dealer, for an order pursuant to section 211
of the Regulation exempting the applicants from the
requirement in subsection 208(2) of the Regulation that
they carry on the business of an underwriter in a country
other than Canada to be able to register in Ontario as
international dealers.

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

Regulation made under the Securities Act, R.R.O. 1990,
Reg. 1015, as am., s5.100(3), 208(2), 211.

October 18, 2005

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

AND

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

AND

IN THE MATTER OF
KNIGHT EQUITY MARKETS, L.P.,
KNIGHT CAPITAL MARKETS, LLC AND
DIRECT TRADING INSTITUTIONAL L.P.

ORDER
(Section 211 of the Regulation)

UPON the application (the Application) of Knight
Equity Markets, L.P., Knight Capital Markets, LLC and
Direct Trading Institutional L.P. (the Applicants) to the
Ontario Securities Commission for an order, pursuant to
section 211 of the Regulation, exempting the Applicants
from the requirement in subsection 208(2) of the
Regulation that the Applicants carry on the business of an
underwriter in a country other than Canada in order for the
Applicants to each be registered under the Act as dealers
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 Applicants have each 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 Applicants
are not presently registered in any capacity under
the Act.

2. Knight Capital Group Inc. is a public company
listed on the NASDAQ and is the ultimate parent
company of, and has ultimate control over, each
of the Applicants.

3. Knight Equity Markets, L.P. is a corporation
organized under the laws of the State of Delaware
in the United States and its principal place of
business is located in Jersey City, New Jersey.

4, Knight Capital Markets, LLC is a corporation
organized under the laws of the State of Delaware
and its principal place of business is located in
Jersey City, New Jersey.

5. Direct Trading Institutional L.P. is a corporation
organized under the laws of the State of Delaware
and its principal place of business is located in
Irving, Texas.

6. Each of the Applicants is registered in the U.S. as
a broker-dealer with the U.S. Securities and
Exchange Commission and is a member in good
standing of the National Association of Securities
Dealers, Inc.

7. Each of the Applicants carries on business of a
broker-dealer in the U.S.

8. None of the Applicants currently act as an
underwriter in the U.S. or in any other jurisdiction
outside of the U.S.

9. In the absence of the relief requested in this
Application, the Applicants would not meet the
requirements of the Regulation for registration as
dealers in the category of international dealer as
they do not carry on the business of an
underwriter in a country other than Canada.

10. The Applicants do not now act as underwriters in
Ontario and will not act as underwriters in Ontario
if they are registered under the Act as
international dealers, 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 Commission 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 each
of the Applicants as a dealer under the Act in the category
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of international dealer, the Applicants are exempt from the
provisions of subsection 208(2) of the Regulation requiring
that the Applicants carry on the business of an underwriter
in a country other than Canada, provided that, so long as
the Applicants are registered under the Act as international
dealers:

(a) the Applicants carry on the business of a
dealer in a country other than Canada;
and

(b) notwithstanding subsection 100(3) of the

Regulation, the Applicants shall not act
as underwriters in Ontario.

“M. Theresa McLeod”
Commissioner

“Harold P. Hands”
Commissioner

2.2.2 Richard Ochnik and 1464210 Ontario Inc. - ss.
127,127 .1

IN THE MATTER OF
THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED
AND
IN THE MATTER OF
RICHARD OCHNIK AND
1464210 ONTARIO INC.

ORDER
(Sections 127 and 127.1)

WHEREAS, by Notice of Hearing dated
September 19, 2005, the Ontario Securities Commission
announced that it would hold a hearing in the matter
pursuant to sections 127 and 127.1 of the Act on October
24, 2005.

AND WHEREAS the Respondents have
requested an adjournment to obtain counsel;

THE COMMISSION ORDERS:

1. THAT this matter be adjourned to December 5,
2005 at 10:00 a.m.

DATED at Toronto, this 24" day of October, 2005
“Paul M. Moore”

“H. Lorne Morphy”
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223 Momentas Corporation, Howard Rash,
Alexander Funt and Suzanne Morrison -- ss.
127(1), 127(5)

June 9, 2005
IN THE MATTER OF
THE SECURITIES ACT
R.S.0. 1990, C.S.5, AS AMENDED
AND

IN THE MATTER OF
MOMENTAS CORPORATION, HOWARD RASH,
ALEXANDER FUNT AND SUZANNE MORRISON

TEMPORARY ORDER
SECTION 127 (1) & 127 (5)

WHEREAS it appears to the Ontario Securities
Commission (the “Commission”) that:

1. Momentas Corporation (“Momentas”) is an Ontario
Corporation with offices in Toronto;

2. Howard Rash (“‘Rash”) and Alexander Funt
(“Funt’) are co-founders and promoters of
Momentas;

3. Suzanne Morrison (“Morrison”) is the President,
Chief Financial Officer and a Director of
Momentas;

4. Malcolm Rogers (“Rogers”) is the Chief Executive

Officer and a Director of Momentas;

5. Neither Momentas nor any of the named
individuals are registered with Commission to
trade securities;

6. Securities of Momentas are being sold to
members of the public by officers, directors,
employees and/or agents of Momentas
purportedly in reliance upon OSC Rule 45-501;

7. Staff of the Commission (“Staff’) are conducting
an investigation into the trading of Momentas
securities, and based on the information collected
by Staff to date, it appears that Momentas and the
named individuals appear to hold themselves out
as engaging in the business of trading securities
in Ontario and appear to be acting as market
intermediaries without being registered pursuant
to the Securities Act, R.S.0. 1990, c. S.5, as
amended (the “Act”);

8. The Commission is of the opinion that the time
required to conclude a hearing could be prejudicial
to the public interest; and

9. The Commission is of the opinion that it is in the
public interest to make this order.

AND WHEREAS by Commission Order made
March 15", 2004, pursuant to section 3.5(3) of the Act, any
one of David Brown, Paul Moore, Suzanne Wolburgh
Jenah acting alone, is authorized to make orders under
section 127 of the Act;

IT IS ORDERED pursuant to clause 2 of
subsection 127(1) of the Act that all trading by Momentas
and its officers, directors, employees and/or agents in
securities of Momentas shall cease;

IT IS FURTHER ORDERED that pursuant to
clause 2 of subsection 127(1) of the Act that all trading in
any securities by Rash, Funt and Morrison shall cease;

IT IS FURTHER ORDERED that pursuant to
clause 3 of subsection 127(1) of the Act that any
exemptions contained in Ontario securities law do not apply
to Momentas, Rash, Funt and Morrison;

IT IS FURTHER ORDERED that pursuant to
subsection 127(6) of the Act this order shall take effect
immediately and shall expire on the fifteenth day after its
making unless extended by order of the Commission.

“David Brown”
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224 Brian Peter Verbeek
October 25, 2005

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

AND

IN THE MATTER OF
BRIAN PETER VERBEEK

ORDER

WHEREAS on July 26, 2005, the Commission
issued its Decision and Reasons with respect to this
matter;

AND WHEREAS the hearing with respect to
sanctions was scheduled to commence on October 26,
2005 at 10:00 a.m.;

AND WHEREAS the respondent Brian Peter
Verbeek requested an adjournment of the hearing;

AND WHEREAS Staff opposed an adjournment of
the hearing;

AND WHEREAS the Commission is of the opinion
that it is in the public interest to grant the adjournment
requested by the respondent Brian Peter Verbeek;

IT IS THEREFORE ORDERED that the hearing
with respect to sanctions in this matter be adjourned to
Monday, November 14, 2005 at 10:00 a.m. on a
peremptory basis.

"Wendell S. Wigle*

"Suresh Thakrar”

2.2.5 Capital Alliance Ventures Inc. - s. 62(5)
Headnote

Application by labour sponsored investment fund for
extension of prospectus lapse date to allow sufficient time
to consider proposed fund merger.

Applicable Provisions:
Securities Act, R.S.0. 1990, c. S.5 as am., s. 62(5).
October 24, 2005

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

AND

IN THE MATTER OF
CAPITAL ALLIANCE VENTURES INC. (the Filer)

ORDER
(Subsection 62(5) of the Act)

Background

The Commission has received an application from the Filer
for an order under subsection 62(5) of the Act that the time
periods prescribed by the Act for the renewal of the
prospectus dated October 27, 2004 (the Prospectus) for
the Class A shares of the Filer (the Class A Shares) be
extended to those time periods that would be applicable if
the lapse date of the Prospectus was December 30, 2005
(the Requested Relief).

Representations

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

1. The Filer is a corporation incorporated under the
Canada Business Corporations Act by articles of
incorporation dated July 29, 1994, as amended.

2. The Filer is registered as a labour sponsored
investment fund under the Community Small
Business Investment Funds Act (Ontario) and a
labour-sponsored venture capital corporation
under the Income Tax Act (Canada). The Filer is a
mutual fund pursuant to the Act.

3. The manager of the Filer is Fullarton Capital
Corporation (the Manager).

4. Under the Act, the lapse date for distribution of
Class A Shares under the Prospectus is October
27, 2005 (the Lapse Date).

5. It is currently proposed that the Filer will convene
a shareholder meeting on or about November 23,
2005 for the approval of the merger of the Filer

October 28, 2005
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with GrowthWorks Canadian Fund Ltd., as well as
Canadian Science and Technologies Growth Fund
Inc. and GrowthWorks Opportunity Fund Ltd.,
each of which are other labour-sponsored
investment funds managed by the Manager or an
affiliate of the Manager. The proposed merger
would, assuming required regulatory and
shareholder approvals are obtained, be completed
on or about November 30, 2005. In the event that
the proposed merger receives required approvals,
the Filer's Prospectus will not be renewed.

Under the Lapse Date for the Prospectus, the Filer
would be required to file final materials by
November 6, 2005 and receive a receipt for same
by November 16, 2005, prior to the special
meeting of the Filer's shareholders. The Lapse
Date extension is therefore requested in order that
the Filer may avoid the expense related to the
prospectus renewal in the event that the proposed
merger proceeds.

Other than the proposed merger, which was
disclosed via a prospectus amendment dated
June 28, 2005, a press release dated June 27,
2005 and a material change report dated June 29,
2005, there have been no material changes to the
affairs of the Filer since the date of the
Prospectus.

The Commission is satisfied that granting this order would
not be prejudicial to the public interest.

The order of the Commission under the Act is that the
Requested Relief is granted.

"Rhonda Goldberg"
Assistant Manager, Investment Funds Branch
Ontario Securities Commission

October 28, 2005
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3.141

Facts

OSC Decisions, Orders and Rulings
Piergiorgio Donnini

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

IN THE MATTER OF
THE STATUTORY POWERS PROCEDURE ACT,
R.S.0. 1990, C. S. 22, AS AMENDED; AND

IN THE MATTER OF
PIERGIORGIO DONNINI

SETTLEMENT AGREEMENT BETWEEN STAFF
OF THE ONTARIO SECURITIES COMMISSION
AND PIERGIORGIO DONNINI

INTRODUCTION

Pursuant to section 5(1) of the “Practice Guidelines - Settlement Procedures in Matters Before the Ontario Securities
Commission” of the Ontario Securities Commission Rules of Practice, Staff of the Ontario Securities Commission and
Piergiorgio Donnini (“Donnini”) propose to settle the matter of costs payable by Donnini to the Ontario Securities
Commission (the “Commission”) in respect of a Commission proceeding (defined below). The purpose of this
settlement is to resolve the matter of costs without the necessity of a further hearing before the Commission to assess
the costs payable by Donnini to the Commission in respect of costs incurred by Staff and the Commission.

STATEMENT OF FACTS

On September 12, 2002, following a hearing pursuant to a Notice of Hearing dated December 17, 2001 (the
“Commission Proceeding”), the Commission found that Donnini committed unlawful insider trading contrary to section
76(1) of the Securities Act, R.S.0. 1990, c¢.S.5 (the “Act”). The order of the Commission dated September 12, 2002
(the “Commission’s Order”) imposed 15 year sanctions on Donnini. The Commission further awarded costs payable by
Donnini to the Commission in the amount of $186,052.30.

The Commission’s Order in respect of Donnini’s liability under section 76(1) of the Act was affirmed by decisions of the
Divisional Court dated October 31, 2003 and the Ontario Court of Appeal dated January 28, 2005, respectively.

The Ontario Court of Appeal in its decision dated January 28, 2005 further affirmed the 15 year sanctions imposed by
the Commission on Donnini. Donnini has not sought leave to appeal the decision of the Ontario Court of Appeal to the
Supreme Court of Canada, and the time for seeking such leave has expired.

The Ontario Court of Appeal further remitted to the Commission for consideration the matter of the costs award payable
by Donnini in respect of the Commission Proceeding.

TERMS OF SETTLEMENT
At the time of approval of this Settlement Agreement, Donnini agrees to make a payment in the amount of $25,000.00
by certified cheque or bank draft to the Ontario Securities Commission in satisfaction of costs incurred by Staff and the

Commission in respect of the Commission Proceeding referred to herein.

Donnini agrees that he will not, in any proceeding, refer to or rely upon this Settlement Agreement, the settlement
discussions/negotiations or the process of obtaining the Executive Director’'s consent to this Settlement Agreement as
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10.

V.

11.

12.

the basis for any attack on the Commission’s jurisdiction, alleged bias or appearance of bias, alleged unfairness or any
other remedies or challenges that may otherwise be available.

DISCLOSURE OF SETTLEMENT AGREEMENT

This Settlement Agreement and its terms will be treated as confidential by Staff and Donnini until consented to by the
Executive Director, and forever, if for any reason whatsoever this settlement is not consented to by the Executive
Director, except with the consent of Staff and Donnini, or as may be required by law.

Any obligation of confidentiality shall terminate upon receiving the Executive Director’'s consent to this settlement.

Staff and Donnini agree that if the Executive Director does consent to this settlement, they will not make any public
statement inconsistent with this Settlement Agreement.

EXECUTION OF SETTLEMENT AGREEMENT

This Settlement Agreement may be signed in one or more counterparts which together shall constitute binding
agreement.

A facsimile signature of any signature shall be effective as an original signature.

DATED this 1% day of June, 2005

“Piergiorgio Donnini”

Witness

PIERGIORGIO DONNINI

DATED this 1st day of June, 2005

STAFF OF THE ONTARIO
SECURITIES COMMISSION

(Per) “Michael Watson”
MICHAEL WATSON
Director, Enforcement Branch

| hereby consent to the settlement of this matter on the terms contained in this Settlement Agreement.

DATED this 1st day of June, 2005

“Charles Macfarlane”

CHARLES MACFARLANE
Executive Director
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3.2 Court Decisions, Orders and Rulings

3.21 Piergiorgio Donnini v. Ontario Securities Commission (Ont. C.A.)’
DATE: 20050128

DOCKET: C41330

COURT OF APPEAL FOR ONTARIO

ROSENBERG, MOLDAVER and MACPHERSON JJ.A.

IN THE MATTER OF THE SECURITIES ACT, R.S.0. 1990, c.S.5, as amended

BETWEEN:

~—

PIERGIORGIO DONNINI Alan J. Lenczner, Q.C. and
Colin Stevenson,

for Piergiorgio Donnini
(Respondent/

Appellant by way of cross-appeal)

-and -

N N N N N

ONTARIO SECURITIES COMMISSION Johanna M. E. Superina

for the Ontario Securities Commission

(Appellant/
Respondent by way of cross-appeal)

— N -

Heard: December 15, 2004

On appeal from the judgment of the Superior Court of Justice (Divisional Court) (Justice Dennis Lane, Justice William Somers
and Justice Susan Greer) dated September 15, 2003.

MACPHERSON J.A.:
A. OVERVIEW

[1] A panel of the Ontario Securities Commission (the "Commission") conducted a hearing in respect of certain activities of
Piergiorgio Donnini ("Donnini"), the head trader of Yorkton Securities Inc. ("Yorkton"). The Commission found that Donnini had
engaged in unlawful insider trading contrary to s. 76(1) of the Securities Act, R.S.0. 1990, c¢.S.5 (the "Act").

[2] The Commission imposed severe penalties on Donnini, including suspension of his registration as a securities trader
for 15 years. The Commission also ordered Donnini to pay investigation and hearing costs of $186,052.30.

[3] Donnini appealed all aspects of the Commission's order - liability, penalty and costs. A panel of the Divisional Court
dismissed the appeal from liability, but allowed the appeal in respect of the sanctions imposed on Donnini and the award of
costs. In particular, the Divisional Court reduced Donnini's suspension from 15 to 4 years. The court also directed the
Commission to reconsider its costs award against Donnini by following certain specific procedural steps.

[4] The Commission was granted leave by this court to appeal the sanctions and costs components of the Divisional
Court's order.

[5] Donnini cross-appealed with respect to the Divisional Court's affirmation of the Commission's finding of liability for
insider trading. He also cross-appealed on the sanctions issue, taking the position that his suspension should have been
reduced from 15 to 2 years, not 4 years as the Divisional Court had held.

" Source: Canadian Legal Information Institute.
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B. FACTS

(1) The parties and the events

[6] Donnini was a part-owner of Yorkton. In February 2000, he held the position of head institutional trader.

[71 On February 10 and 11, 2000, the investment banking group of Yorkton arranged financing for a technology company,

Kasten Chase Applied Research Limited ("KCA"). The financing raised $5,000,000 for KCA by issuing four million special units
at $1.25 each. Each unit was made up of one KCA share and one-half of one common share purchase warrant which entitled
the owner to buy one KCA share at $1.75 per share for every full warrant. These warrants were to be exercised six months from
the time the prospectus was cleared by the Commission.

[8] As compensation for the financing, KCA paid Yorkton a cash commission and the equivalent of 600,000 shares of
KCA, including 200,000 full share purchase warrants.

[9] The Chairman and Chief Executive Officer of Yorkton, Scott Paterson ("Paterson"), was aware that even with the cash
infusion realized by Yorkton as a result of the sale of the KCA units, KCA was still in a precarious cash position. On February 29,
2000, he spoke with Michael Milligan ("Milligan"), the Chief Financial Officer of KCA, and proposed that KCA initiate another
financing.

[10] Paterson initially suggested securing financing through a form of hedge fund. Milligan was surprised that Paterson
would suggest a second financing so soon after the closing of the first special warrants financing and inquired as to what
Paterson meant by the involvement of hedge funds. Paterson told Milligan to call Donnini who could explain hedge funds to him.

[11] Milligan called Donnini (they had not spoken or met before) at 10:30 a.m. The conversation lasted about six minutes.
The two men talked a second time, again about hedge funds, at 12:37 p.m.

[12] At 2:24 p.m., Paterson, Milligan and Mark McQueen, a vice-president in Yorkton's corporate finance group, had a
conference call for about 20 minutes. Immediately after this call, Paterson called Donnini into his office and, in a three-minute
meeting in the presence of McQueen, told Donnini that Yorkton and KCA were negotiating a second special warrants financing
which would likely have a size of $10,000,000 and a price of $6.75 per unit. The financing did in fact close on those terms and
was announced publicly two days later, on March 2, 2000.

[13] Donnini had traded in KCA shares after the February 10-11 financing. Between February 15 and 28, he traded a total
of 656,400 KCA shares for Yorkton's inventory account. This represented 3.35 per cent of the total volume of trading in KCA
shares during that period of time.

[14] On February 29, the pattern of trades by Donnini in KCA shares changed dramatically. On that date, Donnini traded
1,094,200 shares representing 29.3 per cent of the total volume of trades for KCA on that day. On March 1, he traded 437,200
shares representing 24.2 per cent of the total volume for KCA on that day. Between 2:40 p.m. on February 29 (immediately after
the meeting with Paterson) and the close of the market on March 1, he sold short 539,700 KCA shares. All of these selling short
trades were 'jitneyed', a process by which other members of the Toronto Stock Exchange execute and clear orders for the firm
making them. This process has the effect of concealing the identity of the firm making the trades so that the transactions are not
transparent in the market.

(2) The Commission hearing

[15] The Commission decided to conduct a two-stage inquiry into Donnini's activities. The first stage - the liability stage -
focused on whether Donnini had violated the Act.

[16] Two of the three panel members decided that Donnini had violated the insider trading provision, s. 76, which provides,
in relevant part:

76(1) No person or company in a special relationship with a reporting issuer shall purchase or sell securities of the
reporting issuer with the knowledge of a material fact or material change with respect to the reporting issuer that has
not been generally disclosed.

[17] "Material fact" is defined in s. 1 of the Act:

"material fact", when used in relation to securities issued or proposed to be issued, means a fact that would reasonably
be expected to have a significant effect on the market price or value of the securities
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[18] In particularly comprehensive reasons released on September 12, 2002, the majority of the Commission (Vice-Chair
Paul Moore, Q.C. and Commissioner Kerry Adams) found that the proposed second special warrants financing was a material
fact, that Donnini had knowledge of it by 2:45 p.m. on February 29, 2000, and that he intentionally traded in KCA shares on a
"massive scale" on February 29 and March 1, thereby violating s. 76(1) of the Act.

[19] The third member of the panel, Commissioner Harold Hands, was not convinced that Donnini had sufficient knowledge
of the KCA proposed second financing by 2:45 p.m. on February 29 to ground a conclusion that he violated s. 76(1). However,
he found that Donnini possessed sufficient information to raise "red flags" and that Donnini's "failure to exercise proper due
diligence to avoid a possible breach of section 76(1) was contrary to the public interest."

[20] The second stage of the hearing - the sanctions stage - then proceeded. The majority of the panel noted that Donnini
was an experienced trader, the fourth largest shareholder of Yorkton, and its senior liability trader and senior institutional trader.
He was "more a chief lieutenant than a common foot soldier."

[21] The majority of the panel characterized Donnini's activity in the marketplace relating to KCA shares on February 29 and
March 1, 2000 as "influential.... He was trading on a massive scale while in possession of confidential material information."

[22] The majority of the panel also attached weight to other misconduct by Donnini, including his infractions of CDNX and
TSE requirements and his violation of Yorkton's internal procedures, and to "his lack of appreciation of the seriousness of his
conduct."

[23] The majority of the panel imposed the following sanctions pursuant to s. 127(1) of the Act:

(1) the registration granted to Donnini under Ontario securities law be suspended for 15 years;

(2) trading in any securities by Donnini cease for 15 years, with the exception that Donnini be permitted to trade in
securities
(a) in personal accounts in his name in which he has sole beneficial interest, and
(b) in registered retirement savings plans in which he, either alone or with his spouse, has sole beneficial

interest;
(3) Donnini resign all positions that he holds as a director or officer of an issuer that is a registrant, or that directly

or indirectly holds more than a 5% interest in a registrant; and

(4) Donnini is prohibited for 15 years from becoming or acting as a director or officer of an issuer that is a
registrant, or that directly or indirectly holds more than a 5% interest in a registrant.

[24] Finally, the majority of the panel turned to the question of costs. Section 127.1 of the Act permits the Commission to
order a person or a company to pay the costs of both the investigation and the hearing if the Commission considers that the
person or company has not acted in the public interest.

[25] Counsel for the Commission staff submitted a single page bill of costs for $186,052.30. Donnini's counsel objected
strenuously to the lack of detail in the document, saying that it gave him no means to test the claim for costs.

[26] The majority of the panel held that "cost recovery is the purpose of s. 127.1" and that it was not desirable to examine
dockets or a summary of dockets for staff. The majority of the panel made a costs order against Donnini for the full amount
sought by Commission counsel, $186,052.30.

[27] Commissioner Hands did not address the sanctions and costs issues, although he did sign the formal order which
records the Commission's disposition on liability, sanctions and costs.

[28] Donnini appealed all three components of the Commission's order - liability, sanctions and costs.

(3) The Divisional Court's appeal decision

[29] An experienced Divisional Court panel (Lane, Somers and Greer JJ.) heard Donnini's appeal.

[30] The court upheld the Commission's finding of liability against Donnini. It held that there was "clear and cogent evidence

before the OSC to support their findings."
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[31] The court allowed Donnini's appeal from the sanctions imposed on him and reduced his suspension from 15 years to 4
years. In so doing, the court expressed concern about three factors - (1) the fact that one member of the panel was of the view
that Donnini was not guilty of insider trading; (2) the comment made by the chair of the panel in his oral reasons following the
liability hearing, but before the sanction hearing was convened, that Donnini "has been unrepentant and unwilling to
acknowledge that his conduct was not becoming a registrant and contrary to the public interest”; and (3) the difference in
sanctions between Donnini (suspension for 15 years) and Paterson (suspension for 2 years, pursuant to a settlement agreement
in which he admitted to a failure in management and supervisory functions). These factors, taken together, led the Divisional
Court to conclude that "the penalty imposed on him does not stand up to a somewhat probing analysis." The court substituted a
sanction of suspension for four years.

[32] The Divisional Court also allowed Donnini's appeal from the Commission's costs award. The court agreed with
Donnini's submission that the one-page bill of costs, unsupported by dockets, made it impossible for him to challenge the
appropriateness of the amount sought by the Commission staff. Accordingly, the court directed the matter back to the
Commission, with instructions as to disclosure to be made by Commission staff in respect of the bill.

[33] The Commission appeals from the sanction and costs components of the order of the Divisional Court. Donnini cross-
appeals from the liability and sanction components of the order.

C. ISSUES

[34] | find it convenient to address the issues in the same order as the Commission and the Divisional Court - namely,
liability, sanction and costs. Accordingly, | would frame the issues as follows:

(1) Did the Divisional Court err by upholding the Commission's finding that Donnini was guilty of insider trading
contrary to s. 76(1) of the Act? (Cross-appeal issue)

(2) Did the Divisional Court err by substituting a sanction of suspension for 4 years for the 15 years ordered by
the Commission? (Appeal and cross-appeal issue)

3) Did the Divisional Court err by referring the matter of costs back to the Commission for a re-hearing in which
the Commission would follow certain specific procedural steps? (Appeal issue)

D. ANALYSIS

1) The liability issue

[35] Donnini contends that the Divisional Court erred in its liability finding in three respects.
[36] First, the Divisional Court stated:

In the case at bar, the evidence suggests that the discussions had gone well beyond expressions of mutual interest
and had got down to negotiating the very finest of points. The OSC held that the information Donnini held was factual
and that his subsequent actions proved it.

[37] Donnini submits that the discussions involving him, especially his three-minute conversation with Paterson at about
2:40 p.m. on February 29, 2000, could not have offered any certainty that there would be a new financing involving KCA shares.
Accordingly, Donnini asserts, the Divisional Court misapprehended the evidence.

[38] Second, the Divisional Court stated:

It was also reasonable for the OSC to imply, as the panel did, from the fact that Paterson had arranged for McQueen to
be present during the 2:45 p.m. meeting, that Yorkton's corporate finance group was obviously involved with Paterson
in moving the second special warrants financing forward. Materiality is at the core of the OSC's expertise.

[39] Donnini contends that this conclusion is in error because, on the basis of McQueen's testimony, Paterson called him
into the conference call so that he could see how a deal was done and then prepare an engagement letter to be considered by
more senior personnel when they returned to the office.

[40] Third, in the next paragraph the Divisional Court stated:
Another example of this application of special expertise can be found at paragraph 143 of the OSC's Reasons, where

the panel expressed the view that it would have been reasonable to conclude that the second special warrants
financing would add significantly to the intrinsic value of KCA's shares. These factors were among the grounds upon
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which they concluded that the proposed second special warrants financing and the negotiations surrounding it were
material facts.

[41] Donnini contends that the price of KCA shares rose sharply after the second financing, which means that they were
issued too cheaply and were not an enhancement to the company.

[42] | do not agree with these submissions. They do not, as Donnini asserts, amount to errors of law on the part of the
Divisional Court. Rather, Donnini's submissions on the liability issue are nothing more than an invitation to overturn the factual
findings made by the Commission.

[43] Donnini made the same arguments before the Divisional Court, which observed:

Much of this appeal was based upon an attempt to have the Court reassess the findings made by the panel in the
course of its Reasons. This of course is not the function of this court, unless it can be determined that there is no
reasonable way in which the facts as presented could establish the conclusion drawn by the tribunal. This is particularly
so in cases where the tribunal has a special expertise which it is called upon to apply during the course of its
deliberations.

[44] | agree with this description, and rejection, of Donnini's arguments on the liability issue; it is entirely consistent with the
leading authorities dealing with judicial review of decisions made by provincial securities commissions: see, for example, Pezim
v. British Columbia (Superintendent of Brokers), [1994] 2 S.C.R. 557; Committee for Equal Treatment of Asbestos Minority
Shareholders v. Ontario (Securities Commission), [2001] 2 S.C.R. 132; and Re Cartaway Resources Corp., [2004] 1 S.C.R. 672.

[45] Moreover, on the record before the Commission, there was ample evidence to support the Commission's conclusion
that Donnini had engaged in unlawful insider trading. The Commission's findings that the proposed second special warrants
financing (including its size and price) was a material fact, that Donnini knew of the material fact by 2:45 p.m. on February 29,
2000, and that he acted on this knowledge by trading in KCA shares on a "massive scale" on February 29 and March 1, before
the information was known publicly on the market, are all amply supported by the record and, especially, in the comprehensive
reasons of the Commission.

[46] Donnini made a submission in oral argument before this court, which he conceded he had not advanced in front of the
Commission or the Divisional Court; nor did he make it in his cross-appeal factum. The argument was that the Commission had
paid only "lip service" to the wording of s. 76(1) of the Act. The words "material fact", which anchor s. 76(1), are defined as "a
fact that would reasonably be expected to have a significant effect on the market price or value of the securities". Donnini
asserts that the Commission did not analyze whether his trading in KCA shares on February 29 and March 1 met this standard.

[47] | disagree. | note that the argument has nothing to do with the Divisional Court's reasons; it ignores them and returns to
the Commission's decision. In addition, on an objective basis (which the definition of "material fact" commands), the sheer
volume of Donnini's trades on February 29 and March 1 (29.3 and 24.2 per cent of the market for KCA shares, respectively),
and the Commission's description of Donnini's motivation for his trades on those days ("Donnini acted in the same manner that a
hedge fund intending to participate in the second special warrants financing might have behaved"), support only one conclusion
- Donnini's activity easily came within the definition of "material fact".

[48] For these reasons, | would dismiss Donnini's cross-appeal on the liability issue.
(2) The sanction issue
[49] The Commission appeals the reduction by the Divisional Court of Donnini's suspension from 15 to 4 years. Donnini

cross-appeals, and contends that the Divisional Court did not go far enough; his suspension should have been two years, the
same as the suspension received by Paterson, his supervisor at Yorkton.

[50] It is well-settled law that the standard of review to be applied to the decisions of the Commission is reasonableness
simpliciter. see Pezim; Asbestos Minority Shareholders; Deloitte & Touche LLP v. Ontario (Securities Commission), [2003] 2
S.C.R. 713; and Cartaway.

[51] In two important decisions, Law Society of New Brunswick v. Ryan, [2003] 1 S.C.R. 247, and Dr. Q. v. College of
Physicians and Surgeons of British Columbia, [2003] 1 S.C.R. 226, the Supreme Court of Canada elaborated on the application
of the reasonableness standard to decisions of administrative tribunals. In both cases, the court overturned the lower appellate
decision and restored the decision of the tribunal.

[52] In Ryan, the court provided an analysis which included the precise question a reviewing court must ask. lacobucci J.
stated, at para. 47:
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The content of a standard of review is essentially the question that a court must ask when reviewing an administrative
decision. The standard of reasonableness involves asking "After a somewhat probing examination, can the reasons
given, when taken as a whole, support the decision?"

[53] The court went on to say that there is a good deal of deference built into this question. The reviewing court must focus
on the reasoning of the tribunal and not engage in its own de novo reasoning. The force of the deference context for judicial
review of a tribunal's decision on a reasonableness standard is particularly apparent in this passage in lacobucci J.'s reasons, at
para. 55:

A decision will be unreasonable only if there is no line of analysis within the given reasons that could reasonably lead
the tribunal from the evidence before it to the conclusion at which it arrived. If any of the reasons that are sufficient to
support the conclusion are tenable in the sense that they can stand up to a somewhat probing examination, then the
decision will not be unreasonable and a reviewing court must not interfere.

[54] I make one final introductory point about the leading case authorities which, in my view, govern this appeal. The high
level of deference which a reviewing court must show to a security commission's decision extends to the question of sanctions
because of the expertise of the commission regarding securities matters. As expressed by LeBel J. in Cartaway, at para. 45:

The core of this expertise lies in interpreting and applying the provisions of the Act, and in determining what orders are
in the public interest with respect to capital markets. In this case, the question of whether general deterrence is an
appropriate consideration in formulating a penalty in the public interest falls squarely within the expertise of the
Commission.

[55] It is clear that the Divisional Court was aware of, and purported to apply, the leading authorities. In the liability section
of its reasons, it explicitly referred to Asbestos Minority Shareholders. In the sanctions section, the court summarized its
conclusion using the language of Ryan: "We agree with Donnini's counsel that the penalty imposed on him does not stand up to
a somewhat probing analysis."

[56] However, the Commission asserts that the Divisional Court erred in two respects in its reasoning and disposition with
respect to sanctions: (1) it did not focus its review, as Ryan requires, on the Commission's stated reasons for imposing the
sanctions it chose; and (2) it injected irrelevant or minor factors into the analysis and used them as a lynchpin for its reversal of
the Commission's decision. | agree with both of these submissions.

[57] The Commission wrote careful and extensive reasons on the sanctions issue. The Commission considered the extent
and seriousness of the unlawful conduct, Donnini's experience in the market, his position in the industry, his other violations of
securities law and Yorkton's own internal rules and, of particular importance, general deterrence.

[58] It is fair to say that the Divisional Court's reasons are silent on all of these matters, except Donnini's previous violations.
As such, the Divisional Court's reasons do not comply with the instruction in Ryan to reviewing courts to stay close to the
tribunal's reasons in exercising the review function under a reasonableness standard.

[59] In addition, the Divisional Court identified three factors which it clearly regarded as troubling, and which served as a
foundation for the 11-year reduction in Donnini's suspension.

[60] The first factor was the minority reasons of Commissioner Hands on the liability issue. According to the Divisional
Court, his reasons suggested that he viewed Donnini's conduct as "less reprehensible than many and not deserving of a
suspension for such an extended period of time." Implicitly, the Divisional Court shared this view.

[61] | have two problems with this analysis. First, this factor, not surprisingly, is completely missing in the majority of the
panel's reasons relating to sanctions. Hence, the Divisional Court's reliance on it strays from the Ryan instruction referred to
above - the reviewing court must stay close to the tribunal's reasons. Second, | can see no principled basis for establishing a
direct link between a minority member's views on liability and the majority's reasons on sanctions. Indeed, they strike me as
logically disconnected.

[62] The second factor that troubled the Divisional Court was a comment made by the chair of the panel when he delivered
brief oral reasons after the liability stage of the hearing. He said that Donnini "has been unrepentant and unwilling to
acknowledge that his conduct was unbecoming a registrant and contrary to the public interest." The Divisional Court was critical
of this statement: "An accused not pleading guilty is not and should not be subject to increased penalties simply because he has
chosen to defend himself."

[63] In my view, this rather blunt criticism fails to recognize the context in which the impugned comment was made. To
begin, the chair's full comment in his oral reasons was: "Donnini was not a credible witness. He has been unrepentant and
unwilling to acknowledge that his conduct was unbecoming a registrant and contrary to the public interest."
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[64] In response to concerns raised by Donnini's counsel at the commencement of the sanctions stage of the hearing, the
Commission addressed both the comment and counsel's concerns regarding it. In its written reasons, the Commission described
the matter in this fashion:

We advised counsel that this statement did not preclude him from putting Donnini on the stand in the sanctions part of
the hearing and testifying that he was repentant. As we stated in rendering our decision on June 11, 2002, "In order
to give counsel guidance in presenting evidence, if any, and argument as to appropriate sanctions, we will now give a
brief outline of our principal findings and conclusion." We felt it was necessary to inform counsel of our finding as to
Donnini's credibility and state of remorse, based on the evidence we had heard in the merits portion of the hearing.
Our decision of June 11 was not our reasons. As we stated on June 11, "We will issue reasons for our decision after
we have made a decision as to appropriate sanctions." We assured counsel that we would listen attentively to
anything Donnini had to say in the sanctions portion of the hearing and that we would take that into account in coming
to a decision as to appropriate sanctions.

[65] In my view, this was an appropriate explanation for a single sentence in oral preliminary reasons that probably could
have been better worded. Moreover, Donnini did testify during the sanctions stage of the hearing and the Commission dealt fully
and, in some respects, favourably (for example, Donnini's description of the "tremendous stress on his family") with his
testimony.

[66] The third factor that troubled, and influenced, the Divisional Court was "the difference between the penalty imposed by
the OSC on Paterson of 2 years and the 15-year ban imposed on Donnini."

[67] The Paterson settlement was addressed in a comprehensive fashion by the Commission in the sanctions component of
its reasons. The Commission summarized its analysis in this fashion:

Counsel for the respondent argued that Paterson engaged in the same events as Donnini, and that, in fact, Paterson
was the instigator who initiated the transactions and the deal: Donnini was never part of it. However, as counsel for
staff pointed out, Paterson did not engage in the illegal insider trading, and there was no evidence before the
Commission in the Paterson settlement hearing that Paterson encouraged or instructed Donnini to do so. There was
nothing wrong in Paterson's instigating and promoting the second special warrants financing or in seeking Donnini's
input.  Paterson's failure, according to the settlement agreement, was a failure in management and supervisory
functions. We find Paterson's conduct as admitted in the settlement agreement, and Donnini's conduct as evidenced
in the case before us, very different in degree and nature.

[68] The Divisional Court did not refer to this reasoning, let alone attempt to explain why it was unreasonable within the
strict parameters set out in Ryan - "only if there is no line of analysis within the given reasons that could reasonably lead the
tribunal from the evidence before it to the conclusion at which it arrived." Instead, the Divisional Court rather openly and, with
respect, impermissibly substituted its own view of the evidence for that of the Commission: "[Paterson] admitted to the OSC that
he ought to have exercised a greater degree of management and control of Donnini's activities, but it seems to us that he played
a more significant role in all that took place in what was the subject matter of this particular part of the over all investigation."

[69] There is a second feature of the Divisional Court's reasons relating to the Paterson settlement factor that deserves
comment. The Divisional Court stated that, "Whether or not it was the intention of the OSC to do so, it has generated a
message, through its actions, that the OSC will agree to lesser sanctions when an accused person has the 'good sense' to admit
liability and make a substantial 'voluntary payment'. Donnini did neither of these."

[70] With respect, this inference is directly contrary to an explicit statement by the Commission in its reasons: "Donnini
should not receive more severe sanctions than otherwise appropriate just because he did not agree to settle the case against
him."

[71] I make one final observation on the Commission's appeal on the sanctions issue. There is no question that, for
purposes of this appeal, the case most on point is Cartaway. Indeed, the Divisional Court explicitly adopted the reasoning of the
British Columbia Court of Appeal in Cartaway at one point in its reasons on the sanctions issue.

[72] The Supreme Court of Canada allowed the appeal in Cartaway and restored the decision of the British Columbia
Securities Commission. Cartaway is a sanctions case. The Divisional Court did not have the benefit of the Supreme Court of
Canada's decision, which was released on April 22, 2004. In my view, if the Divisional Court had had this advantage, it almost
certainly would not have overturned the Commission's decision in the present case.

[73] In Cartaway, the British Columbia Court of Appeal interfered with the sanctions decision made by the British Columbia
Securities Commission: see (2002), 218 D.L.R. (4th) 470. The court reduced the $100,000 maximum penalty imposed by the
Commission on Hartvikson and Johnson and substituted a penalty of $10,000. The court upheld the Commission's findings and
decision on liability. Concerning sanctions, however, the majority of the court held that the imposition of the maximum penalty
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was too severe and unreasonable in the circumstances. In reviewing the sanctions levied by the Commission, the majority held
that it was inappropriate for the Commission to consider general deterrence in fashioning sanctions. The court also took into
account the settlements reached by other offenders which were viewed as being significantly less onerous than the sanctions
imposed on Hartvikson and Johnson.

[74] The Supreme Court of Canada set aside the decision of the British Columbia Court of Appeal and restored the
sanctions imposed by the Commission. The court stated that a sanctions decision imposed by a securities commission should
be reviewed globally to determine whether it is reasonable, that general deterrence is an appropriate factor for a commission to
consider, that there appeared to have been reasonable grounds for the Commission to impose a heavier sanction on two
offenders who did not settle having regard to the Commission's finding that they were more culpable than other offenders who
had entered into settlement agreements and, of particular importance, that sanctions decisions of securities commissions are
entitled to deference because they fall squarely within their expertise. In my view, all of these statements are directly applicable
to the present appeal and compel the conclusion that the Divisional Court erred in overturning the sanctions component of the
Commission's decision.

[75] There is no doubt that the 15-year suspension of Donnini's registration is a substantial penalty. However, the
Commission took into account the appropriate factors in imposing such a severe sanction - Donnini's senior position at Yorkton,
his experience in the industry, his other misconduct in the market and, perhaps most importantly, the devastating impact insider
trading can have on the integrity of the market and on investor confidence. In my view, these factors stand up to "a somewhat
probing analysis".

[76] For these reasons, | would allow the Commission's appeal on this issue and restore Donnini's 15-year suspension. It
follows, of course, that Donnini's cross-appeal on this issue, in which he seeks a further reduction in the period of his suspension
to two years, must be dismissed.

(3) The costs issue

[77] Section 127.1 of the Act permits the Commission to order a person to pay the costs of both the investigation and the
hearing if the Commission considers that the person has not acted in the public interest.

[78] Counsel for the Commission staff submitted a one-page bill of costs for $186,052.30. Donnini objected to this sparse
document, to no avail.

[79] The Commission stated that it "did not believe it desirable in this case to examine dockets or a summary of dockets for
staff." The Commission also indicated that "cost recovery is the purpose of section 127.1." The Commission concluded, "We do
not see any reason, in exercising our discretion regarding costs, to arbitrarily cut the recovery level to an amount lower than
what is stated in the bill of costs before us." Accordingly, the Commission ordered Donnini to pay the full amount of costs sought
by Commission staff.

[80] The Divisional Court was sharply critical of the Commission's reasons relating to costs, saying that, in its view, "a claim
for costs in this amount justifies a more intense and searching examination than the OSC is prepared to allow."

[81] The Divisional Court allowed the appeal and returned the matter to the Commission with these instructions:

Accordingly, we direct that the matter of costs be referred back to the OSC to conduct an inquiry into the extent of the
bill and to make available to counsel for Donnini al