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National Policy 12-201
MUTUAL RELIANCE REVIEW SYSTEM FOR
EXEMPTIVE RELIEF APPLICATIONS*
DEFINITIONSAND INTERPRETATION
Definitions - Inthispolicy
“application” means arequest for exemptive relief other than awaiver gpplication or pre-
filing as defined in the prospectus policy or areguest for exemptive reief if a certificate of
registration can evidence the granting of exemptive relief for that request;

“CSA committee’” meansthe Exemptive Rdief Applications Committee of the Canadian
Securities Adminigtrators;

“exemptive relief” meansany approva, declaration, determination, exemption, extension,
order, ruling, permission, recognition, revocation, waiver or other relief sought under
securities legidation or securities directions;

“filer” means

(8 apersonor company filing an gpplication, and

(b) anagent of aperson or company referred to in paragraph (a);

“local securitiesdirections’ means, for the locd jurisdiction, the insrumentslisted in
Appendix A of NI 14-101 opposite the name of the local jurisdiction;

“local securitieslegidation” means, for thelocd jurisdiction, the statute and other
instruments listed in Appendix B of NI 14-101 opposite the name of the loca jurisdiction;

“local securitiesregulatory authority or regulator ” means, for the loca jurisdiction,
the securities commission or Smilar regulatory authority listed in Appendix C of NI 14-101

* In Québec, the title of thisinstrument is. Notice 12-201 relating to the Mutual Reliance Review System for
exemptive relief applications
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opposite the name of the local jurisdiction or the regulator listed in Appendix D of NI 14-
101 opposite the name of the locd jurisdiction;

“materials’” means the documents and fees set out in Part 5;

“MRRS MOU” meansthe Memorandum of Understanding related to the mutua reliance
review system signed as of October 14, 1999;

“NI 14-101" means Nationd Instrument 14-101 Definitions, or in Québec Policy statement
14-101 relating to definitions;

“pre-filing” means a consultation with one or more of the local securities regulatory
authorities or regulators regarding the interpretation or application of securities legidation or
securities directions to a particular transaction or matter or proposed transaction or matter
that is the subject of, or isreferred to in, an goplication, if the consultation isinitiated before
thefiling of the gpplication;

“principal decison documents’ meansthe principd regulator’ s staff memorandum,
recommendation and proposed MRRS decision document(s) that are circulated to each
non-principa regulator with whom an application has been filed under this policy;

“prospectus policy” means Nationa Policy 43-201 - Mutua Reliance Review System for
Prospectuses and AIFS;

“requested regulator” means aparticipating principa regulator that afiler requests under
section 3.3(1) to act asthe principa regulator;

“securities directions’ meansthe insruments listed in Appendix A of NI 14-101;

“securitieslegidation” meansthe satutes and other instruments listed in Appendix B of
NI 14-101;

“system” means the mutud reliance review system described in this policy for the review of
goplications;

I nter pretation

Terms defined or interpreted in the MRRS MOU and used in this policy have the respective
meanings given them in the MRRS MOU.
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3.2

OVERVIEW AND APPLICATION

Overview and Application

@

)

3)

(4)

Q)

This policy describes the gpplication of the mutud reliance concepts set out in the
MRRS MOU rdating to the filing and review of gpplications.

A filer may dect to use the system for any application made in more than one
juridiction.

Although the filer will generaly dedl only with the principa regulator regarding an
application filed under the system, the locd securities legidation and local securities
directions in each jurisdiction are applicable to that application. Filers should ensure
that the exemptive rdief sought is both appropriate and necessary in each jurisdiction
where the application is made.

Filers should be aware that the terms and conditions of the MRRS decision document
will generdly reflect the local securitieslegidation and local securities directions of the
jurisdiction in which the principa regulator is located.

Filers are reminded that the primary objective of the system isto reduce unnecessary
duplication in the review of gpplications. The timeines set out in the system are
designed to ensure that the principa regulator and the non-principa regulators have
aufficient time to congder the gpplication and exercise thelr discretion.

PRINCIPAL REGULATOR

Participating Principal Regulators - Asof the date of this policy, the securities
regulatory authorities and regulators of British Columbia, Alberta, Saskatchewan, Manitoba,
Ontario, Québec, Nova Scotia and Newfoundland and Labrador have agreed to act as
principd regulator for applications filed under this policy.

Determination of Principal Regulator - A filer isrespongble for selecting aprincipa
regulator in accordance with the following guidelines when ecting to use the sysem for a
particular gpplication:

1.

Thefiler should sdlect asits principd regulator the loca securities regulatory authority
or regulator in the jurisdiction where the filer’ s head office is located.

If thefiler does not require exemptive reief in the jurisdiction referred to in paragraph
1 or theloca securities regulatory authority or regulator in the jurisdiction referred to
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in paragraph 1 is not a participating principa regulator under the system, the filer
should sdlect the participating principa regulator in the jurisdiction with which thefiler
has the next most Sgnificant connection to act as the principa regulator.

3. If thefiler has no Sgnificant connection to any jurisdiction, the filer may sdect any
participating principal regulator to act asthe principa regulator.

If thefiler isamutua fund, the location of the head office of the manager of the mutud fund

will be consdered to be the location of the head office of the mutua fund for the purposes

of sdecting aprincipa regulator under section 3.2.

Flers are reminded that it is the location of the head office or the significant connection of
the person or company filing an application, not the head office location or connection of the
agent, that is used to satisfy the criteriafor sdlecting a principa regulator under section 3.2.
For example, the sdlection of the jurisdiction in which the offices of the law firm filing an
gpplication on behdf of aclient, whose head office islocated in another jurisdiction, would
not satisfy the criteria under section 3.2.

Change of Principal Regulator - by Filer
(1) A filer may gpply for achange of principa regulator for an gpplication if:

(@ thefiler bdievesthe principa regulator determined in accordance with section
3.2 isnot the appropriate loca securities regulatory authority or regulator to act
as principa regulator for a particular gpplication such as where the nature of the
exemptive relief sought could result in the selection of more than one principd
regulator in respect of atransaction or matter; or

(b) thefiler withdraws its gpplication in the jurisdiction where the principd regulator
islocated after the principa regulator has commenced its review of the
gpplication because no exemptive rdief is required in that jurisdiction, but the
filer wishesto reman in the system for the goplication.

(2) A filer may gpply for achange of principa regulator by filing awritten notice of the
request with the principa regulator determined in accordance with section 3.2 and the
requested regulator at least two business days before the filing of the gpplication
referred to in paragraph (1)(a) or as soon as practicable after the withdrawal referred
to in paragraph (1)(b). The written notice should address the basis for the origind
designation of principa regulator under section 3.2 and the reasons for the requested
change.

(3) Flersarereminded to include notice of any change of principa regulator together with
reasons for the change in the application.
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Requests to change afiler’ s principd regulator under paragraph (1) will not generaly
be granted unless exceptiona circumstances judtify the change.

If staff of both participating principal regulators consent to the change in designated
principa regulator under paragraph (1)(a), saff of the requested regulator will notify
thefiler.

If staff of both participating principa regulators consent to the change in designated
principa regulator under paragraph (1)(b), saff of the requested regulator will notify
the filer and the non-principal regulators by e-mail or facamile of the change and the
reasons for the change.

Change of Principal Regulator - by the Participating Principal Regulators

@

@)

For aparticular gpplication filed under the system, staff of the participating principd
regulators may determine that it would be preferable for a participating principa
regulator other than the principa regulator determined in accordance with section 3.2
to act asafiler’ s principa regulator. This determination will generdly only be made
when changing the principa regulator would result in grester adminidrative and
regulatory efficiencies in the review process for the gpplication such as where the
nature of the exemptive rdlief sought results in the selection of more than one principd
regulator in respect of atransaction or matter.

If saff of the participating principa regulators propose to change afiler’s principa
regulator for a particular gpplication, Saff of the redesignated principa regulator will
notify thefiler and nonprincipa regulators by e-mail or facamile of the changein
principa regulator and the reasons for the proposed change in principd regulator.

Continued Use of Requested Regulator - A filer may continue to select the requested
principa regulator asits principa regulator for future goplications filed under the system, if
there has been no materid change in the circumstances giving rise to the changein principa
regulator. Filers are reminded to reference the change in principa regulator when setting out
the basisfor its selection of principa regulaor in any future gpplication under the system.

Notification to CSA Committee - The paticipating principa regulaorsinvolved in a
proposal to change afiler’ s principa regulator will advise the CSA committee of all
determinations made under section 3.3 or 3.4 and the reasons for the decision.
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PRE-FILING DISCUSSIONS
General

(1) Theprinciples of mutud reliance are avalable to govern the review of pre-filings of
applications that will be made to a principa regulator and at least one other non-
principd regulaor. Flersintending to file an goplication under the system should use
the procedures set out in Part 4 for any pre-filings related to the gpplication.

(2) Filersarereminded to identify the pre-filing as an MRRS filing and file the pre-filing
aufficently in advance of the filing of the gpplication under the system to avoid any
delays in the issuance of the MRRS decision document.

(3) Filersshould also be aware that different review procedures apply to those pre-filings
that are routine and those that raise novel and substantive issues or novel public policy
issues.

Procedurefor Routine Pre-Filings - Except as provided in section 4.3, apre-filing
made under Part 4 should be submitted to the principa regulator in the form required by the
principa regulator and the filer will ded directly with the principa regulator to resolve the
pre-filing. If saff of the principa regulator determine that the pre-filing involves noved and
subgtantive issues or raises nove public policy issues, gaff of the principa regulator will
advise thefiler that the pre-filing would be more gppropriately dedt with in accordance with
the procedures described in section 4.3.

Procedurefor Novel and Substantive Pre-Filings - If Saff of the principa regulator
determine that a pre-filing filed under Part 4 involves a nove and substantive issue or raises
anove public policy issue

(@ «aff of the principd regulator will request that the filer concurrently submit the
pre-filing by facsmile to the principa regulator and al non-principd regulators
where relief may be required;

(b) theprincipd regulaor will notify the non-principa regulators by e-mail or
facamilethat it has requested that the pre-filing be sent to the non-principd
regulators. The notice will identify the name, phone number, fax number and e-
mail address of the staff member who has been assigned to review the pre-filing;

() onrecept of the notice, saff of each non-principd regulator will notify the
principa regulator saff member by e-mail or facamile of the name, phone
number, fax number and e-mail address of the staff member assigned to the
pre-filing in thet jurisdiction;
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(d) aff of the principa regulator will make arrangements with the non-principa
regulators within seven business days or as soon as practicable after the notice
referred to in subsection 4.3(b) to discuss the issues arising on the pre-filing.
The principa regulator will assume that a non+principa regulator who does not
participate in discussons has no postion on the pre-filing. The principa
regulator will advise thefiler of the results of those discussons, and

(e) if anonprincipa regulator has not received the pre-filing at the time the natice is
recelved, thefiler will be directed by staff of the principa regulator to deliver the
pre-filing to that nonprincipa regulator. When the principa reguletor is
satisfied that each non-principa regulator isin receipt of the pre-filing, the
principa regulator will provide the filer and the non-principd regulators with a
new notice referred to in subsection 4.3(b) and will make the arrangementsin
subsection 4.3(d) after sending the new notice.

Disclosurein Related Application - Inany application filed under this system, thefiler
should describe the subject matter of any pre-filing and the approach taken on the pre-filing
by staff of the principa regulator and, if applicable, saff of any non-principa regulator that
disagreed with the gpproach adopted by the principa regulator and had an dternative
approach for the pre-filing.

FILING OF MATERIALSUNDER MRRS

Election of MRRS and Identification of Principal Regulator - A filer wishing to use
the system is responsible for selecting a principa regulator in accordance with the criteria set
out in Part 3 and identifying the non-principa regulators from whom exemptive rdief is
sought.

Materialsto beFiled

(1) A filer should file concurrently in each jurisdiction where exemptive rdief is sought
materids conggting of

(@ awritten goplication drafted in accordance with the procedures of the principa
regulator asto format and content in which thefiler:

0] dates that the gpplication is being filed under the system and identifies
the jurisdictions in which the gpplication is being filed,

(i) identifies whether a separate gpplication in connection with the same
transaction or subject matter has been filed outsde of the system in one
or more jurisdictions and the reasons for filing a separate application,
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()
(©

(d)

(ii)

i)
)

(vi)

(vii)

identifies the principal regulator(s) sdected and the basis for that
section (i.e. whether in accordance with the guiddinesin section 3.2
or the criteriain section 3.3 or 3.4),

describes any pre-filing discussons under sections4.2 and 4.3,

sets out any request to shorten either the review period referred to in
section 6.2 or the opting out period referred to in section 8.1, or both,
together with supporting reasons,

sets out under separate headings al of the exemptive reief sought,
including any request for confidentidity, and clearly identifies the
juridictionsin which each heed of relief is sought and dl of the rdlevant
provisons of the loca securitieslegidation and local  securities
directions of the jurisdiction in which the principa regulator and each
non-principa regulator islocated, including an anayss where the
provisons of the loca securities legidation or loca  securities directions

of ajurisdiction in which anon-principa regulator is located differs
from those of the jurisdiction in which the principa regulator is located.
These provisons may be set out in afootnote or table of concordance,
and

sets out references to previous orders of the decison makerswhich
would support granting the relief or indicates that the relief requested is
novel and has not been previoudy granted;

supporting materids,

draft form(s) of MRRS decision document(s) with terms and conditions,
including resde restrictions, based on the loca securities legidation and local
securities directions of the jurisdiction in which the principal regulator islocated,

and

the appropriate fees payable in each jurisdiction under securities legidation.

By way of example,

@

if in connection with areorganization, afiler with ahead office in jurisdiction A
requires exemptive relief from the prospectus and regigtration requirementsin dl
jurisdictions and wishes to be designated as a reporting issuer in only three
juridictions (jurisdictions“A”, “B” and “C"), the filer would
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0] select aprincipa regulator in accordance with section 3.2 - in this case
the filer sdlectsjurisdiction “A” asthe principa regulator for each head of
relief,

(i) St out the relief sought under two separate headings - in this case one for
the registration and prospectus relief and a second for the reporting issuer
designation,

(i) prepare and file with the application one draft MRRS decision document
dedling with the regigtration and prospectus relief for dl jurisdictions and
the reporting issuer designation for jurisdictions“A”, “B” and “C”;

(b) if, however, thefiler in this example wishes to be designated as a reporting issuer
inonly juridictions“B” and “C”, thefiler would ordinarily file a separate
application for each head of rdief, but under the system

@) the filer would
(A)  combine the requests for exemptive relief in one gpplication,

(B)  sdect another principa regulator in accordance with section 3.2
for the reporting issuer designation heed of relief asthat reief is
not required in jurisdiction “A”, and

(C)  prepare and file with the gpplication two draft MRRS decison
documents, one dedling with the registration and prospectus
relief for which jurisdiction “A” isthe principd regulator and the
second dealing with the reporting issuer designation for which
@ther jurisdiction “B” or “C” would act as the principd
regulator, or

(i) in exceptiond circumstances, the filer could request a change of
principa regulator under section 3.3; or

(¢) if regigration and prospectus relief isrequired in anumber of jurisdictionsfor a
mullti-trade transaction, such as an amagamation or reorganization, but the
trades that require rdlief differ from jurisdiction to jurisdiction, due to the
availahility of satutory exemptions or blanket rdief, the filer would
0] select aprincipa regulator in accordance with section 3.2,

(i) in the application
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(A)  establish that some aspect of the transaction or subject matter
of the application requires exemptive relief in each jurisdiction,

(B)  provide adetaled andysis of the trades and the exemptive relief
required in eech jurisdiction together with supporting
arguments, and

(C)  identify any atutory exemptions that gpply to any aspect of the
transaction or subject matter of the gpplication in each
jurisdiction, and

(i) prepare and file with the gpplication one draft MRRS decision
document that provides registration and prospectus relief for the entire
transaction or subject matter of the gpplication. Thiswill ensure that the
exempt transaction or subject matter istreated uniformly in dl
jurisdictions named in the MRRS decision document.

Filers are advised to submit their applications sufficiently in advance of any deadlines
to ensure that staff of the principd regulator has a reasonable opportunity to complete
their review of the gpplication and make recommendations to the principa regulator
and dl of the non-principd regulaors for a decison on the merits of the gpplication.

Filers must ensure that some aspect of the exemptive reief sought is necessary in each
jurisdiction where the gpplication is made.

Filers are reminded that the Commission des valeurs mobilieres du Québec
(“CVMQ’) will require that a French language verson of the draft MRRS decison
document be filed in Québec when the CVMQ is acting as principa regulator.

Request for Confidentiality

@

@)

3

Filers requesting that the gpplication and supporting materia be held in confidence
during the gpplication review process must provide a substantive reason for the
request.

If afiler is seeking to have any of the gpplication, supporting materids, or the MRRS
decision document held in confidence after the effective date of the MRRS decison
document, the request for confidentiaity should be set out in a separate head of relief
with the agppropriate fee payable in each jurisdiction where confidentidity is sought.

The filer should provide an explanation in the goplication to demongrate that the
request for confidentiaity is reasonable in the circumstances and is not prejudicia to
the public interest.
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Thefiler should dso provide atimdine for lifting a grant of confidentiality.

Steff of the principa and non-principa regulators normaly communicate among
themsealves and the filer usng e-mail. If thefiler is concerned with this practice, they
may request in the gpplication that al communications be made by facsmile or
telephone.

Filing

@

)

Thefiler should file materids with the principa regulator and concurrently with each
non-principa regulator. Applications cannot be filed eectronicaly through SEDAR
as the materias filed under the system are not a mandated filing under SEDAR.

Filers are encouraged to file the gpplication both by facsmile and in paper format to
ensure the timely ddivery of materidsto al non-principa regulators. Failureto filethe
aoplication concurrently in al jurisdictions may affect the timing of the review and the
issuance of the MRRS decision document.

Incomplete or Deficient Material

@

@)

If the materidsfiled under the system are deficient or incomplete, saff of the principd
regulator may direct that the filer file an amended application with the principa
regulator and each non-principa regulator.

Upon confirmation from the filer that an amended application has been filed with the
principa regulator and dl non+principa regulators, the principa regulator will provide
the filer and the non-principal regulators with a new acknowledgment of receipt
referred to in section 5.6 which will trigger a new seven business day review period
referred to in section 6.2.

Acknowledgment of Receipt of Filing

@

)

Upon receipt of an gpplication, the principa regulator will provide by e-mail or
facamile an acknowledgment of receipt of the gpplication to the filer and non-principa
regulators. In the acknowledgement, the principa regulator will identify the name,
phone number, fax number and e-mail address of the staff member who has been
assigned to review the gpplication and the end date of the review period referred to in
section 6.2.

On receipt of the acknowledgement, each non-principa regulator will notify the
principa regulator by e-mail or facamile of the name, phone number, fax number and
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e-mail address of the staff member assigned to the gpplication in that jurisdiction and
confirm receipt of the gpplication.

If anon-principa regulator has not recelved the gpplication at the time the
acknowledgment is received, the filer will be directed by staff of the principa regulator
to deliver the gpplication to that non-principa regulator. \When the principa regulator
Is satisfied that each non-principa regulator isin recaipt of the application, the
principa regulator will provide the filer and the non-principa regulators with anew
acknowledgement of recaipt referred to in this section which will trigger anew seven
business day review period referred to in section 6.2.

Withdrawal or Abandonment of Application

@

@)

If an application iswithdrawn at any time during the process, thefiler isresponsble
for notifying by e-mail or facamile the principa regulator and dl non-principa
regulators and providing an explanation for the withdrawal.

If a any time during the review process staff of the principa regulator determine that
an gpplication has been abandoned by afiler, saff of the principa regulator will notify
by e-mail or facamile the filer that the gpplication will be marked *not proceeded
with” and the file closed without further notice to the filer unlessthefiler respondsin
writing within 10 business days with acceptable reasons as to why the file should
remain open. If no responseis received from the filer within the 10 business day time
period, daff of the principa regulator will natify by e-mail or facamile thefiler and dl
non-principal regulators that the file has been closed.

REVIEW OF MATERIALS

Reliance on Principal Regulator

@

)

3

Staff of the principa regulator is responsble for reviewing any application filed under
the system in accordance with its usud review procedures, analyss and previous
orders together with the benefit of comments, if any, from staff of the non-principa
regulators.

Thefiler will generdly ded only with staff of the principa regulator, who will be
regpongible for issuing comments to and receiving responses from thefiler.

In exceptiond circumstances, saff of the principa regulator may refer thefiler to Saff
of anon-principa regulator.
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Review Period for Non-Principal Regulators
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Staff of the non-principa regulators will have seven business days from receipt of the
acknowledgment referred to in section 5.6 to review the gpplication.

If saff of anon-principd regulaor identify subgtantive issuesthat in the view of aff
may, if left unresolved, cause the non-principa regulator to opt out of the system for
that particular gpplication, Saff will forward these comments to saff of the principa
regulator by e-mall or facsmile before the expiration of the seven business day review
period or the abridged period referred to in section 6.3.

If saff of anon-principa regulator are of the view that no relief isrequired under the
securities legidation of that jurisdiction, staff of the non-principa regulaor will notify
the filer and the principd regulator by e-mail or facamile and request that the
application be withdrawn in thet jurisdiction.

If staff of anonprincipa regulator do not send comments within the seven business
day review period, or the abridged period provided under section 6.3, staff of the
principa regulator may assume that staff of the non-principa regulator have no
comments on the gpplication.

Abridgement of Review Period for Non-Principal Regulators

@

@)
3

(4)

If saff of the principa regulator considersit appropriate, they can aboridge the seven
business day review period referred to in section 6.2 by notifying each of the non-
principa regulators by e-mail or facamile.

Such abridgements will generdly be made only in exceptiond circumstances.

Filers requesting an abridgement mugt satisfy the staff of the principa regulator thet the
application has been concurrently filed in dl jurisdictions and that immediate attention
to the gpplication is necessary and reasonable under the circumstances.

If saff of anon-principd regulaor are of the view that there is insufficient time to
review the gpplication under the abridged time period, staff of the non-principa
regulator will notify the filer and the principa regulator by e-mail or facsmile and
request that the application be withdrawn from the system for that jurisdiction. The
application will be processed as alocd application filed in that jurisdiction.

Review and Processing of Application by Principal Regulator - Following the
expiration of the seven business day period referred to in section 6.2 or the abridged
period referred to in section 6.3, staff of the principa regulator will
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(@ completetheir review of the goplication;
(b) prepare agtaff memorandum that
() provides an andysis of the gpplication and the exemptive relief sought,

(i) identifies arequest by the filer for the gpplication and/or the MRRS
decision document to be held in confidence beyond the effective date of
the MRRS decision document, the basis for the request, including a
timeframe for lifting of any grant of confidentidity, and

(i) identifies any subgtantive issues raised by staff of the non-principa
regulators and sets out how those issues have been resolved;

(c) if itismaking arecommendation to deny the exemptive relief sought by thefiler,
concurrently notify staff of each non-principa regulator by e-mail or facamile of
the recommendeation;

(d) if thereisarecommendation to grant the exemptive relief sought, prepare a
proposed MRRS decision document following the form described in section
11.2. The proposed MRRS decision document should a so reference any
request for confidentidity of materids and/or the MRRS decision document
beyond the effective date of the MRRS decision document; and

(60 wheretherdief requested, or the terms and conditions of the relief requested in
the proposed MRRS decison document differs substantialy from any draft
decison document submitted by the filer either with the application or during the
time the gpplication is under review, saff of the principa regulator will circulate
the proposed MRRS decision document to staff of the non-principa regulators
for comments.

Part 7 DECISION OF PRINCIPAL REGULATOR

7.1 Principal Regulator to Grant or Deny Rédlief - Upon completion of the review process
and after congdering the recommendation of its staff, the principa regulator will determine
whether it will grant or deny the exemptive relief sought.

7.2 Decision to Grant Exemptive Relief
(1) If theprincipd regulator makes a decison to grant the exemptive relief sought, the

principa regulator will immediately circulate by facamile the principa decison
documents to the non+principd regulators.
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Two business days before the expiry of the opting out period referred to in section
8.1, the principa regulator will follow-up by e-mail or facsmile with areminder to
each non-principa regulator that has not provided the confirmation referred toin
section 8.1.

The principa regulator will not communicate the decision to the filer until after the
opting out period referred to in section 8.1 has e gpsed except where dl non-principd
regulators have made their decisions before the expiry of the opting out period, in
which case the principd regulator will communicate the decison to the filer as soon as
it receives dl of the confirmations referred to in section 8.1.

Potential Denial of Exemptive Relief - If the principa regulator is not prepared to grant
the exemptive relief sought based on the information before it, staff of the principd regulator
will natify the filer and the saff of the non-principa regulators by e-mail or facamilethet it is
not prepared to grant the exemptive relief sought based on the information beforeit.

Opportunity to be Heard on a Potential Denial

@

)

3

(4)

If afiler requests the opportunity to gppear and make submissons to the principa
regulator as aresult of apotentia denid of the exemptive rdief sought, the principa
regulator will notify by e-mail or facamile the non-principa regulators with whom the
application wasfiled that the filer has made the request and circulate their Saff
memorandum and recommendetion.

The principa regulator may hold a hearing, elther solely, jointly or concurrently with
other interested non-principd regulators.

The non-principa regulators with whom the application was filed may make whatever
arrangements they consider appropriate, including conducting ahearing
contemporaneoudy with the hearing held by the principd regulator.

After the hearing, staff of the principa regulator will provide a copy of the decision to
the non-principa regulators by e-mail or facamile.

DECISION OF NON-PRINCIPAL REGULATORS

Decision of Non-Principal Regulator

@

Each non-principa regulator will have five business days from receipt of the principa
decison documents to confirm to the principa regulator by e-mall or facamile
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whether it has made the same decison asthe principa regulator or is opting out of the
system for that gpplication.

If saff of the principa regulator consders it gppropriate, staff may only request, but
cannot require, that the non-principa regulators abridge the five business day time
period if possble. Filers requesting an abridgement will be asked to satisfy staff of the
principal regulator that the abridgement is necessary and reasonable in the
circumstances.

Each non-principa regulator may document for its own purposes the decision made
on each gpplication in its jurisdiction in accordance with its own procedures.

OPTING OUT OF THE SYSTEM

Opting Out of the System

@

@)

3

(4)

A nonprincipal regulator eecting to opt out of the system on any particular
application will notify thefiler, the principa regulator and other non-principa
regulators by e-mail or facamile and briefly indicate reasons for opting out.

In opting out of the system for a particular gpplication, anon-principa regulator is not
making a decison on the merits of the gpplication.

A filer isentitled to ded directly with anon-principa regulator that has opted out of
the system to resolve outstanding issues and obtain adecison in respect of that
particular application without having to file a new gpplication or remit anew
application fee. If thefiler and non-principa regulator are able to resolve dl
outstanding issues, the non+principa  regulator may opt back into the system for that
application by notifying the principa regulator and dl other non-principa regulators by
e-mall or facamile within the opting out period referred to in section 8.1.

Reasons for opting out will be forwarded by the non-principa regulator to the CSA
committee,

EFFECT OF SILENCE

Effect of Silence - Slence on the part of anon-principa regulator a the end of the opting
out period referred to in section 8.1 will mean that the non-principa regulator is consdered
to have opted out of the system for that particular application.
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MRRS DECISION DOCUMENT

Effect of MRRS Decision Document

@

)

3

The MRRS decison document evidences that a decision has been made by the
principa regulator and each of the nonprincipa regulators that hes not opted out of
the system for the application.

The MRRS decision document will generdly reflect the loca securitieslegidation and
locd securities directions of the jurisdiction in which the principa regulator is located.
Thismay mean that Smilar transactions or matters may be subject to different terms
and conditions, for example resde restrictions, depending on who acts as the principd
regulator for an application.

The MRRS decison document provides exemptive relief for the entire transaction or
matter that is the subject of the gpplication. This ensures that the exempt transaction
or matter istrested in auniform manner in al jurisdictions named in the MRRS
decison document. Consequently, if the transaction or matter is acomposite
transaction or matter comprised of a series of trades, the filer will look to the MRRS
decison document for dl tradesin the series and not rely on statutory exemptions for
some trades and on the MRRS decision document for other trades.

Form of MRRS Decision Document

@

)

Except as described below, the MRRS decision document will bein the form of the
MRRS decision document attached as Schedule A. Thiswill not preclude the
issuance of alessforma MRRS Decision Document where it is the current practice.
If the decisonisadenid of the rdief sought, the MRRS decision document will set
out reasons for the decison.

If the MRRS decison document isin aform other than the form set out in Schedule
A, the MRRS decision document should contain wording to the effect that the MRRS
decision document evidences the decisions of each relevant locd securities regulatory
authority or regulator, as the case may be, and that the decison sets out the decisions
of such securities regulatory authorities or regulators, as the case may be.

| ssuance of MRRS Decision Document

@

The principa regulator will not issue aMRRS decison document with respect to an
aoplication until the earlier of
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(@ thedatethat the principa regulator has received dl of the confirmations referred
toin section 8.1; or

(b) the date the opting out period referred to in section 8.1 has expired.

After the opting-out period has elapsed, or such earlier date asthe principa regulator
has received al of the confirmations referred to above, the principa regulator will
issue a MRRS decision document evidencing that a decision to grant or deny the
exemptive relief sought has been made by the principa regulator and each non
principa regulator that has not opted out of the system for that gpplication.

If the MRRS decision document evidences a denid of the exemptive relief sought,
reasons for the denid will be provided in the MRRS decision document.

The principd regulator will then send the MRRS decision document by facamile to
the filer and by facamile, email, or both to the non-principa regulators.

Effective Date of MRRS Decision Document - The decisons made by each of the
principa regulator and the non-principal regulators with respect to an gpplication will have
the same effective date as the MRRS decison documen.

Local Decision - Notwithstanding the issuance of the MRRS decision document, the
CVMQ will concurrently issue its own loca decision in each case. The CVMQ loca
decison will have the same terms and conditions as the MRRS decision document. No
other local securities regulatory authority or regulator will issue alocd decison.



SCHEDULE A

[Citation:[neutral citation] [Date of decison Document]]1
In the Matter of
the Securities Legidation
of [names of jurisdictions participating in this decison document (the Jurisdictions)]

and

In the Matter of
the Mutual Rdliance Review System for Exemptive Relief Applications

and

In The Matter of [name(s) of filer (s) and relevant parties,
including definitions as required, collectively, the Filer]

MRRS Decison Document

Background
The local securities regulatory authority or regulator (the Decison Maker) in each of the Jurisdictions
has received an gpplication from the Filer(s) for a decison under the securities legidation of the
Juridictions (the Legidation) for [describe the requested relief (the Requested Rélief) in words
following the examplesbelow - do not use statutory references- include defined terms as
necessary:

an exemption from the dealer registration requirement and the prospectus

requirements of the L egidation

awaiver from the valuation requirements of the L egidation

that the Filer is deemed to have ceased to be areporting issuer]

Under the Mutud Reliance Review System for Exemptive Relief Applications
(& the[name of the principal regulator] isthe principa regulator for this application, and
(b) this MRRS decison document evidences the decision of each Decison Maker.

I nter pretation
Defined terms contained in Nationd Instrument 14- 101 Definitions have the same meaning in this
decison unlessthey are defined in thisdecison. [add additional definitions here]

1 Thecitation and date of decision will be completed by staff after the opt-out period has expired



Representations
This decison is based on the following facts represented by the Filer(s):

[Insert material representations necessary to explain why the Decison M akers came
to thisdecision and include the location of the Filer’s head office. Do not use statutory
references. It may be appropriateto refer to national or multilateral instruments)]

Decision
Each of the Decison Makersis satisfied that the test contained in the Legidation that providesthe
Decison Maker with the jurisdiction to make the decision has been met.

The decison of the Decison Makers under the Legidation is that the Requested Rdlief is granted

provided that:
[Insert numbered termsand conditions. These should be generic and without statutory
referencesto the Legidation of the Jurisdictions wher e this application wasfiled

If the effective date of any head of relief differsfrom the date of the decision
document, state here. For example, designating an issuer to be areporting issuer as of
the closing of transaction]

(Name(s) of Decision M aker (s))

(Title)

(Name of Principal Regulator)

(justify signature block)
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