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ARTICLE

Calling all Fund Managers: January 30, 2018 is Closer Than You Think!
M anagers o f  i nvestm en t funds tha t  have  i ssued  securi t i es to  Canad i an  resi den ts du ri ng  2017  under ce rta i n  p rospectus exem pt i ons shou l d
ci rcl e  Tuesday,  January 30 ,  2018  i n  red  i nk on  the i r com p l i ance  ca l endars.  T h i s i s the  dead l i ne  fo r i nvestm en t funds to  f i l e  a  Report  o f  Exem pt
Di stri bu t i on ,  usi ng  Form  45-106F1 ,wi thou t  pena l ty,  fo r p ri va te  p l acem ents com p l e ted  be tween  January 1 ,  2017  and  Decem ber 31 ,  2017 .  I f  a  fund  has
i ssued  securi t i es to  i nvesto rs usi ng  any o f  the  fo l l owi ng  p rospectus exem pt i ons se t  ou t  i n  Na t i ona l  Instrum en t 45 -106  Prospectus Exempt i ons and  sect i on
73 .3  o f  the  Securi t i es Act(On ta ri o ):  (i ) the  accred i ted  i nvesto r,  (i i ) m i n i m um  purchase  am oun t,  o r (i i i ) add i t i ona l  i nvestm en t i n  i nvestm en t funds,  and  i t
has no t  f i l ed  a  Report  o f  Exem pt Di st ri bu t i on  wi th i n  10  days o f  each  such  t rade ,  then  the  fund  m ust  f i l e  such  a  report  fo r a l l  o f  ca l endar 2017  by
January 30 ,  2018 .

T h i s i s the  f i rst  yea r tha t  i nvestm en t funds m ust  use  the  new Form  45-106F1  (wh i ch  wi l l  be  pub l i cl y ava i l ab l e ) and  the  new Schedu l e  1  (wh i ch  wi l l  be
con f i den t i a l ).  Schedu l e  1  m ust  be  com p l e ted  and  f i l ed  i n  the  m anda ted  Exce l  fo rm at.

CSA Sta ff  No t i ce  45 -308  (revi sed ) Gui dance  fo r Prepari ng  and  Fi l i ng  Reports o f  Exempt Di st ri bu t i on  under Na t i ona l  Instrumen t 45 -106  Prospectus
Exempt i ons pub l i shed  i n  Sep tem ber 2016  p rovi des som e gu i dance  fo r com p l e t i ng  these  docum ents.  M anagers p roposi ng  to  undertake  these  f i l i ngs
them se l ves fo r the i r funds shou l d  a l so  be  aware  tha t  i n  June  2017 ,  the  Canad i an  Securi t i es Adm i n i st ra to rs pub l i shed  p roposed  am endm ents to  Fo rm  45-
106F1  and  Schedu l e  1  [CSA M u l t i l a te ra l  No t i ce  and  Request  fo r Com m ent Proposed  Amendments to  Na t i ona l  Instrumen t 45 -106  Prospectus Exempt i ons
re l a t i ng  to  Reports o f  Exempt Di st ri bu t i on]  tha t  p rovi de  m ore  cl a ri ty on  ce rta i n  i tem s i n  the  Form  and  the  Schedu l e .  Som e o f  th i s cl a ri ty i s app l i cab l e
now, a t  l east  i n  On ta ri o .

M anagers shou l d  no te  tha t  the  new Form  45-106F1  and  Schedu l e  1  requ i re  si gn i f i can t l y m ore  de ta i l  abou t  each  i nvestm en t fund  and  each  i nvesto r i n
the  fund .Gi ven  tha t  m ore  de ta i l ed  i n fo rm at i on  i s requ i red  and  th i s i s the  f i rst  t i m e  m ost  i nvestm en t funds wi l l  be  usi ng  the  new Form  45-106F1  and
Schedu l e  1 ,  we  an t i ci pa te  tha t  these  docum ents wi l l  requ i re  m ore  t i m e  to  com p l e te  and  to  ve ri fy the i r accu racy.I t  i s no t  too  ea rl y to  sta rt  do i ng  th i s
now. Each  app l i cab l e  i tem  o f  Fo rm  45-106F1  and  the  Schedu l e  shou l d  be  read  ca re fu l l y to  de te rm i ne  the  m ean i ng  o f  the  te rm s used  and  wha t
i n fo rm at i on  the  regu l a to rs expect  funds to  p rovi de .

Som e t i ps fo r com p l e t i on  o f  these  docum ents:

One  Form  45-106F1  and  accom panyi ng  Schedu l e  1  m ust  be  f i l l ed  ou t  fo r each  app l i cab l e  i nvestm en t fund .

T he  Form  45-106F1  and  Schedu l e  1  fo r each  i nvestm en t fund  m ust  be  used  to  d i scl ose  a l l  d i st ri bu t i ons m ade  by the  i nvestm en t fund  i n  a l l
app l i cab l e  p rovi nces and  te rri to ri es,  b roken  down by p rovi nce ,  by i nvesto r and  by da te .

Schedu l e  1  m ust  be  com p l e ted  and  f i l ed  i n  Exce l  fo rm at.  A PDF ve rsi on  wi l l  no t  be  accep ted .

For Canad i an  funds,  the  Form  45-106F1  m ust  be  f i l ed  e l ectron i ca l l y usi ng  the  OSC's e l ectron i c f i l i ng  po rta l  i n  On ta ri o ,  e l ectron i ca l l y usi ng  BCSC
eServi ces o r i n  paper i n  Bri t i sh  Co l um b i a ,  and  on  SEDAR i n  the  rem a i n i ng  p rovi nces and  te rri to ri es.

SEDAR p ro f i l es wi l l  need  to  be  crea ted  fo r any new funds tha t  were  crea ted  i n  the  2017  ca l endar yea r and  fo r funds tha t  i ssued  securi t i es i n  2017
(bu t  d i d  no t  f i l e  on  SEDAR i n  2016).  As th i s takes add i t i ona l  t i m e ,  we  recom m end tha t  the  SEDAR p ro f i l e  be  se t  up  ahead  o f  t i m e .

Investm en t funds tha t  a re  non-Canad i an  i ssuers m ust  f i l e  the  Form  45-106F1  and  Schedu l e  1  on  the  OSC's e l ectron i c f i l i ng  po rta l  i n  On ta ri o ,  and  i n
paper i n  the  rem a i n i ng  j u ri sd i ct i ons.

Please Contact Us

Borden  Ladner Gerva i s LLP has extensi ve  experi ence  assi st i ng  i ssuers,  m anagers and  exem pt m arke t  dea l e rs i n  understand i ng  regu l a to ry requ i rem en ts
as they re l a te  to  p ri va te  p l acem ents and  the  exem pt m arke ts.  Our securi t i es l aw cl e rks and  pa ra l ega l s a re  experts on  the  com p l exi t i es o f  SEDAR and
o the r e l ectron i c f i l i ng  system s. We wou l d  be  p l eased  to  assi st  you  wi th  understand i ng  the  requ i rem en ts re l a t i ng  to  Fo rm  45-106F1  and  how they app l y
to  you .

I f  you  have  no t  done  so  a l ready,  we  encourage  you  to  con tact  you r BLG l awyer as soon  as possi b l e  i f  you  wou l d  l i ke  us to  m ake  the  2017  f i l i ngs fo r you r
funds on  your beha l f ,  so  tha t  we  can  work wi th  you  to  ensure  tha t  the  Form s and  Schedu l es a re  com p l e ted  and  f i l ed  on  a  t i m e l y and  e ff i ci en t  basi s by
the  January 30 ,  2018  dead l i ne .  Fees wi l l  a l so  be  payab l e  and  we  can  assi st  you  i n  those  ca l cu l a t i ons. 

Fo r m ore  i n fo rm at i on  abou t  regu l a to ry deve l opm ents i n  Canada  and  how they m ay a ffect  you r p ri va te  p l acem ents o r exem pt o ffe ri ngs,  p l ease  con tact
any o f  the  l awyers be l ow o r a  m em ber o f  the  BLG's Securi t i es and  Cap i ta l  M arke ts Group,  i ncl ud i ng  BLG's Investm en t M anagem ent Group.
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