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Another Change to Canada's Exempt Markets — New Harmonized Report of Exempt
Distribution Effective June 30, 2016

Effect i ve  June  30 ,  2016 ,  i ssuers d i st ri bu t i ng  securi t i es i n  Canada  i n  the  exem pt m arke t  under ce rta i n  p rospectus exem pt i ons wi l l  be  requ i red  to  use  a
new na t i ona l l y ha rm on i zed  fo rm  o f  exem pt d i st ri bu t i on  report  to  report  such  t rades to  the  app l i cab l e  securi t i es regu l a to rs.  Am endm ents to  Na t i ona l
Instrum en t 45 -106  Prospectus Exempt i ons (NI  45 -106),  i ncl ud i ng  the  new Form  45-106F1  Report  o f  Exempt Di st ri bu t i on a re  expected  to  com e i n to  e ffect
as o f  June  30 ,  2016 .

Am ong  o the r th i ngs,  the  new fo rm  o f  exem pt d i st ri bu t i on  report  requ i res add i t i ona l  i n fo rm at i on  abou t  the  i ssuer and  i ts i nsi de rs,  the  securi t i es
d i st ri bu ted ,  the  p rospectus exem pt i ons re l i ed  on  and  any pe rsons com pensa ted  fo r the  d i st ri bu t i on .  Fo r i nvestm en t fund  i ssuers,  each  fund  m ust
com p l e te  the  new report  and  p rovi de  i n fo rm at i on  regard i ng  the  si ze  o f  the  fund ,  the  genera l  na tu re  o f  the  fund  and  the  ne t  p roceeds to  the  fund  o f  the
securi t i es d i st ri bu ted  du ri ng  the  report i ng  pe ri od .  A l l  i ssuers m ust  report  add i t i ona l  speci f i c i n fo rm at i on  abou t  the  i nvesto rs acqu i ri ng  the  securi t i es
under the  app l i cab l e  p rospectus exem pt i ons i n  a  separa te  schedu l e  wh i ch  wi l l  rem a i n  con f i den t i a l .

T he  Canad i an  Securi t i es Adm i n i st ra to rs (CSA) descri be  the  new exem pt d i st ri bu t i on  report  as be i ng  a i m ed  a t  reduci ng  the  com p l i ance  bu rden  fo r
i ssuers,  wh i l e  a l so  p rovi d i ng  securi t i es regu l a to rs wi th  the  necessary i n fo rm at i on  to  faci l i ta te  e ffect i ve  regu l a to ry ove rsi gh t  o f  the  exem pt m arke t  and
i m prove  ana l ysi s fo r po l i cy deve l opm ent pu rposes.  T he  i n t roduct i on  o f  a  si ng l e  ha rm on i zed  report  i s a  ve ry posi t i ve  deve l opm ent.  However,  i t  i s a l so
ve ry cl ea r tha t  com p l e t i ng  and  f i l i ng  exem pt d i st ri bu t i on  reports wi l l  be  m ore  bu rdensom e, ce rta i n l y fo r the  f i rst  few to  be  com p l e ted ,  wi th  m uch  m ore
de ta i l ed  i n fo rm at i on  requ i red  to  be  co l l ected  and  p rovi ded ,  as we l l  as m ore  p reci si on  requ i red  on  bo th  the  fo rm at and  f i l i ng  o f  the  report .  We
recom m end tha t  i ssuers i n i t i a te  the  p repara t i on  o f  the  new reports we l l  i n  advance  o f  the  app l i cab l e  dead l i nes.  We wou l d  be  ve ry p l eased  to  assi st  you
and  answer any o f  you r quest i ons as to  how to  com p l e te  and  f i l e  them .

As we  reported  i n  ou r October 2015  Securi t i es and  Cap i ta l  M arke ts Bu l l e t i n  CSA's Proposed  Harmon i zed  Report  o f  Exempt Di st ri bu t i on,  the  CSA i n i t i a l l y
pub l i shed  p roposed  am endm ents to  NI  45 -106 ,  i ncl ud i ng  a  revi sed  Form  45-106F1  fo r com m ent i n  August  2015 .  In  f i na l i zi ng  the  am endm ents,  the  CSA
have  m ade  som e changes to  the  ea rl i e r p roposed  fo rm , i ncl ud i ng :

Rem ovi ng  the  requ i rem en t fo r i ssuers m aki ng  a  d i st ri bu t i on  i n  m ore  than  one  j u ri sd i ct i on  o f  Canada  to  f i l e  a  si ng l e  report  i n  each  Canad i an
j u ri sd i ct i on  where  the  d i st ri bu t i on  has occu rred ,  i den t i fyi ng  a l l  pu rchasers.  However,  i ssuers wi l l  be  pe rm i t ted  to  do  th i s i n  o rde r to  sa t i sfy the i r
ob l i ga t i ons to  f i l e  the  report  wi th  the  app l i cab l e  regu l a to rs.

Rem ovi ng  the  requ i rem en t to  p rovi de  i n fo rm at i on  abou t  bene f i ci a l  owners o f  m anaged  accoun ts where  a  reg i ste red  advi se r (po rt fo l i o  m anager) i s
pu rchasi ng  the  securi t i es on  beha l f  o f  tha t  m anaged  accoun t .  Ra the r the  nam e and  address o f  the  app l i cab l e  advi se r (po rt fo l i o  m anager) wi l l  be
p rovi ded .

A l l owi ng  i ssuers and  underwri te rs wi th  System  fo r E l ectron i c Docum ent Ana l ysi s and  Re tri eva l  (SEDAR) and  Na t i ona l  Reg i st ra t i on  Da tabase  (NRD)
pro f i l es o r num bers,  to  p rovi de  those  de ta i l s,  ra the r than  p rovi d i ng  the  i n fo rm at i on  tha t  can  be  ga the red  by the  CSA from  these  sources.

Rem ovi ng  the  p roposed  requ i rem en t fo r ce rta i n  i ssuers to  d i scl ose  i n fo rm at i on  re l a t i ng  to  the  ho l d i ngs o f  the  i ssuer's secu ri t i es by d i recto rs,
execu t i ve  o ff i ce rs,  p rom ote rs and  con tro l  pe rsons.

M ovi ng  the  requ i rem en t fo r ce rta i n  i ssuers to  d i scl ose  i n fo rm at i on  abou t  con tro l  pe rsons to  the  new Schedu l e  2  Conf i den t i a l  Di recto r,  Execu t i ve
Off i ce r,  Promote r and  Con tro l  Pe rson  In fo rmat i on  tha t  wi l l  no t  be  pub l i cl y ava i l ab l e .  Investm en t funds wi l l  no t  be  requ i red  to  com p l e te  Schedu l e  2 .

Chang i ng  the  t ransi t i on  pe ri od  ava i l ab l e  to  i nvestm en t funds tha t  f i l e  reports o f  exem pt d i st ri bu t i ons annua l l y –  fo r d i st ri bu t i ons tha t  occu r be fo re
January 1 ,  2017 ,  i nvestm en t funds m ay e l ect  to  use  the  "o l d "  fo rm , however,  the  "new"  fo rm  m ust  be  used  fo r a l l  d i st ri bu t i ons com p l e ted  a f te r
January 1 ,  2017 .

In troduci ng  a  requ i rem en t fo r i ssuers to  f i l e  the  new Schedu l e  1  Conf i den t i a l  Pu rchaser In fo rmat i on  and  Schedu l e  2  Conf i den t i a l  Di recto r,  Execu t i ve
Off i ce r,  Promote r and  Con tro l  Pe rson  In fo rmat i on  usi ng  the  speci f i c Exce l  tem p l a tes deve l oped  by the  CSA tha t  a re  (o r wi l l  be ) ava i l ab l e  on  the
SEDAR websi te.

We no te  tha t  i ssuers m ay have  cha l l enges com p l e t i ng  the  new reports i n  respect  o f  synd i ca ted  p ri va te  p l acem ents,  pa rt i cu l a rl y i n  re l a t i on  to  the  new
requ i rem en t to  p rovi de  speci f i ed  de ta i l ed  i n fo rm at i on  abou t  com pensa t i on  pa i d  by the  i ssuer to  each  underwri te r i n  connect i on  wi th  the  d i st ri bu t i on .
Issuers m ust  i den t i fy the  synd i ca te  m em ber who  was com pensa ted  fo r the  d i st ri bu t i on  to  each  pu rchaser.

T he  CSA have  m ade  no  changes to  the  t i m i ng  o f  the  dead l i nes associ a ted  wi th  f i l i ng  the  reports o f  exem pt d i st ri bu t i on .  T ha t  i s,  the  reports m ust  be
f i l ed  wi th i n  10  days o f  a  d i st ri bu t i on ,  wi th  i nvestm en t funds havi ng  the  op t i on  o f  f i l i ng  the  reports annua l l y.  However fo r i nvestm en t funds tha t  chose  to
report  annua l l y,  each  fund  m ust  p repare  a  report  o f  exem pt d i st ri bu t i ons du ri ng  the  ca l endar yea r,  and  f i l e  the  report  wi th i n  30  days o f  the  ca l endar
year end ,  ra the r than  f i nanci a l  yea r end  o f  the  fund .  T he  reports m ust  l i st  each  i ssuance  o f  a  securi ty separa te l y on  the  new Schedu l e  1 ,  wi th  speci f i ed
i n fo rm at i on  abou t  the  pu rchasers and  the  exem pt i on  re l i ed  upon .  Fund  m anagers shou l d  an t i ci pa te  an  i ncreased  work-l oad  i n  co l l ect i ng  the
i n fo rm at i on  and  p repari ng  and  f i l i ng  the  new exem pt d i st ri bu t i on  reports.  In  th i s regard  we  no te  tha t  a  SEDAR p ro f i l e  m ust  be  crea ted  fo r each  fund  fo r
the  requ i red  SEDAR f i l i ngs.  We strong l y recom m end m a i n ta i n i ng  an  up -to -da te  Schedu l e  1  th roughou t  the  year fo r each  fund  tha t  d i st ri bu tes securi t i es
pursuan t  to  p rospectus exem pt i ons so  as to  faci l i ta te  accu racy i n  com p l e t i ng  the  reports.  La te  fees app l y i n  som e j u ri sd i ct i ons i f  the  reports a re  f i l ed
a f te r the  app l i cab l e  dead l i nes.

We exp l a i ned  the  new com p l exi t i es associ a ted  wi th  f i l i ng  exem pt d i st ri bu t i on  reports wi th  the  va ri ous m em bers o f  the  CSA i n  ou r January 2016
Securi t i es and  Cap i ta l  M arke ts Bu l l e t i n  Increased  Comp l exi t i es fo r Exempt Marke t  Fi l i ngs i n  Canada  Ef fect i ve  May 24 ,  2016.  T he  new reports m ust  be
f i l ed  e l ectron i ca l l y,  i n  Bri t i sh  Co l um b i a ,  vi a  BCSC eServi ces,  i n  On ta ri o ,  vi a  the  OSC's E l ectron i c Fi l i ng  Porta l ,  and  i n  a l l  o the r p rovi nces and
te rri to ri es vi a  SEDAR.

Reports o f  exem pt d i st ri bu t i on  m ust  be  f i l ed  i n  a l l  p rovi nces and  te rri to ri es where  a  d i st ri bu t i on  has taken  p l ace .  I f  you  requ i re  assi stance  i n
de te rm i n i ng  the  j u ri sd i ct i on  where  reports a re  to  be  f i l ed ,  we  wou l d  be  p l eased  to  assi st  you ,  g i ven  tha t  d i st ri bu t i ons can  occur i n  m ore  than  one
j u ri sd i ct i on .

Furthe r gu i dance  on  the  p repara t i on  and  f i l i ng  o f  exem pt d i st ri bu t i on  reports was p rovi ded  by the  CSA i n  two  sta ff  no t i ces:

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  Ap ri l  7 ,  2016 .

M u l t i l a te ra l  CSA Sta ff  No t i ce  13 -323  Frequen t l y Asked  Quest i ons abou t  Maki ng  Exempt Marke t  Of fe ri ng  and  Di scl osu re  Fi l i ngs on  SEDAR Ap ri l  21 ,
2016 .

ttp://www.osc.gov.on.ca/documents/en/Securities-Category4/csa_20160407_45-106_amd_prospectus-exemptions.pd
ttp://www.sedar.com/sedar/sedar_en.ht
ttp://www.osc.gov.on.ca/documents/en/Securities-Category4/csa_20160407_45-308_revised-guide-exempt-distribution.pd
ttp://www.albertasecurities.com/Regulatory%20Instruments/5229378_Multilateral_CSA_Notice_13-323.pd


Borden  Ladner Gerva i s LLP has extensi ve  experi ence  assi st i ng  i ssuers,  m anagers,  underwri te rs 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.  We wou l d  be  p l eased  to  assi st  you  i n  m aki ng  the  requ i red  exem pt m arke t
regu l a to ry f i l i ngs on  SEDAR and  th rough  the  o the r f i l i ng  po rta l s,  and  to  assi st  you  i n  understand i ng  the  requ i rem en ts and  how they app l y to  you .

Our securi t i es l aw cl e rks and  pa ra l ega l s a re  experts on  SEDAR and  the  B.C. and  On ta ri o  f i l i ng  po rta l s and  can  m ake  the  requ i red  exem pt m arke t
regu l a to ry f i l i ngs on  your beha l f .

P l ease  con tact  you r usua l  l awyer i n  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,  any o f  the  l eaders o f
these  g roups o r the  au tho rs o f  th i s Bu l l e t i n  fo r m ore  i n fo rm at i on  abou t  how we  can  assi st  you  o r i f  you  wou l d  l i ke  m ore  i n fo rm at i on  abou t  the  regu l a to ry
deve l opm ents i n  Canada  and  how they m ay a ffect  you r po ten t i a l  o ffe ri ngs.
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